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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
Form 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): September 15, 2003

LINCOLN LOGS LTD.
(Exact name of small business issuer as specified in its charter)

New York 0-12172 14-158
(State or other Jjurisdiction (Commission File Number) (I.R.S. Employer
of incorporation) Identification No.)

5 Riverside Drive, Chestertown, New York 12817
(Address of principal executive offices)

(518) 494-5500
(Issuer's telephone number)

Neither name, address nor fiscal year has changed since last report

(Former name, former address, and former fiscal year, if changed since last
report)

Item 2. Acquisition or Disposition of Assets.

(a) On August 29, 2003, Lincoln Logs Ltd., a New York corporation (the

"Company"), through its wholly-owned subsidiary, completed the acquisition of
all of the outstanding stock of Hart & Son Industries Ltd. ("Hart"), and True-
Craft Log Structures, Ltd., ("True Craft"), two privately-held, affiliated

companies. Both Hart and True-Craft are companies organized under the laws of

British Columbia, Canada. The stock acquisition was effected pursuant to a
Stock Purchase Agreement, dated June 27, 2003, (the "Stock Purchase Agreement")
by and among, the Company, Lincoln Logs Canada Ltd., a wholly-owned subsidiary

of the Company incorporated in British Columbia, Canada (the "Buyer"), True-
Craft, Hart, and the shareholders of Hart and True-Craft referenced therein (the
"Shareholders"). The Company, through Buyer, purchased all of the outstanding

shares of Hart and True Craft from the Shareholders for consideration of
approximately Cdn$2,865,000, subject to adjustments contained in the Stock
Purchase Agreement. The consideration paid by Buyer to the Shareholders
consists of the following: cash payment, promissory notes by the Buyer to the
Shareholders, and common shares of the Company conveyed to select Shareholders.

The Stock Purchase Agreement and the purchase price referenced therein was
negotiated at arm's length between representatives of Buyer and the Company and
representatives of the Shareholders. Except for the transactions described in
the Stock Purchase Agreement, there is no material relationship between the
Company, True Craft and/or Hart, their respective directors, officers,
affiliates, or associates thereof.

The source of funds is from general corporate funds and unregistered shares of
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the Company's common stock.

(b) The primary business of True-Craft and Hart is the designing, manufacturing
and marketing of a line of log and panelized homes targeted for purchase and
assembly by custom builders and "do-it-yourself" consumers. Any plant assets,
equipment or other physical property acquired as part of this transaction will
continue to be used for those purposes.

A copy of the Stock Purchase Agreement is attached hereto as Exhibits 2.1 and
incorporated herein by reference.

Item 7. Financial Statements and Exhibits.

(a) Audited financial statements of the acquired businesses covering the 5
month period ended August 31, 2003, will be filed by amendment to this Form 8-K
no later than 60 days after the date that the initial report on Form 8-K must be
filed.

(b) The pro forma financial information required by this item will be filed by
amendment to this Form 8-K no later than 60 days after the date that the initial
report Form 8-K must be filed.

— 2 —
(c) Exhibits. The following documents are filed as exhibits to this report:
Exhibits No. Description of Exhibit
2.1 Stock Purchase Agreement, dated as of June 27, 2003, by and

among Lincoln Logs Ltd., 666764 B.C. Ltd., True-Craft Log
Structures Ltd., Hart & Son Industries, Ltd., Robert Gordon
Hart, Judith A. Hart, Matthew Joseph Mellof and Shelley L.
Mellof

Exhibit 2.1

STOCK PURCHASE AGREEMENT

BETWEEN

LINCOLN LOGS, LTD.
666764 B.C. LTD.
TRUE-CRAFT LOG STRUCTURES LTD.
HART & SON INDUSTRIES LTD.

ROBERT GORDON HART
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JUDITH ANNE HART
MATTHEW JOSEPH MELLOF
AND

SHELLEY L. MELLOF
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This Stock Purchase Agreement (the "Agreement") is made as of the 27th day

of June, 2003 by and among Lincoln Logs, Ltd., a New York corporation (the

"Parent"), and 666764 B.C. Ltd., a British Columbia corporation and a wholly-
owned subsidiary of Parent (the "Buyer"), on the one hand, and True-Craft
Structures Ltd., a British Columbia company ("True-Craft"), Hart & Son
Industries, Ltd., a British Columbia company ("Hart & Son" and together with
True-Craft, the "Companies"), Robert Gordon Hart ("Gordon Hart"), Judith A.
Hart, Matthew Joseph Mellof ("Joe Mellof") and Shelley L. Mellof (each a
"Stockholder" and together the "Stockholders"), on the other hand.

WHEREAS, (the "Stockholders") own all of the issued and outstanding shares

of capital stock in the Companies (the "Shares") and desire to sell such Shares
for the consideration set forth below, subject to the terms and conditions of
this Agreement;

WHEREAS, the Buyer desires to purchase such Shares, subject to the terms
and conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutual promises hereinafter set
forth and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereby agree as follows:

1. Purchase and Sale of the Shares.
1.1. Purchase and Sale of the Shares. Subject to and upon the terms and
conditions of this Agreement, at the Closing (as defined in Section 1.7), each

Stockholder will sell, transfer, convey, assign and deliver to the Buyer, and
the Buyer will purchase, acquire, accept and pay for, all the Shares owned by
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such Stockholder, as set forth opposite such Stockholder's name on Schedule I
attached hereto. At the Closing, each Stockholder will deliver to the Buyer
certificates evidencing the Shares owned by such Stockholder duly endorsed in
blank or with stock powers duly executed by such Stockholder in blank.

1.2. Further Assurances. At any time and from time to time after the Closing,
at the Buyer's request and without further consideration, each of the
Stockholders shall promptly execute and deliver such instruments of sale,
transfer, conveyance, assignment and confirmation, and take all such other
action as the Buyer may reasonably request, more effectively to transfer,

convey and assign to the Buyer, and to confirm the Buyer's title to, all of the
Shares owned by such Stockholder and to assist the Buyer in exercising all
rights with respect thereto and to carry out the purpose and intent of this
Agreement.

1.3. Purchase Price for the Shares. The aggregate purchase price to be paid by
the Buyer for the Shares shall be the sum of Canadian Two Million Eight Hundred
Sixty Five Thousand Dollars (Cdn$2,865,000) (the "Purchase Price"), to be

delivered by the Buyer to the Stockholders' Representative on behalf of the
Stockholders as set forth below. The Purchase Price shall be payable at the
Closing upon receipt of certificates evidencing the Shares by the Buyer and
shall be subject to adjustment as set forth in Section 1.5 below. The Purchase

Price shall consist of the Cash Payment, the Deposit, the Parent Shares and the
Notes and shall be allocated so that Canadian Eight Hundred Sixty Five Thousand
Dollars (Cdn$865,000) is allocated to the purchase of Shares in True-Craft from
the Harts, Canadian One Million Dollars (Cdn$1,000,000) is allocated to the
purchase of Shares in Hart & Son from the Harts and Canadian One Million Dollars
(Cdn$1,000,000) is allocated to the purchase of Shares in Hart & Son from the
Mellofs.

(a) Cash Payment. The aggregate sum of Canadian Seven
Hundred Fifteen Thousand Dollars (Cdn$715,000) shall be payable in cash by the
Buyer in two installments (collectively, the "Cash Payment"). The Parent has
previously delivered to Epstein Becker & Green, P.C., as escrow agent (the
"Escrow Agent"), the sum of Canadian One Hundred Thousand Dollars (Cdn$100,000)
as a good faith deposit (the "Deposit") to be held in escrow pursuant to the
provisions of Section 12. At the Closing, the Deposit and the balance of the
Cash Payment (i.e., Cdn$615,000) shall be delivered by the Escrow Agent and the
Buyer, respectively, to the Stockholders' Representative by cashier's or
certified check or by wire transfer of immediately available funds to an account
designated by the Stockholders' Representative. Of the aggregate Cash Payment,
Canadian Six Hundred Fifteen Thousand Dollars (Cdn$615,000) is allocated as
partial payment to Gordon and Judith Hart for their Shares in True-Craft and
Canadian One Hundred Thousand Dollars (Cdn$100,000) is allocated as partial
payment to Joe and Shelley Mellof for their Shares in Hart & Son; provided,
however, that such partial payment to Joe and Shelley Mellof must be utilized to
repay all indebtedness owed by them in connection with their ownership of Shares
in Hart & Son simultaneously with the Closing.

(b) Promissory Notes. At the Closing, the Buyer shall
deliver to the Stockholders' Representative for further distribution to the
Stockholders as appropriate(l) a seven year promissory note in the principal
amount of Canadian One Million Two Hundred Fifty Thousand Five Hundred Dollars
(Cdn$1,250,000) payable to Gordon Hart and Judith Hart, Jjointly, in
substantially the form attached hereto as Exhibit A (the "Hart Note") and (2)

a five year promissory note in the principal amount of Canadian Four Hundred
Thousand Dollars (Cdn$400,000) payable to Joe Mellof and Shelley Mellof,
jointly, in substantially the form attached hereto as Exhibit B (the "Mellof
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Note" and together with the Hart Note, the "Notes"). Payment of amounts due
under the Notes shall be subject to the provisions of Section 1.3(d) below and
shall be secured pursuant to the terms of the Mortgages referred to in Section
8.16 herein.

(c) Parent Shares. At the Closing, the Buyer shall deliver
to each of Joe Mellof and Shelley Mellof a stock certificate, each representing
One Hundred Forty Three Thousand Seven Hundred Fifty (143,750) shares of the
Parent's Common Stock, registered in the names of Joe Mellof and Shelley Mellof
respectively (collectively, the "Parent Shares"), which Parent Shares represent
the balance of the Purchase Price.

(d) Advances. Commencing on March 1, 2003 and on the first
day of April, May, June, July and August of 2003, the Parent shall pay, or shall
have paid, to (i) Gordon and Judy Hart an amount equal to Canadian Fourteen
Thousand Eight Hundred Eighty Dollars and Ninety Five Cents (Cdn$14,880.95) and
(ii) Joe and Shelley Mellof an amount equal to Canadian Six Thousand Six Hundred
Sixty Six Dollars and Sixty Seven Cents (Cdn$6,666.67), each of which payments
represents an advance of the payments due under the Hart Notes or the Mellof

Notes, as applicable (collectively, the "Advances"). The obligation of Parent
to make such Advances shall terminate upon the earlier of the Closing or the
termination of this Agreement pursuant to Section 12. From and after the

2

Closing, all amounts paid as Advances by the Parent shall be credited against
the first payments due under the Hart Notes and the Mellof Notes, as applicable.
In the event the Closing does not occur, the Advances shall be repaid by the
Sellers to the Parent within three (3) business days after written notice of
termination of the Agreement, if such notice is sent by the Parent or the Buyer,
or such Advances shall be repaid to the Parent simultaneously with the written
notice of termination of the Agreement, if such notice is sent by the
Stockholders' Representative, the Companies or the Sellers as set forth in
Section 12.

(e) Further Consideration. Robert Hart and Judith Hart
shall, during the term of the Hart Notes be entitled to purchase, at cost, any
of the products offered for sale by the Companies as of the date hereof pursuant
to the terms of the Product Agreement set forth in Section 8.16 herein.
Additionally, the Companies shall pay, immediately prior to the Closing, the
aggregate sum of Canadian One Hundred Thirty Five Thousand Dollars
(Cdn$135,000), split evenly among Robert and Judith Hart, as a retirement
allowance (the "Retirement Allowance"). The Parent and/or the Buyer shall,
immediately prior to the Closing, advance to Hart & Sons the Retirement
Allowance for payment hereunder, which Retirement Allowance shall be in addition
to the Purchase Price.

1.4. Excluded Liabilities. Notwithstanding the purchase by the Buyer of the
Shares hereunder, the Buyer shall not at the Closing assume nor shall the Buyer,
Parent or the Companies agree to perform, pay or discharge from and after the
Closing, and the Stockholders shall assume and be unconditionally liable for,
all obligations, liabilities and commitments, fixed or contingent, known or
unknown, of the Companies or the Stockholders, as the case may be, related to
(i) any inter-company payables, inter-company loans, other inter-company
indebtedness or inter-company receivables of the Companies; (ii) any accrued or
deferred income taxes of either of the Companies; (iii) brokers or other third
parties acting on behalf of either of the Companies or the Stockholders in
connection with the sale of the Shares; (iv) any contingent liability of either
of the Companies whether or not such liabilities are known or can be established
as of the Closing Date, including, without limitation, any contingent
liabilities arising out of, related to or in connection with any litigation
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involving either of the Companies, (v) any product or warranty claims arising
out of, related to or in connection with the sale of goods or services on or
prior to the Closing Date, (vi) any claim arising from, relating to or made in
connection with employment or consulting relationships existing prior to the
Closing Date, or (vii) any claim arising from, relating to or made in connection
with any Environmental Law (defined in Section 3.26 below) based on any event,
action or inaction by the Companies and/or its Stockholders on or prior to the
Closing Date (collectively, the "Excluded Liabilities"). The Stockholders
acknowledge and agree that all Excluded Liabilities of the Companies shall be
discharged by the Stockholders prior to the Closing Date, and evidence of such
discharge, in a form reasonably satisfactory to the Buyer, shall be delivered to
the Buyer at the Closing. The Stockholders further agree to indemnify and hold
harmless the Buyer and the Parent (and the Companies after the Closing) for any
losses, damage, claims, liabilities, obligations or encumbrances related to or
arising out of the Excluded Liabilities. Notwithstanding the foregoing, the
Buyer acknowledges and agrees that it shall assume, as of the Closing, the
liabilities and obligations related to that certain loan incurred by Hart & Son
in its prior acquisition of a planer in an amount not to exceed Canadian Thirty
Thousand Dollars (Cdn$30,000) and that certain loan incurred by the Companies in
connection with the real estate owned by Legacy Windows and Doors Ltd., a sister
company of the Companies owned by the Stockholders ("Legacy"), and to be leased
to the Buyer pursuant to Section 8.10 below, in an amount not to exceed Canadian
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Thirty Thousand Dollars (Cdn$30,000). All inter-company receivables shall be
paid in full at or prior to the Closing.
1.5. Purchase Price Adjustment. The Purchase Price set forth in Section 1.3
above shall be subject to adjustment as follows:

(a) At the Closing, the Companies shall deliver to the Buyer
a balance sheet and related asset schedule itemizing all assets of the Companies
(together, the "Closing Balance Sheet"), together with a calculation of the

combined Companies' Minimum Asset Value (as defined below), all as of the close
of business on the business day immediately prior to the Closing Date (the

"Determination Time") (such Minimum Asset Value, the "Closing MAV Number"). The
Closing Balance Sheet and related asset schedule shall be prepared in accordance
with generally accepted accounting principles ("GAAP") applied in a manner

consistent with the Companies' past practices and in accordance with clause (f)
below. If the Closing Balance Sheet shows that the Closing MAV Number is less
than Cdn$1,500,000, the Purchase Price shall be decreased by an amount equal to
Cdn$1,500,000 minus the Closing MAV Number (the "Deficient Amount"). The
Deficient Amount, if any, shall be deducted on a dollar-for-dollar basis from
the principal amount of and prorated among the Notes delivered by the Buyer at
the Closing in accordance with Section 1.3 above; provided, however, that no
such deduction shall be made to the Notes if the Deficient Amount is equal to or
less than Cdn$20,000.

(b) Immediately after the Closing, the Buyer may retain, at
its option and its own expense, an independent public accountant (the "Buyer
Accountant") to audit the Closing Balance Sheet and determine the Companies' MAV
Number as of the Determination Time (such Buyer Accountant's MAV determination,
the "Buyer MAV Number"). In connection with calculating the Buyer MAV Number,
the Buyer Accountant shall prepare a closing balance sheet (the "Buyer Closing
Statement"), which shall be prepared in accordance with GAAP applied in a manner
consistent with the Companies' past practices and in accordance with clause (f)
below. If the Buyer elects to retain a Buyer Accountant, the Buyer shall
require that the Buyer Accountant deliver the Buyer Closing Statement, together
with the calculation of the Buyer MAV Number, to the Buyer not later than sixty
(60) days after the Closing Date, with simultaneous overnight delivery to the
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(c) If the Stockholders' Representative disagrees with the
Buyer Closing Statement, the Stockholders' Representative shall notify the
Buyer in writing (the "Dispute Notice") of the amount, nature and basis of such
dispute, within fifteen (15) business days after the Stockholders'
Representative's receipt of the Buyer Closing Statement. In the event of such
a dispute, the parties shall first use their best efforts to resolve such
dispute among themselves. If the parties are unable to resolve the dispute
within fifteen (15) business days after delivery of the Dispute Notice, the
disputing party shall be entitled to submit this matter to Lemieux Deck Miller
& Bond, Chartered Accountants, in Langley, British Columbia (the "Dispute
Auditor") for final resolution. The Dispute Auditor shall be required to
resolve the dispute by calculating the combined MAV of the Companies as of the
Determination Time, which shall be calculated in accordance with GAAP applied in
a manner consistent with the Companies' past practices and in accordance with
the definitions set forth in clause (f) below (such calculation, the "Final MAV
Number"). The Dispute Auditor shall determine the Final MAV Number within
thirty days after the submission of the dispute and such Final MAV Number shall

be binding on the parties. The costs of the Dispute Auditor shall be shared
equally by the Buyer and the Stockholders; provided that if the Dispute Auditor
finds that the Final MAV Number is within Cdn$20,000 of the Closing MAV Number,
the Buyer shall be required to pay the full cost of the Dispute Auditor.

(d) If the Stockholders' Representative does not dispute the
Buyer Closing Statement and no Dispute Notice is given in such fifteen day
period the Buyer MAV Number shall be deemed to be the Final MAV Number for
purposes of clause (e) below. If the Final MAV Number is less than the Closing
MAV Number, the principal amount of the Notes shall be reduced on a dollar-for-
dollar basis in an amount equal to the Closing MAV Number minus the Final MAV
Number (the "Final Adjustment Amount").

(e) Immediately upon expiration of the fifteen business day
period for giving the Dispute Notice, if no Dispute Notice is given, or
immediately upon the resolution of the dispute, if any, pursuant to clause (c)
above, the Stockholders' Representative shall surrender to the Buyer the Notes
delivered at the Closing if the Final Adjustment Amount is a positive number as
calculated pursuant to clause (d) above. The Buyer shall cancel such Notes and
reissue such promissory notes in the same form but with the principal amount
reduced by the Final Adjustment Amount as set forth in clause (d) above. The
Buyer shall deliver the new Notes to the Stockholders' Representative within
five (5) business days after it is first surrendered to the Buyer and,
thereafter, such new notes shall be the "Notes" for all purposes of this
Agreement.

(f) For purposes of this Section 1.5, Minimum Asset Value
shall mean the sum of the replacement cost for all of the assets of both
Companies set forth on the asset schedule delivered as part of the Closing
Balance Sheet, which assets shall include, at a minimum, the assets set forth in
the appraisal completed by Universal Appraisals in 2002 and which assets are
deemed to be Schedule 1.5.

1.6. Stockholders' Representative. By execution of this Agreement, each of the
Stockholders hereby appoints Gordon Hart to act as his or her agent,
representative and attorney-in-fact for all purposes and with respect to all
matters arising under this Agreement (the "Stockholders' Representative"). The
powers and authority of the Stockholders' Representative shall include, but not
be limited to, the power and authority to (a) give and accept notices as
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provided hereunder, (b) accept the Purchase Price and any other deliveries at
the Closing on behalf of the Stockholders for further distribution to the
Stockholders, (c) settle or compromise any disputes arising out of the Closing
Balance Sheet and/or the Buyer Closing Statement, (d) bring, settle, compromise
or pursue any indemnification claims pursuant to Section 10, (e) bring, settle,
compromise or pursue any arbitration claims or other disputes pursuant to
Section 13, (f) execute and deliver any documents necessary or advisable to
facilitate the Closing and (g) take any actions otherwise necessary or desirable
to carry out the purposes and intent of this Agreement. It is hereby agreed
that delivery of any document, notice or other instrument set forth herein from
the Buyer or the Parent to the Stockholders' Representative shall be deemed
delivery of such document, notice or other instrument to any or all of the
Stockholders. The Stockholders' Representative shall be entitled to rely on any
communication or document that he believes to be genuine. Neither the
Stockholders' Representative nor any of the Companies' employees, attorneys and
other agents shall be liable to any Stockholder for any action or omission on
their respective parts except for gross negligence or willful misconduct. In
his capacity as a Stockholders' Representative, Gordon Hart will be acting for

5

the convenience of the Stockholders, without compensation, and, in such
capacity, he shall have no duties or liabilities beyond those expressly assumed
by him in this Agreement. As the Stockholders' Representative, Mr. Hart shall
not be required to make any inquiry or investigation concerning any matter other
than those expressly contemplated hereunder, nor shall he, in such capacity, be
deemed to have made any representation or warranty of any kind to any person.
The Stockholders' Representative shall be indemnified against any liabilities
resulting from his role as Stockholders' Representative by the Stockholders,
except to the extent caused by or arising out of the Stockholders'
Representative's gross negligence or willful misconduct. In the event of the
death, resignation or incapacity of Mr. Hart, Joe Mellof shall serve as a
successor stockholders' representative and he shall have all of the rights,
powers and duties of the Stockholders' Representative set out herein.

1.7. Closing. The closing of the transactions contemplated by this Agreement
(the "Closing") shall take place at the offices of Epstein Becker & Green, P.C.,
111 Huntington Avenue, Boston, Massachusetts 02199 at 10:00 a.m., Boston Time,

on June 30, 2003 (the "Closing Date") or at such other place, time or date as
may be mutually agreed upon in writing by the parties, but in no event later
than the Termination Date set forth in Section 12.1. The transfer of the Shares

to the Buyer shall be deemed to occur at 10:01 a.m., Boston time, on the Closing
Date.

2. Representations of the Stockholders regarding the Shares.
Each Stockholder, jointly and severally, represents and warrants to the
Buyer and the Parent as follows:

2.1. Title. Each Stockholder has good and marketable title to the Shares which
are to be transferred to the Buyer by such Stockholder pursuant hereto. Such
Shares are free and clear of any and all covenants, conditions, restrictions,
voting trust agreements, liens, charges, encumbrances, options and adverse
claims or rights whatsoever. Each Stockholder has the full right, power and
authority to enter into this Agreement and to transfer, convey and sell to the
Buyer at the Closing the Shares to be sold by such Stockholder hereunder and,
upon consummation of the purchase contemplated hereby, the Buyer will acquire
from such Stockholder good and marketable title to such Shares, free and clear
of all covenants, conditions, restrictions, voting trust arrangements, liens,
charges, encumbrances, options and adverse claims or rights whatsoever.
Schedule I attached hereto sets forth a true and correct description of all
Shares owned by such Stockholder.

10
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2.2. Conveyance. Each Stockholder is not a party to, subject to or bound by
any agreement or any judgment, order, writ, prohibition, in junction or decree

of any court or other governmental body which would prevent the execution or
delivery of this Agreement by each Stockholder or the transfer, conveyance and

sale of the Shares to be sold by each Stockholder to the Buyer pursuant to the
terms hereof. ©No broker or finder has acted for any of the Stockholders in
connection with this Agreement or the transactions contemplated hereby, and no
broker or finder is entitled to any brokerage or finder's fee or other

commissions with respect to such transactions based upon agreements,

arrangements or understandings made by or on behalf of any of the Stockholders.

2.3. Authority. Each Stockholder has the full and absolute legal right,
capacity, power and authority to execute and deliver this Agreement and the
agreements, instruments and documents contemplated herein, to which such
Stockholder is a party, to perform such Stockholder's obligations thereunder and
to consummate the transactions contemplated thereby. This Agreement has been
validly executed and delivered by each Stockholder, and constitutes a valid and
binding obligation of such Stockholder, enforceable against him in accordance
with its terms. Each other agreement, instrument or document to be executed and
delivered by any of the Stockholders, when executed and delivered in accordance
with the provisions thereof, shall be a valid and binding obligation of such
Stockholder, enforceable against such Stockholder in accordance with its
respective terms.

2.4. Residence of Stockholders. ©None of the Stockholders is a non-resident of
Canada within the meaning of the Income Tax Act (Canada).

2.5. Investment in Parent Shares. Each of the Stockholders acquiring Parent
Shares 1is acquiring as principal Parent Shares with a value in excess of
Cdn$97,000. Each of the Stockholders acquiring the Parent Shares is acquiring
such Parent Shares for investment and not with a view to, or for sale in
connection with, any distribution thereof nor with any present intention of
distributing or selling such Parent Shares. Each of the Stockholders acquiring
Parent Shares acknowledges that such Parent Shares shall not be transferable in
the absence of (i) registration under the Securities Act of 1933