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N/A
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:
 
❑ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
❑ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
❑ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
❑ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filed, a non-accelerated filer, or a smaller reporting
company.  See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.
 
 

 Large accelerated filer ❑    Accelerated filer ❑
    
 Non-accelerated filer  ❑  (Do not check if a smaller reporting company)   Smaller reporting company ý
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Item 1.01  Entry into a Material Definitive Agreement
 

See Item 2.01 below.
 
Item 2.01  Completion of Disposition of Assets.
 

On June 30, 2013, Calibrus, Inc., a Nevada corporation (the “Registrant”) entered into an asset purchase agreement and closed the
transaction contemplated by that agreement.  Pursuant to the agreement, the Registrant sold all assets related to its call center services business
which provides third party verifications to other businesses.  The assets were purchased by Calibrus Call Center Services, LLC, an Arizona limited
liability company (the “Purchaser”).  There is no material relationship between the Purchaser and the Registrant or any of the Registrant’s affiliates, or
any director or officer of the Registrant or any associate of any such director of officer.  Consideration for the assets was cash in the amount of
$1,200,000 of which $1,000,000 was due immediately and of which $200,000 is due in 12 months subject to certain adjustments.
 
Item 9.1  Exhibits
 

Exhibit
Number Description  

   
         2.1 Asset Purchase Agreement Filed herewith.

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by

the undersigned hereunto duly authorized.
 
 Date:  July 8,2013

CALIBRUS, INC.
 
a Nevada corporation
 
 
/s/ Jeff Holmes
Name:   Jeff Holmes
Title:   Chief Executive Officer and Chairman of
           the Board of Directors
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Exhibit 2.1
ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the “Agreement”) dated June ____, 2013 (the “Effective Date”), is between CALIBRUS, INC., a Nevada corporation
(“Seller”), and CALIBRUS CALL CENTER SERVICES, LLC, an Arizona limited liability company (“Buyer”).
 

RECITALS
 
A.           Seller operates a call center services business located in Tempe, Arizona (the “Business”).
 
B.           Buyer desires to purchase substantially all assets of Seller used to operate the Business, and Seller desires to sell such assets, in exchange
for the consideration described herein.
 

C.           The parties hereto desire to provide for the acquisition of substantially all assets of Seller used to operate the Business by Buyer on
the terms and conditions set forth in this Agreement.
 

AGREEMENT
 

The parties agree as follows:
 
SECTION 1. ACQUISITION OF ASSETS; ASSUMPTION OF LIABILITIES.
 

1 . 1           Purchase and Sale of Assets.  Subject to the terms and conditions of this Agreement, at the Closing (defined below), Seller will
sell, assign, transfer and convey to Buyer, free and clear of any liens, security interests, encumbrances, mortgages, pledges or other defects of title
other than permitted encumbrances, if any, and Buyer will purchase from Seller, all of Seller’s right, title and interest in and to the assets listed below,
all of which are used exclusively by Seller to operate the Business and constitute all of the assets required to operate the Business as of the Effective
Date (collectively, the “Purchased Assets”):
 

(a)           the assets listed on Schedule 1.1(a) attached hereto;
 

(b)           any and all customer lists related to the Business;
 

(c)           the agreements listed on Schedule 1.1(c) (“Assumed Contracts”); and
 

(d)           all intellectual property related to the Business, including, without limitation, the “Calibrus” trade name and trademarks used
in the Business and the www.calibrus.com domain and certain software upgrades and add-ons made by Seller to certain of its software used in
connection with the Business.  Seller will take any and all action necessary to transfer the foregoing trade name, trademarks and software upgrades
and add-ons to Buyer at Closing, including, but not limited to, filing Articles of Amendment (or a similar instrument) with the Nevada Secretary of State
and Arizona Corporation Commission, thereby changing the name of Seller.
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1.2           Excluded Assets.  Other than the Purchased Assets subject to Section 1.1, Buyer expressly understands and agrees that it
is not purchasing or acquiring, and Seller is not selling or assigning, any other assets or properties of Seller, and all such other assets and properties
shall be excluded from the Purchased Assets (the “Excluded Assets”).  Excluded Assets include, but are not limited to, the following assets and
properties of Seller:
 

(a)           cash, cash equivalents, investments, bank accounts, security deposits and safe deposit boxes of Seller, except for any of
the foregoing that are derived from the Purchased Assets after the Closing;
 

(b)           accounts receivable of Seller, except for accounts receivable derived from the Purchased Assets after the Closing.  With
respect to accounts receivable of Seller derived from the Purchased Assets prior to the Closing (the “Pre-Closing A/R”), on or prior to the Closing Date,
Seller will prepare invoices and a schedule listing all Pre-Closing A/R and deliver such invoices to both the customers and to Buyer.  After Closing,
Buyer will collect all Pre-Closing A/R that it receives and remit such amounts to Seller within two (2) business days by wire transfer to Seller’s bank
account at The Biltmore Bank, 5055 North 32nd Street, Phoenix, Arizona, ABA #122106002, Beneficiary Acct #9501127 Calibrus, Inc. 1225 W.
Washington St., Suite, 213, Tempe, Arizona.  Any Pre-Closing A/R received by Factors Southwest, LLC will be paid directly to Seller.  Seller agrees
that the provisions of Section 10.2 will apply with respect to Seller contacting any customer listed on the Pre-Closing A/R schedule prepared under this
Section 1.2(b);
 

(c)           claims relating to Seller prior to Closing, including without limitation, those for income tax refunds and insurance payments;
and
 

(d)           any and all assets not constituting a Purchased Asset.
 
For avoidance of doubt, the Excluded Assets are listed on Schedule 1.2 attached hereto. With respect to any cash, cash equivalents, or accounts
receivables derived from the Purchased Assets after Closing, any such amounts received by Seller will be immediately payable to Buyer without
demand, deduction, or setoff.
 
 

1 . 3           Assumed Liabilities.  Subject to the terms and conditions set forth herein, Buyer shall assume and agree to pay, perform and
discharge when due any and all liabilities and obligations of Seller arising out of or relating to the Business or the Purchased Assets on or after the
Closing, other than the Excluded Liabilities (collectively, the “Assumed Liabilities”), including, without limitation, the following:
 

(a)           all the liabilities and obligations related to or arising out of the operation of the Purchased Assets on and after the Closing
Date; and
 

(b)           all liabilities and obligations to be performed or discharged after the Closing pursuant and related to the Purchased Assets.
 

1.4           Excluded Liabilities.   Buyer assumes only the Assumed Liabilities and no other liabilities associated with Seller or the operation of
the Business.  Notwithstanding any
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other provision of this Agreement, except for the Assumed Liabilities, Buyer will not assume, or otherwise be responsible for, any of Seller’s
liabilities or obligations, whether actual or contingent, matured or unmatured, liquidated or unliquidated, known or unknown, or related or unrelated to
the Business or the Assets, whether arising out of occurrences prior to, at, or after the Closing Date (collectively, “Excluded Liabilities”).
 

1 . 5           Taxes.  All sales, use, transfer, documentary, stamp, excise, privilege, income, or other similar taxes payable as a result of the
consummation of the transactions contemplated hereby will be paid by Seller.  Seller will indemnify, defend, protect, and hold Buyer and its managers,
members, directors, officers, and employees harmless for, from, and against any liabilities that may be assessed against Buyer for taxes, interest, or
penalties payable as a result of the consummation of the transactions contemplated herein.
 
SECTION 2. CONSIDERATION; INVESTIGATION PERIOD; CLOSING.
 

2 . 1           Consideration.  The consideration for the Purchased Assets (the “Purchase Price”) is the payment of One Million Two Hundred
Thousand Dollars ($1,200,000), subject to the adjustments set forth below, payable as follows:
 

(a)           On the Closing Date, Buyer will pay Seller the amount of One Million Dollars ($1,000,000) in cash, cashier’s check, or
immediately available funds.
 

(b)           Within thirty (30) days after the end of the twelve (12) month period immediately following the Closing Date, Buyer will pay
Seller the amount of Two Hundred Thousand Dollars ($200,000) in cash, cashier’s check, or immediately available funds (the “Twelve Month
Payment”), subject to the adjustment provided for in this Section 2.1(b).  Within thirty (30) days after the end of the twelve (12) month period
immediately following the Closing Date, Buyer will calculate the gross revenues received from all of the existing customers of the Business as of the
Closing Date (the “Business Customers”) and from any revenue received from Time Warner Cable (the “TWC Revenue”) for the twelve (12) month
period beginning on the Closing Date and ending on the last day of the twelfth month following the Closing Date (the collectively, the “Twelve Month
Revenue”). If the Twelve Month Revenue is equal to $2,700,000, then there will be no adjustment to the Twelve Month Payment. If the Twelve Month
Revenue is less than $2,700,000, the Twelve Month Payment will be reduced by the amount of $1.00 for every $1.00 the Twelve Month Revenue is
less than $2,700,000. If the Twelve Month Revenue is equal to or less than $2,500,000, Buyer will not owe the Twelve Month Payment to Seller.  If
the Twelve Month Revenue minus the TWC Revenue is greater than $2,700,000, the Twelve Month Payment will be increased by the amount of $0.20
for every $1.00 the Twelve Month Revenue minus the TWC Revenue is greater than $2,700,000 until the Twelve Month Revenue minus the TWC
Revenue equals or exceeds $3,700,000, at which time no further payments will be due Seller under this Section 2.1(b).
 

(c)           Notwithstanding anything herein to the contrary, Buyer will have the right to offset the Twelve Month Payment due Seller
to the extent Seller breaches any
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representation or warranty of Seller contained in this Agreement or if Buyer is entitled to indemnification pursuant to this
Agreement, provided, that, Buyer shall first provide notice of such alleged breach and intent to offset (“Notice of Offset”) to Seller.  Upon receipt of the
Notice of Offset, the parties shall have a fifteen (15) day period in which to resolve the potential offset, if any, provided however, that, Buyer shall pay
the Twelve Month Payment when due, less the disputed potential offset amount.  If the parties are unable to resolve the potential offset, then the
parties shall utilize the arbitration process set forth in Section 8.6 of this Agreement to resolve the amount of the offset, if any.  The amount of offset
shall not exceed the amount of damages caused to Buyer (including reasonable attorneys’ fees and court costs) as a result of any such breach of a
Seller representation or warranty contained in this Agreement and shall be determined by agreement of the parties or through the arbitration process,
as set forth above.
 

2 . 2           Closing and Closing Date.  The closing of the purchase and sale provided for in this Agreement (the “Closing”) will be held on or
before June 30, 2013 (“Closing Date”) at the Seller’s principal place of business, or such other date or location that the parties agree to in writing, after
the satisfaction or waiver of the conditions to Closing specified in Section 7 hereof (other than those conditions that are normally performed at the
Closing, but subject to the satisfaction or waiver of such conditions); provided, however, that the Closing Date shall be automatically extended up to a
maximum of thirty-one (31) additional days or if required in order to comply with any regulatory requirements of the United States Securities Exchange
Commission.  Seller shall provide written notice to Buyer of any such required extension.
 

2 . 3           Allocation of Consideration.  The consideration for the Purchased Assets will be allocated to Seller and among the Purchased
Assets as specified on Schedule 2.3.  Within ninety (90) days following the Closing, Buyer will prepare and submit to Seller an Internal Revenue Form
8594 (relating to purchase price allocation), prepared in accordance with such allocation.  Seller and Buyer will prepare their respective federal, state
and local tax returns and reports employing the allocation made pursuant to this Section 2.3 and will not take a position in any tax proceeding or audit
or otherwise that is inconsistent with such allocation.  Seller and Buyer will give prompt notice to each other of the commencement of any tax audit or
the assertion of any proposed deficiency or adjustment by any tax authority or agency that challenges such allocation.
 

2 . 4           Name Change. On the Closing Date or within 30 days thereafter, Seller shall file with the appropriate governmental authorities in
the States of Arizona and Nevada and in any other states where Seller is qualified to transact business as a foreign corporation such documents as
may be necessary, and shall take such additional action as may be necessary, to change Seller’s name to a name not including the word(s)
“Calibrus.”
 

SECTION 3. REPRESENTATIONS AND WARRANTIES OF SELLER.
 

Seller represents and warrants to Buyer that the following are true, accurate, and correct as of the Effective Date and as of the Closing Date:
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3.1           Organization and Authorization.  Seller is a corporation duly organized, validly existing and in good standing under the laws of the
State of Nevada and all other states in which Seller conducts its business.  Seller has the requisite power and authority to execute and deliver this
Agreement and perform its obligations thereunder.  This Agreement has been duly and validly authorized, executed, and delivered by Seller and
constitutes the legal, valid, and binding obligations of Seller, enforceable in accordance with its terms subject to applicable bankruptcy, insolvency,
reorganization, and other similar laws affecting the enforceability of creditors’ rights generally, general equitable principles, and the discretion of courts
in granting equitable remedies.
 

3.2           Ownership of the Assets.  Except as disclosed on Schedule 3.2, Seller owns and has valid title to and ownership of the Purchased
Assets, free and clear of any lien, security interest, encumbrance, mortgage, pledge, or other defect of title.  On or prior to the Closing Date, Seller
shall cause any liens, security interests, encumbrances, mortgages, pledges or other defects of title encumbering the Purchased Assets to be
released.
 

3 . 3           No Violation or Conflict.  Neither the execution and delivery of this Agreement, nor the performance of its obligations hereunder,
by Seller is a violation of any provision of its articles of incorporation or bylaws, or any law, rule, regulation, order, writ, injunction, judgment, decree,
contract, or other obligation to which it is a party or to which it or the Purchased Assets are subject.
 

3 . 4           Licenses and Permits.  Schedule 3.4 sets forth all licenses, permits, authorizations, franchises, and certifications of governmental
and non-governmental authorities held by Seller that are material to Seller or the Business.  Seller is in compliance in all material respects with all
such licenses, permits, authorizations, franchises, and certifications, all of which are in full force and effect.  There are no other licenses, permits,
authorizations, franchises, or certifications that are material to Seller or the Business that Seller is required to obtain.  Seller does not know of any
threatened suspension, revocation, or invalidation of any such licenses, permits, authorizations, franchises, or certifications, or any basis therefor.
 

3.5           Consents.  Except as disclosed on Schedule 3.5, no consent or approval by, or filing with, any governmental authority or any other
Person is required in connection with the execution and delivery by Seller of this Agreement or the consummation by Seller of the transactions
contemplated hereby.
 

3.6           Adverse Proceedings.  Except as disclosed on Schedule 3.6, there are no actions, suits, proceedings, or arbitrations pending or, to
the Knowledge of Seller (defined in Section 9), threatened against Seller.
 

3.7           Condition of the Purchased Assets.  All of the tangible Purchased Assets are free from material defects and are in good operating
condition and repair, normal wear and tear excepted.
 

3.8           Taxes.  All federal, state, county, and local tax and other returns and reports required and due to be filed with respect to Seller, the
Purchased Assets, or both have been filed, and all taxes, levies, license and registration fees, charges or withholdings of any nature whatsoever,
including, without limitation, ad valorem taxes (collectively, “Taxes”) have been paid, or adequate provision for the payment thereof has been
made.  Buyer will not be responsible for, and Buyer specifically assumes no obligations to pay, any Taxes or any other similar liability or obligation of
Seller.  To the Knowledge of Seller, Seller is not in default of the
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payment of any Taxes due or payable or of any assessments received in respect thereof and Seller has not waived any statute of limitations
in connection with, or granted any extension of a period for the assessment of, any Tax.
 

3 .9           Environmental Matters.  To the Knowledge of Seller, the conduct of Seller’s operations and its operation of the Business, have at
all times complied in all material respects with all applicable foreign, federal, state and local statutes, laws, ordinances, judgments, decrees, orders,
rules, regulations, policies and guidelines relating to pollution, environmental protection, hazardous substances, human health and safety, and related
matters (collectively, the “Environmental Legal Requirements”).  Seller has not received any notice from any governmental authority or any other
Person of any alleged violation or noncompliance by Seller or of any liabilities or potential liabilities of Seller arising under the Environmental Legal
Requirements.  For purposes of this Section 3.9, “hazardous substance “ means oil or any other substance which is included within the definition of a
“hazardous substance,” “pollutant,” “toxic substance,” “toxic waste,” “hazardous waste,” “contaminant,” or other words of similar import in any federal
or state environmental law, statute, ordinance, rule or regulation.
 

3 . 1 0           No Finders or Brokers.  Except as specifically disclosed on Schedule 3.10, Seller has not engaged any finder or broker in
connection with the transactions contemplated hereunder.
 

3.11           Real Property.
 

(a)           Owned Real Property.  Seller does not own any real property.
 

(b )           No Other Leases.  Except as specifically disclosed on Schedule 3.11, there are no leases, subleases, licenses, occupancy
agreements, options, rights, concessions or other agreements or arrangements, written or oral, granting to any Person the right to purchase, use or
occupy real property in connection with the operation of the Business.  Schedule 3.11 sets forth a true and complete list of each location of real
property leased, subleased, or licensed to Seller with respect to the Business.  Seller has delivered to Buyer true and complete copies of the leases,
subleases, or other agreements relating to such leased real property, including all amendments, supplements, modifications, and guaranties
associated therewith (each a “Real Property Lease”).  After the Effective Date, no Real Property Lease will be modified or supplemented without
Buyer’s prior written consent.  Except as specifically disclosed on Schedule 3.11, each Real Property Lease is in full force and effect and is valid and
enforceable against the landlord of each such Real Property Lease in accordance with its terms, except as may be limited by applicable bankruptcy,
insolvency, or creditor’s rights laws.  Except as set forth on Schedule 3.11, Seller is not in receipt of any notice of default pursuant to any Real
Property Lease, no rentals are past due and to the Knowledge of Seller, no conditions exist which with the giving of notice or the lapse of time or both
would constitute a default under a Real Property Lease by any party thereto.
 

3 . 1 2           Financial Statements.  Attached hereto as Schedule 3.12(a) are the audited financial statements of Seller as of December 31,
2012 (the “Audited Financial Statements”) and the unaudited financial statements of Seller for the quarter ended March 31, 2013 (the “Unaudited
Financial Statements” and, together with the Audited Financial Statements, the
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“Financial Statements”).  Attached hereto as Schedule 3.12(b) are the unaudited pro forma financial statements relating to the Business (the
“Pro Forma Financials”). The Audited Financial Statements (a) are consistent with the underlying books and records of Seller, (b) have been prepared
in accordance with generally accepted accounting principles consistently applied throughout the periods covered thereby, and (c) fairly and accurately
present the assets, liabilities (including all reserves) and financial position of the Business as of the respective dates thereof and the results of
operations and changes in cash flows for the periods then-ended.  The Unaudited Financial Statements (a) are consistent with the underlying books
and records of Seller, and (b) fairly and accurately present the assets, liabilities (including all reserves) and financial position of the Business as of the
respective dates thereof and the results of operations and changes in cash flows for the periods then-ended. At the respective dates of the Financial
Statements and except as set forth on Schedule 3.12, there were no liabilities of Seller (whether known or unknown, whether asserted or unasserted,
whether absolute or contingent, whether accrued or unaccrued, whether liquidated or unliquidated, and whether due or to become due, including any
liability for taxes) which, in accordance with generally accepted accounting principles, should have been shown or reflected in the Financial
Statements or the notes thereto, which are not shown or reflected in the Financial Statements or the notes thereto.
 

3 . 1 3           Compliance with Law.  To the Knowledge of Seller, Seller’s conduct of the Business has not violated in any respect and is in
compliance in all respects with any and all local, state, federal, and foreign laws, statutes, ordinances, regulations, rules, codes, decisions, decrees,
and orders. Seller has not received any notice to the effect that, or otherwise been advised that, it is not in compliance with any such statutes,
regulations, rules, judgments, decrees, orders, ordinances, or other laws.
 

3 . 1 4           Intellectual Property.  Schedule 3.14 lists all of Seller’s intellectual property (collectively, the “Intellectual Property”).  Except as
set forth on Schedule 3.14, (i) no Person has a right to receive a royalty or similar payment in respect of any of the Intellectual Property, (ii) Seller has
no licenses granted, sold, or otherwise transferred by or to it or other similar agreements to which it is a party, restricting or limiting Seller’s rights, in
whole or in part, to any of the Intellectual Property, and (iii) Seller owns or controls and has the sole right to use the Intellectual Property.  Seller has
taken commercially reasonable steps to protect the Intellectual Property from infringement by any other Person.  To the Knowledge of Seller, Seller’s
use of the Intellectual Property is not infringing upon or otherwise violating the rights of any third party.
 

3.15           Employees.  Schedule 3.15 sets forth (i) a list of all employees of Seller, and their wage rates or salaries, as of the Effective Date,
(ii) the dates of employment for such employees, and (iii) a list of each contract, plan, arrangement, policy, program or commitment, whether oral or
written, providing for insurance coverage (including, without limitation, any self-insured arrangements), workers’ compensation, disability benefits,
supplemental unemployment benefits, vacation benefits, retirement benefits, life, health, dental, disability or accident benefits or for deferred
compensation, pension, profit-sharing, bonuses, stock options, stock appreciation rights, stock purchases or other forms of incentive compensation or
post-retirement insurance, compensation or benefits (collectively, “Employee Plans”).  Seller has paid all benefits due to its employees (including any
accrued but unpaid paid time off) at any time under its Employee Plans.  Seller complies and has complied in all material respects with all applicable
laws respecting employment, and, no administrative charges, claims, controversies, investigations, or
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suits are pending or threatened, with respect to such laws or regulations, either by private individuals or by any governmental authority.
 

3.16           Insurance.  Schedule 3.16 sets forth and describes all policies of insurance which are maintained by Seller and which relate to the
Purchased Assets, and all of such policies of insurance are in good standing, valid and subsisting, and in full force and effect in accordance with their
terms and Seller is not in default with respect to its payment obligations under any such policies.  Seller has not been refused any insurance with
respect to the Purchased Assets or the Business, and its coverage has not been limited by any insurance carrier to which it has applied for any such
insurance or with which it has carried.
 

3 . 1 7           Customers.  Schedule 3.17 sets forth the top ten (10) customers of Seller (based on dollar amounts of services purchased from
Seller) for the twelve (12) months ended May 31,  2013 (the “Material Customers”) and the amounts for which such Seller invoiced such Material
Customers during such period.  Except as set forth on Schedule 3.17, (i) all Material Customers continue to be customers of Seller in connection with
the Business, (ii) Seller has not received any notice, nor does Seller have knowledge, that any Material Customer will reduce materially its business
with Seller in connection with the Business from the levels achieved during the twelve (12) months ended April 30, 2013, (iii) no Material Customer has
terminated its relationship with Seller in connection with the Business or, threatened to do so, (iv) no Material Customer has modified or, indicated that
it intends to modify its relationship with Seller in connection with the Business in a manner that is less favorable in any material respect to Seller, or, to
the Knowledge of Seller, indicated it will not agree to do business on such terms and conditions at least as favorable as the terms and conditions
provided to Seller on April 30, 2013, and (v) Seller is not involved in any material claim, dispute, or controversy with any Material Customer.  Since
April 30, 2013 and except as otherwise set forth on Schedule 3.17, there has been no other material adverse change in the relationship between
Seller and any Material Customer.
 

3 . 1 8           Assumed Contracts.  All of the Assumed Contracts which will be assigned by Seller and assumed by Buyer and listed on
Schedule 1.1(c) are valid and in full force and effect.  Seller has duly performed all of its obligations under the Assumed Contracts to the extent those
obligations to perform have accrued and no violation of, or default or breach under any Assumed Contracts by Seller or, to the Knowledge of Seller,
any other party has occurred and neither Seller nor any other party has repudiated any provisions thereof.  No event or action has occurred, is
pending, or, to the Knowledge of Seller, is threatened, which, after the giving of notice, the lapse of time, or otherwise, will result in a breach or default
in any material respect by Seller, or, to the Knowledge of Seller, any other person, under any Assumed Contract.
 

3.19           Disclosure.  Neither this Agreement nor any of the Schedules or Exhibits hereto contains or will contain when delivered at Closing
any untrue statement by Seller of a material fact or will omit to state a material fact necessary to make the statements contained herein or therein, in
light of the circumstances in which they were made, not misleading.
 

3.20           No Other Representations and Warranties.  Except for the representations and warranties contained in this Section 3 (including
the related portions of the relevant Schedules),
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neither Seller nor any other Person has made or makes any other express or implied representation or warranty, either written or oral, on
behalf of Seller.
 
SECTION 4. REPRESENTATIONS AND WARRANTIES OF BUYER
 

Buyer hereby represents and warrants to Seller as of the date of this Agreement and as of the Closing Date as follows:
 

4 . 1           Organization and Authorization.  Buyer is a limited liability company duly organized, validly existing and in good standing under
the laws of the State of Arizona, and has the requisite power and authority to execute and deliver this Agreement and perform its obligations
hereunder.  This Agreement has been duly and validly executed and delivered by Buyer and constitutes the legal, valid and binding obligation of Buyer
enforceable in accordance with its terms, subject to applicable bankruptcy and other similar laws affecting the enforceability of creditors’ rights
generally, general equitable principles and the discretion of courts in granting equitable relief.
 

4.2           No Violation or Conflict.  Neither the execution nor delivery of this Agreement, nor the performance of its obligations hereunder, by
Buyer is a violation of any provision of any law, rule, regulation, order, writ, injunction, judgment or decree.
 

4.3           Consents.  No consent or approval by, or filing with, any governmental authority or any other Person is required in connection with
the execution and delivery by Buyer of this Agreement or for consummation by Buyer of the transactions contemplated hereby.
 
 

4.4           Brokers.  Buyer has not engaged any finder or broker in connection with the transactions contemplated hereunder.
 
 

4 . 5           Sufficiency of Funds.  Buyer has sufficient cash on hand or other sources of immediately available funds to enable it to make
payment of the Purchase Price in accordance with the provisions of Section 2.1 and consummate the transactions contemplated by this Agreement.
 

4 . 6           Solvency.  Immediately after giving effect to the transactions contemplated hereby, Buyer shall be solvent and shall:  (a) own
property that has a fair saleable value greater than the amounts required to pay its debts (including a reasonable estimate of the amount of all
contingent liabilities); and (b) have adequate capital to carry on its business.  No transfer of property is being made and no obligation is being incurred
in connection with the transactions contemplated hereby with the intent to hinder, delay, defraud either present or future creditors of Buyer or Seller.  In
connection with the transactions contemplated hereby, Buyer has not incurred, nor plans to incur, debts beyond its ability to pay as they become
absolute and matured.
 

4 . 7           Independent Investigation.  Buyer has conducted its own independent investigation, review and analysis of the Business and the
Purchased Assets, and acknowledges that it has been provided adequate access to the personnel, properties, assets, premises, books and records,
and other documents and data of Seller for such purpose. Buyer acknowledges and agrees that: (a) in making its decision to enter into this Agreement
and to consummate the
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transactions contemplated hereby, Buyer has relied solely upon its own investigation and the express representations and warranties of Seller
set forth in Section 3 of this Agreement (including related portions of the relevant Schedules); and (b) neither Seller nor any other Person has made
any representation or warranty as to Seller, the Business, the Purchased Assets or this Agreement, except as expressly set forth in Section 3 of this
Agreement (including the related portions of the relevant Schedules).
 
SECTION 5. COVENANTS OF SELLER; CERTAIN OTHER MATTERS.
 

5 . 1           Representations and Warranties.  Until the Closing Date, Seller will not take any action that would cause any of the
representations and warranties made by Seller in this Agreement not to be true and correct in all material respects on and as of the Closing Date with
the same force and effect as if such representations and warranties had been made on and as of the Closing Date.
 

5 .2           Confidential Information.  Seller will not, and will cause all Affiliates (defined below) not to, directly or indirectly, use or disclose to
any third Person, any confidential or proprietary information relating to Buyer, except as required by law.
 

5 . 3           Due Diligence Review.  Seller will, at all reasonable times prior to the Closing Date, make all aspects of the Business reasonably
available for examination by the Buyer’s officers or agents, including, but not limited to, Persons having business relationships with Seller, including
Material Customers and vendors of the Business, as Buyer will reasonably determine.  Buyer will provide reasonable prior notice to Seller if it desires
to meet with any Person having a business relationship with Seller.  Any examination of the Business will be conducted, to the extent practicable, (i)
after reasonable notice and during normal business hours, (ii) under the supervision of Seller’s personnel, (iii) in such a manner as to maintain the
confidentiality of the transactions contemplated hereby, and (iv) without unreasonably interfering with the operations of the Business.  No such
examination, inspection, or review by Buyer or its representatives will in any way affect, diminish, or terminate any of the representations, warranties,
or covenants of Seller expressed in this Agreement.   Without limiting the generality of the foregoing, Buyer and Seller acknowledge and agree that
Buyer’s examination will include confirming the business relationship of the customers of the Business.
 

5 . 4           Consents.   To the extent consents are required under any Assumed Contract, Seller will use all commercially reasonable efforts
(with the reasonable assistance of Buyer) to obtain the written consent, authorization, or approval to the assignment by Seller to Buyer of the Assumed
Contracts prior to the Closing Date.
 

5 . 5           No Alternative Transactions.  Seller will (i) not directly, or indirectly through any manager, officer, director, shareholder, partner,
employee, agent or advisor of Seller, solicit, initiate, pursue, or encourage (by way of furnishing information or otherwise) any inquiries or proposals, or
enter into any discussions, negotiations, or agreements (whether preliminary or definitive) with any Person, contemplating or providing for any merger,
acquisition, purchase, or sale of the stock of Seller or any material part of the assets of Seller (any thereof, an “Alternative Proposal”); (ii) deal
exclusively with Buyer with respect to the sale of the Business and the Assets; and (iii) notify Buyer within 24 hours upon receipt by Seller or its
Affiliate, member,
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partner, manager, officer, director, shareholder, employee or agent of Seller of any Alternative Proposal.
 

5 . 6           Conduct of Business Pending the Closing.  From the Effective Date until the Closing, except as otherwise provided in this
Agreement or approved in writing by Buyer, Seller will comply with the following covenants:
 

(a)           No Material Changes; Compliance with Laws.  Seller will carry on the Business and maintain the Business in the ordinary
course of business and in substantially the same manner as heretofore conducted.  Seller will duly comply with all laws applicable to the Business or
the Purchased Assets.
 

(b )           Related Party Transactions.  Seller will not enter into any transaction, including, without limitation, the leasing of property,
the purchase or sale of goods or services, or the borrowing or lending of money with any Affiliate that relates to or is likely to effect the Purchase
Assets.
 

( c )           No Encumbrances.  Seller will not suffer or permit the creation of any lien or encumbrance upon any of the Purchased
Assets.
 

(d)           Intellectual Property.  Seller will duly maintain all the Intellectual Property, and with respect to each item of pending, issued,
or registered Intellectual Property, will fully and diligently prosecute and not allow abandonment of such item of Intellectual Property.
 

( e )           Maintenance of Assumed Contracts.  Seller will not change, amend, terminate, or otherwise modify any material term of
any Assumed Contract in connection with, or in any way relating to, the Business, to which Seller is a party.
 

( f )           Maintenance of Insurance.  Seller will maintain all of the insurance policies in effect as of the date hereof unless replaced
by policies which are substantially comparable to such policies.
 
SECTION 6. COVENANTS OF BUYER.
 

6 . 1           Representations and Warranties.  Until the Closing Date, Buyer will not take any action that would cause any of the
representations and warranties made by Buyer in this Agreement not to be true and correct in all material respects on and as of the Closing Date with
the same force and effect as if such representations and warranties had been made on and as of the Closing Date.
 

6 . 2           Confidential Information.  Buyer will not, and will cause all Affiliates not to, directly or indirectly, use or disclose to any third
Person, any confidential or proprietary information relating to Seller, except as required by law.
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SECTION 7.                      CLOSING DELIVERIES; CONDITIONS TO CLOSING; CLOSING COSTS AND PRORATIONS
 

7.1           Closing Deliveries.
 

(a)           At Closing, Buyer will deliver all of the following:
 

(i)           the various certificates, instruments, and documents referred to in Section 7.3 below; and
 

(ii)           such other documents or instruments of conveyance or transfer as may be reasonably requested by Seller, each in
form or substance satisfactory to Seller and executed by Buyer.
 

(b)           At Closing, Seller will deliver all of the following:
 

(i)           the various certificates, instruments, and documents referred to in Section 7.2 below;
 

(ii)           company resolutions from the board of directors and shareholders of Seller authorizing the transactions
contemplated hereby;
 

(iii)           a non-foreign affidavit properly executed and containing such information as is required by IRC Section 1445(b)(2)
and its regulations; and
 

(iv)           such other documents or instruments of conveyance or transfer as may be reasonably requested by Buyer, each in
form or substance satisfactory to Buyer and executed by Seller.
 

7 . 2           Conditions to Obligations of Buyer.  Unless waived in writing by Buyer, the obligation of Buyer hereunder to consummate the
transactions contemplated by this Agreement is subject to the satisfaction at or prior to the Closing Date of the following conditions:
 

( a )           Representations and Warranties True. The representations and warranties of Seller contained in this Agreement will be
true and accurate in all material respects on and as of the Closing Date with the same effect as though made on and as of such date.
 

( b )           Covenants Performed.  Seller will have performed and complied in all material respects with the covenants, agreements
and conditions required to be performed or complied with by it hereunder on or prior to the Closing Date.
 

( c )           Compliance Certificate.  Buyer will have received a certificate of Seller certifying as to the matters set forth in Sections
7.2(a) and (b) above.
 

(d)           Required Consents Received.  Seller will have obtained and delivered to Buyer copies of all required consents listed on or
required to be listed on Schedule 3.5, and no such required consents will have been withdrawn, suspended or conditioned.
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( e )           Bill of Sale.  Seller will have delivered to Buyer an executed Bill of Sale in substantially the form attached hereto as
Schedule 7.2(e).
 

( f )           Assignment and Assumption of Contracts.  Seller will have delivered to Buyer an executed Assignment and Assumption
of Contracts in substantially the form attached hereto as Schedule 7.2(f).
 

( g )           Assignments of Intellectual Property.  Seller will have delivered to Buyer assignments of intellectual property, in
recordable form to the extent necessary to assign such rights, each in a form reasonably acceptable to Buyer.
 

( h )           Release of Factors Southwest Lien.  Seller will cause the liens encumbering the Purchased Assets in favor of Factors
Southwest, LLC, as secured party, to be released in full.  Such release will include, without limitation, the filing of UCC-3 termination statements with
the Nevada Secretary of State and Arizona Secretary of State along with terminations of any credit or factoring agreements between Seller and
Factors Southwest, LLC.
 

( i )           Shareholder Approval.  Seller will have received approval and consent of the required number of shareholders under
Nevada law to consummate the transaction contemplated by this Agreement and such consent will not have been withdrawn, suspended or
conditioned.  Seller will certify such shareholder approval in writing to Buyer on or before the Closing Date.
 

(j)           Telephone and Internet.  Seller will have delivered to Buyer an assignment of all telephone numbers, facsimile numbers and
internet addresses currently used in the Business, including the execution of all documents and the performance of any steps reasonably required by
the applicable telephone company or internet domain registrar to effect such an assignment.
 

( k )           Required Contract Renewals Received.  Seller will have obtained and delivered to Buyer copies of all required Business
Customer contract renewals as listed Schedule 3.5.
 

7 . 3           Conditions to Obligations of Seller.  Unless waived in writing by Seller, the obligation of Seller hereunder to consummate the
transactions contemplated by this Agreement is subject to the satisfaction at or prior to the Closing of the following conditions:
 

( a )           Representations and Warranties True. The representations and warranties of Buyer contained in this Agreement will be
true and accurate in all material respects on and as of the Closing Date with the same effect as though made on and as of such date.
 

( b )           Covenants Performed. Buyer will have performed and complied in all material respects with the covenants, agreements
and conditions required to be performed or complied with by it hereunder on or prior to the Closing Date.
 

( c )           Compliance Certificate.  Seller will have received a certificate of Buyer certifying as to the matters set forth in Sections
7.3(a) and (b) above.
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( d )           Bill of Sale.  Buyer will have delivered to Seller an executed Bill of Sale in substantially the form attached hereto as
Schedule 7.2(e).
 

(e )           Assignment and Assumption of Contracts.  Buyer will have delivered to Seller an executed Assignment and Assumption
of Contracts in substantially the form attached hereto as Schedule 7.2(f).
 

( f )           Shareholder Approval.  Seller will have received approval and consent of the required number of shareholders under
Nevada law to consummate the transaction contemplated by this Agreement and such consent will not have been withdrawn, suspended or
conditioned.
 

7 .4           Cooperation.  Seller and Buyer will use commercial reasonably efforts, and will cooperate fully with each other, to comply as soon
as practicable with all governmental requirements applicable to, or necessary for the consummation of, the transactions contemplated hereby.  Seller
and Buyer will provide such information and communications to governmental authorities as such governmental authorities may request, including
Seller cooperating with Buyer in the transfer or application for permits and licenses required to operate the Business and reasonably cooperating in
the resolution of the administrative actions (if any) brought before such governmental authorities.
 
SECTION 8. INDEMNIFICATION.
 

8 . 1           Indemnification by Seller.  Seller will indemnify, defend, protect and hold harmless Buyer, its Affiliates and their respective
shareholders, managers, directors, officers, employees, representatives and members (“Buyer Indemnitees”) for, from and against any and all losses,
costs, expenses, claims, damages, actions, suits, proceedings, hearings, investigations, charges, complaints, demands, injunctions, judgments,
orders, decrees, rulings, directions, dues, penalties, fines, amounts paid in settlement, liabilities, obligations, taxes, liens, losses, and fees, court costs,
reasonable obligations and liabilities, including interest, penalties and reasonable attorneys fees and disbursements (“Damages”), arising out of, based
upon or otherwise in respect of:
 

(a)             any inaccuracy in or breach of any representation or warranty of Seller made in or pursuant to this Agreement;
 

(b)             any breach or nonfulfillment by Seller of any covenant or obligation contained in this Agreement;
 

(c)             any and all liabilities, claims, damages, costs or expenses arising under any Assumed Contract as a result of obligations
and duties of Seller under any Assumed Contract arising or occurring prior to the Closing Date; and
 

(d)             other than the Assumed Liabilities, any liability relating to Seller’s operation of the Business or ownership of the Purchased
Assets prior to the Closing Date, including any pending or threatened litigation listed on or related to Schedule 3.6.
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8 .2             Indemnification by Buyer.  Buyer will indemnify, defend, protect and hold harmless Seller, its Affiliates and their officers,
directors, employees, representatives and shareholders (“Seller Indemnitees”) for, from and against any and all Damages, arising out of, based upon
or otherwise in respect of:
 

(a)           any inaccuracy in or breach of any representation or warranty of Buyer made in or pursuant to this Agreement;
 

(b)           any breach or nonfulfillment by Buyer of any covenant or obligation contained in this Agreement;
 

(c)           any and all liabilities, claims, damages, costs or expenses arising under any Assumed Contract as a result of obligations and
duties of Seller under any Assumed Contract arising or occurring after the Closing Date; and
 

(d)           the Assumed Liabilities and any liability relating to the operation of the Purchased Assets as of or after the Closing Date.
 

8 . 3           Defense of Claims. If a claim for damages (a “Claim”) is to be made by a party entitled to indemnification hereunder against the
indemnifying party, the party claiming such indemnification shall give written notice (a “Claim Notice”) to the indemnifying party as soon as practicable
after the party entitled to indemnification becomes aware of any fact, condition or event which may give rise to damages for which indemnification may
be sought under this Section 8; provided, that the omission by any indemnified party to give notice as provided herein shall not relieve the indemnifying
party of its indemnification obligation under this Section 8 except to the extent that such omission results in a failure of actual notice to the
indemnifying party and such indemnifying party is damaged as a result of such failure to give notice.  After such notice, if the indemnifying party shall
acknowledge in writing to the indemnified party that the indemnifying party shall be obligated under the terms of its indemnity hereunder in connection
with such lawsuit or action, then the indemnifying party shall be entitled, if it so elects, (i) to take control of the defense and investigation of such
lawsuit or action, (ii) to employ and engage attorneys of its own choice (which shall be reasonably acceptable to the indemnified party) to handle and
defend the same, at the indemnifying party’s cost, risk and expense unless the named parties to such action or proceeding include both the
indemnifying party and the indemnified party and the indemnified party has been advised in writing by counsel that there may be one or more legal
defenses available to such indemnified party that are different from or additional to those available to the indemnifying party; provided, that the
indemnified party may participate in such defense, but only at such indemnified party’s expense pursuant to this Section 8.3, and (iii) to compromise or
settle such claim, which compromise or settlement shall be made only with the written consent of the indemnified party, such consent not to be
unreasonably withheld.  In any event, Seller and Buyer shall cooperate in the defense of any action or claim subject to this Section 8 and the records
of each shall be available to the other with respect to such defense.
 

8 . 4           Monetary Limitations.  Seller will not be obligated to indemnify the Buyer Indemnitees hereunder until the aggregate amount of
Damages suffered by the Buyer Indemnitees exceeds Twenty-Five Thousand Dollars ($25,000) (the “Indemnification
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Threshold“); provided, however, that indemnification for Damages arising out of, resulting from or relating to a breach of any representation or
warranty from fraud or willful misrepresentation shall not be subject to the Indemnification Threshold.
 

The Indemnification Threshold will not apply to Buyer’s right to offset the Twelve Month Payment due Seller to the extent Seller breaches any
representation or warranty of Seller contained in this Agreement as set forth in Section 2.1(d).
 

(a)                 Once the aggregate amount of Damages suffered by the Buyer Indemnitees exceeds the Indemnification Threshold, the
Buyer Indemnitees shall be entitled to indemnification from and against all Damages relating back to the first dollar.
 

(b)                 Notwithstanding the foregoing, the maximum amount of Damages payable to the Buyer Indemnitees hereunder with
respect to indemnification hereunder is equal to the amount of the Purchase Price that has been actually received by the Seller as of the date of such
Claim (the “Indemnification Cap“), except that the Indemnification Cap shall not apply to any Damages arising out of, resulting from or relating to a
breach of any representation or warranty from fraud or willful misrepresentation by the Seller.  Buyer shall have the right to offset any Damages in
excess of the Indemnification Cap against the Twelve Month Payment due Seller in accordance with Section 2.1(d).
 

(c)                 Buyer shall not be obligated to indemnify the Seller Indemnitees hereunder with respect to breaches of representations
or warranties until the aggregate amount of Damages suffered by the Seller Indemnitees relating to breaches of representations or warranties
exceeds the Indemnification Threshold.  Once the aggregate amount of such Damages suffered by the Seller Indemnitees exceeds the
Indemnification Threshold, the Seller Indemnitees shall be entitled to indemnification from and against all Damages relating back to the first dollar;
provided, however, that indemnification for Damages arising out of, resulting from or relating to a breach of any representation or warranty from fraud
or willful misrepresentation shall not be subject to the Indemnification Threshold.  The maximum amount for which Buyer is obligated to indemnify the
Seller Indemnitees hereunder with respect to breaches of representations and warranties is an amount equal to the Indemnification Cap; provided,
however, that indemnification for Claims arising out of, resulting from or relating to a breach of any representation or warranty from fraud or willful
misrepresentation shall not be subject to the Indemnification Cap.
 

(d)           In no event shall any indemnifying party be liable to any indemnified party for any punitive, incidental, consequential, special
or indirect damages, including loss of future revenue or income, loss of business reputation or opportunity relating to the breach or alleged breach of
this Agreement, or diminution of value or any damages based on any type of multiple.
 

(e)           Each indemnified party shall take, and cause its Affiliates to take, all reasonable steps to mitigate any Damages upon
becoming aware of any event or circumstance that would be reasonably expected to, or does, give rise thereto, including incurring costs only to the
minimum extent necessary to remedy the breach that gives rise to such Damage.
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(f)           Seller shall not be liable under this Section 8 for any Damages based upon or arising out of any inaccuracy in or breach of
any of the representations or warranties of Seller contained in this Agreement if Buyer has knowledge of such inaccuracy or breach prior to the
Closing.
 

8 . 5           Survival of Representations and Warranties.  The representations and warranties of the parties contained in this Agreement will
survive the Closing until two (2) years from the Closing Date.
 

8.6           Dispute Resolution.
 

( a )           General.  The parties agree that any disputes arising out of or related in any way to this Agreement, including a breach of
this Agreement, shall, subject to the mediation provision set forth below, be filed exclusively in the state or federal courts in Maricopa County,
Arizona.  The parties consent and agree to the jurisdiction of the Arizona courts.  Neither party will argue or contend that it is not subject to the
jurisdiction of the Arizona courts or that venue in Maricopa County, Arizona, is improper.  The parties agree to waive any right to a trial by jury in any
such dispute and that the matter will be tried solely to the court.  The parties understand that they are giving up valuable legal rights under this
provision, including the right to trial by jury, and that they voluntarily and knowingly waive those rights.
 

( b )           Mediation.  If a dispute arises out of or relates to this Agreement, the relationships that result from this Agreement, the
breach of this Agreement or the validity or application of any of the provisions of this Section 8.6, and, if the dispute cannot be settled through
negotiation, the parties agree to submit the dispute to mediation prior to commencing litigation.  The parties will attempt in good faith to agree on a
neutral mediator to resolve the dispute.  The mediation will follow the procedures set forth in the American Arbitration Association Commercial
Mediation Rules.  If the parties cannot agree on a mediator within 20 days after mediation has been demanded, they will submit the dispute for
mediation to be administered by the American Arbitration Association under the Commercial Mediation Rules before resorting to litigation.  Neither
party may commence or pursue litigation until this non-binding mediation has been conducted and concluded.  The parties agree that, upon initiating
mediation, they will agree with the mediator on a time at least five days before the mediation to submit and exchange with one another detailed
position papers.  The position papers shall include a factual recitation of the dispute, each party’s position on the facts and the law, the party’s
assessment of the likely outcome and its/their position on settlement.  Each party will bear its own expenses incurred (including attorneys’ fees) in
connection with the mediation, and will equally share the mediator’s fees and expenses.
 

( c )           Litigation.  If the parties are unable to resolve their dispute by mediation, after the unsuccessful conclusion of any such
mediation, either party may pursue the remedies available to it at law or equity; provided, that any such proceeding shall be subject to all of the terms
of this Article 16, including jurisdiction, choice-of-law, venue and waiver of jury trial.
 

( d )           Governing Law.  This Agreement shall be governed by and construed in accordance with the internal laws of the State of
Arizona, without giving effect to any choice or conflict of law provision or rule (whether of the State of Arizona or any other jurisdiction) that
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would cause the application of the laws of any jurisdiction other than the State of Arizona.
 

( e )           Statute of Limitations.  The statute of limitations governing any claim between the parties shall be tolled from the date of
the notice of dispute until the conclusion of the mediation required by Section 8.6(b).
 

(f)           Attorneys’ Fees.  Should any litigation be commenced under this Agreement, the successful party in such litigation shall be
entitled to recover, in addition to such other relief as the court may award, its reasonable attorneys’ fees, expert witness fees, litigation related
expenses, and court or other costs incurred in such litigation or proceeding.  For purposes of this clause, the term “successful party” means the net
winner of the dispute, taking into account the claims pursued, the claims on which the pursuing party was successful, the amount of money sought, the
amount of money awarded, and offsets or counterclaims pursued (successfully or unsuccessfully) by the other party.  If a written settlement offer is
rejected and the judgment or award finally obtained is equal to or more favorable to the offeror than an offer made in writing to settle, the offeror is
deemed to be the successful party from the date of the offer forward.
 
SECTION 9. DEFINITIONS
 

Whenever used in this Agreement, the following terms and phrases will have the following respective meanings:
 

“Affiliate” will mean, with respect to any Person, (i) each Person that, directly or indirectly, owns or controls, whether beneficially, or
as a trustee, guardian or other fiduciary, 50% or more of the stock having ordinary voting power in the election of directors of such Person, (ii) each
Person that controls, is controlled by or is under common control with such Person or any Affiliate of such Person, and (iii) each of such Person’s
officers, directors, joint ventures and partners.  For the purpose of this definition, “control” of a Person will mean the possession, directly or indirectly, of
the power to direct or cause the direction of its management or policies, whether through the ownership or voting securities, by contract or otherwise.
 

“Knowledge of Seller” or any variation thereof, shall mean the knowledge, after reasonable inquiry, of Mr. Jeff Holmes, Mr. Greg
Holmes and Mr. Kevin Asher.
 

 “Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a
business or other trust, a joint venture, a company, any other business entity, and an unincorporated organization.
 
SECTION 10. ADDITIONAL PROVISIONS.
 

10.1           Termination.
 

(a)           Anything herein or elsewhere to the contrary notwithstanding, this Agreement may be terminated by written notice of
termination at any time before the Closing Date only as follows:
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(i)           by mutual consent of Seller and Buyer;
 

(ii)           by Buyer at any time if any or representation or warranty of Seller contained in Section 3 hereof is incorrect in any
material respect, or if Seller breaches any material covenant contained in this Agreement;
 

(iii)           by Seller at any time if any representation and warranty of Buyer contained in Section 4 hereof is incorrect in any
material respect, or if Buyer breaches any material covenant contained in this Agreement; or
 

(iv)            by either party if the Closing has not occurred by August 30, 2013, subject to Section 2.2 hereof.
 

(b)           In the event of the termination of this Agreement pursuant to the provisions of this Section 10.1, this Agreement will become
void and have no effect, without any liability on the party of any of the parties or their directors, managers, officers, stockholders or members in
respect of this Agreement, except that the termination will not relieve a breaching party from liability incurred for the breach of this Agreement. The
obligations of Seller under Section 5.2 and the obligations of Buyer under Section 6.2 will survive the termination of this Agreement for a period of two
(2) years.
 

10.2           Non-Competition; Non-Solicitation.
 

(a)           As an inducement for Buyer to enter into this Agreement and as additional consideration for the consideration to be paid to
Seller under this Agreement, during the Restricted Period (defined below), Seller will not, nor will Seller allow any of its respective Affiliates to, directly
or indirectly, engage in, acquire, participate in, assist, provide services to, own or hold a business in the Restricted Area (defined below) that
competes with the Business.
 

(b)           During the Restricted Period, Seller will not, nor will Seller allow its respective Affiliates to, without the prior written consent
of Buyer, directly or indirectly, (i) hire or attempt to hire away any employee of Buyer or any of its subsidiaries or the Business or persuade any such
employee to leave employment with Buyer or the Business; (ii) solicit, divert, or take away, or attempt to solicit, divert or take away, the business of
any Person with whom Buyer or the Business has established, or are actively seeking to establish a business or customer relationship with respect to
competing services or products; (iii) accept the business or customer relationship of any Person with whom Buyer or the Business has established, or
are actively seeking to establish, a business or customer relationship with respect to competing services or products; or (iv) solicit, induce or attempt
to induce any salesperson, distributor, supplier, vendor, manufacturer, representative, agent, jobber or other person transacting business with Buyer
or the Business to terminate their relationship or association with Buyer or the Business, or to represent, distribute or sell services or products in
competition with the business of Buyer or the Business.
 

(c)           Seller acknowledges that because a remedy at law for any violation or breach of the provisions of this Section 10.2 may be
inadequate, in addition to any relief at law that may be available to Buyer for such violation or breach and regardless of any other provision contained
in this Agreement, Buyer will be entitled to injunctive and other equitable relief restraining such violation or breach.
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(d)           For purposes of this Section, (i) “Restricted Period” means the period commencing on the Closing Date and continuing until

the 5th anniversary of the Closing Date, provided that the period will be extended to include any period in which Seller is not in compliance with the
terms of this Section, and (ii) “Restricted Area” means any state in which Buyer conducts the Business during the Restricted Period.
 

1 0 . 3           Headings.  The headings of the Sections and Subsections herein are inserted for convenience of reference only and will be
ignored in the construction or interpretation hereof.
 

10.4           Further Assurances. Following the Closing Date, the parties will execute and deliver such documents and take such other actions
as may be reasonably requested from time to time by Buyer or Seller in order to fully consummate the transactions contemplated hereby.
 

10.5           Third Party Beneficiaries. Nothing in the Agreement will be construed to confer any right, benefit or remedy upon any Person that
is not a party hereto or a permitted assignee of a party hereto, except as otherwise expressly set forth in this Agreement.
 

10.6           Notices.  All notices or other communications permitted or required under this Agreement will be in writing and will be sufficiently
given if and when hand delivered to the Persons set forth below or if sent by documented overnight delivery service or registered or certified mail,
postage prepaid, return receipt requested, or by telegram, telex or telecopy or e-mail, receipt acknowledged, addressed as set forth below or to such
other Person or Persons and/or at such other address or addresses as will be furnished in writing by any party hereto to the others.  Any such notice
or communication will be deemed to have been given as of the date received, in the case of personal delivery, or on the date shown on the receipt or
confirmation therefor in all other cases.
 
To Seller:                                Calibrus, Inc.
1225 West Washington, Suite 213
Tempe, Arizona 85281
Phone: (602) 778-7500
Fax: (602) 778-7569

With a copy to:                    ___________________________
___________________________
___________________________
___________________________
___________________________
___________________________

To Buyer:                              Calibrus Call Center Services, LLC
1225 West Washington, Suite 213
Tempe, Arizona 85281

Phone: (602) 549-1609
Email: Jamesmpowersjr@gmail.com
Attention: James M. Powers, Jr.
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With a copy to:                    Fennemore Craig, P.C.
2394 E. Camelback Road, Suite 600
Phoenix, AZ 85016
Tel: 602-916-5319
Fax: 602-916-5519
Email: swissink@fclaw.com
Attention: Susan M. Wissink

10.7           Assignment and Benefit.  A party will not assign this Agreement or any rights hereunder, or delegate any obligations hereunder,
without prior written consent of the other party.  Subject to the foregoing, this Agreement and the rights and obligations set forth herein will inure to the
benefit of, and be binding upon, the parties hereto, and each of their respective successors, heirs and assigns.
 

10.8           Amendment, Modification and Waiver.  The parties may amend or modify this Agreement in any respect if such amendment or
modification is in writing and agreed to by both parties.  The waiver by a party of any breach of any provision of this Agreement will not constitute or
operate as a waiver of any other breach of such provision or of any other provision hereof, nor will any failure to enforce any provision hereof operate
as a waiver of such provision or of any other provision hereof.
 

10.9           Severability.  The invalidity or unenforceability of any particular provision, or part of any provision, of this Agreement will not affect
the other provisions or parts hereof, and this Agreement will be construed in all respects as if such invalid or unenforceable provisions or parts were
omitted.
 

1 0 . 1 0           Counterparts.  This Agreement may be executed in one or more counterparts, each of which will be deemed an original
(including facsimile signatures).
 

1 0 . 1 1           Entire Agreement.  This Agreement and the agreements, exhibits, schedules and certificates referred to herein or delivered
pursuant hereto, constitutes the entire agreement between the parties hereto with respect to the purchase and sale of the Purchased Assets and
supersedes all prior agreements and understandings.  The submission of a draft of this Agreement or portions or summaries thereof does not
constitute an offer to purchase or sell the Purchased Assets, it being understood and agreed that neither Buyer nor Seller will be legally obligated with
respect to such a purchase or sale or to any other terms or conditions set forth in such draft or portion or summary unless and until this Agreement has
been duly executed and delivered by all parties.
 

1 0 . 1 2           Schedules and Exhibits.  All schedules and exhibits to this Agreement are an integral part of this Agreement and are
incorporated herein by reference in this Agreement for all purposes of this Agreement.  All Schedules delivered with this Agreement will be arranged to
correspond with the numbered and lettered Sections and Subsections contained in this Agreement, and the disclosures in such Schedules will qualify
only the corresponding Sections and Subsections contained in this Agreement, unless otherwise expressly provided herein.
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1 0 . 1 3           Publicity.  Until after the Closing, no party will issue a press release or make any other public announcement concerning the

transactions contemplated by this Agreement without the prior written consent of the other party, except to the extent required by law.
 

[Signature blocks to appear on the following page.]
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IN WITNESS WHEREOF, each of the parties hereto has duly executed this Agreement, and it will be effective as of the Effective Date.

SELLER:

CALIBRUS, INC., a Nevada corporation

By: _____________________________________                                                                          
Name:  ___________________________________                                                                           
Title: ____________________________________                                                                          

BUYER:

CALIBRUS CALL CENTER SERVICES, LLC, an Arizona limited liability company

By: _______________________________________                                                                          
Name: _____________________________________                                                                          
Title: ______________________________________                                                                          

[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT]

 
23

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

Schedule 7.2(e)
Form of Bill of Sale

 
BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT

 
This Bill of Sale, Assignment and Assumption Agreement (this “Bill of Sale”) dated , 2013, is between CALIBRUS, INC., a Nevada corporation

(the “Seller”), and CALIBRUS CALL CENTER SERVICES, LLC, an Arizona limited liability company (the “Buyer”).
 

This Bill of Sale is being executed and delivered pursuant to that certain Asset Purchase Agreement, dated June XX_, 2013, among Buyer and
Seller (“Asset Purchase Agreement”).  Capitalized terms used herein and not otherwise defined will have the meanings set forth in such Asset
Purchase Agreement.
 

W I T N E S S E T H:
 

1.           In consideration of the payment of the sum of One Dollar ($1.00), receipt of which by Seller is hereby acknowledged on the Closing
Date, for other good and valuable consideration, and intending to be legally bound, Seller does hereby irrevocably sell, assign, convey, transfer,
deliver, and set over to Buyer and its successors and assigns all of the right, title, and interest of Seller in and to all of the Purchased Assets and Buyer
does hereby accept and assume all of the right, title and interest in and to the Purchased Assets; provided, however, that none of the Purchased
Assets which are incapable of assignment or transfer, or which would become forfeitable by reason of an assignment or transfer (any such Purchased
Assets being herein called “Nonassignable Assets”), will pass by virtue of this Bill of Sale, but Seller and Buyer will cooperate in any and all steps and
arrangements which may be commercially reasonable to vest in Buyer all right, title, and interest in and to any such Nonassignable Assets.
 

2.           Buyer hereby assumes all of the Assumed Liabilities.
 

3.           In addition to the actions specifically provided for elsewhere in this Bill of Sale, each of the parties hereto will use commercially
reasonable efforts to (a) execute and deliver such further instruments and documents and take such other actions as the other party may reasonably
request in order to effectuate the purposes of this Bill of Sale and to carry out the terms hereof, and (b) take, or cause to be taken, all actions, and to
do, or cause to be done, all things reasonably necessary, proper or advisable under applicable laws, regulations, and agreements, or otherwise to
consummate and make effective the transactions contemplated by this Bill of Sale, including, without limitation, using commercially reasonable efforts
to obtain any consents and approvals and to make any filings and applications necessary or desirable in order to complete the transactions
contemplated by this Bill of Sale.
 

4.           The rights and obligations of the parties hereto will inure to the benefit of, and will be binding upon, the parties hereto and their
respective permitted successors and assigns.
 

5.           The terms and provisions of this Bill of Sale will be governed by and construed in accordance with the laws of the State of Arizona.
 

6.           This Bill of Sale may be executed in any number of counterparts, all of which together will constitute one and the same document.  A
photocopied or facsimile signature will be deemed to be the functional equivalent of a manually executed original for all purposes.

 

[Signature blocks appear on the following page.]
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IN WITNESS WHEREOF, each of the parties has duly executed this Bill of Sale as of the date first above written.

SELLER:

CALIBRUS, INC., a Nevada corporation
 

By:
_________________________________________                                                                           
Name:_______________________________________                                                                           
Title:________________________________________                                                                           

BUYER:

CALIBRUS CALL CENTER SERVICES, LLC, an Arizona limited liability company

By: _________________________________________                                                                          
Name: _______________________________________                                                                          
Title:
________________________________________                                                                           

[SIGNATURE PAGE TO BILL OF SALE]
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Schedule 7.2(f)
Form of Assignment and Assumption of Contracts

Assignment and Assumption of Contracts

This Assignment and Assumption of Contracts (this “Agreement”), dated __________ __, 2013 (the “Effective Date”), is between CALIBRUS,
INC., a Nevada corporation (“Assignor”), and CALIBRUS CALL CENTER SERVICES, LLC, an Arizona limited liability company
(“Assignee”).  Capitalized terms used in this Agreement, but not defined herein, will have the meanings given to them in that certain Asset Purchase
Agreement, dated _______________, 2013, between Assignor and Assignee (the “Purchase Agreement”).
 

 
RECITALS

 

A.           Assignor and Assignee entered into the Purchase Agreement.

B.           Pursuant to the Purchase Agreement, Assignor has agreed to sell, convey, assign, transfer, and deliver to Assignee all of the right,
title, and interest of Assignor in and to the contracts listed on Exhibit A attached hereto (the “Assumed Contracts”).

AGREEMENT

The parties agree as follows:
 

1 .           Assignment of Assumed Contracts.  Assignor does hereby sell, convey, assign, transfer, and deliver to Assignee all of the right, title
and interest of Assignor under the Assumed Contracts, including all rights of refund and offset, all privileges, deposits, claims, causes of action, and
options relating or pertaining to the Assumed Contracts in accordance with the terms of the Purchase Agreement subject to, and only effective upon,
receipt of consent to such assignment, as applicable, and to the extent such an Assumed Contract is assignable pursuant to its terms.

2.           Assumption.  Assignee hereby assumes and agrees to timely pay, perform, or otherwise discharge, all of the Assignor’s obligations
under the Assumed Contracts arising on or after the Effective Date in accordance with the terms of the Purchase Agreement subject to, and only
effective upon, receipt of consent to such assignment, as applicable, and to the extent such an Assumed Contract is assignable pursuant to its terms.
 

3.           Indemnity.  The indemnity provisions of Section 8 of the Purchase Agreement are hereby incorporated herein.
 

4.           Conflict.  Notwithstanding anything to the contrary contained herein, the terms of this Agreement are subject to the terms, conditions
and limitations set forth in the Purchase Agreement.  In the event of any conflict or inconsistency between the terms of this Agreement and the
Purchase Agreement, the terms of the Purchase Agreement will govern.
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5 .           Governing Law. This Agreement will be governed by and construed in accordance with the internal laws of the State of Arizona,

without giving effect to the conflicts of law principles thereof.

6.           Counterparts.                                This Agreement may be executed in multiple counterparts, each of which will be deemed to be an
original and all of which together will be deemed to be one and the same instrument.
 

 
The parties have executed and delivered this Assignment and Assumption of Contracts, and it is effective as of the Effective Date.
 

ASSIGNOR:

CALIBRUS, INC., a Nevada corporation

By: __________________________________                                                                
Its: __________________________________                                                                

ASSIGNEE:

CALIBRUS CALL CENTER SERVICES, LLC, an Arizona limited liability company

By: ___________________________________                                                               
Its: ___________________________________                                                                
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EXHIBIT A
ASSUMED CONTRACTS
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