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This Transfer of Stock Agreement is made and entered into as of the date of grant set forth below.


BETWEEN:	This Transfer of Stock Agreement (“Agreement”) is entered into as of ____, 20____by________ (“Company”).



AND:	_______________   (“Purchaser”) Purchaser and Seller may collectively be referred to as the “Parties.”


WHEREAS, Company is a shareholder of _________________company ("Subject Interest")

WHEREAS, Company agrees to transfer the Subject Interest to Purchaser and Purchaser agrees to acquire the Subject Interest in accordance with the terms and conditions of this Agreement.

NOW THEREFORE, the parties agree to the following:

 DEFINITION OF TRANSFER: 
As used in this agreement, the term "transfer" means any sale, exchange, gift, bequest, or any other beneficial ownership of shares of the Corporation's stock including, without limitation, a transaction that creates any form of joint ownership in the stock between transferor and one or more persons.

SHARE TRANSFER:
Company agrees to transfer the Subject Interest to Purchaser and Purchaser agrees to acquire the Subject Interest in accordance with the terms and conditions of this Agreement.

TIME OF TRANSFER:
· The time for the transfer of the Subject Interest under this Agreement shall be determined at the sole discretion of Purchaser. 
· Company must execute any document required for the transfer of the Subject Interest within three work days from the date on which Purchaser makes the request for the transfer, and cooperate with the assigns of the Subject Interest in any other legal formalities related to the transfer of the Subject Interest.

TRANSFERS PERMITTED AFTER STOCK IS OFFERED TO CORPORATION OR OTHER SHAREHOLDERS: 
· A stockholder shall not during his/her lifetime transfer or dispose of any portion or all of his/her stock interest in the Corporation other than as provided. 
· Unless he/she shall first offer in writing such stock to the Corporation at a purchase price to be established annually by a majority vote of the Board of Directors. 
· If the stock is not purchased by the Corporation within 90 days of the receipt of the offer, then the stock not so purchased shall be offered for sale at same price and shall be subject to an option on the part of each of the shareholders to purchase, at a minimum, the number of shares proportionate to their current stockholding in the Corporation. 
· The option to purchase stock by the other shareholders must be exercised within 30 days from the time such option became available to the shareholders. If all of the stock of the stockholder desiring to make a disposition thereof is not purchased by the Corporation or other shareholders within 120 days after same is offered for such sale, the selling stockholder shall have the option of selling or transferring his/her stock in the Corporation to any other as follows provided that the stock is not sold or transferred at a price less than the price offered to the Corporation or other stockholders.

TRANSFERS TO INELIGIBLE PERSONS: 
Each stockholder agrees to transfer, or attempt to transfer, any shares of stock in the Corporation now owned by that stockholder, or hereafter acquired by that stockholder, to a person who is not eligible to be a stockholder of an "S" Corporation under the provisions of the Internal Revenue Code as in effect at the time of the transfer or attempt to transfer.

TRANSFER PRICE:
The total price for the transfer of the Subject Interest under this Agreement shall be [—$].
In the case of transfer of portion of the Subject Interest, the parties agree to calculate the transfer price.

GRANT OF OPTION:
A stockholder may not grant, sell, give or, in any way, create in any person any option, warrant or other right (including any "option" to acquire all or any part of that shareholder's shares of the Corporation's stock if that person is not eligible to be a stockholder in an "S" Corporation at the time of the grant, etc.).  A shareholder may not grant, sell, give or, in any way, create in any person who is eligible to be a shareholder in an "S" Corporation any option to acquire all or any part of that shareholder's shares of the Corporation's stock unless the following requirements are met:


CLOSING:
[bookmark: _GoBack]The purchase and sale of the Purchased Securities and the Investment Banking Warrants hereunder shall take place at a closing (the "Closing"; the date on which the Closing occurs is hereinafter referred to as the "Closing Date"). The Closing shall take place concurrently with the execution and delivery of this Agreement by the Sellers, the Purchaser and the Company.



DISPUTE RESOLUTION:
Any dispute between the Parties in relation to the interpretation or performance of any provision hereunder shall be resolved through amicable consultations between the Parties.
Any dispute fails to be so resolved through such consultations shall be referred to the law of State.


OWNERSHIP OF COMPANY SHARES:
Seller is the sole record and beneficial owner of the number of shares Preferred and the Warrants or the Investment Banking Warrants set forth next to its name, and such securities are not and will not at any time prior to or at the Closing be subject to any lien or to any rights of first refusal of any kind. 

APPLICABLE LAW: 
This agreement shall be governed by, and interpreted and construed under and in accordance with, the laws of the State of                   .

SEVERABILITY:
If any provision of this Agreement shall be held illegal or unenforceable, that provision shall be limited or eliminated to the minimum extent necessary so that this Agreement shall otherwise remain in full force and effect and enforceable.

NOTICES
· All notices required hereunder shall be in writing and shall be sent by overnight courier service, or may be sent via facsimile, subject to confirmation via overnight courier service, and shall be addressed to the parties at their addresses set forth below or to such other address as may be furnished by written notice in the manner set forth herein. 
· Notices shall be deemed to have been served when delivered or, if delivery is not performed as a result of the addressee’s fault, when tendered.

NOTIFICATION OF TRANSFER: 
The Company must be given written notice not less than 30 days prior to any proposed transfer of stock ownership. Such written notification must include sufficient information to insure that the terms of this agreement will be met by the proposed transfer.

EFFECTIVENESS AND TERMINATION.
· This Agreement shall take effect on the date of execution and shall terminate upon the completion by both parties of their obligations hereunder.
· The parties may amend in writing or early terminate this Agreement at any time upon agreement with each other.

 


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


Company						Purchaser	

By:	    						By: 	   


Name:  						Name: 
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