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STOCE FUACHREE AGAESHENT

THIS AGREEUEHT. made and entered iake this 5 dav of ;;Ez‘ / .

1998, by and between HILLIARDS E CGMPAHY, INC., & corporztion Eﬁg%nized nnder .
the laws of the 3tate aof . hereinafter eficrred Eo as
"gellee"  and P T , a cotporaticn organized uader the laus
of the $tate of Fearegzoe or asziyns, heveinafter reierred ko as "Pur-

0335%6]

chaser"”. %ﬂ} :Ic:,_if_pr]{-_ QM &MW M

¥ITHEGSS ETH

g2, Jarnmdine -

WHEREAS, ) Seller desizes to sall under the tetns and conditioms  set
foeth herein EeLﬁtf Perceni A00%} of the cutsbanding snd -issued shares of the
capital stock {hereinafter sometimes referred to as the "Steck"} of ANERICAM
TRUST LIFE INSORANCE TOMPARY, a corporation organizad upder the laws of the
state of Afifawr—~ | having offices at 161¢ Third Avenue dorth, Dirming-

ham, &labama 35203  {herainafter scmebtimes referred fo as  the "Conpany™};
znd

YHEREMNE, Purcha=er desires bo purchase the Stock under the taems  and
conditions set forth herein: and

NOW, THEREFGERE,  for and in cancidaration of the terms and conditiohs
and mutuzl covesanks contsined hersin, the feller and Furchaser heraby agreoe
as follows:

ARTICLE X
RGREEMENRT TS PULRCHASE

1.1 Agreement Lo Furchase and Sell. 2eller dees hereby agroesz to mzll
znd Turchaser does hereby agres o purchaqe the Stock an the terms and condi-
tigns sek Larth below.

1.2 Eatnasskt Honay Deposik.

B. A2 a aood faith earnest money deposit hereender, and in con-
gideration of other valuable coasiderakions of Purclasar, Purchaser siall
deliver to Selier witlhin sewen {7) businzss days from the dats of this Con-
traat, a oheck in the amownk of TEN DOLLARE (£210.04), hereinafter referred to
a5 "Farnest toney", subdect, howsver, to the terms and conditiers of  $his
Contrask.

B, {deletsd)

EXHIBIT
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ARTICLE II
LRPPROVALE OF SALE

2.1 Approvals by Seller. It iz a copdition of thig Contract that che
szle of the capital sterk contemplatzd hecein be approved and ratified by the
Board of Ticeckers and the shar: holders of American Teust Life Tnsuranes
Company atd of the Seller.

2.2 BRegulatoey hpproval. It iz a further candiricw of kthis Contract -
thet the zale =f rhe cspital stock centemplated herein shall he approved Ly
the Cocmmissicner of Insvrance of the State of Alabama.

ARTICERE IT3I
INSFECTION FPERTOD

3.1 Inspectiom Fericd. Purchaser shall have ang Ikspection Period com-
nhnclng upon the date of thiz Contract and endinog (I3 days afezr thz
date of this Centrackt £irst ahove writtan, unless DthErHlSE extended In vrit-
ing by the parties hereto. During the Inspection Peried, Putchaszer, at its
expense, shall have bhe right to uwnderfake examinabichs, analyses, imvestiga-
Fions and inspsetions as it may desive converning the Company, which 2hall
encompass  Uhe awdik and examination of in cowplete dstail and precisian all
of the varions books, documents and exhibits generally regquired i the con-
clusiow of such Eransackions. If, in itz sole disceebion, Purchaser deter-
mines that the acguisiticen of the stock herehy gontenplated is nmot satisfac-
toey for its purposes, Perchaser shall have the right o cancel this Conkractk
by writtes notice to Seller withie said Inspection Period, wherzupon the
teller and Purchazer shall "digesct the Escrow Agent ko reture  Lhe Earmest
Honey te Purchaser and all partises shall De released from liahility hertaun-
der.

3.2 Disclesure and Yerification. S2l1lar shall piovide to  Purechaser

_copies of all decuments of the Compary reagonably reqguired in  Purchaser’s

discration for further avaluatice of the asgqeisition of the Séller’s shares
of capital ztock hereby conbemplated. foller shall also provide Puvchassr 2
reascnable level of inkterpretation and explanaticn of the documents furnished
pursuant to this Sectden EIE, =0 that Purchaser and its cousuliants can make
4 resasonahle evaluation of liabilitiesz and patential liakilities associated
with the acguisiltion of the Stock hereunder. Thiz =hall includs, kat shall
nok La limited to, the following: '

A. Sales of the Company's life igsuvaece and related prodwcts in
pragress, under contrack, pendieg, and all related obligaticns Ew insurance
agenbts, insurance agencics, inswcance companies, poltey  holders, anmiky
holders ov any liabhilities or obligations pevtinent te a prudenk avaluation
of the Company's past, present and fubuve fimaneial conditien;



B. Finqncial statements {(for the last three years to presantl) of
the Company, boti internal and those prepared and cerbified by third parby
accountants aod other parties.

£. h svomary identifyving esch sktate in which the Company i=
qualified rta conduckt huziness, to include:

(1) a atatement of the current corporate statws in  each
stzte {i. e., anmual filing requirements, status of Exlings):

{2] - the nature apd type of cach licemse held by the <Com-
pilly be sngage in its businase operabtionsz and the status of such license;

{3} the name, addr2ss and affiliatien to the Company ok
egel ipdividus] whe serves as he Company's gqualifying agent for bEhe purposces
of zaclh such Yieansa; and '

(4] a stateaent a2 to whekheg =ach such license is  frans-
ferable amd genecally what regolations affect zuch tramsfers.

©. Disclesurs of all matters pertainming te the Company's  &k-
nloyee banefit prograss, Eesluding insweancs, orafit sharing =znd  pension
plans and their status. Purchsser shall assuvme Saller's role with rzspech to
sald vrogiams.

E. Pisclosure of emplayee contracta and tha ztatus of all  ton-
tributians and benefits veguired by the Company thereunder.

"F. HWhere nobt ctharsiss provided for abovs:

(13} the Company's curienb apd paskt due accounts receiv-
ables, with curgent aging taforrabion;

(2]  the book valve of property and squwipment and the sums
owed, whather secured of unsecured, for such property or eguipment;

{1} the Company's accounks payable, with currest aging in-
formation; '

(4  unpaid and accrusd commissions due by the Coepany Lo
insurarce agents and sales represenbabives;

{5) - inker-company teceivablasy
5] receivablas  which are delinguent, din defaull,
cottested as to Liability or amourk, or which are subject bo exzzhing or rea-

eottahly foreseesble Iitigabion or arhiktration:

(9%  insurance or othey contracts which are w©r  rrasonably
way bhe subject to litigation, arbitration, dispute or cemiraversy;



\

{8} other assets as Yo which therc are asserted or
non-azserted claims, demands or potentizl 1iabilities;

19y  sales of apy assets in progeess, under eeyotiations
or under contract, and the liabilities aszeciabed witk the ongoing  admisis-
trasion of such assers;

. Al azsets, reczivahles and pavablas of the Company, incluod-
ing aquarterciy Financial statements ifairly dcmonstratipg the Conpany’s finam—
rial pocition for the curremk year to date,

3.3 Rransd., Zeller heteby represents apd warranis fhat the Company
shzll provide Purchaser and Purchazer's agants, eupleyaes, consulbanks and
independent conttacters, aceess to the Conpamy’s premises, offices, bosks

and records and, 2s to persomnel, 1ts execuRives apd staff, including manag-
erg =t all lewels, and relevant thirzd pareies, for the purpese of complsting
its sxeminations, analyses, investigations and inpspections,

ARTICLE IV

FORCHRGE PRICE

¢.1 Purchase Frice. Sukiject to the provisions set forth becein, Lhe
purahase price  f£or the Steck shall be £F¥E BUNDEED FIVE TROUSLRNE BOLLARS
[ 3506 COB.DO) . 5,««;4

o 282

4.2  HWethed of Payment. The FPurchas= Price shall be in full 2t and
noan the elosing of this conkracl. Payment shall be in the form af czefi-.

fied funda, a cashiar's chack or wired funds,

ARTICLE ¥
CLO3THG

5.1 Time and Place of Clozimg. Unless exbended by other provisions of
this Contrack, the olesing for the purthass price of the Btock shall bha held
on a mukually cenvenient dakte er or before Ehirky (50} days after the end of
the Enspactinn Period. In the zvent Tugchaser is not ready bo close on or
hefore tle Date of Closimg, but has presemted Scller sufficient evidence to
indicakte that clesing is imminent,  3a21ler shall agree to 2xtend the <Closing
Date up bto ar additichal @ﬂ) davs, W&Mﬂ—%—he
] X The closing
ahsll be held o a nocmal business gay nrior to 00 BN, prevailing local
Lima at the offiges of the.Escrow lgent or at such athar loeation mekually
accapkahls to Purchasger and Seller.




5.2 Obligatiens 2zt {losing.

Al

. seller shall deliver to Purohaser at eclosing:

2 e

{1}~ Eighby Fercent{l@ﬂ%] af the issued and outstandieg
capital steck of Amarican Trust Life Insurance Company.

{#] An =zffidavit frem Seller cerLified to Furchaser and to
any third parties designated by Furchaser cectifying the [nllowing matters:

(al Tha %tock is owned hv Seller and iz free  and

clzar of all liens and encumbrances.

By  There ars no outztanding unracorded  insirumenbs,
affecking title ko the Stock or any intarest, claim or estale therein.

{z} There are po matters sending against Ehe Company
or Seller that could give rise to a ldien thabt wowld abtach to the Zftock, and
that neither the Conpapy nor-Seiler has not amd will nob executs any instru-
ment Shat wauld adversely affect the title bo the Stock.

(3y  originals or cortified copies of criginals of appeov-
alz, licenses snd acoaunting records invelved under Actiele IIJ hereof,

8. Purchaser shall deliver te Sellsr ab  closing tha =um

specified in Articie IV hereimabove.

RETICLE VI

CLOBING COSTE

£.1 purchaser: With vesparct to the eonveyance of Che steck, the Fur-
chazer shall kear tha aost of recording Eees, '

.2 #esller: The Seller shall bear the cost of any applicable brohsr—

azga feas,

£.% bLegal: Each pakty shall besr ibs oom attorney’s fees.

ARTICLE VIL

MISCRLLAKEOUS AGREEMENHTE

T.1 [f=e of Hame. Purchazzer shall be assigaed by Seller any akd@  all

righkt and exmership of and licensne Lo

Ele "American Trust Life Insurance Com=

panvy" name, as held and ownad by Seller, hoth within and cutzids the State
of Alabana. ga1ler and its subsidiaries and affiliates, 1f any, will
cevenaznk and agree never ta wse, whether withia or antzide Ehe 3iabte of Tons

Selprard



_nesses,  the "Ameriesn Trest Life Insurance Company'  wmame singularly or  in
concert #wikh any other name or abbreviation or bradesmack. Zeller shall dis-
clopse whaere and how its nase 15 under eurcenlk or anticipsted use.

1.2  {ovenant Mot te Compete.  §eller, and its agsabts, subsidiaries
and related entities apd parties, hereby covenants not to compete with Pur-
chager 1in any manner or by any means whatsoever in the husiness of the Com—
pany, at any place in the State of Alabama, for a term of five (5} years from
the date of ¢losing of this Contrack;

- - L]
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7.8 Detericration of the Cempany. In the event that dering the term
of the Contract that the Company or apy portion thereof iz cauzed deterioca-
Eion by governmental procesdings, adverse litigation or any other damaging
action, Purchaser shall have the opkion of tcrminating the Contrack.

TJ¥ Cooperation hy Parties, 8pller and Purchaser agres, and Seller
reprasants and warrants that the Company shall agree, to cooperate with each
other in order te prepare and axccoute documerts required by govarnmental au-
therities for the elosing of this fontraet.

., Centingency Kelating o Assignment. a z &by represents

Ehat fit Twd 250 this Cp £ to FPresdofi—danaggment Covgefabisn~ &
Delavhre corpdraligm ¥ «‘ﬁ" party Pubchaser pdy heferftes

dezidnate. Furchpser's & se hereunder| zhall he comiingent

wpen|its SECUring pieofal and - = gaelgpnent by e Hoard |,
f Hirectdrs and spartiolders of Hanagenent <egpardtion or such olhar
. Ehidd bove reforenged, gugh assighwen “Eul- orowEprier  tao
the JenHetBaion af a Contrack fpr.appeoval by the Commizsiomer of Ipsnraimoe

uf--ffé SEate of Alabama,

E : FTELE WT '

EROESRE " COMHISSIO

Brgkerk’ Ammigsimons. Surochasdr hareby acknowlkedge=s thkd i4 |
. e Lowed Unidue Solutdons 4 Merphis, Tenpessed, fno. (asfa hroker to miz ket
! he gtocH ddscriled herei Pothaseny Agrees|td pay $3id hroker such |Faes)
mzy |becoms fuea’ Lhen gnd sha hold [§elietr pArmlessidron  any cormizsiod

£

as
Hj%i#”ﬂ imed Iy the zpid Lrokef heforf or afwver the £leosing.

ARTICLE pﬁ?}

DEFAULT

4.1 Hatice of Defaelt. Mo defaullb as to any provisicn of thiz  Con-
track  shall be elaimed or chavged by either party against ihe <other wntil
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written nokice therecf be given ke the defandlting party and such defanlkt  re-
mainz wneurad for & period of thirty (30) days after the defanlbing parly's
receipt of such nobice.

ﬁ’.z seller's Remedies on Default.  If the Purehaser fails to  perform
any of the covenants of this Contiact within the tine herein specified, Sell-
er shall lave the right to terminate this Contraet and retain  Lhe Earnesk
Momey deposilt pald by Purehaser heveunder tagether witlh accruned inkerastb
farnad btherenn. Upan delivery of such funds, Purchaser and Seller shall be,
rejeased and relieved of and frem an and all [wrther obligqations or liakili-
tizs wnder thiz Conlbract.

?.3 Purchaser's Remedies Upott defaunlt. In the evankt Sellisr fails to
meet  any obligation imposed on Seller pursuant to this {ontract, Purchaser
may, 4t it eption, Lerminakte this Contract wherewpon the Ezraest [oney De-
posit pald py Purchaser heceunkder, togetker with accrued interest thers, of
any, shall be retvcnaad to Purchaser, and Purchaser and Seller shall be re-
Jeased and celieved of and frem any and alt further obligabions oc liakili-
ties upder this {ontraet.

g,é Litigation. Ih any 1itigatien brouwght wnder the terms of this
contract, whather at trial or on appellate level oE in Lankruptbey cowcl, Ehe
grevailing  party  dn such likigation shall he enkitled to an award of all
cosks, expenses and reasonable atCorneys’ Eees,

RRTICLE f Y

GENERNTL, PROVISIOHS
ﬂe.l Time of Essence. Time is of the essence of Lhis Contract. hny

tine petiod provided for herein which shall end en a satyrday, Sopday or le= o
wal heoliday .shall extend to 5:00 P.¥. of the next full businezs day deber—
nined aceording te custom and business practice in the locale of the Prop-
syty, Motwithstandimg the foregoing to the contrary, i the evant that
either party fzils to timely comply with the berms of this Comkrzeb and if,

. despitz such failure, the other party elects to keep Ehis fontract and 4f,

Y

desoite such failure, the other pacty elects To keep this Conkracl in Foree, .
then zil time periods imposed upor the other party Eor performance shall, at
the ather pecty's option, be exbtended for a like period equral to the dalay.

2 Hon-Wiiver. The failure of either party to imsist upon the aothar
pacty'sl cowmpliance with its abligakions under this Contract in say oha O
wors instances shall not operzte Lo release such other party from its duties
ta conply with such obligations in all sther instencas.

.3 HBotices. Any notites pievided for shall ke in writing and shall
he deefed Lo have best properly and time delivered by gither parly to Ethe
other if such notica shall hava been dekiversd by hand or mailed cortified or
registered mail, retbrn receipt requested, postage premaid, addreszed to the
parties, as follows:



SELLELR: . Hillfards & Company. ILno.
ametrican Trust Life Inswrance Company
1614 Third Avenue Horth
Birmingham, Alabamzx 35303

nrtention: ®We. Joht B, Atlliard

YITH A COFY TO:

di?i Acsignment. Purchaser may assign xll or apy part of its dnterest
herein purzuant to the provisioens of Artiele 7.6 heresf.

& coverability. If-any provisions of this Contraet aie held to he
_illegalfor invalid, the other provisiens shall remzin in full force and ef-
Feck.

i?lﬁ pntire Agreemenk. Thiz Cantract and Ehe exhibit atbtached lLeroto
constitlibe the enktire agreement heiween the parbies pertaining to the subject
matter lhereof and way net be modified orally or othacwiza than by wilkten
amendnents executed on behalf of cach party.

EE.T Survival of Representations. The representations, warrankies anid
covepants herein shall suvvive the closing hereunder.

LB Time far bcogptance. 1f this CTontract is pot executed by Eeller
and thel Fact of such execution communicaked in writing to Porchaser on or be-
fore Esddwy et 1995, then this contract shall he deemsd nuell and vedid.

/



%9 Effective Date. The Effactive Pate of his Centrack shall  be

the dafke when the last one of Seller and Purchaser shall have executed this
Corkrack.

ﬂjb-lﬂ Covarning Law. Thiz Comtract shzll be governed by the laws of
Fhe Skdbe of Eﬁﬂﬁfﬁﬁf?T— .

.11 Bindimg cn $uccessogs, FPersenal Bepresestatives, Heirs and fs-
signs. The abligatigons and eovepanls of this Conbeact shall biné and ben-

efit the succesgsors, personal represencatives, heirz and azsigns of the mar-
ties hereto.

I WITHESZS YHEREDF, +the pacties hereto have cassed this Contrack fo be
executed in manner and Eorm sufficient to bind them as of the dates indicated
hereinaftgr. '

"EELLER":

Hitliards & Company, Inc. .

Tater Jane E:F' . 19%5

"PURCHASER" :
Y

T




