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Buy-sell valuation methods

This information is intended to evaluate some of the more
common valuation methods used in a typical buy-sell agreement,
as well as provide a few hypothetical examples of which
valuation methods might fit a particular type of business. Share
this reference material with your client and their attorney to
initiate the creation of a buy-sell agreement tailored to their
business needs.

This document is intended as general information  All legal documents must be prepared only by
only and may be provided to the client’s attorney  a licensed attorney, observing all formalities
for consideration. It is not adapted to the specific  required under the relevant jurisdiction.
circumstances or objectives of any individual

client, nor to meet the local requirements of

any particular jurisdiction, and shall not be

represented as such to any client or their attorney.

This analysis is provided for informational purposes only. Client should consult with their tax advisor and/or attorney to discuss their specific situation.
Allianz Life Insurance Company of North America does not provide financial planning services.

Indexed universal life insurance (IUL) provides a death benefit that is generally paid income-tax-free to beneficiaries and requires qualification through health and financial
underwriting.

Product and feature availability may vary by state and broker/dealer.
Products are issued by Allianz Life Insurance Company of North America, 5701 Golden Hills Drive, Minneapolis, MN 55416-1297. 800.950.1962. www.allianzlife.com
This content does not apply in the state of New York.
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Analysis of buy-sell valuation methods

Planning objectives for any valuation method chosen:

+ Establish the valuation method when the agreement is created — not when a triggering event has occurred.

* Method should be fair to both buyer and seller.

* Method should be reasonable and customary considering the type of business involved.

* Method should be manageable and easy to understand.

* Method should establish the fair market value (FMV) of the interest at the date of sale (less any applicable discounts).
Generally, a fixed price as of the date the agreement is signed is not sufficient for transfer-tax purposes.

Examples where this

Method method may be used

Considerations

Advantages

Book
value

May be simple to calculate (e.g.,
stated assets minus liabilities).

Not often used for buy-sell
agreements. No universal definition,
so it’s important to define “book
value,” the accounting method used,
and the date on which valuation is
made. Method could be manipulated
to favor either the seller or the buyer.

Asset-holding company, real
estate or development business,
where mainly assets (not earnings)
determine value.

Agreed-upon Simple, easy to understand. Must be periodically revised. May Businesses that own unique assets,

value Minimizes potential for dispute quickly become stale if not regularly or very few (but highly valued)
among seller and buyer. Minimizes updated. Value may not be persuasive  assets, especially assets which
accounting and appraisal fees. for gift tax or estate tax purposes. may depreciate slowly or even
Stated price makes funding the appreciate. Examples may include
agreement with life insurance easier a classic car business, jewelry
because amounts of life insurance business, or antique dealer.
need can be readily determined.
Appraised Easy to understand. Generally more Fee charged by appraiser(s) makes May be used by businesses that
value accurate valuation method. May this method more expensive. Use have mostly tangible assets.
more accurately reflect current of an independent appraiser may Examples include manufacturing
market conditions and sales of lead to disputes between seller and and real estate companies.
similar businesses which may buyer, depending on who chose May be less useful for service
have occurred. the appraiser. companies or technology
companies, which typically have
more intangible assets.
Formula Can be more accurate. Can be More complex valuation process. Any business where the seller
valuation tailored to an earnings factor for a May be more difficult for individual wants to know the value based on

specific industry.

buyers and sellers to understand.
May be more difficult for owner(s)
to understand the value of their
ownership interest at any given time.

risk versus reward.

Buy-sell valuations SAMPLE
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Adopted resolutions
agreement sample document

This is an example of a corporate resolution to execute the
terms of a buy-sell agreement. This specimen document can be
shared with your attorney as you create a buy-sell agreement
appropriate for your needs. All legal documents must be
prepared by a licensed attorney, observing all formalities
required under the relevant jurisdiction.

This specimen document is intended for general
information purposes only; it is not legal advice.
It should not be construed as guidance or

as a substitute for professional legal, tax, or
financial advice.

Allianz Life Insurance Company of North America,
its affiliated companies, and their representatives

and employees do not provide tax or legal advice.

You should consult with your own legal counsel

to ensure that any agreements meet your

specific needs and comply with applicable

laws and regulations. The provisions of this
specimen document do not imply endorsement

or approval of any specific terms or conditions
contained within it. It is not adapted to the specific
circumstances or objectives you may have.

This document is intended for informational purposes only. Clients are encouraged to consult their tax advisor or attorney.

Allianz Life Insurance Company of North America does not provide financial planning services.

Product and feature availability may vary by state and broker/dealer.

Products are issued solely by Allianz Life Insurance Company of North America, 5701 Golden Hills Drive, Minneapolis, MN 55416-1297. 800.950.1962 www.allianzlife.com
This content does not apply in the state of New York.
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MINUTES OF UNANIMOUS ACTION BY
THE BOARD OF DIRECTORS
AND
SHAREHOLDERS
OF
(HH#H)

The undersigned, being all of the directors and all of the shareholders of (###) (the “Company”), hereby agree to
and adopt the following resolutions, effective [effective date]:

RESOLVED, that the Buy Sell Agreement, dated [date of buy-sell agreement] among the Company and each of the
following shareholders: [insert the full name of each shareholder who has signed the Buy-Sell Agreement] (the “Buy
Sell Agreement”), a true and correct copy of which is attached hereto as Exhibit A, is hereby approved and adopted
in all respects.

RESOLVED, that the President of the Company is authorized, empowered and directed to execute and deliver, for
and on behalf of the Company, the Buy Sell Agreement.

RESOLVED, that the President is further authorized, empowered and directed to execute and deliver, for and on
behalf of the Company, applications for life insurance policies on the lives of shareholders as may be contemplated
in the Buy Sell Agreement.

RESOLVED, that the officers of the Company are authorized, empowered and directed to execute and deliver, for
and on behalf of the Company, any and all such instruments, certificates or other documents and to do any and all
things as such officers may deem necessary, proper, and appropriate to expedite and carry out the intent and fulfill
all of the duties and obligations which the Company may have under, or pursuant to, the Buy Sell Agreement.

Each of the directors and shareholders of the Company have signed these resolutions on the date set forth opposite
his or her signature below.

Dated:

Director
Dated:

Director
Dated:

Director
Dated:

Director
Dated:

Shareholder
Dated:

Shareholder
Dated:

Shareholder
Dated:

Shareholder
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Buy-sell agreement
sample document

This is an example of the issues a typical buy-sell agreement
should consider. This specimen document can be shared

with your attorney to begin the process of creating a buy-sell
agreement appropriate for your needs. All legal documents must
be prepared by a licensed attorney, observing all formalities
required under the relevant jurisdiction.

This specimen document is intended for general
information purposes only; it is not legal advice.
It should not be construed as guidance or

as a substitute for professional legal, tax, or
financial advice.

Allianz Life Insurance Company of North America,
its affiliated companies, and their representatives

and employees do not provide tax or legal advice.

You should consult your own legal counsel to
ensure that any agreements meet your specific
needs and comply with applicable laws and
regulations. The provision of this specimen
document does not imply endorsement or
approval of any specific terms or conditions
contained within it. It is not adapted to the specific
circumstances or objectives you may have.

We assume no responsibility or liability for
any errors or omissions in the content of this
document, nor for any actions taken based on it.

This document is intended for informational purposes only. Clients are encouraged to consult their tax advisor or attorney.

Allianz Life Insurance Company of North America does not provide financial planning services.

Product and feature availability may vary by state and broker/dealer.

Guarantees are backed by the financial strength and claims-paying ability of Allianz Life Insurance Company of North America.

Products are issued solely by Allianz Life Insurance Company of North America, 5701 Golden Hills Drive, Minneapolis, MN 55416-1297. 800.950.1962. www.allianzlife.com
This content does not apply in the state of New York.

AMK-794 (6/2025) For financial professional use only - not for use with the public.



BUY-SELL AGREEMENT

This Agreement is entered into on the day of ,20___, by and between (1), a corporation under the
laws of the state of [insert State of incorporation] (hereinafter the “Corporation”), and (2) and (3) and (4) (collectively referred to in
this Agreement as the “Shareholders”).

WHEREAS, the Shareholders each own stock in the Corporation. Each Shareholder wishes to make all of his, her or their
stock subject to the terms of this Agreement.

WHEREAS, the Shareholders desire to ensure the continuity of management of the Corporation by providing for the
purchase of a Shareholder’s stock in the event of death, retirement, or in the event of a transfer or sale of any shares
during a Shareholder’s lifetime.

OPTIONAL

WHEREAS, the Shareholders created, and became partners in, the partnership known as

under the Partnership Agreement dated , 20___, to assure that the funds
necessary to fulfill the obligations under this Agreement will be available. It is the intent of the parties that this Buy-Sell
Agreement and the Partnership Agreement shall work in conjunction to accomplish the elements of those Agreements.

WHEREAS, the partnership will own and be named as the beneficiary of life insurance on the lives of each Shareholder,
said life insurance is intended to be in an amount sufficient to provide the funds necessary to purchase a deceased
Shareholder’s shares of stock in the Corporation and interest in the partnership.

In consideration of the promises in this Agreement, the Shareholders agree as follows:

ARTICLE 1 | RESTRICTIONS ON TRANSFER OF STOCK

Restrictions on Transfer of Stock. No Shareholder shall encumber or dispose of his or her stock in the Corporation,
now owned or hereafter acquired, except in accordance with the terms of this Agreement, nor shall any Shareholder

put such stock in joint names with the right of survivorship with any other person. A Shareholder may transfer stock to a
revocable living trust established by a Shareholder for estate planning purposes; provided however, that the stock shall at
all times remain subject to this Agreement.

ARTICLE 2 | MANDATORY SALE OF STOCK UPON SHAREHOLDER’S DEATH

Sale of Stock Upon Death. Upon the death of a Shareholder, the surviving Shareholders may purchase, and the

estate of deceased Shareholder must sell, all the shares of stock of the Corporation now owned or later acquired by the
deceased Shareholder (including, but not limited to any shares held in any revocable living trust the deceased Shareholder
may have created during the deceased Shareholder’s lifetime). The surviving Shareholders shall have sixty (60) days

after the appointment of a legal representative of the decedent’s estate to purchase shares of the decedent’s stock in

the Corporation from the deceased Shareholder’s estate. Each surviving Shareholder may purchase the percentage of

the decedent’s shares equal to the ratio of the shares owned by the surviving Shareholder divided by total shares owned
by all surviving Shareholders. If, or to the extent that, the surviving Shareholders do not purchase all of the shares then
owned by the deceased Shareholder’s estate, the Corporation shall redeem such stock within ninety (90) days after

the appointment of a legal representative of the decedent’s estate, or within thirty (30) days after the receipt of written
notice from all surviving Shareholders that they do not intend to purchase such shares, if earlier. The sale price shall be
determined in accordance with Article 4. The purchase or redemption of shares shall be done in accordance with the
conditions set forth in Article 5. Upon receipt of the purchase price, as provided in this Agreement, the legal representative
shall transfer the deceased Shareholder’s shares to the surviving Shareholders or the Corporation, as the case may be.

ARTICLE 3 | SALE OF STOCK DURING SHAREHOLDER'’S LIFETIME

Sale of Stock During Lifetime. If a Shareholder desires to sell part or all of Shareholder’s shares of stock at
any time during Shareholder’s lifetime, that Shareholder shall first give written notice to the Corporation and
the other Shareholders. Such notice shall describe the type of proposed transfer, the name, address and the
business or occupation of the proposed transferee. Upon receipt of the notice, the other Shareholders shall
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first have thirty (30) days to exercise their option to purchase such shares of stock at the price established

in accordance with Article 4. Each other Shareholder’s option to purchase shall be for the percentage of

the shares equal to the ratio of the shares owned by the individual Shareholder divided by the total shares
owned by all other Shareholders, or in such other proportion as the Shareholders and the Company may
agree upon. If, or to the extent that, the other Shareholders do not purchase all of the shares then owned by
the Shareholder desiring to sell, then Corporation shall have thirty (30) additional days to redeem all, but not
less than all, of such stock at the price established in accordance with Article 4. If all of said shares of stock
are not purchased or redeemed within such period of time, the Shareholder desiring to sell the shares may
dispose of them in any lawful manner available, but not at a price less than that established in accordance
with Article 4, without first offering to sell the shares to the other Shareholders and then to the Corporation at
the lesser price. The shares of stock shall not be transferred until the purchaser agrees in writing to be bound
by the terms of this Agreement.

In the event that a Shareholder is disabled or a Shareholder’'s employment with the Corporation is terminated,
the Corporation shall have a continuing right at any time to require the Shareholder to sell to it all of
Shareholder’s stock at the Agreement price. This right shall be known as the Corporation’s right to call stock.
The Shareholder whose stock is to be purchased under this provision shall within ten (10) days from the date
of written notice deliver to the secretary of the Corporation the certificates representing Shareholder’s shares
of stock, duly endorsed and free and clear of all liens, claims, and encumbrances. The Corporation’s secretary
shall then pay the Agreement price and shall cancel such shares.

ARTICLE 4 | VALUATION OF STOCK

Value of Stock. The value of stock, as determined by the Shareholders, is as set forth in Schedule “A”,
attached hereto. At the end of each fiscal year, or within sixty (60) days thereafter, the Shareholders shall
redetermine the value of their stock. The new stock value shall be attached to this Agreement on Schedule “A”
and shall be signed by and be binding on all the parties to this Agreement.

If a Shareholder dies within twelve (12) months of the last redetermination of value, or a Shareholder retires, or
desires to withdraw from the Corporation, or the Corporation exercises its right to “call” a Shareholder’s stock
within twelve (12) months of the last redetermination of value, the last redetermination shall be used. If more
than twelve (12) months have passed since the last redetermination, however, then qualified appraisers shall
be appointed to determine the value, as follows:

The Shareholders or the Corporation, if exercising their or its right to purchase or redeem the offered stock,
and the offering Shareholder, or the legal representative of a deceased Shareholder’s estate in the event of
a transfer at a Shareholder’s death, shall each have the opportunity to appoint, at their own cost, a qualified
appraiser within forty-five (45) days of the event giving rise to the proposed transfer. Each shall then together
appoint a third qualified appraiser within the forty-five (45) day period. The written appraisals from the two
qualified appraisers whose appraised values are closest to each other shall be averaged and the averaged
value shall be the appraised value of the stock. The cost for the third appraisal shall be borne by the
Corporation.

If only one qualified appraiser is appointed within the forty-five (45) days, that qualified appraiser shall
unilaterally establish the value for the stock by a written opinion.

For purposes of this section, a “qualified appraiser” is a professional appraiser or certified public accountant
who is qualified by experience and ability to appraise such shares of stock. The appointment of a qualified
appraiser shall be made by notifying the other party in writing of the appointment.

It is the intent of the parties hereto that the value of the Corporation as determined does include goodwill and
other intangible assets.
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ARTICLE 5 | PAYMENT OF PURCHASE PRICE

Payment of Purchase Price. The Agreement price paid for the offered stock shall be paid first from the
proceeds of the life insurance policies that any party buying such shares of the stock has maintained, and
shall be paid in cash or by good personal check. All other portions of the Agreement price, to the extent
the price exceed the proceeds of the life insurance policies, or cannot be paid from the proceeds of any life
insurance policy that any party buying such shares of the stock has maintained, shall be paid as follows:
twenty-five percent (25%) thereof in cash and the balance in forty (40) equal quarterly-annual payments of
principal and interest. Such payments shall include interest compounded annually at the applicable federal
rate established under Section 1274(d) of the Internal Revenue Code of 1986, as amended, added to each
installment after the first installment. Each purchaser will prepare and give the offering Shareholder a
negotiable promissory note, in the form attached hereto as Schedule C, as evidence of this debt. Such note
shall permit the purchaser to prepay all or any part of the principal balance of the note at any time without
penalty or premium.

Security for Payment of the Purchase Price. To secure the payment of each note, each purchaser shall
grant to the offering Shareholder a security interest in the stock being purchased. To further secure the
payment of any note issued by the Corporation, each other Shareholder shall guarantee payment of the note
by executing a written guaranty in the form attached hereto as Schedule E. To further secure the payment
of any note issued by a Shareholder, the Corporation shall guarantee payment of the note by executing a
written guaranty in the form attached hereto as Schedule D and by granting to the offering Shareholder a
security interest in all assets of the Corporation; provided however, that the offering Shareholder agrees in
writing to subordinate said security interest as required in connection with the reasonable financing needs of
the Corporation. Each purchaser of the offered stock also agrees to pledge to the offering Shareholder the
purchaser’s shares of stock, accompanied by stock powers duly executed in blank by each purchaser of the
offered stock.

To the extent that the amount of life.insurance on a deceased Shareholder’s life which is available to pay the
Agreement price exceeds the Agreement price, then the excess life insurance proceeds shall be retained by
the beneficiary.

ARTICLE 6 | CLOSING OF SALE

Closing. The purchase of the offered stock pursuant to this Agreement will take place at a closing, held at
1:00 P.M. on the thirtieth (30") day after the date on which the last option to purchase or redeem is exercised
or lapses, or after the date on which a purchaser last becomes obligated to buy, at Corporation's primary
place of business, or at any other place to which the parties agree. At the closing, the purchaser or purchasers
will pay for the offered stock and the seller will deliver certificates representing all of the shares of the offered
stock, duly endorsed, free and clear of all encumbrances, and with evidence of payment of all necessary
transfer taxes and fees.

ARTICLE 7 | LIFE INSURANCE

Life Insurance. In order to assure funds are available to purchase the shares of a deceased Shareholder, the
Shareholders, or a partnership created by the Shareholders, has purchased (or will purchase) life insurance on
the lives of the Shareholders. In order to facilitate the performance of this Agreement, the Shareholders agree
to take any physical examinations and sign such applications as shall be necessary in connection therewith
from time to time. Any policies purchased shall be subject to this Agreement, and any addition or substitution
of policies shall be subject to all the terms and conditions of this Agreement. All such policies shall be listed on
Schedule “B” attached hereto and made a part hereof.
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OPTIONAL

A partnership, if created between the Shareholders, may be the beneficiary and absolute owner of all policies

purchased by the partnership on the lives of the Shareholders for purposes of this Agreement, and may retain
possession of such policies and dispose of them and the proceeds thereof only as provided in this Agreement.
The partnership shall pay all premiums due on all such life insurance policies taken out by the partnership and
the partnership shall provide each insured Shareholder with proof of payment within fifteen (15) days after the

due date of each premium.

Until termination of this Agreement, neither a partnership owning the policies purchased pursuant to this
Agreement, nor any partner or Shareholder shall do any of the following to policies purchased pursuant to
this Agreement: (i) surrender the policies for the cash value, (ii) borrow upon the policies, (iii) receive cash
dividends, (iv) pledge or assign them as security for any loan or indebtedness, or (v) otherwise modify or
impair any of the rights or values of the policies, except with written approval of all Shareholders.

In the event of a termination of this Agreement, either as a whole or with respect to any Shareholder, then
each Shareholder with respect to whom the Agreement-has terminated shall have the right to purchase from
the Corporation and the other Shareholders any and all policies of insurance on his or her own life. Such
right shall be exercisable only by a written notice of intent to purchase, delivered to the Corporation and

the other Shareholders within 60 days following the date of such termination and accompanied by the full
purchase price.

In the event of the death of a Shareholder, all policies of insurance owned by the decedent on the lives of the
surviving Shareholders shall be sold to each insured Shareholder, respectively.

The purchase price of each policy to be sold pursuant to this Section shall be its interpolated terminal reserve,
increased by the amount of unearned premiums and reduced by the amount of any loans secured by it.

ARTICLE 8 | RESTRICTIVE LEGEND ON STOCK CERTIFICATES

Restrictive Legend. Upon the execution of this Agreement, the share certificates subject hereto shall be
surrendered to the Corporation and endorsed as follows:

The transfer of the shares represented by this certificate is restricted under the terms of the Buy-Sell
Agreement dated , 20 __, a copy of which is on file in the records of the Corporation.

After endorsement, the certificates shall be returned to the Shareholders, or maintained in the Corporation’s
record book, and Shareholders shall be entitled to exercise all rights of ownership concerning their shares
subject to the terms of this Agreement. All shares hereafter issued shall bear the same restrictive legend.

ARTICLE 9 | RESTRICTIVE COVENANTS

Non-Solicitation Covenant. Shareholder further agrees that, To the extent the Corporation is allowed by law
to restrict Shareholder from and after the date of this Agreement, and for the same period, Shareholder will
not willfully, whether for Shareholder’s own account or for the account of any other person, or organization
endeavor to, directly or indirectly, divert or entice away from the Corporation any person who is or which

at any time during the term of the Shareholder’s relationship with the Corporation, was employed by or
contracted to do business with the Corporation.

Non-Disclosure Covenant. Shareholder acknowledges that Shareholder agrees to hold and safeguard all
trade secrets, proprietary information, and confidential information in trust and confidence for Corporation.
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Shareholder agrees that Shareholder shall not misappropriate, disclose, or make available to any person or
any entity for use outside Corporation’s organization at any time, either during Shareholder’s employment
with Corporation or subsequent to resignation from her employment with Corporation, for any reason, any
of the said information, whether or not it was developed by Shareholder. Shareholder agrees not to use this
information to Shareholder’s own advantage or to the advantage of others.

Shareholder agrees that all records, drawings, data, samples, models, correspondence, manuals, computer
disks, notes, reports, notebooks, proposals, and any other documents concerning Corporation’s customers or
products or other technical information or business information used by Corporation and any other tangible
materials or copies or extracts of tangible materials regarding Corporation's operations or business, testings,
formulations or product development received by Shareholder during Shareholder's employment with
Corporation are, and shall be, property of Corporation exclusively. Shareholder agrees to immediately return
to Corporation all of the material mentioned above, including written notes, memorandums, or notes taken
by Shareholder and all tangible materials, including, without limitation, correspondence, drawings, blueprints,
manuals, computer disks, letters, notebooks, reports, flow charts, programs, and proposals. No copies will
be made by Shareholder, or retained by Shareholder, of any written information obtained, whether or not
developed by Shareholder.

Remedies for Breach of Covenants. Shareholder agrees that, in the event of a breach of any covenant
contained herein, the remedies available at law for such breach will be inadequate and that the Corporation
shall be entitled to injunctive or other equitable relief in any action or proceeding to enforce any such
covenant. The Shareholder hereby authorizes and directs the Corporation, to the extent permitted by
applicable law, to offset, in the event of any such breach, the amount of any monetary damages against any
amounts that may be due and owing from the Corporation to the Shareholder. Furthermore, the parties agree
that all expenses (including reasonable attorney’s fees and disbursements) of the prevailing party in any such
action or proceeding shall, on demand of the prevailing party, be paid by the non-prevailing party.

ARTICLE 10

Amendment and Termination. This Agreement may be amended or terminated by a written agreement
signed by all parties. This Agreement shall terminate should any of the following events occur:

(a) Bankruptcy, receivership or dissolution of the Corporation.
(b) Death of all Shareholders simultaneously or within a period of thirty (30) days.

(c) Execution of a written instrument by the parties hereto agreeing to the termination of this Agreement.

ARTICLE 11

Valid Provision. The invalidity or unenforceability of any particular provisions under this Agreement shall not
affect the other provisions hereof, and this Agreement shall be construed in all respects as if such invalid or
unenforceable provision were omitted.

ARTICLE 12

Remedies Upon Default. The shares owned by the parties are unique and the parties hereto understand and
agree that irreparable injury would be caused to the Shareholders and the Corporation by failure to comply
with the terms of this Agreement. In the event of any actual or threatened default in or breach of any of the
provisions in this Agreement each party to this agreement shall have available to them all remedies for breach
provided by law or equity. Without limiting the generality of the foregoing, the parties agree that in addition

to all other rights and remedies available at law or in equity, the parties shall be entitled to obtain specific
performance of the obligations of each party to this Agreement and immediate injunctive relief and that in

the event any action or proceeding is brought in equity to enforce the same, no Shareholder will urge, as a
defense, that there is an adequate remedy at law.
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Attorneys’ Fees. If any action at law or in equity is necessary to enforce or interpret the terms of this
Agreement, the prevailing party shall be entitled to reasonable attorneys' fees and costs, and necessary
disbursements, in addition to any other relief to which such party may be entitled.

ARTICLE 13

Notice. All notices required to be sent under this Agreement or in connection with this Agreement shall be in
writing and shall be deemed given when personally delivered or mailed, postage prepaid, by certified mail,
return receipt requested, addressed in the case of the Corporation, to it at its principal office, and in the case
of a Shareholder, to Shareholder’s most recent address as shown on the books of the Corporation.

ARTICLE 14

Attorney's Representations. The parties all acknowledge that the Corporation's counsel, [insert name and

address of attorney representing the Corporation] prepared this Agreement on behalf of and in the course of

its representation of the Corporation only. Each Shareholder has had an adequate opportunity to consult with
legal counsel of his, her or its choice and to be fully advised of the rights and obligations he, she, or it would

have under this Agreement.

ARTICLE 15

Amendment or Alteration. Any amendment or alteration of the terms of this Agreement shall not be valid
unless made in writing and signed by the parties hereto.

ARTICLE 16

Choice of Law. This Agreement shall be construed in accordance with the laws of the state of [insert name of
applicable state].

ARTICLE 17

Heirs, Executors and Administrators. This Agreement shall be binding upon the Shareholders, their heirs,
legal representatives, successors and assigns.

ARTICLE 18

Non-Waiver. No delay or failure by either party to exercise any right under this Agreement, and no partial
or single exercise of that right, shall constitute a waiver of that or any other right, unless otherwise expressly
provided herein.

ARTICLE 19

Headings. Headings in this Agreement are for convenience only and shall not be used to interpret or construe
its provisions.

ARTICLE 20

Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed
an original but all of which together shall be one and the same instrument.
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ARTICLE 21 (OPTIONAL, SUB-S CORPORATION)

S Corporation Issues. The provisions of this Section apply whenever the Corporation makes an S
election to operate as an “S Corporation” under Sections 1361-79 of the Internal Revenue Code of
1986, as amended.

19.1. Protection of Election. In addition to any other restrictions contained in this Agreement,
Corporation's bylaws, or elsewhere, the following additional restrictions shall apply in order to protect
Corporation's S election:

19.1.1. No Shareholder may transfer any of Shareholder’s shares of the Stock to any person if such
transfer may reasonably be expected to result in a termination of Corporation's S election.

19.1.2. Any Shareholder who believes that an attempted transfer or encumbrance of any shares

of Corporation's Stock is invalid under this Section may request from Corporation an opinion on

the application of this Section. Such request shall be made by a written notice to Corporation's
president, setting forth the details of the proposed transfer or encumbrance and the reasons why
the Shareholder believes it to be invalid. Corporation's president shall promptly thereafter request a
written opinion from Corporation's counsel (who may be an employee of Corporation or independent
outside counsel), and such written opinion shall be binding on Corporation and on all Shareholders.

19.1.3. Corporation may assess against any Shareholder who attempts any such invalid transfer
or encumbrance a fee to cover its expenses plus Two Thousand Dollars ($2,000.00) in evaluating
whether or not a transfer or encumbrance is invalid under this Section.

19.1.4. If, notwithstanding the provisions of this Section, any Shareholder's encumbrance, transfer,
vote as a director or officer, or other action results in or contributes to the termination of the
Corporation's S election, such Shareholder shall be liable to Corporation for liquidated damages.

19.1.4.1. Such liability for liquidated damages shall exist on a "no fault" basis, regardless
of whether such Shareholder's termination of Corporation's S election was caused by acts
which were intentional, unintentional, with or without malice or bad motives.

19.1.4.2. The liquidated damages shall be an amount equal to fifty thousand dollars
($50,000). Neither Corporation nor any of its Shareholders shall have any duty to mitigate
damages with respect to the termination of Corporation's S election by the act of one or
more of the other Shareholders.

19.2. Dividends. To minimize the hardship that might be caused by the direct taxation of Corporation's net
profits to its Shareholders, Corporation's board of directors shall be deemed to have voted annually to have
Corporation pay to the Shareholders as dividends for each of Corporation's taxable years the percentage of
the increase in Corporation's accumulated adjustments account for any such year (as determined for federal
income tax purposes) that is five percentage points (5%) above the highest federal income tax rate bracket
imposed on ordinary dividend income.

ARTICLE 22 (OPTIONAL, COMMUNITY PROPERTY)

Acknowledgment. Each Shareholder and his or her spouse declares that he or she, respectively; is
completely informed as to the facts relating to the subject matter of this Agreement and as to their rights
and liabilities; enters into this Agreement voluntarily after receiving advice (or having had the opportunity
to receive advice) of independent counsel of his or her own choosing, has given mature thought to making
this Agreement; has carefully read each provision of this Agreement; and fully and completely understands
each provision of this Agreement, both as to subject matter and legal effect.
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IN WITNESS WHEREOF, the parties have executed this Agreement on this day of ,20

SHAREHOLDERS:

(2)

CORPORATION:
By:

Its:

CONSENT OF SPOUSES

I, the undersigned spouse of a Shareholder, hereby acknowledge that | have read the foregoing Agreement and
consent to its terms, to the disposition made therein of any interest | have in the stock of the Corporation, or the
life insurance policies described under Schedule B as community or separate property, and to the price now or
hereafter determined by the Shareholders.

SPOUSE:
STATE OF
COUNTY OF
The foregoing instrument was acknowledged before me this day of , 20

Notary Public
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SCHEDULE “A”

This day of , 20___, (year one) the Shareholders have determined the value of the
stock of the Corporation for purposes of this Agreement to be $ per share.

SHAREHOLDERS:

()

3)

(4)
This day of , 20___, (year two) the Shareholders have determined the value of the
stock of the Corporation for purposes of this Agreement to be $ per share.

SHAREHOLDERS:
This day of , 20___, (year three) the Shareholders have determined the value of the
stock of the Corporation for purposes of this Agreement to be $ per share.

SHAREHOLDERS:
This day of , 20___, (year four) the Shareholders have determined the value of the
stock of the Corporation for purposes of this Agreement to be $ per share.

SHAREHOLDERS:
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SCHEDULE “B”

Name Beneficiary Policy Number Insurance Company
)

3)
4)
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SCHEDULE C

NOTE

$ , [insert applicable state name]
FOR VALUE RECEIVED, the undersigned ("Borrower"), promises to pay , or, order, the
principal sum of Dollars, with interest on the unpaid balance from the date of this
Note, until paid, at the rate of percent per annum. Principal and interest shall be payable at

, or at such other place
as the Note holder may designate, in ( ) consecutive monthly installments of Dollars
(US$ ), on the day of each month beginning , 20

The monthly installments shall continue until the entire indebtedness evidenced by this Note is fully paid, except that
any remaining indebtedness, if not sooner paid, shall be due and payable on

Notwithstanding the foregoing, if (1) is sold (either by a sale or transfer of all of its stock or a sale of substantially all
of its assets), payment of this Note shall be accelerated so that the payment term is the same as the payment term
of the purchase price for the sale of the Corporation.

If any monthly installment under this Note is not paid when due and remains unpaid after a date specified by a
notice to Borrower, the entire principal amount outstanding and accrued interest thereon shall at one become due
and payable at the option of the Note holder. The date specified shall not be less than fourteen days from the

date the notice is mailed. The Note holder may exercise this option to accelerate during any default by Borrower
regardless of any prior forbearance. In the event of default, Borrower agrees to pay to the Note holder all costs and
expenses of collection including, but not limited to, attorneys' fees.

Borrower may prepay the principal amount outstanding in whole or in part. Any partial prepayment shall be
applied against the principal amount outstanding and shall not postpone the due date of any subsequent monthly
installments or change the amount of the installments, unless the Note holder otherwise agrees in writing.

Presentment, notice of dishonor, and protest are hereby waived by all makers, sureties, guarantors and endorsers
hereof. This Note shall be the joint and several obligation of all makers, sureties, guarantors and endorsers, and
shall be binding upon them and their successors and assigns.

Any notice to Borrower provided for in this Note shall be given by mailing the notice by certified mail addressed to
Borrower to the address that Borrower designates by notice to the Note holder. Any notice to the Note holder shall
be given by mailing the notice by certified mail, return receipt requested, to the Note holder at the address that was
designated by notice to Borrower.

This Note is being issued in payment for stock of (1) (the "Corporation") pursuant to a Buy Sell Agreement dated

The indebtedness evidenced by this Note is secured by a pledge of the stock being purchased by Borrower and, if
the Corporation is the Borrower, a guaranty by the Corporation's remaining Shareholders.

Dated:
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SCHEDULE D

GUARANTY
(By Corporation)

Contemporaneously herewith, (the "Purchaser") is purchasing capital common stock of
(1). (the "Corporation") owned by ("Shareholder") consisting of ( )
shares evidenced by Certificate No. and Shareholder is accepting a promissory note of even date herewith

in payment for the shares. In order to induce Shareholder to accept payment by a promissory note, the Corporation
("Guarantor"), does hereby, absolutely and unconditionally, guarantee the payment of the $ promissory
note. The Guarantor acknowledges that its obligation hereunder shall remain unaffected by any deferrals, renewals,
extensions or modifications with respect to the promissory note, and further agree to pay all costs, expenses and
attorneys' fees paid or incurred in enforcing payment of the promissory note or in enforcing this Guaranty.

No act or thing, except payment of the obligations guaranteed hereunder shall in any way affect or impair this
Guaranty. The Guarantor hereby waives any and all defenses of illegality, unenforceability or other complete or
partial voidability or invalidity of this Guaranty, as well as any and all other defenses pertaining to the obligations
guaranteed hereunder, the party to whom payment or performance is due shall not be first required to resort to
demand for payment of the obligations by Purchaser, their properties, or estate, or to any collateral property, liens, or
other rights or remedies whatsoever, and this Guaranty shall be considered primary.

This Guaranty constitutes the entire agreement with respect to the subject matter herein contained.

IN WITNESS WHEREOF, this Guaranty has been executed by the Guarantor on this _ day
of 20,

().

By

Its:
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SCHEDULE E

GUARANTY
(By Shareholder)

Contemporaneously herewith, (1), a corporation under the laws of the state of [insert State of incorporation]
("Corporation") is purchasing and redeeming all of its capital common stock owned by
("Shareholder") consisting of shares evidenced by Certificate No. and is accepting a

promissory note of even date herewith in payment for the shares. In order to induce the Shareholder to accept
payment by a promissory note, , the owner of the remaining shares of capital common
stock of the Corporation ("Guarantor"), does hereby, absolutely and unconditionally, guarantee the payment of the
$ promissory note. Guarantor acknowledges that his obligation hereunder shall remain unaffected by
any deferrals, renewals, extensions or modifications with respect to the promissory note, and further agree to pay
all costs, expenses and attorneys' fees paid or incurred in enforcing payment of the promissory note or in enforcing
this Guaranty.

No act or thing, except payment of the obligations guaranteed hereunder shall in any way affect or impair this
Guaranty. Guarantor hereby waives any and all defenses of illegality, unenforceability or other complete or
partial voidability or invalidity of this Guaranty, as well as any and all other defenses pertaining to the obligations
guaranteed hereunder, the party to whom payment or performance is due shall not be first required to resort to
demand for payment of the obligations by the Corporation, its properties, or estate, or to any collateral property,
liens, or other rights or remedies whatsoever, and this Guaranty shall be considered primary.

This Guaranty constitutes the entire agreement with respect to the subject matter herein contained.

IN WITNESS WHEREOF, this Guaranty has been executed by Guarantor on this day of
,20__
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AI I l an z @ Allianz Life Insurance Company of North America

FACT FINDER

Transition planning for business owners

PERSONAL INFORMATION

Client Spouse
Name Name

Gender: [ Male [d Female Gender: [ Male [d Female
Date of birth Date of birth
U.S. citizen? [d Yes [d No Business owner? [d Yes [ No U.S. citizen? [dYes [ No Business owner? [dYes 1 No
Occupation Occupation
Street address City State ZIP code Phone number

Do the two of you have a prenuptial agreement or any other written agreement regarding the division of your assets? [dYes (1 No

Children Working in the business?

[dYes 1 No
Name Date of birth

[dYes 1 No
Name Date of birth

dYes 1 No
Name Date of birth

[ Yes 1 No
Name Date of birth

[dYes 1 No
Name Date of birth

Number of married children:

Grandchildren

Name Date of birth Name Date of birth
Name Date of birth Name Date of birth
Name Date of birth Name Date of birth
Name Date of birth Name Date of birth
Name Date of birth Name Date of birth

AMK-788 (6/2025) For general education purposes only. | Product and feature availability may vary by state and broker/dealer.



BUSINESS OWNERSHIP

Business name

Type of business Founding date
Are you the sole owner? [dYes [ No

Do you and your spouse own 100% of the business? [ Yes [ No

If not, what is your ownership percentage?

If there are other owners, who are they, and how much do they own?

%

How many people do you employ?

How many employees are family members?

Have you done a professional valuation? [d Yes [ No When?

If yes, how much is the business worth? $

Do you lease any of your buildings? [ Yes [ No How much?

Do you lease any real estate to others? [ Yes [ No How much?

What happens to the business when you retire?

%

%

Form of business:

(dCCorp [SCorp

[ Family limited partnership

[ Limited liability company

(1 Partnership (general or limited)
d Family LLC

(1 Sole proprietor

[ Other:

Annual revenue: $

Annual net income: $

Annual growthrate: %

What would happen to the business if you became disabled?

What would happen to the business if you die?

If other family members are involved in the business, how will they be affected if you die unexpectedly?

Is there an existing buy-sell agreement? [dYes [d No What type?

How will the purchase price be determined?

How will the heirs fund the purchase?

Are there any key people that, if they were to die, would create a loss of revenue or a hardship for the business? [ Yes [ No

% %

Name Position Ownership Total compensation
% $

Name Position Ownership Total compensation
% $

Name Position Ownership Total compensation

Existing life insurance coverage on:

Owners Policy owner Beneficiary

Key people Policy owner Beneficiary



ESTATE PLANNING GOALS

What are your biggest financial concerns related to your business?

What are your plans for retirement (i.e., timing, continued involvement in the business, etc.)?

What should happen to the business when you die?

What should happen to your other assets?

Does anyone in your family have special needs that your estate plan should consider, such as physical or mental
disabilities; medical, financial, or educational needs; spendthrift concerns; etc.?

Do you have a favorite charity that you want to provide for in your planning?

Do you have a specific deadline for putting estate planning goals in place?



CURRENT ESTATE PLAN

Do you have a will?  Client: [ Yes [d No Spouse: [ Yes 1 No Last updated:

How do you plan to divide your estate (including the business) when you die?

Do you want to equalize the children's inheritances? [ Yes [ No

Client

Assuming you die first, how are you providing for your spouse?

How are you providing for the children?

Spouse

Assuming you die first, how are you providing for your spouse?

How are you providing for the children?

Do you have a revocable living trust?  Client: [d Yes [ No

Does your will or revocable trust establish a credit shelter trust?

Do you have a power of attorney for financial matters?
Do you have a power of attorney for health care?

Do you have a living will?

Spouse: [d Yes [ No

Client: A Yes [d No

Client
[dYes [ No
[dYes [d No
[dYes [d No

Have you made gifts during your lifetime? If yes, please indicate specific amounts below.

Client:

Are you currently making regular gifts to any individuals or organizations? If yes, please list below.

Spouse:

Last updated:

Spouse: [ Yes [ No

Spouse
(dYes [ No
(dYes d No
(dYes d No

Annual Amount $ To: Made by:
Annual Amount $ To: Made by:
Annual Amount $ To: Made by:
Annual Amount $ To: Made by:
Annual Amount $ To: Made by:

Do you expect to continue these gifts annually for your lifetime? [ Yes [ No

If no, please note the number of years you expect these gifts to continue:



ASSETS (INVESTMENTS)

Investments

Market value

Stocks/bonds/mutual funds

Cash/CDs/money market funds

Partnerships

Trusts

Annuities

Other investments

ASSETS (PROPERTY/BUSINESS)

Property Market value

Liabilities/debts

Primary residence

Personal vehicles

Real property

Equipment and machinery

Other

ANNUAL NET INCOME (GROSS INCOME LESS EXPENSES)

Income source

Amount

Client

Spouse

Both

LIFE INSURANCE

Death

Insured Type Owner benefit

Surrender
value

Annual
premium

Beneficiary

Client

Spouse

Joint

*Permanent, term, group term, survivorship

Do you have long-term care insurance? [ Yes [d No



RETIREMENT SAVINGS

Plan1 Plan 2 Plan 3 Plan4

Participant

Plan type*

Current balance

Beneficiary

Yearly contributions

Growth rate

*Plan types include IRA, Roth IRA, 401(k), pension or profit-sharing plan, SEP plan, tax-sheltered annuity, deferred compensation plan, etc.

How much annual income do you estimate you will need to retire? $

How much do you expect to receive from Social Security each month?

Client: $ Spouse: $

Do you anticipate any sources of retirement income in addition to the retirement plans listed above? (For example, accessing life
insurance cash values, annuities, other investments, etc.) If yes, please list:

This content is for general educational purposes only. It is not intended to provide fiduciary, tax, or legal advice and cannot be used to avoid tax penalties; nor is it intended to
market, promote, or recommend any tax plan or arrangement. Allianz Life Insurance Company of North America, its affiliates, and their employees and representatives do not
give fiduciary, tax, or legal advice. Customers are encouraged to consult with their own legal, tax, and financial professionals for specific advice or product recommendations.

Allianz Life Insurance Company of North America does not provide financial planning services.

Product and feature availability may vary by state and broker/dealer.

Products are issued by Allianz Life Insurance Company of North America, 5701 Golden Hills Drive, Minneapolis, MN 55416-1297. 800.950.1962. www.allianzlife.com
This content does not apply in the state of New York.



Allianz ()

INDEXED UNIVERSAL LIFE INSURANCE

Buy-sell agreements

Ensuring the continuity of your business

Buy-sell agreements
can play a vital
part in your overall
business strategy.

Must be accompanied by the “Understanding indexed universal life insurance” consumer brochure (M-3959) or appropriate product consumer brochure.

Buy-sell agreements help ensure the smooth continuation of your
business after a potentially disruptive event, such as the death of

a partner.

A buy-sell agreement is a legally binding contract that, when exercised, allows a business entity,
shareholder, or partner to purchase an interest in the business when an owner leaves or dies, or for
any other specified event. Typically, buy-sell agreements specify when, to whom, and at what price an

interest in the business will be sold.

BENEFITS OF A BUY-SELL AGREEMENT

When properly structured, it can help ensure a
smooth transition for the continuation of your
business. A buy-sell agreement:

May be a good fit if you have a specific business
succession strategy in mind, or if you want

to prevent outsiders from getting control of
your business.

Can be reassuring to your creditors, customers,
and employees.

Can help safeguard the value of your business
and support its entity status (if your company is
an S corporation or a limited liability company,
for example).

Can help prevent unexpected estate-tax
consequences upon the business owner’s death.

Before you set up a buy-sell agreement, you should consult a tax advisor and attorney for guidance on
your unique situation. To work as intended, buy-sell agreements must be drafted carefully.

Product and feature availability may vary by state and broker/dealer.

M-5133 (R-7/2024)

Allianz Life Insurance Company of North America




Setting up the buy-sell agreement

You'll need to identify what events will trigger the

buy-sell agreement, such as:

+ Death of a business owner

* Retirement, resignation, or termination of a partner
or shareholder

* Long-term disability

 Legal, personal, or financial problems

After you've determined the triggering events, you'll
need to establish a purchase price. An independent
business valuator can help you determine the fair
market value of your business. Keep in mind that
valuations may need to be updated periodically.

Using life insurance to fund a buy-
sell agreement

There are several ways to fund a buy-sell agreement,
such as using cash, redeeming stock, or drafting

an installment note. Depending on the size of your
business, and your liquid assets, one or a combination
of these options could be a good choice.

But if you don’t have the necessary funds, there is
another option you can consider.

Indexed universal life (IUL) insurance can give you
and your business partners death benefit protection,
to help address business continuation needs and the
surviving family’s needs for income, final expenses,
estate taxes, and income replacement.

There are many reasons why IUL can be a good
choice to fund your buy-sell agreement, including
the following:

« A death benefit is provided at the time when it is
needed to carry out the buy-sell agreement — upon
the death of the business owner.

* In most cases the death benefit will be
income-tax-free.

 Potential accumulation value is income-tax-deferred.

* Any cash value could be accessed through income-
tax-free loans or withdrawals? to fund the buy-sell
upon other triggering events, such as the insured'’s
disability or retirement.

!Policy loans and withdrawals will reduce the available cash value and death benefit and may cause the policy to lapse, or affect guarantees against lapse.
Withdrawals in excess of premiums paid will be subject to ordinary income tax. Additional premium payments may be required to keep the policy in force. In
the event of a lapse, outstanding policy loans in excess of unrecovered cost basis will be subject to ordinary income tax. If a policy is a modified endowment
contract (MEC), policy loans and withdrawals will be taxable as ordinary income to the extent there are earnings in the policy. If any of these features are
exercised prior to age 59% on a MEC, a 10% federal additional tax may be imposed. Tax laws are subject to change and you should consult a tax professional.



Multiple ways that life insurance can fund the buy-sell agreement

Cross-purchase agreement: Each business owner buys

and is the beneficiary of a life insurance policy on the

other shareholders. In the example below:!

* ABC Corp is valued at $1,500,000. Shareholders A, B,
and C each have a one-third ownership of $500,000

Entity purchase (stock redemption) agreement: This

may be more appropriate for larger companies that

have more shareholders. In the example below:!

* The business purchases one policy on each owner
that covers owners A, B, and C in equal shares.

in the business. * Upon the death of owner C, the business collects the
+ Each shareholder buys a $250,000 life insurance death benefit from the policy.?
policy on the other two — in total, six policies * The business uses the death benefit funds to “buy
are purchased. out owner C’s share” — making a liquidation payment
* Owner C passes away; owners A and B each receive to owner C’s estate.
the death benefit from their $250,000 policies * No increase in basis for owners A and B.
on C's life.
« Owners A and B use this death benefit to buy out C’s
interest in the corporation. faa)
* Owners A and B would have an additional $250,000 k’
in basis which could have a positive impact on future
tax amounts if the business sold in the future.

$1,500,000 value
. $500,000 policy
Ownership eachonA, B, C
percentage “The Entity”
increases
proportionately Ownership
C's Estate p.ercentoge
increases
¥ of C's proportionately
interest in

corporation

A B
$250,000 insurance $250,000 insurance
proceeds after C dies proceeds after C dies

/@\ C’s Estate
A
B

Considerations: When taking policy loans, it is important to carefully manage your policy values to help prevent a
lapse. And since life insurance is an underwritten product, any strategy that includes it is contingent on the health
underwriting and financial underwriting of the insured. To be successful, there must be funds available to carry out
the terms of a buy-sell agreement.

SCAN THE QR CODE FOR FIVE TIPS ON
BUY-SELL AGREEMENTS.

- Then contact your financial professional
to discuss your business's needs.

This hypothetical example is provided for illustrative purposes only. It does not depict an actual buy-sell agreement, nor is it intended to serve as a model for
establishing such an agreement.

2Generally the Internal Revenue Code (IRC § 2703) does not include the death benefit of a company-owned life insurance policy which funds a redemption
agreement in the estate of a deceased owner. When the provisions of the agreement are not followed, the death benefit may be included, increasing the value
of the business for estate tax purposes. See Estate of Connelly v. United States, USDC ED MO, Case No. 4:19-c-01410, September 21, 2021.

This content is for general educational purposes only. It is not intended to provide fiduciary, tax, or legal advice and cannot be used to avoid tax penalties; nor is
it intended to market, promote, or recommend any tax plan or arrangement. Allianz Life Insurance Company of North America, its affiliates, and their employees
and representatives do not give legal or tax advice. Customers are encouraged to consult with their own legal, tax, and financial professionals for specific
advice or product recommendations.

An employer-owned life insurance policy may be subject to the requirements of Internal Revenue Code 101(j) in order to obtain an income-tax-free death
benefit. In general, those rules require that before the policy is issued, the employer must provide the insured with a written notice of the life insurance and
obtain a written consent from the insured. Consult with an attorney for application of those rules to a specific situation.



True to our
promises

SO you can be
true to yours®

Products are issued by:

Allianz Life Insurance Company
of North America

PO Box 59060
Minneapolis, MN 55459-0060

www.allianzlife.com | 800.950.1962

This content does not apply in the state of New York.

Guarantees are backed solely by the financial strength and claims-paying ability

of Allianz Life Insurance Company of North America.
Product and feature availability may vary by state and broker/dealer.

Allianz Life Insurance Company of North America does not provide financial
planning services.

A leading provider of annuities and life
insurance, Allianz Life Insurance Company
of North America (Allianz) bases each
decision on a philosophy of being true:
True to our strength as a key part of

a leading global financial organization.
True to our passion for making wise
investment decisions. True to building

a culture where everyone feels welcomed,
included, and valued. And true to the
people we serve, each and every day.

Through a line of innovative products
and a network of trusted financial
professionals, and with 3.9 million
contracts issued, Allianz helps people
as they seek to achieve their financial
and retirement goals. Founded in 1896,
Allianz is proud to play a vital role in the
success of our global parent, Allianz SE,
one of the world’s largest financial
services companies.

While we are proud of our financial
strength, we are made of much more than
our balance sheet. By being true to our
commitments and keeping our promises,
we believe we make a real difference

for our clients. It's why so many people
rely on Allianz today and count on us for
tomorrow — when they need us most.



