BUY-SELL AGREEMENT

THIS AGREEMENT is made on (month) (date)

and between JULIE SMITH and ROBERT JONES, (hereinafter ref to indiwidually

as “Shareholder” and collectively as “Shareholders”), of SUSGBESSFUL PANY,

INC. (hereinafter referred to as the “Corporation”). The s Agreement is to

accomplish this purpose, the parties hereto
1.00. SHARE OWNERS The'Shareholders own all of u@ (
shares of the Corporation as fo
g
Shareholder’s N
JULIE SMI

ROB ONES

. Immediately following execution of this Agreement,

each Shéarehold | eXecute a certification to be filed with the corporate records

ceipt of notice of said restrictions. All subsequent holders of uncertificated

shares shall execute like certifications.



In the event the Corporation issues certificates, each certificate shall be inscribed
with the following legend:

SALE, TRANSFER, OR HYPOTHECATION OF THE SHARES

REPRESENTED BY THIS CERTIFICATE IS RESTRICTED BY@IHE

PROVISIONS OF THE BUY-SELL AGREEMEN = ,

20 , A COPY OF WHICH MAY BE I OFFICES OF

THE COMPANY, AND ALL PROVISIONS OF WH ARE

INCORPORATED BY REFEREN THIS CERTIFICATE.

: Shareholders by exe @ I
ware of restrictions on tr&n at all
ol

d by the Illinois Business C ation Act, have

4.00. NOTICE OF RES

Agreement acknowledge that eaclf

notices of such restricti&s as

the corporation such

been received by the mf .
Subsequent transf f shares shall exe

documen

tice of restrict ired by the corporation.

ereMafter, a Shareholder not transfer, encumber, or in any way dispose of

y shares of the Corporati@h, or any or interest in them, without obtaining the prior

itten consent of the orati@p and of the other Shareholders, unless the Shareholder
shall havgygive oti€e to the Corporation, the other Shareholders, and the
Se in acco with this paragraph and the paragraph defining Notices below,

of his or her Mitention to do so. The notice must (i) set forth the name of the proposed
transferee and a description of the transferee’s background and financial condition, (ii)
specify the number of shares to be transferred, the price per share and the terms of
payment, and (iii) include a copy of the purchase contract.
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5.01. For sixty (60) days after the notice is given (the “Purchase Period”), the

other Shareholders shall have the option to purchase the withdrawing Shar,
shares either at the price and on the terms stated in the withdrawing
or at the price and on the terms provided herein. Within the Purchaseé Pef@d, if any other
Shareholder desires to acquire any part or all of the offered is Shareholder shall
give notice of election to purchase the shares to th thdrawing

Shareholder, and the Secretary in accordance with this pafagragh and the paragrap

defining Notices below. The notice must statéithe number®of shares the Sharehold

offers to purchase, and whether th re to purchase the

and on the terms set forth in the noti n by the withdrawing Sharefielder or at the

sis'shall be allocated b secreta the Corporation in one or more successive
ocations to any Shareholder el@eting to purchase more than the number of shares to
apriority right in such proportion as the number of shares held
to the total number of shares held by the other Shareholders

ase the allocated shares, up to the number of shares specified in the
Shareholder’s notice of election to purchase. The Secretary shall promptly notify each
Shareholder of the number of shares as to which the Shareholder’s election was effective.

In the event all shares subject to notice hereunder are not purchased by other
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Shareholders or by the Corporation hereunder, then the election of Shareholders
hereunder shall be void, and the Shareholders giving notice, may completg ansfer as

hereinafter provided.

5.02. For Thirty (30) days following the end of the Purchase'Pe the

Corporation shall have the option to purchase any shares o (Adrawing Shareholder

Corporation desired to exercise th I in rescribed periodgth of
the Corporation shall give notice t to the withdrawing Shar&in
accordance with this paﬁ apha @ paragraph defining N@ provided
however, that the otheg!Share ' shares subject to

0 ion provided herein shall

urchased, and whether the

strictions governing the,right

corporation to acquire its own shares set forth in

effective.

5.03. In the event the Corporation and the other Shareholders do not purchase all
of the shares set forth in the withdrawing Shareholder’s notice and each of them, then all
such shares may be transferred to the proposed transferee specified in the notice at any
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time within 30 days of the date the Corporation’s option to purchase the shares lapses.

No transfer of the shares shall be made after the end of the 30-day period,
change in the terms of the transfer be permitted without giving a newnotice

to transfer in compliance with the requirements of this paragraph and the'aragraph
defining Notices below.

5.04. Each transferee and any subsequent t 0 es shall hold the

shares subject to all of the provisions of this Agreement, I make no further

transfers except as provided in this Agreem

6.00. TRANSFER OF S

provision of this Agreement, a Share

r and his or her

sequently ceases to act

orporation, shall have the

RANSFER OF SHARES TO OTHER SHAREHOLDERS.

a der may at any ti lect to is or her shares to the other Shareholders, or to

e Corporation, in acC@fdance With this paragraph and at the price and on the terms

provide wing Shareholder shall exercise this election by giving

wri ice of tion to the Corporation, the other Shareholders, and the
Secretary in rdance with this paragraph and the paragraph defining Notices below.

The notice must specify the number of shares that the Shareholder elects to sell.



7.01. For thirty (30) days after the notice is given (the “Option Period”), the
other Shareholders shall have the option to purchase all or any part of the §

giving notice of election to purchase the shares to the Corporation, tie withd

Shareholder, and the Secretary in accordance with this paragraph and the'garagraph

defining Notices below. The notice must specify the numb that the

n the notices of

by the Secretary in accordance with this Ag ent.

7.02. For thirty (30) days ee the Option Perigd,

a corporation to purchas@its own s set forth in sections 9.05 and 9.10 of The
siness Corporation of 1988 (805 [LCS 5/9.05, 9.10) and such other pertinent
govern are now, or hereafter my become, effective.
. An to the contrary notwithstanding, this paragraph shall not obligate

the Corporati@h,or Shareholders to purchase shares offered hereunder.



8.00. SHAREHOLDER OFFER OF SHARES.

8.01. A shareholder (the “Offeror”) may at any time make a buy-3 [Teh(the
“offer”) to the remaining Shareholder or Shareholders (the “Offeree’ )by no

Offeree in writing of the exercise of this right and stating in such notice ash price per

share and other terms at which the Offeror is willing eithe e shares owned by

the offer shall not be revocable o ai ce had been delivere

receipt by the Oﬁ@‘reror’s written
ice stating whether

owned by the Offeror at

Offeree.

8.02. Within thifty, (3(
notice of the Offer, t f&
op

ase from the Offe

her terms state ) to sell to the Offeror all the

d other terms specified in the Offer. The Offeror shall

pric

Offeree shall be conclusively deemed to have elected to sell his shares to the Offeror.



8.03. The closing of the sale shall be held at the Corporation’s principal place of

business (or at such other place as the Offeror and the Offeree may in writi
later than thirty (30) days after the expiration of the notice period spéeified

8.02. If this date is a Saturday, Sunday, or Holiday, then the closingsha

the sale is an exempt transagtion under

uly executed stock@powers a
B. a cerlificate, dated as of the closing date, containing a representation
on*the closing date, the Seller has transferred, or caused to be

' e Purchaser good and marketable title to all the shares in

free and clear of all claims, equities, liens, charges and encumbrances;

9.00. PURCHASE AT SHAREHOLDER’S DEATH. Upon a Shareholder’s
death, the surviving Shareholders shall purchase, or shall cause the Corporation to
purchase all shares transferred by reason of such death.
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9.01. PRICE. The price of the shares shall be as determined herein.

10.0. INVOLUNTARY TRANSFER OF SHARES OTHER T

DEATH. In the event a Shareholder is adjudicated, a bankrupt makes an as

the benefit of creditors, is unable to fully participate in the business @f th rporation for

more than one year due to any physical or mental impairmen [@mnpts to force the

other Shareholders and then by th

hereinabove. The price for the s anththe terms of purchase shall s provided

herein. L 4

11.00. PUR %G e purchase p
in accordance with te provisions of Exhibit “A .
1 A T OF PUR .
e purchase price for shares | be paid in cash.
00.

SURANCE ON SHAREHOLDER’S LIVES. The Corporation or

shall be determined

rity of its Shareh S may e to insure or partially insure promises in this
reement to purchas ma ased Shareholder’s estate shares, which he owned

prior to his dea e the Shareholders or Corporation may from time to time, but

oblig purchase, own and be beneficiary of insurance policies on the

13.01. If, during any Shareholder’s lifetime, all of an insured Shareholder’s

shares are transferred in accordance with any provision of this Agreement, then for a



period of thirty (30) days from the date of such transfer, such Shareholder, if then living,
shall have the right, but not the obligation, to purchase for cash, any polici ance

on his or her life owned by the Corporation or by Shareholders.

The purchase price of each policy shall be the interpolated tefmi eserve value
thereof as of the date of the transfer of the last of such Sha ares pursuant the

provisions of this Agreement.

14.00. THE CLOSING. Unless otherwise agre e parties, the closi

the sale and purchase of shares shall take p

at the gen

14.01. In the case of a pu re a deceased Sha

hereunder, the closing shall take pf

orporation by a ceri counting firm is required, under Exhibit A, the

ed pub
sing shall take plac daysW@fter the date of which such firm files with the parties

such det is later than either of the dates above specified.

.U closing of the sale and purchase, the selling and purchasing
parties shall ute and deliver to each other the various documents which shall be
required to carry out their undertakings hereunder including the payment of cash, the

execution and delivery of notes and the assignment and delivery of stock certificates.
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Upon the closing, the selling Shareholder shall deliver to the Corporation his or her
resignation and that of his or her nominees, if any, as officers and director

Corporation and any of its subsidiaries.

14.03. The sale and purchase of shares, which the surviving®or ré@aining

Shareholders are to purchase, shall take place immediately e sale and purchase

of shares, if any, which the Corporation is to purch

15.00. NOTICES. All notices, requests, demangs, other communic

given pursuant to this Agreement shall be i iting and sRall be deemed to
duly given on the date of service i on n the party to whe
given, or within 72 hours after
given by postage prepaﬁ registe

properly addressed t par

RMINATION ORNTHE AGREEMENT. This Agreement shall

Q 16.01. On the&ttei]&emen of all of the Shareholders.

2. issolttion, bankruptcy, or insolvency of the Corporation.
03. O eath of all of the Shareholders, simultaneously or within a period
f twenty (20) days of each other.
16.04. At such time as only one Shareholder remains.
16.05. At the election of the insured Shareholder if the other Shareholders
violate any of the provisions of the Agreement, which create an obligation
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to insure the life of such Shareholder and fails to remedy such violation
within ten days after a written demand to do so is given by, ed

Shareholder.

17.00. AMENDMENT OF THE AGREEMENT. The provisia@ns of this
agreement may be waived, altered, amended, or repealed i onin part only upon

the written consent of all of the Shareholders.

18.00. BINDING AGREEMENT. This Agree Il be finding on,

shall inure to the benefit of, the parties to th reement and their heirs, leg nal

representatives, successors, and a

19.00. GOVERNING LAW.

with and governed by tﬁl WS @ .
,& -

is Agreement shall be constfied in accordance

st es the entire
matier of the Agreement,

en the parties with respect to

e of Illinois.

20.00. ENT . This Agres

agreement between the pa with respect to th

supersedi ements and u

TY. If any of the provisions of this Agreement
Q?r forceable, such invalidity, illegality, or
affect@ny other provisions of this Agreement, which shall be
construe i ision had never been part of this Agreement.

GS. The headings of the paragraphs of this Agreement are
inserted for enience only and do not constitute part of this Agreement and shall not

be used in its construction.
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23.00. COUNTERPARTS. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which t@ggethérghall

constitute one and the same instrument.

24.00. INSPECTION OF AGREEMENT. A copy of thiSAg ent shall be

provided to the Secretary of the Corporation. The Secreta
the copy available for inspection at any reasonable
requesting to see the copy.

25.00. SPECIFIC PERFORMA . The parttes agree that a failuke

0
compensated by money damage e e, the parties agree that ea rty may
enforce any obligations% er nt by specific per anc ordered by any
court of competent jugisdictio
26.00. ATT@R S’FEES AND C
f th

to enforce

»

party to comply with the terms an of greement cannaotge

ent an action is initiated

s of this Agre

IN WITNESS EREQOR; the parties have executed this Agreement as of the

date firstghow

SUCCESSFUL COMPANY, INC.

By:

JULIE SMITH

By:
ROBERT JONES

Being all the Shareholders of SUCCESSFUL COMPANY, INC.
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EXHIBIT “A”
DETERMINATION OF PURCHASE PRICE

1. The price of each Share to be purchased under this Agreefment sf air

Market VValue on the Valuation Date.

2. The term “Fair Market Value” as used in parag is Exhibit A shall
be an amount, which is determined by dividing the £#Net Wort Corporation as
determined below, by the number of shares issued and ougStanading at the “Valuatio

Date.”

3. The Valuation Date, a sh e:

(@) inthe case of a asedellowing involuntary transfe Shareholder
occurre’, Q
(b) inth eo\rc ursuant volit ale under, the last day
0 ,

4. Subject at alltimes togparagraph 6. of this Exhibit A, the term “Net Worth” as

used in gra is Exhibit A shall be an amount equal to the amount of the
Co n’s ass s the amount of its liabilities, on the Valuation date as disclosed
by the Corporations’ books of account regularly maintained in accordance with generally

accepted accounting principles consistently applied by adjusted as follows:
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(a)

(b)

(©)
(d)
(€)

Insurance, if any, owned by the Corporations on the life of a deceased

Shareholder whose shares are the subject of purchase dex shall
be valued at its cash value on the Valuation Date&

value.
No adjustment shall be made on accou ent occurring

subsequent to the Valuation D erthe,event constitutes an

adjustment to the federal or state inco iability of the

Corporation or otherwis

Corporations’ books of ace@ent exceeds the amount of a reserve

calculated on a straight line basis.

rovements thereon, but excluding furniture,

Real e and th
fixﬁa inery and equipment, shall be valued at their fair market
0

nthe Valuation Date and not their value as shown on the
oration’s books of account. The value of the real estate and

improvements shall be determined by an appraiser appointed by the
joint written direction of the selling and purchasing parties executed

and delivered to the appraiser within ten days of the appointment of a
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personal representative for the deceased Shareholder’s estate in the

case of a sale hereunder, or within ten days after the e ofithe
purchase options in the case of a sale hereunder.
a

The appraisal shall be in writing, and whe hall be filed

with the firm of certified public accou use in determining

the corporations” Net Worth.

(g) The Corporation’s investment is whol d subsidiaries sh

reflected not at cost but amount equal to the new worth.0

subsidiary det

he-counter on

day;*then on the last day I
Q on which the secugities were traded.

chase 0 res hereunder, if the price, if any, offered to the

In the case of a

oposed transferee is than the purchase price determined hereunder, that price rather

than the peice s || ed}’shall be the price of shares to be purchased under this
A .

6. hareholders and the Corporation may, at any time and from time to time,
determine “Net Worth” as used in paragraph 2. of this Exhibit A by executing and filing

with the Corporation a written instrument wherein such determination is set forth,
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whereupon, for the period of time stated in the instrument “Net Worth” so determined
shall supersede “Net Worth” as determined in paragraph 4. Such written i may,

but need not, read as follows:

The undersigned, being all the parties to that certain Stoc rchase

Agreement, dated

of Exhibit A to said Agreement, agr

and , both dates in

SUCCESSFUL COMPAN C. shall be%an amount equal t
* CESSFUL COMPARNY

K\ IT @ ident
hareholder

OQ ROBERT JONES, Shareholder
7. The value @raﬂo Net Worth, if determined, as provided above,

shall be determi hediirm of certified public accountants regularly employed by the
a

Corp on, or, r reason, such firm does not make such determination, then such

determinati@n shall be made by any reputable firm or certified public accountants
employed for the purpose by the Corporation.

8. The determination shall be made only after said firm has verified the accuracy
of the Corporation’s books of account by the making of a formal audit thereof.
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