
Buy-Sell Agreement for Stockholders


This agreement is made this day of August 30, 2020 between (ABC) Heating & Cooling Services, an “S” Corporation in the state of (STATE), hereafter “Corporation” and (Owner 1), (Owner 2), hereafter “Stockholders”, who own outstanding capital stock of the Corporation.


The purpose of this agreement is (1) to provide for the sale by a Stockholder during lifetime, or by a deceased Stockholders Estate, of the Stockholders interest in the Corporation, and for the purchase of such interest by the corporation, at a price fairly established; and (2) to provide all or part of the funds for the purchase.

Therefore in consideration of the mutual promises and obligations set forth hereafter, each party agrees as follows:

I

At this time, the outstanding capital stock of the Corporation consists of 100 shares of stock, and each holder’s interest is as follows:

(Owner 2)


35 Shares

(Owner 1)


65 Shares


The stock certificates evidencing such shares have been or will be endorsed as follows:


“The sale or transfer of this certificate is subject to a Stock Purchase Agreement dated August 30, 2006, a copy of which is on file with the Secretary of the Corporation”

While this agreement is in effect, no stockholder shall have any right to assign, encumber, or dispose of his/her stock except as provided herein.  The existence of the agreement, however, shall not affect each Stockholders right to vote his stock and receive any dividends thereon until such time as he/she or a designated personal representative has received the purchase price for such stock, as provided herein.

II

Upon the death of the Stockholder, his/her estate shall sell and the Corporation shall purchase all of the shares of the stock owned by the Stockholder at the time of death for the price and terms provided herein.

           III

If the Stockholder desires to sell or otherwise dispose of all or any part of his/her stock during his/her lifetime, he/she shall give the corporation and each of the other Stockholders written notice of intentions.  If there is a prospective transferee other than the Corporation or existing Stockholder, such notice shall state the name and address of such transferee and the terms and conditions of the proposed transfer.


Upon receipt of such written notice, the Corporation shall have the right to purchase all of the shares of stock offered for the sale or transfer.  The purchase price shall be the amount established in Article IV attached below; provided, however, that if a lower price was stated in the notice to the Corporation, it shall have the right to purchase at such a lower price.


If the Corporation fails to purchase all of the shares offered for sale within 30 days after receipt of the notice, the other Stockholders shall have an additional 21 days with which to purchase the unsold shares for the same price.


The Corporation and the Stockholders shall individually have the right to pay for any shares they purchase either in cash under the following terms (or upon any more favorable terms offered to a prospective transferee as stated in the written notice):

50% of the purchase price in cash upon the date of exercise of the option to purchase; the remaining 50% balance in cash payable within 30 days from the date of exercise of option to purchase.  

Under any set of terms, a Stockholders vote shall be held within 14 days of the written offer being received, and a vote in favor of approval of the transaction must meet 34% of the shares are voted in favor of approval of the transaction for the transaction to take place.


Unless the corporation or other Stockholders purchase all of the stock offered for sale within the time period allowed, or the terms of sale are met above with Stockholders vote and 51% approval, the stock may not be disposed of to the person or persons described in the notice, or to any other person or persons.


Upon every sale or other disposition of an interest in the Corporation under this Article, the Secretary of the Corporation shall transfer record ownership to the new owner(s) on the books of the Corporation.  Any changes in the respective ownership interests of the Stockholders resulting from a purchase and sale between Stockholders, which does not terminate this Agreement as provided in Article VIII. Hereof, shall also be recorded in Schedule “A” attached hereto.

    IV

At this time the total value of the capital stock of the Corporation for the purposes of this Agreement is $ 1,200,000, which is $12,000 per share.  This value shall remain effective for the purposes herein until there is a redetermination of value as hereafter provided.


At the end of each fiscal year, the Corporation and the Stockholders shall redetermine the value of the capital stock and shall indicate the redetermination by endorsement on schedule “B” attached hereto, in the following form:

The total value of the stock of (ABC) Heating and Cooling Services Inc., as of January 1st, 2006 for the purposes of this Agreement, shall be $1,200,000, which is $12,000 per share.

Dated August 30, 2020
Signed:
______________________________   ________________________________



______________________________  ________________________________

By:

______________________________

Its:

______________________________

The last value determined and set forth on schedule “A” shall be controlling for the purposes of this Agreement, except that if there has been no redetermination of value within two (2) years prior to a stockholders death, the value of the deceased Stockholders interest in the Corporation shall be determined by adjusting the last value set forth in schedule “A” to reflect any increases or decreases in capital and retained earnings of the Corporation from the date of the last agreed valuation to the date of the death, such increases or decreases are to be determined by the accounting firm retained by the Corporation.  In determining the value of the deceased Stockholders interest in the Corporation after death, the excess, if any, of death claim proceeds over the cash values of the life insurance policies on his/her life, which are subject to this agreement at the time of death shall not be taken into account.

The purchase price for each share of stock upon Stockholders death shall be the last per share value set forth in Schedule “A” or the value determined as above, except that in no event shall the purchase price for the deceased Stockholders entire interest in the Corporation be less than an amount equal to $ 12,000 per share.

V

To assure that all or a substantial part of the purchase price of a deceased Stockholders shares will be available in cash upon his/her death, the Corporation has purchased insurance on the lives of the Stockholders from ______________________as follows:

Policy #
Amount

Insured

Beneficiary



$780,000

(Owner 1) 
(ABC) Heating & Cooling Services Inc.



$420,000

(Owner 2)
(ABC) Heating & Cooling Services Inc.

The Corporation may from time to time procure additional policies on Stockholders lives to effectuate this Agreement.  It may also release policies from the Agreement; increase, decrease or make other changes in existing policies; or substitute other life insurance policies on the same life or lives for any policies subject to this agreement.  The Stockholders hereby agree to do all things necessary to enable the Corporation to obtain additional insurance on their lives or make changes in existing policies.

The Corporation shall apply for and be the owner and primary beneficiary of all life insurance policies subject to this agreement and shall pay the premiums on such policies as they fall due.  

The Corporation may apply policy dividends to the payment of premiums.  Proof of the life insurance premium payments, shall be furnished by the Corporation whenever a Stockholder requests such proof.  If the Corporation fails to pay a premium within 10 days after it falls due, the insured shall have the right to pay such premium and be reimbursed by the Corporation.

So long as this Agreement remains in effect, it is expressly agreed that the Corporation shall exercise none of the rights or privileges granted to it as owner by the terms of the policies (Such right to borrow upon, surrender for cash, change beneficiary, or assign policy) except with prior written consent from all the Stockholders.

Any additions of policies or other changes affecting the insurance under this agreement shall be recorded in Schedule “B” attached hereto, and at all times, the provisions of this Agreement shall extend to all policies recorded in said Schedule “B”.

VI

The procedure upon death of a Stockholder shall be as follows:

A) The Corporation as beneficiary; shall promptly file claims to collect in cash the death proceeds of all the policies on the deceased Stockholder’s life which are subject to this Agreement.

B) Upon the collection of such proceeds and the qualification of a personal representative for the deceased Stockholder, the Corporation shall pay over to the personal representative an amount equal to the full proceeds collected, in part or in full payment for the deceased Stockholders shares.

C) If the death proceeds on all the policies are less than the total purchase price for his/her interest as provided herein, the Corporation shall pay the balance forthwith in cash.  

D) The personal representative of the deceased Stockholder shall promptly execute (and shall cause any other party or parties whose signatures may be necessary to transfer a complete title to the deceased Stockholders shares to execute) and, concurrently with receipt of full purchase price for the deceased Stockholder’s shares in cash, shall deliver all instruments necessary to effectuate the transfer of the deceased Stockholder’s shares to the Corporation.  Transfer of such shares shall be made free and clear of all taxes, debts, claims or other encumbrances whatsoever. 

VII

Each Stockholder shall have the right to purchase from the Corporation, any policy or policies on his/her life which are subject to this Agreement, (A) upon disposing of all of his/her stock during his lifetime as provided in Article III above; or (B) upon the termination of this agreement during his/her lifetime under any circumstances enumerated in Article VIII below.  This right of purchase shall be exercised as to each policy by paying the Corporation, in cash, an amount equal to the cash surrender value as defined in the policy, adjusted to the date of transfer of ownership of the policy to the purchaser.

VIII

This Agreement may be amended at any time in any particular way by a writing signed by all of the Stockholders.

This Agreement shall terminate upon:

(A) The Written Agreement of all of the Stockholders

(B) The dissolution, bankruptcy or insolvency of the Corporation

(C) The sale or disposition of all of a Stockholders stock during his/her lifetime to any other parties except the Corporation or any Stockholders; or

(D) Acquisition of the Corporation of the interest of the Stockholder whose death leaves only one (1) surviving Stockholder a party to this Agreement.

IX

This agreement shall be binding upon the stockholder, their heirs, legal representatives, successors, and assigns and upon the Corporation, its successors or assigns.

X

The Corporation, the Stockholders, the personal representative of any deceased Stockholder, and all other parties bound by this Agreement shall promptly execute and deliver any and all papers or instruments necessary or desirable to carry out the provisions of this Agreement.

XI

If at any time, the provisions of applicable statutes of its charter or by-laws prevent the Corporation from making a purchase required hereunder, the Corporation and the Stockholders shall take any action which may be necessary to enable the Corporation to make such a purchase.

XII

Any notice provided for under this Agreement shall be deemed duly given if delivered or mailed by certified or registered mail to the party entitled to receive such notice at the address of such party contained in the records of the Corporation.

XIII

This Agreement shall be construed according to the laws of the State of (STATE).

IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day and year first and above written.

(ABC) Heating & Cooling Services Inc.

Attest_______________________________ By: ________________________

___________________________________
____________________________

Witness




Shareholder

____________________________

____________________________

Witness




Shareholder

___________________________________
____________________________

Witness




Shareholder

____________________________

____________________________

Witness




Shareholder

Schedule A

Changes in Stockholders Ownership

As of the date of this Agreement;

(Owner 2)

35 Shares




65 Shares

As of August 30, 2020
Stockholder ___________________________ Stockholder __________________

Stockholder ___________________________ Stockholder __________________

Schedule B

Redetermined the Value of Capital Stock

For the Purpose of this Agreement, the value of Capital Stock is redetermined to be

$ 12,000. per share

As of August 30, 2006

Stockholder ___________________________ Stockholder __________________

Stockholder ___________________________ Stockholder __________________

Schedule C

Changes in Insurance Policies

Insurance policies on the lives of the Stockholder is changed as follows:

________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________

As of  _________________________

Stockholder ___________________________ Stockholder __________________

Stockholder ___________________________ Stockholder __________________
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