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‘ ' STOCK PURCHASE AGREEMENT : .

THIS STOCK PURCHASE AGREEMENT (this “Agreement”) is entered into dﬁs.ﬁd‘*
day of Deccmber, 1999, by and among LSI Holdings, LLC, a Georgia Limited liability company
{the “Purchaser”), and MJG Partoers, L.P., a Georgis limited partnership (the “Shareholder").
Cenain terms used in this Agrecment are defined in Section 8.1 hereof. :

WHEREAS, the Shareholder owns ail of the issued and outstanding shares (collectively,
the “Shares™) of common stock, no par value, of Lucor Special Investmeots, Inc., a Georgia

corporation (the “Company"); and

WHEREAS, the parties desire 1o enter into this Agrosment pursuant to which Purchaser
shall purchase from the Sharcholder, and the Sharcholder shall sell to the Purchaser, all of the
Shares, upon the temis and subject 1o the conditions set forth herein. _

NOW, THEREFORE, in considerstion of the mutual representations, warranties and
covenants contained hercin and other good and valuable consideration, the mutuality, receipt and
sufficiency of which are hereby acknawledged, the parties herelo agree as follows:

, ARTICLET ) '
: SALE AND PURCHASE OF 5 TOCK .
1.1 Asreement to Sell and Purchnse Stock. For and in consideration of the Purchase '

Price set forth in Section .2, the Shareholder hereby sells, assigns, transfers, conveys and delivers
to the Purchaser, free and clear of a1l Liens, and the Purchaser hereby purchases ang acquires from
the Shareholder, the Shares.

12 Purchase Prige. At Closing, the Purchaser shall transfor to Sharcholder ONE
HUNDRED TWENTY FIVE THOUSAND SEVEN HUNDRED FIFTY FIVE AND NO/100
U.S. DOLLARS (U.S. $125,755.00) (the “Purchase Price™ by wire tansfer of immediately
available federal funds to an sccount designated by the Shareholder. The Shareholder hereby
acknowledges the receipt of the Purchase Price, subject W the terms and conditions hersin, as
payment in full for all of the Shares.

1.3 Closing, The consummation of the purchase and sale of the Shares and other
related matters {the “Closing") shall occur on December _, 1999, at the offices of King &
Spalding, located at 191' Peachtree Streer, N.E., Atlanta, Georgia 30303, or at such other time,
date and place as the parties shatl agree. : '

HAAEHMWORDTRANSTARLSI-SPA4 DOC ' .
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. .. ARTICLEO
REPRESENTATIONS AND WARRANTIES OF THE SHAREHOLDER

Asa.nihducememwth:Purchas-ertoenterinmth‘mAgmem:nxandtopurchaseﬁm
Shares, the Shareholder represents and warrants to the Purchaser as set forth below:

2.1 " Qvmership of Shares. The Sharcholder is the owner of all right, titls and intcrest
(legal, record end beneficial) in and 1o the Shares, free and clear of any and all Liens, and the
‘Shares constitite all of the issued and ocutstanding capital stock of the Company. The delivery to
the Purchaser of a certificate evidencing all of the Shares, together with a stock power endorsed in
favor of Purchaser, pusuant to the provisicns of this Agreement will transfer to the Purchaser
good and marketable title to all of the Shares, frec and clear of all Licas. Except as specifically
contemplated by this Agreement, no Person has any Contract, right or privilege (whether pre-
emptive 07 contractual) capable of becoming a Contract, right 10 or option for the purchase of any

of the Shares from Sharcholder, and none of the Shares constitute community property under the
Laws of any jurisdiction., -

Page 6 of 25

220 Q- apacity and Validity. Shareholder is @ limited partmership duly organized, :

validly existing and in good standing under the Laws of the State of Georgta. Sharcholdsr has the
unrestricted right, power, capacity and authority under its certificate of limited partuership,
partnership egreement and applicable faw to execuie, deliver and perform its obligations under this
Agreement and 21l other documents centemplated bereby according to their respective lerms, and
consummate the transactions contemplated hereby and thereby. This Agreement and cach other
agreement contemplated hereby has been or will be duly executed and delivered by Shareholder,
and shall coastitute the legal, valid and binding obligation of Shancholder, coforceable against it in
accordence with their tsrms,

2.3 Qigenization and Sianding of the Company: Capacity and Validity =~ The

Company is a corporation duly organized, validly existing, and in good standing under the laws of

the State of Georgia, and has the corporate power and authority to carTy on its business as it has
been and is now being conducted and to own, operaic and lease the Assets whick it now owrs,
operates or leases. The Company is duly qualified and/or licensed to transact busioess in all of the
jurisdictions where the character of the Assets owned, operated or Jcased by the Company and the
nature of the business conducted by it require such qualification and/or licensing, The Company is
not, and bas 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 thereto were delivered 10 the Purchaser. Such documents are true and complete and in

full force and effect on the date of this Agreement. The corporate minules of the Company, copies
of which (to the extent set out in writing) have been delivered to the Purchaser, are (i) tue and
complete in all material respects on and as of the date of this Agreement and {if) accurately reflect
in all material respects all proceedings of the shareholders and directors of the Company {and all
committees thereof). Schedule 2.3 lists the names of ali directors and officers of the Company.,

24 Capital Stock. The authorized capital stock of the Company consists of 140,060
chares of common stock, no par value per share, 100 of which arc issued and outstanding.

Sharsholder owns of record and beneficially ail of the outstanding Shares. No shares are held in

the treasury of the Company. All of the Shares have been duly and validly issued, and are fully
paid and nonassessable. All of the Shares were issued pursuact 1o a valid exemption from
registration under the Securities Act and all applicable state securities Laws. Other than the

-2-
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‘ Shares, there are no outstanding Equity Rights in the Company, no outstanding rights to demand
registration, of to sel} in connection with a regisiration by the Company under the Securities Act,
and no other Contracts of the Company or Shareholder of any nature relating to the Shares or any

other Equity Rights in the Company. The Company is not obligated to issue any Equity Rights in
the Company for any purpose. The. stock record book of the Company, which has been delivered.
(o the Purchaser for review, contzins trae, complele and accurate records of the stock ownership of
the Company and the ransfer of the shares of its capital stock.

2.5 Negncontravention; Consents. Neither the execution, delivery and performance by
the Shareholder of this Agreement and any other documents contemplated bercby (with o without
the giving of notice, the lapse of tme, or both) nor the consummation of the transactions
contemplated hereby {i) requires the consent or approval of], prior filing with or notice to, or other
action by, any Regulatory Authority or eny other thind party {other than amy such consent or
approval that has been obtained and is in Full foree and effect); (i) conflicts with any provision of
the Company's articles of incorporation or bylaws; {iii} constitttes a Default under eny Law or
Order to which Sharebolder or the Company is a party or by which Shareholder, the Company or
the Company's Assets are bound; (iv) constitutes a Default under any Contract or Permit to which
Sharcholder or the Company: is a party or by which Sharcholdes, the Company or the Company’s
Assets are bound: or (v) will create any Lizn upon the Shares or any of the Assets of the Company.

2.6 Financizl Statgrments. Atached hereto as Schedule 2.6 are the Company's federal
income Lax returms for the twelve months ended December 31, 1998 and June 30, 1997 and for the
period beginning July 1, 1997 and ending December 31, 1997, the Company’s unaudited balance
sheet as of December 17, 1999 and an income statement of the Compauy for the period from the
’ womination of S-elcction status through December 17, 1999 (collectively, the “Fiancial
Statements”™). The Financial Statements present Fairly the financiel condition, Assets and
Liabilities of the Company as of December 17, 1999 and presemt fairly the results of the .
Company's income for the period beginning December 22, 1999 and ending December 27, 1999,

2.7 Litipation and Claims. Except as set fonth on Schedule 2.7, there is no Litigation

_ pending, or (to Sharcholder's Knowledge) threatened against or affecting the Company or its

Assets or business in any court or before any arbitrator or Regulatory Authority, and to the best

knowledge of Shargholder, there is ne event that has occurred or citcumstances that exist that

serve(s) as a reasonable basis for the commencemeat of any Litigation that would have any effect

on the Bnancial condition, Assets or business of the Company. Therc are no unsatisfied Orders
against the Company or any Orders to which the Company is subject.

28  No Undisclosed Liabilitics: Liens. Except for Liabilities set forth on Schedule 2.8,
or as otherwise agreed to by the parties in writing, the Company has oo Liabilitics except those
recorded an the most rocent Financial Statements. Except as set forth on Schedule 2.8, the
Company has good and marketable title to all of its Assets, frec and clear of all Licns and all of its
Assets are freely transferable without any restrictions, including, with respect to any of the Assets
which are Equity Rights (such as the “Company Investment(s)"), frecly transferable under the
Securities Act and all applicable state securities Laws in one or morc transactions on 2 natienal

securities exchanpe or automated quotations systen.

29 Rezl Property. The Company does not own or lease any 1cal property. The
Company docs not lease any real property as fessor. _

-3
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2.100 Tangible Pcrsoﬁa] Property. The Company does not own, lease or. use aoy
1angible personal property. _ .
2.11 1l 1 P . Scheduje 2.1] contains a true and complete list of all

Intellectual Property owned by, registered in the name of, o used by the Company and ali license
agresments or otber Contracts in connection therewith. The Company owns ar uses all of such
Intellectual Property fiee of any Licos, except as sct forth an Schedule 2.11. The Company is aot
obligated to make any payments to any Person with respect to any such Intellectual Property,
except 2s set forth on Schedule 2.11.

2.12  Infengible Property. Subsidiaries. The Company does not own any intangible
property, except as otherwise sel forth in Schedule 2.12. Except as set forth on Schedule 2,12, the
Company docs not own, directly or indirectly, any capital stock or other Equity Rights or other
ownership of investment interest in any other Person. All intangible property or Equity Rights of
the Company are held exclusively in accounls as indicated on Schedule 2.12. The Company has
taken all necessary actions such that, immediately upan transfer of the Shares by the Sharcholder
to the Purchaser, the officers of the Company duly appointed by the board of directors of the
Company as constituted immediately afier the Closing shall have the authority to direct all
investment decisions with respect to all intangible property and Equity Rights held in the accounts
described on Schedule 2,12, subject in cach casc to the terms and conditions of such imangible
property, Equity Rights and the agreemeats governing such accounts.

2.i13  Compliance with Laws. 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
ovmership and present uses of its Assets, The Company has obtained all Permits that are required
for the ownership, maintenance and operation of the Company’s Assets and business. The
Company is not presently nor has it, in the last two (2) years, been in Defauft under any such
Permit. Noge of the Permits beld by the Company will be adversely affected in any way by reason
of this Agreement or the consummation of the transactions contemplated herein.  Since Deccmber
31, 1997, no notice or waming from any Regulatery Authority with respect to any failure or
alleged Failure of the Company to comply with any Law has been received by the Company or
Sharchalder.

2.14  Benefit Plans. Schedule 2.14 conwins a complete and accurate list of (i) every
pension, retirement, profit-sharing, deferred compensation, stock option, employee stack
ownership, severance pay, vacation, bonus or other incentive plan, any other wiritten or unwritten
employes program, arrangement, agrecment or understanding, whether arrived et through collective
bargaining or otherwise, (i) every medical, vision, dental or other health plan, and Lfe insurance
plan, and (iii) any other employee benefit plan or fringe benefit plan, including, without limitation,
any “employee bencfit plan,” as that term is defined in Section 3(3) of ERISA (collectively, the
“Benefit Plans™), adopted, maintained by, sponsarcd in whole or in past by, or contributed to by the
Company or an Affiliate of the Company for the bencfit of the Company's employees, ratirees,
divectors, independent contraclors, or other bencficiaries or their dependenmts or spouses
(collectively, the “Company Benefit Plans”). The Company has no Liability with respect to the
Company Benefit Plans (or any such beaefit plans formerly adopted, maintained, sponsored in
whole or i part, or contributed to, by the Company or eny Affiliate of the Company but no longer
in force or effect) or the termination thereof, that will become a liability of Purchaser after the sale

of the Shares. ‘ :

-4-
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r
2.15 Upion and Emplovment Agreements. The Company is not 4 party [o any union .
‘ agreement, nor does the Company have any Contract with any of its officers, directors, employess,

consultants, agents, or any other pesson performing services for the Company, relating to their
employment by or performance of services for the Company or their compensation thercfor. No
union atiempts to crganize the employees of the Company have been made, nor to Shareholder's
Knowledge, are any such atiempts now threatened.

2.16 Contracts and Commitmenty. Excepr as set forth in Schedule 2.16, or as
otherwise expressly agreed to in writing by the Purchaser, the Company is not a party to or subject

to (and its Assets are not subject to) any Contract. Except as set forth in Schedule 2,16, the
" Company is not in Default under any Comract to which it is a party or to which its Assels are
subject.

217 Insurance Policies. Schedule 2.17 sets forth a complete list and description of all

insurance policies in force naming the Company as an insured or beoeficiary or as a [oss payee or
for which the Company has pzid or is obligated to pay all or parl of the premiums, including, A
without Kimitation, all liability, fire, health and life insurance policies. The Company has pot - -~ -
received notice of any pending or threatened termination or premium increase (retroactive or
otherwise) with respect thereto, and the Company is in compliance with all conditions contained in

~ wid policics listed in Schedule 2.17. Except as set forth on Schedulg 2.17, there arc no pending
claims against such insurance by the Company as to which insurers are defeading under
reservation of rights or have denied liability.

2.18  Taxes.
% (=) The Company properly and timely elected to be taxed as an § corporation
for federal and state Tax purposes under Subchapter S of the Code {or similar Laws in each .

jurisdiction ia which it is carrying on or has carried on any business) for its taxable year beginning
November 11, 1999 (“S Election®). The S Election remained i full force and effect continuously
until its termination in accordance with Section 1362(d)(2) of the Code efective December 23,
1999, Gainor Medical U.S.A. Ine. properly and timely elected to be taxed as an S corporation for
federal and state Tax purposes under Subchapter S of the Code (or similar Laws in each
jurisdiction in which it is carTying on or has carried on any business) for its 1axable year beginning
July 1, 1997 {*S Ejection”). The S Election remained in firll force and cffect continucusly until the
effectiveness of the merger of Gainor Medical U.S.A. Inc. with and into the Company. The
Company has never owned or acquired stock in a "qualified subchapter S subsidiary” within the
mezaning of Section 1361(b}3) of the Code.

(b} Schedule 2.18 lists the taxable years and periods through which the

Company has filed federal, statc and local Tax Remurns, stating whether any such retums have
been cxamined by the IRS or any state or local taxing authority with respect to any such period,
and stating, in each instance, all open deficiencies, if any, proposed as a result of all such
exarminations, and stating whether such deficiencies have becn paid or scitled and listing any
powers of attormey given by the Company empowering the Person named therein to act on behalf of
the Company in connection with any Tax matters. Except as listed on Schedule 2,18, the
Company has not received notice of any Tax claims being asscrted against the Company or any
proposed assessmenl by any taxing authority, and no Tax Returns of the Company have been
examined by the IRS or the appropriate state or Jocal taxing autherities for any taxable year or
@ period or portion thereof on or prior to the date hereof. The Company is not presently under, nor

-5-
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. ‘ has it received notice of any contemplated, h:vest-fgaﬁon-or audit by the IRS or any state or local
taxing authority concerning any taxable year or period or portion thereof on or prior to the date

hereof.

(6  As of the date hereof, the Company has timely filed all Tax Retums
required to be filed om or prior 10 the date bereof, and such returas are complete and correct in all
respecis and properly and accurately reflect the Tax Liabilitics of the Campany (including any.
Taxss imposed by Subchapter S of the Code) for the periods, propexty or events covered thereby, -
aod except as set forth on Schedule 2,18, the Company has paid all Taxes with respect to any
taxable period or portion thereof on or prior to the date hereof whether or not shown on such -
returns. The Company is not the beneficiary of any extension of time to file auy Tax Return.

d) Schedule 2,18 lists all Tax Lisbilities of the Company (including any
Taxes imposed by Subchapter S of the Code) artributable to any taxable period or portion thereof -
on or before the date hereof but that are not required to be paid prior to the date kersof and for all
current and deferred Taxes. Schedule 2,18 lists al? Tax Retnrns of the Company that have not yet*

been Sled for any taxable period beginning befors the date hereof. .

{¢)  The Company and each of its predecessors and Affiliates to which it bas

_ succeeded has withheld or collected from cach payment made to each of their employees or other.
payees the amount of all Taxes required 1o be withheld or collected therefrom and the Company
and each of its predecessors and Affiliates 16 which it has succceded has paid the same 1o the

proper Tax depositories or collecting avthorities.

) (3] All ad valorem property Taxes for years prior to 1999 imposed on the
Company and cach of ils predecessors or its Affiliates to which it has succesded with respect to, or
. : which may become a Lien on, its Assets have been paid i fall. :

{(g) Neither the Company hor any of its predecessors nor any of ils Affiliates
to which it has succeeded has ever made an election under section 341(f} of the Code.

(h) The Company has got agreed, nor is it reguired to make as 2 part of any
transaction contemplated herein, an adjustment uoder Section 48§ of the Code {or similar provision
of state or Jocal Law) by reason of a change in method of accounting or otherwise.

_ () The Company has not made any paymeats, is not obligated to make any
payments, and is not a party to any Contract (including this Agrcement) that could obligate it to
make any payments that would be disaliowed as a deduction under Section 280G or 162(m) of the
Code. : : :

{) The Company is not a party to any Tax allocation, indemmity or sharing
agreement of arrangement and the Company has not been & member of an affiliated group filing a
consolidated federal income Tax Retum; the Company does not have any Liability for Taxes of
any Person (other than Company) pursuant to Treasury Regulation Section 1.1502-6, as a
transferee or successor, ot by Contract, or otherwise. : ' .

2,19  Bank Accounts and Powers of Attorney. A list of the names and addresses of each

- bank, together with the name and oumber of each account, in which the Company has an account
‘ @ or safe-deposit box, the names of all persons entitled to draw thereon or to have 2coess thereto, and

: ' T
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. or against the C

the names of any persons holding powers of aomey with respect to the Company, are set forth by

Schedule 2.19.- L

220 Products Liability; Warrgnties. The Company -shall have no Liability afier the
Closing Date not fully covered by insurance or warranties from’ third parties relating to any
product manufactured, distributed or sold by the Company prior to the consummation of the
transictions «contemplated :hereby, whether or not such Liability relates to products that are
defective or impropetly designed or manufactured or in breach of any express or implied product
warranty. Schedule 2.20 discloses and describes the tenms of all express product warranties under
which the Company may have liability after the date hereof. ' '

221 *  Environmental Matters. The Company has operated in compliznce with all
applicable envifonmeatal laws and is not subject 1o any Liability (including legal fees) and will oot
hercafter sulfer;or incur any Liability (including legal fees) by vimue of any vitlation of any
environmental law occurring prior to the date bereof, any envircnmental activity conducted oo or
with' respecl Lo eny real property owned, used or leaced by the Company at or prior to the date
hergof or any environmental condition existing on of with respect to any real property owned, used
or leased by the Company at or prior to the date hereof, in each case whetber or not the Company
permitted or participated in such act or omission. The Company has not treated, stored, recycled

or disposed of any regulated material on any real property, and no other Person has treated, stored, -

recycled or disposed of any regulated material on any part of the real propernty owned, used or
Jeased by the Company. There has been no release of any regulated material at, on or under any
real property or any real praperty previously owned, used or leased by the Company, There has
been no past or pending, and to the knowledge of Sharcholder, there is no contemplated, claim by
ompany under any environmental law, and the Company has not entered into any

agrecment with any Person regarding any environmental law, remedial action or other

environmenta} Liability or expense.  Shareholder hereby warrants and represents to Purchaser that
seither the Purchaser nor the Company will incur any loss, liability, damage, cost or expense in

copnection with any actual, threatened, claimed, alleged violation or nancompliance with or of
environmental laws or any investigation relating to the same.

222 Statements True and Correct. No representation or warranty made by Shareholder
herein, nor any ‘statement, certificate or instrument furnished of to be fiumished 10 the Purchaser

pursuant 1o this Agreement or any other soch document, agreement or instrument referred to herein

or therein, contains or will contain any untrue statement of material fict or omits or will omit to

state & material fact necessary 10 make the stalements contained therein ot misleading. Al of the
represcntations and warranties of Sharcholder, disregarding all qualifications and exceptions

- contained therein relating to materiality, are true and correct with only such exceptions as would

not i the aggregatc reasonably be expected to have a material adverse cffect on the Company.

ARTICLE IO

' REPRESENTATIONS AND WARRANTIES OF PURCHASER

As an inducement to the Shareholder to enter into this Agreement and 10 seil the Shares,
the Purchaser hereby represents and warrants to the Sharcholder the following: _

3.1 . Organization, Standing_and Authority of the Purchaser. The Purchaser is a
lirnited liability company duly organized, validly existing and in good standing under the laws of

. iy g
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. ‘ the State of Georgia. The Purchaser has the requisite power and awthority to executs, deliver and
perform its obligations under this Agreement and all other documents contemiplated herchy
according to their respective terms, and to consummate the transactions contemplated hereby and
thereby. This Agresment has been duly executed and delivered by the Purchaser, and constitutes
the legal, valid and binding obligation of the Purchaser, cnforceable against the Purchaser in
accordance with its fems. : :

32  Noncomravention, Neither the exccution, delivery and performance by the
Purchaser of this Agresment and any other documents conlernplated hereby (with or without the
giving of notice, the lapse of time, or both) nor the consuremation by Purchascr of the transactions
contemplated hereby. (i) requires the consent or approval of, prior filing with oF notice to, or other
action by, any Regulatory Authority or any other third party; (i) conflicts with any provision of the

~ Purchaser’s organizational documents; or {iii} constitutes a Default under eny Law or Order to
which the Purchaser is a party or by which Purchaser or its assets are bound.

i3 Investment Intent. The Purchaser is acquiring the Shares for ils own account and
not with 2 view to their distribution within the meaning of Section 2(11) of the Seccurifies Act The
Purchaser was motivated to invest in the Company after private negotiations and was nat induced
to purchase the Shares through any form of general or public solicitations or advertiscments,

ARTICLE IV

, __ ADDITIONAL COVENANTS
i 4.1 Cooperation . Each party covenants that it will, from Lime to ﬁnwaﬁhrthedare.
: hereof, timely execute such additional instruments and timely take such actions as wnay be
. " reasanably requested by any other party hereto to confirm or perfect or othtrwise to carry out the

" intent and purpose of this Agreement.

4.2 Related Party Transactions. Except for indcbtedness described on Schedule 4.2,
\he Sharcholder shall cause all indebtadness and other Liabilities owed to the Company by -
Shareholder or any Affiliate of the Company or Shareholder to be paid and/or satisfied, as
applicable, in full on or prior to the date hereof, and shall cause all indebtedness and other
Liabilitics owed by the'Company to Sharcholder or any Affiliate of Sharcholder to be discharged
and released in full on or prior to the date hereof. o

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

4.4 Tax Matiers.

) Tax Disputes. Notwithstanding anything contzined in this Agrezment to

" the contrary, in the case of any notice of any audit, examination or other proceeding with respect to

Taxes [or Liabilities related thereto) of the Company for which Shareholder may be liable (by way

of indemnification pursuant to this Agreemeat), (i) this Section 4.4(a) shall apply in lieu of Section

7.3, and (ii) Shareholder and Purchaser shall promptly inform the other of such notice and, if
within thirty (30) days after reccipt of such notice, Shareholder gives. Company and Purchaser

written notice of his election 1o control such procgedings, Shareholder shali control the conduct of

@_ such proceedings (excopt as provided herein) with legal counsel reasonably aceeptable to

-B--
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‘ Purchaser, provided, however, that Shareholder sball nol settle, compromise or abandon any matter
or claim {or portion thereof). with respect to such proceedings unless (i) a condition of such
agreement, compromise or abandonment is the unconditional release of all claims asserted against

the Company or (ii) Purchaser shall have given its prior written consent, which consént shall not be
‘unreasoaably withheld. o the cvear Sharcholder clects o cxereise such option to contral the
conduct of such proceedings, (i) Shareholder shall keep Company and Purchaser duly and
promptly informed of any such proceedings, and (i) Purchaser shall be entitled to promptly receive
copies of all cortespondence and documents relating to such proceedings and may, st its option,
pasticipate in such procesdings (including amy associated meetings or conferences); provided, that
Purchaser shall not be entitled to any such copies or to participate in any such meetings or
conferences lothcmgtemmat.inmegoodﬁiﬂwpinionofmunsaltolbc Sharcholder, the receipt of
such copies or the paricipation by Purchsser in such mestings or conftrences could constitute 3
waiver of Shareholder's attorney~clicnt privilege or could impair Sharcholder's ability to
successfully assert the atiorney work-product doctring in any tegal proceeding. In the cvent
Shareholder does not timely elect to exercise such option to contrel the conduct of such
procecdings (or, after ¢lecting to control such proceedings, Sharcholder fails to take reasanable
steps Lo defend any such claim or maner), 2t Sharchelder's sole cost and expense, Purchaser shall
notify Shareholder of such fuilure and thereafier shall have the exclusive right to control the

conduct of such proceedings. -

{b) Tax Returns and Cooperation. At the Company’s sole cost and expense,
the Company shall have prcparedandﬁlndonatimclybasisaﬂTuRﬂumsofﬂanmpany
relating solely to periods on or before the date hereof. In preparing the 1999 federal and state
. income tax returns of the Company for the period ending December 31, 1959, the Cornpany shall -
’ make the election under Section 1362(e)(3) of the Code, and the Sharholder and the Purchaser
agres to constnl to such election. At the Company's sole cost and expense, Purchaser ghall :
_prepare and file (or couse Company 1o prepare and file) on a timely basis all Tax Retums of the .
Company relating solely to periods afier the date hereof, Purchaser shail use Arthur Andersen
" LLP to prepare such Returns, Sharcholder shall cooperate with Purchaser and the. Company in the
preparation and timely filing of all such Returns.

4.5 Valye of Company Assets. As of the close of business on the date of the Closing,
the nct vealizable asset value of the Company is $425,755. In the event the net realizable asset
value of the Company as of the close of business on the date of the Clesing is less than the net
rcalizable msset value of the Company as of the close of busiess on December 23, 1999,
Shareholder agrees o pay and indemnify thc Company against the amount by which such net
realizable asset value of the Company s of the close of business on the date of the Closing is less
than the net realizable asset value of the Company as of Decernber 23, 1999 (the “Short Fall"). In
the event that the pet realizable asset value of the Company as of the close of business oan the datz
of the Closing is greater than the pet realizable asset value of the Company as of the close of
business on December 23, 1999, the Company agress to, and the Purchaser agrees to cause the
Campany to, p2y Shareholder the amount by which such net realizable asset value of the Company
as of the ¢lose of business on the date of the Closing exceeds the net realizable asset value of the
Company as of the close of business on December 23, 1999 (the “Excess™). The determination of
the net realizable asset value of the Company as of the close of business on the date of the Closing
shall be made by Arthur Andersen, LLP, who shall promptly upen such determination notify the
purchaser and the Sharcholder of any Short Fall or Excess. The Sharcholder shall pay to the
Purchaser the amount of any Short Fall within three (3) business days afler receipt by the

@ : Shareholder of notice of such Short Fall, The Purchaser shall pay to the Shareholder the amount

_ -9- :
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of any Excess within three (3) business days afler receipt by the Purchaser of nofice of such
Excess. ' .

4.6 Termination of Employze Plans,

()  Prior to the date hereof, the Company and Sharcholder have taken all

steps reasonably necessary to terminate the Company Benefit Plans, inclhiding, but not limited 1o,
providing any required notices, adopting any required amendments or resolutions to be effective as
of the date hereof, and fulfilling all of their obligations to contribute to asd administer such

Company Beoefit Plans in accordance with their tenms. Within a reasonable period of tme.

following the date hereof and prior to distributing any Assets from an ERISA Plan that is an
“employee pension benefit plan™ as defined in Section 3(2) of ERISA that is intended to be

qualificd under Code Section 401(z) and that is terminated pursuant to this paragraph, the.

Sharehalder will use his best efforts to (i) bring the ERISA Plan imo compliance as 1w form with
all applicable Laws, (i) obtain 3 favorable determination letter from the Imernal Revenue Service,
and (di)takeaﬂ]mnaﬁveacﬁmnecessarymcmmthmemSARlpn'squa}iﬁsd statug is
preserved until liquidation of the plan's Assets. Nothing in this Section 46(a) shall cbligats the
Purchaser to contribute to any Company Bencfit Plan, including any ERISA Plan, or otherwise
assume any obligations with respect thereto.

i) The Sharcholder shall be liable under the Company Benefit Plans for all
claims due and unpaid after the date hereof, for all claims incurred before or after the date hereof
{whether or not paid or presented before the date hereof), for all Liabilities erising from any failure
before or after the date hereof 1o comply with the requirements of ERISA, the Code or regulations

-thercunder and for all other Liabilities whatsoever arising at any time out of the Benefit Plans or

their administration or termination end agrees 1o indemnify, defend and hold banmmless the
Purchaser and Company from and against any Losses (as defined m Section 7.1 hereof}, suffered
or incurred by the Purchaser or Company, &s and when incurred, by reason of, in counection with
or arising owt of any Benefit Plan adopied, maintzined, sponsored in whole or in part, or
contributed to by the Company or an Affiliate of the Company 2t any 1ime prior to the date hereof.

{c) If required by applicable Law or Contrast, the Purchaser will provide
COBRA coverage for the periods and to the extent required by applicable Law for employees of
thie Company, former employees and their eligible dependents, The Sharcholder agrees to
relmburse the Purchaser within ten (10) days of reczipt of writtea noticc to the Shareholder for any
and all expenses incurred by the Purchaser for the premiums end costs associated with providing
such COBRA coverage for such qualified beneficiaries, regardless of when such claims are
presented.

4.7 Company Name, Compeny shall, and Purchaser shall cause Compary to, change
the name of Company within thirty (30} days following the date of Closing and shall execute and
deliver to Shareholder any documents necessary and appropriate to transfer its interests in the
name “Lucor Special Investments, Inc.” to Sharcholder.

. ARTICLEV
ACTI T ON EXE: NBY § LDER

Upon execution of this Agrecment, the Sharcholder shall deliver the following decuments
10 the Purchaser: ' :

-10 -
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6 5.1 The Shares. Stock ceruficates representing atl of the Shé.res‘ wogether with
accompanying stock transfer powers or instrumeats of assignment, duly endorsed in blank for the
transfer thereof. -

52 Releases. A release from the Shareholder in substantially the form of Exhibit 5.2
attached hereto. . .

53  Resignations. A resignation from each of the officers and directors of the
Company in substantially the form of Exhibit 5.3 attached hercto.

54 Legal Opinign. A legal opinion addressed to the Purchaser from King & Spalding,
legal counsel to the Shareholder and the Company, in substantially the form of Exhibit 5.4 attached

hereto.

55 ._C_Qﬂiﬂﬁ. The writien consent or approval of all third parties (including
Regulatory Authorities) necessary or appropriate for consummation of the transactions
contemplated berein, each of which is in form and substance satisfactory to the Purchaser.

56  FIRPTA Cenificate. A certificate or certificates in the form sufficient to permit
Purchaser to rely on such certificate or certificates without incurring any Liability therefrom in not
withholding any portion of the Purchaser Price under Section 1445 of the Code. '

57 Guaranty. An unconditional guaranty in form and cénwnt acceptable to
Purchaser, executed by Mark Gainor to guarantee the obligations of the Company and Sharcholdsr

3 _ hereunder. _ -

: - _ ARTICLE VI
N N EX ON BY. P HAS

6.1 Upon execution of this Agreement, the Purchaser shall deliver the Purchase Price
1o the Sharebolder as provided in Section 1.2 hereof, .

ARTICLE VIl
INDEMNIFICATION

7.1 demnification of Purchaser. Subject to the terms and coaditions in this Article
VII, the Sharcholder shall indemnify, defend and hold harmless the Purchaser and upon
consummation of the transactions contemplated hereby, the Company, and the directors, officers,
agents, employess and Affiliates of each (the “Purchaser Indemnitecs™) from and against any loss,
damege, Liability, cost and expense, including, subject to Section 8.13, attomeys” fees (collectively
“Lasses"), suffered or incurred by any Purchaser Indemuitee, as and when incurred, by reason of,
in connection with or arising out of {i) any breach of any representation or warranty of Shareholder
in this Agreement, (ii) any failure, breach or non-fulfillment of any covenant or agreement -of
Sharcholder herein or in the release delivered by the Shareholder pursuznt to Section 5.2 hereaf,
(iii). any Litigation or potential Litigation listed on Schedule 2.7, (iv) any Liability listed on
Schedule 2.8 or as otherwise agreed 1o by the partics in writing, (v) any. Liability relating to Taxes

=11~ .
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.‘ of the Company for periods prior to the Closing or (vi) any Liability of the Company cxisting on or
~ prior to Closing and not reflected in the Financial Staiements. :

7.2 Indemnification of Shareholder. Subject to the terms and conditions in this Aricle
VII, the Purchaser shall indrmnify, defend and bold harmless Shareholder from and Bgainsi any
Loss suffered or incurred by Shareholder, as and when incurred, by reason of, or arising ot of, -
any (i) breach of any representation or warranty by Purchaser in this Agreement, or {ii} any failure
or nonfulfillment of any covenant or agresment of Purchaser hereix. '

73  Notice and Opportunity to Defend. The party indemnified hercunder (the
“Indemnified Party") shall notify in writing the indemnifying party (the “Indemnifying Party™}
promptly after a third party claim is presented to the Indemnified Party or a claim is reasonably
discovered by the Indemnified Party and the Indemnifying Party shall defend such claim at its
expense and may select the attorneys for such defense, IF the Indemnifying Party does not defend
such claim, the Indemnified Party may do 5o without the Indemnifying Party’s participation, int
which case the Indemnifying Party shall pay al? the expenses of such defense, The Indemnifying
Party may not:sctile or compromise such claim unless (i) a condition to sich setiloment or
compromise is the unconditional relcase of all claims asserted against the Company or Indemnified
Party or (i) the Indemnificd Party shall have given its consent, which consent shall oot be
. unreasonably withheld. If the Indemnified Party fails to notify the Indemnifying Party of a third
party claim as provided in this Section 7.3, and if the Indemnifying Party is thereby matenally
prejudiced by such failure of notice in its defense of the ¢laim, the Indemnifying Party’s cbligation
of indemnity hereunder shall be extinguished with respect to such claim only to the exteat that the
. - Indemnnifying Party has been prejudiced by the failure to timely give such potice. The Indemnified
? Party and Indemnifying Party agres o cooperate in good faith in the defense and/or seulemeat of
_ any such claim. For purposes of this Agreement, Sharcholder -shall be deemed to bave assumed
. contral of the conduct and proceedings of all disputes and otber maitters disclosed in Schedules 2.7

and 2,18,

7.4 i Representatio jes; Ri Not Knowl
The representations, warranties, covenants and agreements of Shareholder and Purchaser will
survive the date hereof for two (2) years, except the representations and warranties contained in
Sections 2.1, 2.2, 23 24, 220 and 3.1, which shall not be liuited as to time, and the
representations and wasranties contained in Sectiog 2,18, which shall be limited to the applicable
petiod of the statute of limitation. None of the rights 10 indemnification or other remedics based
upon the representations, warraaties, covenants and agreements in this Agreement shall affected by
any investigation conducted with respect 1o, or any knowledge acquired {or capable of being
acquired) at any time, whether befare or after the execution and delivery of this Agreement, with
respect fo the accuracy or inaccuracy of or compliance with, any such cepresentation, warranty,

covenant or agreement.

: 75 Subrogation. Upon payment in full of any claim by a third party under this
Article VII (irrespective of the method of payment), the Indemnifying Party shall be subrogated 1o
the extent of such payment to the rights of the Indemnificd Party against any Person with respect to
the subject matter of such claim.

7.6  Guaranty of Mark J. Gainor. To the extent Purchaser shall have any claim for
indemnification pursuant to this Anticle VI it shall be permitted to submit such claim directly to

: -12-
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Mark I. Gainor pursuant 1o the terms of the guaranty deliversd to Purchaser |.r| accordznce with
Section 5.7 in the event Shareholder is unable to satisfy such obligation in a timely manner.

1.7 Limitation of Inderunification. Notwithstanding anything to the contrary sct forth
in this Article VI, and cxcept with respect 10 any indemnity for any Liability covered by clausc
(i) or clause {v) of Section 7.E, which shall not be subject w0 the limitation set forth herein, the
Shareholder shall oot be required to indemnify Purchaser (i) unless in any single instance the
amount for which indemnity is due exceeds $1,000 or (i) until the aggregate of all amounts for
which indemnity is due exceeds $5,000 (regardless of whether the individual amounts for which

indemnity would cthenwise be due exceed $1,000). In the event claims toaling more than $5,000°

are presented by Puschaser in accordance herewith, Shareholder shall indemnify Purchaser for all
amounts in excess of $5,000. L :

78 Limitation as Exclusive Remedy. The indemnification provided in this Article

V]}, including the guaranty of Mark J. Gainor provided in Section 7.6 hercof, shall bs the exclusive

post-closing remedy available to the Purchaser for any breach by the Shareholder of any
representations or warranties, or any faiure, breach or nop-fulfillment of any covensnt or
apreement of Sharcholder set forth in this Agresment, except for breaches arising out of or relating
1o fraud or willful misrepresentation by the Sharcholder, provided, however, that the limiation set
forth hersin shall not impair or affect the rights of Purchaser to seek non-manetary cquitable relief,
including without Yimilation, specific performance of injunctive rctict, to redress any default or

breach of this Agreerment.

ARTICLE VIIL

- MISCELLANEQUS PROVISIONS

8.1  Definitions. The copitalized terms set forth below shall have the following
meanings: .

“Affilinte” of a Person shall mean any other Person directly or indirectly
controlling, controlled by or under common ¢ontrol with such Person. The term “cantrol” in this
definition shall mean possession, direcily or indirectly, of the power o direct or cause the direction
of the management and policies of the relevant Perscn through ownership of voting securitics, by
Contract or otherwise. :

= gesets * shall mean alt of the assets, properties, busingsses and rights of a Person
of every kind, nature, character and description, whether real, personal or mixed, tangible or
intangible, accrued or contingent, whether or not carried on the books and records of such Person,
and whether or not owned in the name of such Person and whersver located.

“COBRA™ shall mean the Consolidated Omnibus Budget Reconciliation Act of
1985, as amended. ’

Page 17 of 25 |

“'Code " shail mean the Internal Revenue Code of 1986, as arnended, and the rules -

and regulations promulgated thercunder.

“Contract” shall mean any writiea or oral agreement, armnpement, authorization,
coramitment, contract, -indenturz, instrwnent, lease, obligation, plam, practice, resiriction,

13-
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understanding, or undertaking of any kind or character, or other document to which a Person is a
party or that is binding on such Person or its Equity Rights, Assets or business.

“Defauit” shall mean (i) any breach or viclation of, default under, contravention
of, or conflict with, any Contract, Law, Order, or Permit, (i) any oceurrence of any event that with
the passage of time or the giving of notice or both would constitute a breach or violation of, default
under, contravention of, or conflict with, any Contract, Law; Order, or Permit, or {iii) any
pocurrence of any event that with or without the passage of time or the giving of notics would give
rise to a right of any Person 1o exercise any remedy or cbtain any relief under, terminate or revoke,
suspend, cancel, or modify or change the current terms of, or rencgotiate, accelcrate the maturity or

" performance of, or increase or impose any Liability under, any Contract, Law, Qrder, or Permit.

_ “ERISA " shall mean the Employee Retirement Income Security Act of 1974, as
amended, and the rules and regulations promulgated thercunder.

. “Egquity Rights" shall mean all equity imterests in a Person {including but oot
limited 10 shares of capital stock, partnership units or interests or limited Hsbility compzny
interests ‘or units) (“Equity Intzrests”), and all arrangements, calls, corwritments, Contracts,
options, rights to subscribe to, scrip, understandings, warraots, or other binding obligations of any
character whatsoever relating to, or securilies or rights copvertible into or exchangeable for, Equity
Interests of a Person or by which 2 Person is or may be bound to issuc additional Equity Interests

ar other Equity Rights,

“GAAP” shall mean generally aceepted United States accounting principles then
in effect, applied on a consistent basis. '

Page 18 of 25

“Intelflectual Property” shall mean copyrights, patents, trademarks, service

marks, service pames, trade names, technology rights end licenses, computer software (inchuding

any source or object codes therefor or documentation relating thereto), trade secrets, franchises,

know-how, inventions and other intellectual property rights, and any application with any
Regulatory Authority for any of the foregoing.

"Knowledge” with respect to Shareholder (including references to such
Sharcholder being aware of a particular matter) shall mean those facts that are kmown by
Sharcholder after due inquiry of a!l employees of the Company. '

“7aw” shall mean any federal, state, local, fdreign or other code, law (including
common law), ordinance, reguiation, reporting or licensing requirement, rule, or statute, inchuding
those promulgated, interpreted ar eaforeed by any Regulatory Authority. o

“Lighility” shall rcan any direct or indirect, primary or seccndary, liability,
indebtedness, obligation, penaity, cost or expense (including costs of investigation, collection and
defense), claim, deficiency, guaranty or cndorsement of o1 by any Person (other than endorscments
of notes, bills, checks, and drafts presented for collection or deposit in the ordinary course of
business) of any type, whether accrued, absolute or contingent, liquidated or unliquidated, matured
or unmatured, or otherwise, : o . )

. -14-
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o “Lien” shall mean any conditional sale agrecment, default of title, eascrment,
encroachment, encumbrance, hypothecation, infringement, lien, morgage, pledge, reservation,
restriction, security interest, title retention or other security armangement, or any adverse right or

interest, charge, or ctaim of any namie whatsoever, other than liens for currcat properiy Taxes oot -

yet due end payable.

. “Lirigation" shall mean any actien, arbitration, cause of action, ciaim, coﬁ:_plaint,
criminal prosecution, governmental or other examination or investigation, hearing. administrative
or other procesding,

“Order"” shall mecan any administrative decision or award, decree, injunction,
judgment, order, quasi-judicial decision or award, ruling, or writ of any federa), statz, local, foreign
or other cout, arbitrator, mediztor, tribunal, administrative agency, or Regulatory Authority.

“Permit” shall mean any federal, state, local, or foreign governmental approval,
authorization, certificate, easement, franchise, licease, notice, permil, or right to which any Person
is a party or that is or may be binding upon or inure 1o the benefit of any Person or its Equity
Rights, Assets, or business:. . . .

“Person” shall mean a natural person or any legal, commercial ar gavemmental
entity, such as, but not limited to, a corporation, general partnership, joint vemture, limited
partnership, limited liability company, trust, business association, group acling in concert, or any
person acling in & representative capacity.

“Regulatory Authorities” shall mean, collectively, all foreign, federal, state,
county, local or other govemmental or regulatory agencies, authorities {including self-regulatory

authorities), instramentalities, commissions, boards or bodies having jurisdiction over any of the

parties hereto, and/or their respective businesses or Assets.

“Securities Act” shall mean the Securities Act of 1933, as amended, and all rules
and regulations promulgated thereunder. : L

“Tar Refurn™ shall mean any report, rewm, information return, or other

information required to be supplied to a taxing authority in connection with Taxes, including any
return of an affiliated or combined or unitary group that includes a party or its subsidiaries.

“Tax" or “Texes” shall mean any federal, state, county, local, or foreign taxes,

. charges, fees, levies, imposts, duties, or other. assessments, incleding income, gross receipts,

excise, employment, sales, use, realty,. transfer, license, payroil, franchise, scverance, stemp,
occupation, windfall profits, intangibles, environmental, federal highway use, commicreial rent,
customs duties, eapital stock, paid-up capital, profits, withholding, Social Security, singic business

and unemployment, disability, real propcrly, personal property, registration, ad valorem, value .

added, aliernative or add-on minimum, estimated, or other tax or govemmental fee of any kind

whatsoever, imposed or required 1o be withheld by the United States or any state, county, local or '

foreign government or subdivision or agency thereof, including any interest, penallies, and
additions imposed therean or with respect thereto. :

82 | Notices,

15«
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{2) All potices, regnests, demands and other communications hercunder shall
be in writing and shall be desmed to have been given if deliversd by (i) hand delivery, (i) United
States registered or certificd mail, retom receipt requested, first class postage prepaid, or (ii)
Federal Express or similar ovemight courier scrvice, to the parties or their assignees, addressed as
follows: '

Ifto the Shareholder or the Company: ~ Witha copy to:
- MIG Partoers, L.P. : King & Spalding
22035 Highway 42 North _ 193 Peachtree Street, NE
McDonough, Georgia 30253 Soite 4000
Altn; Mark J. Gainor Atlanta, Georgia 30303
Fax: (770)472-1444 Ann: Hector Lloreps, Esq.
' Fax; (404) 572-3523
If 1o the Purchaser; With a copy to:
LSI Holdings, LLC . Sutheriand Asbill & Brennan LLP
Atlants Financial Center . 993 Peachtzee St., N.E.
3333 Peachtree Road, NE,, Suite 450 - Atlanta, Georgia 30309
Atlznia, Georgia 30326 Att: Mark D. Wasscrman, Esq.

Attn; Mark C. Klopfenstein ' Fax: (404) 853-8806
Fax: (404) 760-2610 . )

) If delivered personally, the date on whith 2 notice, request, demand or
other document is delivered shall be the date on which such delivery is made and, if delivered by
mail, Federal Express or cther overnight courier, thé date on which such notice, request, demand or

other document is received shall be the date of recsipt.

{c) Any party bereto may change its address for notices herein by designating
a new address in a notice delivered in accordance with this Section 8,2.

33 Expenses. Except as otherwise agreed in writing by the parties and subject to
Section 4.3 hereof, the Shareholder shall pay all legal and other costs and expenses incurred by the
Shareholder or the Company in connection with the preparation, negotiation and execution of this
Agreemment and the consummalion of the transactions contemplated hereby, The Purchascr shall
pay ali Jegal and other costs and expenses incurred by it in sonnection herewith.

84 Waiver Any failure on the part of any party to comply witk any of its
obligations, agresrents of conditions hereunder may be waived by any other party to whom such
compliance is owed, provided such waiver is in writing. No waiver of any provision of this
Agreement or of a breach of any provision shall be deemed, or shall constitute, a waiver of any
‘other provision, whether or not similar, nor shall any waiver constitute a continuing waiver,

85 Asgigm_nent. This Agreement shall not be assignable, in whole or in par, by any

party hereto without the prior written consent of cach other party; provided, however, that
Purchaser may assign its rights hereunder to any Affiliate without the consent of Shareholder.
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®

B.6 Binding Effect. This Agresment shall be binding upon and inure to the benefit of
the parties hereto and their -respective heirs, legal representalives, executors, administrators,

successors and permitted assigns. ‘

87  Governing Law: Severability; Remedies. This Agreement shall be govemed by
and construed in accordance with the laws of the State of Georgia. The provisions of this
Agreement are scverable and the invalidity, illegality or uncnforceability of one or more of the
provisions berein shall not have any effect upon the validity, legality or enforceability of any other
provision fo the exient consistent with the intentions of the partics. No remedy conferred by the
provisions of this Agreement is intended 10 be exclusive of any other remedy provided herein or

available at law or in equity.

B.8 Countcrparts, This Agreement 'may be exzcuted in bwo or more counterparns
(including facsimile counterparts), each of which shall be decmed an original, bus all of which
together sl::all constite one and the same Lastrument. : .

8:9_ -‘Ergkcrs.. The Shareholder and Purchaser each represent to the other that no
broker or ‘Bnder has been employed in connection with the transactions contemplated berchy and
each party (“Incuring Party”) shall indemnify the other against fees incurred by the Incurring
Party.

8.10  Schedules and Exhibits. AN Schedules and Exhibits attached to this Agreement
are incorporaled herein by reference and made a part hereof., '

811 Hgdihgs. The headings contained in this Agreement are fbr reference purposes
only znd shall not affect the meaning or inierpretation of this Agreement.

8.12 Entire Agresment. This Agresment, and the Exhibits, Schedules, certificates and
other documents delivered pursuant hereto or incorporated herein by refercuce, contain and
constitute the entire agreement among the partics and supersede and cancel any prior agreements,
representations, warranties, or communications, whether oral or written, ameng the parties relating
{0 the transactions contemplated by this Agreement. Neither this Agreement nor any provision
hereof may be changed, waived, discharged or terminatad crally, but only by an agrecmeat in
writing signed by the party against whom enforcement of such change, waiver, discharge or

termination is sought. _
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‘ " N WITNESS WHEREOF, the undersigned have executed this Agreement as of
' the day and year first written above.
' SHAREROLDER: | ‘
MJG Partners, L.P. ' '
By
MJG Veatures, LLC,
its General Partner
By:
Mark J. Gainor
Member
By:
Elyse §. Gainor
Mgmbcr

. 3 _ PURCHASER:

LS Holdings, LLC

By:

Mark C. Klopfenstein
President ‘

WAQ WOL NCRF DATAVUSERSVENWORDITRANSTARULS[-S PAIDOC
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*

IN WI’INESS WHEREQF, the wndersigned have executed this Agreement as of
the day snd year first written above.

SHAREHCLDER:
MJG Parmers, L.P.

By: MIG Venhmres, LLC,
its General Partner

PURCHASER:

LSI Holdings, LLC

By:

Mark C. Klopfenstein
President

CATEMPLSI-SPADOC.
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" ' IN WITNESS WHEREQF, the undersigned have cxecuted this Agreement as of
the day and year first written above.
SHAREHOLDER:
MIG Parners, L.F.
By:
MIG Ventores, LLC,
its General Partner
By:
Mark J. Gainor
Member
By:
Elyse 8. Gainor
Member
’ | PURCHASER:

\Nlark C. Klopfejstzin
President
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