This Agreement is made on [date], between [name(s) of shareholders] (collectively “Shareholders” or individually “Shareholder”), and [name of corporation] (Corporation).

RECITALS

A. After due deliberation, the Shareholders and the Corporation have concluded that it is in their mutual best interest to provide for continuity and harmony in the management and policies of Corporation.

B. Accomplishing this goal requires certain restrictions on the transfer of shares in Corporation and provision for the purchase of Corporation’s shares under specified conditions.

In consideration of the mutual promises contained in this Agreement and other valuable consideration, the parties agree as follows:

ARTICLE I 
SHARE TRANSFER RESTRICTIONS

1.1 Prohibition Against Any Transfers Except as Authorized in This Agreement. Unless Paragraphs 1.2, 1.3, and 2.1 apply, an interest in the shares of Corporation may not be voluntarily or involuntarily transferred, by operation of law or otherwise. If a conflict between Paragraphs 1.2, 1.3, and 2.1 develops, the applicable buyout right in Paragraph 2.1 will govern.

1.2 Exempted Transfers. Subject to Paragraph 3.3, the prohibition in Paragraph 1.1 shall not apply to a transfer of an interest in the shares of the Corporation

(A) to members of a Shareholder’s immediate family (or to a self-trusteed revocable living trust, all of whose beneficiaries are members of the Shareholder’s immediate family). For purposes of this Paragraph 1.2(A), immediate family shall mean a Shareholder’s spouse, parents, lineal descendants (including adopted children and stepchildren), and the spouse of any lineal descendant and brothers and sisters. However, if the transferor Shareholder or his or her personal representative is required to sell or to offer to sell his or her shares to the Corporation or other Shareholders pursuant to Article II, any trustee or any member of the transferor Shareholder’s immediate family who has received shares pursuant to this Paragraph 1.2(A) shall be required to sell or to offer to sell such shares on the same terms and conditions as the transferor Shareholder unless otherwise agreed to in writing by all the holders of Corporation’s shares having general voting rights; or

(B) that has been approved in writing by all the holders of the Corporation’s shares having general voting rights.

1.3 Third-Party Offers to Purchase.
(A) An interest in the shares of the Corporation that is not either exempt under Paragraph 1.2 or purchased pursuant to a buyout right in Article II can be transferred only if the Shareholder desiring to make a transfer (Selling Shareholder) obtains a bona fide offer (Purchase Offer) to purchase the shares from a third party who is eligible to purchase the shares under Paragraph 1.3(B). The Purchase Offer must be in writing in a form that is legally enforceable against the third party and state the offeror’s name and address, the number (or series) of shares offered, the offering price per share, and the other terms of the Purchase Offer. The price per share shall not include any value attributable to any employment contract, consulting contract, or any other side agreement between the third party making the Purchase Offer and the Selling Shareholder. If any part of the consideration for the shares included in the Purchase Offer consists of property other than cash, the cash value of the noncash property shall be determined by an appraiser selected by mutual agreement of the Selling Shareholder and the remaining Shareholders. The expenses of the appraiser shall be paid by the Selling Shareholder. If no agreement on an appraiser can be reached within 30 days after the Purchase Offer is received by the Corporation, the cash value of the noncash property shall be determined by [the accountants who regularly service the Corporation / arbitration pursuant to Paragraph 4.3]. The cash value of the noncash property determined in accordance with the preceding sentence shall be added to the cash recited in the Purchase Offer, and the resulting total amount shall be divided into the number of shares offered for sale to determine the offering price per share for purposes of this Paragraph.

(B) A third party, which for purposes of this Paragraph means an individual, a corporation (domestic or foreign), a partnership and any other type of business association, a trust, or a fiduciary, is eligible to purchase the shares if

(1) the third party is eligible to become a qualified shareholder under any federal or state tax statute the Corporation has adopted, including, without limitation, Subchapter-S status, and agrees in writing to file any necessary consents to continue such status and further agrees in writing not to terminate the qualification without the approval of the remaining Shareholders;

(2) the third party is eligible to become a qualified shareholder as a licensed ____________;

(3) the third party’s purchase of the shares will not impose a personal holding company tax or similar federal or state penalty tax on the Corporation;

(4) the third party is financially capable of carrying out the terms of the offer; and

(5) the third party is not affiliated or related in any manner with the selling Shareholder.

(C) A selling Shareholder shall deliver the Purchase Offer to the Corporation, and by doing so offers to sell the shares covered by the Purchase Offer to the Corporation and the other Shareholders for [[cash] price per share determined in accordance with Paragraph 1.3(A) / [lower / higher] of the [cash] price per share determined in accordance with Paragraph 1.3(A), or the price set forth in Paragraph 2.3] and other terms of the Purchase Offer.

[Comment: Choose the word “lower” in the second option if you want to fix estate tax value for the shares.]
(D) Within seven days after the Corporation receives the Purchase Offer [but if part or all of the consideration included in the Purchase Offer consists of property other than cash, within seven days after the determination of the cash price per share in accordance with Paragraph 1.3(A)], the Corporation shall mail a copy of the Purchase Offer to the other Shareholders, indicating on it the date of mailing by the Corporation.

(E) The Corporation shall have the right to accept all or any portion of the offer of the Selling Shareholder within 30 days after the date of mailing specified in Paragraph 1.3(D), signifying its acceptance by a written notice delivered to the Selling Shareholder and a copy of it to the other Shareholders. In determining whether or not the Corporation will accept all or any portion of the offer of the Selling Shareholder, the Selling Shareholder (as a director, officer, stockholder, or otherwise) shall not participate in the Corporation’s decision.

(F) If the Corporation fails to accept all or any portion of the offer of the Selling Shareholder, each Shareholder may accept the Selling Shareholder’s offer as to the portion of the shares offered but not accepted by the Corporation as the number of shares of stock owned by such other Shareholder that is the same class or series that the shares offered by the Selling Shareholder bears to the total number of shares of stock that is the same class or series as the shares offered by the Selling Shareholder then issued and outstanding, excluding the shares of stock offered by the Selling Shareholder. Each Shareholder electing to accept the Selling Shareholder’s offer shall, within 45 days after the date of mailing specified in Paragraph 1.3(D), notify the Corporation in writing of the election and shall simultaneously deliver a copy to every other Shareholder.

(G) If any Shareholder fails to accept the Selling Shareholder’s offer as to his or her allocable portion, the remaining Shareholders may accept that portion either as they shall agree, or if they cannot agree, in the proportion that the number of shares of stock in the Corporation then owned by each remaining Shareholder that is the same class or series that the shares offered by the Selling Shareholder bears to the total number of shares of stock in the Corporation then owned by all remaining other Shareholders that is the same class or series as the shares offered by the Selling Shareholder, and shall so notify the Corporation within 60 days after the date of mailing specified in Paragraph 1.3(D).

(H) If the Selling Shareholder’s offer is accepted as to all of his or her shares of offered stock, whether by Corporation, the other Shareholders, or both, Corporation shall notify the Selling Shareholder in writing that the offer is accepted and shall fix a closing date for the consummation of the purchase. The closing date shall be not less than 120 days nor more than 180 days after the date of mailing specified in Paragraph 1.3(D). The sale and purchase of shares of stock that the other Shareholders have elected to purchase under this Paragraph shall take place immediately before the sale and purchase of shares of stock that Corporation has elected to purchase under this Paragraph.

(I) If the Selling Shareholder’s offer to Corporation is not accepted by Corporation or the other Shareholders as to all of the Selling Shareholder’s shares of offered stock within the time specified above, the Selling Shareholder may sell all (but not less than all) of his or her shares of offered stock in accordance with the terms of the Purchase Offer. However, such a sale must be consummated within 120 days after the date of mailing specified in Paragraph 1.3(D). As a prerequisite to ownership rights to the shares being transferred of record to the third-party offeror, he or she and a spouse, if any, shall execute Schedule A acknowledging consent to be bound by the terms of this Agreement; otherwise the selling Shareholder’s shares shall again become subject to all the restrictions and provisions of this Agreement.

1.4 Attempted Transfers in Violation of Share Transfer Restrictions. An attempt to transfer an interest in the shares of this Corporation in violation of Article I shall be ineffective and void ab initio, and the Corporation shall refuse to register the shares in question in the name of the transferee.

ARTICLE II 
BUYOUT RIGHTS

2.1 Events Triggering a Buyout Right.
(A) Death.
On the death of an individual Shareholder, the personal representative of the estate shall sell and the Corporation and/or remaining Shareholders shall purchase, in accordance with the procedures set forth in Paragraph 2.2, all of the decedent’s shares at the price and on the other terms set forth in Paragraphs 2.3 and 2.4.

(B) Disability.
If an individual Shareholder who is employed by the Corporation in an executive capacity as an officer or director shall become disabled, as defined below, the disabled Shareholder (or a successor in interest) shall sell, and the remaining Shareholders shall purchase, in accordance with the procedures set forth in Paragraph 2.2, all his or her shares at the price and on the other terms set forth in Paragraphs 2.3 and 2.4.

A Shareholder is disabled for purposes of this Agreement if he or she is “totally disabled” as defined in and for the period necessary to qualify for benefits under the disability income insurance policies set forth in Schedule A (and any replacement policy or policies), and the Shareholder has been totally disabled for a period of six months. This definition of disability shall be applicable whether the policies set forth in Schedule D (and any replacement policy or policies) may have lapsed.

[Comment: Make sure the “Termination of Employment” provisions below do not conflict with any employment agreements between the corporation and its shareholders.]
(C) Termination of Employment. If any individual Shareholder who is employed by the Corporation on a part-time or full-time basis in an executive position as an officer, director, or consultant ceases to be employed by the Corporation for any reason other than death or disability, the remaining shareholders shall purchase, in accordance with the procedures set forth in Paragraph 2.2, all of the terminated Shareholder’s shares at the price and on the other terms set forth in Paragraphs 2.3 and 2.4. This purchase requirement applies regardless of whether the termination results from retirement because of age under a retirement policy adopted by the Corporation that applies to the Shareholder, voluntary termination of employment, termination of employment by the mutual consent of the Shareholder and the Corporation, or termination by the unilateral act of the Corporation with or without cause. Cause is defined as

(1) a final nonappealable conviction of or a plea of guilty or nolo contendere by the Shareholder to a felony or a misdemeanor involving dishonesty or any criminal conduct against the Corporation; or

(2) the Shareholder’s material or continual breach of his or her duties and obligations arising under an employment contract with the Corporation or continued breach of any written policy, rule, or regulation of the Corporation for a period of at least 20 days following receipt of written notice from an officer of the Corporation specifying the breach.

(D) Transfers by Operation of Law. If any Shareholder

(1) files a voluntary petition under any bankruptcy or insolvency law or a petition for the appointment of a receiver, or makes an assignment for the benefit of creditors;

(2) is subjected involuntarily to such a petition or assignment or to an attachment or other legal or equitable interest with respect to his or her shares in the Corporation, and the involuntary petition, assignment, or attachment is not discharged within 30 days after its effective date; or

(3) is subjected to any other possible involuntary transfer of his or her shares in the Corporation by legal process, including, without limitation, an assignment or transfer pursuant to a divorce decree, 

the remaining Shareholder(s) shall have the option to purchase, in accordance with the procedures set forth in Paragraph 2.2, all of the shares that are subject to the involuntary transfer for the price and on the other terms and conditions set forth in Paragraphs 2.3 and 2.4.

(E) Buy-Sell Agreement.
(1) [A Shareholder / A defined group of Shareholders, e.g., all the members of a family or all the holders of one class of stock] (Offeror) may offer to sell all of his or her shares or to purchase all of the shares held by one or more of the remaining Shareholder(s) (Offeree) by notifying the Offeree in writing of the exercise of this right. The notice shall state the cash price per share and other terms at which the Offeror is willing either to buy all the shares owned by the Offeree or to sell to the Offeree all of the shares owned by the Offeror, with the price per share and the other terms being the same for both the purchase and the sale. The notice of Offer shall also contain, in large bold type, the following notice: “CAUTION: THIS OFFER REQUIRES YOU TO MAKE AN AFFIRMATIVE RESPONSE. FAILURE TO RESPOND WITHIN 30 DAYS CONSTITUTES AN ACCEPTANCE OF THIS OFFER.” Unless otherwise provided in this Agreement, the Offer shall not be revocable once this notice has been delivered to the Offeree. [Comment: The ability of a shareholder to sell his or her shares for a price higher than that determined pursuant to paragraph 2.3 could be deemed to violate the nontransferability rules necessary to fix the estate tax value for the shares.]
(2) Within 30 days after receipt by the Offeree of the Offeror’s written notice of the Offer, the Offeree shall send to the Offeror a written notice stating whether the Offeree elects

(a) to purchase from the Offeror all the shares owned by the Offeror at the price per share and other terms stated in the Offer; or

(b) to sell to the Offeror all the shares owned by the Offeree at the price per share and other terms stated in the Offer.

If the Offeree fails to notify the Offeror whether he or she elects to buy or to sell within the time period specified above, such failure shall be deemed to be an election to sell all of his or her shares to the Offeror at the price and other terms specified in the Offer. The Offeror shall be entitled to withdraw the Offer by giving the Offeree written notice of the withdrawal before the earlier of (a) the date the Offeree gives the Offeror written notice of his or her election to purchase or to sell pursuant to this provision or (b) the date on which the Offeree shall be conclusively deemed to have elected to sell his or her shares to the Offeror.

(3) The closing of the sale shall be held at the Corporation’s principal place of business (or at such other place as the Offeror and the Offeree may in writing agree) no later than 30 days after the expiration of the notice period specified in Paragraph 2.1(E)(2). If this date is a Saturday, Sunday, or holiday, the closing shall be held on the next business day. At the closing, the purchasing Shareholder or Shareholders (Purchaser) shall deliver to the selling Shareholder or Shareholders (Seller), unless otherwise stated in the Offer, payment in full for the purchased shares by certified or bank cashier’s check, payable to the order of the Seller. Seller shall deliver to the Purchaser

(a) share certificates (or transfer orders in the case of uncertified shares) for all the shares that are to be purchased, with applicable documentary tax stamps affixed and either duly endorsed in blank for transfer or with duly executed stock powers attached;

(b) a certificate, dated as of the closing date, containing a representation and warranty that on the closing date the Seller has transferred, or caused to be transferred, to the Purchaser good and marketable title to all the shares in question, free and clear of all claims, equities, liens, charges, and encumbrances.

2.2 Procedural Requirements for Exercise of a Buyout Right.
Unless Paragraph 2.1 applies, whenever the remaining Shareholders are required to purchase the shares of a Shareholder (or a successor in interest) pursuant to one or more of the events triggering a buyout in Paragraph 2.1, the following procedures shall apply:

(A) Within 30 days after the event that triggers the buyout occurs, the Selling Shareholder (or a successor in interest) must deliver a written notice to all the remaining Shareholders describing the number and class or series of shares actually or beneficially owned by the Selling Shareholder and demanding that the remaining Shareholders purchase all (but not less than all) of the Selling Shareholder’s shares.

(B) If the Corporation has more than one class or series of shares outstanding, the Shareholders owning shares of the same class (or series) as the Selling Shareholder shall have a first option to purchase the shares of that same class (or series) in proportion to their respective percentages of shareholdings in that class (or series) or in some other proportion agreed to by all the Shareholders of the class (or series) who agree to participate in the purchase. This option must be exercised within 30 days of the date the written demand to purchase required by Paragraph 2.2(A) is delivered.

(C) If all the shares covered by the notice required by Paragraph 2.2(A) have not been purchased pursuant to Paragraph 2.2(B), the remaining Shareholders shall, within 30 days after the expiration of the option period specified in Paragraph 2.2(B), agree to purchase all the Selling Shareholder’s remaining shares in proportion to their respective percentages of shareholdings in all the outstanding shares of the Corporation, or as they may otherwise unanimously agree.

2.3 Agreed-on Value of the Shares to Be Purchased.
Unless changed or adjusted as provided below, the per share value of the shares to be purchased pursuant to Paragraphs 2.1(A)–(E) shall be the value specified on the Certificate of Value attached to this Agreement as Schedule ____________. The Shareholders agree to redetermine the per share value for purposes of this Agreement at least annually, but no later than 60 days after the financial statements for the preceding fiscal year have been submitted to the Corporation. Determination of the value shall be made by the affirmative vote of [percentage] of the [Shareholders voting on a per capita basis / outstanding shares]. Each determination of value shall be endorsed with the date of the valuation on the Certificate of Value. If the Shareholders should for any reason fail to make a redetermination of value, the last determination of value shall control, except that if the most recent value stipulated on the Certificate of Value is more than [number] [days / months / years] before the date a buyout right is triggered, the per share value shall be determined as follows: 

[Alternative 1:
Either the Selling Shareholder (or a successor in interest) or any Purchaser shall have the right to request in writing, within 30 days after a binding contract to purchase the shares is created, that the value be determined by arbitration pursuant to Paragraph 4.3, with the value to be based on the fair market value of the shares being purchased.]
[Alternative 2:
The most recent value specified on the Certificate of Value shall be adjusted to reflect increases or decreases in the value of the Corporation’s shares from the date of such valuation until the [last day of the [month / year] preceding the [month / year] in which / date / last day of the month in which] the buyout right is triggered, determined by agreement between the Selling Shareholder (or a successor in interest) and the Purchaser and, if they are unable to agree on the appropriate adjustment within 30 days after a binding obligation to purchase the shares is created, the per share adjustment shall be determined by

[Option 1: arbitration pursuant to Paragraph 4.3.]
[Option 2: the accountant who regularly prepares the Corporation’s financial statements based on [the net increase or decrease in the Corporation’s book value per share since the date of the most recent value specified on the Certificate of Valuation determined in accordance with the accounting principles consistently applied by the Corporation in preparing its financial statements. / the net increase or decrease in the Corporation’s adjusted book value per share since the date of the most recent value specified on the Certificate of Valuation. The accountant making the valuation shall have the right to select one or more professional appraisers to assist in making this determination].]
[Option 3: the net increase or decrease in the per share [after / before] tax earnings of the Corporation (less the total of any dividends paid to the Shareholders).]
[Option 4: the net increase, if any, in the Corporation’s retained earnings, stated capital, and capital surplus (less any retained earnings or surplus used to fund any redemption of the Corporation’s shares).]]
The costs involved in determining the appropriate adjustment shall be [equally divided between the Selling Shareholder (or a successor in interest) and the Purchaser (or Purchasers, if more than one) / borne by the Corporation]. Appropriate adjustment in the price per share shall be made for any share dividends, split-up, spinoff, recapitalization, or issuance by the Corporation of additional outstanding shares that have occurred since the date of the most recent value shown on the Certificate of Value.

2.4 Purchase Terms and Conditions.
(A) Payment of Purchase Price. Unless otherwise provided in this Agreement, the purchase price of any shares purchased pursuant to Article II of this Agreement shall be paid in cash, or by bank money order, or by certified or cashiers check, at the closing specified in Paragraph 2.4(B), or, at the option of the purchaser(s) (Purchaser), as set forth in the following subparagraphs.

(1) Deceased [or Disabled] Shareholder’s Shares.
If the purchase right results from the death [or disability] of a Shareholder, the following provisions shall apply:

(a) If the purchase is wholly or partially funded by insurance proceeds:

(i) Payment shall be made by cash, bank money order, or certified or cashiers check at the closing, to the extent of any insurance proceeds (less any federal or state taxes attributable to the receipt of the insurance proceeds) received by the Purchaser from any insurance policy or policies on the life of the deceased [or disabled] Shareholder designated for use in purchasing the shares of the deceased [or disabled] Shareholder; provided, however, that if the insurance proceeds have not been received by the owner by the closing date specified in Paragraph 2.4(B), they shall be paid to the appropriate party or parties within five days of their receipt, and this delayed payment will not be construed as a default of the payment obligation under this Paragraph. To the extent the purchase price exceeds such insurance proceeds, the balance of the purchase price shall be paid in [number] (or less, at the sole option of the Purchaser) equal [annual / quarterly / monthly] installments of principal and interest. This installment obligation will be evidenced by an installment note containing the terms specified in Paragraph 2.4(D). The first installment payment will be due [number] [days / months] after the closing date set forth in Paragraph 2.4(B).

(ii) With regard to life insurance, the term “insurance proceeds” includes any amount paid by reason of death by accidental means under any agreement for additional indemnity, as well as the face amount, plus dividends and any additional amounts payable to the beneficiary.

(b) If there are no insurance proceeds, the purchase will be financed in accordance with Paragraph 2.4(A)(2).

(2) Other Purchases. If the shares are being purchased for any reason other than death [or disability], or there is no insurance that wholly or partially funds a purchase on death [or disability]:

(a) Payment shall be made by a down payment of at least [percentage] of the total purchase price by cash or bank money order or certified or cashiers check at the closing specified in Paragraph 2.4(B).

(b) The balance of the total purchase price shall be paid in [number] (or less, at the sole option of the Purchaser) equal [annual / quarterly / monthly] installments of principal and interest. This installment obligation will be evidenced by an installment note containing the terms specified in Paragraph 2.4(D). The first installment payment will be due [number] days after the closing date set forth in Paragraph 2.4(B).

(B) Closing Date and Time. The closing date shall be on or before the 30th day following the expiration of the time periods specified in Paragraph 2.2 for action to be taken by the Purchaser with respect to the circumstances that triggered the buyout right, at a time, place, and date specified in a written notice from the Purchaser to the Selling Shareholder setting forth the purchase commitment. If this date is a Saturday, Sunday, or holiday, the closing shall be held on the next business day. Notwithstanding any periods of time specified elsewhere in this Agreement, the sale and purchase of the Selling Shareholder’s shares of stock that the other Shareholders have elected or are required to purchase shall take place immediately before the sale and purchase of the Selling Shareholder’s shares of stock, if any, which the Corporation has elected or is required to purchase.

[If, on the purchase of any shares of stock covered by the Agreement by the Corporation, it is determined that any distribution of the corporation in redemption of the shares of stock would be treated as the distribution of a dividend pursuant to IRC Section 301 rather than as a sale or exchange eligible for capital gains treatment, the Selling Shareholder or his or her legal representative shall have the right to postpone the closing date on the Corporation’s purchase of the shares until such time as the redemption would not be treated as the distribution of a dividend.]
(C) Closing. At the closing held pursuant to Paragraph 2.4(B):

(1) The Purchaser shall deliver to the Selling Shareholder (or a successor in interest)

(a) the payment specified in Paragraph 2.4(A); and

(b) a duly executed installment note containing the provisions required by Paragraph 2.4(D).

(2) Each individual Purchaser and each individual Purchaser’s spouse (if there is a spouse) shall execute Schedule A, attached to this Agreement, acknowledging their consent to be bound by the terms of this Agreement.

(3) The Selling Shareholder (or a successor in interest) shall deliver to the Purchaser and the Corporation (as the case may be)

(a) share certificates (or transfer orders in the case of uncertificated shares) for all the shares that are to be purchased with applicable documentary tax stamps affixed, either duly endorsed in blank for transfer or with duly executed stock powers attached;

(b) a certificate, dated as of the closing date, containing a representation and warranty that on the closing date the Selling Shareholder has transferred, or caused to be transferred, to the Purchaser good and marketable title to all the shares in question, free and clear of all claims, equities, liens, charges, and encumbrances;

(c) if all the Selling Shareholder’s shares [of voting common stock] are being purchased, (i) his or her written resignation from all positions held in the Corporation (and any of its subsidiaries), as an officer, director, employee, or consultant and if a nominee of the Selling Shareholder is a director of the Corporation, the written resignation of such nominee; (ii) all credit cards issued to him or her by the Corporation (and any of its subsidiaries); (iii) all automobiles and other property owned or leased by the Corporation (and any of its subsidiaries) that the Selling Shareholder has been using; (iv) a noncompetition, confidentiality, and nonsolicitation agreement; and

(d) any other documents or agreements required by this Agreement or that the Purchaser and the Corporation may reasonably request in good faith.

(4) If the Selling Shareholder (or a successor in interest) fails to deliver the items described in Paragraph 2.4(C)(3), the Corporation may, on the date scheduled for the closing, on written or verbal notice to the Selling Shareholder (or a successor in interest) and deposit of the cash and/or instruments of indebtedness evidencing the purchase price, retain the cash and instruments, if any, owing to the Selling Shareholder pending such delivery. Any such cash need not be segregated or escrowed, but may be commingled with the other funds of the Corporation.

(D) Terms of the Installment Note. The installment note specified in Paragraph 2.4(A) (Promissory Note) shall be in the amount of the difference between the total purchase price and any down payment required to be made at closing. The per annum interest rate on the unpaid balance of the Promissory Note shall be the higher of the minimum rate in effect at the time of the Promissory Note’s execution established pursuant to IRC 483, 1274, and 1274A, necessary to avoid any imputed interest or original issue discount being attributed to the Selling Shareholder, or 9 percent; provided, however, if the transaction in question is exempt from the interest rate imposed by the Internal Revenue Code sections above, the interest rate on the Promissory Note shall be 9 percent per annum. Once established, the interest rate shall not change over the initial term of the Promissory Note; provided however, the Promissory Note may provide for a higher rate of interest during any period of default in the payment of interest or principal. The Promissory Note shall provide that the maker shall have the privilege at any time to prepay without penalty all or any part of the balance due on the Note with interest to the date of prepayment. [Partial prepayments shall be applied to the last maturing installments in inverse order.] The Promissory Note shall be substantially in the form of attached Exhibit ____________.

(E) Security for Unpaid Balance. Any Promissory Note used pursuant to Paragraph 2.4(A) shall, at the option of the Selling Shareholder, be secured as follows:

(1) If the maker of a Promissory Note is other than the Corporation, by a pledge and escrow of the shares being purchased pursuant to the Promissory Note. The stock pledge and escrow agreement shall name [name] to act as pledgeholder, shall grant an irrevocable proxy coupled with an interest to the Selling Shareholder to vote the shares of stock held until the Promissory Note is paid in full, and shall contain such other terms as shall be reasonable and customary in stock pledge agreements used by banks and other institutional lenders. As long as the Promissory Note is not in default, the Purchaser shall be entitled to receive all dividends on the shares and to exercise all voting rights with respect to the shares. The stock pledge and escrow agreement shall be substantially in the form of attached Exhibit ____________.

(2) By assets owned by the Purchaser having a net fair market value of at least 150 percent of the unpaid balance of the Promissory Note. The assets shall be subject to a security agreement and financing statements. The security agreement shall be substantially in the form of attached Exhibit ____________. The assets to be used as the security shall be selected by mutual agreement of the Selling Shareholder and the Purchaser. Any disagreement with respect to the assets or their value shall be resolved by [name of specific person or entity / arbitration pursuant to Paragraph 4.3]. If assets of the Corporation are used as the security and a bank or other institutional lender requires, as a prerequisite for lending money to the Corporation, that all indebtedness of the Corporation to any shareholder or former shareholder be subordinated to its loan, the Selling Shareholder agrees to execute an appropriate subordination agreement on receipt of a written request from the Corporation. This request shall include a copy of the note, security agreement, or other document containing the shareholder subordination requirement.

(F) Default.
(1) Failure to make any payment required by any Promissory Note authorized by Paragraph 2.4(A) when due shall constitute a default of the Promissory Note and shall cause the remaining unpaid balance to become immediately due and payable. The holder of the Promissory Note shall have all the rights and remedies to enforce payment of the unpaid balance authorized by law; provided, however, that before taking any remedial action to enforce payment, the holder of the Promissory Note shall deliver written notice of the default to the Purchaser and, if the payment in default is paid in full within 10 days from the date this notice is delivered, the default will be deemed not to have occurred. Any person who makes a payment in excess of the allocated portion of the total payment due to prevent or cure a default shall be entitled to reimbursement for the excess by way of indemnification from the person who failed to make the required payment.

(2) If the Corporation is the maker of any Promissory Note and is unable to make any required payment(s) because of the rules governing corporate distributions under section 345 of the Michigan Business Corporation Act, as amended (or comparable provisions of subsequent legislation), the failure to make such payment(s) shall not constitute a default under the Promissory Note [or the security agreement].

(G) Option to Purchase Life Insurance Policies.
(1) A Selling Shareholder shall have the option to purchase any life insurance policies on his or her life owned by the Corporation or the remaining Shareholders listed on Schedule C, attached to this Agreement, within 90 days after the closing date specified in Paragraph 2.4(B), by tendering to the owner of the policy or policies in cash, or by a certified or cashiers check, an amount equal to

(a) the interpolated terminal reserve of each policy and any paid-up additions, plus

(b) any dividends or dividend accumulations credited to each policy, plus

(c) the unearned portion of any premium paid beyond the date the policy or policies are to be transferred, less

(d) any indebtedness against each policy and any loan interest accrued as of the date of transfer.

If the Selling Shareholder exercises this option to purchase, the owner shall promptly deliver to the Selling Shareholder the policy or policies, together with all written documents necessary to convey full title. If the Selling Shareholder does not exercise this purchase option, the owner of the policy or policies may dispose of or deal with them in any manner the owner desires.

(2) If a Shareholder dies, the remaining Shareholders shall have the right to purchase any policies on their lives listed on Schedule A owned by the estate of a deceased Shareholder by tendering to the estate, within 90 days after the closing date specified in Paragraph 2.4(B), cash or a certified or cashiers check in an amount equal to

(a) the interpolated terminal reserve of each policy and any paid-up additions, plus

(b) any dividends or dividend accumulations credited to each policy, plus

(c) the unearned portion of any premium paid beyond the date the policy or policies are to be transferred, less

(d) any indebtedness against each policy and any loan interest accrued as of the date of transfer.

If a Shareholder exercises this option to purchase, the administrator of the estate of the deceased Shareholder shall promptly deliver to the insured Shareholder the policy or policies insuring his or her life, together with all written documents necessary to convey full title. If the Shareholder does not exercise this purchase option, the administrator of the estate of the deceased Shareholder may dispose of or deal with any policy or policies in any manner he or she desires.

2.5 Adjustment at Closing for Indebtedness.
(A) If at the time of closing for the sale and purchase of shares made under Paragraph 1.3 or Article II, the Shareholder selling his or her shares is indebted to the Corporation or to another Shareholder (Creditor Shareholder) for any reason, or the shares are subject to a valid lien or claim for indebtedness owed to the Corporation or Creditor Shareholder, the following provisions apply:

(1) If a party other than the Corporation or Creditor Shareholder is the purchaser of the shares of stock, at the option of the Corporation or Creditor Shareholder (as the case may be), the indebtedness shall be paid in full, in cash, at closing, by the Shareholder selling his or her shares.

(2) If the Corporation or Creditor Shareholder is a purchaser of the shares of stock, the indebtedness shall be credited against the purchase price paid by the Corporation or Creditor Shareholder for the shares of stock. To the extent the indebtedness owed to the Corporation or Creditor Shareholder exceeds the purchase price, the balance of the indebtedness shall be paid in full, in cash, at closing, by the Shareholder selling his or her shares.

(B) If at the time of closing for the sale and purchase of shares made under Paragraph 1.3 or Article II, the Corporation is indebted to the Shareholder selling his or her shares, at the option of the selling Shareholder, the indebtedness shall be paid in full, in cash, at closing. This payment of indebtedness shall be in addition to any down payment otherwise required.

2.6 The Shareholders Own the Policies. 
[Alternative 1: To fund the purchase of the shares of a deceased (or disabled) Shareholder, the Shareholders may obtain and maintain in force policies of life insurance and disability insurance covering the other Shareholders in amounts as they may determine. The Shareholders shall be the owners and beneficiaries of the insurance policies that shall be listed on Schedule A attached to this Agreement. Each Shareholder shall have all incidents of ownership and will have the right to exercise all rights of ownership with respect to any policy owned by him or her insuring the life of another Shareholder, but no right of ownership will be exercised until 10 days after written notice of the intention to exercise the right is given to the other Shareholders. The coverage amount of any existing policy may be increased and additional policies may be obtained pursuant to the unanimous agreement of the Shareholders other than the Shareholder whose life is being insured. Any additional policies so purchased shall be listed on Schedule A and shall be subject to the terms and conditions of this Agreement. Each Shareholder agrees to do everything necessary to acquire any additional insurance, including undergoing a medical examination. The owner of each policy that is subject to this provision shall pay or cause to be paid in a timely fashion the premiums due on all policies and shall deliver written proof of payment to the remaining Shareholder within 20 days after the due date of each premium. If a premium is not promptly paid, any Shareholder shall have the right to pay it and to be reimbursed for the payment by the owner of the policy. If reimbursement is not made within 10 days of the payment, the amount of the premium will be considered as a loan to the owner of the policy or policies in question and shall bear interest from the date of payment until reimbursement is made at the rate of 9 percent per annum. The owner of the policy subject to this provision may, in his or her discretion, apply any dividends declared on any policy to the payment of premiums or interest or principal on loans (if any) on any policy. [Each Shareholder agrees to collaterally assign any policy owned by him or her for the purposes of this provision to the insured as security for the owner Shareholder’s performance of his or her obligations as owner of the policy or policies under the Agreement.]]
[Alternative 2: To fund the purchase of the shares of a deceased [or disabled] Shareholder, the Shareholders have entered into the insurance Trust Agreement attached to this Agreement as Schedule A; this Trust Agreement shall be incorporated into and be considered for all purposes a part of this Agreement.]
ARTICLE III 
SUBCHAPTER S PROVISIONS

3.1 Applicability of This Article and Relation to the Other Articles in This Agreement. This Article shall apply if the Corporation is taxed as a “small business corporation” under Subchapter S of the Internal Revenue Code. If this Article is operative, the provisions of other Articles of this Agreement apply to the extent they are not inconsistent with the provisions of this Article.

3.2 Nonapplicability of Exemptions from the Share Transfer Restrictions in Article I. The exemptions from the Share transfer restrictions in Paragraphs 1.2 and 1.3 shall apply only to the extent that the exempt transfer will not cause the termination of the Corporation’s subchapter-S election.

3.3 Preserving S Corporation Status. The preservation of the Corporation’s “S corporation” election is of great value to the Corporation and to each Shareholder. All of the parties to this Agreement agree that they shall not transfer their Stock (or take any other action) in a manner that would result in a termination of the Corporation’s subchapter-S election. Any transfer in violation of this Agreement is void. All present and future Shareholders, their personal representatives, trusts, heirs, legal representatives, successors, and assigns shall also take and hold all corporation stock (and interests in them) subject to all of the following terms and conditions:

(A) Every Shareholder will vote all of his or her stock only for directors who pledge (subject to the ability of the Corporation to pay and directors’ fiduciary duties) to vote for the Corporation to distribute cash to Shareholders in amounts sufficient to pay the federal and Michigan income tax liabilities and Michigan intangibles tax liabilities attendant to the ownership of the stock at the then-highest federal and Michigan income tax marginal brackets, including any adjustments, and at the then–Michigan intangibles tax rate. Such income tax distributions shall, if possible, be made on a quarterly basis with the checks mailed to Shareholders no later than 10 days before the due date of each quarterly federal and Michigan income tax estimated payment. The Michigan intangibles tax distributions shall, if possible, be made no later than April 5th of each year, based on the prior year’s distributions.

(B) If the Corporation or any other Shareholder attempts to directly or indirectly assign or transfer any legal or equitable interest in any stock to a person or entity who is not then an eligible S corporation shareholder for valuable consideration or otherwise, or if an attempted transfer, for valuable consideration or otherwise, if consummated, would otherwise cause the termination of the Corporation’s status as an “S corporation” under the Internal Revenue Code (Attempted Ineligible Transfer), every such Shareholder and/or his or her personal representative, trustee, legal representative, and successors and assigns (collectively, Attempted Transferor) shall

(1) reimburse the Corporation and all current Shareholders for all damages (including federal, state, and local income, intangibles, and any other taxes, penalties, and interest) and all expenses, including reasonable attorney and accountant fees, that the Corporation and/or any then Shareholders incur arising out of, or in any way related to, the Attempted Ineligible Transfer of Corporation stock or any interest in the Corporation stock; and

(2) be deemed to have granted to the Corporation, in the Corporation’s sole discretion, an irrevocable option to acquire all of the Attempted Transferor’s stock, which option may be exercised by the Corporation at any time within one year of the later of (i) the Attempted Ineligible Transfer, or (ii) the secretary being informed of the Attempted Ineligible Transfer, or (iii) counsel for the Corporation opining in writing to the board of directors of the Corporation that there was or is an Attempted Ineligible Transfer, for the price determined under Article V of this Agreement. However, the price so determined shall be paid under an unsecured promissory note from the Corporation to the Attempted Transferor providing for 120 equal monthly payments of principal and interest at the “federal long-term rate,” as determined under IRC 1274(d)(1), in effect for the month that the Attempted Ineligible Transfer occurs, as determined by the secretary. The promissory note shall not be guaranteed by any other current Shareholders. The Corporation may prepay all or any portion of any promissory note at any time without penalty in the Corporation’s sole discretion.

(C) Every Attempted Transferor shall remain jointly and severally liable for all damages and expenses incurred both before and after the Corporation exercises the option, even if the S corporation status is terminated for any reason. If the Corporation exercises its option as set forth in Paragraph 3.3(B)(2) above, and if the Attempted Transferor does not surrender all stock certificates and/or equity interest in the Corporation, properly endorsed to the Corporation, within 10 days of the secretary mailing the notice of the Corporation’s exercise of the option via certified mail, the secretary may, in the secretary’s sole discretion, cancel all of the Attempted Transferor’s Corporation stock or other equity interest on the corporate records, and the nontendered stock certificates and any other evidence of ownership shall then be void and of no legal or equitable effect. This Paragraph 3.3(C) shall apply only to an attempted Ineligible Transfer occurring before the effective date of termination of S corporation status, if any, of a majority of Shareholders voting to terminate the S corporation status under IRC 1362(d)(1).

(D) If the Corporation elects to close the books under IRC 1362(e)(4) or 1377(a)(2), because of the termination of the Corporation’s Subchapter S election or the termination of a Shareholder’s interest in the corporation, each Shareholder shall consent to the Corporation’s election and shall sign any documents to evidence their consent as may be required by the Internal Revenue Code or Treasury Regulations. If a Shareholder fails to sign the documents in a timely manner, the secretary of the Corporation shall act as the Shareholder’s attorney-in-fact for this purpose. The appointment may not be revoked while this Agreement is in effect.

ARTICLE IV 
MISCELLANEOUS

4.1 Binding Effect on Shareholders and Transferees. This Agreement shall be binding on the parties and their heirs, executors, conservators, guardians, trustees, administrators, personal representatives, successors in interest, assigns, and any other transferee, and the spouse of any individual Shareholder, if there is one. Each transferee (and the spouse of each transferee, if there is one) shall sign the form in Schedule ____________ evidencing consent to be bound by the terms of this Agreement as a prerequisite to registration of any shares in the name of the transferee. Failure to sign shall not, however, in any way prevent this Agreement from being binding on the transferee and the transferee’s spouse, if there is one.

4.2 Shares Covered by This Agreement. This Agreement shall apply to all shares that are registered in the Corporation’s records in the name of a Shareholder and to all shares beneficially owned by a Shareholder pursuant to a trust under which the Shareholder is a beneficiary. It shall also apply to any stock options and any warrants, stock conversion privileges, or any other share rights actually or beneficially owned by a Shareholder in the Corporation and all shares or rights to shares of any other corporation into which such shares may be changed, or for which they may be exchanged, whether through reorganization, recapitalization, stock split-up, combinations of shares, merger, or consolidation. Any shares acquired by means of stock options, warrants, conversion privileges, or other right exercised subsequent to any sale or other transfer under this Agreement shall be offered for sale at the same price and on the identical terms as the other shares owned or previously owned by the Shareholder acquiring such shares.

4.3 Remedies.
[Alternative 1: (A) The parties agree that irreparable injury would be caused to the Shareholders and the Corporation by failure to comply with the terms of this Agreement; that if any actual or threatened default in or breach of the provision(s) in this Agreement were to occur, the party or parties who are aggrieved shall have the right to specific performance and/or an injunction, as well as monetary damages (including legal costs and actual attorney fees) and any other appropriate relief in law or in equity that may be granted by any court in the United States of America; and that all such rights and remedies shall be cumulative and exclusive.

(B) Whenever a provision in this Agreement specifies that a contested issue is to be resolved by arbitration, the arbitration shall be held, unless otherwise provided, under the Commercial Arbitration Rules of the American Arbitration Association, [and the arbitration award may be entered as a final judgment in any court having jurisdiction / and the parties expressly waive any right to file a lawsuit in any court involving the same contested issue until 30 days after the arbitration award has been issued]. The arbitration shall be held in the metropolitan Detroit, Michigan, area. Any dispute as to whether an issue is to be resolved by arbitration shall be submitted as part of the arbitration proceeding. As part of the arbitration award, legal costs, [actual] attorney fees, and the fees of expert witnesses may be assessed against any person found to have acted in bad faith. [All arbitration proceedings shall be conducted by a panel of three arbitrators. The party requesting arbitration shall have the right to select one arbitrator, and the person or persons on the other side of the controversy shall select a second arbitrator. The two arbitrators chosen shall select the third.] [To be qualified to be selected as an arbitrator, a person must be a certified public accountant, a lawyer, a businessman with at least [number] years experience as an executive in a closely held corporation, or a person with expertise in the subject matter of the dispute (e.g., a professional appraiser of shares of close corporation stock if the dispute concerns the value of the shares of the Corporation).]]
[Alternative 2: Any controversy or claim related to this Agreement [involving in excess of $[amount] or the propriety of terminating the employment of an executive of the Corporation who is a Shareholder] shall be settled, unless otherwise provided, by [binding] arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration Association [and the arbitration award may be entered as a final judgment in any court having jurisdiction / and the parties expressly waive any right to file a lawsuit in any court involving the same controversy until 30 days after the arbitration award has been issued]. The arbitration shall be held in the metropolitan Detroit, Michigan, area. Any dispute as to whether a controversy or claim is subject to arbitration shall be submitted as part of the arbitration proceeding. Legal costs, [actual] attorney fees, and the fees of expert witnesses may be assessed against any person found to have acted in bad faith. [All arbitration proceedings shall be conducted by a panel of three arbitrators. The party requesting arbitration shall have the right to select one arbitrator, and the person or persons on the other side of the controversy shall select a second arbitrator. The two arbitrators so chosen shall select the third.] [To be qualified as an arbitrator, a person must be either a certified public accountant, a lawyer, a businessman with at least [number] years experience as an executive in a closely held corporation, or a person with expertise in the subject matter of the dispute in question (e.g., a professional appraiser of shares of close corporation stock if the dispute concerns the value of the shares of the Corporation).]]
4.4 Waiver. A party’s failure to insist on compliance or enforcement of any provision of this Agreement shall not affect the validity or enforceability, or constitute a waiver of future enforcement, of any provision of this Agreement by that party or any other party.

4.5 Applicable Law. This Agreement shall be governed by the laws of the State of Michigan without giving effect to the choice-of-law or conflict-of-laws provisions of Michigan.

4.6 Severability. If for any reason any provision of this Agreement shall be deemed, by a court of competent jurisdiction, to be legally invalid or unenforceable in any jurisdiction to which it applies, the validity of the remainder of the Agreement shall not be affected, and that provision shall be deemed modified to the minimum extent necessary to make that provision consistent with applicable law and, in its modified form, that provision shall then be enforceable.

4.7 Entire Agreement and Revocation of Prior Agreement(s). The parties expressly acknowledge that this Agreement constitutes the entire contract between them concerning transfer restrictions and buyout rights of the Corporation’s shares and that, unless otherwise provided in this Agreement, any other agreements or understandings, oral or written, previous or contemporaneous, of any nature with respect to such matters are superseded and revoked and shall be of no further effect.

4.8 Amendment. This Agreement may be modified by means of a writing signed by each Shareholder and one or more officers authorized to act on behalf of the Corporation.

4.9 Termination. This Agreement shall terminate on the occurrence of one or more of the following events, or as otherwise provided by law:

(A) dissolution, bankruptcy, or receivership of the Corporation

(B) the Corporation ceases to conduct its business operations

(C) by mutual consent of the Shareholders and the Corporation

(D) on the issuance of any of the Corporation’s shares sold by means of a public offering that is required to be registered under the federal securities laws

(E) on the transfer of all the shares of the Corporation in connection with a merger, acquisition, consolidation, or share exchange except a merger, acquisition, consolidation, or share exchange that effects a mere change in the form or domicile of the company without substantially changing the respective shareholdings of the Shareholders

(F) at the end of [number] years from this date

(G) on the death or disability of all of the Shareholders within a 60-day period

Nothing in this Paragraph shall affect or impair any rights of any person(s) that may have become vested under this Agreement or otherwise before the occurrence of any of the above specified events of termination.

On termination of the Corporation, the share certificates held by each Shareholder shall be surrendered to the Corporation, which shall issue new certificates for the same number of shares but without the endorsement required by Paragraph 4.10 (Endorsement on Share Certificates).

4.10 Endorsement on Share Certificates. All share certificates issued by the Corporation shall substantially contain the following statement that shall be conspicuously printed or typed on the front or back of the certificate:

“Any transfer or encumbrance of any share of stock represented by this certificate is restricted and is subject to an agreement dated [date], a copy of which is on file at the registered office of the Corporation. These shares of stock are also subject to an irrevocable proxy contained in the agreement.”

4.11 Counterparts and Signatures. This Agreement may be executed and delivered in any number of counterparts, all of which when executed and delivered shall have the effect of an original, except that some schedules may exist only on the original copy retained in the Corporation’s records. A telecopied signature of a party shall stand as the original.

4.12 Notices. All offers, acceptances, consents, waivers, and other notices required by this Agreement shall be deemed to be sent or delivered when personally delivered to the recipient or when mailed, by certified or registered mail with proper first-class postage attached, to the parties. If to the Corporation, such notices should be sent to it at its registered office as shown in its Articles of Incorporation, and, in the case of a Shareholder, at the Shareholder’s address appearing on the books of the Corporation or at another address as may be designated by the Shareholder. Any notice required to be made within a stated period of time shall be considered timely mailed if deposited before midnight of the last day of the stated period.

4.13 “Days” Defined. Any reference in this Agreement to “days” means all calendar days, inclusive of Saturdays, Sundays, and days that are legal holidays under the laws of the United States or the State of Michigan. However, if the final day of a period of time should fall on a Saturday, Sunday, or legal holiday, that final day shall automatically be extended to include all of the next business day.

4.14 References to Gender and Number Terms. In construing this Agreement, feminine or neuter pronouns shall be substituted for those masculine in form and vice versa, and plural terms shall be substituted for singular and singular for plural, in any place in which the context so requires.

4.15 Headings. The Article and Paragraph headings in the Agreement are inserted for convenience only and are not part of the Agreement.

4.16 References to the Internal Revenue Code and Other Statutes.
(A) All references in this Agreement to “IRC” or to the Internal Revenue Code mean the 1986 Internal Revenue Code, as amended from time to time, and all revisions, recodifications, or replacements of that code.

(B) Any reference to any other statute includes any amendment, replacement, or recodification of such statute.

4.17 Construction. This Agreement shall be construed without regard to any presumption or rule requiring construction against the party causing that instrument to be drafted.

4.18 Multiple Events. If multiple events occur that create a conflict as to which buyout right governs the disposition of a Shareholder’s shares of stock, the governing Paragraph shall be that Paragraph that deals with the event that was the first to occur. For example, if a Shareholder terminates his or her employment with the Corporation, notifies the Corporation of an offer from a third party to purchase his or her shares, then becomes disabled, and then dies, the Paragraph that governs the disposition of that shareholder’s shares of stock is the Paragraph that deals with termination of employment. [Comment: Do not use this paragraph if the corporation is obligated to purchase the stock of a shareholder.]
ARTICLE V 
AGREEMENT DRAFTED BY CORPORATION’S ATTORNEY

5.1 Review by Counsel. The parties acknowledge that legal counsel preparing this Agreement was representing the Corporation (Corporate Counsel), and that

(A) [NAME] AS CORPORATE COUNSEL, HAS PREPARED THIS AGREEMENT AT THE REQUEST OF THE CORPORATION;

(B) THE SHAREHOLDERS HAVE BEEN ADVISED BY CORPORATE COUNSEL THAT A CONFLICT EXISTS AMONG THEIR INDIVIDUAL INTERESTS;

(C) EACH SHAREHOLDER HAS BEEN ADVISED BY CORPORATE COUNSEL TO SEEK THE ADVICE OF INDEPENDENT COUNSEL;

(D) EACH SHAREHOLDER HAS HAD THE OPPORTUNITY TO SEEK THE ADVICE OF INDEPENDENT COUNSEL;

(E) THE PARTIES HAVE RECEIVED NO REPRESENTATIONS FROM CORPORATE COUNSEL ABOUT THE TAX CONSEQUENCES OF THIS AGREEMENT;

(F) THE PARTIES HAVE BEEN ADVISED BY CORPORATE COUNSEL THAT THIS AGREEMENT MAY HAVE TAX CONSEQUENCES;

(G) THE PARTIES HAVE BEEN ADVISED BY CORPORATE COUNSEL TO SEEK THE ADVICE OF INDEPENDENT TAX COUNSEL;

(H) THE PARTIES HAVE HAD THE OPPORTUNITY TO SEEK THE ADVICE OF INDEPENDENT TAX COUNSEL; AND

(I) EACH PARTY HAS HAD ALL INFORMATION NECESSARY TO MAKE AN INFORMED DECISION WITH REGARD TO THIS AGREEMENT AND THAT ANY CLAIMS AGAINST THE LAW FIRM REGARDING ANY POSSIBLE CONFLICT OF INTEREST WITH REGARD TO THIS AGREEMENT OR ITS PREPARATION ARE WAIVED.

The parties have executed this Agreement on the date specified in the first paragraph on page 1.

	/s/______________________

/s/______________________

(as to all signatures)
	
	CORPORATION

[Name of corporation]
By: /s/______________________

[Typed name of authorized signer]
Its: [Title of authorized signer]
TAX ID #______________________


	WITNESSES

/s/______________________

[Typed name of witness]
/s/______________________

[Typed name of witness]
/s/______________________

[Typed name of witness]
/s/______________________

[Typed name of witness]
	
	SHAREHOLDERS

/s/______________________

[Typed name of shareholder]
TAX ID #______________________

/s/______________________

[Typed name of shareholder]
TAX ID #______________________

/s/______________________

[Typed name of shareholder]
TAX ID #______________________

/s/______________________

[Typed name of shareholder]
TAX ID #______________________

	SCHEDULES NOT ATTACHED


