Document made available on Evelexa BioResources (www.evelexa.com),
courtesy of Peter B. Finn, ESQ, Senior Partner, Rubin and Rudman LLP (www.rubinrudman.com),
for educational purposes only.


APPENDIX B
REPURCHASE OF COMMON STOCK.


The Employee is hereby granted the right and option to purchase 

 (    ) shares (the “Shares”) of the Common Stock of the Company at a price of 


($    ) per share for an aggregate purchase price, to be paid in cash, of ____________($______) Dollars (the “Subscription Price”).


To insure the orderly continuation of the Company’s business for an appropriate period of time, the Company and the Employee hereby agree as follows:

(A) First Withdrawal Period
In the event that the Employee withdraws from the Company on or before ______ (the “First Withdrawal Period”), the Employee agrees that he will give up and forfeit all of the shares purchased and the Company shall have the right, but not the obligations, to repurchase from the Employee, or the legal representative of the estate of the Employee (the “Legal Representative”), as the case may be, all of the Shares owned by the Employee for the aggregate purchase price paid by the Employer, to be paid in cash, on the Closing Date, as hereinafter defined.

For purposes of this Article, the Employee shall be deemed to have withdrawn (“Withdrawn”) from the Company upon the occurrence of any of the following events: (a) a voluntary termination by the Employee pursuant to Section ____ hereof; (b) death; (c) permanent disability (as hereinafter defined); or (d) a termination by the Company of the Employee’s employment For Cause as defined in Article ___ hereof.  The “Permanent Disability” of the Employee shall be as defined as noted in Article ____ hereof.

(B) Second Withdrawal Period
In the event that the Employee withdraws between _________ and ___________ (the “Second Withdrawal Period”), the Employee agrees that he will give up and forfeit two-thirds (2/3rd) of the shares purchased (the “Forfeited Shares”). The Company shall have the right, but not the obligation, to repurchase from the Employee, or the Legal Representative, as the case may be, the Forfeited Shares owned by the Employee for an amount equal to the Appraised Value thereof as defined in Subsection D (ii) hereof.

(C) Third Withdrawal Period
In the event that the Employee withdraws between _________ and ___________ (the “Third Withdrawal Period”), the Employee agrees that he will give up and forfeit one-third (1/3rd) of the shares purchased (the “Forfeited Shares”).  The Company shall have the right, but not the obligation, to repurchase from the Employee, or the Legal Representative, as the case may be, the Forfeited Shares owned by the Employee for an amount equal to the Appraised Value thereof as defined in Subsection D (ii) hereof.

(D) Exercise of Repurchase Option
The Company’s right and option to repurchase the Forfeited Shares shall be exercised by written notice (the “Notice of Exercise”) given by the Company to the Employee or his Legal Representatives within thirty (30) days after the date of Withdrawal.  The Notice of Exercise shall state that the Company is electing to repurchase the Forfeited Shares, and shall identify the number of Forfeited Shares to be repurchased (as determined pursuant to paragraph (A), (B) or (C) of this Section), the Closing Date and the proposed purchase price to be paid to the Employee.  If the Company does not timely give a Notice of Exercise, the Company shall be deemed to have forever waived its option to repurchase the Forfeited Shares.  At the Closing Date, the Employee shall deliver a stock certificate or stock certificates representing the Forfeited Shares to be repurchased by the Company, duly endorsed for transfer on the books and records of the Company free and clear of all liens, encumbrances and restrictions.

Subject to the provisions hereof, the total purchase price shall be paid, in full, in cash, on the Closing Date.  If the total purchase price is equal to or less than $100,000 then the entire purchase price shall be paid in cash.  If the total purchase price is in excess of $100,000 then the Company shall pay, in cash, on the Closing Date the sum of $100,000 and the balance of the purchase price shall be paid by the execution and delivery of a Corporate Promissory Note in the original principal amount of the total purchase price minus the amount paid of $100,000 (the “Principal Balance”), together with interest on the unpaid Principal Balance; and the Principal Balance, together with accrued and unpaid interest, shall be paid quarterly in arrears until paid in full.  Interest shall be at the Prime Rate of Interest as published by Fleet Bank and fixed as of the Closing Date.  The Corporate Promissory Note shall mature three (3) years after the Closing Date.

(i) Closing Date:

The repurchase of the Forfeited Shares shall be consummated at the closing to be held on a date that is mutually agreeable to the Company and the Employee, but in no event more than thirty (30) days after the Notice of Exercise.  Such transaction shall be consummated at 10:00 a.m. on such date (the “Closing Date”) at the principal office of the Company or at such other time and place as the Company and the Employee mutually agree.

(ii) Determination of the Purchase Price:

The Appraised Value shall be initially determined by the Employee and the Company and, if the parties are able to agree, then the amount determined shall be the Appraised Value.

If the Company and the Employee are unable to agree then the Appraised Value shall be determined by reference to an arms length completed financing with investors that has closed or is currently being offered by the Company to outside investors (the “Outside Financing”) made in or within six (6) months of the date of the Withdrawal.  If there is no Outside Financing within such six (6) month period, then the Appraised Value shall be determined by arbitration conducted in accordance with the rules and regulations then pertaining of the American Arbitration Association and the decision of the arbitrator shall be final and binding upon the parties.  The parties shall endeavor to select an arbitrator.  If the parties are unable to agree upon an arbitrator within a reasonable period of time, then the arbitrator shall be selected in accordance with the rules and regulations, then pertaining, of the American Arbitration Association.  The arbitrator selected, shall be experienced in valuating early stage, biotechnology companies and the arbitrator, in reaching a decision, shall take into account the methodology for determining the Appraised Value that was utilized by the Company in the most recent Outside Financing.

(iii) Forfeited Shares to be Repurchased:

The Forfeited Shares, for purposes of this Article, shall include any shares that may have been transferred by permission by the Employee, and any shares resulting from a stock dividend, distribution, stock split pursuant to a reorganization or recapitalization of the Company’s stock or in a subscription to shares made available ratably to all of the Stockholders.

(iv) Acceleration of the Repurchase Periods:

Notwithstanding anything to the contrary herein contained, in the event of the sale, merger or other business consolidation of the Company or an initial public offering of the Company’s Shares, or in the event of a termination of the Employee without cause, the Withdrawal Periods shall be accelerated, and the provisions of this Article ___ shall be deemed null and void and of no further force or effect as of the date of the closing of the sale, merger or other business consolidation of the Company or an initial public offering of the Company’s Shares or in a termination of the Employee without cause, e.g. meaning and intending that all of the Shares owned by the Employee shall be deemed fully vested and the Company shall have no right of repurchase.
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