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Item 1.01. Entry into a Material Definitive Agreement
 
On August 2, 2023, Assure Networks Texas Holdings II, LLC (“Purchaser”), a wholly owned subsidiary of Assure Networks, LLC, a wholly owned subsidiary of Assure
Holdings Corp. (the “Company”), entered into an asset purchase agreement (the “Purchase Agreement”) with Innovation Neuromonitoring LLC (the “Seller”) and each of
Anthony Casarez and Jason Ehrhardt (each a “Principal” and collectively, the “Principals”). Pursuant to the Purchase Agreement, Purchaser agreed to purchase certain assets of
the Seller related to the Seller’s operating businesses that provide intraoperative neuromonitoring and related services (the “Business”). The acquired assets include, but are not
limited to, tangible personal property, inventory, records, contracts, licenses, warranties, intellectual property, goodwill, software, (collectively, the “Assets”). The acquisition of
the Assets will close on or before August 15, 2023 (the “Closing”).
 
Subject to certain adjustments, the Assets are to be acquired for a purchase price of $1,200,000 payable as set forth below.
 

(1) $800,000 in cash installment payments, in accordance with the following payment schedule:
 

a. $100,000 was paid in cash in conjunction with the signing of the Letter of Intent and is subject to repayment if the transaction is not closed;
 

b. $200,000 shall be paid at the closing minus $131,422.00, the amount that has been pre-paid to Seller, and also minus $34,000 which will be paid to Rhythmlink
International, LLC, for amounts owed to Rhythmlink International, LLC, by Seller;

 



 c. $500,000 shall be paid in cash in twenty-four equal monthly installments, with the first installment being due on or before September 1, 2023, and the
remaining installments being due on the first business day of each month thereafter, with the monthly installment subject to adjustment based on the
performance of the Assets as set forth in the Purchase Agreement; and

 
(2) $400,000 shall be paid in common stock of the Company, which is subject a six month lock-up (the “Shares”).

 
Pursuant to the Purchase Agreement, the Company agreed to register the Shares under the Securities Act of 1933 on a registration statement on Form S-1 (the “Registration
Statement”) with the Securities and Exchange Commission within 15 days of the Closing (collectively, the “Registrable Securities”) for resale by the Seller or Principals.

 
The Purchase Agreement contains customary representations, warranties and covenants from each of the parties. Under the Purchase Agreement, the Seller have agreed to
indemnify us for (a) any misrepresentation, omission, or breach by Seller and/or Principals of any representation or warranty contained in the Purchase Agreement or in any of
the documents executed and delivered by Seller and/or Principals pursuant thereto; (b) any nonperformance, failure to comply, or breach of or default by Seller and/or Principals
of any covenant, promise, or agreement of Seller and/or Principals contained in the Purchase Agreement or in any of the documents executed and delivered by Seller and/or
Principals pursuant thereto; (c) any and all debts, obligations, duties, or liabilities (including taxes) of Seller and/or Principals relating to the Business or any of the Assets, that
arise prior to the effective time of the Purchase Agreement, and any debts, obligations, duties, or liabilities of Seller relating to any asset retained by Seller, regardless of
whether any notice, invoices, or bills for such debts, obligations, duties, or liabilities are received on or after the Closing Date; and (d) any material matter, act, thing, or
occurrence caused by or resulting from any act or omission of Seller and/or Principals prior to the effective time of the Purchase Agreement. Under the Purchase Agreement,
Purchaser has agreed to indemnify the Seller and Principals for (a) any misrepresentation, omission, or breach by Purchaser of any representation or warranty contained in the
Purchase Agreement or in any of the documents executed and delivered by Purchaser pursuant thereto; (b) any nonperformance, failure to comply, or breach of or default by
Purchaser of any covenant, promise, or agreement of Purchaser contained in the Purchase Agreement or in any of the documents executed and delivered by Purchaser pursuant
thereto; (c) any and all debts, obligations, duties, or liabilities including, without limitation, those assumed by Purchaser hereunder, relating, directly or indirectly to the business
activity of the Business that arise after the effective time of the Purchase Agreement; and (d) any matter, act, thing, or occurrence caused by or resulting from any act or
omission of Purchaser .
 

 

 

 
In connection with the Closing under the Purchase Agreement, the Company also entered into a bill of sale, related to the Assets and a nominee agreement (“Nominee
Agreement”) to, among other things, act as a nominee for the benefit of Purchaser for the purpose of (i) holding certain contractual rights arising under the agreements listed on
Exhibit A of the Nominee Agreement (the “Operating Agreements”), subject to any limitations set forth therein and in the Nominee Agreement and (ii) otherwise facilitating
certain operational functions related to business operations in furtherance of the performance obligations arising under the Operating Agreements.
 
The above is a description of the material terms of the Purchase Agreement and Nominee Agreement and is qualified in its entirety by the more complete terms and conditions
set forth in the Purchase Agreement and Nominee Agreement, which are filed with this Current Report on Form 8-K as exhibits 10.1 and 10.2 and are incorporated herein by
reference.
 
Item 3.02 Unregistered Sales of Equity Securities.
 
The information set forth above under Item 1.01 is hereby incorporated by reference into this Item 3.02.
 
In connection with the acquisition of Seller’s Assets, the Company will issue to the Seller 547,946 Shares. The Shares will be issued pursuant to Rule 506(b) of Regulation D
and Section 4(a)(2) of the Securities Act, and applicable state securities law exemptions based on the representations of the Sellers in the Purchase Agreement. The Shares will
be “restricted securities” as defined in Rule 144 of the Securities Act.
 
Item 7.01 Regulation FD
 
On August 3, 2023, the Company issued a press release announcing the acquisition of the Assets of the Seller. A copy of the press release is attached to this report as Exhibit
99.1. In accordance with General Instruction B.2 of Form 8-K, the information set forth herein and in the press release is deemed to be “furnished” and shall not be deemed to
be “filed” for purposes of the Securities Exchange Act of 1934, as amended. The information set forth in Item 7.01 of this report shall not be deemed an admission as to the
materiality of any information in this report on Form 8-K that is required to be disclosed solely to satisfy the requirements of Regulation FD.
 

 

 

 
Item 9.01 Exhibits
 
Exhibit No.  Name
   
10.1*  Purchase Agreement dated August 2, 2023
10.2*  Nominee Agreement dated August 2, 2023
99.1  Press Release dated August 3, 2023
104  Cover Page Interactive Data File (formatted in Inline XBRL and included as Exhibit 101).
 
* - Certain schedules have been omitted from the Exhibit pursuant to Item 601(a)(5).
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Pursuant to the requirement of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly
authorized.
 
   
 ASSURE HOLDINGS CORP.



   
Date: August 8, 2023 By: /s/ John Price
 Name: John Price
 Title: Chief Financial Officer
 

 

 



 
Exhibit 99.1

 
ASSET PURCHASE AGREEMENT

 
Assure Networks Texas Holdings II, LLC, a Colorado limited liability company (“Purchaser”), Innovation Neuromonitoring LLC (the “Seller”), and each of Anthony

Casarez and Jason Ehrhardt (each a “Principal” and collectively, the “Principals”), enter into this Asset Purchase Agreement (this “Agreement”) dated August 2, 2023 (the
“Effective Date”).
 

RECITALS
 
A.            Seller is engaged in owning and operating an interoperative neuromonitoring business (the “Business”).
 
B. Principals collectively own all of the outstanding equity interests in Seller.
 
C.            Seller desires to sell the Assets as defined below, to Purchaser, and Purchaser desires to purchase the Assets, pursuant to the terms set forth below.
 

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants, promises, agreements, representations, warranties, and conditions contained herein,
the parties agree as follows:
 

1 .            Purchase and Sale of Assets. On the terms and subject to the conditions set forth in this Agreement, Seller agrees to sell, assign, transfer, and deliver to
Purchaser, and Purchaser agrees to purchase, accept, and acquire from Seller, all of the right, title, and interest of Seller in and to the assets of Seller being sold pursuant to the
Agreement, free and clear of any and all liens, security interests, leases, or other encumbrances of whatever nature (the assets being transferred pursuant to this Agreement are
collectively referred to herein as the “Assets”)subject to this Agreement shall be listed on Schedule 1.1, but for purposes of clarity shall not include any Cash on Hand (COH) at
the time of closing, any of Seller’s Bank Accounts, or any of Seller’s Accounts Receivable at time of Closing. Subject to Schedule 1.1 and terms of this Agreement, the Assets
include, without limitation, the following:
 

1 . 1            Tangible Personal Property. Certain of Seller’s tangible assets, including five (5) IONM monitoring machines, and related tools, computer
hardware and computer peripherals, materials, and supplies (collectively, the “Tangible Personal Property”). The Tangible Personal Property includes, without limitation, the
personal property and inventory listed on Schedule 1.1 attached hereto.
 

1.2 Inventory. All of Seller’s inventory as reflected in Schedule 1.1.
 

1 . 3            Records. Certain of Seller’s records, including electronic records, including such customer records, supplier records, employee records, financial
records, database files, and all other books, records, files, and documents relating to the Assets (collectively the “Records”). As used herein “Records” does not include any
patient medical records.
 

1.4            Contracts. All of Seller’s rights, powers, and remedies under all assumed contracts to which Seller is a party, including agreements with customers,
manufacturers, distributors, and vendors, subject to Section 8 (each a “Contract”, and collectively, the “Contracts”).
 

1.5            Licenses. All franchises, licenses, permits, authorizations, approvals, consents, and other rights, used in connection with the Business (collectively,
the “Licenses”), if and to the extent that they may be lawfully transferred by Seller to Purchaser.
 

1.6            Warranties. All warranties, rights, and claims of Seller under all existing manufacturer’s warranties relating to any of the Assets.
 

 

 

 
1.7            Intellectual Property. All of Seller’s intellectual property rights pertaining to the Assets being purchased. .

 
1.8 Goodwill. All of Seller’s goodwill as a going concern relating to the Business.

 
1 . 9            Software. All of Seller’s rights in non-proprietary computer software, media, programs, licenses, and documentation used in the Business and all

data and information contained therein, and all manuals, documentation, and code related thereto (collectively, “Software”), to the extent that they may be lawfully transferred
to Purchaser.
 

1.10            Intangible Assets. As used in this Agreement, “Intangible Assets” means (a) all assets listed on Schedule 1.15,
 

2 .            Purchase Price and Payment. Subject to the adjustments described below, the purchase price to be paid by Purchaser to Seller for the Assets is $1,200,000.00
(the “Purchase Price”). The Purchase Price shall be payable, subject to adjustment, as follows:
 

2.1            Cash Payment. Purchaser shall pay Seller $800,000 in cash installment payments (the “Cash Installment”), in accordance with the following
payment schedule:
 

2.1.1            $100,000 shall be paid in cash in conjunction with the signing of the Letter of Intent (“LOI”) and be subject to repayment if the
transaction is not closed.
 

2.1.2            $200,000 shall be paid at the closing minus $131,422.00, the amount that has been pre-paid to Seller, and also minus $34,000 which
will be paid to Rhythmlink International, LLC, for amounts owed to Rhythmlink International, LLC, by Seller.
 

2.1.3            $400,000 shall be paid in common stock of Assure Holding Corp., Purchaser’s affiliate, as set forth in Section 2.3 below.
 

2.1.4            $500,000 the amount that has been pre-paid to Seller shall be paid together with interest at the applicable federal rate, shall be paid in
cash in twenty-four equal monthly installments, with the first installment being due on or before September 1, 2023, and the remaining installments being due on the first
business day of each month thereafter. In the event the operations related to the acquired assets perform more than 3,000 procedures with commercial payor mix of at least 45%,
Assure will compensate the Seller $400 per procedure. Further, if the acquired assets perform fewer than 3,000 procedures during the twelve (12) months following the Closing,
the monthly installments shall be reduced by $400 per procedure for the shortfall. In addition to the above, for a period of twelve (12) months following the Closing, Seller will
be credited with all additional procedures beyond 3,000, if such additional procedures come about as a result of (i) Seller or Principals introducing new physicians to Purchaser,
or (ii) new physicians that are employed or newly partnered with current physicians of Seller in accordance with Schedule 1.15, (iii) new physicians at the hospitals, surgery
centers, or hospital groups set forth on Schedule 2.1.4 (“Exclusive Relationships”), for which such physicians described in subsection (i) and (ii) above as of the Effective Date,
are not supported by the Seller, regardless of whether such physicians utilized the Assets acquired by the Purchaser under this Agreement or not, provided however, such
introductions to new physicians or such new physicians are employed at the hospitals, surgery centers, or hospital groups set forth on Schedule 2.1.4 must have a commercial



payor mix of at least 45%.
 

2.2            Assure shall use best efforts to ensure that the acquired assets are efficiently and effectively utilized to meet the 3,000 procedure minimum during
the 12 months following closing and thereafter, Assure shall notify the Seller and the Principals of the total procedures performed each month with the Assets being purchased
no later than 15 business days following the last day of each month. If the total procedures in any given month utilizing the Assets purchased are less 250, the Purchaser and
Seller shall meet and develop a plan to increase the number of procedures being performed with the Assets purchased so that the 3,000 procedure minimum can be reached.
 

 

 

 
2 . 3            Closing Stock Payment. No later than 21 days following Closing, Purchaser, or a third party on behalf of Purchaser, shall issue to Seller or the

Principals as elected by Seller, $400,000 of common stock of Assure Holdings Corp. (the “Closing Stock Payment”). The common stock issued pursuant to the Closing Stock
Payment shall be subject to all (i) applicable governing documents of Assure Holdings Corp., (ii) governmental regulatory restrictions and requirements, and (iii) all applicable
laws. $200,000 of the Assure Holdings Corp common stock issued pursuant to the Closing Stock Payment shall be subject to a six (6) month lock up, in addition to any
additional lock up period imposed on the common stock under applicable law and/or regulation. The common stock value per share shall be determined on the Effective Date as
quoted on the Nasdaq Exchange which shall also include any successor market or exchange on or through which the shares of common stock are publicly traded. Within fifteen
(15) days of the Closing, Assure agrees to register shares of common stock in the amount of $200,000, via a S-1 filing (“Registered Stock). $35,000 of the Registered Stock
shall be paid to Rhythmlink International, LLC, for amounts owed by Seller to Rhythmlink International, LLC.
 

2.4            Failure to Comply. In the event Purchaser fails to timely make any cash payment required by Section 2.1, the Seller and or Principals shall have the
following right:
 

2.4.1.1 Purchaser shall have thirty (30) days to cure such failure to pay after receipt of written notice to Purchaser from Seller and/or
Principals. If Purchaser fails to cure the failure to pay within the notice and cure period described above, Seller and Principals shall no longer be bound by the terms of any non-
compete and or non-solicitation obligations, requirements or agreements and any such obligations, requirements and agreement shall be deemed terminated and void.
 

3. Allocations, Pro-rations, Sales/Use Taxes, and Inventory.
 

3.1            Allocations of the Purchase Price. The parties shall negotiate in good faith to determine the allocation of the Purchase Price and the covenant not to
compete contained herein. Each of Purchaser and Seller agrees: (i) that any such allocation shall be consistent with the requirements of Section 1060 of the Internal Revenue
Code (the “Code”) and the regulations promulgated thereunder; (ii) to complete jointly and to file separately Form 8594 with its federal income tax return consistent with such
allocation for the tax year in which the Closing occurs; and (iii) that no party will take a position on any income, transfer, or gains tax return, before any governmental or
regulatory authority charged with the collection of any such tax or in any judicial proceeding, that is in any manner inconsistent with the requirements under Section 1060 of the
Code. No portion of the purchase price is allocated to the transfer of medical records, if any.
 

4. The Closing.
 

4 . 1            The Closing. Upon the terms and subject to the conditions of this Agreement, the Closing shall take place on or before August 15, 2023 (the
“Closing Date”). The Closing will be a remote closing with each party providing electronic signatures, to be received and exchanged by each party’s counsel. The closing of this
Agreement (the “Closing”) shall be effective as of 12:01 a.m. on the day after the Closing Date (the “Effective Time”).
 

4 . 2            Seller’s and Principals’ Deliveries. At the Closing, Seller shall execute and deliver to Purchaser a bill of sale and assignment. In addition, Seller
and Principals shall execute and deliver to Purchaser a non-competition and non-solicitation agreement as may be agreed between them, and Seller shall deliver to Purchaser
appropriate resolutions approving this transaction. Seller and Principals shall also execute and deliver such other documents at the Closing as are reasonably appropriate and
necessary to effectuate the transactions set forth herein.
 

 

 

 
4 .3            Purchaser’s Deliveries. At the Closing, Purchaser shall (i) pay to Seller the cash portion of the Purchase Price, (ii) deliver to the Seller the Closing

Stock Payment and execute and deliver all documents related thereto. In addition, Purchaser shall execute and deliver such other documents at the Closing as are reasonably
appropriate and necessary to effectuate the transactions set forth herein.
 

4 . 4            Seller’s Conditions to Close. Seller’s and Principals’ obligation to close the transactions contemplated hereby at the Closing shall be subject to
Seller’s receipt of Purchaser’s deliveries as required herein, and the complete satisfaction and fulfillment of all of the following conditions precedent (“Seller Conditions to
Close”), any or all of which may be waived in whole or in part by Seller (but no such waiver of any such condition precedent shall be or constitute a waiver of any other
covenant, promise, agreement, representation, or warranty made by Purchaser in this Agreement):
 

4.4.1            All representations and warranties made by Purchaser in this Agreement shall be true and accurate as of the Closing Date.
 

4.4.2            All covenants, promises, and agreements made by Purchaser in this Agreement and all other actions required to be performed or
complied with by Purchaser under this Agreement prior to or at the Closing shall have been fully performed or complied with by Purchaser.
 

4.4.3            The parties shall have agreed upon the items that, pursuant to the terms of this Agreement, are to be agreed upon by the parties prior to
the Closing, which items include the Closing documents and the schedules to this Agreement, to the extent that they are not attached to it prior to its execution.
 

4.4.4            The absence of any event that would reasonably be expected to have a material adverse effect on the operations of Assure, and/or the
value of the common stock as referenced in Section 2.2 on or prior to the Closing Date.
 

4.5            Purchaser’s Conditions to Close. Purchaser’s obligation to close the transactions contemplated hereby at the Closing shall be subject to Purchaser’s
receipt of Seller’s and Principals’ deliveries set forth in Section 4.2 and the complete satisfaction and fulfillment of all of the following conditions precedent (“Purchaser
Conditions to Close”), any or all of which may be waived in whole or in part by Purchaser (but no such waiver of any such condition precedent shall be or constitute a waiver of
any covenant, promise, agreement, representation, or warranty made by Seller or Principals in this Agreement):
 

4.5.1            All representations and warranties made by Seller and Principals in this Agreement shall be true and accurate as of the Closing Date.
 

4.5.2            All covenants, promises, and agreements made by Seller and/or Principals in this Agreement and all other actions required to be
performed or complied with by Seller and/or Principals under this Agreement prior to or at the Closing shall have been fully performed or complied with by Seller and/or
Principals.



 
4.5.3            The absence of any event that would reasonably be expected to have a material adverse change in the Business or the Assets on or prior

to the Closing Date.
 

4.5.4            Purchaser being satisfied, in its sole discretion, with the results of its due diligence investigation of Seller, the Assets, and the Business.
 

 

 

 
4.5.5            Purchaser and Seller shall have collaborated on a business plan and business model for 2023.

 
4.5.6            The parties shall have agreed upon the items that, pursuant to the terms of this Agreement, are to be agreed upon by the parties prior to

the Closing, which items include the Closing documents and the schedules to this Agreement, to the extent that they are not attached to it prior to its execution.
 

4.5.7            Each of the Principals shall enter into a non-competition agreement and non-solicitation agreement as set forth in Section 6.3 below.
 

4.5.8            Purchaser, Seller and Principals shall have agreed upon the terms and conditions of a Nominee Agreement, substantially in the form
attached hereto as Schedule 4.5.8 (the “Nominee Agreement”), pursuant to which Seller shall agree to remain as a going concern entity in good standing in all requisite
jurisdictions for the purpose of continuing to hold certain assets that are not acquired by Purchaser hereunder, including, without limitation, certain assets that are not acquired
due to transfer restrictions or consent to assignment limitations. The Nominee Agreement shall set forth the parties’ rights and obligations regarding Seller’s acting as a nominee
during the 36-month period, or such shorter period or longer period as mutually agreed upon by the Parties in writing, following the Closing (the “Nominee Period”) for the
Nominee Assets, as hereinafter defined. The “Nominee Assets” shall be those assets, including, without limitation, certain contracts, identified by the parties as impractical to
transfer at Closing, but material to the post closing operations of Purchaser. In connection with the foregoing, Seller shall, for the duration of the Nominee Period, continue its
insurance policies in place as of Closing and shall maintain such other insurance coverages as are customary and standard for the industry in which Seller operates. In addition,
following the Nominee Period, Seller shall maintain its existing medical malpractice insurance or purchase, tail insurance coverage to cover claims arising against Seller prior
to the Closing as set forth in Section 6.7. Purchaser shall pay all ordinary operating expenses of Seller including, but not limited to, any taxes owed as result of Seller’s
operations during the Nominee Period based on a budget that is consistent historically with Innovation Neuromonitoring’s expenses (but expressly excluding any compensation
paid to the principals of Seller), including certain insurance related expenditures associated with customary insurance and tail insurance required herein and as set forth in the
Nominee Agreement, on behalf of Seller, provided however, that Purchaser shall have no liability for any taxes arising prior to the Effective Date and Seller and Principals shall
indemnify, defend and hold harmless Purchaser from any all claims and liabilities arising in connection therewith. In addition, during the Nominee Period, Seller and Purchaser
shall identify and mutually agree upon certain employees and service providers who will continue to act on behalf of Seller, as agents, employees, or representatives of Seller or
as a vendor to Seller. In the event a Principal is terminated prior to the expiration of the Nominee Period, said Principal shall be forever relieved, discharged, and released from
any continuing obligations under the Nominee Agreement.
 

4.5.9            Seller’s receipt of all required consents from third parties and governmental authorities, including, without limitation, all third-party
consents required for contract assignments, vendor accounts and other similar business relationships Seller relies on to conduct the Business. Notwithstanding the foregoing,
Seller and Principals make no representations, warranties, and/or guarantees of any kind that existing customers and or third parties to contracts with restricted assignment terms
will agree to assign, renew, or enter new contracts with Purchaser.
 

4.5.10            Seller’s having obtained all required corporate approvals, including, without limitation, members, managers, and other similar interest
holders.
 

4.5.11            Purchaser having obtained approval from the board of directors of Assure Holdings Corp., which Assure Holdings Corp. agrees not to
unreasonably withhold, including all requisite approvals under the governing documents of Assure Holdings Corp.
 

 

 

 
4.5.12            Purchaser shall have obtained all requisite approvals, including, without limitation, (i) approvals from the Nasdaq Exchange, (ii) all

approvals required under Purchaser’s governing document, and (iii) all approvals required by any government regulatory agency.
 

4.5.13            Seller having operated its Business in the ordinary course and in accordance with applicable law.
 

5. Representations and Warranties.
 

5.1            Representations and Warranties by Seller and Principals. Seller and Principals, jointly and severally, represent and warrant to Purchaser as follows:
 

5.1.1            Title to the Assets. Seller has good and merchantable title to all of the Assets or, as to the Software, valid software licenses.
 

5.1.2            Assets Transferred Free of Liens. The Assets will be transferred at the Closing, free and clear of any liens, encumbrances, or claims of
any nature, including liens for taxes, except for sales or use taxes arising from the sale hereunder, which Purchaser shall pay.
 

5 . 1 . 3            Condition and Sufficiency of Assets. Each item of Tangible Personal Property is in good operating condition and repair and free of
defects, subject to ordinary wear and tear and routine repairs, and has been reasonably maintained. The Assets are sufficient for their intended use and purpose continued
conduct of the Business after the Closing in substantially the same manner as conducted prior to the Closing, and constitute all of the rights, property and assets necessary to
conduct the Business as currently conducted.
 

5 . 1 . 4            Compliance with Laws. Seller is in compliance with applicable laws, statutes, rules, regulations, codes, and ordinances of any
Governmental Authority (collectively, “Laws”) that apply to the Business or the Assets. Neither Seller nor Principals have received any written or oral notice that Seller or the
Business is not in compliance with any Laws.
 

5.1.5            Licenses. Seller has all Licenses necessary to operate the Business as it is conducted as of the Closing Date, and the Licenses are valid
and in effect. Seller has provided, or will provide prior to the Closing, Purchaser with a complete and accurate list of all Licenses applicable to the Assets. No event has
occurred that, with or without notice or lapse of time or both, would reasonably be expected to result in the revocation, suspension, lapse, or limitation of any License.
 

5 .1 .6            Software. With regard to the software being purchased under the Agreement ( the “Software”), if any, Seller has fully paid, valid, and
enforceable licenses to use same. Seller shall provide the Software, including any related documentation, to Purchaser at Closing. Seller does not own any Software and does
not use any Software except for commercially available off the-shelf Software that does not have any future payment obligations for its continued use.
 



5.1.7            Legal Proceedings. Other than has already been disclosed, no litigation, arbitration, investigation, or other proceeding of or before any
court, arbitrator, or Governmental Authority which relates to Seller, Principals, any Asset, or the Business is pending or, to the knowledge of Seller and Principals, threatened.
Neither Seller nor Principals are a party to or subject to the provisions of any judgment, order, writ, injunction, decree, or award of any court, arbitrator, or Governmental
Authority which would adversely affect Seller, the Business, the Assets, or the transactions contemplated hereby.
 

5.1.8            The Records. The Records that have been delivered by Seller to Purchaser or that shall be delivered by Seller to Purchaser after the date
hereof are true and correct in all material respects.
 

 

 

 
5.1.9            Contracts. All Contracts to which Seller is a party and which are being assigned pursuant to this Agreement and/or which are subject to

the Nominee Agreement, are valid and binding contractual obligations of all parties thereto and are enforceable in accordance with their respective terms. Seller is not in default
under any such Contract, no event has occurred that, with or without notice or lapse of time or both, would reasonably be expected to result in a default by any other party to any
such Contract. Seller has provided Purchaser with a true and complete copy of each written Contract, and a summary of the terms of each oral Contract, which is material to the
use of the Assets being purchased. Notwithstanding the foregoing, Seller and Principals make no representations, warranties, and/or guarantees of any kind that existing
customers, parties to existing contracts with Seller, or third party payors will agree to assign, renew, or enter into new contracts with Purchaser.
 

5 . 1 . 1 0            Employment Matters. There are no existing collective bargaining agreements, employment contracts, verbal commitments, or
obligations (other than oral at-will employment agreements) relating to Seller’s employees or consultants who have or are to become employees or contractors of the Purchaser.
There are no labor unions or other organizations representing, purporting to represent, or attempting to represent any employees employed in the operation of the Business.
Seller has provided Purchaser, or will provide Purchaser prior to the Closing, with a complete and accurate list of all employees and consultants employed or engaged by Seller
in connection with its Business (including any employee who is an inactive employee on paid or unpaid leave of absence) as of the Closing, including each such person’s name,
title, date of hire, and current compensation rate and other compensation, and a complete and accurate list of all benefits Seller provides to its employees. By the Closing Date,
Seller will have paid to such employees and consultants, who have or are to become employees or consultants of Purchaser, all wages, bonuses, commissions, and other benefits
and sums due or accrued to such employees and consultants, including accrued employee vacation time, as of Closing Date, under Seller’s employee benefit plans (and all
required taxes, insurance, social security, and withholdings thereon) except as otherwise agreed upon herein.) as applicable and consistent with all applicable laws. Seller has
timely paid all contributions, premium payments, and other expenses required under any employee benefit plan. Seller has not received written or oral notice that any of the
employees of Seller will terminate employment with Seller prior to the Closing Date or not commence employment with Purchaser following the Closing.
 

5 . 1 . 1 1            Customers. Seller maintains generally good relationships with its customers and there have been no material disputes with any
customer since January 1, 2021. Seller has operated the Business in the ordinary course and has not made agreements with customers that would (a) have the impact of
accelerating items to the benefit of Seller or Principals prior to the Effective Time; or (b) create discounts or other obligations of the Business after the Effective Time outside of
the ordinary course. None of Seller’s customers have informed Seller or Principals, either orally or in writing, that such customer (i) will cease to be a customer of Seller; or
(ii) will reduce the extent to which, or materially alter the terms on which, such customer will in the future purchase goods or services from Seller. Seller and Principals make no
representations, warranties, and/or guarantees of any kind that existing customers will agree to assign, renew, or enter into new contracts with Purchaser.
 

5 . 1 . 1 2            Quality of the Company’s Work; Warranties . All services that Seller has completed have been satisfactorily completed. Seller has
disclosed to Purchaser, in writing, the terms of any warranties it provides to its customers.
 

5.1.13            No Conflicting Agreements. Seller is not a party to any contract, agreement, or other obligation that is in default or that will become in
default by reason of the execution and consummation of this Agreement, or the transactions contemplated hereby. There are no agreements in effect that would prevent Seller or
Principals from concluding the transactions described in this Agreement.
 

 

 

 
5.1.14            Consents. The execution, delivery, and performance by Seller and Principals of this Agreement, and all other agreements contemplated

hereby, does not require any consent, approval, authorization, registration or filing with, or any other action by, any Governmental Authority or any other person or entity prior
to the Closing, or to the extent such consent is required, Seller has obtained such consent or obtained a written waiver to consent.
 

5 . 1 . 1 5            No Material Omissions or Misrepresentations. This Agreement, and any documents furnished by Seller or Principals in connection
with the negotiation and completion of the transactions contemplated by this Agreement do not contain any untrue statement of a material fact or omit to state any material fact
necessary in order to make the statements contained herein and therein, in light of the circumstances under which they were made, not misleading.
 

5 . 1 . 1 6            Adverse Conditions. There is no existing condition, state of facts or circumstances that is reasonably likely to adversely affect the
Business or prevent Purchaser from profitably carrying on the Business.
 

5 . 1 . 1 7            Corporate Status. Seller is a limited liability company duly organized and existing in good standing under the laws of the State of
Texas. Seller has filed as a foreign entity in all jurisdictions it is required to.
 

5 .1 .18            Corporate Actions. All actions required of Seller hereunder, expressly including, without limitation the execution of this Agreement
and the consummation of all transactions provided for herein, have been duly authorized by appropriate actions of Seller’s members and managers. This Agreement, and each of
the other closing documents have been, and shall be, duly executed and delivered by Seller and Principals, and are, or shall be when delivered, valid and enforceable against
Seller and Principals in accordance with their respective terms.
 

5.1.19            Representations Accurate. All of Seller’s and Principals’ representations and warranties contained in this Agreement shall be correct,
accurate, and effective as of the date of this Agreement and as of the Closing Date.
 

5 . 1 . 2 0            Representations Complete. None of the representations or warranties made by Seller or Principals in this Agreement or in any
agreement, Schedule or Closing document referenced herein, when taken together, contains any untrue statement of a material fact, or omits to state any material fact necessary
in order to make the statements contained herein or therein, in the light of the circumstances under which they were made, not misleading.
 

5.2            Representations and Warranties by Purchaser. Purchaser represents and warrants to Seller as follows:
 

5.2.1            No Conflicting Agreements. Purchaser is not a party to any contract, agreement, or other obligation that is in default or that will become
in default by reason of the execution and consummation of this Agreement.
 

5 . 2 . 2            Corporate Status. Purchaser is a limited liability company duly formed and existing in good standing under the laws of the State of



Texas.
 

5.2.3            Corporate Actions. All actions required of Purchaser hereunder, including the execution of this Agreement and the consummation of all
transactions provided for herein, have been duly authorized by appropriate actions of Purchaser’s members and managers. This Agreement and each of the other closing
documents have been, and shall be, duly executed and delivered by Purchaser, and are, or shall be when delivered, valid and enforceable against Purchaser in accordance with
their respective terms.
 

5.2.4            Representations Accurate. All of Purchaser’s representations and warranties contained in this Agreement and any agreement, schedule,
or Closing documents referenced therein, individually and when taken together shall be correct, accurate, and effective as of the date of this Agreement and as of the Closing
Date.
 

 

 

 
6. Additional Covenants.

 
6 . 1            Conduct of Business Prior to Closing. Seller has at all times: (a) operated the Business only in the ordinary course of business in a manner

consistent with the past practices of Seller; (b) except as otherwise directed by Purchaser in writing, used its best efforts to preserve intact Seller’s current business organization,
keeping available the services of Seller’s employees, and maintain Seller’s relations and good will with suppliers, customers, creditors, landlords, employees, agents, and others
having business relationships with the Business; (c) maintained the Assets in a state of reasonable repair and condition that complies with legal requirements and is consistent
with the requirements and normal conduct of the Business; (d) kept in full force and effect, without amendment, all material rights relating to the Business; (e) complied with
applicable legal requirements and contractual obligations required for the operations of the Business; (f) continued in full force and effect the insurance coverage which the
Business currently has, or substantially equivalent policies; (g) maintained all books and records of Seller relating to the Business in the ordinary course of business consistent
with the past practices of Seller; and (h) not sold any of the Assets, except in the ordinary course of business consistent with the past practices of Seller.
 

6 . 2            Transition Assistance. The Principals shall, without additional cost to Purchaser except as otherwise stated herein, shall provide reasonable
assistance to the Purchaser to familiarize and acquaint the Purchaser with all material aspects of the Assets being purchased,(the “Transition Services”) for 60-calendar days
from and after the date of Closing during normal business hours. For the avoidance of doubt, the Transition Services shall include assistance with the familiarization of the
operations, sales, marketing, administration, insurance, customer service, pricing, strategy, and all other reasonable transition training reasonably requested by Purchaser as such
may be related to the Assets being purchased.
 

6 . 3            Non-Competition and Non-Solicitation Agreement . For a period of three (3) years after the Closing Date, and subject to a Non-Competition and
Non-Solicitation Agreement Principals ,each agree not to directly or indirectly (a) solicit any past, present, or future customers or employees of the Business; or (b) compete
with Purchaser, including by engaging in any business that is, directly or indirectly, competitive with the Business in the state of Texas and South Carolina. For purposes of this
Agreement, direct and indirect competition or solicitation shall include competition or solicitation as a sole proprietor, partner, corporate officer, manager, member, member,
manager, employee, agent, independent contractor, trustee, or in any other manner in which either Seller or Principals holds any beneficial interest in a competitive business,
derives any income from such business, or provides any service, including the benefit of its, his, or her reputation or know-how, to such business. However, notwithstanding the
foregoing, neither Seller nor Principals shall be precluded from owning less than one percent (1%) of the issued and outstanding shares of stock of a publicly traded company or
performing any services at the request of Purchaser. At the Closing, Seller and Principals shall enter into a separate non-competition and non- solicitation agreements including
these terms. If there is a conflict between this Section and any executed Non-Competition and Non-Solicitation Agreement, the terms of the Non-Competition and Non-
Solicitation Agreement shall prevail.
 

6 . 4            Loss/Damage. In the event there is any loss or damage to any of the Assets at any time prior to the Closing, the risk of loss shall be upon Seller.
After the Closing, all risk of loss or damage shall be upon Purchaser.
 

6 .5            Exclusivity. From and after the Effective Date through Closing, Seller and Principals shall not, directly or indirectly, through any officer, director,
equity holder, partner, member, employee, representative, advisor, or agent of Seller (“Seller Representative”), negotiate with or solicit offers from any potential purchaser of
Seller (or its assets). In the event Seller elects not to close the transactions contemplated herein on or before August 31, 2023, or such later date as agreed by the parties, Seller
shall pay Purchaser $500,000, which amount reflects the mutually agreed amount of costs, fees and expenses incurred by Purchaser in connection with due diligence related to
this Agreement and the transactions contemplated herein. A failure to agree to contractual terms related to the transaction including, but not limited to, the terms of this
Agreement, the Nominee Agreement, any other documents necessary to complete this transaction, and or any non-competition or non-solicitation agreements, shall not be
considered a choice “not to close the transactions contemplated” and Seller and Principals shall not be subject to the second sentence of this Section.
 

 

 

 
6.6            Press Release. No party shall issue any press release or make any public announcement relating to the subject matter of this Agreement without the

prior written approval of the other party, except that Purchaser shall have the right to make such announcements and disclosures without written approval of Seller to the extent
necessary to comply with applicable law, comply with regulatory or exchange requirements or to enforce its rights hereunder.
 

6 . 7            Tail Insurance. Seller shall maintain their current malpractice liability insurance or purchase medical malpractice coverage for a period of three
(3) years (“Tail”) insuring against claims made relating to services performed by Seller prior to the Closing. The applicable insurance coverage shall be the sole cost and
expense of the Seller and shall name Purchaser as an additional insured. Upon request by Purchaser, Seller shall provide Purchaser with evidence of such insurance policy.
 

7 .            Liabilities of Seller. Except as otherwise expressly set forth herein, Seller and Principals, on a joint and several basis, shall be and remain solely liable and
responsible for all debts, obligations, duties, and liabilities relating to the operation of the Business prior to the Effective Time.
 

8. Indemnification.
 

8 . 1            Indemnification by Seller and Principals. Seller and Principals, jointly and severally, on behalf of themselves and their respective heirs, personal
and legal representatives, successors and assigns, shall defend, indemnify, and hold harmless Purchaser and its members, managers, directors, officers, agents, servants, and
employees, and their respective heirs, personal and legal representatives, guardians, successors, and assigns, from and against any and all claims, threats, liabilities, taxes,
interest, fines, penalties, suits, actions, proceedings, demands, damages, losses, costs, and expenses (including attorneys’ and experts’ fees and court costs) of every kind and
nature arising out of, resulting from, or in connection with:
 

8.1.1            Any misrepresentation, omission, or breach by Seller and/or Principals of any representation or warranty contained in this Agreement or
in any of the documents executed and delivered by Seller and/or Principals pursuant hereto.
 

8.1.2            Any nonperformance, failure to comply, or breach of or default by Seller and/or Principals of any covenant, promise, or agreement of



Seller and/or Principals contained in this Agreement.
 

8.1.3            Any and all debts, obligations, duties, or liabilities (including taxes) of Seller and/or Principals relating to the Business or any of the
Assets, that arise prior to the Effective Time, and any debts, obligations, duties, or liabilities of Seller relating to any asset retained by Seller, regardless of whether any notice,
invoices, or bills for such debts, obligations, duties, or liabilities are received on or after the Closing Date.
 

 

 

 
8.1.4            Any material matter, act, thing, or occurrence caused by or resulting from any act or omission of Seller and/or Principals prior to the

Effective Time.
 

8 . 2            Indemnification by Purchaser. Purchaser, on behalf of itself and its successors and assigns, shall defend, indemnify, and hold harmless Principals
and Seller, including its members, managers, officers, directors, agents, servants, and employees and their respective heirs, personal and legal representatives, guardians,
successors, and assigns, from and against any and all claims, threats, liabilities, taxes, interest, fines, penalties, suits, actions, proceedings, demands, damages, losses, costs, and
expenses (including attorneys’ and experts’ fees and court costs) of every kind and nature arising out of, resulting from, or in connection with:
 

8.2.1            Any misrepresentation, omission, or breach by Purchaser of any representation or warranty contained in this Agreement or in any of the
documents executed and delivered by Purchaser pursuant hereto.
 

8.2.2            Any nonperformance, failure to comply, or breach by Purchaser of any covenant, promise, or agreement of Purchaser contained in this
Agreement, or in any of the documents executed and delivered by Purchaser pursuant hereto.
 

8.2.3            Any and all debts, obligations, duties, or liabilities including, without limitation, those assumed by Purchaser hereunder, relating,
directly or indirectly to the business activity of the Business that arise after the Effective Time.
 

8.2.4            Any matter, act, thing, or occurrence caused by or resulting from any act or omission of Purchaser.
 

8.3 Defense of Third-Party Claims.
 

8.3.1            In the event of any third party claim, threat, liability, tax, interest, fine, penalty, suit, action, proceeding, demand, damage, loss, cost, or
expense with respect to which indemnity is or may be sought hereunder (an “Indemnity Claim”), the indemnified party shall notify the indemnifying party as soon as practical
of such Indemnity Claim in writing, specifying in reasonable detail the Indemnity Claim and the circumstances under which it arose, although the failure to provide written
notice shall not discharge the obligations of the indemnifying party. A failure to give such notice does not affect the indemnity obligations of any party. The indemnifying party
may elect to assume the defense of such Indemnity Claim, at its expense, by providing written notice to the indemnified party within ten days after the indemnifying party
receives written notice of the Indemnity Claim, and the indemnifying party shall promptly engage counsel reasonably acceptable to the indemnified party to direct and conduct
such defense; provided, however, that the indemnified party shall have the right to engage its own counsel, at its own expense, to participate in such defense. In the event the
indemnifying party does not so elect to assume the defense of such Indemnity Claim in the manner specified above, or if, in the reasonable opinion of counsel to the indemnified
party, there are defenses available to the indemnified party that are different from or additional to those available to the indemnifying party or that give rise to a material conflict
between the defense of the indemnified party and of the indemnifying party, then upon written notice to the indemnifying party, the indemnified party may elect to engage
separate counsel to conduct its defense, at the expense of the indemnifying party, and the indemnifying party shall not have the right to direct or conduct such defense.
 

 

 

 
8.3.2            In the event the indemnifying party assumes the defense of any Indemnity Claim, it may at any time notify the indemnified party of its

intention to settle, compromise, or satisfy such Indemnity Claim and may make such settlement, compromise, or satisfaction (at its own expense), unless within twenty days
after the giving of such notice the indemnified party gives notice of its intention to assume the defense of the Indemnity Claim, in which event the indemnifying party shall be
relieved of its duty hereunder to indemnify the indemnified party; provided, however, that it shall not settle the Indemnity Claim unless the settlement does not entail any
admission of liability on the part of any indemnified party and the settlement includes an unconditional release of each indemnified party reasonably satisfactory to the
indemnified party from all losses with respect to such Indemnity Claim. Unless the indemnified party shall have given the notice referred to in the preceding sentence, (a) the
indemnifying party shall not consent to or make any settlement, compromise, or satisfaction with respect to the Indemnity Claim without the prior written consent of the
indemnified party, which consent shall not be unreasonably withheld, and (b) any settlement, compromise, or satisfaction made by the indemnifying party with respect to such
Indemnity Claim shall not be deemed to have been consented to by, and shall not be binding upon the indemnified party.
 

8.3.3            Satisfaction of Direct Claims. In the event a party has a direct claim against the other party pursuant to Sections 8.1 or 8.2 the party with
the claim shall provide the other party with written notice of its claim, and, so long as that party does not dispute such claim in writing within thirty (30) days of its receipt of
written notice, the party shall pay the amounts owed as set forth in the written notice of claim within thirty (30) days after receipt of the notice. In the event there is a bona fide
dispute as to any amount owed pursuant to this Section 8.3 the dispute resolution terms set forth in Section 11.11 shall apply. Notwithstanding the foregoing or anything to the
contrary contained herein, in the event Purchaser has a bona fide claim in indemnification hereunder, Purchaser shall have the right to set off against the Purchaser Price,
including, without limitation, against the balance of the $500,000 Cash payment by delivering written notice to Seller in the manner required hereunder notifying of the amount
of and reason for the set off.
 

Notwithstanding anything to the contrary contained herein, the parties agree that the survival period for the representations and warranties contained herein above shall
be the longer of the applicable statute of limitations or five years, provided however, that there shall be no limitation on survival for breaches arising as a result of fraud,
intentional misrepresentation or willful conduct.
 

9 .            Employee Matters. Purchaser does not assume any liabilities, duties, or obligations of Seller with respect to any current or past employees of Seller, any of
Seller’s employee benefits or benefit plans, any accrued vacation of Seller’s employees, or any other employment related liability, duty, or obligation of Seller whatsoever.
Notwithstanding, the foregoing shall not apply to liabilities, duties, or obligations arising after the Effective Time with respect to Purchaser’s employment of any such
employees.
 

1 0 .            Confidentiality. Each party who receives (a “Receiving Party”) confidential or proprietary information of the party disclosing it (the “Disclosing Party”),
including information relating to each party’s processes, services, customer and supplier lists, pricing and marketing plans, policies and strategies, details of customer, supplier,
and consultant contracts, operations methods, techniques, business plans, trade secrets, proprietary information, and all other intellectual property of, or related to, the Business,
the Principals, Seller, or Purchaser (“Confidential Information”) acknowledges the confidential and proprietary nature of the Confidential Information, and the Receiving Party
agrees that such Confidential Information (a) shall be kept confidential by the Receiving Party; (b) shall not be used for any reason or purpose other than to evaluate and
consummate the transactions contemplated by this Agreement, and, with respect to Purchaser, the operation of the Business from and after the Effective Date, and, with respect
to Seller and Principals, the operation of the Business prior to the Effective Date. The parties agree that Confidential Information may be disclosed to attorneys, accountants, and



other advisers advising each party in regard to this transaction (collectively, “Representatives”), so long as the Receiving Party uses commercially reasonable efforts to ensure
that they maintain the confidential nature of the Confidential Information. In addition, the parties agree that the restrictions set forth in this Section 10 shall not apply to that part
of the Confidential Information of a Disclosing Party that a Receiving Party demonstrates (a) was, is or becomes generally available to the public other than as a result of a
breach of this Agreement by the Receiving Party or its Representatives; (b) was or is developed by the Receiving Party independently of and without reference to any
Confidential Information of the Disclosing Party; (c) was, is or becomes available to the Receiving Party on a nonconfidential basis from a third party not bound by a
confidentiality agreement or any legal, fiduciary or other obligation restricting disclosure; or (d) the Receiving Party was required by law to disclose, in which event the
Receiving Party shall, to the extent permitted by law, notify the Disclosing Party of same in advance of the production . This Section 10 shall survive the Closing and shall
survive any termination of this Agreement.
 

 

 

 
11. Miscellaneous.

 
1 1 . 1            Survival of Representations, Warranties, and Agreements. All of the representations, warranties, covenants, promises, and agreements of the

parties contained in this Agreement, and any documents delivered or to be delivered pursuant to this Agreement, shall survive the execution and delivery of this Agreement.
 

1 1 . 2            Entire Agreement . This Agreement constitutes the entire, integrated agreement of the parties with respect to the subject matter hereof, and
supersedes any and all prior understandings, correspondence, negotiations, and agreements of the parties with respect to the subject matter hereof.
 

11.3            Amendment; Waiver. No provision of this Agreement may be amended, waived, or otherwise modified without the prior written consent of all of
the applicable parties hereto. No action taken pursuant to this Agreement, including any investigation by or on behalf of any party, shall be deemed to constitute a waiver by the
party taking such action of compliance with any representation, warranty, covenant, or agreement herein contained. The waiver by any party hereto of a breach of any provision
or condition contained in this Agreement shall not operate or be construed as a waiver of any subsequent breach or of any other conditions hereof.
 

11.4            Assignability. This Agreement shall not be assignable by any party hereto without the prior written consent of the other parties.
 

1 1 . 5            Announcement. Neither Seller, nor Principals shall make any public announcement or other announcement regarding this Agreement, or the
transaction contemplated herein without the prior written consent of Purchaser. Purchaser shall have the right to make announcements regarding this Agreement and the
transactions contemplated herein to the extent required under applicable law, including any regulatory body (including any exchange) governing Purchaser (including any of
this affiliates).
 

1 1 . 6            Binding Effect; Benefit. Subject to the limitations set forth in Section 11.4, this Agreement shall inure to the benefit of and be binding upon the
parties hereto and their respective heirs, personal and legal representatives, guardians, successors, and permitted assigns. Nothing in this Agreement, express or implied, is
intended to confer upon any other person any rights, remedies, obligations, or liabilities, except that Section 8 is intended to benefit the indemnified parties referenced therein.
 

11.7            Severability. Any provision of this Agreement that is held by a court or arbitrator of competent jurisdiction to be prohibited or unenforceable shall
be ineffective to the extent of such prohibition or unenforceability, without invalidating or rendering unenforceable the remaining provisions of this Agreement.
 

1 1 . 8            PDF; Counterparts. This Agreement, and the other agreements and documents contemplated herein may be executed in counterparts, each of
which shall be deemed an original, and all of which when affixed together shall constitute one and the same instrument. Signatures exchanged by facsimile or other electronic
means (including .pdf by email) shall be deemed original signatures for all purposes.
 

 

 

 
11.9            Governing Law. This Agreement shall be governed by, construed, interpreted, and enforced in accordance with the laws of the State of Colorado

(without regard to its conflicts of laws doctrines). Subject to the other terms and conditions contained herein, any action to enforce a parties rights arising under or in connection
with this Agreement shall be brought in a court of competent jurisdiction in the State of Colorado.
 

11.10            Attorneys’ Fees. If any action is instituted by a party to enforce any provisions of this Agreement, attorneys’ fees and costs shall be awarded to
the prevailing party.
 

1 1 . 1 1            Dispute Resolution. Any dispute that arises under this purchase and sale transaction, or under any of the documents executed at the closing of
this purchase and sale transaction, which the parties cannot otherwise resolve, shall be initially submitted to a mediator agreed upon by the parties; if the parties cannot agree
upon a mediator, then they shall each select a mediator and the selected mediators shall then select a third mediator who shall then mediate the matter. In the event the parties
are not able to successfully mediate the matter then the matter shall be submitted for binding arbitration to the American Health Lawyers Association in Denver, Colorado or
such other jurisdiction as the parties may agree, pursuant to its Dispute Resolution Arbitration Rules, except that: (a) disputes concerning $15,000 or less shall be resolved in
the small claims or county courts, as applicable, of Denver County, Colorado; and (b) disputes in which a party seeks injunctive relief shall be resolved in the district courts
where the Defendant resides, in which case all equity claims shall be resolved in such lawsuit (disputes addressed pursuant to subparts (a) or (b) need not first be submitted to
mediation). The parties consent to personal jurisdiction and venue being proper in such courts. In an arbitration, the arbitrator’s award, including any award of fees and costs,
shall be final and binding and may be entered in any court having jurisdiction thereof. Nothing herein shall prevent a party from participating remotely in mediation or
arbitration. in mediation or arbitration.
 

1 1 . 1 2            Notices. All notices, requests, demands, consents, and other communications that are required or may be given under this Agreement
(collectively, the “Notices”) shall be in writing and shall be given either (a) by personal delivery against a receipted copy, (b) by certified or registered United States mail,
return receipt requested, postage prepaid, (c) by recognized overnight delivery service, or (d) by email, with confirmation of delivery, to the addresses set forth below, or to such
other address of which written notice in accordance with this Section 11.11 shall have been provided by such party. Notices may only be given in the manner described in this
Section 11.11 and shall be deemed received when given in such manner.
 

1 1 . 1 3            Further Assurances. Each of the parties to this Agreement shall cooperate with the other and execute and deliver to the other party to this
Agreement such other instruments and documents and take such other actions as may be reasonably requested from time to time by the other party to this Agreement as
necessary to carry out or evidence the purposes of this Agreement.
 

11.14            Costs and Expenses. Subject to Section 6.7, each of the parties shall be solely responsible for its own costs and expenses incurred in connection
with this Agreement and the transactions contemplated hereby.
 

[Signature Page(s) to Follow]
 



 

 

 
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first set forth above.

 
SELLER:
 

PURCHASER:
 

Innovation Neuromonitoring LLC, a Texas limited liability company
 
By: /s/ Anthony Casarez
Name: Anthony Casarez
Title: CEO
Address: *REDACTED*
Email: *REDACTED*
 
 

Assure Networks Texas Holdings II, LLC, a Colorado limited liability company
 
By: /s/ John Farlinger
Name: John Farlinger
Title: CEO, Assure Holdings Corp.
Address: *REDACTED*
Email: *REDACTED*
 

PRINCIPALS:
 

 

By: /s/ Anthony Casarez, Individually
Address: *REDACTED*
Email: *REDACTED*
 

 

By: /s/ Jason Ehrhardt, Individually
Address: *REDACTED*
Email: *REDACTED*

 

 

 

 

 
Schedule 1.1 

Tangible Personal Property
 
See Exhibit A attached for full description.
 

1. Hospital Contracts and applicable Business Associate Agreements as listed in under Exhibit A
 

2. Employee and Employee contracts
 

3. Scheduling contacts
 

4. Credentialing Contacts
 

5. Cadwell 32 channel Pro Machines as listed in Exhibit A
 

6. Ipads
 

 

 

 
CALDWELL EQUIPMENT WITH THE FOLLOWING SERIAL NUMBERS

 
*REDACTED*
 

 

 

 
Schedule 1.15 

Intangible Assets
 
1. Innovation Surgeon Clientele
 

 

 

 
Schedule 2.1.4 

Exclusive Relationships
 
*REDACTED*
 

 



 

 
Schedule 3.1 

Allocation of the Purchase Price
 

 

 

 
Assumed Contracts

See Exhibit D attached for full description of Assumed Contracts.
 

 

 
 



 
Exhibit 10.2

 
 

NOMINEE AGREEMENT
 

This Nominee Agreement (this “Agreement”) is effective as of August 2, 2023 (the “Effective Date”) by and between Innovation Neuromonitoring LLC (“Nominee”),
and Assure Networks Texas Holdings II, LLC (“Beneficial Owner”). Nominee and the Beneficial Owner may be referred to individually as “Party” or collectively as “Parties”
to this Agreement.
 

RECITALS
 

WHEREAS, the Parties entered into that certain Asset Purchase Agreement dated August 2, 2023 (the “Purchase Agreement”), pursuant to which, Nominee agreed to,
among other things, act as a Nominee for the benefit of the Beneficial Owner for the purpose of (i) holding certain contractual rights arising under the agreements listed on
Exhibit A, subject to any limitations set forth therein and in this Agreement, (herein the “Nominee Agreements”), and (ii) otherwise facilitating certain operational functions
related to business operations in furtherance of the performance obligations arising under the Nominee Agreements, including, without limitation, those set forth on Exhibit B
(collectively, the “Nominee Operational Functions”); and
 

WHEREAS, the Parties acknowledge and agree that this Agreement is intended to cause Beneficial Owner to receive the benefit of the Nominee Agreements, to the
extent permitted by law and the Nominee Agreements, which Nominee Agreements were not otherwise practically assignable in a time frame that was acceptable to the Parties
in connection with the closing of the transactions contemplated in the Purchase Agreement.
 

AGREEMENT
 

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows.
 

1 .            Nominee Performance Obligations. Except as otherwise provided herein, Nominee shall perform all obligations arising under the Nominee
Agreement and shall otherwise perform the Nominee Operations Functions and such other reasonable actions in ordinary course of business and in accordance with applicable
laws and regulations and such documents as may govern such obligations, as directed by Beneficial Owner from time to time all as related to such Nominee Agreements. In
addition, Nominee covenants and agrees to take such reasonable actions and execute such documents as necessary and directed by Beneficial Owner to assign the Nominee
Agreements, to the extent they are assignable, identified by Beneficial Owner to Beneficial Owner or its designee. For the avoidance of doubt, all revenue generated by the
Nominee Agreements, after the date of Closing of the Purchase Agreement, is for the benefit of Beneficial Owner and shall be paid to Beneficial Owner within five (5) business
days of Nominee’s receipt of such revenue, or shall otherwise be paid in such manner as directed by Beneficial Owner in writing, but in no event in less than five (5) business
days after receipt.
 

2 .            Beneficial Owner Performance Obligations. Beneficial Owner shall timely pay all ordinary operating expenses detailed on Exhibit C in connection
with Nominee’s performance of the Nominee Operational Functions provided that in the event Nominee pays an ordinary operating expense with the prior written consent of
Beneficial Owner, in connection with Nominee’s performance of the Nominee Operational Functions, Beneficial Owner shall reimburse Nominee within three (3) business days
from receipt of written documentation from Nominee (the “Expense Reimbursements”).
 

3 .              Term. The term of this Agreement shall begin on the Effective Date and shall continue until (i) the three-year anniversary of the Effective Date, or
(ii) such earlier date or later date as mutually agreed by the Parties in writing. Notwithstanding the above, in the event of a termination of the Purchase Agreement, regardless of
reason but specifically including termination under Sections 2.3 or 5.2.4 of the Purchase Agreement, this Nominee Agreement shall immediately terminate without penalty.
 

 

 

 
4 .            Authority. Nominee shall have the authority to perform such acts reasonably deemed necessary to perform obligations arising under the Nominee

Agreements. Notwithstanding the foregoing, Nominee shall obtain written consent of Beneficial Owner prior to:
 

4.1            entering into agreement and contract that binds or otherwise causes a performance obligation on the party of Beneficial Owner; making
any expenditure that that binds or otherwise cause a performance obligation on the part of Beneficial Owner;
 

4.2            terminating any Nominee Agreement; hiring or contracting with any individual or entity whose compensation or consideration will be
paid, directly or indirectly, by Beneficial Owner;
 

4.3            taking any other action or omission that causes Beneficial Owner to lose any benefit, directly or indirectly, of the Nominee Agreements,
unless such action is required by law in which event prior written consent is not required.
 

Notwithstanding anything to the contrary contained herein, Nominee shall have no authority to bind Beneficial Owner to any direct obligations without the prior
written consent of Beneficial Owner.
 

1 .            Consideration. The Parties acknowledge and agree that the consideration exchanged by Beneficial Owner and the Nominee under the Purchase
Agreement, which includes employment of certain key personnel is, other than the Expense Reimbursements, is payment in full for Nominee’s performance under this
Agreement and that such consideration, together with the Expense Reimbursements, is the mutually negotiated and agreed upon consideration for the assets purchased under the
Purchase Agreement and Nominee’s performance of its obligations hereunder, including, the Nominee Operational Functions. But for Nominee’s agreement to enter into this
Agreement, Beneficial Owner would not have entered into the Purchase Agreement or paid Nominee the consideration contemplated therein in.
 

2. Exculpation; Indemnification; Representations, Warranties, Covenants.
 

2.1            Nominee, including its agents, employees, members, managers, representatives, contractors and affiliates will not be liable and will be
indemnified, defended and held harmless by Beneficial Owner for any action taken, or omitted to be taken, in good faith and at the written direction of Beneficial Owner after
the Effective Date, by Nominee, or on behalf of Nominee by any of its agents, employees, members, managers, representatives, contractors or affiliates in connection with the
performance of the Nominee Operational Functions. Notwithstanding anything in the foregoing to the contrary, in no event shall Nominee be relieved of any liability for:
(a) conduct not undertaken in good faith; (b) conduct that amounts to gross negligence, recklessness, fraud, or willful malfeasance; (c) conduct that constitutes a willful breach
of this Agreement or any of the Nominee Agreements; or (d) any unlawful action.
 

2.2          Beneficial Owner, including its agents, employees, members, managers, representatives, contractors and affiliates will not be liable and
will be indemnified and held harmless by Nominee for any action taken, or omitted to be taken (i) prior to the Effective Date, including, without limitation, any action taken or
omitted to be taken by Nominee or any of Nominee’s agents, employees, members, managers, representatives, contractors or affiliates, including, without limitation, actions
taken in connection with the Nominee Agreements, or (i) by Nominee or any of Nominee’s agents, employees, members, managers, representatives, contractors or affiliates that
are in breach of this Nominee Agreements or in violation of applicable law.



 

 

 

 
2.3            Nominee covenants and agrees to take all reasonably necessary actions in the ordinary course of business and perform such reasonable

functions as directed by Beneficial Owner to assist the Beneficial Owner in obtaining and realizing the benefits of the Nominee Agreements.
 

2.4            Beneficial Owner covenants and agrees to take all necessary actions and perform such functions as necessary to ensure Nominee receives
timely directives and resources to enable Nominee to perform under this Agreement the Nominee Operational Functions.
 

3. Miscellaneous.
 

3.1            Governing Law. The validity, construction and interpretation of this Agreement will be governed by and construed in accordance with the
laws of the State of Colorado.
 

3.2            Conflict of Terms. If and to the extent that there are any discrepancies between the provisions of this Agreement and any other document
securing or pertaining to the indebtedness evidenced by this Agreement, the provisions of this Agreement shall control, provided however, if there is a discrepancy between this
Agreement and the Purchase Agreement, the Purchase Agreement shall control.
 

3 . 3            Notice. For the purpose of this Agreement, notices and all other communications provided for in this Agreement shall be in writing and
shall be given to the respective addresses set forth on the execution page of this Agreement or to such other address as either Party may have furnished to the other in writing in
accordance herewith. Each such notice or other communication shall be effective (i) if given by prepaid overnight courier, upon receipt, or (ii) if given by United States mail,
postage prepaid, return receipt requested, the later of actual receipt or three (3) business days after deposit with the United States postal service; provided that notice of change
of address shall be effective only upon actual receipt.
 

3.4            Assignment. All assignments of this Agreement shall require the prior written approval of all the Parties.
 

4.          Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be considered an original.
 

[SIGNATURE PAGE TO FOLLOW]
 

 

 

 
IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the Effective Date, notwithstanding the actual date of execution.
 
NOMINEE:  
  
Innovation Neuromonitoring LLC   
  
By: /s/ Anthony Casarez  
Name: Anthony Casarez  
Title: CEO  
Address: *REDACTED*  
  
BENEFICIAL OWNER:  
  
Assure Networks Texas Holdings II, LLC   
  
By: /s/ John Farlinger  
Name: John Farlinger  
Title: CEO  
Address: *REDACTED*   
 

 

 

 
Exhibit A

 
Nominee Agreements

List of Seller’s Hospital and System Contracts by Region
 
*REDACTED*
 

 

 

 
Exhibit B

 
Nominee Operational Functions

 
1. Perform all performance obligations under the Nominee Agreements.
 
2. Employ and terminate such individuals as mutually agreed by Nominee and Beneficial Owner for performance of the Nominee Operational Functions.



 
3. Continue and establish operational policies and procedures to ensure compliance with all applicable laws.
 
4. Continue and establish operational policies and procedures to ensure compliant performance under the Nominee Agreements.
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Assure Holdings Acquires Certain Assets of Innovation Neuromonitoring, LLC

 
Expects to Increase Annual Number of Cases by More than 3,000

 
DENVER, August 3, 2023 (GLOBE NEWSWIRE) -- Assure Holdings Corp. (the “Company” or “Assure”) (NASDAQ: IONM), a provider of intraoperative neuromonitoring
(“IONM”) and remote neurology services, today announced that it has acquired certain assets of Innovation Neuromonitoring, LLC (“Innovation”) for approximately $1.2
million in a cash and equity transaction.
 
John Farlinger, Assure’s executive chairman and CEO, commented, “The purchase of assets from Innovation is a strong strategic fit with our existing business and provides us
with the opportunity to scale our operations rapidly. Innovation currently services more than 3,000 surgeries each year including Texas, our largest market. Importantly, we are
deploying capital in a manner that we believe will increase value for our current shareholders and help us move towards delivering positive cash from operations more quickly.”
  
About Assure Holdings
 
Assure Holdings Corp. is a best-in-class provider of outsourced intraoperative neuromonitoring and remote neurology services. The Company delivers a turnkey suite of clinical
and operational services to support surgeons and medical facilities during invasive procedures that place the nervous system at risk including neurosurgery, spine,
cardiovascular, orthopedic and ear, nose and throat surgeries. Assure employs highly trained technologists that provide a direct point of contact in the operating room.
Physicians employed through Assure subsidiaries simultaneously monitor the functional integrity of patients’ neural structures throughout the procedure communicating in real-
time with the surgeon and technologist. Accredited by The Joint Commission, Assure’s mission is to provide exceptional surgical care and a positive patient experience. For
more information, visit the company’s website at www.assureneuromonitoring.com.
 
About Innovation Neuromonitoring
 
Innovation Neuromonitoring is a CNIM owned company that was established in 2015 in the Dallas-Fort Worth Area. Innovation’s vision has been focused and centered on
outstanding patient care. Leading these services are the highly trained CNIM’s and Physicians representing Innovation Neuromonitoring. Since its inception, Innovation
Neuromonitoring has expanded its services throughout Texas, South Carolina and Nevada. Its outstanding services are highly recognized by its surgeons and have led to
Innovation Neuromonitoring’s services being expanded almost exclusively by surgeon and hospital referrals. 
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Forward-Looking Statements
 
This news release may contain “forward-looking statements” within the meaning of applicable securities laws. Forward-looking statements may generally be identified by the
use of the words “anticipates,” “expects,” “intends,” “plans,” “should,” “could,” “would,” “may,” “will,” “believes,” “estimates,” “potential,” “target,” or “continue” and
variations or similar expressions. Forward-looking statements include, but are not limited to, management’s expectations regarding the increase in procedures, and other similar
statements. These statements are based upon the current expectations and beliefs of management and are subject to certain risks and uncertainties that could cause actual results
to differ materially from those described in the forward-looking statements. These risks include risks regarding our patient volume or cases not growing as expected, or
decreasing, which could impact revenue and profitability; unfavorable economic conditions could have an adverse effect on our business; risks related to increased leverage
resulting from incurring additional debt; the policies of health insurance carriers may affect the amount of revenue we receive; our ability to successfully market and sell our
products and services; we may be subject to competition and technological risk which may impact the price and amount of services we can sell and the nature of services we can
provide; regulatory changes that are unfavorable in the states where our operations are conducted or concentrated; our ability to comply and the cost of compliance with
extensive existing regulation and any changes or amendments thereto; changes within the medical industry and third-party reimbursement policies and our estimates of
associated timing and costs with the same; our ability to adequately forecast expansion and the Company’s management of anticipated growth; and risks and uncertainties
discussed in our most recent annual and quarterly reports filed with the United States Securities and Exchange Commission, including our annual report on Form 10-K filed on
March 31, 2023, and with the Canadian securities regulators and available on the Company’s profiles on EDGAR at www.sec.gov and SEDAR at www.sedar.com, which risks
and uncertainties are incorporated herein by reference. Readers are cautioned not to place undue reliance on forward-looking statements. Except as required by law, Assure does
not intend, and undertakes no obligation, to update any forward-looking statements to reflect, in particular, new information or future events.
 
Contacts
 
Brett Maas, Managing Principal
Hayden IR
ionm@haydenir.com
(646) 536-7331
 

 

 
 


