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THIS UNANIMOUS SHAREHOLDER AGREEMENT 
made as of       between      , of       (the "Shareholder") and      , of       (the "Director").

WHEREAS:

(A)       (the "Corporation") is a corporation incorporated under the laws of      ; and

(B) the Shareholder is the registered owner of all the issued and outstanding shares of the Corporation; and

(C) the Director has agreed to serve as a director of the Corporation at the request of the Shareholder and in consideration of the execution and delivery of the within Agreement by the Shareholder; and

(D) the Shareholder, acting under authority contained in       (the "Act"), has agreed to enter into this Unanimous Shareholder Agreement and will enter into agreements in identical form with any other directors of the Corporation (collectively the "Directors") so as to restrict the rights, powers and discretion of the directors of the Corporation to manage the business and affairs of the Corporation and so as to provide that the Shareholder shall assume the rights, powers and duties of such directors and thereby relieve such directors of their duties and liabilities to the fullest extent permitted by the Act;

NOW THEREFORE THIS INDENTURE WITNESSES AS FOLLOWS:

1. The powers of the Directors, including the Director, to manage the business and affairs of the Corporation, whether such powers arise from the Act, the articles or the by-laws of the Corporation, or otherwise, are hereby restricted to the fullest extent permitted by law.

2. In accordance with the Act and paragraph 1 hereof, the Shareholder shall have, enjoy, exercise and perform all the rights, powers and duties of the Directors to manage the business and affairs of the Corporation.

3. In the exercise of the rights, powers and duties granted and transferred hereunder, the Shareholder shall be subject to the same duties and liabilities to which Directors would have been subject in the exercise of such rights and powers had this Agreement not been made.

4. The rights, powers and duties granted or transferred hereby to the Shareholder shall be exercised or performed to the extent appropriate, by instrument in writing executed by the Shareholder and any transferee of any shares of the Corporation registered in the name of the Shareholder. Subject to the Act, any such transferee shall be deemed to be a party to this Agreement and shall be governed hereby in the same manner and to the same extent as the Shareholder. The Shareholder shall cause a reference to this Agreement to be noted conspicuously on any share certificate issued by the Corporation.

5. Notwithstanding that the rights, powers and duties of directors of the Corporation to manage the business and affairs of the Corporation are hereby vested in the Shareholder, the Director, so long as he shall continue as a director of the Corporation, shall act in an advisory capacity to the Corporation, and in consideration thereof and of the within Agreement, the Shareholder hereby undertakes and agrees to indemnify and save harmless the Director and his heirs and legal representatives, respectively, from and against all costs, charges and expenses, including all amounts paid to settle any action or satisfy any judgment reasonably incurred by or on behalf of the Director in respect of any civil, criminal or administrative action or proceeding to which the Director is made a party (or any such proceeding which might be threatened and in respect of which the Director is threatened to be made a party) by reason of his being or having been a director of the Corporation or by reason of any breach by the Shareholder of the rights, powers, duties and liabilities expressed herein to be assumed by the Shareholder.

6. This Agreement shall continue in full force and effect until terminated by notice in writing given by either party to the other, provided that such termination shall not affect any obligation of either party arising prior to the date of termination, including any obligation to indemnify by reason of any matter which has arisen or any circumstances which have occurred prior to the termination.

7. This Agreement shall enure to the benefit of the Director and his heirs and legal representatives and shall be governed in accordance with the laws of the State of       and the laws of the United States of America applicable therein.

IN WITNESS WHEREOF the parties hereto have duly executed this Agreement.
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