
ASSET PURCHASE AGREEMENT

(Buye r-Orie n te d  Short Form)

Th is  As s e t  Pu r c h as e  Agr e eme n t  (“Agr e eme n t ”)  is  made  an d  e n t e r e d  in t o
as  o f  t h is  ____ day o f _____, by an d  be t we e n  _____Ac qu is it ion  Cor p . ,  an  Il l in o is
c or por at ion  (t h e  “Bu ye r ”),  an d  ABC,  In c . ,  an  Il l in o is  c o r por at ion  (t h e  “
Se l l e r ”).

RECITALS

A. Se l l e r  is  e n gage d  in  t h e  bu s in e s s  o f  pu b l is h in g  magazin e s  wh ic h
t ar ge t  t h e  n a t ion al  f r a t e r n al  o r de r  in du s t r y ( t h e  “Bu s in e s s ”);  an d

B. Se l l e r  de s ir e s  t o  s e l l  s u bs t an t ia l l y a l l  o f  i t s  as s e t s  t o  Bu ye r ,  an d
Bu ye r  de s ir e s  t o  pu r c h as e  t h os e  as s e t s  an d  as s ume  c e r t a in  s pe c if ie d
l iab il it ie s ,  on  t h e  t e r ms  an d  s u b j e c t  t o  t h e  c on d it ion s  h e r e in af t e r  s e t
f o r t h ;  

NOW,  THEREFORE,  in  c on s ide r at ion  o f  t h e  p r emis e s  an d  t h e  r e s pe c t ive
war r an t ie s ,  r e p r e s e n t at ion s ,  c ove n an t s  an d  ag r e eme n t s  h e r e in af t e r  s e t
f o r t h ,  S e l l e r  an d  Bu ye r  h e r e by mu t u al l y ag r e e  as  f o l l ows :  

1 . Purcha se d  Asse ts.  S e l l e r  ag r e e s  t o  s e l l ,  as s ign ,  t r an s f e r  an d  de l ive r
t o  Bu ye r ,  an d  Bu ye r  ag r e e s  t o  pu r c h as e  f r om  Se l l e r ,  on  t h e  Cl os in g  Dat e
(as  de f in e d  in  s e c t ion  4  h e r e of ),  a l l  o f  t h e  r igh t ,  t it l e  an d  in t e r e s t  o f
Se l l e r  in  an d  t o  a l l  o f  t h e  f o l l owin g  as s e t s  ( t h e  “Pu r c h as e d  As s e t s ”)
wh ic h  a r e  own e d  an d /or  u s e d  by  S e l l e r  in  c on n e c t ion  wit h  t h e  Bu s in e s s ,
f r e e  an d  c l e ar  o f  a l l  s e c u r it y  in t e r e s t s ,  l ie n s ,  c l a ims  an d  o t h e r
e n c umbr an c e s :

a l l  c as h  an d  mar ke t ab l e  s e c u r it ie s  (e qu al  in  amou n t  t o  t h e  book
val u e  o f  a l l  As s ume d  Liab il it ie s  c on t empl at e d  in  s e c t ion  2 (a)
h e r e of ),  l ic e n s e s ,  ac c ou n t s  r e c e ivab l e ,  p r e paid  e xpe n s e s ,  in ve n t or y,
e qu ipme n t  in c l u d in g  a l l  ph on e  s ys t ems ,  f ixt u r e s  an d  f u r n it u r e ,
c u s t ome r  an d  s u pp l ie r  l is t s ,  ph on e  n u mbe r s ,  t r ademar ks ,
t r ade n ame s ,  c o r por at e  n ame s ,  s e r vic e  mar ks ,  t r ade  s e c r e t s ,
p r opr ie t ar y dat a ,  an d  o t h e r  in t e l l e c t u al  p r ope r t y r igh t s ,  l e as e s  an d
c on t r ac t s  s e t  f o r t h  as  As s ume d  Liab il it ie s  an d  c on t empl at e d  in
s e c t ion  2 (b )  an d  S c h e du l e  2 (b )  a t t ac h e d  h e r e t o  an d  made  a  par t
h e r e of ,  an d  books  an d  r e c or ds .  

Th e  Pu r c h as e d  As s e t s  s h al l  n o t  in c l u de ,  an d  S e l l e r  s h al l  r e t a in ,  a l l  o f
it s  c as h ,  c e r t if ic at e s  o f  de pos it  an d  mar ke t ab l e  s e c u r it ie s  wh ic h  in  t h e
aggr e gat e  e xc e e d  t h e  book  val u e  o f  t h e  amou n t  o f  As s ume d  Liab il it ie s
c on t empl at e d  in  s e c t ion  2 (a).  

2 . Lia b ilitie s  Assume d  by Buye r.  Bu ye r  an d  S e l l e r  ag r e e  t h at  Bu ye r  s h al l
n o t  as s ume ,  n o r  s h al l  Bu ye r  in  an y  way  be  r e s pon s ib l e  f o r ,  an y  l iab il it y,
ob l igat ion ,  c l a im  o r  c ommit me n t ,  c on t in ge n t ,  ac t u al  o r  o t h e r wis e ,  kn own  o r
u n kn own ,  o f  S e l l e r  o r  an y  o f  i t s  s h ar e h o l de r s ,  d ir e c t o r s ,  o f f ic e r s ,
empl oye e s  o r  age n t s ,  i t  b e in g  e xpr e s s l y u n de r s t ood  an d  ag r e e d  t h at  S e l l e r
s h al l  c on t in u e  t o  be  r e s pon s ib l e  f o r  an y  an d  a l l  l iab il it ie s ,  ob l igat ion s ,



c l aims  o r  c ommit me n t s  o f  S e l l e r  o r  t h e  Bu s in e s s  e n t e r e d  in t o  on  o r  p r io r
t o  t h e  Cl os in g  Dat e ,  in c l u d in g  bu t  n o t  l imit e d  t o ,  an y s a l e s ,  in c ome ,  payr o l l
o r  o t h e r  t axe s ,  ob l igat ion s  t o  o t h e r  c r e d it o r s  in c l u d in g  ve n dor s ,  e mpl oye e s
an d  c u s t ome r s  o r  o t h e r  l iab il it ie s ,  ob l igat ion s ,  c l a ims  o r  c ommit me n t s  o f
t h e  S e l l e r  in c u r r e d  in  c on n e c t ion  wit h  t h e  t r an s ac t ion s  c on t empl at e d
h e r e by. No t wit h s t an d in g  t h e  p r e c e d in g  s e n t e n c e ,  Bu ye r  ag r e e s  t h at  i t  wil l ,
on  t h e  Cl os in g  Dat e ,  as s u me  an d  ag r e e  t o  pe r f o r m an d  d is c h ar ge  s o l e l y an d
on l y  t h e  f o l l owin g  l iab il it ie s ,  ob l igat ion s ,  c l a ims  o r  c ommit me n t s  o f
Se l l e r  ( t h e  “As s ume d  Liab il it ie s ”):  (a)  t r ade  ac c ou n t s  payab l e  r e c or de d  on
Se l l e r ’s  ba l an c e  s h e e t  an d  s e t  f o r t h  on  S c h e du l e  2 (a),  an d  (b )  t h os e
l e as e s ,  l ic e n s e s ,  ag r e eme n t s  an d  c on t r ac t s  s e t  f o r t h  on  S c h e du l e  2 (b ).  

3 . Purcha se  Price  a nd  Pa yme nt.  Th e  pu r c h as e  p r ic e  ( t h e  “Pu r c h as e  P r ic e
”)  f o r  t h e  Pu r c h as e d  As s e t s  an d  As s ume d  Liab il it ie s  s h al l  be  e qu al  t o  t h e
s um  o f  On e  Hu n dr e d  Th ou s an d  Dol l ar s  ($100 ,000 .00).  Th e  Pu r c h as e  P r ic e
s h al l  be  payab l e  as  f o l l ows :

(a) $40 ,000 .00  in  c as h  ( t h e  “Cas h ”)  a t  t h e  Cl os in g ;  an d

(b) $60 ,000 .00  in  t h e  f o r m  o f  a  p r omis s or y  n o t e  ( t h e  “Not e ”)  in  t h e
f or m o f  Exh ib it  3 (b ).  

Th e  par t ie s  s h al l  ag r e e  on  o r  p r io r  t o  t h e  Cl os in g  t o  a l l oc at e  t h e
Pu r c h as e  P r ic e  s h al l  be  a l l oc at e d  amon g  t h e  Pu r c h as e d  As s e t s  in
ac c or dan c e  wit h  s e c t ion  1060  o f  t h e  In t e r n al  Re ve n u e  Code  o f  1986 ,  as
ame n de d ,  an d  n o t  t o  t ake  an y  in c on s is t e n t  pos it ion  on  an y  t ax  r e t u r n  o r
f il in g .

As  s oon  as  p r ac t ic ab l e  f r om t h e  dat e  h e r e of ,  S e l l e r  s h al l  g ive  a  r e por t
o f  s a l e  t o  (i)  t h e  Il l in o is  De par t me n t  o f  Re ve n u e  (“IDOR”)  as  c on t empl at e d
u n de r  S e c t ion  902(d)  o f  t h e  Il l in o is  In c ome  Tax  Ac t  an d  S e c t ion  5 (j )  o f  t h e
Il l in o is  Re t ail e r s ’  Oc c u pat ion  Tax  Ac t  an d  (ii)  t h e  Il l in o is  De par t me n t  o f
Empl oyme n t  S e c u r it y  (“IDES”)  as  c on t empl at e d  u n de r  S e c t ion  750  o f  t h e
Il l in o is  Un empl oyme n t  Compe n s at ion  Ac t  an d  o t h e r  s imil ar  l aws  o f  t h e
S t at e  o f  Il l in o is .  At  t h e  Cl os in g ,  S e l l e r  s h al l  p r ovide  t o  Bu ye r  e it h e r  (x)
e vide n c e  o f  a  s t op  o r de r  f r om  t h e  IDOR  an d  a  r e c e ip t  f r om  t h e  IDES
e vide n c in g  t h at  n o  amou n t s  a r e  owe d  by  S e l l e r  t o  e it h e r  o r  bo t h
de par t me n t s ,  (y)  s t a t eme n t s  f r om  e it h e r  o r  bo t h  de par t me n t s  s t a t in g  t h e
amou n t s  wh ic h  a r e  owe d  by  S e l l e r  ( t h e  “De f ic ie n c y”)  o r  (z)  an  e s t imat e
mu t u al l y ag r e e d  t o  by t h e  par t ie s  o f  s u c h  l iab il it y  ( t h e  “Es t imat e ”).  Bu ye r
s h al l  wit h h o l d  t h e  De f ic ie n c y  o r  Es t imat e  f r om  t h e  Cas h  an d  de pos it  t h e
Cas h  in  an  in t e r e s t -be ar in g ,  j o in t  o r de r  e s c r ow  h e l d  by  S e l l e r ’s  c ou n s e l .
Se l l e r ’s  c ou n s e l ,  as  e s c r owe e ,  s h al l  r e l e as e  t h e  Es t imat e  o r  De f ic ie n c y t o
Se l l e r  an d /or  t h e  IDOR an d  IDES ,  as  t h e  c as e  may be ,  in  ac c or dan c e  wit h  t h e
var iou s  f in al  r e l e as e s  r e c e ive d  f r om  s a id  de par t me n t s .  If  t h e  Es t imat e  is
n o t  s u f f ic ie n t  t o  s a t is f y  t h e  e ve n t u al  ob l igat ion  t o  IDOR  an d /or  IDES ,
Se l l e r  s h al l  make  p r ompt  payme n t  t h e r e t o  o f  s u c h  amou n t .

4 . Closing .

A. Th e  Cl os in g  (“Cl os in g”  o r  “Cl os in g  Dat e ”)  o f  t h e  t r an s ac t ion s
c on t empl at e d  h e r e by s h al l  t ake  p l ac e  a t  t h e  o f f ic e  o f  Gou l d  &  Rat n e r ,  a t
222  Nor t h  LaSal l e  S t r e e t ,  Ch ic ago ,  Il l in o is ,  a t  10  a .m.  on  t h e  30 t h  day  o f



J u n e ,  20__,  o r  a t  s u c h  o t h e r  p l ac e ,  t ime  o r  da t e  as  s h al l  be  mu t u al l y ag r e e d
u pon  by S e l l e r  an d  Bu ye r ,  in c l u d in g  an  “a t t o r n e y e s c r ow  c l os in g  by mail ” .

B. At  t h e  Cl os in g ,  S e l l e r  s h al l  de l ive r  t o  Bu ye r  t h e  f o l l owin g:  

(i) s u c h  b il l  o f  s a l e  o r  o t h e r  good  an d  s u f f ic ie n t  in s t r u me n t s
of  as s ignme n t ,  t r an s f e r  an d  c on ve yan c e  as  Bu ye r  s h al l  r e as on ab l y r e qu e s t ,
t o  c on ve y an d  t o  t r an s f e r  t o  Bu ye r  a l l  r igh t ,  t it l e  an d  in t e r e s t  o f  S e l l e r  in
t h e  Pu r c h as e d  As s e t s  t o  Bu ye r ,  f r e e  an d  c l e ar  o f  a l l  s e c u r it y  in t e r e s t s ,
l ie n s ,  c l a ims  an d  e n c umbr an c e s ;  

(ii) a l l  appr opr ia t e  in s t r u me n t s  g r an t in g  t o  Bu ye r  t h e  r igh t  t o
t h e  u s e  o f  t h e  c o r por at e  an d  t r ade n ame  “ABC”  an d  a l l  o t h e r  t r ade n ame s  an d
t r ademar ks  own e d  o r  u s e d  by  S e l l e r  in  c on n e c t ion  wit h  t h e  Bu s in e s s ,
t oge t h e r  wit h  an  Ar t ic l e s  o f  Ame n dme n t  c h an gin g  Se l l e r ’s  c o r por at e  n ame
t o  a  n ame  n o t  c on f u s in g l y s imil ar  t o  “ABC”;

(iii) s u c h  o t h e r  in s t r u me n t  o r  in s t r u me n t s  o f  t r an s f e r ,  if  an y,  as
s h al l  be  n e c e s s ar y o r  appr opr ia t e  t o  ve s t  in  t h e  Bu ye r  good  an d  mar ke t ab l e
t it l e  t o  t h e  Pu r c h as e d  As s e t s ;  

(iv) de l ive r y  o f  Re qu ir e d  Con s e n t s  (as  de f in e d  in  s e c t ion  7 (b );
an d

(v) de l ive r y  o f  a l l  UCC-3  t e r min at ion  s t a t eme n t s  an d  a l l  o t h e r
doc ume n t s  an d  in s t r u me n t s  n e c e s s ar y  t o  r e l e as e  an d  d is c h ar ge  a l l  l ie n s ,
c l a ims ,  s e c u r it y  in t e r e s t s  an d  o t h e r  e n c umbr an c e s  on  a l l  Pu r c h as e d
As s e t s .  

C. At  t h e  Cl os in g ,  Bu ye r  s h al l  de l ive r  t o  S e l l e r  t h e  f o l l owin g:  

(i) t h e  Cas h  (min u s  t h e  De f ic ie n c y  o r  Es t imat e ,  if  an y,  wh ic h
s h al l  be  de l ive r e d  by Bu ye r  t o  t h e  e s c r owe e );  

(ii) t h e  Not e ;  an d

(iii) an  as s umpt ion  ag r e eme n t  t o  as s ume  t h e  As s ume d  Liab il it ie s .  

5 . Re pre se n ta tions,  Wa rra ntie s  a nd  Cove na nts  o f  Se lle r.  S e l l e r  h e r e by
r e pr e s e n t s  an d  war r an t s ,  an d  f r om an d  a f t e r  t h is  da t e ,  c ove n an t s  t o  Bu ye r
as  f o l l ows :  

(a) Or gan izat ion  an d  Au t h or it y.  S e l l e r  is  a  c o r por at ion ,  du l y
or gan ize d ,  va l id l y e xis t in g ,  an d  in  good  s t an d in g  u n de r  t h e  l aws  o f  t h e  S t a t e
of  Il l in o is  an d  h as  a l l  r e qu is it e  c o r por at e  powe r  an d  au t h or it y t o  c ar r y on
it s  bu s in e s s  as  i t  is  p r e s e n t l y  be in g  c on du c t e d ,  t o  e n t e r  in t o  t h is
Agr e eme n t ,  an d  t o  c ar r y  ou t  an d  pe r f or m  t h e  t r an s ac t ion s  c on t empl at e d
h e r e by.  Th e  e xe c u t ion ,  de l ive r y  an d  pe r f or man c e  o f  t h is  Agr e eme n t  by
Se l l e r  h as  be e n  du l y au t h or ize d  an d  appr ove d  by  it s  s o l e  s h ar e h o l de r  an d
it s  Boar d  o f  Dir e c t or s ,  an d  wil l  n o t  vio l a t e  it s  Ar t ic l e s  o f  In c or por at ion ,
By-Laws ,  o r  an y ag r e eme n t  t o  wh ic h  it  is  a  par t y  o r  by  wh ic h  it  is  bou n d  o r
an y  l aw,  r u l e ,  r e gu l at ion  o r  c ou r t  o r de r .  Th is  Agr e eme n t ,  an d  a l l  o t h e r
in s t r u me n t s ,  doc ume n t s  an d  ag r e eme n t s  t o  be  de l ive r e d  by  S e l l e r  in



c on n e c t ion  t h e r e wit h ,  a r e  t h e  l e gal ,  va l id  an d  b in d in g  ob l igat ion  o f  S e l l e r
e n f or c e ab l e  in  ac c or dan c e  wit h  it s ,  an d  t h e ir ,  t e r ms .  

(b ) Tit l e .  S e l l e r  h as  good  an d  mar ke t ab l e  t it l e  t o  a l l  o f  t h e
Pu r c h as e d  As s e t s ,  f r e e  an d  c l e ar  o f  an y  l iab il it ie s ,  ob l igat ion s ,  c l a ims ,
s e c u r it y in t e r e s t ,  l ie n s  o r  e n c umbr an c e s .  

(c ) F in an c ial  S t a t eme n t s .  Al l  f in an c ial  s t a t eme n t s  (in c l u d in g
bal an c e  s h e e t s ,  in c ome  an d  c as h  f l ow  s t a t eme n t s )  p r e viou s l y  de l ive r e d  t o
Bu ye r  by  S e l l e r  f a ir l y  p r e s e n t  t h e  f in an c ial  c on d it ion  o f  S e l l e r  f o r  t h e
t ime  pe r iod  p r e s e n t e d .  Al l  s u c h  f in an c ial  s t a t eme n t s  h ave  be e n  p r e par e d  in
c on f or mit y  wit h  ge n e r al l y  ac c e p t e d  ac c ou n t in g  p r in c ip l e s  c on s is t e n t l y
appl ie d  (“GAAP”)  (e xc e p t  (i)  t h at  s u c h  s t a t eme n t s  a r e  on  t h e  c as h  bas is
me t h od  o f  ac c ou n t in g  an d  (ii)  f o r  in t e r im  s t a t eme n t s  wh ic h  a r e  s u b j e c t  t o
n or mal  ye ar -e n d  ad j u s t me n t s )  an d  p r e s e n t  f a ir l y  in  a l l  mat e r ia l  r e s pe c t s
t h e  f in an c ial  c on d it ion  an d  r e s u l t s  o f  ope r at ion s  o f  t h e  S e l l e r  f o r  t h e
r e s pe c t ive  pe r iods  in d ic at e d .

(d ) No  Mat e r ia l  Liab il it ie s .  S e l l e r  is  n o t  s u b j e c t  t o  an y  mat e r ia l
l iab il it y  (in c l u d in g ,  wit h ou t  l imit a t ion ,  u n as s e r t e d  c l a ims  wh e t h e r  kn own
or  u n kn own ),  wh e t h e r  abs o l u t e ,  c on t in ge n t ,  ac c r u e d  o r  o t h e r wis e ,  wh ic h  is
n o t  s h own  o r  wh ic h  is  in  e xc e s s  o f  amou n t s  s h own  o r  r e s e r ve d  f o r  in  t h e
r e s pe c t ive  bal an c e  s h e e t s ,  o t h e r  t h an  (a)  l iab il it ie s  o f  t h e  s ame  n at u r e  as
t h os e  s e t  f o r t h  in  s u c h  bal an c e  s h e e t  an d  in c u r r e d  in  t h e  o r d in ar y  c ou r s e
of  S e l l e r ’s  bu s in e s s  a f t e r  t h e  da t e  in d ic at e d  an d  (b )  t h os e  it ems  n o t
r e qu ir e d  t o  be  ac c r u e d ,  f oo t n o t e d  o r  o t h e r wis e  r e s e r ve d  f o r  o r  d is c l os e d
u n de r  GAAP.  

(e ) No  Mat e r ia l  Adve r s e  Ch an ge .  S in c e _____,  t h e r e  h as  be e n  (i)  n o
mat e r ia l  adve r s e  c h an ge  in  t h e  S e l l e r  o r  t h e  Bu s in e s s ,  o r  i t s  f in an c ial
c on dit ion  o r  p r os pe c t s  e xc e p t  as  n o t e d  in  t h e  f in an c ial  s t a t eme n t s  s e t
f o r t h  in  s e c t ion  5 (c ),  an d  (ii)  n o  mat e r ia l  damage ,  de s t r u c t ion ,  l o s s  o r  c l a im,
wh e t h e r  o r  n o t  c ove r e d  by  in s u r an c e ,  o r  c on demn at ion  o r  o t h e r  t ak in g
adve r s e l y a f f e c t in g  in  an y mat e r ia l  r e s pe c t  t h e  as s e t s  o r  p r ope r t ie s  o f  t h e
Se l l e r  o r  t h e  Bu s in e s s .  S in c e _____,  t h e  S e l l e r  h as  c on du c t e d  it s  bu s in e s s
on l y in  t h e  o r d in ar y c ou r s e  an d  in  c on f or mit y wit h  pas t  p r ac t ic e .  

(f ) Taxe s .  S e l l e r  h as  t ime l y f il e d  a l l  r e qu ir e d  f e de r al ,  s t a t e ,  c ou n t y
an d  l oc al  in c ome ,  e xc is e ,  wit h h o l d in g ,  p r ope r t y,  s a l e s ,  u s e ,  f r an c h is e  an d
o t h e r  t ax r e t u r n s ,  de c l ar at ion s  an d  r e por t s  wh ic h  a r e  r e qu ir e d  t o  be  f il e d
on  o r  be f or e  t h e  da t e  h e r e of  an d  h as  pa id  o r  r e s e r ve d  f o r  a l l  t axe s  wh ic h
h ave  be c ome  du e  pu r s u an t  t o  s u c h  r e t u r n s  o r  pu r s u an t  t o  an y  as s e s s me n t
wh ic h  h as  be c ome  payab l e  e xc e p t  f o r  t axe s  wh ic h  it  h as  c on t e s t e d  in  good
f ait h .  

(g ) Lit igat ion .  Th e r e  is  n o  l it igat ion  o r  p r oc e e d in g  o r  gove r nme n t al
in ve s t igat ion  pe n d in g  o r ,  t o  t h e  kn owl e dge  o f  S e l l e r ,  t h r e at e n e d  again s t
Se l l e r  o r  r e l a t in g  t o  t h e  Pu r c h as e d  As s e t s  o r  t h e  Bu s in e s s .  

(h ) Compl ian c e  wit h  Laws .  S in c e _____,  S e l l e r  h as  c ompl ie d  in  a l l
mat e r ia l  r e s pe c t s  wit h  a l l  f e de r al ,  s t a t e  an d  l oc al  l aws ,  s t a t u t e s ,  r u l e s ,
r e gu l at ion s ,  o r d in an c e s  an d  c ode s ,  an d  h as  r e c e ive d  n o  wr it t e n  n o t ic e  f r om
an y  gove r nme n t al  age n c y  as s e r t in g  t h at  a  vio l a t ion  h as  o r  may  h ave


