§18.01 SAMPLE BUY-SELL PROVISIONS

Every buy-sell agreement will differ depending on the facts and circumstances. The sample agreement
is for a corporation and its shareholders. But many of the same concepts would be applicable for other
types of entities.

The forms included in this chapter are only samples. For this reason, the inclusion of these forms
does not constitute the rendition of any legal, business, or other professional advice or service. The
forms in this chapter are available on our web site.
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SHAREHOLDERS AND CORPORATION AGREEMENT

THIS AGREEMENT is made and entered into as of this _____ day of , 20 by
and among A (“A”), B (“B”), C (“C”), A’s son (“A’s son”) and B’s daughter (“B’s daughter”)
(hereinafter collectively referred to as the ‘“Shareholders” and individually referred to as a
“Shareholder”) and ABC BEVERAGE DISTRIBUTING AND EQUIPMENT COMPANY, a
corporation organized under the laws of the State of North Carolina (hereinafter referred to as
“Corporation”).

WITNESSETH:

WHEREAS, the Shareholders are the record owners of all of the issued and outstanding Voting (the
“Voting Stock”) and Non-Voting (the “Non-Voting Stock”) common stock of the Corporation
(collectively “the shares”) in the following numbers of shares and percentages:

Shareholder ~ Voting Non-Voting Total Shares %

Stock Stock Shares
# of Shares  # of Shares
A 25.0 75.0 100 31.250
A’s son 2.5 7.5 10 3.125
B 25.0 75.0 100 31.250
B’s daughter 25 7.5 10 3.125
C 25.0 75.0 100 31.250
TOTAL 80.0 240.0 320.0 100%

WHEREAS, the parties believe it is in their mutual best interests and in the best interest of the
Corporation to make certain restrictions on the transfer or other disposition of the shares; and
WHEREAS, the parties have signed the Wiser Family Business Creed (“the Creed”) and subscribe to
the objectives and terms of the same, and desire to have this Agreement written and interpreted to
carry out and continue the concepts of the Creed, incorporated herein.

WHEREAS, the parties desire to facilitate the harmonious and effective management of the policies
and operations of the Corporation by restricting and limiting the transfer of the shares to Eligible
Shareholders (as hereinafter defined); and

WHEREAS, the parties desire to provide a market for the sale of the shares upon the death, disability,
or retirement of a Shareholder, if the Shareholder does not transfer his shares to a member of his
Immediate Family (as hereinafter defined) who is an Eligible Shareholder, or an option to purchase
shares that would otherwise pass to an Ineligible Shareholder;

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth in this
Agreement, the parties, intending to be legally bound, covenant and agree as follows:

ARTICLE I
STOCK RESTRICTION AND LEGEND



