STOCK REDEMPTION AGREEMENT

THIS AGREEMENT is made and entered into this
day of

, 20
, by and between                            

, a corporation organized and 



existing under the laws of the State of 


, hereinafter referred to as the "Corporation", and


, hereinafter referred to, jointly and severally, as the "Retiring Stockholder(s)".

WITNESSETH:


WHEREAS, the Corporation, having been validly organized and presently conducting business in the State of

, is authorized to issue

shares of common stock at $        par value, each,
       shares of which are presently owned by the Retiring Stockholder(s) as follows:


Name of Retiring Stockholder


Number of Shares

and


WHEREAS, the Retiring Stockholder(s) desire(s) to retire and withdraw from the Corporation as Stockholder(s), Officer(s) and as Director(s), and are willing to sell all of their/his/her shares to the Corporation at the price, and upon the terms and conditions, hereinafter set forth; and


WHEREAS, the Corporation desires to purchase and redeem the stock of the Retiring Shareholder(s), at the price and upon the terms and conditions, hereinafter stated; and 

WHEREAS, such purchase and redemption of stock has been ratified and authorized by the Board of Directors of the Corporation.

NOW, THEREFORE, in consideration of the premises and the mutual promises of the parties hereto, the parties agree as follows:

1. Recitals.  The above recitals are true.

2. Purchase Price.  The Purchase Price to be paid by the Corporation, notwithstanding any provisions of the By-laws to the contrary, to the Retiring Stockholder(s) is the sum of 



($


) Dollars per share, to the paid by the Corporation to the Retiring Stockholder(s) at the closing of such purchase and redemption, in the following manner:

3. Closing.  The closing of this transaction shall take place on the

day of

, 20
, at 

m. at




                                                       .

4. Resignation of Retiring Stockholder(s).  The Retiring Stockholder(s) shall, at the time of the closing of the purchase transaction, submit their/his/her resignation(s) as officer(s) and director(s) of the Corporation, which shall take effect at the time of submission and, in addition, agree(s) to execute any additional documents that may be necessary to effect their/his/her withdrawal from the Corporation.

5. Surrender of Shares.  The Retiring Stockholder(s) shall, at the time of closing of this transaction, surrender to the Corporation the certificates representing the shares of stock owned and held by them/him/her, duly endorsed to the Corporation.

6. Payment of Redemption Price.  At the time of closing of this transaction, the Corporation will accept the surrender from the Retiring Stockholder(s) of their/his/her certificate(s) for the
  shares of stock and shall deliver to them/him/her its check(s) representing the cash due them/him/her for the shares of stock sold and redeemed and/or its promissory note for the balance of such redemption price, a copy of such note being attached hereto as Exhibit "A" hereof.

7. Corporate Restrictions After Purchase.  So long as any part of the purchase or redemption price paid by the Corporation for such shares owned by the Retiring Stockholder(s) in accordance with this Agreement remains unpaid, the Corporation shall not take the following actions:

(a) Shall not declare or pay dividends on its capital stock;

(b) Shall not reorganize its capital structure;

(c) Shall not merge or consolidate with any other corporation, nor sell any of its assets except in the regular course of business;

(d) Shall not increase substantially the salary of any officer or executive employee of the Corporation.

So long as any part of such redemption or purchase price remains unpaid, the Retiring Stockholder(s) shall have the right to examine the books and records of the Corporation from time to time and to receive copies of all accounting reports and tax returns prepared for the Corporation.  If the Corporation breaches any of its obligations herein, the Retiring Stockholder(s), in addition to any other remedies available at law to them/his/her, may elect to declare the entire unpaid purchase or redemption price due and payable forthwith.

8. Representations of Retiring Stockholder(s).  The Retiring Stockholder(s) hereby represent(s) that they/he/she are/is familiar with the financial affairs of the Corporation and its present financial condition and warrant(s) that they/he/she have/has not executed any agreement or instrument whereby the Corporation would be a party to any litigation, proceeding or administrative investigation, and to their/his/her shares of stock are free and clear of any and all liens or encumbrances of any kind and nature whatsoever.

9. Representations of Corporation.  The Corporation represents that its earned surplus immediately prior to the execution of this Agreement was in excess of the total amount required to be paid to the Retiring Stockholder(s) hereunder, and that the redemption of their/his/her shares pursuant to this Agreement is not in violation of any of the laws of the State of to which it is subject.  The Corporation undertakes to complete all steps immediately after the execution of this Agreement that may be necessary in order to cancel and extinguish the shares surrendered by the Retiring Stockholder(s).

10. General Releases.  The Corporation and the Retiring Stockholder(s) hereby agree to execute their respective General Releases each in favor of the other, copies of which are attached hereto as Exhibit "B" hereof.

11. Integrated Agreement.  This Agreement and the Exhibits attached hereto represent the entire understanding and agreement between the parties hereto and supersedes all prior agreements and understandings, either oral or written, between them, with respect to the subject matter hereof.  Any modification of this Agreement must be in writing and signed by all the parties hereto.

12. Survival of Representations and Warranties.  The parties hereto agree that all representations, warranties and covenants contained in this Agreement and the Exhibits attached hereto shall survive the closing of this transaction.

13. Governing Law.  This agreement, and all transactions contemplated hereby, shall be governed by, construed and enforced in accordance with the laws of the State of


.  The Parties herein waive trial by jury and agree to submit to the personal jurisdiction and venue of a court of subject matter jurisdiction located in

County, State of

. 

In the event that litigation results from or arises out of this Agreement or the performance thereof, the Parties agree to reimburse the prevailing party's reasonable attorney's fees, court costs, and all other expenses, whether or not taxable by the court as costs, in addition to any other relief to which the prevailing party may be entitled.  In such event, no action shall be entertained by said court or any court of competent jurisdiction if filed more than one year subsequent to the date the cause(s) of action actually accrued regardless of whether damages were otherwise as of said time calculable.

IN WITNESS WHEREOF, the parties have hereunto set their hands and seals the day and year first above written.

Signed, sealed and delivered in the presence of:

By:                            Witness




President

Attest:                        Witness




Secretary



(CORPORATE SEAL)

Witness




Stockholder

Witness

Witness




Stockholder

Witness

EXHIBIT "A"

Promissory Note

EXHIBIT "B"

General Releases

