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Part Six, Chapters 25-27 
 

The Transactional Lawyer 

 
 Part VI covers special considerations in the close corporation context. These include 

planning for control, fiduciary duty, oppression, deadlock, and dissolution.  The first scenario 

below involves the review of a buy-sell agreement, which is one of the devices that the 

shareholders in a close corporation try to protect themselves against some of the problems that 

may arise.  The second calls for you to evaluate a more comprehensive shareholders’ agreement 

and to draft a provision for the resolution of disagreements. 

 

Scenario One 

 

Read the Buy-Sell Agreement for Halltree Gallery, Inc., set out below.  This is a simple form 

of shareholders’ buy-sell agreement.  These agreements are normally signed when a closely held 

corporation is formed, or shortly thereafter.  Halltree Gallery, Inc., will own and operate an art 

gallery in an upscale urban area.  The gallery will specialize in works by emerging artists from 

Africa and Latin America.  All three of the shareholders intend to be employed full-time by 

Halltree Gallery, Inc.  After looking over the agreement, consider the following: 

 

1. Assume that you represent Pat Tull.  He is sixty years old; the other two shareholders are 

forty.  All are in good health and willing to devote long hours to building up the business of 

Halltree Gallery, Inc.  Would you recommend to Pat that he sign the Buy-Sell Agreement? 

What suggestions for changes would you make? Would your suggestions greatly complicate 

the agreement? 

 

2. Would you advise Pat to get a written employment agreement with Halltree Gallery, Inc.?  If 

so, what provisions would you want to include? 

 

3. The “payment terms” provision, subsection B of Section 4, calls for the issuance of nine 

promissory notes for the installment payout for any purchase of stock under the agreement.  

Why nine promissory notes instead of one note calling for nine payments? 

 

 

Buy-Sell Agreement 

 

 

 

 This Buy-Sell Agreement, made this______ day of ____________ 20__, by and among 

Henry L. Mann, Chad L. Abrams, and Patrick A. Tull (hereinafter collectively referred to as the 

“Shareholders” and singularly referred to as a “Shareholder”), and Halltree Gallery, Inc., a 

______________ corporation (hereinafter referred to as the “Corporation”). 

 

WITNESSETH: 
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 WHEREAS, each Shareholder has an equal interest in the corporation and together the 

Shareholders are the owners of all of the issued and outstanding capital stock of the Corporation 

(hereinafter referred to as “Stock”); and 

 

 WHEREAS, the Shareholders desire to promote their mutual interest and the interest of 

the Corporation by entering into an agreement that restricts the transferability of the Stock and 

provides for the purchase of the Stock on the death, total disability, or other separation from 

employment of the Shareholders; 

 

NOW, THEREFORE, in consideration of the mutual covenants hereinafter contained, the 

Corporation and each Shareholder agree as follows: 

 

1. Lifetime Dispositions.  During the lifetime of the Shareholders, none of the 

Shareholders shall be permitted to dispose of any Stock unless all of the Stock owned by such 

Shareholder shall have first been offered in writing to the Corporation.  If the offer is not 

accepted by the Corporation within 60 days after the receipt of such offer, the Stock shall be 

offered (in pro rata proportions) to the remaining Shareholders, who shall have an additional 60 

days in which to accept this offer.  If by the end of such 60 days, one Shareholder has accepted 

the offer and one Shareholder has not, then the accepting Shareholder shall have an additional 15 

days within which to accept the shares of Stock rejected by the other Shareholder.  In every case, 

the offer and acceptance shall be in writing, and the price and payment terms shall be as set forth 

in Section 4 of this Agreement.  

If the offer to purchase all of the Stock has not been accepted upon the expiration of the 

above time periods (or if the Corporation and the other Shareholders shall have waived in writing 

the right to accept the offer sooner), the Shareholder shall have the right for a period of 60 days 

to dispose of all (but not less than all) of his Stock to a third party or parties. 

 

2. Death of a Shareholder.  In the event of the death of any Shareholder, the Corporation 

and/or the remaining Shareholders shall purchase the Stock owned by such deceased Shareholder 

upon the terms set forth in this Section 2. 

 

A. The Corporation shall, within 60 days of the appointment of a legal 

representative of the deceased Shareholder, give written notice of its obligation to 

purchase to such legal representative.  The estate of the deceased Shareholder shall, upon 

receipt of such notice, become obligated to sell the Stock owned by the deceased 

Shareholder.  The Corporation shall purchase all of the Stock owned by the deceased 

Shareholder unless the Corporation is legally disabled from purchasing all such Stock. 

 

B. If, at the date notice is given under subsection A of this Section 2, the 

Corporation is legally disabled from purchasing all of the Stock owned by the deceased 

Shareholder, the Corporation shall (a) give written notice to the Shareholders of the 

number of shares of Stock owned by the deceased Shareholder, that it is permitted to 

purchase and the number of remaining shares of Stock it is unable to purchase, and (b) 

offer to purchase from the deceased Shareholder’s legal representative as many of such 

shares of Stock as is lawfully permitted.  Thereupon, the other Shareholders may, but 

shall not be obligated to, offer to purchase (in pro rata proportions) such shares of Stock 

not purchased by the Corporation. 
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C. In every case, the offer and acceptance shall be in writing, and the price and 

payment terms shall be as set forth in Section 4 of this Agreement. 

 

D. If all of the shares of Stock owned by the deceased Shareholder are not 

purchased by the Corporation and the other Shareholders in the manner described in this 

Section 2, the legal representative of the estate of the deceased Shareholder shall not be 

obligated to sell any of such shares of Stock, and the Stock may be transferred to the heirs 

of the deceased Shareholder. 

 

3. Disability or Termination of Employment of a Shareholder.  In the event of the total 

disability of any Shareholder or the termination of employment of any Shareholder with the 

Corporation (hereinafter referred to as the “Inactive Shareholder”), all of the Stock owned by the 

Inactive Shareholder shall, within 10 days, be offered in writing to the Corporation.  If the offer 

is not accepted by the Corporation within 60 days after the receipt of such offer, the Stock shall 

be offered (in pro rata proportions) to the remaining Shareholders, who shall have an additional 

60 days in which to accept this offer.  If by the end of such 60 days, one Shareholder has 

accepted the offer and Shareholder has not, then the accepting Shareholder shall have an 

additional 15 days within which to accept the Stock rejected by the other Shareholder.  In every 

case, the offer and acceptance shall be in writing, and the price and payment terms shall as set 

forth in Section 4 of this Agreement. 

If the offer to purchase all the Stock of the Inactive Shareholder has not been accepted 

upon the expiration of the above time periods (or if the Corporation and the other Shareholders 

shall have waived in writing the right to accept the offer sooner), the Inactive Shareholder shall 

retain all of his shares of Stock. 

 As used in this agreement the term “total disability” refers to a condition resulting from 

injury or illness to any Shareholder while he is an employee of the Corporation which prevents 

him from performing the duties required by his employment for a period of 180 consecutive 

days, and total disability shall be deemed to have occurred on the first day following such 180 

day period. 

 

4. Price and Terms of Purchase and Sale.  The purchase price and payment terms of any 

purchase and sale of Stock under this Agreement shall be as follows:  

 

A. The purchase price of each share of Stock shall be equal to its proportionate 

share of the value of all of the outstanding Stock of the Corporation.  Unless and until 

changed as hereinafter provided, the value of all of the outstanding Stock of the 

Corporation shall be $120,000.  Such value includes an amount mutually agreed upon as 

representing the good will of the Corporation.  Such value shall be redetermined each 

year as a regular order of business at the annual meeting of Shareholders, and the 

redetermined value shall be entered on the Valuation Schedule attached hereto.  If the 

Shareholders fail to redetermine the value in any year, the last previous determined value 

shall apply. 

 

B. The purchase price shall be paid in an initial installment of 10% of the total 

price on the first day of the second month following the date of acceptance of any offer 

made under Sections 1 and 3 of this Agreement, or the first day of the fourth month 



4 

 

following the death of any Shareholder, and the balance shall be paid in nine semi-annual 

installments beginning on the first day of the sixth month following the date on which the 

first payment is made.  The obligation to pay the balance of the purchase price shall be 

evidenced by a series of nine negotiable promissory notes of equal amount made by the 

buyer with interest at 7.5% per annum.  Such notes shall provide for the acceleration of 

the due date of all unpaid notes in the event of default in payment of any note or interest 

thereon and shall give the maker the option of prepayment in whole or in part at any time 

without premium or penalty.  These payment terms may be altered by written agreement 

between the buyer and seller of the Stock, without consent of the other parties to this 

Agreement. 

 

5. Purchase from Surplus.  Any other provision herein contained to the contrary 

notwithstanding, it is understood and agreed that the Corporation may purchase Stock only to the 

extent that it shall have surplus available, (computed in accordance with generally accepted 

accounting principles) which, according to the laws of the District of Columbia in effect at the 

time, may legally be used by the Corporation to purchase its own Stock.  If the Corporation is 

obligated to purchase Stock hereunder, but shall not have sufficient surplus to permit it lawfully 

to purchase all of such Stock, the Shareholders shall promptly take such measures, and vote their 

respective holdings of Stock, to reduce the capital of the Corporation or take such other steps as 

may be appropriate in order to enable the Corporation lawfully to purchase all such Stock. 

 

6. Interspousal Transfer.  In the event of divorce, dissolution, decree of separate 

maintenance, separation, property settlement, or separation agreement which requires a 

Shareholder to transfer any of his shares of Stock to his spouse, then the document setting forth 

the terms of such transfer shall constitute an offer, by such Shareholder, to sell all his Stock to 

the Corporation and/or other Shareholders pursuant to Section 1 of this Agreement, for the price, 

and upon the payment terms, set forth in Section 4 of this Agreement. 

 

7. Bankruptcy of a Shareholder.  In the event a Shareholder files a voluntary petition in 

bankruptcy or is adjudicated a bankrupt or makes an assignment for the benefit of his creditors, 

then upon such filing, adjudication, or assignment, such Shareholder shall be deemed to have 

made an offer to sell all his Stock to the Corporation and/or other Shareholders pursuant to 

Section 1 of this Agreement, for the price, and upon the payment terms, set forth in Section 4 of 

this Agreement. 

 

8. Endorsement on Stock Certificate.  Each certificate representing Stock subject to this 

Agreement shall conspicuously bear on its face the following legend: “The shares of stock 

represented by this certificate are subject to, and transferrable only upon compliance with, a Buy-

Sell Agreement dated_________, 20__.  They may only be sold, assigned, pledged, or otherwise 

transferred or encumbered in accordance with said Buy-Sell Agreement, a copy of which is on 

file in the office of the Corporation.” 

 

9. Notices.  All notices, offers, acceptances, requests and other communications 

hereunder shall be in writing and shall be deemed to have been duly given if delivered or mailed 

by certified or registered mail to the Shareholder at the address indicated at the end of this 

Agreement or at such other address as any Shareholder hereto shall designate to the other parties 



5 

 

in writing. Notices to the Corporation shall be delivered or mailed by certified or registered mail 

to its principal place of business. 

 

10. Termination. This Agreement shall terminate upon the occurrence of any of the 

following events:  

 

A. Bankruptcy, receivership, or dissolution of the Corporation; 

 

B. The occurrence of any event which reduces the number of Shareholders to 

one; and  

 

C. The voluntary agreement of all of the Shareholders. 

 

11. Amendment of Agreement.  The provisions of this Agreement may be waived, 

altered, amended, or repealed, in whole or in part, only upon the written consent of all of the 

Shareholders. 

 

12. Miscellaneous.  The terms of this Agreement shall be binding upon, and inure to the 

benefit of, and shall be enforceable by, the successors and assigns of the parties hereto and the 

holders from time to time of any of the Stock of the Corporation.  This Agreement shall be 

governed and construed in accordance with the laws of ___________.  This Agreement may be 

executed in separate counterparts that shall collectively and separately be considered one 

agreement.  In case any term of this Agreement shall be held invalid, illegal, or unenforceable, in 

whole or in part, the remaining terms of this Agreement shall nevertheless remain in full force 

and effect as though the invalid, illegal, or unenforceable terms were deleted. 

 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 

this _________day of _________ 20__. 

 

 

HALLTREE GALLERY, INC. 
 

By:_________________________ 

Henry L. Mann, President 

 

 

ATTEST: 
 

____________________________ 

Patrick A. Tull, Secretary 

 

 

 

SHAREHOLDERS 
 

_________________________  Address:__________________________ 

Henry L. Mann               ___________________________ 
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_________________________  Address:__________________________ 

Chad L. Abrams               ___________________________ 

 

_________________________  Address:__________________________ 

Patrick A. Tull      ___________________________ 

 

 

VALUATION SCHEDULE 

 

 

BUY-SELL AGREEMENT 

 

 

 

Year:      Value: 

 

 

20__      $120,000 

 

 

20__ 

 

 

20__ 

 

 

20__ 

 

 

20__ 

 

 

20__ 

 

 

20__ 

 

 

20__ 

  

 [Your teacher may ask you to complete this assignment in writing or to prepare it for class 

discussion.  You may be asked to apply the law of a specific state or to assume the applicability 

of the 1Model Business Corporations Act (2016).] 
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Scenario Two 

 

 Assume that you have opened your own legal practice and you anticipate a substantial 

part of your work will involve representing people who are starting up their own businesses.  

You are working on your form file and have found the following form on an online, free-use 

source.  You also are in possession of the Halltree Galleries, Inc., Buy-Sell Agreement from 

Scenario One. Gallery, Inc.  After comparing the Halltree Buy-Sell Agreement with the buy-sell 

provisions from the online form, answer the following questions/take the following steps: 

 

1. Will you conform the buy-sell provisions from the online Shareholder Agreement to the 

buy-sell provisions in the Halltree Buy-Sell Agreement?  If so, please redraft the 

Agreement below accordingly.  If not, justify your choice in a brief “memo to the file.” 

(A “memo to the file” is a memorandum prepared to provide evidence of a lawyer’s 

thinking or advice and is kept in the lawyer’s own file rather than directed to a client or 

third party.) 

 

2. Does the Shareholder Agreement below essentially result in a business that operates the 

same as a general partnership?  Prepare a memo to the file that will provide you with a 

ready answer to that question if a client raises it. 

 

3. Article 9 is intended to deal with the resolution of disputes, but at the moment provides 

no mechanisms for doing so.  What types of mechanisms will you regularly recommend 

to clients?  Please draft a dispute resolution provision reflecting at least one such 

mechanism. 

 

SHAREHOLDER AGREEMENT  

 

THIS AGREEMENT, dated [AGREEMENT DATE] is entered into amongst the following  

individuals constituting all of the current shareholders of [CORPORATION] (“Corporation”):  

[SHAREHOLDER 1.FirstName] [SHAREHOLDER 1.LastName]  

[SHAREHOLDER 2.FirstName] [SHAREHOLDER 2.LastName]  

[SHAREHOLDER 3.FirstName] [SHAREHOLDER 3.LastName]  

[SHAREHOLDER 4.FirstName] [SHAREHOLDER 4.LastName]  

(referred to collectively as “Shareholders” and individually as “Shareholder”) and the  

Corporation.  

Article 1 - Purpose of Agreement  

1.1 The Shareholders are all the shareholders of the Corporation, a [STATE OF  

INCORPORATION] corporation and are the sole Directors and Officers of the Corporation.  

1.2. The Shareholders are entering into this Shareholder Agreement to provide for the  

management and control of the affairs of the Corporation, including management of the  

business, division of profits, disposition of shares, and distribution of assets on liquidation.  
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Article 2 - Shares Subject to Agreement  

2.1. The Shareholders listed above own the number of shares of common stock, and  

approximate percentage of company ownership, as listed below:  

Name  Number of Shares Percentage of Ownership  

[SHAREHOLDER 1.FirstName] [SHAREHOLDER 1.LastName] [SHARES 1] [PERCENT 1]  

[SHAREHOLDER 2.FirstName] [SHAREHOLDER 2.LastName] [SHARES 2] [PERCENT 

2][SHAREHOLDER 3.FirstName] [SHAREHOLDER 3.LastName] [SHARES 3] [PERCENT 

3] [SHAREHOLDER 4.FirstName] [SHAREHOLDER 4.LastName] [SHARES 4] [PERCENT 

4]  

2.2. The shares listed above constitute all of the issued and outstanding capital stock of the  

Corporation. The Corporation acknowledges receipt from each Shareholder of the full  

consideration for the respective shares listed above, and each Shareholder acknowledges  

receipt of certificates representing his or her shares. All of the shares listed above and any  

additional shares of the capital stock of the Corporation that may be acquired by the  

Shareholders in the future shall be subject to this Agreement. 

Article 3 - Management and Control  

3.1. Board of Directors.   

Subject to termination in accordance with this Agreement, each Shareholder to this Agreement 

will be a director of the Corporation.  

3.2. Authority of Directors.  

During the term of this Agreement, the directors will, when appropriate, perform the following 

acts:  

3.2.1. Determine in good faith the ability of the Corporation to make corporate 

distributions as required by the ___________ Corporations Code;  

3.2.2. Cause the Corporation to maintain the books, records, and other documents 

required by  

_____________ law; 

3.2.3. Use best efforts to operate the business of the corporation in accordance with sound  

business practices.  

 

3.3. President. 

Subject to the limitations in Section 3.7, the President of the Corporation will be its managing  

officer. The President will control the day-to-day operations of the business and affairs of the  

Corporation, including the following: [PRESIDENT ACTIONS W/O APPROVAL].  
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3.4. Vice President. 

Subject to the limitations in Section 3.7, the Vice President of the Corporation will serve when 

the President is unable to act and [VICE PRESIDENT DUTIES].  

 

3.5. Treasurer. 

Subject to the limitations in Section 3.7, the Treasurer of the Corporation will [TREASURER  

DUTIES]. 

3.6. Secretary. 

Subject to the limitations in Section 3.7, the Secretary of the Corporation will [SECRETARY  

DUTIES]. 

 

3.7. Limitations on actions of officers. 

The following actions shall not be made by any one Officer without the approval of all Officers 

of the Corporation: [JOINT APPROVAL REQUIRED ACTIONS].  

 

3.8. Approval of All Shareholders. 

Notwithstanding any contrary provisions in this Shareholder Agreement, the written consent of  

all of the Shareholders is required to approve the following actions: mergers or consolidations  

involving the Corporation; amendment or repeal of the Articles of Incorporation of the  

Corporation; issuance of shares of any class or other rights relating to the issuance of shares of  

the Corporation; transfer of all, or substantially all, the assets of the Corporation; amendment of  

this Shareholder Agreement; or voluntary dissolution of the Corporation. 

3.9. Employment of Shareholders. 

Shareholders may be employed as officers of the Corporation, as long as they hold shares of  

stock of the Corporation, are active in its business, and, in a satisfactory manner, perform their  

duties and responsibilities as set forth in this Agreement, the Articles of Incorporation and the  

Bylaws of the Corporation. The title, duties, and the other terms of employment, including the  

annual salary, will be memorialized in a separate document and must be both approved, and  

only may be subsequently altered, only by the unanimous written consent of the Shareholders. 

Article 4 - Noncompetition and Trade Secrets 

4.1. Noncompetition. 

Each Shareholder agrees that as long as he or she is the owner, or in control of, any of the  

Corporation's shares, the Shareholder will not be employed, concerned, or financially  

interested, either directly or indirectly, in the same or a similar business as that conducted by  

the Corporation, or compete with the Corporation.  
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4.2. Trade Secrets. 

Each Shareholder acknowledges that the customer lists, trade secrets, processes, methods,  

and technical information of the Corporation and any other matters designated by the President  

or by the written consent of all Shareholders are valuable assets. Unless he or she obtains the  

written consent of each of the other Shareholders, each Shareholder agrees never to disclose to  

any individual or organization, except in authorized connection with the business of the  

Corporation, any customer list, or any name on that list, or any trade secret, process, or other  

matter referred to in this paragraph while the Shareholder holds, or has the control of, any  

shares of the Corporation, or at any later time. 

Article 5 - Distributions of Income and Losses  

5.1. Determination of Net Income and Loss. 

The net profits or net losses of the Corporation for each fiscal year will be determined on an  

accrual basis in accordance with generally accepted principles of accounting. 

5.2. Retaining Net Income. 

The Corporation will retain [RETAINED INCOME THRESHOLD] ($[RETAINED INCOME  

DOLLAR AMOUNT]) of its net income, plus any additional amount the Shareholders 

reasonably believe necessary to meet financial needs of the Corporation, including, but not 

limited to the development or expansion of its business. 

5.3. Regular Distributions of Net Income. 

Subject to the retained earnings requirement and to the statutory requirements related to 

corporate distributions, the net income of the Corporation may be distributed quarterly to the 

Shareholders in proportion to the number of shares of the Corporation owned by them. Such 

distributions shall be approved by all Shareholders. Shareholders may elect to not take a 

distribution, but instead offer the moneys as a loan to the Corporation.  

Article 6 - Shareholder Loans To The Corporation  

6.1. Loan conditions.  

A Shareholder may issue a loan to the Corporation upon approval by all Shareholders and only  

under the following conditions, unless otherwise agreed upon. [SHAREHOLDER LOAN  

CONDITIONS].  

6.2. Repayment.  

Repayment of Shareholder loans by the Corporation shall occur when the Shareholders agree  

that there are enough corporate funds to pay the loan. Loans to Shareholders shall be paid in  

order of priority with the oldest loan being paid first, unless the Shareholder waives such write to  

first payment.  

Article 7 - Dissolution of Corporation  



11 

 

7.1. Unanimous consent required.  

All Shareholders must consent to voluntary dissolution. 

7.2. Procedures for dissolution.  

On commencement of dissolution proceedings (either by election of all Shareholders or  

otherwise), the Corporation will cease to carry on business except as necessary to wind up its  

business and distribute its assets. The President, or any Shareholder or Shareholders  

appointed by the President, will perform the following acts, as necessary, to wind up the affairs  

of the Corporation:  

Continue the business as necessary for the winding up of the affairs of the Corporation;  

Carry out contracts and collect, pay, compromise, and settle debts and claims for or 

against  

the Corporation (including participating in litigation, whether as plaintiff or defendant 

relating  

to the same);  

Sell at public or private sale, exchange, convey, or otherwise dispose of all or any part of  

the assets of the Corporation for cash in an amount considered reasonable by the  

President, or his or her appointee(s);  

Make contracts and take any steps in the name of the Corporation that are necessary or  

convenient in order to wind up the affairs of the Corporation; and/or  

Employ agents and attorneys to liquidate and wind up the affairs of the Corporation.  

7.3. Distribution of assets.  

As part of the dissolution process, the President, or the President's appointee(s), will apply the  

assets of the Corporation in the following order:  

To all debts and liabilities of the Corporation in accordance with the law, including the  

expenses of dissolution and liquidation, but excluding any Shareholder loans;  

To all Shareholder loans, with unpaid interest;  

To undistributed net profits of the Corporation;  

To repayment of the purchase price of the shares of the Corporation actually paid by each  

Shareholder; and, finally, should any assets remain;  

To the Shareholders in proportion to the number of shares of the Corporation held by 

each.  

Article 8 - Transfer of Shares  
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8.1. Shares Acquired for Investment.  

Each of the Shareholders acknowledges and represents that he or she has obtained and  

accepted his or her shares in good faith, for investment and for his or her own account, and not  

with a view to distribution or resale. 

8.2. Restrictions on Transfer.  

To accomplish the purposes of this Agreement, any transfer, sale, assignment, or encumbrance  

of any of the shares of the Corporation, other than according to the terms of this Shareholder  

Agreement is void.  

8.3. Buy-Sell upon Death of Shareholder.  

Upon the death of a Shareholder, the Corporation shall purchase, and the deceased  

Shareholder's estate or successor or successors in interest (the ''Deceased Shareholder''), shall  

sell, all the Corporation's stock presently owned by such Stockholder. This sale will be made  

within sixty (60) days after the appointment of a legal representative for the Deceased  

Shareholder's estate.  

8.4. Buy-Sell for Other Reasons.  

A Shareholder may voluntarily sell all the Corporation's stock presently owned by such  

Shareholder (“Departing Shareholder”). Any and all sales hereunder with respect to the  

Departing Shareholder shall be made within sixty (60) days after written notice of intent to sell  

served on the Corporation and the remaining Shareholders.  

8.5. Right of First Refusal.  

In the event of mandatory or voluntary buy-sell under this Section, the non-departing or  

surviving Shareholder shall have the right of first refusal to purchase all shares that would  

otherwise be repurchased by the Corporation at the purchase price set forth above. To exercise  

this right, the non-departing or surviving Shareholders provide written notice to the Corporation  

no later than ten (10) days prior to the effective date of sale.  

Article 9 - Dispute Resolution  

9.1. Any dispute relating to this Shareholder Agreement, or arising out of or relating to  

operations of the Corporation, or the rights or obligations of the Shareholders, shall be settled  

by: [RESOLUTION OPTIONS].  

Article 10 - Miscellaneous Provisions 

10.1. Necessary Acts.  

All parties to this Shareholder Agreement will perform any acts, including executing any  

documents, that may be reasonably necessary to fully carry out the provisions and intent of this  

Agreement.  
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10.2. Notices.  

All notices, demands, requests, or other communications required or permitted by this  

Shareholder Agreement (other than routine communication relative to business operations) will  

be in writing sent to the following:  

 

[CORPORATION]  

[CORPORATION ADDRESS]  

[CORPORATION CITY], [CORPORATION STATE], [CORPORATION ZIP]  

[SHAREHOLDER 1.FirstName] [SHAREHOLDER 1.LastName]  

[SHAREHOLDER 1 ADDRESS]  

[SHAREHOLDER 1 CITY], [SHAREHOLDER 1 STATE], [SHAREHOLDER 1 ZIP]  

[SHAREHOLDER 2.FirstName] [SHAREHOLDER 2.LastName]  

[SHAREHOLDER 2 ADDRESS]  

[SHAREHOLDER 2 CITY], [SHAREHOLDER 2 STATE], [SHAREHOLDER 2 ZIP]  

[SHAREHOLDER 3.FirstName] [SHAREHOLDER 3.LastName]  

[SHAREHOLDER 3 ADDRESS]  

[SHAREHOLDER 3 CITY], [SHAREHOLDER 3 STATE], [SHAREHOLDER 3 ZIP]  

[SHAREHOLDER 4.FirstName] [SHAREHOLDER 4.LastName]  

[SHAREHOLDER 4 ADDRESS]  

[SHAREHOLDER 4 CITY], [SHAREHOLDER 4 STATE], [SHAREHOLDER 4 ZIP]  

10.3. Attorneys' Fees.  

In the event of any litigation concerning this Shareholder, the prevailing party shall be entitled, 

in addition to any other relief that may be granted, to reasonable attorneys' fees. 

10.4. Binding on Successors and Assigns.  

This Agreement will be binding on the parties to the Agreement and on each of their heirs,  

executors, administrators, successors, and assigns.  

10.5. Severability.  

If any provision is unenforceable or invalid for any reason, the remaining provisions shall be  

unaffected by such a holding.  

10.6. Governing Law.  

This Agreement shall be construed according to and governed by the laws of the State of  

[STATE OF INCORPORATION].  

10.7. Entire Agreement.  

This document constitutes the entire Shareholder Agreement of the Corporation and correctly  

sets forth the rights, duties, and obligations of each Shareholder and of each Shareholder to the  

other. Any modifications must be in writing and approved by all Shareholders.  



14 

 

Executed in [CITY AND STATE OF SIGNING].  

THE SHAREHOLDERS  

 

___________________________  

[SHAREHOLDER 1.FirstName] [SHAREHOLDER 1.FirstName]  

 

 

 

___________________________  

[SHAREHOLDER 2.FirstName] [SHAREHOLDER 2.FirstName]  

 

 

___________________________  

[SHAREHOLDER 3.FirstName] [SHAREHOLDER 3.LastName] 

 

 

___________________________  

[SHAREHOLDER 4.FirstName] [SHAREHOLDER 4.FirstName] 

 

[Your teacher may ask you to complete this assignment in writing or to prepare it for class 

discussion.  You may be asked to apply the law of a specific state or to assume the applicability 

of the Model Business Corporations Act (2016).] 


