= g

~

L.

~

U)

Form PTO-159%4

(Rev. 10/02) 3 .,L{ .03 RE_Ir

OMB No. 0651-0027 (exp. 6/30/2005)
Tab settings &> == ¥ ]

O)

-

Q81D IBIE (LA BAL) DAL

l“ill IR
1023827@4 )

falal

L),

(D)

I'\)

1J.S. DEPARTMENT OF COMMERCE
U.S. Patent and Trademark Office

il

\J \i

To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):
Kangaroo , Inc.

D Association
[] Limited Partnership

[] ndividual(s)
D General Partnership
Corporation-State

|:| Other

Additional name(s) of conveying party(ies) attached? Yes[:I No

State of Georgia

3. Nature of conveyance:

[:l Assignment E] Merger

D Security Agreement D Change of Name
Other Stock Purchase Agreeemnt

Execution Date;_ 09/24/1999

2. Name and address of receiving party(ies)

Name: 1he Pantry, Inc.

Internal
Address:

Street Address:_1801 Douglas Drive

City: Sanford State:_NC_zip;_27330

I—_—I Individual(s) citizenship
I:] Association
D General Partnership
D Limited Partnership
Corporation-State of Delaware

I:] Other

If assignee is not domiciled in the United States, a domestlc
representative designation is atlached: Yes

(Designations must be a separate document fi asmgn t)
Additional name(s) & address( es) attached? ﬁ Yes rﬁ No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s)

Additional number(s) attached I:I Yes No

B. Trademark Registration No.(s)
1722469, 2318479

1354632,

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Michael E. Weddington, Esq.

Internal Address: Smith, Anderson, Blount,

Dorsett, Mitchell & Jernigan, L.L.P.

Street Address:
2500 First Union Capitol Center

6. Total number of applications and
registrations involved: ............co.iiil.

N

5. 90.00

7. Totalfee (37 CFR3.41)...................

Enclosed

[:' Authorized to be charged to deposit account

8. Deposit account number: pale

City: Raleigh  gtate; NG zip; 27601 :
DO NOT USE THIS SPACE o
9. Signature. = v
o
L P

Michael E. Weddington

/LJ// (14, LLL/Q‘L——\

T

February 21, 2003

23

Date

Name of Person Signing Signature
Total number of pages including cover sheet, attachments, and document:
M3l documents to be recorded with required cover sheet mformation to:
Commissioner of Patent & Trad ks, Box Assig
ECOOPER 00000004 1354632 Washington, D.C. 20231
40.00
.
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Attachment to Recordation Form Coversheet:

1. Name of conveying party(ies):

Additional conveying party (for clarification purposes)

Michael F. Mansfield, as owner of all of the issued and outstanding shares of Kangaroo, Inc.

On 09/24/1999, Michael F. Mansfield, owner of all of the issued and outstanding shares of
Kangaroo, Inc., sold all of all of the issued and outstanding shares of Kangaroo, Inc., to The Pantry, Inc.
As a result of the transaction, The Pantry, Inc. became the owner of Kangaroo. Inc. and all of the assets of
Kangaroo, Inc., including the trademark registrations referred to herein.
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STOCK PURCHASE AGREEMENT
between
MICHAEL F. MANSFIELD
and

THE PANTRY, INC.

Dated as of September 24, 1999
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STOCK PURCHASE AGREEMENT
This Stock Purchase Agreement (the "Agreement'), dated as of the 24" day of
September, 1899, by and between MICHAEL F. MANSFIELD. a resident of the State of
Georgia (the “Seller”), and THE PANTRY, INC ., a Delaware corporation (the "Purchaser").
WITNESSETH:

WHEREAS, the Seller owns all of the issued and outstanding shares of capital stock
(the "Shares”) of Kangaroo, Inc., a Georgia corporation (the “Company”); and

WHEREAS, the Company operates forty-nine (49) Kangaroo convenience stores in
Georgia,; and

WHEREAS, the Seller desires to sell to the Purchaser, and the Purchaser desires to
purchase from the Seller, the Shares, upon the terms and conditions hereinafter set forth.

NOW, THEREFORE, for and in consideration of the premises, and the covenants and
agreements contained herein, and intending to be legally bound hereby, the parties hereto
hereby agree as follows:

ARTICLE |

DEFINITIONS

1.1 Defined Terms. The following terms, as used in this Agreement, shall have the
following meanings:

"Action" shall mean any action, claim, proceeding. suit or investigation, or any
appeal therefrom.

"Affiliate" shall mean, with respect to any Person, any Person which, directly or
indirectly through one or more intermediaries, controls, is controlled by, or is under common
control with, such Person. Without limiting the foregoing definition, the term “Affiliate," with
respect to Seller shall include the following persons, their relatives (excluding John E.
Mansfield, Sr. except for purposes of Section 5.24), and entities which they control or in which
they own at least a twenty-five percent (25%) interest: Mansfieid Oil Company of Gainesville,
Inc., OMS Properties, LLC, Mansfield Systems, Inc., and General Outdcor Advertising, inc.

"Agreement" shall mean this Stock Purchase Agreement and shall include all of
the Schedules and Exhibits attached hereto.

"Approval" shall mean any approval, authorization, consent, license, franchise,
order or permit of or by, or filing with, any Governmental Authority or other Person.

TRADEMARK
REEL: 002684 FRAME: 0542



g AT

"Business" shall mean the Company's business, including operation of the
forty-nine (49) Kangaroo convenience stores in Georgia, identified on Scheduie 1.1.

“Business Day” or “business day” shall mean any dzy that is not a Saturday,
Sunday, or legal or banking holiday in North Carolina.

“Cash Equivalents” shall mean short-term, highly liquid investments that are
both readily convertible to known amounts of cash and so near their maturity that they present
insignificant risk of changes in value because of changes in interest rates.

"CERCLA" shall mean the Comprehensive Environmental Response,
Compensation, and Liability Act, 42 U.S.C. § 9601 et seq., as amended, including any rules
and regulations promulgated thereunder or in connection therewith.

"Closing" shall mean the consummation of the transactions contemplated by
this Agreement, effective as of 7:00 a.m. on Thursday, October 28, 1999.

“Closing Balance Sheet” shall have the meaning ascribed to such term in
Section 2.5 hereof.

"Closing Date" shall mean October 28, 1999 or as soon thereafter as the
conditions to Closing described in Articles IX and X hereof shall have been fully satisfied or
waived by the appropriate party or parties hereto, but not later than November 11, 1999.

"Code" shall mean the Internal Revenue Code of 1986, as amended, and shall
include all of the rules and regulations promulgated thereunder.

"Condition" shall mean, collectively, the business, properties, assets,
operations, results of operations and condition (financial or otherwise).

"Damages" shall mean any fine, penalty, claim, loss, deficiency, Liability, cost or
expense (including, without limitation, reasonable attorneys' and accountants’ fees, costs and
expenses) or environmental assessment, monitoring or remediation expense, diminution in
property value, or damage of any kind or nature whatsoever.

"Employee Benefit Plan" shall mean any employee benefit plan, arrangement,
policy or commitment (including an employee benefit plan within the meaning ascribed to such
term in Section 3(3) of ERISA) including, without limitation, any employment, consulting or
deferred compensation agreement, executive compensation. bonus, incentive, pension, profit-
sharing, savings. retirement, stock option. stock purchase or severance pay plan, any life,
health, disability, accident or insurance plan or any holiday, vacation or other employee
practice, policy or benefit.

“Environmental Escrow Agreement” shall mean the agreement, in the form of

Exhibit A, establishing an escrow account to cover environmental remediation and claims
related to the Real Property or the Leased Real Property.

2
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“Environmental Insurance Polices” shall mean those insurance policies,
attached to Schedule 5.16(g), providing coverage for claims and losses arising from or related
tc storage, dispensing, release, remediation and assessment with respect to Petroleum
Products.

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as
amended, and the regulations promulgated in connection therewith.

"Excluded Assets" shall have the meaning ascribed to such term in Section 2.2
hereof.

"Financial Statements” shall have the meaning ascribed to such term in
Section 5.8 hereof.

"GAAP" shall mean generally accepted accounting principles in the United
States, consistently applied.

“GDNR” shall mean the Georgia Department of WNatural Resources,
Environmental Protection Division.

"Governmental Authority" shall mean any foreign, federal, state, local or other
governmental, administrative or regulatory authority, body, agency, court, tribunal or similar
entity.

"Hazardous Substance" shall have the meaning ascribed to such term in
section 5.16(a) hereof.

“Holdback Escrow Agreement” shall mean the agreement, in the form of
Exhibit B, establishing an escrow account to cover indemnification claims available to
Purchaser hereunder.

"Indemnified Party" shall mean any party entitled to indemnification pursuant to
Article XII hereof and shall include such party's Affiliates, successors and assigns and the
Representatives of each of them.

"Indemnifying Party” shall mean any party liable for indemnification pursuant to
Article XIl hereof and shall include such party's successors and assigns.

“Inventory” or “Inventories” shall mean all focdstuffs, beverages, tobacco
products, magazines, books, household products, automotive products and accessories,
gasoline, diesel fuel, kerosene, and any other products held for retail sale by the Stores.

"IRS" shall mean the Internal Revenue Service.

"Knowledge" shall mean: (i) the actual knowledge of the Seller or any officer or
director of the Company, and (ii) the existence of facts, events, ccnditions, occurrences or

3
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“Person” shall mean any individual, partnership, corporation, limited liability
company, association, business trust, joint venture, governr-ental entity, business entity or
other entity of any kind or nature.

“Petroleum Equipment” shall mean all petroleum marketing equipment,
including, but not limited to, pumps, gasoline dispensers, gas console, gasoline canopy, canopy
structure, lights, registered and properly upgraded underground s:orage tanks and lines,
environmental monitoring or upgrade equipment, and any related equipment or apparatus.

- “Petroleum Products” shall mean gasoline and other petroleum products, by-
products, and constituents.

"Purchase Price” shall have the meaning ascribed to such term in Section 2.3
hereof.

"Purchaser" shall mean The Pantry, Inc., a Delaware corporation.

"Purchaser Group" shall have the meaning ascribed to such term in Section 7.5
hereof.

"Real Property" shall mean, collectively, the real property owned by the
Company and required to be identified on Schedules 5.11(a) and 5.11(b).

"Representative" shall mean any employee, officer, director, stockholder,
partner, accountant, attorney, investment banker, broker, finder investor, subcontractor,
consultant or other authorized agent or representative of a Person.

"Seller” shall mean Michael F. Mansfield.

“Seller's Knowledge but with Indemnity” shall mean that the representation is
limited to Seller's Knowledge, but if the representation would give rise to a claim in favor of
Purchaser absent the limitation to Seller's Knowledge, Seller shall be liable for and subject to
indemnification for such claim.

“Store Equipment” shall mean all convenience store fixtures, machinery, and
equipment, including, but not limited to, walk-in coolers, store fixtures, counters, shelving,
refrigeration equipment, cash registers, safes, fountain dispensing equipment, QSR and food
service equipment, coffee equipment, ice machines, tables, computer hardware and software
documentation utilized in the Stores or the Business, including source code and systems
documentation and telephone switches relative to point-of-sale and petroleum dispensing
equipment, and any other fixtures or equipment necessary for running a convenience store that
may be at any of the Stores, regardiess of whether such items are permanently attached to the
real property, pole lights, pole signs or other personal property attached, appurtenant to or
located in or around the buildings or improvements at the Store locations.

“Stores” shall mean the forty-nine (49) Kangaroo convenience stores operated
by the Seller and identified on Schedule 1.1, each being a “Store.”
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“Store Supplies” shall mean cups, napkins, ice bags, paper towels, toilet paper,
janitorial supplies and standard non-Inventory items used in the operation and maintenance of
the Stores.

“Tanks” shall have the meaning ascribed to such term in Section 5.16(g) hereof.

"Tax" shall mean any foreign, federal, state or local income, gross receipts,
license, severance, occupation, premium, environmental (including taxes under Code Section
59A), customs, duties, profits, disability, registration, alternative or add-on minimum, estimated,
withholding, payroll, employment, unemployment insurance, social security (or similar), excise,
sales, use, value-added, occupancy, franchise, real property, personal property, gas, petroleum
marketing, business and occupation, mercantile, windfall profits, capital stock, stamp, transfer,
workmen's compensation or other tax, fee or imposition of any kind wnatsoever, including any
interest, penalties, addition, assessments or deferred liability with respect thereto, whether
disputed or not.

"Tax Return" shall mean any return, report, notice, declaration, claim for refund,
estimate, election or information statement or return relating to any Tax, including any
schedules or attachments thereto and any amendments thereof.

“Third Party Leases” shall mean the leases required to be described in
Schedule 5.12(a). '

"Trust Fund" shall mean the Georgia Underground Storage Tank Trust Fund.

“Working Capital” shall mean current assets less current liabilities (including
working capital line dated July 30, 1999 with Southtrust Bank), as those categories are
constituted on Schedule 2.5, but excluding the current portion of Long Term Debt.

1.2  Additional Definitions. In addition to the foregoing defined terms, other
capitalized terms appearing in this Agreement shall have the respective meanings ascribed to
such terms where they first appear in the text of this Agreement.

ARTICLE !l

PURCHASE AND SALE OF STOCK; PURCHASE PRICE

2.1 Purchase and Sale of Stock. Subject to the terms and conditions of this
Agreement, at the Closing the Seller shall sell to the Purchaser, and the Purchaser shall
purchase from the Seller, 8,000 Shares, constituting al! of the issued and outstanding shares of
the capital stock of the Company.

2.2 Excluded Assets. Notwithstanding anything in this Acreement to the contrary,
the Company shall convey to the Seller (or his designees) prior to Closing, and the Company
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shall not own at Closing, the land and office building, including furniture and fixtures, at 1175
Airport Parkway SW, Gainesville, Georgia.

in addition, the Company may, but shall not be required to, sell the convenience store
identified on Schedule 1.1 as “Store K67", in which case such store shall also be included within
the definition of Excluded Assets. The terms of such sale and the sale documents shall be
subject to the review and consent of the Purchaser, which consent will not be unreasonably
withheld. The parties understand and agree that neither the Company nor Purchaser shall

have any liability from and after the Closing for taxes or indebtedness related to any of the
Excluded Assets or the transfer thereof.

2.3 Purchase Price. The aggregate purchase price (the "Purchase Price") to be
paid by the Purchaser to the Seller for the Shares and the non-competition agreement
described in Section 11.2 hereof shaill be Forty-Six Million Five Hundred Thousand Dollars
($46,500,000), subject to adjustment pursuant to the provisions of Section 2.5.

2.4 Payment of Purchase Price. Within one Business Day after the full execution
of this Agreement, Purchaser shall pay to Whelchel & Dunlap, as escrow agent the sum of

$250,000 (the “Earnest Money Deposit") to be credited toward the Purchase Price at Closing.
At Closing, the Purchaser shall pay :

(a) To the creditors, the amount of any outstanding Long Term Debt of the
Company.

(b) $[to be determined] to , as escrow agent for the
environmental escrow, to be held and disbursed in accordance with the terms of the
Environmental Escrow Agreement.

(c) $[to be determined using a starting number of Three Million Dollars
($3,000,000), subject to adjustment based on Purchaser’s due diligence, but not to
exceed Four Million Five Hundred Thousand Dollars ($4,500,000)] to
, as escrow agent for the holdback escrow, to be held and
disbursed in accordance with the terms of the Holdback Escrow Agreement.

(d) $1,200,000 to John E. Mansfield, Sr.

(e) [$4.000,000 (payoff amount on 8/30/99 Note of Seller to Southtrust)] to
Southtrust Bank (to retire indebtedness guaranteed by the Company).

(f) the balance of the Purchase Price (3 ) by wire transfer of
immediately available funds to Seller.

2.5 Adjustment of Purchase Price.

(a) The Purchase Price is based upon financial information from the Company's
audited balance sheet as of October 31, 1998, a copy of which is attached in
Schedule 2.5. If the Closing Balance Sheet (as defined below) indicates that Working
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Capital is less than $553,069, the Purchase Price shall be recuced by the difference
between $553,069 and the amount of Working Capital reflected on the Closing Balance
Sheet. If Working Capital is greater than $553,069, the Purchase Price shali be
increased by the difference between $553,069 ard the amount of Working Capital
reflected on the Closing Balance Sheet.

(b) If the amount of cash or Cash Equivalents as reflected on the Closing
Balance Sheet is less than $1,000,000, the Purchase Price shall be reduced by the
difference between $1,000,000 and the amount of cash or Cash Equivalents reflected
on the Closing Balance Sheet.

(c) If the Closing Balance Sheet indicates that net assets (total assets less total
liabilities) is less than [$9,543,000, less the book value of Excluded Assets sold or
transferred prior to Closing], the Purchase Price shall be decreased by the difference
between [$9,543,000, as reduced by the book value of Excluded Assets sold or
transferred prior to Closing] and the amount of net assets reflected on the Closing
Balance Sheet.

(d) The Purchase Price shall be reduced by the amount of any Long Term Debt
reflected on the Closing Balance Sheet, which was not paid at or prior to Closing.

(e) “Closing Balance Sheet" shall mean a balance sheet prepared by the
Company's regular independent accounting firm, dated as of the Closing Date, which
shall be true and correct and fairly present the financial condition of the Company as of
the Closing Date in conformity with GAAP applied on a consistent basis, except
() Excluded Assets and proceeds from the sale thereof shall be omitted, and (ii) the
amount of Long Term Debt paid subsequent to the date hereof shall be included as a
liability on the Closing Balance Sheet. The Closing Balance Sheet shall be delivered to
Purchaser within thirty (30) days after the Closing Date and Purchaser's regular
independent accounting firm shall be entitled to review financial statements and work
papers utilized or compiled in preparation of the Closing Balance Sheet as well as have
access to the Company's employees, outside consultants and original books and
records used to prepare the Closing Balance Sheet. If any dispute occurs with respect
to the Closing Balance Sheet or the determination of the price adjustment required
hereunder, then the same shall be settled and arbitrated by the independent accounting
firms representing the parties hereunder, or if such accounting firms cannot agree on
any such matter, then the same shall be settled and arbitrated by a “Big Five”
accounting firm selected by lot and not employed by the Company or either of the
parties. The prevailing party in any such matter will be entitied to recover reasonable
accounting, legal and similar costs actually incurred, and interest at the rate of First
Union National Bank's prime rate as of the Closing Date. from delivery of the Closing
Balance Sheet to final settlement (pursuant to Section 2.5(f)) from any non-prevailing
party in such matter.

(f) Any increase or decrease in the Purchase Price pursuant to this Section 2.5,
shall be paid to the party entitled thereto within sixty (60) days after the Closing Date,
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for all amounts not in dispute and within fifteen (15) days following the arbitrator's
determination, for disputed amounts.

ARTICLE Ili

THE CLOSING

3.1 Time and Place of Closing. The Closing shall take place at 10:00 a.m. on the
Closing Date at the offices of Smith, Anderson, Blount, Dorsett, Mitcheil & Jernigan, L.L.P.,
2500 First Union Capitol Center, Raleigh, North Carolina.

3.2 Further Assurances. In addition to the actions, documents and instruments
specifically required to be taken or delivered by this Agreement (including, without limitation, the
deliveries called for by Sections 9.6 and 10.4), at the Closing or from time to time thereafter,
and without further consideration, the parties hereto shall take such other actions, and execute
and deliver such other documents and instruments, as the other party or parties hereto or their
respective counsel may reasonably request in order to effectuate and perfect the transactions
contemplated by this Agreement.

3.3 Transfer Taxes. Except for all transfer taxes and fees, if any, which shall be
borne and paid solely by the Seller, each party hereto shall pay any and all taxes incurred by
such party in connection with the transactions contemplated by this Agreement.

ARTICLE IV
TERMINATION

4.1 Termination. This Agreement may be terminated at any time prior to the
Closing:

(a) by the mutual written consent of the Seller and the Purchaser;

(b) by the Seller or the Purchaser, upon written notice, if there shall have been a
material breach by the other party or parties of any of the terms or provisions of this
Agreement, and such breach shall not have been cured within five (5) business days
after such breaching party or parties shall have received notice of the non-breaching
party’s or parties' intent to terminate this Agreement pursuant to this subsection (b);

(c) by the Seller or the Purchaser if any court of competent jurisdiction or other
Governmental Authority shall have issued an order, cecree or ruling or taken any other
Action restraining, enjoining or otherwise prohibiting the transaction contemplated by
this Agreement, and such order, decree, ruling or other Action shall have become final
and non-appealable;
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(d) by the Seller or the Purchaser after November 11, 1999, if Closing shall not
have occurred by such date, unless the Closing is delayed as a result of default,
negligence or dilatory actions on the part of the party seeking to terminate this
Agreement; or

(e) by the Purchaser, not later than October 7, 1999, due to Purchaser's
dissatisfaction, in its sole discretion, with the results of its due diligence investigation.

4.2 Effect of Termination. In the event of the termination of this Agreement
pursuant to Section 4.1(a), (c), (d), or (e) hereof, such tertnination shall be the sole remedy, this
Agreement shall forthwith become void (except for Sections 7.8 and 8.3 (Confidentiality) and
13.1 (Fees and Expenses)) and there shall be no liability on the part of any of the parties
hereto, any of their respective Affiliates or any of the Representatives of any of them; provided,
that if the Purchaser terminates this Agreement pursuant to Section 4 1(e), the Earnest Money
Deposit shall be returned to the Purchaser. If Closing does not occur because of the breach by
Seller of his obligations under this Agreement, the Earnest Money Deposit shall be returned to
Purchaser and Seller shall reimburse Purchaser for all its expenses in connection with this
transaction, including, without limitation, fees, expenses and costs incurred in connection with
the origin, preparation, negotiation, execution and delivery of this Agreement, the other
transaction documents, the transactions contemplated hereby or thereby, and due diligence
investigation of the Company, including without limitation, any fees, expenses, or commissions
of its attorneys, accountants or other representatives, not to exceed, in the aggregate,
$250,000. If Closing does not occur because of a breach by Purchaser, the Earnest Money
Deposit shall be paid to Seller as liquidated damages as Seller's sole and exciusive remedy
hereunder.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Seller hereby represents and warrants to the Purchaser as follows:

5.1 Ownership of the Shares. The Seller represents and warrants to the
Purchaser that he owns 8,000 shares of the common stock of the Company, which constitutes
one hundred percent (100%) of the issued and outstanding capital stock of the Company.

(a) The Shares are fully paid and non-assessable, and on the Closing Date shall
be free and clear of all liens, restrictions, options and encumbrances, and Seller has
good right and full authority to sell the Shares.

(b) There is no outstanding agreement (other than this Agreement) for the
purchase or sale or option to purchase or sell any of the Shares, restricting the sale

thereof, or for the sale of any shares cf the authorized but unissued stock of the
Company.
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(c) The Shares represent all of the issued and outstanding shares of capital
stock of the Company, and the Company is not obligated or required to issue any
additional shares of its capital stock or any rights or options with respect thereto.

5.2 Organization and Good Standing. The Company is a corporation duly
organized, validly existing and in good standing under the laws of the State of Georgia and has
all requisite power and authority, corporate and otherwise, to own, operate and lease its
properties and assets and to conduct the Business. The Company has no subsidiaries.

5.3  Power and Authority. The Seller has all requisite power and authority to enter
into and deliver this Agreement and the other documents contemplated hereby, perform his
obligations hereunder and consummate the transactions contemplated hereby.  This
Agreement and the other documents contemplated hereby constitute the legal, valid and
binding obligations of the Seller, enforceable against the Seller in accordance with their terms,
except as the same may be limited by (a) bankruptcy, insolvency, reorganization, moratorium or
similar laws now or hereafter in effect relating to creditors' rights generally and (b) general
equitable principles.

54 No Violation. Neither the execution and delivery by the Seller of this
Agreement and the other documents contemplated hereby, the performance by him of his
obligations hereunder and thereunder, nor the consummation of the transactions contemplated
hereby and thereby, will (a) contravene any provision of the Company’s Articles of Incorporation
or By-Laws; (b) violate any material agreement or instrument to which the Seller or the
Company is a party or by which he or it or any of his or its assets or properties may be bound;
or (c) violate any Law or any judgment, decree or order of any court or other Governmental
Authority or any arbitration award to which he or it is subject or by which any of his or its assets
or properties may be bound.

5.5 No_Actions. There is no Action pending or, to the Knowledge of Seller,
threatened, against him, the Company or any of their respective assets, properties or rights
(including, without limitation, any relating to any of the Shares or the Real Property) before any
court or other Governmental Authority which (a) questions or challenges the validity of this
Agreement or the other documents contemplated hereby or any action taken or proposed to be
taken by the Seller or the Company pursuant hereto or in connection with the transactions
contemplated hereby or (b) could, if adversely determined, have a material adverse effect on
any of the Shares, the property and assets of the Company, the Condition of the Company or
the Business or the transactions contemplated hereby and thereby. Schedule 5.5 hereto sets
forth a true and complete list and description of all Actions pending or, to the Knowledge of
Seller, threatened, against the Company or against the Seller with respect to the Shares, the
Company, or the Business before any court or other Governmental Authority.

5.6  Approvals. Except as set forth in this Agreement and Schedule 5.6, neither any
declaration, filing or registration with, notice to, nor Approval of, any Governmental Authority or
other Person is required to be made, obtained or given by or with raspect to the Company or
the Seller or the Business in connection with the execution, delivery or performance of this
Agreement or the consummation of the transactions contemplated hereby. The Company has
all Approvals of any Governmental Authority required for the lawful operation of the Business
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and the use and ownership or leasing of its properties and assets as it is currently operated,
except where the loss, expiration or failure to obtain any such Approval would not have a
material adverse effect on the Condition of the Company or the Business. All such Approvals
are valid, in full force and effect and in good standing, except to the extent that any lack of such
force and effect does not, in the aggregate, have a material adverse effect on the Condition of
the Company, the Seller or the Business. There is no proceeding pending or, to the
Knowledge of Seller, threatened that disputes the validity of any such Approval or that may
result in the revocation, cancellation or suspension, or any adverse modification of, any such
Approval. The Seller will make available to the Purchaser true and complete copies of all such
Approvals.

5.7 Compliance with Laws and Orders. To Seller's Knowledge but with Indemnity,
except as described in detail on Schedule 5.7, (a) the Company has complied in all material
respects with all Laws applicable to it, to its ownership and/or use of the Real Property and its
other assets, and to the operation of the Business, (b) the Company has not been charged with
or, threatened with any charge concerning or under any investigation with respect to any
violation of any provision of any Law applicable to or affecting the Company, the Business or
the Real Property, and (c) the Company is not in violation of or in default under, and no event
has occurred which, with the lapse of time or the giving of notice or both, could result in the
violation of or default under, the terms of any judgment, decree, order, injunction or writ of any
court or other Governmental Authority applicable to the Company, any of its assets, properties
or Stores, or the Business.

5.8 Financial Statements. Seller has delivered to Purchaser the Company's
audited financial statements for the twelve (12) months ended October 31, 1998 and unaudited
interim financial statements for the ten (10) months ended August 31, 1999, copies of which are
attached as Schedule 5.8 (“Financial Statements”). Said Financial Statements are true and
correct in all material respects and fairly present the financial condition of the Company for the
periods indicated and the results of the operations of the Company for said periods, in
conformity with generally accepted accounting principles applied on a basis consistent with
prior periods.

5.9 Absence of Changes. Since October 31, 1998, excegt as contemplated herein
or as summarized on Schedule 5.9, there has not been:

(a) any change, by itself or together with other changes, that has had, or is
likely to have, a material adverse effect on the business, operations, affairs, prospects,
properties, assets, profits or Condition (financial or otherwise) of the Company, the
Business or any of the Stores;

(b) any material damage, destruction or loss (whether or not covered by
insurance) adversely affecting the properties of the Company, the Business or any of
the Stores;

(c) any change in the authorized capital of the Company or in its outstanding
securities or any change in its ownership interests or any grant of any options, warrants,
calls. conversion rights or commitments;
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(d) any declaration or payment of any dividend or distribution in respect of
the capital stock, or any direct or indirect redemption, ourchase or other acquisition of
any of the capital stock of the Company;

(e) any increase in the compensation, bonus, sales commissions or fee
arrangements payable or to become payable by the Company to any of its officers,
directors, shareholders, employees, consultants or agents, except for ordinary and
customary bonuses and salary increases for employees in accordance with past
practice, nor has the Company entered into or amended any Employee Benefit Plan,
employment, severance or other agreement relating to compensation or fringe benefits;

f any work interruptions, labor grievances or claims filed, or any similar
event or condition of any character, materially adversely affecting the Business or future
prospects of the Company:

(9) any sale or transfer, except in the ordinary course of business consistent
with past practices, or any agreement to sell or transfer, any material assets property or
rights (including without limitation any Company intellectual property) of the Company to
any Person, including without limitation the Seller and Seller's Affiliates;

(h) any cancellation, or agreement to cancel, any indebtedness or other
obligation owing to the Company, including without limitaticn any indebtedness or
obligation of the Seller and Affiliates, provided that the Company may negotiate and
adjust bills in the course of good faith disputes with customers in a manner consistent
with past practice;

) any plan, agreement or arrangement granting any preferential rights to
purchase or acquire any interest in any of the assets, property or rights of the Company

or requiring consent of any party to the transfer and assignment of any such assets,
property or rights;

1)) any purchase or acquisition of, or agreement, plan or arrangement to
purchase or acquire, any property, rights or assets outside of the ordinary course of
business of the Company;

(k) any waiver of any material rights or claims of the Company;

" any breach, amendment or termination of any material contract,
agreement, license, permit or other right to which the Company is a party;

(m) any transaction by the Company outside the ordinary course of business
consistent with past practices;

(n) any capital expenditure or commitment by the Company, either
individually or in the aggregate, exceeding $10,000;
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(o) any change in accounting methods or practices (including any change in
depreciation or amortization policies or rates) by the Company or the revaluation by the
Company of any of its assets;

(p) any creation or assumption by the Company of any mortgage, pledge,
security interest or lien or other encumbrance on any asset (other than liens arising
under existing lease financing arrangements which are not material and liens for Taxes
not yet due and payable);

(q) any entry into, amendment of, relinquishment, termination or non-
renewal by the Company of any contract, lease transaction, commitment or other right
or obligation requiring aggregate payments by the Company in excess of $10,000;

(r) any loan by the Company to any Person or entity, incurring by the
Company, of any indebtedness, guaranteeing by the Company of any indebtedness,
issuance or sale of any debt securities of the Company or guaranteeing of any debt
securities of others;

(s) the commencement or notice or, to the knowledge of the Company,
threat of commencement, of any lawsuit or proceeding against, or investigation of, the
Company or any of its affairs;

(t) any discharge or satisfaction of any Lien or payment of any obligation or
liability other than current liabilities in the ordinary course of business;

(u) any material charitable contribution or pledge,;

(v) any investment in or steps to incorporate any subsidiary; or on-going
negotiation or agreement by the Company or any officer or employee thereof to do any
of the things described in the preceding clauses (a) through (v) (other than negotiations
with Purchaser and its representatives regarding the transactions contemplated by this
Agreement).

5.10 Title to Properties and Assets.

(a) Except as set forth on Schedule 5.10, (i) the Company has good and
marketable legal title to all of the Real Property and the assets (other than Leased Real
Property) used by it in the Business, free and clear of any pledge, mortgage or security
interest of any kind whatsoever; and (ii) with respect to each parcel of Leased Real
Property identified on Schedule 5.11(c), the Company has a valid and enforceable
leasehold interest and Seller has no Knowledge of any adverse claim against the title to
or the Company's right to use any such Leased Real Property.

(b) Except for the Excluded Assets, at the time of Clesing, the Company shall

own or have the legal right to use all properties ard assets necessary for the operation
of the Business and the Stores, consistent with past practice.
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5.11 Real Property.

(a) Schedule 5.11(a) hereto contains a true and complete list and description of
all of the Real Property on which a Store is located.

(b) Schedule 5.11(b) hereto contains a true and complete list and description of
all of the Real Property on which a Store is not located.

(c) Schedule 5.11(c) hereto contains a true and complete list and description of
all of the Leased Real Property.

(d) The Real Property and the Leased Real Property include all fand,
easements, rights of way, access to public streets or roads, buildings, structures and
other improvements used by the Company in the operation of the related Stores and the
Business as it is currently being conducted. All components of all buildings, structures
and other improvements included within the Real Property and Leased Real Property
are currently in good working order and repair and adequate for the Company to operate
the Business.

(e) Except as set forth on Schedule 5.11(e), neither the Company nor, to the
Seller's Knowledge, any third party lessor owns, holds or is obligated under or a party to
a lease of any of the Real Property or Leased Real Property, or any option, right of first
refusal or other contractual right to acquire or sell any of the Real Property, Leased Real
Property, or any interest therein.

(f) To Seller's Knowledge but with Indemnity, except as set forth on Schedule
5.11(f), no portion of the Real Property or Leased Real Property encroaches in any
material respect upon any property belonging to any other Person, and no portion of any
other Person's property encroaches in any material respect upon any of the Real
Property or Leased Real Property, so as to materially impair its usefulness or value.

(9) Except as set forth on Schedule 5.11(g), with respec: to the Real Property or
Leased Real Property, there have not occurred (i) any pending or, to Seller's
Knowledge, threatened condemnation proceedings, (i) any pending or, to Seller's
Knowledge, threatened Actions or (iii) to Seller's Knowledge, any other matter materially
and adversely affecting the usefulness or value thereof.

(h) Except as set forth on Schedule 5.11(h)}, all maps and surveys heretofore
delivered by the Company or the Seller to the Purchaser are true and complete copies
of such documents.

() Except as set forth on Schedule 5.11(i), no parcel of the Real Property or
Leased Real Property is located in a special flood hazard area designated by a
Governmental Authority.

(J) The Company has paid, and will continue to pay through Closing, all taxes,
assessments, charges, fees, levies and impositions owing with respect to the Real
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Property. Except as set forth on Schedule 5.11(j), each of the parcels of Real Property
is assessed for real estate tax purposes as a wholly independent tax lot, separate from
any adjoining land or improvements not owned by the Company, and constituting a part
of such parcel. Except as set forth on Schedule 5.11(j), there is no actual or to the
Seller's Knowledge, pending imposition of any assessments or public betterments, and,
no improvements have been constructed or planned which would be paid for by means
of assessments upon the Real Property or Leased Real Property.

5.12 Leases.

(a) Schedule 5.12(a) hereto contains a true and complete list and description,
including term, renewal options, and annual rent, of each of the Third Party Leases.
Except as specifically identified on Schedule 5.12(a), the Company’s interest in each of
the Third Party Leases is free and clear of any pledge, mortgage or security interest of
any kind whatsoever. The Seller has delivered to the Purchaser true and complete
copies of all of the Third Party Leases and of all related options, if any, to purchase any
Leased Real Property. The annual rent for all the Leases shall not exceed $2,700,000
(net of other rental income) in the aggregate, as identified in Schedule 5.12(a) hereto.

(b) Each Lease and each such option to purchase is valid and binding and is in
full force and effect, subject only to exceptions based on bankruptcy, insolvency or
similar Laws of general application. There are no existing defaults by the Company
under, or, to the Knowledge of the Seller, by any other party to, any Lease or any option
to purchase the Leased Real Property, or any condition, event or act known to the
Seller that, with notice or lapse of time or both, would constitute a default. Without
limiting the foregoing, the Company has not received any notice from any Person
asserting that the Company is in default under any Lease or under any option to
purchase, nor does the Seller have any Knowledge of a default by the Company under
any Lease or under any option to purchase. The Company currently enjoys peaceful
and undisturbed possession of the Leased Real Property under each of the Leases.

(¢) Except as described in detail on Schedule 5.12(¢c) hereto, the sale of the
Shares to the Purchaser does not require the Approval of any Person with regard to any
of the Leases, and will not create a default thereunder.

5.413 Insurance. The Company currently has in effect policies of fire, liability, worker's
compensation and other insurance which provide coverage as summarized on Schedule 5.13,
and Environmental Insurance Policies (collectively, the "Insurance Pclicies"). All presently
effective Insurance Policies are and will remain in full force and effect through the Closing Date.
There is no notice of or basis for any modification, suspension. termination or cancellation of
any Insurance Policy or of any claim thereunder.

5.14 Contracts. Schedule 514 lists, whether written or oral, together with all

amendments and modifications thereto, the following current agreements and contracts of the
Company:
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(a) all contracts and agreements, whether or not fully performed, pursuant to
which the Company has since January 1, 1996 acquired or disposed of more than
$25,000 worth of its Business or assets;

(b) all agreements containing (i) covenants not to compete on the part of the
Company or other similar restrictions on the ability of the Company to engage in its
business, (ii) rights of first refusal, (iii) exclusive dealing or minimum purchase
provisions, or (iv) prepayment or termination penalties;

(c) all notes, mortgages, indentures, letters of credit, guarantees, performance
bonds, security agreements and other agreements and instruments for lending or
borrowing (including assumed debt) entered into by the Company or pursuant to which
any properties or assets of the Company are pledged or mortgaged as collateral;

(d) any employment or consulting agreement with any present or former director,
officer or employee of the Company;

(e) all joint venture or partnership agreements to whick the Company is a party
or bound; '

(f) all agreements pursuant to which the Company pays royaities in excess of
$10,000 per year,

(g) all area development agreements, construction agreements and franchise
agreements to which the Company is a party or bound;

(h) all product or service purchasing and supplier agreements to which the
Company is a party or bound, pursuant to which the Company purchased or committed
to purchase more than $100,000 of products, services or supplies during the last year or
during the next tweive (12) months); and

(i) any other contracts and agreements of the Company, the performance of
which will involve consideration in excess of $50,000 and are not terminable by the
Company without penaity upon not more than sixty (60) days notice; and

(j) any contract pursuant to which upfront advance marketing funds, promotional
consideration, or oil company incentive payment has been made to the Company or
which obligates the Company to provide goods or services, or carry, display or sell
products, in the future and for which it has received consideration in advance for such
goods or services.

17

15829 123\STOCK PURCHASE AGREEMENT\KangarooSPA RMA 9-24-99 doc

TRADEMARK
REEL: 002684 FRAME: 0557



e’

The foregoing are hereinafter referred to as the “Contracts.” A correct and complete
copy of each Contract has been made available to Purchaser. Seller does not know of any
material defense to the validity or enforceability of any Contract. Neither the Company nor
Seller has received written notice that the Company is in material default and the Company has
not materially defaulted under any Contract. The Company has not waived any material rights
under any Contract. The Company has not received nor given notice of any breach or default
in connection with any Contract. The Company is current with respect to its obligations under
each of the Contracts. The representations in this paragraph apply to all Contracts required to
be included on Schedule 5.14.

5.15 Employment Law Matters.

(a) The Company is in compliance with all applicable Laws respecting
employment, employment practices, terms and conditions of employment, wages and
hours, payment for overtime or vacation time, and the employment of aliens or similar
immigration matters except where such non-compliance would not have a material
adverse effect on the Business or the transactions contemplated by this Agreement and
the Company is not and has not been engaged in any unfair labor practice.

(b) There is no strike, labor dispute, slowdown or work stoppage pending or, to
the Knowledge of the Seller, threatened, against or affecting the Company or any of the
Stores.

(c) To the Seller's Knowledge, except as set forth on Schedule 5.15 hereto,
none of the current employees of the Company is represented by a labor union, and no
petition has been filed or proceedings instituted by any employee or group of employees
of the Company with any labor relations board seeking recognition of a bargaining
representative at any time. There are no controversies or disputes (including any union
grievances or arbitration proceedings) pending or, to the Knowledge of the Seller,
threatened, between the Company and any of the employees of the Company, except
for such controversies and disputes which do not and will not, individually or in the
aggregate, have a material adverse effect on the Condition of the Company or the
Business.

5.16 Environmental Matters.

(a) For purposes of this Section 5.16, “Hazardous Substance” means any of the
following: (i) a “hazardous substance” as defined in 42 U.S.C. Section 9601(14), as
amended from time to time, and all rules, regulations and orders promulgated
thereunder as in effect from time to time, (ii) a *hazardous waste," as defined in 42
U.S.C. Section 6903(5), as amended from time to time, and all rules, regulations and
orders promulgated thereunder as in effect from time to time, (iii) if not included in (i) or
(i) above, “hazardous waste constituents” as defined in 40 C.F.R. Section 260.10,
specifically including Appendix Vil and Vill of Subpart D of 40 C.F.R. Section 261, as
amended from time to time, ana all rules, regulations and orders promulgated
thereunder as in effect from time to time, (iv) “source,” “special nuclear” or “by-product
material," as defined in 42 U.S.C. Sections 3011, et seq, as amended from time to
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time, and all rules, regulations and orders promulgated thereunder as in effect from time
to time, and (v) any other waste, substance or material, the generation, transportation,
treatment, storage, release, or disposal of which is regulated under or by applicable
Laws, but the definition “Hazardous Substance” specifically excludes Petroleum
Products, other than waste oil.

(b) To Seller's Knowledge but with Indemnity, except as set forth in Schedule
5.16(b), the Company, the Real Property and the Leased Real Property have been and
are in compliance, in all material respects, with all applicable Laws relating to Hazardous
Substances. Without limiting the foregoing, except as set forth in Schedule 5.16(b)
hereto (i) the operations of the Business do not violate and have not violated any Law
relating to the generation, storage, processing, utilization, labeling, transportation,
treatment, disposal, release, discharge, emission or other dispositian of Hazardous
Substances, and (ii) the Company or, to the Knowledge of the Seller, any current or
former owner, occupant or operator of any property at any time owned, leased or
operated by the Company, insofar as the same relates to any of the Stores, the
Business, the Real Property, the Leased Real Property, or any portion thereof, has not
ever utilized any such property or any portion thereof in violation of any Law relating to
the generation, storage, processing, utilization, labeling, transportation, disposal,
treatment, emission, release, discharge, or other disposition of Hazardous Substances.
With respect to the Company or the Business, Schedule 5.16(b) hereto contains a true
list and description of the status of any assessment, removal, remediation, closure or
other Action under applicable Laws relating to Hazardous Substances, Petroleum
Products, leaking underground storage tanks or tank systems or leaking aboveground
storage tanks on any of the Real Property or the Leased Real Property, including, with
respect to any such assessment, removal, remediation, closure or other type of such
operation, the date of commencement; the date of completion or closure or anticipated
date of completion or closure; the estimated cost of any such operation; whether Trust
Fund or assessment insurance coverage for such operation exists or has been denied
or excluded: and whether any Trust Fund or insurance deductible has been met.

(c) The Company has not and does not utilize, store, dispose of, treat, generate,
process, transport, release or own any Hazardous Substance in violation of any
environmental Law.

(d) Except as set forth on Schedule 5.16(d) hereto, the Gompany has, in a timely
manner, obtained all Approvals and filed all reports required to be filed under or
pursuant to any applicable environmental Law related to any Hazardous Substance or
Petroleum Products.

(e) Except as set forth on Schedule 5.16(b), the Company has not received any
notice of any writ, injunction, decree, order or judgment outstanding or of any Action
instituted or threatened under or pursuant to, or of any violation of, any environmental
Law applicable to any of the Real Property or Leased Real Property, including, without
limitation, any notice from any Governmental Authority or other Person advising the
Company that it is or is potentially responsible for response costs under CERCLA or any
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other Law with respect to a release or threatened release of any Hazardous Substances
or Petroleum Products.

(f) Except as set forth on Schedule 5.16(b), the Company has not received any
notice of any violation of any environmental, zoning, worker safety or land use Law,
including, without limitation, under CERCLA, the Resource Conservation and Recovery
Act, as amended (42 U.S.C. Section 6901, et seq.) (together with the regulations
promulgated thereunder, “RCRA"), the Oil Pollution Act of 1690 (33 U.S.C. 2701, et
seq.) (together with the regulations promulgated thereunder, "OPA"), the Emergency
Planning and Community Right-to-Know Act, as amended (42 U.S.C. Section 11001, et
seq.) (together with the regulations promulgated thereunder, “Title 11I"), the Clean Water
Act, as amended (33 U.S.C. Section 3121, et seq.) (together with the regulations
promulgated thereunder, “CWA"), the Clean Air Act, as amended (42 U.S.C. Section
7401, et seq.) (together with the regulations promulgated thereunder, “CAA"), the Toxic
Substances Control Act, as amended (15 U.S.C. Section 2601, et seq.) (together with
the regulations promulgated thereunder, "TSCA"), and any state or local similar laws
and regulations and any so-called local, state or federal “superfund” or “superlien” law.

(g) Schedule 5.16(g) hereto contains a true and complete list and description of
every underground storage tank system, including pumps and lines, on the Real
Property and the Leased Real Property (each, a “Tank”). During all relevant times, each
Tank has been registered with GDNR and satisfies all applicable regulatory
requirements. Each of the Tanks and related equipment and apparatus has been
upgraded to meet all applicable legal and regulatory requirements. None of such tanks
has been or is being used for the storage of waste oil or Hazardous Materials.

The Company has properly “opted out” of coverage of certain Tanks with the
Trust Fund. Schedule 5.16(g) identifies as to each Tank the prior applicable period of
coverage, if any, of such Tank under the Trust Fund. Schedule 5.16(g) identifies all
pending claims with the Trust Fund (“Pending Trust Fund Claims"). The Company has
satisfied all applicable requirements for coverage under the Trust Fund with respect to
the Pending Trust Fund Claims. To Seller's Knowledge but with Indemnity, the
Company has not taken or allowed any action or failed to take any action which could
result in revocation of such coverage for Pending Trust Fund Claims or a required
refund of prior payments made by the Trust Fund.

Each of the Tanks listed on Schedule 5.16(g) is now either covered under the
Trust Fund or covered under the Environmental Insurance Policies attached to Schedule
5.16(g). The Environmental insurance Policies contain retroactive dates for each Tank
as specified on Schedule 5.16(g), and a true, correct, and complete copy of each
Environmental Insurance Policy is attached at Schedule 5.16(g). To Seller's Knowledge
but with Indemnity, the Company has satisfied all applicable requirements for coverage
under the Trust Fund and under the Environmental Insurance Policies. The Company
has not taken or allowed any action or failed to take any action which could result in
revocation of, or denials of claims under, the Trus: Fund or the Envircnmental Insurance
Policies.
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(h) Except as set forth on Schedule 5.16(b), there has been no release or threat
of release of Hazardous Materials or Petroleum Products at or from the Tanks,
Petroleum Equipment, Stores, Real Property, or Leased Real Property in amounts or in
a manner that, individually or in the aggregate, cculd reasonably be expected to require
investigation, notification, or remediation under any environmental Law.

() To Seller's Knowledge but with Indemnity, there are no unregistered
underground storage tanks, including pumps and lines, or aboveground storage tanks
on the Real Property or the Leased Real Property.

5.17 Property of Others. Schedule 5.17 set forth a list and description of (a) any
consignment inventory or finished goods owned by suppliers of the Company and stored upon
the Company's premises or otherwise and (b) any other item of personal property owned by
another and located upon the Company's premises or otherwise. Without limiting the
foregoing, all items of personal property for which the Company is accountable under any
consignment contract, or otherwise are fully accounted for with no shertages or missing or lost
items, are in workable, usable and saleable condition and have suffered no damage or
deterioration, normal wear and tear excepted. Should shortages exist at Closing, the Seller
shall be responsible for any required compensation or replenishment. '

5.18 Equipment, Etc.

(a) Schedule 5.18(a) hereto contains a true and complete list of all computer
equipment, Petroleum Equipment, Store Equipment, furniture and other tangible
personal property and assets owned by the Company and used in the Business.

(b) Schedule 5.18(b) contains a true and complete list of all computer
equipment, Petroleum Equipment and Store Equipment owned by third parties and used
in the Business.

5.19 Condition of Tangible Assets. The facilities, computer equipment, Store
Equipment, Petroleum Equipment, furniture, fixtures, buildings and other tangible assets which
are used in the Business or are a part of the Real Property or Leased Real Property are in good
operating condition and repair and are adequate for the uses to which they have been put by
the Company in the ordinary course of the business of the Business, except for ordinary wear
and tear and parts or repairs of an immaterial nature in the aggregate. The Company has not
received any notice of any violation of any Law in respect of its assets that has not been cured.
All of the equipment necessary for the sustained uninterrupted operation of the Business
complies, and during Company's operation of the Business such equpment has complied, in
all material respects with all applicable Laws. The inventories of the Business are of good and
merchantable condition.

5.20 Sufficiency of Assets. Except for the Excluded Assets, or as set forth on
Schedule 5.18(b) , the assets which the Company will own as of Closing will constitute all of
tha property, assets and contractual rights (a) adequate for the conduct of the Business as
presently conducted and (b) presently used by the Company with respect to the Business. The
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Business has, and on the Closing Date will have, a normal operating supply (consistent with
past practices) of Inventories and Store Supplies.

5.21 Tax Matters.

(a) The Company has timely filed all Tax Returns that it was required to file and
has paid all Taxes shown thereon. All of the Tax Returns are true, current and
completed, and all income has been properly reported and no improper deductions have
been claimed.

(b) Schedule 5.21(b) lists all income Tax Returns filed with respect to the
Company for taxable periods ended on or after December 31, 1993 that have been
audited and that currently are the subject of audit. Seller has delivered to Purchaser
correct and complete copies of all federal and state income Tax Returns, examination
reports, and statements of deficiencies assessed against or agreed to by the Company
since December 31, 1993.

(c) The Company has not waived any statute of limitaticns in respect of Taxes or
agreed to any extension of time with respect to a Tax assessment or deficiency.

(d) The Company is not, and has not been at any time, a party to a tax sharing,
tax indemnity or tax allocation or sharing agreement, and the Company has not
assumed the tax liability of any other Person under contract.

(e) Other than ad valorem property tax matters, there is no action, suit,
investigation, audit, claim or assessment pending, proposed or, to the Seller's
Knowledge, threatened with respect to Taxes of the Company.

(f) All monies required to be withheld by the Company from all persons properly
characterized as employees for federal, state or local tax purposes, including income
Taxes and social security and other payroll Taxes, have been collected or withheld as
required by applicable law, and either paid to the respective taxing authorities, set aside
in accounts for such purpose, or accrued, reserved against and entered upon the books
and records of the Company and, to the extent so set aside, accrued or received, taken
into account in determining Working Capital for the purposes of the Closing Balance
Sheet.

(g) Following the Closing Date, pursuant to any agreement or arrangement
entered into by the Company on or prior to the Closing Date, neither the Company nor
the Purchaser will be obligated to make a payment to an individual that would be a
“parachute payment" to a “disqualified individual’ as those terms are defined in Section
280G of the Code, without regard to whether such payment is reasonable compensation
for personal services performed or to be performed in the future.

(h) All deficiencies asserted or assessments made as a result of any

examination of the Tax Returns referred to in (a) have oeen paid in full, other than those
being contested in good faith through appropriate proceedings
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(i) There are no liens for Taxes upon the assets of the Company except liens
relating to current Taxes not yet due.

() The Company has not been a member of an Affiliated group filing a
consolidated federal income Tax Return, nor does it have any liability for the Taxes of
another Person under Treas. Reg. §1.1502-6 (or any similar provision of state, local or
foreign law), as a transferee or successor, by contract or otherwise.

(k) Within the last ten (10) years, no claim has been made by a Tax authority in
a jurisdiction where the Company has never paid Taxes or filed Tax Returns asserting
that the Company is or may be subject to Taxes assessed by such jurisdiction.

() No claim has ever been made by a Governmental Authority in a jurisdiction
where the Company does not file Tax Returns that it is or may be subject to taxation by
that jurisdiction.

(m) There are no Liens on any of the assets of the Company that arose in
connection with any failure (or alleged failure) to pay any Tax. '

(n) The Company has withheld and paid all Taxes required to have been
withheld and paid in connection with amounts paid or owing to any independent
contractor, creditor, stockholder or other third party.

(o) Except as set forth on Schedule 521(0), Seller does not expect any
Governmental Authority to assess any additional Taxes for any period for which Tax
Returns have been filed. There is no dispute or claim concerning any liability for Tax of
the Company either (i) claimed or raised by any Governmental Authority in writing or (i)
as to which any of the Sellers has Knowledge based upon personal contact with any
agent of such Governmental Authority.

(p) The Company has a taxable year ending on October 31 for each of the last
five (5) fiscal years.

(q) The Company currently utilizes the accrual method of accounting for income
Tax purposes and such method of accounting has not changed in the past five (5)
years. The Company has not agreed to, and is not and will not be required to, make
any adjustments under Section 481(a) of the Code as a result of a change in accounting
methods, except the following: (i) retail motor fuel outlet asset tax life election made for
fiscal year ended October 31, 1996, and (ii) inventory method change from LIFO to
FIFO beginning in the fiscal year ended October 31, 1998.

(r) The Company is not, nor has it been at any time during the applicable period

specified in Section 837(c)(1)(A)ii) of the Code, a “United States real property holding
corporation” within the meaning of Section 897(c)(2) of the Code.
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(s) The Company's tax basis in its assets for purposes
amortization, depreciation and other federal income tax ¢
reflected on the Company’s tax books and records.

(ty The Company has no net operating losses or othef

subject to limitation under Sections 382, 383 or 384 of th
consolidated return regulations.

5.22 Finders or Brokers. Neither the Seller nor the Con
investment banker, broker, finder or intermediary in connection
contemplated hereby who is entitled to any fee or commission in conn
or delivery of this Agreement or the consummation of the transactions
thereby.

5.23 Disclosure of Material Facts. To the Knowledge of t
this Agreement or any document delivered to the Purchaser in connec
contemplated hereby contains or will contain at Closing any untrue st
with respect to the Seller, the Company, the Business or the Stores
Closing to state a material fact with respect to the Seller, the Comp
Stores necessary in order to make the statements herein or therein not

5.24 Certain Interests; Affiliate Transactions. Schedule
true and complete list and detailed description of all written and materi
commitments, obligations and understandings binding upon or rela
Business which provide for or reflect the sale by the Company or

purchase by the Company or the Business from, any of the Seller

family, or any Affiliate of any products, goods, supplies, equipment ¢

of determining its future
jeductions is accurately

ttributes presently
g Code, or the federal

pany has employed any
with | the transactions
ection
contemplated hereby or

tion with the transactions
temen{ of a material fact
5 |or jomits or will omit at
any,|the Business or the
misleading.

5.24 hereto sets forth a
al unwritten agreements,
g tojthe Company or
e |Business to, or the
mber of Seller's
) services and indicates

which of such agreements, if any, will survive the Closing. Except rx desgribed in detail on

Schedule 5.24 hereto, the termination of any such agreement, com
may be accomplished by the Company without penalty on no more th
and would not have a material adverse effect on the Condition of the C

5.25 Employee Benefit Plans.

(a) Schedule 5.25 lists all Employee Benefit Plans that
or has maintained or to which the Company contributes (
arrangement will not fail to be an Employee Benefit Plan simp
one individual. For purposes of this Section 5.25, the term
entity that is aggregated with the Company under Code Section

(b) Each Company Plan (and each related trust, ins
complies in form and in operation and has been administered
accordance with the applicable requirements of ERISA, t
applicable laws.

(c) All contributions (including ail employer contributi
reduction contributions) that are due have been paid to each
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manner and are fully deductible in the year for which they were paid. All amounts
properly accrued to date as liabilities of the Company under or with respect to each
Company Plan (including administrative expenses and incurred but not reported claims)
for the current plan year of the plan have been recorded on the books of the Company.
There will be no liability of the Company under any insurance policy or similar
arrangement procured in connection with any Company Plan in the nature of a
retroactive rate adjustment, loss sharing arrangement, or other liability arising wholly or
partially out of events occurring before the Closing Date.

|

\

|
(d) Each Company Plan that is intended to be qualified under Code Section
401(a) has received a determination letter from the Internal Revenue Service to the
effect that it meets the requirements of Code Section 401(a) and nothing has occurred

before or since the date of such determination letter that would have al

effect on such qualification.

atenal adverse

plan descriptions, the most recent determination letter recejved from the Internal
Revenue Service, the three (3) most recent Form 5500 Annual Reports , and all related
trust agreements, insurance contracts, and other funding agreements that implement
each Company Plan, and any related financial statements, actual reports or audited
reports have been delivered to Purchaser.

(e) Current, correct and complete copies of the plan d cumer{ and summary

(f) No action suit, proceeding, hearing, audit, or investigation wi h respect to the
administration or the investment of the assets of any Company Plan (other than routine
claims for benefits or relating to qualified Domestic Relations Orders) is pending and, to
the Knowledge of Seller, no such action, suit, proceeding, hearing, audit, or investigation
has been threatened. No “prohibited transactions” (within the meaning of Section 406 of
ERISA or Code Section 4975) has occurred with respect to any Company Plan.

(g) The Company does not now, and has never in the past bgen obligated to,
contribute to or otherwise participate in a plan subject to Title IV of ERI#A.

(h) The Company has complied in all material respects with thé COBRA health
care continuation requirements set forth in Part 6 of Title | of ERISA. ‘

(i) The Company has no obligation under any Company Plan or otherwise, that
will not be terminated or indemnified at Closing, to provide health jor other welfare
fter such participant's
termination of employment, except as required by Part 6 of Title | of ERISA.

() The consummation of the transactions contemplated by this Agreement will
not result in the payment of any amounts or an increase in the amount| of compensation
or benefits or accelerate the vesting or timing of payment of any compensation or
benefits payable to or in respect of any present or former employee or|consultant of the
Company.
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(k) None of the persons performing services for the Company has been
improperly classified as independent contractors, leased employees, or as being exempt
from the payment of wages for overtime.

() None of the Company Plans is part of a Multiple Employer Welfare
Arrangement, as that term is defined in ERISA Section 3(40).

(m)Each Company Benefit Plan can be amended, terminated or otherwise
discontinued after the Closing in accordance with its terms, without liability to the
Purchaser (other than ordinary administration expenses typically incurred in a
termination event).

(n) At no time has the Company or any Affiliate contributed to or been requested
to contribute to any Multiemployer Plan, as that term is defined in ERISA Section 3(37).

5.26 |Intellectual Property. Schedule 5.26 sets forth a complete list of all material
trademarks, trade names, product identifiers and/or trade dresses of any type whatsoever that
are presently used in the business of the Company, other than such items that identify products
or services of third parties that are sold by the Company in the ordinary course of business (the
“Company Trademarks"), and all licenses that it has with respect to any intellectual property of
a third party used in the business of the Company (other than shrink-wrap software licenses)
and indicates each Company Trademark that is registered in the name of the Company on the
Principal Register of the United States Patent and Trademark Office. To the Knowledge of
Seller, there is no infringement of the Company Trademarks by others. To the Knowledge of
Seller, the use of the Company Trademarks in the Business (as the Business is now being
conducted) does not result in any infringement of the rights of others. The Company is the sole
and legal owner of the Company Trademarks and there is no claim by any other person that
such other person is the legal owner of such Company Trademarks. The Company has not
granted any license or right to use any Company Trademark to any other person, except as
identified in Schedule 5.26.

5.27 Bank Accounts; Powers of Attorney. Schedule 5.27 sets forth a complete and
accurate list, as of the date of this Agreement, of:

(a) the name of each financial institution in which the Company has any
account or safe deposit box;

(b) the names in which the accounts or boxes are held;
(c) the type of account;

(d) the name of each Person authorized to draw thereon or have access
thereto, and

(e) the name of each Person holding a general or special power of attorney
from the Company and a description of the terms of such power.
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5.28 Liabilities and Obligations; Claims.

(a) Except as set forth on Schedule 5.28, the Company is not liable for or
subject to any Liabilities other than:

(1) those Liabilities reflected on the Financial Statements and not
previously paid or discharged;

(ii) those Liabilities arising in the ordinary course of its business
consistent with past practice under any contract, commitment or agreement
specifically disclosed on any Schedule to this Agreement or not required to be
disclosed thereon because of the term or amount involved or otherwise (but no
Liabilities for breaches thereof); and

(iii) those Liabilities incurred since October 31, 1998 in the ordinary
course of business consistent with past practice, which Liabilities are not,
individually or in the aggregate, material (none of which is a liability for breach of
contract, breach of warranty for infringement, claim or lawsuit).

(b) Schedule 5.28 includes a reasonable estimate of the maximum amount of
each Liability which is being contested and is not included on another Schedule to this
Agreement.

(c) Except as reflected in the Financial Statements or set forth on
Schedule 5.28, no past or present shareholder has any claim against the Company, nor
is the Company or the Seller aware that any third party has any claims against the
Company.

(d) Schedule 5.28 also includes a summary description of all the Company'’s
plans or projects involving the opening of new operations, expansion of any existing
operations or the acquisition of any real property or existing business, to which
management of the Company has made any material expenditure in the two-year period
prior to the date of this Agreement, which if pursued by the Company would require
additional material expenditures of capital.

(e) Schedule 5.28 contains a complete list of all the Company's interest
bearing indebtedness (excluding leases for personal property and ordinary course
accounts payable), including the names of creditors. payment terms, balances due and
security interests.

5.29 Names: Predecessor Status; Etc. Schedule 5.29 sets forth a listing of all legal
names, trade names, fictitious names or other names (including, without limitation, any names
of divisions or operations) of the Company, and all of their predecessor companies during the
five-year period immediately preceding the Closing. During the five-year period immediately
preceding the Closing, the Company has operated only under the names set forth on
Schedule 5.29 in the jurisdiction or jurisdictions set forth on Schedule 5.29. The Company has
not been a Subsidiary or division of another corporation or a part of an acquisition which was
later rescinded. Schedule 5.29 also includes the names of any entities from which the
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Company has acquired a substantial portion of the assets within the five-year period
immediately preceding the Closing.

5.30 Books and Records. The Company has made and kept books and records and
accounts which accurately, completely and fairly reflect the activities of the Company. The
Company has not engaged in any transaction, maintained any bank account, or used any
corporate funds except for transactions, bank accounts, and funds which have. been and are
reflected in its normally maintained books and records.

5.31 Relations with Governments. The Company has not made, offered or agreed
to offer any thing of value to any governmental official, political party or candidate for
government office, in violation of application law nor has it otherwise taken any action that
would cause the Company to be in violation of the Foreign Corrupt Practices Act of 1977, as
amended, or any law of similar effect.

5.32 Year 2000 Compliance.

(a) As used in this Section 5.32, the term "System" refers to computer
applications and to all hardware, firmware, software and other equipment, and
components of such equipment required for such computer applications, and the term
“Year 2000 Compliant”, as it applies to a System means that the System:.

() Will function properly and completely as designed before, during
and after January 1, 2000, without changes in operation in connection with dates
after December 31, 1999;

(i) Will not abnormally end or abort or provide invalid or incorrect
results as a result of date data, specifically including date data which represents
or references dates after December 31, 1999, or dates falling in different
centuries;

(iif) Will respond to two digit date input in a way that resolves the
ambiguity as to century in a disclosed, defined and predetermined manner and
will store and provide output of date information in ways that are unambiguous
as to century; and

(iv)  Will correctly recognize and process the date of February 29, and
any related data, during leap years, including the leap year occurring in the year
2000.

(b) Schedule 5.32 describes (i) the steps the Company has completed to
date in order to determine whether or not its Systems are Year 2000 Compliant, (ii) the
degree to which, to Seller's Knowledge, its Systems are Year 2000 Compliant and a list
or description of its Systems that are not Year 2000 Compliant, (iii) an estimate of the
costs incurred to date in order that its Systems wili"be Year 2000 Compliant, and (iv) an
estimate of the expected costs that will need to be incurred in the future for its Systems
to be completely Year 2000 Compliant (broken down by hardware and software).
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5.33 Sales of Stores or Properties. Except as set forth on Schedule 5.33, during

the past ten (10) years the Company has not sold or transferred any convenience store or real
property or any interest therein.

ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser hereby represents and warrants to the Seller as follows:

6.1  Organization and Good Standing. The Purchaser is a corporation duly
organized, validly existing and in good standing under the laws of the State of Delaware, and is
authorized to transact business in the State of Georgia.

6.2 Power and Authority. The Purchaser has all requisite power and authority to
enter into and deliver this Agreement, perform its obligations hereunder and consummate the
transactions contemplated hereby. The execution and delivery of this Agreement, the
performance by it of its obligations hereunder and the consummation of the transactions
contemplated hereby have been duly and validly authorized by all corporate actions on its part
required by applicable Law, its Certificate of Incorporation and By-Laws.

This Agreement constitutes the legal, valid and binding obligation of the
Purchaser, enforceable against it in accordance with its terms, except (i) as the same may be
limited by bankruptcy, insolvency, reorganization, moratorium or similar laws now or hereafter in
effect relating to creditors' rights generally and (ii) general equitable principles.

6.3 No Violation. Neither the execution and delivery by the Purchaser of this
Agreement, the performance by it of its obligations hereunder, nor the consummation of the
transactions contemplated hereby, will (i) contravene any provision of its Certificate of
Incorporation or By-Laws; (ii) violate any material agreement or instrument to which it is a party
or by which it or any of its assets or properties may be bound; (iii) violate any material Law or
any judgment, decree or order of any court or other Governmental Authority or any arbitration
award to which it is subject or by which it or any of its assets or properties may be bound; or
(iv) have a material adverse effect on the Purchaser's business or operations.

6.4 No Actions. There is no Action pending or, to the knowledge of the Purchaser,
threatened, against it or any of its assets, properties or rights before any court or other
Governmental Authority which (i) questions or challenges the validity of this Agreement or any
action taken or proposed to be taken by it pursuant hereto or in connection with the
transactions contemplated hereby or (ii) could, if adversely determined, have a material adverse
effect on the transactions contemplated hereby.

6.5 Approvals. To the knowledge of the Purchaser, neither any declaration, filing or
registration with, nor any Approval of, any Governmental Authority is required to be made or

obtained by or with respect to it in connection with the execution, delivery or performance of this
Agreement or the consummation of the transactions contemplated hereby, except such filings
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as may be required by the Hart-Scott-Rodino Antitrust Improvements Act, as amended, as to
which Purchaser shall pay the filing fee.

6.6 Disclosure of Material Facts. To the knowledge of the Purchaser, no provision
of this Agreement contains or will contain at Closing any untrue statement of a material fact with
respect to it or omits or will omit at Closing to state a material fact with respect to it necessary in
order to make the statements herein or therein not misleading.

6.7  Finders or Brokers. The Purchaser has not employed any investment banker,
broker, finder or intermediary in connection with the transactions contemplated hereby who is
entitled to any fee or commission in connection with the execution or delivery of this Agreement
or the consummation of the transactions contemplated hereby.

ARTICLE Vil

CERTAIN OBLIGATIONS OF THE SELLERS PRIOR TO THE CLOSING
OR EARLIER TERMINATION OF THIS AGREEMENT

The Seller hereby covenants that, except as otherwise consented to in writing by the
Purchaser, from and after the date hereof until the Closing or the earlier termination of this
Agreement:

7.1 Conduct of Business. The Company shall carry on the business and
operations of the Business only in the ordinary course and in the same manner as heretofore
conducted, including, without limitation: (a) performing in all material respects all of its material
obligations under all Contracts and agreements to which it is a party or by which it or any of its
assets or properties are bound and which relate to or affect the Business; (b) using its
reasonable efforts to maintain and preserve (i) all of the properties, equipment, and other
assets of the Business in good repair, working order and condition (except for ordinary wear
and tear), (ii) the present workforce of the Company and the Business, (iii) all of the Approvals
relating to or affecting the Business in good standing, (iv) inventory levels as normal and
customary, (v) usual and customary pricing policies and (vi) its present relationships with, and
the good will of, the agents, suppliers, and customers of the Business and others with which it
has business relations which relate to or affect the Business; and (c) keeping in full force and
effect the Insurance Policies. The Seller shall consult with the Purchaser from time to time,
upon the reasonable request of the Purchaser, with respect to the conduct of the Business.

7.2 Restricted Activities and Transactions. Without the prior written consent of
the Purchaser or as otherwise permitted by this Agreement, the Company shall not engage in
(or commit or agree to engage in) any one or more of the following activities or transactions:
(a) directly or indirectly create, incur or assume any Lien (other than Permitted Liens) on or with
respect to any property or asset (including any document or instrument in respect of goods),
whether now owned or hereafter acquired, or any income or profits therafrom; (b) except as
specifically provided for in this Agreement, transfer, or agree to transfer, any part of the
Company's assets, properties or rights, other than in the ordinary course of the business of the
Business in accordance with past practice (provided the Company may sell the Store identified
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as Store K67 on Schedule 1.1 hereto): (c) enter or agree to enter, into any agreement or
arrangement granting any rights to purchase any of the Company's assets, properties or rights
or requiring the consent of any party to the Transfer of any such assets, properties or rights;
(d) make or permit to be made any amendment to or termination of any Contract except lease
modifications assigning rights of first refusal and options to purchase to Seller as set forth on
Schedule 7.2(d) or any Approval other than in the ordinary course of business in accordance
with past practice; (e) make any change in any profit-sharing, pension, retirement, long-term
disability, hospitalization, insurance or other Employee Benefit Plan, payment or arrangement,
except as required by Law; (f) enter into any collective bargaining agreement; (g) enter into any
contract or agreement except in the ordinary course of business in accordance with past
practice and in no event for a term in excess of one year; (h) enter into any compromise or
settlement of any Action affecting or relating to the Company or the Business or any of its
properties or assets; (i) purchase any capital items over $10,000, individually or in the
aggregate, (j) incur any additional Liabilities, except as specifically permitted in this Agreement,
(k) do or permit to occur any of the things referred to in Section 5.9 hereof other than in the
ordinary course of business, (I) amend its Articles of Incorporation or By-Laws; (m) merge or
consolidate with or into any other corporation or corporation; (n) issue or sell any of its stock,
authorize any such issuance or sale, or accept or take subscriptions therefor; (o) pay any
dividends or other distributions or payments on account of or in connection with its capital stock,
including the Shares except that the Company may pay dividends, not to exceed $200,000, to
Seller to apply to his tax liability attributable to the Company; or (p) otherwise take any other
Action or permit any other event to occur which would result in a breach of any of the
representations or warranties set forth in Article V hereof.

7.3 Cooperation. The Seller shall use his best efforts to cause the transactions
contemplated by this Agreement to be consummated and the conditions to closing to be
satisfied. Without limiting the generality of the foregoing, the Seller shali, or shall cause the
Company to, (a) obtain, or cause to be obtained, all Approvals of, make all filings with and give
all notices to, all such Governmental Authorities and other Persons as may be necessary or
reasonably requested by the Purchaser in order to consummate the transactions contemplated
by this Agreement and (b) give prompt notice to the Purchaser of (i) any notice of, or other
communication relating to, any default, or any event which, with the giving of notice or the lapse
of time or both, would become a default, under, any material Contract to which the Company is
a party or by which it or its assets or properties are bound and which affects or relates to the
Business and (ii) any notice or other communication from any third party alleging that the
consent of such third party is or may be required in connection with the execution and delivery
of this Agreement or the transactions contemplated hereby. In addition, Seller shall take such
action as is reasonably requested by Purchaser to enable Purchaser or the Company to obtain
alcoholic beverage licenses, and other required licenses or permits, for the Stores as of the
Closing Date.

7.4  No Negotiations. Except for the Excluded Assets, untii November 11, 1999 or
earlier termination, neither the Company, the Seller, nor any of the Representatives of any of
them, shall, directly or indirectly, in any way contact, initiate, enter into or conduct any
discussions or negotiations, or enter into any agreements, whether written or oral, with any
Person with respect to the sale of the Shares, the Business or all or any significant portion of
the assets of the Company, or any other business consideration involving the Company. The
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Seller shall, immediately upon receipt thereof by them, the Company, or any of their respectiv
Affiliates or Representatives, notify the Purchaser of any offer by any Person to make any suci
purchase or enter into any such agreement.

7.5  Access to the Business. The Seller hereby acknowledges that the Purchaser,
its Affiliates, and their respective Representatives (collectively, the "Purchaser Group") may
continue their due diligence investigation of the business, operations and affairs of the Business
and the Company through and until the Closing. The Seller and the Company shall cooperate
fully with such investigation and, upon reasonable prior notice, shall afford the Purchaser Group
reasonable access, during normal business hours and at other reasonable times, to all
corporate books and records, and Stores and other facilities of the Company, in order that the
Purchaser Group may have the opportunity to make such investigations thereof as it shall deem
necessary or desirable. The Seller shall furnish the Purchaser Group with any applications or
statements to be made to any Governmental Authority in connection with the transactions
contemplated by this Agreement. Further, the Seller shall assist the Purchaser Group in
contacting and communicating with the Company’s independent accountants, suppliers and
other Perscns having dealings with the Company. None of the information furnished hereunder
or obtained by the Purchaser Group during its due diligence investigation of the Company shall
in any way release the Seller from the representations and warranties made by them in this
Agreement. Until October 7, 1999, Purchaser’s satisfaction, in its sole discretion, with the
results of its due diligence investigation shall be a condition precedent to Closing.

Commencing on the day following the date of this Agreement, Purchaser and its
Representatives shall be allowed to make such environmental and other engineering
investigations, including Phase | and Phase Il analysis and testing, as Purchaser shall, in its
sole discretion, deem appropriate. Purchaser shall bear the expense of such testing. The
Seller and the Company will immediately deliver to the Purchaser copies of all environmental
reports, copies of all environmental related claims, inquiries or requests for information by third
parties, and copies of all correspondence with environmental regulatory agencies regarding
each Store and each parcel of Real Property and Leased Real Property. The Purchaser's
satisfaction, in its sole discretion, with the results of any and all such environmental analysis
and testing, including without limitation, as to the properties identified on Schedule 5.33, as well
as its review of all such information provided by Seller or the Company, will be a condition
precedent to Closing. Purchaser shall share the results of any and all such environmental
analysis and testing with Seller after receipt thereof, but not later than October 7, 1999.

7.6 Disclosure Regarding the Seller. The Seller shall, upon reasonable request,
provide the Purchaser Group with such information and documentation concerning the
Company and the Seller as may be reasonably necessary for the Purchaser Group to verify
performance of and compliance with the representations, warranties. covenants and conditions
of the Seller contained herein.

7.7  Confidentiality. The Seller shall, and shall cause the Company and their
Affiliates and the Representatives to, keep confidential, and not disclose to others, any
Proprietary Information used or usable by or relating to, and obtained from, the Purchaser. any
of its Affiliates or any of the Representatives of any of them, to the extent that such information
is not or does not become readily available to the public or is not required to be disclosed by
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applicable Law or court order. In the event this Agreement is terminated prior to Closing, Seller

shall not use, nor allow the Company or any Affiliate to use, such information in competition
with Purchaser.

7.8 Real Property Matters. Within ten (10) days from the date hereof, but in any
event prior to Closing, Seller shall cause to be delivered to Purchaser all surveys and title
insurance policies for each parcel of Real Property or Leased Real Property for which Seller or
the Company has a survey or title insurance policy, but neither Seller nor the Company shall be
obligated to obtain or pay for any new surveys or title insurance policies.

7.9 Certain Employees. At least twenty-one (21) days prior to Closing, Purchaser
shall deliver to the Seller a list of the employees who will not be employed by the Company
after Closing. Seller shall either provide employment for such employees or terminate such
employees so that neither the Purchaser nor the Company shall have any obligation for the
employment or severance of such employees after the Closing Date.

Seller has provided to Purchaser a list of store employees, managers and district
managers setting forth their current salaries and wage rates. Such salaries and wage rates
have not been increased and will not be increased by the Company without the prior written
consent of Purchaser.

ARTICLE VIl

CERTAIN OBLIGATIONS OF THE PURCHASER PRIOR
TO THE CLOSING OR EARLIER TERMINATION OF THIS AGREEMENT

The Purchaser hereby covenants that, except as otherwise provided herein or
consented to in writing by the Seller, from and after the date hereof until the Closing or the
earlier termination of this Agreement:

8.1 Cooperation. The Purchaser shall use its best efforts to cause the transactions
contemplated by this Agreement to be consummated and, without limiting the generality of the
foregoing, to obtain all Approvals (which it is responsible to obtain) of, make all filings with and
give all notices to, all such Governmental Authorities and other Persons as may be necessary
or reasonably requested by the Seller in order to consummate the transactions contemplated
by this Agreement.

8.2 Disclosure Regarding the Purchaser. The Purchaser shall, upon reasonable
request, provide the Seller with such information and documentation concerning the Purchaser
as may be reasonably necessary for the Seller to verify performance of and compliance with
the representations, warranties, covenants and conditions of the Purchaser contained herein.

8.3 Confidentiality. The Purchaser shall, and shail cause each of its Affiliates and
the Representatives of each of them to, keep confidential, and not disclose to others, any
information used or usable by or relating to, and obtained from, the Seller, the Company, any
of their Affiliates or any of the Representatives of any of them, to the extent that such
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Information is not or does not become readily available to the public or is not required to be
disclosed by applicable Law or court order. In the event this Agreement is terminated prior to

Closing, Purchaser shall not use, nor allow its Affiliates to use, such information in competition
with the Company.

ARTICLE IX

CONDITIONS PRECEDENT TO THE OBLIGATIONS OF THE PURCHASER

Each and every obligation of the Purchaser under this Agreement to be performed at or

before the Closing shall be subject to the satisfaction, at the Closing, of each of the following
conditions:

9.1 Representations and Warranties True. The representations and warranties of
the Seller contained in this Agreement shall be true and correct as of the date of this

Agreement and as of the Closing Date with the same effect as if made on and as of the Closing
Date.

9.2 Performance The Seller and the Company shall have performed and complied
in all material respects with all agreements, covenants, obligations and conditions required by
this Agreement to be performed or complied with by it at or prior to the Closing.

9.3 No Adverse Changes.

(a) None of the Stores, or other assets or properties of the Company material to
the operation of the Business, shall have been damaged, destroyed or taken by condemnation
to such an extent that substantial operation of a Store or the Business cannot continue or under
circumstances where the loss thereof will not be substantially reimbursed through the proceeds
of insurance (including, without limitation, business interruption insurance) or condemnation
awards.

(b) Except for the Excluded Assets, no material adverse change shall have
occurred in the Condition of the Company or the Business since the date of this Agreement.

9.4 Approvals. Except as set forth on Schedule 9.4, all filings, declarations and
registrations with, and Approvals from, all Governmental Authorities and other Persons required
by applicable Law or otherwise required or desirable for the consummation of the transactions
contemplated hereby or the conduct of the business of the Business as it is currently being
conducted shall have been made or obtained and shall be in full force and effect, except to the
extent that making any such filing, declaration or registration or obtaining any such Approval
shall have been waived in writing by the Purchaser.

9.5 Financing; Lender Approval. The Purchaser shall have received a satisfactory
financing commitment and shall have received any required consents or approvals from its
lenders by October 14, 1999.
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9.6 Deliveries. The Seller shall have also delivered to the Purchaser, at or prier to
the Closing, the following:

(a) stock certificates evidencing the Shares, duly endorsed, or accompanied by
duly executed stock powers;

(b) all of the corporate books and records of the Company;

(c) a certificate of good standing for the Company, dated not earlier than twenty
(20) days prior to the Closing Date, of each of (i) the Secretary of State of Georgia and
(ii) the Department of Revenue of Georgia (if available);

(d) resignations of the officers and directors of the Company, effective as of
Closing;

(e) such certificates of the Selier to evidence compliance with the conditions set
forth in Sections 9.1 through 9.4, and 9.7 and 9.8 hereof, and any other certificates to
evidence compliance with the conditions set forth in this Article IX as may be reasonably
requested by the Purchaser or its counsel;

(f) the opinion of Whelchel & Dunlap, counsel to the Seller, dated the Closing
Date and addressed to the Purchaser in form and substance reasonably satisfactory to
the Purchaser and its counsel;

(g) the Environmental Escrow Agreement, and the Holdback Escrow Agreement;

(h) releases of all guaranties pursuant to which the Company has guaranteed
the obligations for borrowed money of another Person, including without limitation, the
guaranties referred to in Schedule 5.9(p); and

(i) such other documents or certificates as shail be reasonably requested by the
Purchaser or its counsel.

9.7 Absence of Litigation. There shall be no Action pending or threatened before
any court or other Governmental Authority which seeks to (a) invalidate or set aside, in whole or
in part, this Agreement, (b) restrain, prohibit, invalidate or set aside, in whole or in part, the
consummation of the transactions contemplated hereby or thereby, (c) restrict or prohibit the
operations or business activities of any of the Stores, or (d) obtain substantial Damages in
connection therewith.

9.8 Insurance. All policies and programs of insurance relating to the assets,
properties, business, operations or employees of the Company, including the Insurance
Policies, have been maintained by the Company in full force and effect to and including the

Closing Date.
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9.9 Environmental Matters.

(@) The Purchaser shall, in its sole discretion, be satisfied with the results of any
and all environmental analyses and of its review of environmental information provided
by Seller, referred to in Section 7.5 hereof. |f the Seller receives written notice from the
Purchaser that Purchaser is not satisfied with such environmental analyses or review,
the Seller shall take such steps necessary to satisfy Purchaser or may terminate this
Agreement by written notice to the Purchaser and the effect of such termination shall be
the same as a termination pursuant to Section 4.1(a) hereof. The absence of any notice
from Purchaser pursuant to this Section shall neither obviate, supersede nor waive any
provisions of Sections 5.16 or 11.3 hereof.

(b) Seller shall have completed, or caused to be completed, to Purchaser's
reasonable satisfaction, all of the items listed in Schedule 9.9(b) relating to
environmental matters, which may be updated by Purchaser up to the date of Closing.

9.10 Due Diligence. The Purchaser shall, in its sole discretion, be satisfied with the
results of its due diligence investigation (other than environmental); provided that this condition
shall expire and be of no further effect after October 7, 1999.

9.11 Long Term Debt. Purchaser shall have received satisfactory evidence that all
Long Term Debt of the Company has been paid, or will be paid, at Closing.

9.12 401(k) Plan. If requested by the Purchaser to do so, the Company shall have
taken all action necessary to cause the termination of the Company's participation in the
medical plan of Mansfield Oil Co. of Gainesville, Inc. and the Mansfield Oil Company 401 (k)
Plan and, except as may be reflected on the Closing Balance Sheet, the Company shall have
no further liability with respect thereto.

9.13 Arrangements with Seller’'s Father. All contracts, consulting agreements and
other arrangements between the Company and Seller's father shall be terminated on or before
the Closing Date, and Seller’s father shall have executed and delivered to Purchaser a general
release of all claims against the Company or the Seller will indemnify the Purchaser and the
Company with regard to all such matters.

ARTICLE X

CONDITIONS PRECEDENT TO
THE OBLIGATIONS OF THE SELLER

Each and every obligation of the Seller under this Agreement to be performed at or
before the Closing shall be subject to the satisfaction, at the Closing, of each of the following
conditions:

10.1 Representations and Warranties True. The representations and warranties of
the Purchaser contained in this Agreement shall be true and correct as of the date of this
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Agreement and as of the Closing Date with the same effect as if made on and as of the Closing
Date.

10.2 Performance. The Purchaser shall have performed and complied in all material
respects with all agreements, covenants, obligations and conditions required by this Agreement
to be performed or complied with by it at or prior to the Closing.

10.3 Approvals. Allfilings, declarations and registrations with and Approvals from all
Governmental Authorities and other Persons required by applicable Law or otherwise required
or desirable for the consummation of the transactions contemplated hereby shall have been
made or obtained and shall be in full force and effect, except to the extent that making any such
filing, declaration or registration or obtaining any such Approval shall have been waived in
writing by the Seller.

10.4 Deliveries. The Purchaser shall have delivered to the Seller, at or prior to the
Closing, the following:

(a) payment of the Purchase Price as described in Section 2.4 hereof;

(b) a good standing certificate, dated not earlier than twenty (20) days prior to
the Closing Date, of the Secretary of State of Delaware, as to the good standing of the
Purchaser in Delaware, and a certificate of authorization, dated not earlier than twenty
(20) days prior to the Closing Date, of the Secretary of State of Georgia, as to the
Purchaser's authorization to transact business in Georgia;

(c) resolutions, certified as of the Closing Date by the Secretary or Assistant
Secretary of the Purchaser, adopted by the Board of Directors of the Purchaser and
authorizing the execution and delivery by the Purchaser of this Agreement, the
performance by it of its obligations hereunder and thereunder and the consummation by
it of the transactions contemplated hereby and thereby;

(d) such certificates of the President or Vice President of the Purchaser to
evidence compliance with the conditions set forth in Sections 10.1, 10.2, and 10.3
hereof and any other certificates to evidence compliance with the conditions set forth in
this Article X as may be reasonably requested by the Seller or his counsel;

(e) the opinion of Smith, Anderson, Blount, Dorsett, Mitchell & Jernigan, L.L.P.,
counsel to the Purchaser, dated the Closing Date and addressed to the Seller, in form
and substance reasonably satisfactory to the Seller and his counsel;

(fy the Environmental Escrow Agreement, and the Holdback Escrow Agreement,
duly executed by the Purchaser and with appropriate funds deposited pursuant thereto;
and

(g) such other documents or certificates as shall be reasonably requested by the
Seller or his counsel.
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10.5 Proceedings. All corporate and other proceedings in connection with the
transactions contemplated by this Agreement shall be in form and substance reasonably
satisfactory to the Seller and his counsel, and the Selier shall huve received all such originals
or certified or other copies of such documents as it shall have reasonably requested.

10.6  Absence of Litigation. There shall be no Action pending or threatened before
any court or other Governmental Authority which seeks to (a) invalidate or set aside, in whole or
in part, this Agreement, (b) restrain, prohibit, invalidate or set aside, in whole or in part, the

consummation of the transactions contemplated hereby, or (c) obtain substantial Damages in
connection therewith.

10.7 Petroleum Hauling Agreement with Mansfield Oil Company. Purchaser shall

have entered into a petroleum hauling agreement with Mansfield Oil Company in the form of
Exhibit C.

10.8 Citgo Contract. Purchaser shall have acknowledged and accepted the
Company's contractual obligations and unamortized liabilities, up to $2,500,000, to Citgo, in
form and substance satisfactory to Citgo such that Seller and any of its Affiliates (other than
Company) is removed and relieved of any liability of the Company for such contractual
obligations and unamortized liabilities; provided, however, that Seller shall cause Mansfield Oil
Company to assign to the Company all of its right, title and interest to CRINDS, fascia lighting,
and other upgrades and improvements at the Stores provided by or through Citgo, as well as all
rebates to be earned at the Stores from Citgo. Upon the Purchaser's request, Seller will also

cause Mansfield Oil Company to terminate its Agreement with the Company dated April 1,
1997.

ARTICLE XI

CERTAIN POST-CLOSING COVENANTS

11.1  Confidentiality.

(a) From and after the Closing, the Purchaser shall, and shall cause its
Representatives to, hold in strict confidence and, except as required by applicable Law,
not disclose to others (except its Representatives) or use for any reason whatsoever
without the prior written consent of the Seller, any information (unless previously known
to the Purchaser or any of its Affiliates from sources other than the Seller or any of their
Affiliates or ascertainable from public or published information or trade sources)
received by the Purchaser or any of its Affiliates from the Seller concerning the Seller.

(b) From and after the Closing, the Seller shall, and shall cause its
Representatives to, hold in strict confidence and, except as required by applicable Law,
not disclose to others (except their Representatives) or use for any reason whatsoever
without the prior written consent of the Purchaser, (i) any information (unless previously
known to the Seller or any of its Affiliates from sources other than the Purchaser or any
of its Affiliates or ascertainable from public or published information or trade sources)
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received by the Seller or any of its Affiliates from the Purchaser or any of its Affiliates
concerning the Purchaser or its Affiliates, or (ii) any information (unless ascertainable
frcm public or published information or trade sources) concerning the Company (except
as may relate solely to the Excluded Assets).

11.2  Noncompetition. For a period of five (5) years from and after the Closing, the
Seller, Mansfield Qil Company of Gainesville, Inc., OMS Properties, LLC, Mansfield Systems,
Inc., will not engage, directly or indirectly, including through General Outdoor Advertising, Inc.,
in the operation of, or own or have any interest of any kind, in any convenience store or retail
gas station business in the Restricted Area, as defined below. “Restricted Area” shall mean:

(a) any county in which more than two of the Stores or more than one Depot
convenience store is located; and

(b) the area within five (5) miles of any of the Stores as measured by the
most direct public roadway.

Restricted Area shall not include any Store as to which there has occurred any
post-closing default by the Company of any Lease, which default has not been cured
and as a result of which, the Company no fonger has a leasehold interest in the Leased
Real Property on which such Store is located.

Notwithstanding anything herein to the contrary, the terms of this Section 11.2 shall not be
construed to prohibit Seller or an Affiliate from continuing to own or operate their existing
wholesale petroleum business, maintaining existing wholesale accounts, or supplying petroleum
to new wholesale business accounts, or engaging in any of the other activities set forth on
Schedule 11.2. Seller and his Affiliates shall be prohibited from providing, financing, or building
retail outlets for wholesale customers, petroleum marketing equipment, convenience store
facilities, or other retail gasoline facilities within the Restricted Area for the five (5) year period
after Closing. Additional terms and conditions of the non-competition agreement shall be as
mutually agreed between the parties and set forth on Schedule 11.2 hereto.
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11.3 Responsibility for Environmental Matters.

(a) Any assessment or remediation required by Law and any third party claims
as to any Tanks, tanks, or Store sites arising from or in any way relating to leaks,
releases, spills or discharges of Petroleum Products which are identified on Schedule
11.3(a), as between the parties, shall be the responsibility of the Seller. This
responsibility may be satisfied in part by paying the applicable deductible or co-pay to
qualify for “first dollar” coverage through the Environmental Insurance Policies or the
Trust Fund. The Environmental Escrow Agreement shall be funded initially with an
amount mutually determined by the parties as is reasonably sufficient to fulfill this
responsibility. The Seller also shall be responsible for registration and proper
upgrading of all Tanks, paying or obtaining waivers of deductibles, and for taking all
other necessary action to qualify all Tanks for maximum Environmental Insurance Policy
or Trust Fund coverage. Schedule 11.3(a) may be revised by Purchaser up to the date
of Closing.

(b) The Purchaser or the Company shall be solely responsible for maintaining
registration of registered Tanks and Store sites, and for any spllls or releases which
occur, subsequent to Closing.

(c) The Seller will remove all aboveground storage tanks and any unregistered
underground storage tanks (including pumps and lines) located at the Store sites before
the Closing and complete any assessment or remediation required by Law or a
Governmental Authority, and defend, indemnify and hold harmless Purchaser and the
Company from any and all costs (including reasonable attorneys' fees), expenses,
damages or third-party claims in connection therewith. The Purchaser and Seller shail
cooperate with each other post-closing to facilitate any assessment or remediation for
which Seller is responsible, and, at the request of Purchaser, shall enter into an access
agreement, in form satisfactory to Purchaser's counsel, containing usual and customary
terms and conditions, including Seller's indemnification of Purchaser for loss or damage
caused by its performance hereunder.

(d) The provisions of Section 11.3 shall neither supersede nor obviate the
representations and warranties of the Seller contained in Section 5.16, the obligations
of the Seller set forth in Section 9.9(b), or the rights and claims of Purchaser relating
thereto.

11.4 Specific Performance; Injunctive Relief. @ Each of the parties hereto
acknowledges and understands that any breach or threatened breach by it of Section 11.1
hereof, or with respect to the Seller, Mansfield Qil Company of Gainesville, Inc., OMS
Properties, LLC, and Mansfield Systems, Inc., Section 11.2 hereof. will cause irreparable injury
to the non-breaching party and that money damages will not provide an adequate remedy
therefor. Accordingly, in the event of any such breach or threatened breach, the non-breaching
party shall have the right and remedy (in addition to any others available at law or in equity) to
have the provisions of Sections 11.1 and 11.2 hereof specifically enforced by, and to seek
injurictive relief and other equitable remedies in, any court having competent jurisdiction.
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11.5 Mutual Cooperation. The parties agree that following the Closing:

(@) Seller shall allow the Company or Purchaser to use the office complex
located at 1175 Airport Parkway, S.W., Gainesville, Georgia, for up to two (2) months
following Closing provided such party pays its pro rata share of utilities (but no rent or
taxes):

(b) Purchaser will grant a non-exclusive license for the use of the “Kangaroo”
tradename to Seller for use in states other than Georgia, Fiorida, and South Carolina,
and, in the event Purchaser abandons the use of the “Kangaroo” tradename on a
permanent basis, Purchaser shall assign all of its rights to such tradename to Seller on
terms and conditions mutually agreed upon by the parties.

(c) Subject to Purchaser's customary employment screening procedures,
employment and hiring practices, Purchaser will, after the Closing, cause the Company
to continue to employ current district store managers and other personnel employed at
the Stores at their current compensation levels.

11.6 Tax Returns. Seller shall prepare and timely file (or cause to be prepared and
timely filed), for all taxable periods ending before the Closing Date, and for the taxable period
ending on the Closing Date, all federal, state, local and foreign income Tax Returns required to
be filed after the Closing Date on a basis consistent with past practice with respect to which the
Company or the assets of the Company are liable or otherwise in any way subject. and the
Seller shall be responsible for (and shall pay) all Taxes shown to be due thereon.

11.7 Payable to Mansfield Oil Company. Purchaser will cause the Company to pay
to Mansfield Oil Company the payable for petroleum inventory delivered to the Stores by
Mansfield Oil Company, on current terms and conditions.

11.8 Title to Certain Equipment. Petroleum Equipment and Store Equipment at
Store locations identified on Schedule 5.18(b) is owned by the landlord as indicated on such
Schedule, and not by the Company. In the event Seller becomes the landlord, directly or
indirectly, at any such Store location, he shall convey title to such Petroleum Equipment and
Store Equipment (or cause such title to be conveyed) to Purchaser or the Company without
further consideration.

11.9 Section 338 Election. The Purchaser and the Seller shall duly and timely make
simultaneous joint elections under Section 338(h)(10) of the Code and Treasury regulation
1.338(h)(10) -1(d) and under any comparable provisions of any applicable state and local tax
laws) with respect to the purchase of the Shares. The parties understand and agree that, as a
result of such elections, the purchase of the Shares will be treated for U.S. federal income tax
purposes as if the Company had sold all of its respective assets in a single transaction on the
Closing Date, with the result that the tax consequences of such “deemed sale” of assets shall
be required to be included in the final Federal S corporation inccme tax return of the Company.
Allocation of the Purchase Price (and other amounts) among such assets shall be made at the
Purchaser's discretion. In addition, all forms and other documents (and accompanying
schedules thereto, including schedules reflecting the aliocation of the purchase price to such
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assets) required to be filed in order to make such elections shall be prepared by the Seller and
approved by the Purchaser. The Purchaser shall file all such executed forms with the
applicable tax authorities. The Purchaser and the Seller agree to act in accordance with such
allocations for all purposes (inciuding all Tax and financial accounting purposes).

Notwithstanding the provisions of Section 12.2.1, the Purchaser shall be responsible for
the additional Taxes incurred by the Seller and/or the Company as a resuit of such elections on
a "grossed up" basis, so that such elections will result in no net increase in Seller's Tax Liability
arising from his sale of the Shares. The Purchaser shall also reimburse the Seller for
reasonable professional fees on a grossed up basis, if applicable, incurred by Seller related to
the 338 election. All such payments shall be made by Purchaser to Seller when requested by
Seller upon completion of the work performed or when the Taxes become due to allow Seller to
make payment when due.

The Purchaser will indemnify Seller for any Damages incurred by Seller if such elections
are challenged.

ARTICLE XH

SURVIVAL OF REPRESENTATIONS AND WARRANTIES; INDEMNIFICATION

12.1 Survival of Representations and Warranties. Notwithstanding (a) the making
of this Agreement, (b) any examination or investigation made by or on behalf of the parties
hereto and (c) the Closing hereunder, (i) the representations and warranties of the parties
hereto contained in this Agreement shall survive the execution and delivery of this Agreement
and the Closing for a period of eighteen (18) months from and after the date hereof, except for
the representations and warranties contained in Sections 5.1 (Ownership of the Shares), 5.15
(Employment Law Matters), 5.16 (Environmental Matters), 5.21 (Tax Matters) and 5.25
(Employee Benefit Plans), which shall survive until the expiration of the applicable statute of
limitations for the underiying cause of Action, and (ii) the covenants and agreements of the
parties hereto contained in this Agreement (including, without limitation, Seller's indemnification
obligations as set forth in Section 9.13) shall survive until fully performed or fulfilled (unless non-
compliance with such covenants or agreements is waived in writing by the party or parties
hereto entitled to such performance). No claim for indemnification pursuant to Section 12.2
hereof may be brought with respect thereto after the applicable expiration date; provided,
however, that if prior to such date a party hereto has notified the other party or parties hereto in
writing of a claim for indemnification under this Article XII {(whether or not formal legal Action
shall have been commenced based upon such claim), such claim shall continue to be subject to
indemnification in accordance with this Articie XIl.

12.2 Indemnification. Subject to Sections 12.1 and 12.4 hereof, from and after the
Closing, each of the parties hereto and their respective successors and assigns (each being an
"Indemnifying Party") shall indemnify and hold harmless the cther party hereto, its Affiliates,
successors and assigns, and the Representatives of each of them (each being an "Indemnified
Party"), from and against any and all Damages incurred thereby or caused thereto arising out of
or relating to (a) any breach or violation of, or failure to properly perform, any covenant or
agreement made by such Indemnifying Party in this Agreement, unless waived in writing by the
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Indemnified Party; (b) any breach of any of the representations or warranties made by such
Indemnifying Party in this Agreement and not waived in writing by the Indemnified Party;
(c) with respect to the Purchaser, its ownership and operation of the Company after the Closing
Date; and (d) with respect to the Selier, (i) the ownership and operation of the Company and
the Business prior to Closing and (ii) the ownership and operation of the Excluded Assets,
whether before or after the Closing Date. Except as otherwise expressly provided in Section
11.2 hereof, no Indemnified Party shall have any recourse of any kind or nature whatsoever
against any of the Representatives of any Indemnifying Party.

12.2.1 Tax Indemnity. Seller agrees to and shall indemnify the Purchaser, the
Company and their respective Affiliates and hold each of them harmless from and against (i)
any and all Taxes imposed on or incurred by the Company or the Seller (including, without
limitation, any and all Taxes arising out of the consummation of the transactions contemplated
hereby, including, without limitation, transfer of Excluded Assets, for all taxable years and
periods ending on or prior to the Closing Date (including any short periods ending on or prior to
the Closing Date) and (ii) all reasonable legal fees and expenses incurred by the Purchaser, the
Company or any such Affiliate with respect to such Taxes, provided that the Purchaser shall
provide notice to Seller and give him the opportunity to dispute, settle or otherwuse resolve such
tax issues at Seller's expense.

For purposes of paragraph (a) above, any interest, penalty or additional charge
included in Taxes shall be deemed to be a Tax for the period in which the item on which the
interest, penalty or additional charge is based occurs, and not a Tax for the periods during
which the interest, penalty or additional charge accrues.

if, in connection with the audit of any federal, state, iocal or foreign Tax Return,
any claim or demand is asserted in writing against the Purchaser or the Company that may
result in a claim for indemnification under this Section 12.2.1, such party shall notify the Seller
of such claim and demand within thirty (30) days of receipt thereof. The Seller shall have the
right to control, at his own cost and expense, the defense of such claim or demand. The
Purchaser and the Company shall (at the Seller's expense) cooperate fully in such defense as
and to the extent reasonably requested by the Seller.

12.3 Notice and Payment of Claims.

(a) Promptly after receipt by any Indemnified Party of notice of the
commencement of any Action, the assertion by any third party of any claim, or otherwise
giving rise to indemnification as provided in this Article (collectively, a “Claim”), the
Indemnified Party receiving such notice (the “Claim Notice") shall notify the Indermnifying
Party in writing of the assertion of such Claim; provided, however, that failure to give
such notice shail not affect the right to indemnification hereunder except to the extent of
actual prejudice. The Indemnifying Party shall have the option, and shall notify the
Indemnified Party in writing within ten (10) business days after the date of the Claim
Notice of its election either (i) to participate (at its own expense) in the defense of such
Claim (in which case the defense of such Claim shall be controiled by the Indemnified
Party) or (ii) to take charge of and control the defense of such Claim. The Indemnifying
Party's failure to respond shall not retieve the Indemnifying Party of its indemnification
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obligations under this Section. Each Indemnified Party shall have the right to employ
separate counsel and participate in the defense of such Claim, but the fees and
expenses of such counsel shall be at the expense of the Indemnified Party unless:
(1) the employment of such counsel shall have been specifically authorized in writing by
the Indemnifying Party or (2) the named parties in such Claim (including any impleaded
parties) include both the Indemnified Party and the Indemnifying Party and the
Indemnified Party shall have been so advised by such counsel that there may be one or
more legal defenses available to it that are different from or additional to those available
to the Indemnifying Party (in which case the Indemnifying Party shall not have the right
to assume the defense of such Claim on behalf of the Indemnified Party, it being
understood, however, that the Indemnified Party shall not, in connection with such
Claim, be liable for the fees and expenses of more than one separate firm of attorneys
(in addition to any local counsel) and that all such fees and expenses shall be
reimbursed as they are incurred).

(b) If the Indemnifying Party elects (or is deemed to have elected) not to assume
the defense of a Claim in accordance with the preceding Section, then the Indemnified
Party may settle such Claim without the written consent of, but shall provide notice to,
the Indemnifying Party and the Indemnifying Party agrees to indemnify and hold the
Indemnified Party harmless from and against any such Claim settled without his or its
written consent. As to any claim settled with the Indemnifying Party’'s written consent
(which consent shall not be unreasonably withheld or delayed), the Indemnifying Party
agrees to indemnify and hold the Indemnified Party harmless from and against any such
Claim by reason of such settlement, according to the obligations of the Indemnifying
Party hereunder.

(c) The Indemnified Party shall provide to the Indemnifying Party, as soon as
practicable after the date of the Claim Notice, all information and documentation
necessary to support and verify any Damages that the Indemnified Party shall have
determined have given or could give rise to a Claim hereunder, and the Indemnifying
Party shall be given access to all books and records in the possession or under the
control of the Indemnified Party which the Indemnifying Party reasonably determines to
be related to such Action.

(d) All Claims under this Article shall be paid by the Indemnifying Party on
demand in immediately available funds in U.S. dollars after the liability for Damages
thereunder have been finally determined. The liability for Damages under any such
Claim shall be deemed to be “finally determined” for purposes of this Article when the
parties to an Action have so determined by mutual agreement or, if disputed, when a
final non-appealable order of a court having competent jurisdiction has been entered.

The availability of escrowed funds to satisfy indemnification claims arising under this Agreement

shall not be construed as, and shall not be, a limitation on any Indemnifying Party's
indemnification obligations as set forth herein.
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12.4 Limitation on Indemnity.

(a) Threshold. No Indemnified Party shall seek, or be entitled to, indemnification
from any Indemnifying Party for Damages arising under Section 12.2(b) until the
aggregate amount of such Damages incurred by such Indemnified Party (but for the
operation of this Section 12.4(a)) exceeds $50,000. If Damages incurred by any
Indemnified Party in connection with Claims made pursuant to Section 12.2(b) exceed
$50,000, the Indemnified Party shall be entitled to payment from the Indemnifying Party
of an amount equal to all of such Damages from the first dollar. This Section 12.4(a)
shall not apply to the representations and warranties of Seller in Section 5.16, or
Section 5.21.

(b) Characterization of Payment. Any indemnity payment made pursuant to this
Article shall be treated by Purchaser and Seller as an adjustment to the Purchase Price.

ARTICLE XIil

MISCELLANEOUS

13.1 Fees and Expenses. Except as otherwise expressly provided in this
Agreement, each of the parties hereto, and not the Company, shall bear and pay all fees, costs
and expenses incurred by it in connection with the origin, preparation, negotiation, execution
and delivery of this Agreement, the other transaction Documents and the transactions
contemplated hereby or thereby (whether or not such transactions are consummated),
including, without limitation, any fees, expenses or commissions of its attorneys, accountants
and other representatives.

13.2 Notices.

(a) All notices, requests, demands and other communications required or
permitted under this Agreement shall be in writing (including facsimile, telegraphic, telex
or cable communication) and mailed, faxed, telegraphed, telexed, cabled or delivered:

(1) If to the Seller, to:
Michael F. Mansfield
Mansfield Oil Co.
1025 Airport Parkway, S.W.

Gainesville, Georgia 30501
Facsimile No.. 770-718-3053
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(it)

13.3 Amendment; Waiver.

with a copy to:

Whelchel & Dunlap

405 Washington Street, N.E.
Post Office box 1
Gainesville, Georgia 30501
Facsimile No.: 770-532-7361

Attn: William Bagwell

If to Purchaser, to:

The Pantry, Inc.

1801 Douglas Drive

Sanford, North Carolina 27330
Facsimile No.: 919-774-3329
Attention: Chief Financial Officer

with a copy to:

Smith, Anderson, Blount, Dorsett,

Mitchell & Jernigan, L.L.P.
2500 First Union Capitol Center
Post Office Box 2611

Raleigh, North Carolina 27602-2611

Facsimile No.: 919-821-6800
Attention: R. Marks Arnold
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(b) All notices and other communications required or permitted under this
Agreement which are addressed as provided in this Section 13.2 (i) if delivered
personally with proper receipt or by confirmed facsimile or telex, shall be effective upon
delivery and (ii) if delivered (A) by certified or registered mail with postage prepaid, (B)
by Federal Express or similar courier service with courier fees paid by the sender or (c)
by telegraph or cable, shall be effective two (2) business days following the date when
mailed, couriered, telegraphed or cabled, as the case may be. The parties hereto may
from time to time change their respective addresses for the purpose of notices to that
party by a similar notice specifying a new address, but no such change shall be deemed
to have been given until it is actually received by the party sought to be charged with its

Neither this Agreement, nor any of the terms or
provisions hereof may be amended, modified, supplemented or waived except by a written
instrument signed by all of the parties hereto (or, in the case of a waiver, by the party or parties
granting such waiver). No waiver of any of the provisions of this Agreement shall be deemed to
be or shall constitute a waiver of any other provision hereof (whether or not similar), nor shall
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such waiver constitute a continuing waiver. No failure of a party hereto to insist upon strict
compliance by another party hereto with any obligation, covenant, agreement or condition
contained in this Agreement shall operate as a waiver of, or estoppel with respect to, any
subsequent or other failure. Whenever this Agreement requires or permits consent by or on
behalf of a party hereto, such consent shall be given in a manner consistent with the
requirements for a waiver of compliance as set forth in this Section 13.3.

13.4 Assignment. This Agreement and all of the terms and provisions hereof shall
be binding upon and inure to the benefit of the parties hereto and their respective successors
and permitted assigns, but neither this Agreement nor any of the rights, interests or obligations
of the parties hereunder may be assigned by any of the parties hereto without the prior written
consent of the other parties; provided, however, that the Purchaser may assign this Agreement
and its rights and obligations hereunder to any of its Affiliates which has assumed such
obligations without the prior written consent of the Seller, but notwithstanding such assignment
Purchaser shall not be released from its obligations hereunder. Any assignment which
contravenes this Section 13.4 shall be void ab initio.

13.5 Governing Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Georgia, without giving effect to the conflicts of
laws principles thereof, or of any other jurisdictions.

13.6 Severability. Each term and provision of this Agreement constitutes a separate
and distinct undertaking, covenant, term and/or provision hereof. In the event that any term or
provision hereof shall be determined to be unenforceable, invalid or illegal in any respect, such
unenforceability, invalidity or illegality shall not affect any other term or provision hereof, but this
Agreement shall be construed as if such unenforceabie, invalid or illegal term or provision had
never been contained herein. Moreover, if any term or provision hereof shall for any reason be
held to be excessively broad as to time, duration, activity, scope or subject, it shall be
construed, by limiting and reducing it, so as to be enforceable to the extent permitted under
applicable Law as it shall then exist.

13.7 No Third Party Beneficiaries. Except as and to the extent provided in Article
XIl hereof, nothing in this Agreement is intended, nor shall anything herein be construed, to
confer any rights, legal or equitable, in any person or entity other than the parties hereto and
their respective successors and permitted assigns.

13.8 Public Announcements. Except as reasoncbly necessary to comply with
applicable Law or judicial order, none of the parties hereto, nor any of their respective Affiliates,
successors or assigns, shall issue any press release or make any public announcement or
disclosure with respect to this Agreement or the transactions contemplated hereby without the
prior consent of the other party or parties hereto.

13.9 Singular_and Plural Forms. The use herein of the singular form shall also
denote the plural form, and the use of the plural form shall denote the singular form, as in each
case the context may require.
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13.10 References. All references herein to Articles, Sections, Schedules and Exhibits
shall be to Articles and Sections of and Schedules and Exhibits to this Agreement.

13.11 Headings. The headings contained in this Agreement are for convenience of
reference only and shall not constitute a part hereof or define, limit or otherwise affect the
meaning of any of the terms or provisions hereof.

13.12 Entire Agreement. This Agreement, together with the schedules and exhibits
hereto, constitutes the entire agreement between the parties with respect to the subject matter
hereof and supersedes all prior understandings, agreements and arrangements, both oral and
written, between the parties with respect to the subject matter hereof.

13.13 Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original, but all of which, when taken together, shall
constitute one and the same instrument.
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. INWITNESS WHEREOF, the pastioa harata have caused this Agresment o be duly
execytad, ond Mansfiald Q1 Company of Gamnesvlle, Inc., OMS Proparties, LLC, and
Mansfield Systems, Inc. Inc huve executsd this Agreemant to ackndwledge their obligations
under Sp2lens 11.2 and 11.4, a4 of tha aay and yoar st above wriken.

SELLER:

. W

PURCHASER: ‘
T™HE PANTRY, INC,

M By: WT%/ i

Aaniatant Wilsam T. Fiyg @
David Zabéraidt Senior Yice Preald
(Corparete Seal)
- ) (SEAL)
Michaeel F. Mansfield, Individualily
MANSFELD QL COMPANY OF
GAINESVILLE, INC.
Atlesr
(Corporats s)ar)
8
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OMS PROPERTIES, LLC

Atest

Secretary
(Corporaie §9:ID

MANSFIELD N
Atioat SYSTEMS, INC. -

R ST VR

(CommSed)
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Schedule 5.26
[ntellectual Property

Tradename: Kangaroo and 3 service marks (see attached Exhibit A).
Mark: The Roo (see attached Exhibit B).
Mark: K & Design (see attached Exhibit C).

. Licensing Agreement dated 5/9/97 between Kangaroo, Inc. and Jim Stock, Licensee

allowing the use of the name “Kangaroo.” (See attached Exhibit D).

The Company is allowed to use the Tradename Onmark (Mansfield Oil Company of
Gainesville, Inc. Trademark) at K71 which must be removed 60 days from closing
and no longer used due to a settlement agreement between Mansfield Oil Company of
Gainesville, Inc. and Enmark (Colonial Oil. Company).
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Apolicant:

Address:

Date of First Use:

Date of First Use In

Interstate Commerce:

Services: Class 35

Class 42

Mansfield 0il Company of Gainesville, Inc.

d/b/a Kangaroo Food Stores

1025 Airport Parkway
Gainesville, Georgia 30501

(Int. Class 35) December 1981
(Int. Class 42) December 1981

(Int. Class 395)
(Int. Class 42)

December 1981
December 1981

Retail Gas Services

Convenience Grocery Services

KANGAROO

Exhibit "a" Tp SCHesge 3-+6
Page 1 of 3
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r
APPLICANT— Mansfield 0il Company of Gainesville, Inc. d/b/a
Kangaroo Food Stores
P.0. ADDRESS— 1025 Airport Parkway

Gainesville, GA 30501 _
DATE OF FIRST USE— pecember 1981 COMMERCE December 1981

GOODS OR SERVICES— Class 35 Retail Gas Services

Class 42 Convenience Grocery Services

Exhibic "a" SCH. §.4€
Page 2 of 3
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APPLICANT— .Mansfield 0il Company of Gainesville, Inc. d/b/a
Kangaroo Food Stores

P.0. ADDRESS—1025 Alirport Parkway

Gainesville, GA 30501

DATE OF FIRST USE-— December 1981 COMMERCE—December 1981

GOODS OR SERVICES— Class 35 Retail Gas Services
Class 42 Convenience Grocery Services

Exhibit "A" SCH sl
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Int. Cls.: 37 and 42
Prior U.S. Cls.: 191 and 103

Reg. No. 1,354,632

United States Patent and Trademark Office Registered Aug. 13, 1985

SERVICE MARK
PRINCIPAL REGISTER

KANGAROO

MANSFIELD OIL COMPANY OF GAINES-
VILLE, INC. (GEORGIA CORPORATION),
DBA KANGAROO FOOD STORES

1025 AIRPORT PKWY.

GAINESVILLE, GA 30501

FOR: GASOLINE SERVICE STATION SERV-
ICES, IN CLASS 37 (U.S. CL. 103).

FIRST USE 12-0-198]; IN COMMERCE
12-0-1981.
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FOR: CONVENTENCE GROCERY STORE
SERVICES, IN CLASS 42 (U.S. CL. 101).

FIRST USE 12-0-1981; IN COMMERCE
12-0-1981.
SER. NO. 448,632, FILED 10-19-1983.

MARY L. SPARROW, EXAMINING ATTORNEY
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SN 74208928 KANGAROQO, INC. GAINESVILLE, GA,
FILED 10-1-1991.

OWNER OF U.S. REG. NO. 1,354,632

CLASS 37—CONSTRUCTION AND REPAIR

FOR GASOLINE SERVICE STATION SERVICES (US.
CL. 103).
FIRST USE 6-6-1986; IN COMMERCE 6-6-1986.

CLASS 42—MISCELLANEOUS SERVICES

FOR CONVENIENCE STORE SERVICES (U.S. CL. 10l).
FIRST USE 6-6-1986; IN COMMERCE 6~6-1986.
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APPLICANT:

ADDRESS:

DATE OF FIRST USE:

DATE OF FIRST USE
IN INTERSTATE
COMMERCE:

SERVICES:

CLASS:

Kangaroo, Inc.

1025 Airport Parkway, S.W.
Gainesville, Georgia 30505

June 6, 1986

June 6, 1986

RETAIL GAS SUPPLY SERVICES AND CONVENIENCE
STORE SERVICES

International Class 42

EXBigiT ¢
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LICENSING AGREEMENT

THIS LICENSING AGREEMENT (the “Agreement’) made by and between
KANGAROO, INC,, a Georgia corporation, with its principal office located at 1175 Aurport
Parkway, S.W., Gainesville, Georgia 30501 hereinafter referred to as “Kangaroo” and

T e STOCK, an individual, located at 132 Tall Pine Drive, Thomasville,
Georgia, hereinafter referred to as “Licensee”, and both parties referred to hereinafier as the
“Party” or the “Parties”.

WITNESSETH:

WHEREAS, Kangaroo is in the business of operating convenience stores and has been
for ; T years and currently operates approximately (> 5 convenience stores in the State of
Georgia; and

WHEREAS, Kangaroo has expended time, effort, and money to develop and obtain
knowledge in the field of operating convenience stores, and has established successfully a
reputation, demand, and good will for such services under the name “Kangaroo”, which signifies
the highest standards of management, supervision, merchandising, and quality of products and
services; and

WHEREAS, Kangaroo has expended time, effort, and money to develop and successfully
utilize a method of operation which includes, but is not limited to, the training of employees,
accounting for transactions, presentation of products and services, and operational manuals
(hereinafter generally referred to as the “System”); and

WHEREAS, Kangaroo possesses rights under various registered trademarks, service
marks, trade names and styles, trademarks, distinctive logos and also certain copyrighted material
embodying the use of such names and marks (hereinafter generally referred to as the “Marks™)
and has promoted the use of and the acceptance of the Marks through its own operations and the
Marks have gained public acceptance and good will and identification to the public of high quality
and standards; and

WHEREAS, Licensee is the lessee of a convenience store facility owned by Mansfield Oil
Company of Gainesville, Inc., which convenience store is located at 316 Smith Street, City ot
Thomasville, Thomas County, Georgia, (hereinafter the “Location™); and

WHEREAS, Kangaroo and Licensee desire to explore on an experimental basis the
profitability and other benefits of Licensee operating his convenience store under Kangaroc's
vnique form of operation established by Kangaroo with the nght to do business under the name
“Kangaroo”; and

WHEREAS, Kangaroo and Licensee desire to engage in such an experiment (the
“Experiment™} for a period not to exceed twelve months, at no cost to Licensee, with the express
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understanding that the Experiment can be terminated at the will of either Party after notice to the
other as hereinafter provided; and

WHEREAS, Licensee recognizes the benefits 1o Licensee to be derived from being

identified with and licensed by Kangaroo, and being able to utilize the Kangaroo System and
Marks; and

WHEREAS, the Licensee desires, upon the following terms and conditions, to operate a
Kangaroo convenience store utilizing the Kangaroo System and Marks.

NOW, THEREFORE, the Parties hereto, in consideration of the mutual agreements
herein contained and the promises herein expressed, and for other good consideration,
acknowledged by each of them to be satisfactory and adequate, do hereby agree as follows:

1. Grant of License. Kangaroo hereby grants to Licensee, on a temporary and trial basis,
during the term of this Agreement and subject to the terms and conditions hereof, a non-
assignable, non-exclusive license to use the Kangaroo System and Marks as defined in this
Agreement solely and exclusively for the operation of the business of a convenience store at the
Location (the “Convenience Store”).

2. No Fees. It is hereby understood and agreed that no fees are being paid or are to be
paid by Licensee to Kangaroo for the use of the Kangaroo System and Marks.

3. Use of the Marks. The Licensee agrees to use Kangaroo's Marks in connection with,
and exclusively for, the promotion and conduct of the Convenience Store, as provided hereunder,
and in accordance with instructions, rules, and procedures prescribed by Kangaroo from time to
time with respect thereto. The Licensee recognizes and acknowledges that Kangaroo is the sole
and exclusive owner of the Kangaroo Marks and System and Licensee agrees that he will not
register or attempt to register any of the Marks in his own name or that of any other firm, person,
or corporation. Additionally, no advertising or other use of the Marks by Licensee shall contain
any statement or material which may, in the judgment of Kangaroo, be in bad taste or inconsistent
with the company’s public image, or tend to bring disparagement, ridicule or scorn upon
Kangaroo, the Marks or the good will associated therewith. The Licensee shall not make any use
of the Marks or any advertising material without the prior approval of Kangaroo in writing.

4. Use of the Svstem. The Licensee agrees to use Kangaroo's System in connection
with, and exclusively for, the promotion and conduct of the Convenience Store, as provided
hereunder, and in accordance with instructions, rules, and procedures prescribed by Kangaroo
from time to time with respect thereto. The Licensee recognizes »nd acknowledges that
Kangaroo is the sole and exclusive owner of the Kangaroo System and agrees that he will not use
or attempt to use the System except as set forth in this Agreement.

S. Experiment. The Parties acknowledge and agree that this Agreement contemplates an
Experiment terminable at the will of either Party upon ten @ notice, and in no event is the
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Experiment to continue longer than twelve (12) months past the date of the execution of this
Agreement.

6. No Vesting of Proprietarv Rights to Licensee. Nothing contained in this Agreement
shall be construed to vest in the Licensee any right, title or interest in or to the Kangaroo System
or Marks, other than the rights and license expressly granted herein. Any and all good will
associated with or identified by the Marks or System shall inure directly and exclusively to the
benefit of and as the property of Kangaroo.

7. Products and Supplies. Licensee shall have the limited right to buy directly from
McClain Southeast, located in Clarke County, Georgia, or from such sources as shall be
designated by Kangaroo in writing, the following products bearing the name of Kangaroo: cups,
napkins, bags, personnel uniforms, ethen TTesm g anad. ayai[ This right is strictly limited to the
purchase of such products during the term of this Agreement and only in such quantities as
required by Licensee for operation of the Convenience Store at the Location. The prices to be
charged by McClain Southeast to Licensee shall be determined by McLain Southeast from time to
time. Payment for any order or orders shall be made by Licensee directly to McClain Southeast in
accordance with the payment terms required by McClain Southeast. Kangaroo shall not receive
any rebate from McClain Southeast on the products purchased by Licensee or otherwise profit
from such purchases by Licensee.

8. Uniforms. Uniforms, as required by the System, shall be provided to Licensee by
Kangaroo, at the cost to Kangaroo therefor. Licensee shall reimburse Kangaroo's costs for the
uniforms within ten (10) days of delivery of such uniforms to Licensee. All uniforms shall be
either destroyed by Licensee or returned to Kangaroo at the termination of this Agreement.

9. Delay in Delivery of Products. Kangaroo shall not be liable for any delay in the
delivery of any of the products or merchandise described in Paragraph 7, or the uniforms
descnibed in Paragraph 8.

10. Uniform_ Standards of Operation_and Qualitv Control. In order to maintain
uniform standards of operation and quality control for all locations operating under the name
“Kangaroo” and to protect the good will of such name:

(a) Kangaroo may at all times and during the term of this Agreement determine the
standards of quality, service, production merchandising and advertising at the Location.

(b) Licensee shall at all times maintain the interior and exterior of the buildings and
surrounding premises at the Location in the highest degree of cleanliness, orderliness, and
sanitation.

(c) Licensee shall continuously during the term hereof, operate the Convenience Store at
the Location upon such days and during such hours as Kangaroo shall reasonably determine.
Licensee may remain open on a 24-hour daily basis if he desires.

Datc f -§-¥7 Dae S- )2-5i1
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(d) All adverfising and promotions to be employed by Licensee shall be submitted to and
approved in writing by Kangaroo prior to the use thereof

(e) Licensee shall exert his best efforts and facilities to establish, maintain, and increase

sales at the Location and shall at all times maintain a sufficient supply of products to meet the
public’s demands.

11. Manuals. Kangaroo shall provide Licensee with the business manuals prepared by
Kangaroo for use by Kangaroo's other convenience stores. The business manuals contain detailed
information relating to operation of a Kangaroo convenience store. Licensee agrees to promptly
adopt and use the formulas, methods and policies contained in the business manuals, now and as
they may be modified by Kangaroo from time to time. Licensee acknowledges that Kangaroo is
the owner of all proprietary rights in and to the Kangaroo System and that the information
revealed in the business manuals, in their entirety, constitute confidential trade secrets. Such
manuals, as modified by Kangaroo from time to time, and the policies contained therein, are
incorporated in this Agreement by reference. Licensee shall not copy or otherwise reproduce
such manual or any portion thereof and shall protect such manual as necessary to prevent the
same from being reviewed or copies by others.

12. Training. Licensee acknowledges the importance of the quality of the business
operation of all convenience stores in the Kangaroo System and agrees to enroll himself and his
managers, present and future, at such training center as may be designated by Kangaroo from time
to time, all of whom shall be required to successfully complete the training provided. Kangaroo
shall bear the cost of maintaining the training center, including the overhead costs of training, staff
salaries, materials and all technical training and agrees to provide to Licensee instruction for the
operation of a Kangaroo convenience store as Kangaroo deems appropriate. Licensee shall pay all
traveling, living, compensation or other expenses incurred by Licensee and his employees in
connection with attendance at such training center.

13. Personnel. All personnel employed by Licensee in connection with the operation of
the Convenience Store shall maintain such standards of sanitation, cleanliness, and demeanor as
shall be established by Kangaroo from time to time. Should any employee or prospective
employee perform work which in the opinion of Kangaroo requires special skill or knowledge,

such employee shall be especially trained and shall take part in such instruction as shall be
determined by Kangaroo.

14. Signs. Kangaroo shall provide certain signs which Licensee shall prominently display
at the Location as directed by Kangarco. Such signs shall be and remain the sole property of
Kangaroo and shall be of such nature, form, color, number, location, and size and containing such
legends as determined by Kangaroo in its sole discretion. Licensee shall not display at the
Location any sign or advertising of any kind to which Kangaroo objects. Kangaroo's agents,
servants, or employees may at any reasonable time enter the Location, inspect the Location, and
remove any objectionable signs or advertising without paying therefor and without being deemed
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guilty of trespass or other tort. Upon the expiration or earlier termination of this Agresment,
Licensee shall promptly remove all of such signs as well as all other materials bearing any of the
Marks from the Location and return the same to Kangaroo.

15. Licensee not an agent of Kangaroo. Licensee shall have no authonty, express or
implied, to act as agent of Kangaroo or any of its affiliates for any purpose. Licensee is, and shall
remain, an independent contractor responsible for all obligations and liabilities of, and for all loss
or damage to, the Convenience Store and its business, including any personal property,
equipment, fixtures or real property connected therewith and for all claims or demands based on
damage or destruction of property or based on injury, illness or death of any person or persons,
directly or indirectly, resulting from the operation of the Convenience Store.

16. Public Notice. Licensee shall prominently display such signs as shall be provided by
Kangaroo which shall provide notice to the public that the Convenience Store is independently
owned and operated by Licensee and not by Kangaroo and that Kangaroo is not responsible for
the acts or omissions of Licensee.

17. Insurance. Licensee shall, at all times during the term of this Agreement, maintain in
effect such insurance as may be required by the terms of the lease relating to the Location, and
shall at a minimum maintain:

(a) fire, extended coverage, vandalism, and malicious mischief insurance at no less than
80 percent of the actual cash value of the building, contents, and improvements;

(b) employer’s liability and worker’s compensation insurance covering the employees of
Licensee as required by applicable law;

(c) comprehensive general liability insurance on an occurrence basis naming Kangaroo as
an additional insured and underwritten by a competent insurance carrier approved by Kangaroo as
follows: Bodily injury to or death of not less than $1,000,000.00 for injuries to, or death of, any
one person, and not less than $3,000,000.00 for injuries to, or death of, more than one person
resulting from any one accident, and for property damage with a limit of not less than
$200,000.00 for damage to property for each accident.

Licensee shall deliver to Kangaroo certificates evidencing said insurance coverage, which
certificates shall provide that said coverage may not be canceled, altered, or permitted to lapse or
expire without 30 days advance written notice to Kangaroo.

The foregoing policies, except workmen’s compensation, shall name Kangaroo as an
additional insured.

18. Indemnification. If Kangaroo shall be subject to any claim, demand or penalty or
become a party to any suit or other judicial or administrative proceeding by reason of any claimed
act or omission by Licensee, his employees or agents, or by reason of any act occurring at the
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Location, or by reason of 2ny omission with respect to the business or operation of the
Convenience Store, Licensee shall indemnify and hold Kangaroo harmless against all judgments,
settlements, penalties, and expenses, including attorneys' fees, court costs and other expenses of
litigation or administrative proceeding, incurred by or imposed on Kangaroo in connection with
the investigation or defense relating to such claim or litigation or administrative proceeding and,
at the election of Kangaroo, Licensee shall also defend Kangaroo.

19. Kangaroo’s Right to Operate Other Convenience Stores. It is understood and
agreed that Kangaroo has and shall continue to have during the life of this Agreement, or any
extension, enlargement, modification or renewal thereof, the right to construct and operate one or
more convenience stores at any place other than on the Location licensed hereby.

20. Notice of Adverse Claim. Licensee shall promptly notify Kangaroo of any claim,
demand or suit based upon or arising from, or any attempt by any other person, firm, or
corporation to use the Kangaroo System or Marks or any colorable variation thereof. In the
event that Kangaroo undertakes the defense of prosecution of any litigation relating to the
proprietary System or Marks licensed hereunder, Licensee agrees to execute any and all
documents and to do such acts and things as may, in the opinion of counsel for Kangaroo, be
necessary to carry out such defense or prosecution.

21. Arbitration/Applicable Law/Jurisdiction. Any dispute, controversy or claim
arising out of or in connection with, or relating to this Agreement or any breach or alleged breach
hereof shall be governed by Georgia law and shall be submitted to, and settled by, arbitration in
Hall County, Georgia, pursuant to the commercial arbitration rules then in effect of the American
Arbitration Association. Any award rendered shall be final and conclusive upon the Parties and a
judgment thereon may be entered in the highest court of the forum, state or federal, having
jurisdiction. The prevailing Party in such arbitration proceeding shall be entitled to reimbursement
from the losing Party for all expenses of the arbitration process, including attorney fees.

22. Confidentiality. Licensee shall not, during the term of this Agreement, or any time
thereafter, communicate or divulge to, or use for the benefit of, any other person, partnership,
association, or corporation, any information or knowledge concerning the Kangaroo System and

{arks which may be communicated to Licensee or which Licensee may acquire by virtue of its
operation under the terms of this Agreement; nor will Licensee at any time do any act prejudicial
or injurious to the business or good will of Kangaroo.

23. Assignabilitv. Neither this Agreement nor any right or claim arising out of or in
connection with this Agreement shall be assignable by Licensee or by operation of law without the
prior written consent of Kargaroo. Kangaroo's rights and obligations hereunder may be assigned
without the consent of Licensee.

24. Termination. Upon expiration of this Agreement or termination for any reason,
Licensee will immediately discontinue the use of the Kangaroo System and Marks as well as any
products bearing any of the Marks, and will make or cause to be made changes in the signs,

Date $4,£7 Datw FIE N,

EYHibT - Inmalg: nitial A8
O
§CH $.4C6
TRADEMARK
REEL: 002684 FRAME: 0605



Draft 5/8/97

buildings, and structures as Kangaroo shall reasonably direct so as to effectively distinguish the
same from its former appearance and from any other Kangaroo places of business. If Licensee
shall upon request fail or omit to make such changes or cause them to be made, then Kangaroo
shall have the right to enter upon the Location without being deemed guilty of trespass or any
other tort, and shall have the right to make such changes or cause them to be made at the expense
of Licensee, which expense Licensee shall pay upon demand. Licensee shall also immediately
upon request of Kangaroo, turm over and deliver to Kangaroo, it representatives, agents or
assigns, all matters and things bearing the Kangaroo Marks, including but not limited to, all
manuals, uniforms, and paper products.

25. Notice. Every notice, request, or statement provided for in this Agreement shall be in
writing directed to the Party to whom given, made or delivered at such Party's address as follows:

KANGAROO: Kangaroo, Inc.
1175 Airport Parkway, S.W.
Gainesville, Georgia 30501
Attention: Michael F. Mansfield

LICENSEE: N PN Stock
132 Tall Pine Drive
Thomasville, GA

or at such other address as such Party may from time to time designate as the address for such
purpose by registered letter addressed to the other Party.

26. No_Representations, Guarantees or Warranties. The Parties acknowledge and
agree that Kangaroo makes no representations, guarantees or warranties with respect to this
Agreement whatsoever, including, but not limited to, representations, guarantees, or warranties
with respect to the profitability of the Convenience Store, the value of the System or Marks, or
the renewal of this Agreement at the end of the Experiment.

27. Independence of Contracts. The Parties hereby acknowledge that Licensee entered
into a Motor Fuel Retail Marketing Agreement and a Convenience Store Premise Lease
Agreement on November 20, 1997 with Mansfield Oil Company of Gainesville, Inc. (hereinafter
“Mansfield”). Those agreements with Mansfield are completely separate from and independent of
this Agreement.

28. Binding Agreement. This Agreement shall be binding on the Licensee and in the
event any valid assignment hereof is made by Licensee and consented to in writing by Kangaroo,
then this Agreement shall be binding on the assignees and transferees of Licensee. This
Agreement shall be binding on the successors and assigns of Kangaroo.

29. Entire Agreement. This Agreement constitutes the entire agreement between the
Parties and no representations, inducements, promises or agreements, oral or otherwise, between

Date & Date S-/1-51
EXtrbir 7 of Initi Initial _@_
SCH. SULG TRADEMARK

REEL: 002684 FRAME: 0606



Draft 5/8/97

the Parties not embodied herein shall be of any force or effect. No modiﬁcations.of thl:S
Agreement shall be binding on the Parties unless in a writing specifically referencing this
Agreement and signed by duly autherized representatives of both Parties.

30. Severabilitv. If any provision of this Agreement is invalid or unenforceable under
applicable law, such provision shall be ineffective to the extent of such invalidity or
unenforceability only, without invalidating or otherwise affecting the remainder of this Agreement.

IN WITNESS WHEREOF, this Agreement is executed in duplicate originals on the day
and year set forth below.

KANGAROQO, INC.

Signed, sealed and deli}/éred as to BY: /l/lék /\/\

ay of “President

Kangaroo, Inc. this [L
[2 }4% 1997 in the presence of:

O &4 Attest: / g/ ﬂ/mq&w
(T2 Oxzt/d/ Buf- Skcretary

Witness

Notary Public

Al GUMMISSION EXPRRES PRI 7, 2001
My commission expires:

AFFIX NOTARIAL SEAL

Signed, sealed and,delivered as to Jim Stock
this day of 1997

inthe presence
e

Stock

AFFIX NOTARIAL SEAL

JISRMSW/WAB/dco

Date S f‘fgf ?7 Date -12-5
Q( 'L't 16T A Initial Initial A@d‘
S CHibduce B of8
| S 46 - TRADEMARK
RECORDED: 03/04/2003 REEL: 002684 FRAME: 0607



