STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (this “Agreement”), is made and entered into this 1st day of September, 2001, at Chicago, Illinois by and between each of the following defined entities and individuals. 



PARTIES DEFINED


"BERNSTEIN", as defined herein, refers to and means Simon L. Bernstein, of Boca Raton, Florida, his heirs, successors, and/or assigns, in his individual and personal capacity as well as an officer, and director of S.T.P. ENTERPRISES, INC.



“SIMON”, as defined herein, refers to and means collectively, David B. Simon and Pamela B. Simon, Husband and Wife, their heirs, successors, and/or assigns, in their individual and personal capacities as well as officers, and directors of S.T.P. ENTERPRISES, INC.

DEFINITIONS



“STP”, as defined herein, refers to and means S. T. P. ENTERPRISES, INC., a corporation duly organized and existing by virtue of the laws of the State of Illinois.



“Stock Certificate”, as defined herein, refers to and means certificate number seven representing BERNSTEIN’s 500 shares of STP common stock.

RECITALS


WHEREAS, from 1988 to the present, the issued common stock of STP has been owned as follows:

a. 500 shares owned by Simon Bernstein; and

b. 250 shares owned by David B. Simon; and

c. 250 shares owned by Pamela B. Simon; and


WHEREAS, STP is a corporation registered to do business as life insurance agency;


WHEREAS, STP owns and markets a proprietary life insurance payment system, commonly referred to as the Arbitrage Life Payment System (“ALPS”), which is the primary source of revenue for STP.


WHEREAS, BERNSTEIN desires to sell and SIMON desires to purchase all of his right, title and interest in and to BERNSTEIN’s 500 shares of STP stock.


WHEREAS, BERNSTIEN and SIMON desire to set forth certain terms relating to the sale of BERNSTEIN’s 500 shares of STP stock.


NOW, THEREFORE, in consideration of the mutual covenants and obligations herein below set forth, it is hereby agreed by and among the parties as follows:

SECTION 1.  SIMON’S COVENANTS AND OBLIGATIONS.


1.1.
At closing, SIMON agrees to purchase and of BERNSTEIN’s 500 shares of STP stock from BERNSTEIN for the sum of $1,500,000.00 (ONE MILLION FIVE HUNDRED THOUSAND DOLLARS).  SIMON shall pay BERNSTEIN the purchase price as follows: (i) $15,000.00 (FIFTEEN THOUSAND DOLLARS) at closing in cash, by personal check, cashier’s check or wire transfer; (ii)  $1,485,000.00 (ONE MILLION FOUR HUNDRED EIGHTY-FIVE THOUSAND DOLLARS) on or before September 30, 2002 (Note: Si: If you would like we could do this as of 1/1/03). 

          
SECTION 2.  BERNSTEIN’S COVENANTS AND OBLIGATIONS.
2.1.   Upon the execution of this Agreement and receipt of the portion of the purchase price 

set forth in ¶1.1(i) above, BERNSTEIN agrees to sell, set over and assign to SIMON all of his right, title and interest in BERNSTEIN’s 500 shares of STP common stock.

2.2.     To effectuate the sale and transfer, BERNSTEIN shall execute an assignment of the Stock Certificate in favor of SIMON as of the closing date.

2.3.
Upon execution of this Agreement and receipt of the portion of the purchase price set forth 

in ¶1.1(i) above, BERNSTEIN shall tender to STP his letter of resignation as a director and Chairman of the Board of STP.  (A copy of Simon Bernstein’s letter of resignation is attached hereto as Ex. “A”.)

2.4.
Upon the execution of this Agreement and receipt of the portion of the purchase price set forth 

in ¶1.1(i) above, BERNSTEIN shall return all property in his possession belonging to STP, including but not limited to agreements, contracts, documents, correspondence, customer files, office supplies, company letterhead, company business cards, advertisements, marketing material, customer lists, vendor lists, and client contact lists.

2.5. 
BERNSTEIN acknowledges and agrees that all copyrights, trademarks, patents, and other intellectual property rights, arising out of BERNSTEIN’S contribution to the creation and marketing of the ALPS since its inception has become and shall remain the exclusive property rights, and proprietary information of STP.

2.6.
BERNSTEIN further agrees to refrain from disclosing any and all confidential, technical or non-technical data, devices, methods or techniques treated by STP as a trade secret or proprietary or confidential business information; nor will BERNSTEIN use such information for his own personal benefit. BERNSTEIN shall not disclose the content of STP’s proprietary and/or confidential information to any third party without the written consent and direction of STP.

         2.7.  BERNSTEIN acknowledges and agrees that the important and essential assets of 

SIMON and STP are SIMON’S and STP’s proprietary rights in the ALPS, and STP’s lists of the names and addresses of its customers, vendors and STP’s knowledge of the insurance needs of such customers, as well as the information described in ¶2.4 and ¶2.5 above.  BERNSTEIN further acknowledges that he has gained valuable knowledge regarding the names, addresses and needs of STP’s customers and that he has obtained valuable knowledge and skill regarding the processes and procedures involved in providing insurance products and services to these customers.  BERNSTEIN further acknowledges that STP is a national insurance brokerage licensed in several states of the United States of America.  

        2.8.  BERNSTEIN agrees that upon execution of this Agreement and for a period ending September 30, 2003, he shall not be employed by a business, or engage in, form or establish a business, either directly or indirectly, which will compete with STP by utilizing the ALPS or any similarly structured life insurance premium payment method.  For the purposes of this Agreement the definition of the words “compete with” shall be limited to a restriction on sales, solicitations and business contacts with customers of STP which were customers prior to the Effective Date of this Agreement, and shall also include sales, solicitations and business contacts with any potential life insurance carrier or lender of STP.

        2.9.  BERNSTEIN further agrees that from the date of closing forward, BERNSTEIN shall refrain from representing to any third-party, including but not limited to STP’s customers and business relations, that BERNSTEIN is in any way affiliated with STP, or is an officer, director, or employee of STP. 

          2.10. BERNSTEIN agrees and acknowledges that in the event of any breach of the covenants and obligations set forth in ¶2.1 through  ¶2.9 above, STP and SIMON shall have no adequate remedy at law and may, in addition to any other remedies available to them: (i) obtain preliminary and permanent injunctions against any and all such actions; and (ii) seek to recover from BERNSTEIN monetary damages arising from such breaches and all costs and expenses (including reasonable attorney’s fees) incurred by STP or SIMON in enforcement of such covenants.


SECTION 3.  SIMON’S REPRESENTATIONS AND WARRANTIES.

3.1 SIMON represents and warrants to BERNSTEIN as of the date hereof as 

follows:

(a) STP is a corporation duly organized and validly existing under the laws of the State of Illinois, and it is duly authorized, qualified and licensed under all applicable laws, regulations, ordinances, and orders of public authorities to carry on its business in such State.

(b) SIMON’s execution of this Agreement and the performance of the obligations hereunder will not violate or result in a breach or constitute a default under any terms of any agreement, contract or lease to which SIMON or STP is a party.  None of such contracts, agreements, leases or other documents requires notice to, or the consent of any third party or governmental agency to any of the transactions contemplated hereby.

(c) The execution, delivery, and performance of this Agreement by SIMON constitutes a valid and binding obligation of SIMON.


3.2. SIMON agrees to refrain from making or publishing to a third party any defamatory remarks or statements regarding any of the parties hereto.

SECTION 4. BERNSTEIN’S REPRESENTATION’S AND WARRANTIES.

4.1
BERNSTEIN represents and warrants to STP and SIMON as of the date hereof as follows:

(a) BERNSTEIN possesses good and marketable title to all 500 shares of STP common stock represented by the Stock Certificate, and BERNSTEIN’S shares of STP stock are not subject to any mortgage, lien, assignment, conditional sales agreement, encumbrance or charge.

(b) The execution, delivery, and performance of this Agreement by BERNSTEIN constitutes a valid and binding obligation of BERNSTEIN. 

(c) BERNSTEIN acknowledges and agrees that the amounts set forth in Section 1 above, represent all of the compensation and benefits due and owing BERNSTEIN in consideration of both, this Agreement, and BERNSTEIN’s previous employment with and ownership interest in STP.

(d) BERNSTEIN further acknowledges and agrees that he is not entitled to receive any other compensation or employee benefits whatsoever, and that as of the date of closing STP and SIMON have no outstanding debts to BERNSTEIN whatsoever.


4.2. BERNSTEIN further agrees to refrain from making or publishing to a third party any defamatory remarks or statements regarding any of the parties hereto.


SECTION 5.  MISCELLANEOUS PROVISIONS.

5.1 Notices.  

(i) To BERNSTEIN at : 7020 Lions Head Lane., Boca Raton, 33498. 


(ii) To STP and SIMON at:  303 E. Wacker Dr., Ste. 210, Chicago, IL 60601-5210.


5.2.
This Agreement embodies the entire understanding of the parties.  All prior correspondence, conversations, memoranda and agreements have been merged into and replaced by this Agreement.  


5.3.
If a party breaches this Agreement, the breaching party shall reimburse the non-breaching parties for all reasonable costs, attorney's fees, and expenses incurred by them in enforcing the terms and provisions of the Agreement.


5.4.
This Agreement shall (i) be governed and construed in accordance with the laws of the State of Illinois and all claims or controversies arising out of this Agreement shall be brought within the State of Illinois, in the Circuit Court of Cook County; ii) inure to the benefit of and be binding upon the parties themselves, as well as their respective heirs, executors, predecessors, successors and assigns.  


5.5.  All parties have been represented by and have had an opportunity to consult with their own counsel, after counsel has reviewed this Agreement.  BERNSTEIN acknowledges that he has retained independent counsel and that  David B. Simon, Adam M. Simon or The Simon Law Firm have not acted as BERNSTEIN’s counsel with respect to this Stock Purchase Agreement. 


5.6.  Neither party shall benefit or suffer from any legal presumption arising out of either party having been found to be the drafter of this Agreement, as both parties have engaged in the negotiation and drafting of the terms of this Agreement.


5.7.
This Agreement may be executed in one or more counterparts, all of which, when taken together, shall constitute an original.


5.8. The terms of this Agreement shall remain strictly confidential. Neither the parties to this Agreement, nor any of their representatives or agents, shall disclose the Agreement, or discuss any of its terms, to, or in the presence of, anyone who was not a party, or designated representative of a party, to the Agreement, except (a) as may be necessary to enforce their rights under the Agreement; (b) upon the written consent of the other party; or (c) upon an order of a court of competent jurisdiction, after written notice to the other party to the Agreement.  Notwithstanding anything provided for in this (5.9, the parties may disclose to third parties: (i) that BERNSTEIN has sold his interest in STP to SIMON; and (ii) that BENSTEIN has resigned as Chairman of the Board and member of the Board of Directors of STP.


5.9. The signatories state that they have read and understand this Agreement and that they intend to be legally bound by the same. 


Agreed and accepted this date and year first written above.

SIMON BERNSTEIN

   


PAMELA B. SIMON  

_________________________
  


____________________________

Witness:____________________
  


DAVID B. SIMON









Witness:   _____________________                  








