
Agreement between corporation and shareholder for purchase of stock  
 
1. Stock purchase agreements are written to set forth the terms of the purchase stock.  For 
example, in small closely held corporations, possible sudden events such as death or divorce of a 
shareholder make it almost impossible to set a satisfactory price for the purchase of stock 
without being able to use a pre-established method.   
 
2. Stock purchase agreements are therefore very useful as they determine in advance price 
and procedure for the transfer of stock in the event of shareholder death, divorce or other 
contingencies. 
 
3. A stock purchase agreement sets forth the procedure for establishing a fair price for the 
stock. 
 
4. A stock purchase agreement provides for the signatures of spouses to cover any 
community property interest held. 
 
5. The agreement contains the following provisions: 
 

a. The name of the shareholder and the number of shares applicable to the 
agreement. 
 
b. Definitions to be used in the agreement, including but not limited to, the agreed 
values of the shares. 
 
c. Redemption of the stock upon the death of the stockholder. 
 
d. Agreement that the shares may be purchased by the corporation. 
 
e. The method for determining the price. 
 
f. Payment of the price. 
 
g. Restriction of lifetime transfer of stock. 
 
h. Community interest ownership in the stock by spouses of the owners. 
 
i. Restrictions on the corporation for transfer of the stock and other provisions 
covered. 
 
j. A statement by the president of the certified or agreed value of the stock. 
 
k. A listing of the life insurance policies held by the corporation on the lives of the 
stockholders designated therein. 
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Form:  Agreement between corporation and shareholder for purchase of stock 
 

STOCK PURCHASE AGREEMENT BETWEEN 
CORPORATION AND STOCKHOLDERS 

 
This Agreement is made on _________________, by and between  [name], and  [name], 
hereinafter designated severally as "Stockholder" and collectively as "Stockholders", and  
[name], hereinafter designated as "Corporation", 
 
The parties hereto desire to promote the best interests and promote the efficient operation of the 
corporation by the implementation of this stock repurchase agreement. 
 
The Stockholders are the owners of all the outstanding common stock of the Corporation, as 
follows: 
 
 Name of Shareholder  Number of Shares 
 
 
This Agreement provides that the stock of a deceased Stockholder may be acquired by the 
surviving Stockholder or the Corporation.  Accordingly the purpose of this Agreement is 
continuity of management and control of the common stock of the Corporation by the remaining 
Stockholder; and 
 
NOW THEREFORE, consideration passing to each party by virtue of the mutual premises, 
covenants, promises and agreements herein contained, the parties mutually agree as follows: 
 

1.  DEFINITIONS 
 
1.1 The following terms are defined as follows for the purposes of this Agreement: 
 
 a. "Agreed value" means the value of each share of the common stock of the 
Corporation as set forth by a Certificate of Agreed Value signed by each Stockholder and filed 
with the Corporation.  In no event shall a Certificate of Agreed Value be effective unless signed 
by all of the Stockholders owning all of the issued and outstanding common stock of the 
Corporation, and unless it was executed and is dated within  [time] before the date as of which 
the value of the stock is to be determined.  The Stockholders at any time may execute a new 
Certificate of Agreed Value.  A form of Certificate of Agreed Value is attached hereto as Exhibit 
"A". 
 
 b. "Book value" means the consolidated value of each share of common stock of the 
Corporation reflected on its books of account on the  [time] preceding the terminating event 
hereunder as determined by a Certified Public Accountant, as hereafter provided, in accordance 
with generally accepted accounting principles, with the following adjustments as of such 
_________________, except as otherwise specified: 
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i. No allowance of any kind shall be made for goodwill, trade name or any similar 
intangible asset in excess of the cost thereof, less amortization to date, as recorded on the books 
of the Corporation. 

 
ii. All real estate shall be appraised and valued at fair market value as of the end of 

the fiscal quarter immediately preceding the terminating event hereunder. 
 

iii. All machinery, fixtures and equipment shall be appraised and valued at fair 
market value as of the end of the fiscal quarter immediately preceding the terminating event 
hereunder. 

 
iv. Inventory of merchandise and supplies shall be based on physical count and 

computed at cost or market value, whichever is lower. 
 

v. All unpaid and accrued taxes shall be deducted as liabilities. 
 

vi. Assets shall include the cash surrender values of life insurance policies 
maintained or taken out by the Corporation pursuant to this agreement. 

 
vii. The per share amount of the net earnings or losses of the Corporation, as the case 

may be, during the period from _________________, to the end of the fiscal quarter immediately 
preceding the terminating event. 
 
 c. The book value of the Corporation shall be determined by the Corporation's 
Certified Public Accountant or if the Corporation does not have such an accountant, the 
Corporation shall select a Certified Public Accountant to determine book value as above 
provided.  If such value is unsatisfactory with the selling Stockholder or his personal 
representative, as the case may be, then such party may select a Certified Public Accountant, 
who is to work with the Certified Public Accountant selected by the Corporation, to arrive at a 
book value for each share of stock, and if such Certified Public Accountants select values within 
five percent (5%) of each other as book values, then the average of the two (2) book values shall 
constitute the book value for each share of stock, which determination of value shall be binding 
upon all parties; provided that, if such Certified Public Accountants' book values are not within 
five percent (5%) of each other, then (if all parties so agree) such Certified Public Accountants 
shall select a third Certified Public Accountant, who, acting alone, shall determine the book 
value for each share of stock, which determination of value shall be binding upon all parties; 
further provided that, if all parties do not agree as aforesaid, then a court of proper jurisdiction 
and venue shall select a Certified Public Accountant to determine the book value for each share 
of stock, which determination shall be binding upon all parties. 
 

2.  REDEMPTION OF STOCK UPON DEATH OF STOCKHOLDER 
 
2.1 Agreement for Redemption and Sale of Stock.  Upon the death of any Stockholder, the 
Corporation, out of any surplus, or the remaining Stockholders, to the extent the Corporation's 
surplus is inadequate, shall purchase from the estate of the deceased Stockholder, and the 
personal representative of the estate of the deceased Stockholder shall sell to the remaining 
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Stockholder and the Corporation, all of the common stock of the Corporation owned by the 
deceased Stockholder at the date of his death (including any stock hereafter acquired), and the 
purchase price, computed in accordance with the provisions of Paragraph 2.2 of this agreement, 
shall be paid to the personal representative of the estate of such decedent, upon the terms 
provided in Paragraph 2.3 of this agreement. 
 
2.2 Purchase Price of Stock.  The purchase price of each share of the common stock of the 
Corporation shall be determined by the agreed value for the stock of the Corporation evidenced 
by a Certificate of Agreed Value signed by each Stockholder and filed with the Corporation, or 
the then book value of the common stock, as defined in Paragraph 1.2 hereof.  If a Certificate of 
Agreed Value is in existence and is dated less than one (1) year before the date any shares are 
offered for sale by any Stockholder, or within one (1) year of the date of the death of one of the 
Stockholders, then the agreed value set forth in such certificate shall be conclusive as to the 
purchase price of the shares.  In the event the Stockholders have not executed a Certificate of 
Agreed Value within one (1) year of the date of death of one of the Stockholders, then the book 
value of the stock shall be conclusive of the purchase price of the shares.  Appropriate 
adjustment in the purchase price per share shall be made for any stock dividend, split-up, 
recapitalization, or issuance by the Corporation of additional shares, which shall have occurred 
after the execution of the most recent duly executed Certificate of Agreed Value. 
 
2.3 Method of Payment of Purchase Price.  The purchase price of the common stock of such 
deceased Stockholder determined in accordance with Paragraph 2.2 of this agreement shall be 
paid in the following manner: 
 

(a) Credit Against Purchase Price.  There shall first be credited against such purchase 
price the amount of any indebtedness due and payable to the Corporation by the deceased 
Stockholder. 
 

(b) Down Payment at Closing.  An amount equal to the greater of (i) twenty-five 
percent (25%) of the purchase price or (ii) the insurance proceeds received by the Corporation 
from insurance policies payable by reason of the deceased Stockholder's death (but not more 
than the total purchase price) shall be paid at a closing to be held within one hundred twenty 
(120) days following the date of death of the deceased Stockholder. 
 

(c) Installment Payment of Balance.  The unpaid balance, if any, of the purchase 
price shall be evidenced by a negotiable promissory note made by the Corporation, payable to 
the order of the estate of the deceased Stockholder in not more than thirty-six (36) equal 
installments, together with interest upon the unpaid balance at the rate of one percent (1%) above 
the prime rate in effect at time of consummation of the sale being charged by ____________ 
Bank of  [address], the first such installment being payable one (1) month after the date of 
closing, and the remaining installments being payable monthly thereafter.  Such note shall 
provide for the acceleration of the due date upon default in the payment of the note or interest 
and shall give the maker the option of prepayment in whole or in part at any time.  Such 
negotiable promissory note shall be delivered to the personal representative of the deceased 
Stockholder's estate at the closing.  The surviving Stockholder shall guarantee and endorse such 
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note, and such Stockholder shall not be discharged from liability under such guaranty and 
endorsement by reason of any subsequent extension, modification or renewal of such note. 
 

(d) Purchase by Shareholders.  If at the time the Corporation is required to make 
payment of the purchase price for the stock of a deceased Stockholder it cannot legally do so 
under the Texas Business Organizations Code because its surplus is insufficient for such 
purpose, then the Corporation and the Stockholders agree to and shall promptly take all 
necessary corporate action to enable the Corporation to purchase the greatest number of shares 
possible of the stock of such deceased Stockholder, and after such action, the Corporation shall 
purchase all of such Stock or as many shares of such stock as it can legally purchase.  Payment 
for the shares of stock so purchased shall be made at its value as determined under Paragraph 2.2 
hereof and in the manner prescribed in this Paragraph 2.3.  If, and to the extent that, under the 
Texas Business Organizations Code the Corporation is not able to purchase all of the shares of 
stock of the deceased stockholder because of an insufficiency of surplus, then the surviving 
Stockholder shall and does hereby agree to purchase the stock of the deceased Stockholder not 
purchased by the Corporation on the same terms and conditions that the Corporation would have 
purchased such shares of stock had sufficient surplus been available therefor. 
 

(e) Pledge of Stock.  Any stock of such deceased Stockholder purchased by the 
surviving Stockholder or Corporation under this Paragraph 2.3 shall be pledged with the estate of 
the deceased Stockholder as security for the payment of any note of the Corporation or surviving 
Stockholder; provided, however that the surviving Stockholder shall be entitled to exercise all 
rights of ownership in the stock purchased by such Stockholder prior to default in the payment of 
the note or interest thereon. 
 

(f) Delivery of Certificates.  Upon full payment of the purchase price, the estate shall 
release all security interests in the deceased Stockholder's stock and deliver the certificates 
representing all of the shares of stock of the Corporation owned or held by or for the deceased 
Stockholder, properly endorsed, to the Corporation, or to both the Corporation and surviving 
Stockholder, as the case may be. 
 
2.4 Insurance.  The Corporation may purchase insurance on the life of each Stockholder for 
the purpose of funding part of the purchase price.  The Corporation shall pay all premiums on 
such additional insurance policies taken out by it and shall be the sole owner and beneficiary of 
such policies.  The Stockholder shall be informed when such additional insurance is purchased 
on his life, and each policy shall be listed in Exhibit "B" attached hereto. 
 
2.5 Disposition of Insurance Policies.  In the event a Stock holder's stock is purchased under 
Paragraph 3.2 hereof, Stockholder shall have the right to purchase the life insurance policy or 
policies on his life to the extent owned by the Corporation within one hundred eighty (180) days 
following the date of closing.  The purchase price for each policy shall be paid in cash and shall 
be: 
 

(a) The interpolated terminal reserve value of the Policy and any paid up additions as 
of the date of purchase, plus 
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(b) Any dividends or dividend accumulations credited to the policy, plus 
 

(c) The unearned portion of the premium paid beyond the date of purchase, less 
 

(d) Any indebtedness against the policy plus any policy loan interest accrued to the 
date of purchase. 
 
2.6 In the event a Stockholder purchases a policy or policies pursuant to this Paragraph 2.5, 
the Corporation shall execute and deliver the policy or policies and all instruments necessary to 
convey full title to him.  If a Stockholder fails or refuses to purchase such policy or policies 
within such one hundred eighty (180) day period, the Corporation may dispose of or deal with its 
interest in such policy in any manner it desires. 
 

3.  RESTRICTION OF LIFETIME TRANSFER OF STOCK 
 
3.1 Prohibition of Transfer of Stock.  None of the Stockholders shall give, sell, assign, 
pledge, or otherwise transfer or encumber in any manner or by any means whatever, any interest 
in all or any part of his common stock of the Corporation without having obtained the prior 
written consent of the other parties hereto, except that a Stockholder may sell any of his common 
stock of the Corporation if such Stockholder has first offered it to the other parties hereto in 
accordance with the provisions of Paragraph 3.2 of this agreement. 
 
3.2 Method of Transferring Stock During Life.  In the event a Stockholder shall desire to sell 
any portion or all of his common stock of the Corporation without the prior written consent of 
the other parties to this agreement, he may sell the same only after offering it to the other parties 
hereto in the following manner: 
 

(a) Notice and Offer to Sell.  The Stockholder desiring to sell all or part of his stock 
shall serve notice upon the other parties by certified mail, return receipt requested, stating that he 
has a bona fide offer for the purchase of his stock, the number of shares to be sold, the names and 
addresses of the persons desiring to purchase such stock and the sales price and terms of payment 
of such offer.  The notice shall also contain an offer to sell such stock upon the terms and 
conditions as set forth in the bona fide offer of purchase; provided that, the price to the other 
parties for such stock shall be no greater than the value which would be determined by the 
provisions of Paragraph 2.2 of this agreement if the offering Stockholder had died on the date on 
which the offer is made. 
 

(b) Acceptance by Corporation or Stockholders.  For a period of fifteen (15) days 
after the mailing of such notice the Corporation shall have the option to purchase the stock so 
offered on the terms prescribed by subparagraph (a) hereof.  If the Corporation fails to exercise 
such option, the other Stockholder shall have the option to purchase such stock on such terms 
within thirty (30) days after the termination of the Corporation's option to purchase. 
 

(c) Disposition to Offeror.  In the event that neither the Corporation nor the other 
Stockholder shall exercise the option to purchase as provided herein, the offering Stockholder 
shall be free to dispose of the shares of stock so offered to the person named as having made a 
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bona fide offer to purchase at the price and upon the terms and conditions set forth in the offer of 
such person; provided, however, that such disposition must be made within thirty (30) days 
following the termination of the option granted herein to the other Stockholder. 
 

(d) Payment and Closing.  Unless the parties agree to the contrary, the method of 
payment by the Corporation or the other Stockholder shall be the same as set forth in Paragraph 
2.3 in the event of death of a Stockholder, except that the closing shall be held within thirty (30) 
days of the acceptance of the offer. 
 

4.  SPOUSES' COMMUNITY INTEREST 
 
4.1 Death of or Transfer by Spouse.  The respective spouses of the individual Stockholders 
join in the execution of this agreement to evidence that their respective community interests in 
and to any of the shares of stock of the Stockholders are covered by and embraced within the 
terms and provisions of this agreement in all respects as if the stockholders each were the sole 
owners of the stock covered by this agreement and as if each of such spouses were a Stockholder 
hereunder with respect to such community interest.  The purchase of the shares of stock of a 
Stockholder in the event of his death pursuant to Article II of this agreement or in the event of a 
proposed transfer under Article III of this agreement shall include the shares of stock of the 
Corporation or any interest therein owned by the spouse of such Stockholder. 
 
4.2 Transfers to Spouse.  Any other provision of this agreement to the contrary 
notwithstanding, the transfer by a married person or any Stockholder to or for the benefit of  [his 
or her] spouse of all or part of  [his or her] community interest in stock of the Corporation 
effected by means of sale, gift, testamentary bequest, under the laws of intestate succession or 
otherwise shall not create any obligation or right of the Corporation or any Stockholder to 
purchase such interest in the stock of the Corporation from married person or  [his or her] estate. 
 
4.3 Death or Divorce of Spouse.  Subject to the provisions of Paragraph 4.2 hereof, in the 
event of the death of the spouse of a Stockholder or in the event a Stockholder is divorced from  
[his or her] spouse and such spouse or estate becomes the owner of or entitled to any interest in 
the stock of the Corporation, then such Stockholder shall have the preemptive right and option, 
exercisable within sixty (60) days after the date of death or divorce of such spouse, to purchase 
such spouse's interest in stock of the Corporation for the purchase price computed in accordance 
with Paragraph 2.2 of this agreement to be paid in the manner set out in Paragraph 2.3 of this 
agreement.  Subject to the provision of Paragraph 4.2 hereof, in the event such Stockholder fails 
to exercise such option, the Corporation or other Stockholder shall purchase any interest of such 
deceased or divorced spouse pursuant to Article II of the agreement as if such spouse had died or 
had been divorced on the date the option of such Stockholder to purchase  [his or her] deceased 
or divorced spouse's interest expires. 
 

5.  CORPORATE RESTRICTIONS 
 
5.1  Restrictions on Corporation.  The Corporation agrees for itself and for its successors and 
assigns: 
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(a) Insofar as is proper or required, it consents to this agreement. 
 

(b) It will not issue, transfer or reissue any of its shares in violation of this agreement 
or without requiring proof of compliance with this agreement. 
 

(c) All stock certificates issued by the Corporation during the life of this agreement 
shall be subject to this agreement and shall bear the endorsement provided in Paragraph 6.2 of 
this agreement.  In the event the Corporation purchases any shares of common stock offered 
hereunder and so long as any part of the purchase price of shares of common stock sold in 
accordance with this agreement remains unpaid, the Corporation shall not: 
 

i. Declare or pay dividends on its common stock; 
 

ii. Reorganize its capital structure, except in order to effectuate this agreement; 
 

iii. Merge or consolidate with any other corporation or sell any of its assets except in 
the regular course of business; and 
 

iv. Increase the salary of any officer or executive employee of the Corporation. 
 
5.2 Rights of Selling Stockholder or Successor.  In the event the Corporation purchases any 
shares hereunder and any part of such purchase price shall remain unpaid, the transferor or the 
personal representative of the deceased Stockholder, as the case may be, shall have the right to 
examine the books and records of the Corporation, from time to time, and receive copies of all 
accounting reports prepared for and on behalf of the Corporation.  If the Corporation breaches 
any of its obligations under this paragraph, the transferor or the personal representative of the 
deceased Stockholder, as the case may be, in addition to any other remedies available, may elect 
to declare the entire unpaid purchase price due and payable forthwith. 
 

6.  GENERAL PROVISIONS 
 
6.1 Restrictions on Transferability in Bylaws.  The parties hereto agree that each outstanding 
stock certificate of the Corporation now or hereafter owned or held by them shall be made 
subject to this agreement, and, to such end, the Stockholders mutually agree that they will, at the 
next following or a subsequent meeting of the Stockholders of the Corporation, vote their shares 
of stock in support of a Bylaw provision or amendment, as the case may be, which will provide 
as follows: 
 

"No share of stock of the Corporation shall be sold or transferred except in accordance 
with the provisions of a Stock Purchase Agreement between Stockholders and 
Corporation entered into as of _________________, by and between the Corporation and 
its Stockholders, and the provisions of which agreement are hereby incorporated by 
reference and made a part of these Bylaws for all intent and purposes." 

 
6.2 Endorsement on Stock Certificate.  All certificates of common stock of the Corporation 
shall be endorsed with the following statement: 
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"The shares of stock represented by this Certificate are subject to restrictions on sale and 
transferability imposed by the Bylaws of the Corporation which, pursuant to an 
agreement among the Stockholders incorporated by reference into such Bylaws, gives to 
the Corporation and to the other Stockholders certain rights on any proposed sale or 
transfer.  A copy of the applicable Bylaw provision and the Stockholders' Agreement is 
on file in this office of the Corporation." 

 
6.3 Termination of Agreement.  This agreement shall terminate upon the occurrence of any 
of the following events: 
 

(a) The written agreement of all of the Stockholders and the Corporation to terminate 
this agreement. 
 

(b) The adjudication of the Corporation as a bankrupt, the execution by it of a general 
assignment for the benefit of creditors, or the appointment of a receiver for all, or substantially 
all, of the assets of the Corporation. 
 

(c) The voluntary or involuntary dissolution of the Corporation. 
 

(d) The merger or consolidation of the Corporation with another corporation. 
 

(e) The sale, lease or exchange of all or substantially all of the property or assets of 
the Corporation or cessation of its business. 
 

Upon termination of this agreement, each Stockholder shall surrender to the Corporation 
his certificates of stock, and the Corporation shall issue to him, in lieu thereof, new 
certificates for an equal number of shares without the endorsement set forth in Paragraph 
6.2 above. 

 
6.4 Indemnity of Deceased or Selling Stockholder.  In the event of death of a Stockholder or 
sale of all of the Stockholder's stock in compliance with the provisions of the agreement, the 
Corporation and other Stockholders shall make every reasonable effort to secure such deceased 
or selling Stockholder's release from personal liability on any of the Corporation's obligations 
which he may have co-signed or guaranteed and hereby agrees to indemnify and hold the estate 
of such deceased Stockholder or selling Stockholder harmless from any and all liability which 
may be asserted there against by any such creditor of the Corporation. 
 
6.5 Modification of Agreement.  This agreement may be amended, modified, or revoked, in 
whole or in part, at any time before the death of any Stockholder by a writing signed by all 
Stockholders.  This agreement may be amended, modified or revoked in part after the death of 
any Stockholder by a writing signed by all surviving Stockholders, to the extent that such 
amendment, modification or partial revocation does not affect the rights of the estate of such 
deceased Stockholder or his wife or any option of the Corporation or the surviving Stockholders 
under this agreement with respect to the shares owned by the estate of such deceased 
Stockholder or his wife. 
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6.6 Specific Performance.  The parties hereby declare that it is impossible to measure in 
money the damages which will accrue to a party hereto by reason of a failure to perform any of 
the obligations under this agreement.  Therefore, if any party hereto or  [his or her or its] 
successor or personal representative shall institute any action or proceeding to enforce the 
provisions hereof, the defense of adequate remedy at law is hereby waived, and shall not be 
available or urged.  It is the express purpose of this provision to grant to the parties hereto the 
right to enforce the obligations hereunder in a court of equity by decree of specific performance; 
such remedy, however, shall be cumulative and not exclusive, and shall be in addition to any 
other remedy which the parties may have. 
 
6.7 Number, Gender and Captions.  Whenever appropriate to the context, the singular 
number shall include the plural, the plural number shall include the singular, the use of any 
gender shall include all genders, and the use of any noun or pronoun or other word indicating 
two (2) persons shall be construed to indicate more than two (2) persons.  All captions used in 
this instrument are inserted for convenience of reference only, and shall not be deemed a part of 
this agreement, and shall not control or affect the meaning, construction, interpretation or effect 
of this agreement, or of any of the provisions, or be deemed indicative of the intent of any party. 
 
6.8 Counterparts.  This agreement may be executed in several counterparts, each of which 
shall have the force and effect of an original for all purposes, but all of which shall constitute one 
and the same agreement. 
 
6.9 Limitation.  No provision of this agreement shall be construed to apply in any case where 
its application would be void under any applicable rule against perpetuities, rule limiting 
suspension of the power of alienation, or other similar rule. 
 
6.10 Benefit and Binding Effect.  This agreement shall inure to the benefit of and be binding 
upon the parties hereto, their spouses, their (and their spouses') respective heirs, legal and 
personal representatives, successors and assigns and shall run with the ownership of all stock in 
the Corporation. 
 
Signed on ______________________. 
 
 
By: ____________________ 
President 
 
ATTEST: 
 
By:______________________ 
Secretary 
 
Spouses of 
Stockholders   Stockholders 

PREVIEW  
 
 
 

PLEASE DO NOT COPY 
 
 
 

THIS DOCUMENT 
 
 
 

THANK YOU 
 
 
 

LegalFormsForTexas.Com 



 
EXHIBIT "A" 

 
CERTIFICATE OF AGREED VALUE 

 
We, the undersigned, do hereby certify that the value of each share of the common stock of the 
Corporation as of _________________, is $[Amount]. 
 
Signed on ______________________. 
 

 
 

By: ____________________ 
President 

 
ATTEST: 

 
By:______________________ 

Secretary 
 
 

By: ____________________ 
Shareholder 

 
 

By: ____________________ 
Shareholder 
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EXHIBIT "B" 
 
The following policies of life insurance are held by the Corporation on the lives of the 
Stockholders designated herein: 
 
  Insurer   Policy No.   Amount 
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