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STOCK PURCHASE AGREEMENT

U5 IIdINXR

THIS STOCK PURCHASE AGREEMENT (this “Agreement”) is entored into this 14th
day of Decembor, 1999, by and among Bryan Holdings, LLC, 2 Georgia fimited liability company
{the “Purchaser™), and MIG Partners, L.P., a Georgia {imited partnership (the “Shareholder™).
Centain terms used in this Agreement are defined in Section &.1 hereof.

WHEREAS, the Shareholder owns all of the issued and outstanding shares (colicctively,
the “Shares"} of conmunon stack, $.01 par valuc, of Bryan Medical, Tnc,, a Georgia corporation (the
“Campany™; and .

WHEREAS, the panies desire to enter into this Agreement pursvanl o which Purchaser
shall purchase from the Sharcholder, and the Shareholder shall sell to the Purchaser, all of the
Shares, upon the terms and subject to the conditioas st forth herein. ,

|8 XlEHXT

NOW. THEREFORE, in consideration of ‘the mutial representations, wacranties and
covenants contained herein and other pood and valuable consideration, the mutuality, receipt and |
sufficiency of which are hiercby acknowledged, the parties hereto agree as follows: )

ARTICLET
SALE AMD PIJRCHASE OF STOCK

¥'5 LIGIHXY

: I Asreement g Sell and Purchasc Stock. For and in consideration of the Purchase
Price set forth in Section 1.2, the Sharcholder hereby sclls, assigns, transfers, conveys and delivers
to the Purchaser, fret and clear of all Liens, and the Purchaser hereby purchases and acquites ffom
the Sharchalder, the Shares. :

1.2 Purchase Price. At Clasing, the Purchaser shall vansfer to Shareliolder TWO
HUNDRED AND NINETY SEVEN THOUSAND ONE HUNDRED FIFTEEN AND 007100
US. DOLLARS (U.S. $297,115) (the “Puschase Price”) by wire 1ransfer of immediately available
federal funds to an account designated by the Shareholder. The Sharcholder hereby acknowledges
the receipt of the Purchase Price, subject to the terms and canditions herein, as payment in full- for
all of the Shares. :

AT T TR

1.3 Ciosing. The consummation of the purchase and sale of the Shares and other
related maticrs (the "Closing™} shall cccur on December 14, 1999, a; the offices of King &
Spalding, located at 191 Peachirec Street, N.E., Adanta, Georgia 30303, or at such other time,
date and place as the parties shall agree. _ .

R R R P oD T e R a—

' 4 i
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, ARTICLEN |
REPRESENTATIONS AND WARRANTIES OF THE SHAREHOLDER

As an induce_mml to the Purchascr to enter into this Agreement and o pur’chasé the
Shares, the Sharcholder represents and warrants 10 the Purchaser as sel forth below:

2.1 Ownership of Shares. The Sharcholder is the owner of all right, title and interest
(legal, record and beneficial) in and to the Shares, frec and clear of any and all Liens, and the
Shares constinufe all of the issued and outstanding capital stock of the Company, The delivery to
the Purchaser of a cenlificate evidencing all of the Sharcs, together with a stock power endorsed in
favor of Purchaser, pursuant 1o the provisiens of this Agreement will transfer to the Purchaser
good and marketable title to all of the Shares, free and clear of all Liens. Exccpt as specifically
conicmplated by this Agreement, no Pesson has any Contract, right or privilege {whcther pre-
emptive or contractual) eapable of becoming a Contraci, right to or oplion for the purchase of ay
of the Shares from Sharehclders, and none of the Shares conslitute community properly under the
Laws of any jurisdiction. : '

22 Capagity_and Validity,. Shareholder is a limited partaceship duly organized,

validly existing and in good standing under the faws of the State of Georgia. Shareholder has the
unrcstricted right, power, capacity and authority ueder its certificale of limiled partnership,

partneeship agreement and applicable law to execute, deliver and perform its obligations under this

Agreement and all other documents contemplated hereby according to thcir respective terms, and (o

consummate the transactions. contemplated hereby and thereby.  This Agreement and cach other

agrecment conlemplaied hereby has been or will be duly cxecuted and dclivered by Sharcholder,

and shall constitute the legal, valid and binding obligation of Sharchelder, enforceable against it in

accordance with their terms.

23 Organization and Standing Vg[' the Company. Capacity and Validity. The

‘Company is a corporalion duly organized, validly existing, and in gocd standing under the laws of
the Stte of Georpia, and has the corporate power and authority Lo carry on its business as it has
been and is now being conducted and 10 &wn, operate and lease the Assets which it now-owns,
operates or leases. The Conpany is duly qualified andfor licensed 1o transact business in all of the
jurisdictions where the character of the Assets owned, operated or jeased by the Company and the
nature of the business conducted by it require such qualification and/or licensing. The Company is
mon, and has never been, an “investment company” within the meaning of the Investment Company
Act of 1940 Copies of the articles of incorporation and the bylaws of the Company and all
amendments thereio were delivered 16 the Purchaser. Such documents arc true 2nd complete and in
full force and effect on tie date of this Agreement,  The corporate minutes of the Company, copics
of which (to the extent set oul in writing) have been delivered to the Purchaser, ase (i) wue and
1 complete in all material respects on and as of the dale of this Agreement and {if) accurately reflect
in all matenial respects all proceedings of the shareholders and directors of the Company (and all

=" commiltecs thereof). Schedule 2.3 |ists the names of all directors and officers of the Company.

{

- 2.4 Capilal Stock, The authorized capital stock of the Company consists of 16,000
- sharcs of common stock, $.01 par valve per share, 1,000 of which are issued and ouistanding

¥ Sharcholder owns of record and beneficially all of the ¢utstanding Shares Mo shares are held in
- the treasury of (he Company. Al of the Shares have been duly and validly issued, and are fully
. paid and nonassessable Al of the Shares werc issued pursuant 1o a valid exemption from
" registration under the Securities Act and 20l applicable state securities Laws, Other than the

. gaCHLIR T3
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Shares, there are po outstanding Equity Rights in the Company, o outstanding rights to demang

and no ather Coniracts of the Company or Sharcholder of any naturg relating (o the Shares or any
other Equity Rights in the Company. The Company is not obligated to issue any Equity Righls in
the Company for any purpose. The stock record book of the Company, which has beeq delivered
to the Purchaser for review, contains true, complete and accuraie secards of the stock awnership of
the Company and the transfer of the shares of ils capital stock. ' )

2.5 Noncontravention; Consents. Neither the execittion, delivery and performance by
the Shareholder of this Agreement and any other documents contemplated hereby (with or without
the giving of notice, the lapsc of time, or both) nor the consummation of the transactions
contemplated hereby (i requires the consen or approval of, pricr filing with or noties lo, or other
action by, any Repulatory Authority or-any other third -party (other than any such consent or
approval that has been obizined and is in full force and cffect); (ii) conflicts with any provision of
the Company's articles of incorporation or bylaws; (iif) constitutes 2 Dcfaull ender any Law or
Order to which Shareholder or the Company is 2 party or hy-which Sharcholder, the Company or
the Company's Assels arc bound:; {iv) constitules a Defaull under any Coniract or Permil to which
Sharebolder or the Company is a party or by which Sharcholder, the Company or the Company’s
Assets are bound; or (v) will ereale asty Licn upon the Shares or any of the Assets of the Company.

2.6 Financial Statements. Atiached hereto as Schedule 2.6 ate the Company's federal
income Lax returns for the twelve months ended December 3, 1998 2nd Decemnber 31, 1997, the
. Company's unaudited balance sheet as of December 9, 1999 and an income statement of the
+. Company for the period August 7, 1999 through December 9, 1999 {collectively, the “Financial
- Satements™).  The Financial Statements present fairly the fnancial condilion, Assets and.
Liabilities of the Company as of December 3, 1992 and present fairly the resulis of the Company’s
ineome for the period August 7, 1999 through December 9, 1969

. 27 Litination and Claims. Except as set forth on Schedule 2.7, there is no Litigation
peeding, or (to Sharcholder’s Krnowledge) threatened against or affecting the Company or its

: Asscls or business in any court or before any arbitratar or Regulatory Authority, and to the best

. knowledpe of Sharehelder, there is no event thar has occurred or circumstances that exist that

. snve(s) as a reasonable basis (or the commencement of any Litigation that would have any cffect

. e the financial condition, Assets or business of the Company, There are no unsatisfied Orders

2" 2gainst the Company or any Qrders to which the Company is subject.

; 23 No Undisclased Liabiliies; Liens. Except for Liabililies set forth on Schedulc 2.8,

or a5 otherwise agreed to by the parties in writing, the Company has no Lizbiitics except those
; 1ccorded on the most rccent Finanetal Statements. Excepr as set forth on Schedule 2.8, the
. Company has good and marketable title to all of its Assets, free and clear of ali Liens and all of its
% Asscls are frecly transferable without any restrictions, including, with respect 1o any of the Assets
%, which zre Equity Rights {such as the “Company Investment(s)”), Freely transferable wnder the
7 :Securifies Act and all applicable state securities Laws in onc or more transactions on a natjonal
: sccurilies exchange or autormated quatations system, - ‘

29 Real Property. “The Cornpany docs not own or Icp']se ahy real property. The
.. Company does not lease any real property as lessor.

RACHLIN
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210 Tangible Personal Property. The Company does not own, leasc or use any
langible personal propernty. : ’

211 Intellcctual Property. Schedule 2.1 contains a true and complete fist of all
Intellectual Property owned by, registered in the name of, or used by the Company and all license
agreemnents or other Conlracts in conncction therewith, The Company owns or uses all of snch
Intellectoal Property free of any Licns, cxcept as sct forth on Schedule 2,11, The Company is not

cbligated 1o make any paymenis (o any Person with respeet to any such Inteltectual Property,
except as sct forth on Schedule 2,11 :

_ 212 Intangible Property; Subsidiaries. The Company docs not own any intangible
properiy, except as otherwise set forth in Schedule 2,12, Except as setf forth on Scheduie 2,13 the

Company does not own, dircctly or indirectly, any capital stock or other Equity Rights or other -
owntrship or investment interest in any other Person. All intangible property or £quity Rights of
the Company are held exclusively in accounts as indicated on Schedule 2.12. The Company has 4
taken all necessary actions such that, immediatzly upon transfer of the Shares by the Sharcholder - _ i
W-the Purchaser, the officers of the Company duly appainted by the board of directors of the '
Company as constituted immediatcly aficr the Closing shall have the autharity 10 direct all
investment decisions with respect (o al! intangible property and Equity Rights hzld in the accounts
- described on Schedule 2.12, subject in cach case 1o the terms and conditions of such intangible
. property, Equity Rights and the apreements Boverning such accounts,

113 Compliance with Lays. The Company is not in Default under, and is currently
and has been in compliance in all respects with, all Laws applicable to it its business and the -
ownership and present uses of its Asscls. The Company has obtained ali Permits that are required
for the ownership, maintenance 2nd operation of the Company’s Assets and business. The
Company is not presently nor has ity in he last two {2) years, been in Defanlt under any such
L Permit. None of the Permits held by the Company will be adversely affocted in any way by reason
s of this Agreeaien? or the consummation of the (ransactions conlemplated herein. Since December
.31, 1897, no notice or warmning from any Regulatory Authority with respect o any failure or

et alegod failure of the Company o comply with any Law has been received by the Company er
¢ Shareholder.

'S LITIXA

) 2.14  Benefit Plans. Schedule 2.14 contains a complete and accurale list of (i) every
S pension,  retirement,’ profit-sharing, deferred compensation,  stock oplicen, . emplayee  stock

;." ownership, severance pay, vacation, bonus or other incentive plan, any other written or unwritten
© employec program, arrangerncnt, agrecment or understanding, whether arrived at through collective

e, bargaining or otherwise, (if) every medical, vision, deneal or other health plan, and life insurance
X plan, and (iji) any other employee benefit plan or fringe benefit plan, including, without limitation,
any “emplayee benefit plan,” as that 1emn is defined in Section 3(3) of ERISA (collectively, the
Benefit Plans™), adopied; maintained by, sponsored in whole or in part by; or contributed 1o by the
-Company or an Affiliate of the Company for the benefit of the Company's cmployecs, refirees,
Ersdiectors, independent contraclors, or olher/ beneficiarics or their dependents ot spouses
ylcliectively, the “Company Benefit Plans™). The Company has no liability with respect to the
Qompany Benefit Plans (or any such benehit plans formerly adopted, maintained, spomsored in
psbole or in part, or contributed to, by the Company or any Affiliate of the Company but no longer

£1 force or effect) or the termination thercof, that will become a liability of Purchascr aficr the sale
0l the Shares. '

RACHLIN kil
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2.15  Union and Employment Agrcements The Company is not a party to any union
agreemcal, nor does the Company have any Contracl with any of its officers, directors, crployees,
consultants, agents, or any other person performiing serviees for the Company, relating to their
employment by or performance of services for the Company or their compensation therefor. No
union atlempts to organizc the employees of the Company have been made, nor to Sharcholder’s
Knowledge, arc any such attempts nosw threatened.

216 Contracts_and Commitments. Exccpt as set forlh in Schedule 2.16, or as.
otherwise expressly agreed to in writing by the Purchascr, the Company is nol a paity 1o or subject
to (and its Asscls are not subject to) any Contract. - Except as set forth in Schedule 2.16, the
Company is not in Default under any Contract te which it is a party or to which its Assets arc

subject.

217 Insurance Policies. Schedule 2,17 sets forth a complete list and description of all
insvrance policies in force naming the Company as an insured or beneficiary or as a loss payee or
for which the Company has paid or Is obligated to pay all or past of the premiums, including,
without limitation, all Jiability, fire, health and life insurance policies. The Company has not
received notice of any pending or threatened leomination or premium increase (relroactive or
otherwise) with respect thereto, and the Company is in compliance with all conditions contained in
said policies listed in Schedufe 2.17. Except as set forth on Schedule 2,17, there are no pending
claims against such insurance by the Compamy as to which nsurers are defending under

reservation of Aghts or have denied liability.

218 Taxes.

{a) The Company preperily and timely elected to be taxed as an S corporation
for federal and statc Tax purposes under Subchapter S of the Code {or similar Laws in each
jurisdiction in which it is carrying on ar has carried an any business) for its taxable year beginning
June 10, 1995 ("S Election®). The § Election remained in full force and effect conlinuousty until
its revocation in accordance with Scction 1362(d){1} of the Code effective Avpust 3, 1999, The
Company has never owned ar acquired stock in a “qualified subchaptec § subsidiary” within the

meaning of Section [361{b)(3) of the Code

(5)] Schedule 2.18 lists the laxable ycars and poriods through which the

Company has filed federal, state and local Tax Returns, stating whether any such returns have
been examined by the IRS or any state or local taxing authority with respect to any such period,
and stating, in cach instance, all open deficiencics, if any, proposed as 2 result of all such

! examinations, and staling whether such deficiencies have been paid or settled and listing any
©  powers ol artorney given by the Company empowering the Person named therein w acl on behalf of
 the Company in conncction with any Tax maners  Except as listed on Schedule 2.18, the
.~ Company has not received uotice of any Tax claims being asseried against the Company or any
© proposed assessment by any taxing authority, and no Tax Reterns of the Company have been
- ewmined by the IRS or the appropriate state or local waxing authorities for any laxable ycar or
: period or portion thereof on or prier to the 'date hereof. The Company is not presently under, nor
- s il reccived nolice of any contemplated, investigation or audit by the IRS or any state or local
taxing authority cencerning atly taxzble year or period or poriion thereof on or prior ta the date

hereof.

% T . . ...:_ _ -.,_
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(c) As of the date hereof, the Company has umely filed all Tax Retums
required 10 be fled on or prier to the date hereof, and such returns are complete znd corzect in all
respects and properly and accurately reflect the Tax Liabilities of the Company (including any
Taxes imposed by Subchapler S of the Code) for the periods, property or cvents covered thereby,
and the Company has paid all Taxes with respest (o any taxable period or portion thercof on or
prior to the date hercol whether ar not shown on such relurns. The Company is not the bencficiary
af any m(lensmn of timc to file a.ny Tax Return. _ -,

(d) Schedule 2,18 lists all Tax Liabilities of the Company (including any
Taxes imposed by Subchapter § of the Code) attributable to any taxable period or portion thereof
on o7 before the date bereof but that are nat required ta be paid prior 1o the date hercof and for all
current and defemred Taxes. Schedule 2,18 lists all Tax Retums of the Company that have not yet
been filed for any taxable period beginning before the date hereof,

{&) The Company and each of its predecessors and Affiliates 1o which it has
succecded has withheld or collected from each payment made 1o each of their employees or cther
payees the amount of zll Taxes required to be witltheld or collected therefrom and the Company
and cach of its predecessors and Affiliates 10 which it has succeeded has paid the same to the
proper Tax depositories or collecting authoritics.

: 3] All ad valorem propenty Taxes for years peior to 1999 imposcd on the
Company and cach of its predecessors or its Affiliates 1o which it has succeeded with respact to, or
which may become a Lien on, its Asscts have been paid in full.

{g) Neither the Campany nor any of its predecessors nor any of its Affiliates
1o which it has succeeded has ever made an election under section 34 1(f) of thc Code.

(h) The Company has not agreed, nor is it rcquired 10 make as a part of any
transaction conicmplated herein, an adjustment under Section 481 of the Code (or similar provision
ol stale or local Law) by rcason of a change in method of accounting or otherwise.

3 (i) The Company has not made any payments, is not obligated to make any
- payments, and is not 2 party to any Contract (including this Agreement) that could obligate it to
= make any payments that would be disallowed as a deduction under Section 2804 or 162{m} of the
= Code

) The Company is oot 2 party 1o any Tax allocation, indemnity or sharing
- agreement or arrangement and the Company has nol been a member of an affiliated group Hiling a
consolidated federal income Tax Return; the Company does not have any Liability for Taxes of
:¢ any Person (other than Company) pursuant to Treasury Regulation Stction 1.1502-6, as a
i lransferee or successor, or by Contract, or othenwise.

2,19  Bank Accounts gnd Powers of &‘ ftorncy. A list of the names and addresses of each

bark, togcther with the name and mumbr:r of éach account, in which the ‘Company has an account
* or safe-deposit box, the names of all persons entitied 1o draw Lhercon or © have access thereto, and
j the names of any persons holding powers of anomcy with respect to the Company, are sct fon.h in

RACHLIN 19
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220 Produets Liability, Warranties. ‘The Compary shall have no Liability afier the
Closing’ Date not fully covered by insurance or warranties from third parties relating 1o any -
product manufacwured, distributed or sold by the Company prior to the consummation of the
transactions contemplated hereby, whether or not such Liability relates to products that are
defective ar improperly designed or manufactured or in breach of any express or implicd produgt
wamanly. Schedule 2.20 discloses and describes the terms of all express product warrantiss under
which the Company may have liability afier the date hercof,

221  Environmental Matters. The Company has operated in compliance with all
applicable environmental laws and is not subject [0 any Liability (inchiding legal fees) and will not
heeeafier suffer or incur any Liability (including legal fecs) by virtue of any ‘violation of any
eavironmental law occurning prior to the dale hereof, any envirganicntal activity conducted on or
with respect o any real property owned, used or Jeased by the Company at of prior to the dats
hereof or any enviranmental condilion existing o or with respect to any real property owned, used
or leased by the Company ar or prior to the dare hereof, in each case whether or not the Company
permitied or panticipated in such act or omission. The Company has not treated, stored, recycled .
or disposcd of any regulated material on any real property, and no other Person has treated, stored,
reeyeled or disposed of any regulated malerial on any part of the real praperty owned, wsed or
Jeased by the Company. There has been no reiease of any regulated material at, on or under any
real property or any real praperty previousty owned, used or leased by the Company. There has
been ne past or peading, and to the knowledge of Shareholder, there is no contemplated, cfaim by
L. or agains! the Comnpany under any covirenmental law, and the Company has not entered into any
B4 apreemeat with any Person regarding any environmental law, remedial action or other

cavironmental Liahility or expense, Shareholder hereby warrants and represents to Purchaser that

;. reither the Purchaser nor he Company will incur any loss, liability, damage, cost or expense in

* Connecnion with any actual, threatened, claimed, 2llcged violation or noacempliance with or of
envirorunental laws or any investigation relating o the same. : :

222 Suatemenis True and Corrget  No represeaiation or warranty made by Shareholder
herein, ror any Statemen, certificate or instument furnished or to be fumished [0 the Purchassr
% pursuant 1o this Agreement or any other such document, agreement or instrument referred to herein
2% of therein, containg or will conlain any untrue statement of material fact or omits or will omit o
: Jote 2 material fact necessary 1o make the statements contained thercin not misleading. AJ} of the
Feprescntations and warranties of Sharelioider, ‘disregarding all qualifications and exceplions
. contained therein relating to materiality, are tnte and correct with only such exceplions as would
. Botin the aggregate reasonably be expected 1o have a material adversc effect on the Company.

ARTICLENI -
REPRESENTATIONS AND WARRANTIES OF PURCHASER

- As an inducrment to the Shareholder to enter into this Agreoment and to sell the Shares,
;-.the Purchaser hereby represents and warrants to the Shareholder the following:

=3

- 3l Oreanization, Standing and_Authority of the Purchaser. The Purchaser is a
:limited ltability company duly organized, validly existing and in good standing under the laws of
i1 e State of Georgia The Purchaser has the requisite power and authority 1o execule, deliver and
perform its obligations under this Agecment and all other documents contemplated hereby
Yaccording 1o theis respechive terms, and to consummale the transaciions contemplated hereby and
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thereby. This Agreement has been duly execuied and delivered by the Purcliascr, and constitutes
the legal, valid and binding cbligation of the Purchascr, enforceable against the Purchaser in
accordance with ils lesms,

3.2 Noncontravention. Neither the execution, delivery and pecformance by .the
Purchaser of this Agreement and any other documents contemplated hereby (with or without the
giving of notice, the lapse oF time, or both) nor the consummation by Purchaser of the transactions
contemplated hereby: (i) requires the consent or approval of, prior filing with or notice to, or ather
action by, any Regulatory Authorily or any other third party; (ii) conflicts with any provision of the
Purchaser’s organizational documents; or (iii) constitutes a2 Default under any Law or Qrder to
which the Purchaser is a party or by which Purchaser or its assets are bound, -

33 Investment Tntent. The Purchaser is acquiring the Shares for its own account and
ot with a view lo their distribution within the meaning of Section 2(11) of the Securities Act. The
Porchaser was motivated to invest in the Company aflcr private negotiations and was not induced
to purchase the Shares through any form of general or public salicilations or advertisements. _

ARTICLEIV
ADDITIONAL COVENANTS

4.1 Cooperation . Each party covenanis that il will, from time to time afler the date
bereof, Umely exccute such additional instruments and timely take such actions as may be
reasonably requested by any other party hercto to confinm or perfect or othenwise 1o ¢y out the
" inlent and purpase of this Agreement.

: 1.2 Related Pady Transactions. Except for indebiedness described on Schedule 4.2,
the Sharchalder shall cause all indebtedness and other Liabilities owed to the Company by
Sharcholder or any Affiliate of the Company or Shascholder to be paid andfor satished, as
.. applicable, in full on or prior to the datc hereof, and shall cause all indebtedness and other
Liabilities owed by the Company to Sharcholder or any Affiliate of Shareholder to be discharged
" and relcased in full on or prior to the date hercof. . . .

43 Transfer Taxes. The Sharcholder shall pay any and all transfer, sales, use and
;. similar Taxes on the transfer of the Shares, : :

44 Tax Maﬂcrs;

(2) Tax Dispmes. Notwrthstanding anything contained in this Agreement 1o
the contrary, in ths case of any notice of any audit, examination or other proceeding with respeet to
Taxes {or Liabilitics related thereto) of the Company for which Sharcholder may be liable (by way
of indemnification pursuant to this Agreement), (i) this Section 4.4(a) shalt apply in lieu of Section
fi- 1.3, and (ii) Sharcholder and Purchaser shall prempily inform the ather of such notice and, if
4%~ wilbin thirty (30) days afler receipt of such notice, Sharcholder gives Company and Purchaser
wiilten netice of his election to control such proceedings, Sharcholder shatt control the conduct of
% such proceedings (except as provided herein) with legal counsel reasonably accepiable to
Purchascr, provided, however, that Sharcholder shall not settle, compromise or abandon any matter
of claim {or portion thereof) with respect lo such proceedings unless (i) a condition of such
greement, compromise or abandomment is the unconditional release of ail claims asserted against ' i
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the Company or (ii) Purchaser shall have Biven its prior writtcn consent, which consent shal] not be
unicasonably withheld. In the cvent Shareholder elects lo exercise sueh gption to control the
conduct of such proccedings, {) Shareholder shal keep Company and Purchaser duly and
promptly informed of any such proceedings, and (if) Purchaser shall be entitled to promply receive _ .
copits of all correspondence and documents relating to such praceedings and may, al its opiion, !
participate in such proceedings {includirg any associated meetings or conferences); provided, that
Purchaser shall not be centitled 10 any such copics or to participate in any such meetings or
conferences to the extent that, in the good faith opinion of counscl to the Shareholder, the receipt of
such copies or the participation by Purchaser in such meslings or conferences could constitute a
waiver of Shareholder’s attormney-client privilege or could impair Shareholder's ability to
successTully assert the attorney work-product doctrine in any legal procveding. In-the eyem
. Shareholder docs not timely clect to exercise such oplion to conurol the conduct of such
proceedings (or, afier clecting 1o contro! such proceedings, Shaichelder fails to mke rcasonahle
i steps to defend ny such claim or matter), at Sharcholder's sole cost and expense, Purchaser shalj
2 cotify Shareholder of such ilure and thereaficr shafl have the exclusive right 1o control the
- conduct of such proceedings, . : .

.

FQ TTOM vy,

(b) Tax Returns and Cocgcralion.‘ At the Company’s sole cost and expensc,
and filed on a timely basis all Tax Retuns of the Company

:‘ {or cause Company 1o prepare and file) on a timely basis ali Tax Returns of the Company relating
> solely to periods after the date hereof. Purchaser shall use Arthyr Andersen LLP 1 prepare such
-Reterns,  Sharcholder shall cooperale with Purchaser and the Company in the preparation and
" timely fifing of all such Retums. ' :

‘X

F's LI

4.5 Value of Company Asseis. As of the close of busiress on the daie of the Closing,
the met realizable asser value of the Company is $247,115 In the cvent the net realtzable asset
: value of the Company as of e close of business on the date of the Closing is less than the net
. selizable assct value of the Company as of the close of business on December 9, 1999,
79 Sharcholder agrees 1o pay and indemuify the Company against the amount by which such net
%, realizable asset value of the Company as of the ciose of business en the date of the Closing is less
than the net realizable asset valuc of the Campany as of December 9, 1999 (the “Short Fail"). In
the event that the net realizable asset value of the Company as of the close of busincss on the date
of the Closing is greater than the ner realizable asset value of the Company as of the close of
1Y business on Decermber 9. 1999, the Company agrecs 10, and the Purchascr agrees o cause the
*Company to, pay Shareholder e amouni by which such net reafizable asset value of the Company

a1 of the closc of business on the date of the Closing exceeds the net realizable asser valuc of the

the cet sealizable asset value of the Compaay as of the clost of business on the date of the Clesing
vshall be made by Arthar Andersen, LLP, who shall promptly upen such determiination notify the
ez Purchaser and the Sharcholder of any Shont Fall or Excess. The Shareholder shall pay lo the
& Purchaser the amount of any Short Fall within threc (3) business days after receipt by the
Skarehiolder of nolice of such Shon Fall. The Purchaser shail pay 10 the Shatcholdes the amount
zof any Excess within three (3) business days afier receipt by the Purchaser of notice of such
*Excess,
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4.6 Termination of Emplovee Plans.

) Prior to the dale hereof, the Company and Sharcholder have taken alf
steps reasonably oecessary to terminate the Company Benefit Plans, including, but not limited to,
providing any required notices, adopling any required amendments or resolutions lo be cfeclive as
of the dale hereof, and Rulfilling all of their obligations o contribute to and administer such
Company Bencfit Plans in accordance with their terms. Within a reasonable period of time
following the date kercof and prior to distributing any Assets from an ERISA Plan that is an
“employce pension benefit plan™ as defined in Section 3(2) of ERISA that is intended to be

Page 14 of 25

quafificd under Code Section 401{a) and that is terminated pursuant to this paragraph, the

Sharcholder will use his best efforts 1o {i) bring the ERISA Plan into compliance-as to form with

. all applicable Laws, (ii) cbtain a favorable determjnation detter from the Intemal Revenue Service,

and (i) take all curative action necessary 1o ensure that the ERISA Plan's qualified status s
prescrved until liguidation of the plan's Assets. Nothing In this Section 4.6{a) shall cbligate the

g _ Purchaser to contribuie to any Company Benefit Plan, including any ERISA Plan, or othenwise

assumne any obligations with respect thereto.

&) The Sharcholder shall be Jiable under the Company Bencfit Plans for all
thims due and vapaid after the date heceof, for a1l ¢laims incurred before or afier the date hereof
{whether or not paid or presented before the date hereaf), for all Liabilities arising from any Gilure
before or after the date hereof 1o comply with the requirements of ERISA, the Code or reeulations
thercunder and for all other Liabilitics whatsoever arising at any time out of the Benefit Plans or
their administration or terminalion ang agrees o indemnify, defend and hold hammless the
Purchaser and Company from and against any Losses {as defined in Section 7.1 hereof), suffered

* or incurred by the Purchaser or Company, as and when incurred, by reason of, in connzction with

or ansing out of any Benefit Plan adopled, maintained, sponsored in whole or in part, or
contributed to by the Company or an Afhliate of the Company at any time prior to the date hereot,

(c) If required by applicable Law or Contraci, the Purchaser will provide

" COBRA caverage for the pereds and to the extent required by applicable Law for employees of

the Company, fonmer employees and their eligible dependents.  The Sharcholder agrees 1o
reimburse tic Purchaser within ten {10) davs of receipt of wrilten notice to the Sharcholder for any
and all expenses incurred by the Purchaser for the premiums and costs associated with providing
such COBRA coverage for such qualificd bencfciaries, regardless of when such claims are

' - preseated.

ARTICLE V
ACTIONS TAKEN ON EXECUTION BY SHAREHOLDER

Upon exceution of this Agrecment, the Sharehelder shall detiver the following documents

% W0 the Purchaser:

5.1 The _Shares. Siock certificates representing all of the Shares, together with

5 .a:Bumpanying stock transfer powers or instruments of 2ssignment, duly endorsed in blank for the
- ransfer thereof,

53 Releases A release from the Sharehotder in substantially the form of Exhibit 5.2

: t-.anal:htd hercto.
&3
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e e

5.3 Resignations A resignation from cach of thé officers and directors of the
Company in su batantially the form of Exhibit 5.3 attached hereto,

3.

.
1)

L

5.4 Legal Opinion. A legal apition addressed 1o the Porchaser fram King & Spalding,
legal counsel io the Sharcholder and the Company, in substantially the form of Exhibit 3.4 attached
berelo, - : .

t‘.:LN,"“'
!

_l- "‘{‘,

-
b

53 Consents. The written consent or approval of all third parties (including-;
Regulatory  Authoritics) fecessary or appropriate for consumunation of the Lransactions
contemplaied herein, cach of which is in form and substance salisfactory Lo the Purchaser,

5.6 FIRPTA Cerlificate. A centificate or cetificates in the form sulficient 1o permit
Purchascer 1o rely on such certificate or ceritficates without incurring any Liability therefrom in not _
52 withholding any portien of the Purchaser Price under Section 1445 of the Code.

57 Guaranty  An unconditional guatanly in form and conteal aceceptable (o
. Purchaser, exccuted by Mark Gainor io guarantec the oblizations of the Company and Shareholder
v hercunder. :

" ARTICLE Vi :
ACTIONS TAKEN ON EXECUTION BY THE PURCHASER

"

: . 61 Upon exceution of this Agrccmcnf, the Purchaser shall deliver the Purchase Price
* to'the Sharchelder as provided in Section 1.2 hereof, : .

ARTICLE vii

INDEMNIFICATION

7t Ilndemmification of Purchaser Subject to the teans and conditions in this Agicle
2:: VI, the Shareholder shall indemnify, defend and hold harmless the Purchaser ang upon T
i Sonsummation of the transactions contemplated hereby, the Company, and the dircclors, officers, :
% agents, employees and Affiliates of cach (the “Purchaser Indemnitees™) from and against any-loss,
% damage, Liability, cost and cxpense, including, subject ta Section £.13 anomeys” fees (collectively
“Losses™), suffered or incurred by amy Purchaser Indemnitec, as pad when incurred, by reason of,
! In eannection with or arising oul of (i) any breach of any represcniation or warranty of Shaseholder
- i .
& i this Agreement, {ii) any failure, breach or non-fulfilment of any covenant or agreement of
Sharcholder herein or in the reledse delivered by the Shaseholder pursuant 1o Section 5.2 hereof,
_;(iii) any Litigation or potential Litigation listed on Schedule 2.7 (tv) any Liability listed op -
et Schedule 2.8 or as otherwise agreed to by the partics in writing, (v) any Liability relating to Taxcs
of the Company for periods prior to the Closing or (vi) any Liability of e Company existing on ar
tier to Closing and not reflected in the Financiai Statements, :

v 72 Indemoificasion of Sharcholder Subject to the terms and conditions jn this Article P
=Y1I, the Purchaser shall indemnify, defend and hold hannless Sharcholder from and against any - ‘

Y Loss suffered or incurred by Shareholder, as and when incurred, by rcason of, or arising ant of P

5'.;; <a0y (i) breach of any fepresentation or warranty by Purchaser in this Agreement, or (ii) any failurg

-3 o5 nonfulfillment-of any covenant ar agrecment of Purchaser herein
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7.3 Notice and Opportunity to Pefind. The party indemnified hercunder (the

“Indemnificd Party”) shall notify in writing the indemnifying party (the “Indemnifying Party™)

promptly afier a third party claim is presented to the Indemnified Party or a claim is reasonably

discovered by the Indemnified Party and the Indemnifying Parly shall defend such claim at its

expense and may select the attomeys for such defense. If the Indemnifying Party does oot defead

such claim, the Indemnified Party may do so- without the: Indemnifying Party’s participation, in

which case the Indemnifying Party shall pay all the expenses of such dofense. The Indemnifying

Pany may not scttle or compromise such claim enless (i) z conditich to such settlemient or

compromise is the unconditional reease of all élatms asserted against the Company or Indemnified

Party or (ii) the Indemnificd Party. shall have given its conscnt, which consent shall nol be .
unreasonably withheld If the Indemnificd Party fails to notify the Indeawifying Party of a third ) N
party claim as provided in this Section 7.3, and if the lndemnifying Party is thercby materially R
prejudiced by such failure of natice in its defensc of the cJaim, the Indemnifying Party's obligation

of indemnity hereunder shall be extinguished with respect.io such claim only 1o the extent that the

Indemnifying Party has been prejudiced by the failure to timely give such notice. The fndemnified

Party and Indemnifying Pany agree to cooperate in good faith in the defense andfor settlement of

any such clyim.  For purposes of this Agreement, Sharcholder shall be deemed to have assumed’

coutrol of the canduct and proceedings of all disputes and other matiers disclosed in Schedules 2.7

and 2.18.

74 Supvival of Representations and Warranties: Rights Not ARected by Knowledge.

The representations, warranties, covenants and agreements of Sharchoider and Purchaser will
* survive the date hereof for two (2) years, except the representations and warrantics contained in

Sections 2.1, 2.2, 2.3, 2.4, 220 and 3.1, which shall not be limited 3s to time, and the

reprsentations and warranties containcd in Scction 2,18, which shall be limited 10 the applicable

pesiod of the statute of limitation Noae of the rights to indemnification or other remedies based
i* " upon the representalions, warrantics, covenants and agreements in this Agreement shall afected by
; WAy ibvestigation conducted with respect to, or any knowledge acquired {or capable of being
£ - acquited) at any lime, whether before or after the exceution and defivery of this Agsecment, with
respetl 1o the accuracy or inaccuracy of or compliance with, any such represeniation, warmanty,
tovcnant r agreernent. - :

S B Subrotation. Upon payment in full of any claim by a thied party under this - .
drticle Vi1 (irrespeetive of the method of payment), the Indemnifying Party shall be subropated 1o i

: the extent of such payment 1o the rights of the Indemnificd Party against any Person with respect 1o

+ the subject matter of such claim. .

i 16 Guaranty of Mark J. Gainor To the extent Purchaser shall bave any claim for

_ idemnificalion purstant to tis Anicle VI, it shall be permitted to submil such claim directly to

" Mark 1. Gainor pursuant to the terms of the guaranty delivered to Purchaser in accordance with -
Scetion $.7 in the event Sharehalder is unable to salisfy such obligation in a timely manner.

i 2.7 Limitation of Indemnification. Notwithstanding anything to the contrary scl forth
;. inthis Aicle VII, and except with respect to any indemnnity for any Liability covered by clause
5 (i) of clause {v) of Section 7.1, which shall nat be subject to the limitation ser forth herein, the o
+Sharcholder shall not be required to indemnify Purchaser (i) unicss in any single instance the :
amount for which indemnily is due excesds $1.000 or (ii) ugtil the aggregate of all amounts for : -
which indemnity is due exceeds $3,000 (regardless of whether the individual amounts for which
W indemnny would otherwise be due exceed 51,000). In the cvent claims totaling more than 55,000

5
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ar¢ presented by Purchaser in accordance he

: rewith, Shareholder shali indcmnify Puschaser for al]
¢1 - amounts in excess of 5,000, :

_ 73 Limitation a5 Exelysive Remedy. The indemnification provided in this Article
Wi, including the guaranly of Mark J_ Gainor provided in Section 7.6 hercof, shall be (he cxclusive
¢ post-closing rancdy available to the Purchaser for any breach by the Shareholder of any
" representations Or warrasties, or any failure, breach or non-fulfiliment of any covenant or
agreement of Sharchelder set forth in this Agreement, except for breaches arising out of or relating
0 fravd or willfui mistepresentation by the Sharchoider; provided, however, that the limitation sct
* forth herein shal} nor impair or affect the rights of Purchaser 1o scek non-monetary equitable refief,

including withegut limitation, specific performance or injunctive relicf, to redress any delault or s
breach of this Agreemen, '

ARTICLE vill
MISCELLANEOUS PROVISIONS
HL2LELLANEIUS PROVISIONS
8! Defin

itions The capitalized terms set forth below shall have the following

. : “Affiliate” of a Person shall mean any other Person directly or indirectly

conirolling, controlled by or under common contro! with such Person. Thé term “control” in this
" definttion shall mean posscssion, directly or indirectly, of the power 1o direct or cause the dircction
;. of the management and policies of the refevant Person through ownership of voling sccurities, by
- Contract or otherwise, :

A

sy “Assets " shall mean all of the asscts, prop
5 of every kind, nature, charaster and description, whetier real, persenal or mixed, fangiblc or

w Inwanpible, accrued or contingent, whether or not carried on the bagks and records of such Persan,
. and whether or not owngd in the name of such Person and wherever located

erties, businesses and rights of a Person

_ . “COBRA" shall mean e Consolidated Omnibus - Budger Reconciliation Aet of
1985, as amendeq, '

"Code™ shall mean the Internal Reveaue Code of 1986, as amended, and the rules :
and regulations promulgated thereunder

%

A
3 i
e . . ’ .. b
et “Contrace” shall mean any writen or oral agrecment, afrangement, authorization, " #
) contract, indenture, instrument, lease, obligation, plan, practies, restriction, . {
Ay S Understanding, or udertaking of any kind or character, or other document to which a Personis a 4‘%
e y et . E

7 Yase
5

5 paty or thal is binding on such Person or its Equity Rigluts, Assets or business.

“Default shall mean (i} any breach or violalio

. n of, default under, coniravention
of, or conflict with, any Contract, Law, Order, or Permit, (ii) any

3 accurrence of any event that with ‘ l‘ :
I the passage of time or the Ewing of notice or both would eonstitute a breach or violation of, defoult ' »g;
< -under, contravention of. or conflict with, any Contract, Law, Order, or Permit, or (i) any e

pecurrerce of any event that with or wi i

m-y-uii;{v-'—

=1 oy e
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suspend, cancel, or modify or ch:mge the current lerms of, or rencgotiate, accelerate the matrily ur
pcrfonnanca of, or increase onmpose any Liability under, any Contract, Law, Order, or Permit.

2 “ERISA" shall mean the Employee Retirement Income Security Act of 1974, as
"> . amended, and the rules and regulations pmmulg.atcd thereunder.

“Egquity Rights” shall mean all cquity mterwl.s in a Person (including but nat
- limiled 10 shares of capital stock, parincrship units or intcrests or limited liability company
inkerests or units) (“Equity Interesis™), and alf arrangemcnts, calls, commitments, Contracts,
options, rights 10 subscribe 1o, scrip, understandings, warsants, or other binding abligations of any
- characier whatsoever relating ta, or securities or rights convertible into ar exchangeable for, Equity
Interets of a Person or by which a Person is or may be hauud to issue additional Equity Inierests’
or ather !Eqmly Rights.

"GAAP" shall mean generally accepted United States accounting prmcnplcs then
cfToct; applied on a consistent basis.

B

“Intelleciua! Property” shall mean copyrights, patents, trademarks, scrvice
© marks, servicc names, trade names, technolopy. fights and licenses, computer software (including
any source of ubJect codes !herufor or doctamentation n:latmg thc:rclo), trade secrets, franr.hlscs

"Knbwlcdge” with respect lo Sharcholder  (incleding references to. such
Stareholder being aware of a particular mater) shall mean those facts (hat are known by
Shatchalder afier due inguiry of all emplayees of the Company.

s “Law"” shall mean any federal, state, local, foreign or other code, law {including
£r.. common Jaw), ordinance, regulation, seporiing or licensing requirement, mie, or statule, including
5% those promulgated, mlcrprcted or enforced by any Regulatory Authority.

“Liability™ shall mean any direct or indircct, primary or sccondary, lizbility, -
" indebtedncss, obligation, penalty, cost or expense (iacluding costs of investigation, collection and
oy & defense), claim, deficiency, guaranty or endorsement of or by any Person (other than endorscments
' of notes, bills, checks, and drafts presented for collection or deposit in the ordinary tourse of
busmess} of any type, whether accnied, absolute or contingent, liquidated or unliquidated, rnatured

oruruna:urcd or otherwise,

“Lien" shall mcan any conditional sale agreement, default of title, casement,
cm:mach:m:nl encumbrance, hypothecation, infringement, lien, mortgage, pledge, rescrvalion,
A -s, r:slncuon Sccurity inlercst, ullr. retention or other security arrangement, or any adverse right or
: imlegest, charge, or chim of any nature whnlsuevcr other than licas for current propcny Taxes nol

yol due and payable

“Litigarion ™ shall mean any action, arbitration, causc of action, claim, complzint,
erminal prosecution, govemmental or other examination or investigation, hearing, adminisirative
or other procecding

RacCry iy g7
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- “Order” shall mean any administrative decision or award, decres, mjunction,
Judgment, order, quasi-judicial decision or award, ruling, or writ of any federal, state, local, forcign
or other coui, arbitrator, mediator, tribunal, administrative agency, or Regulatory Authorily.

JORAEROK Tt Bciead

is a party or that is or may be binding upon or inure to the benefit of any Person or its Equity
Rights, Asscts, or business

_ “Permit" shall mean any {ederal, state, local, or foreign governmental approval,
o authorization, certificate, easement, franchise, license, natice, pesmil, or right to which any Person

“Person™ shall mean a natural person or any legal, commercial or governmental
cality, such as, but pot limitcd to, a corporation, general partnership, joint venture, limited
parmership, limited liability company, trust, business asscciation, group acting in concert, or agy
person acling in a representative capacity,

“Regulatory Authorities™ shall mean, collectively, all foreign, federal, stats,
county, lecal or other governmental or regelatory agencies, authorities (including self-regulatory
authorities), instrumentalities, commissions, boards or boadies having jurisdiction over any of the
partics hereta, and/for their respective businesses or Assels,

“Securities Act” shall mean the Securilies Act of 1933, as amended, and all rules
* and regulations promulgated thereonder. '

3 "Tax Return™ shall mcan any report, return, information retum, or ‘other
gs:. information required to be supplied to 2 taxing authority in connection with Taxés, including any
-~ tetum of an affiliated or combined or unitary group that inchides a party or fis subsidiarics.

5 “Tax” or “Taxes " shall mean any federal, state, cornty, local, or forcipn taxes,
: charpes, fees, lcvies, imposts, dulies, or other assessments, including income, grass receipls,
e oxcise, employment, szles, usc, realty, transfer, license, payroll, franchise, severance, stamp,
eccupation, windfall profits, intangibles, environmental, federal highway use, commercial rent,
e cusioms duties, capital stock, paid-up eapital, profits, withholding, Social Sccunity, single busingss
& -amd vnemployment, disability, real property, personal propenty, registration, ad valorem, value
22 added, alternative or add-cn minimum, estimated, or other (xx or governmental fee of any kind
per whatsoever, imposed or required to be withheld by the United States or any state, county, local or
';_i'on:ign povernment or subdivision or ageney thereof, including any inlercst, penaltics, and
‘additions imposed thereon or with respect thereto.

I

¢ 82 Nolices

4 () All notices, requests, demands and other communications hergunder shall
¥ be in writing and shall be deemed to have been given if delivered by (i) band delivery, {ii) United
& Stales registered or certified mail, retum receipt requested, first class postage prepaid, or (i)
% Federal Express or similar overnight couricr service, 1o the partics or their assigness, addressed as
viollows:

RACHLIN 88
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If io the Sharcholder or the Company: With a copy o:

MIG Partners, L.P. King & Spalding
2205 Highway 42 North , 191 Peachtres Strect, NE
- McDonaugh, Georgia 30253 Suite 4000
Apn; Mark J. Gainor Alanta, Georgia 30303
Fax: (770) 472-1444 : Aun- Hector Llorens, Esq.
Fax: (404) 572-3523

If 10 the Purchaser; With a copy to:

Bryan Holdings, LLC Sutherland Ashill & Brennan LLP
Atlanta Financial Center - 999 Peachtrez St., N.E, :
3333 Peachiree Road, N.E., Suite 450 Atlanta, Georpiz 30309

Adanta, Georgia 30326 Atn: Mark D. Wasscrman, Esq.
A Mark C. Klopfenstein Fax: (404) 853-8306

Fax: (404) 760-2610 - i

; (2] If deiivered personally, the date on which a notice, request, demand or
g olber document s delivered shall be the date on which such delivcry is madc and, if delivered by
mail, Federat Express or ather evernight courier, the date on which such nouce request, demand or

- other document is received shall be the date of receipt.

(&)  Any pany hereto may ehange its address for notices herein by designating
apew address in a nolice delivered in accordance with this Section 8.2,

£3 Expenses  Except as othenwise agreed in writing by the partics and subject to
Scction 4.3 heroof, the Sharcholder shall pay all Iegal and other costs and expenses incurved by the
harcholder or the Company in connection with the preparation, negouation and execution of this’
* Agreernent and the consummation of the transactions f.ontcmplaled hereby. The Purchascr shall -
pay alt legal and other costs and cxpcuses incurred by il in connection herewith.

84  Waiver. Any failurc on the pan of any party to comply with any of its
ubhgauons agrcements or conditions hercunder may be waived by any other party t0 whom such
P compliance 5 owed, provided such waiver is in writing. No waiver of any prowsnon of this
Agreement or of a breach of any provision shall be deemed, or shall constitute, 2 waiver of any
gihet provisian, whether or not similar, nor shail any waiver constitule a continuing waiver.

85  Assignment. This Aprcement shall not be assignable, in whole or in part, by any
any herglo without the prior written consent of each other panty; provided, however, that
nrchaser may ass:gn its rights hereunder to any Affiliate without the consent of Shareholder.

8.6  Bindine Effect This Agreement shall be binding vpen and inure to the benefit of
F:lhe partics herclo and their respective heirs, legal represcntatives, exccutors, adminisisatars,

succescors and permitied assigns.

87  Goveming Law: Sevcrability; Rcmcdms This Agrecment shali be govcmed by

aﬂ construed in accorda.nce with the faws of the Siaic of Gcorgw The provisions of this

1
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e

T Agrecement 2re severable and the invalidity, illegality or ﬁnelﬂ'orccability of one ar more of the
' provisions herein shall not have any effect upon Lhe validity, legality or enforceability of any ‘other
provision to the extent consistent with the intentions of the parties. No remedy conferred by the
provisions of this Agreement is intended to be exclusive of any other remedy provided berein or
. available a2 law or in equity. ' '

a8 Counterparts.  This Agreement may be executed in two or morc 'cnuntcrparts
* (ocleding facsimile counterpants), each of which shall be deemed an original, but ail of which
7 together shall constitute one and the same instrument.

8.9  Brokers. The Shareholder and Purchaser each represent to the other that po
£ broker or fisder has been employed in cornection with the transactions contemplated hereby and
: tach party {“Incurring Party”) shall indemnify the otfier against fees incurred by the Incuzring
pany. . -

8.10  Schedules and Exhibits. All Sehedules and Exhibits attached to this Agreement
-arc incorporated herein by reference and made a part hercof, '

&.11  Headinus. The headings contained in this Agresment are for reference pusposes
caly and shall not aBect the meaning or interpretation of this Agreement.

3 312 Entire Agreement. This Agrecment, and the Exhibits, Schedules, certificates and
22> olber documents delivered pursuant hereto or incorporated hercin by refcrence, contain and
f‘ % coastitute Uie entite agreement among the parties and supersede and cancel any prior agreements,
ra ,' fepresentations, warranties, or communications, whether oral or written, among the parties relzling
W the transactions contemplated by this Agreement.  Neither this Agreement nor any pravision
5% becof may be changed, waived, discharged or terminated crally, but only by an aprecment in
" wiiling signed by the pany against whom enforcement of such change, waiver, discharpe or
weminatien is sought. ' '
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IN WITNESS WHEREQF, the undersigned have executed this Agrev:mcnl as of
the day and year first written above,

SHAREHOLDER:

MJG Partners, L.P.

By:  MIG Veatures, LLC,
its General Pﬁdncr

[}

Mark J. Gain
Member . : -

~— ‘s_:__.g—_ﬁ_.———‘-_""-—-_
" Elyse §. ainor
Mem!

-

PURCHASER: S )

Bryan Heldings, LLC

By

Mark C. Klopfenstein
President

" RACHLIN 21
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IN WITNESS WHEREOF, the undersigned have exccuted this Agrecment as of
the day and year first written above,

SHAREHOLDER:

MIG Pastnegs, L P,

By.  MIG Ventures, LLC,
its General Pariner

By:
Mark J. Gainor
Member
By: .
Elyse S. Gainor
Member
PURCHASER-

Mark C. Klopfepdfein
President )
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=23 1UEEs a T eV

Purchase Price for Bryan Medical

* rax rale ior current and defsned liabilily = 38%

*» This salance shest hae nol keen au

{uznished by Goldman Sachs, Mersll Lynch, Morgan Stenley, and Dtl.

dited or olhgrwise venfiad. This belence sheef was prepsred from informstio
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mmore 1 ERTHCR SNIESSEM <P 2@e 372 % TS Swemm meve .
EXHIBIT B
; Bryan tedlcsl
i : - . Closing Balance Sheal
e ’ 12/9/1999
: Pre-True-Up Post-True-Up .
pre-Oistrbution  Post-Disirbution Distribulion Distsibulion
Tex-Aasis Tox-Basis EMV EMY
Aspola; .
© Caeh $0 s S0 s0
Investments @ GS 319.101,545 $19.792,988 $20,611,551 $20,611,551
Investments @DLJ 5362654 3334515 £378,718 $378,718
Europeen Equily Fund s0 $300,000 $300,000 3$300,000
DLJ Mezzanine PBANGIE 50 90,000 590000 $00,000
Goldman Sachs Tech Fund 50 500,000 §552,212 552,12
Investmenis @MS ' §12,442,562 $15.342,394 $16,073,809 - $16,073,809
" Investmenls G Merrilt §2,499,574 $2,235.895 $2,235,895 $2,235,8085
Investment In T-Bills 540,615,604 $2,516,074 $2,539,354 $738,354
Tolat Assels $75.023,229 541,111 874 342,761,538 $40.961,538
Mergin Lozn $38,100,000 $28,100.000 $38,100,000 $38,100,000
Dué 1o Brown and Wood £200,000 $200,000
Dus 10 AA i $352,000 £3582.000
Interes! Peyabla $314,325 $314,325
Current Tax Liability 652336 %$652,336
Deferred Tax Liabily : 5634473 $634,473
Total Liebilities 534,100,000 538,100,000 540,293,133 $40,293,133
Net Equity £16,923.239 $3,011,874 . 52.48B406 $688,406
$206,408
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