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SHAREHOLDERS' AGREEMENT
THIS SHAREHOLDERS' AGREEMENT ("Agreement"), dated as of ____________, _____, by and among LEWIS & CLARK LTC RISK RETENTION GROUP, INC., a Nevada corporation (the "Corporation"), and those persons whose names are set forth on Schedule A hereto (as such Schedule A may be amended from time to time pursuant to this Agreement) (all of such persons being hereinafter referred to individually as a "Shareholder" or collectively as the "Shareholders").


W I T N E S S E T H:

WHEREAS, each of the Shareholders is the owner of shares of common stock, par value $1.00 per share (the "Common Stock"), of the Corporation (all or a portion of which are sometimes hereafter referred to as the "Shares"); and

WHEREAS, the Corporation has been formed as a risk retention group pursuant to the provisions of the Federal Liability Risk Retention Act of 1986 for the purpose of providing liability insurance to its shareholders in accordance with applicable law; and

WHEREAS, the parties hereto believe that it is in their respective best interests to enter into this Agreement in order to provide for, among other things, restrictions on the transfer of Shares and the Corporation's right to repurchase Shares upon the occurrence of certain events; and 

WHEREAS, the Shareholders acknowledge that the restrictions set forth herein are both reasonable and necessary to enable the Corporation to operate successfully as a risk retention group and ensure that it is able to provide adequate insurance to the Shareholders.

NOW, THEREFORE, in consideration of the premises and covenants set forth herein and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto do hereby covenant and agree as follows:

1. 
Restrictions On Transfer Of Shares.

1.1 
Restrictions on Transfer.  Except as hereinafter expressly permitted by this Agreement and subject to the terms hereof, no Shareholder shall, directly or indirectly, without the prior written consent of the Corporation, and whether by operation of law or otherwise, exchange, sell, bequeath, pledge, mortgage, hypothecate, encumber, distribute, transfer, give, assign or in any other manner whatsoever dispose or attempt to dispose (each of the foregoing, when used as a noun, being a "Disposition", and when used as a verb, to "Dispose") of any Shares or any interest in any Shares owned or held by such Shareholder at any time.  Any attempted Disposition of any Shares or other transaction which violates the provisions of this Agreement shall be null and void and the intended transferee shall be deemed never to have had any interest of any nature whatsoever therein.

1.2 
Permitted Transfers.  Subject to the conditions of this Section 1.2, the restrictions on Disposition of Shares contained in Section 1.1 shall not apply to the following Dispositions: (a) any Disposition to another Shareholder, (b) any Disposition to the Corporation, (c) any Disposition to a person who has agreed to purchase liability insurance from the Corporation and for whom the Corporation has agreed to underwrite such insurance; provided, however, that no Disposition pursuant to the provisions of this Section 1.2 shall be permitted:  (i) unless the Corporation has consented in writing to the proposed Disposition, which consent shall not unreasonably be withheld and (ii) unless the proposed Disposition satisfies all applicable legal and regulatory requirements relating to such transaction, including the receipt of any required regulatory consents or approvals.  Any determination relating to whether a proposed Disposition is in compliance with applicable legal and regulatory requirements shall be made by the Corporation in its sole discretion, and its determination in that regard shall be final and binding.  In the event of a Disposition permitted by this Section 1.2, a Shareholder proposing to make the Disposition must notify the Corporation at least thirty (30) days prior to such proposed Disposition of the name and address of the proposed transferee and the number of Shares proposed to be Disposed.

1.3 
Effect of Permitted Disposition.  In the event that any Shares are Disposed of, whether by operation of law or otherwise, to any purchaser, transferee or assignee or subsequent purchaser, subsequent transferee or subsequent assignee (any of the foregoing are sometimes herein referred to as an "Assignee"), such Shares shall remain subject to all of the terms of this Agreement.  No Assignee shall be permitted to receive such Shares or be entitled to any of the rights or benefits of a Shareholder until such Assignee shall have executed and delivered a counterpart of this Agreement with the same force and effect as if such Assignee were an original party hereto.  Upon execution and delivery of such counterpart, the Assignee shall from and after such time be deemed to be a Shareholder for all purposes hereunder.

2. 
Failure to Maintain Insurance; Repurchase Option.

2.1 
Failure to Maintain Insurance with the Corporation - Repurchase Option.   In the event that a Shareholder ceases to maintain insurance with the Corporation, regardless of whether such insurance is cancelled, rescinded, or nonrenewed by either the Shareholder or the Corporation for any reason, the Corporation shall have the right, but not the obligation, to repurchase the Shareholder's Shares at any time or from time to time for a purchase price equal to the Book Value of the Shares.  Any repurchase of Shares by the Corporation shall be at the sole discretion of the Corporation and subject to receipt of all required regulatory approvals.  The term "Book Value" of Shares shall mean an amount equal to the product of (i) a fraction, the numerator of which is equal to the number of Shares to be redeemed and the denominator of which is equal to the total number  of issued and outstanding Shares, and (ii) the aggregate book value of the issued and outstanding Shares which shall be determined by the Board of Directors or Chief Financial Officer of the Corporation as of the end of the quarter annual period immediately preceding the date of redemption from the books and records of the Corporation in accordance with statutory accounting principles (and not generally accepted accounting principles) consistently applied.  Such determination shall be made by the Corporation in good faith and such determination shall be final, binding and conclusive.  Additionally, the Company shall have the right to set off, against the purchase price for the Shares, the amount of any debts owing by the Shareholder to the Company, e.g., for unpaid insurance premiums or unpaid claim deductibles owing to the Corporation.  Notwithstanding anything in this Agreement, and despite the restrictions on transfer set forth herein, the Shareholders acknowledge and agree that nothing herein shall be deemed to obligate the Corporation to repurchase or otherwise redeem any Shares under any circumstances, including in the event that the Corporation cancels, rescinds or refuses to renew a Shareholder's insurance with the Corporation.

2.2 
Repurchase Procedures.  In the event that the Corporation exercises its right to repurchase any Shares, the closing shall occur at the principal office of the Corporation (or any other place that the parties to the transaction may mutually agree) on the date and time specified in writing by the Corporation to the Shareholder whose Shares are to be redeemed.  At the closing, such Shareholder shall present to the Corporation certificates for all Shares to be repurchased, in a proper form for transfer to the Corporation.  Such Shares shall be transferred free and clear of all liens, charges, security interests or encumbrances of any kind or character, other than those arising under this Agreement.  The Corporation, upon receipt of a proper tender of such certificates from the Shareholder, shall tender payment of the purchase price by check or other form of consideration as may be mutually agreed upon by the parties to the transaction.

3. 
Failure to Maintain Insurance - Voting; Proxy.  In the event that a Shareholder ceases to maintain insurance with the Corporation, regardless of whether such insurance is cancelled, rescinded or nonrenewed by either the Shareholder or the Corporation for any reason (a "Voting Trigger Event"), then no voting rights of the Shares owned by such Shareholder shall be exercisable by or at the discretion of the Shareholder but instead all voting rights shall be exercisable solely by the Board of Directors of the Corporation in accordance with the recommendation of the Board of Directors with respect to the matter or matters to be voted upon.  To facilitate the operation of this Agreement, from and after the occurrence of a Voting Trigger Event with respect to a Shareholder, such Shareholder hereby irrevocably appoints the Board of Directors of the Corporation as such Shareholder's lawful attorney and proxy, with full power of substitution, with respect to all Shares owned by such Shareholder, to vote and otherwise act, or give written consent in lieu thereof, at all meetings of shareholders or otherwise on any matter for which the approval of the Corporation's shareholders is requested.  It is agreed and acknowledged that such appointment and proxy granted under this Section 3 by a Shareholder is intended to be, and shall be, irrevocable and coupled with an interest and shall not terminate by operation of law, whether by death, bankruptcy, incapacity, incompetency, termination or dissolution of a Shareholder or otherwise.  The irrevocable proxy granted hereby shall not be effective as to a Shareholder's Shares until the occurrence of a Voting Trigger Event and shall only terminate by action of the Board of Directors of the Corporation.

4. 
Amendments.  This Agreement may not be amended or modified except by a written agreement executed by the Corporation and by Shareholders holding at least seventy-five percent (75%) of the issued and outstanding Shares of the Corporation which are entitled to vote; provided, however, that this Agreement may be amended from time to time by the Corporation without the approval of the Shareholders solely to amend Schedule A hereto in order to permit additional Shareholders to become a party to this Agreement.

5. 
Termination.  This Agreement shall terminate and become null and void immediately upon (a) the occurrence of either a dissolution or liquidation of the Corporation, (b) a Shareholder becoming the owner of one hundred percent (100%) of the issued and outstanding shares of Common Stock or (c) the written agreement to terminate this Agreement by Shareholders holding at least seventy-five percent (75%) of the issued and outstanding shares of the Corporations which are entitled to vote.

6. 
No Guarantee of Insurance.  Nothing herein shall be construed as guaranteeing any Shareholder that it will be permitted to purchase insurance from the Corporation.  All decisions regarding the underwriting and sale of insurance to Shareholders shall be made by the Corporation in accordance with its underwriting policies and procedures as in effect from time to time.  Each Shareholder acknowledges that while it must own shares of Common Stock in order to purchase insurance from the Corporation, the ownership of Shares does not assure a Shareholder that the Corporation will underwrite an insurance policy on its behalf.

7. 
Legend.  So long as this Agreement shall remain in force, there shall be inscribed conspicuously upon each certificate representing any Shares, in addition to any other applicable legends, the following restrictive legend:

"The shares represented by this certificate are subject to a Shareholders' Agreement, dated as of the ___ day of ________ , _________ , and all amendments thereto, copies of which are on file at the principal office of the Corporation, and any sale, bequest, devise, pledge, mortgage, encumbrance, distribution, transfer, gift, assignment, or other disposition (a "Disposition") of this certificate or any interest represented by this certificate shall be subject to the terms of said Shareholders' Agreement, including without limitation the restrictions on transfer and the grant of an irrevocable proxy in certain circumstances thereunder, and the shares represented hereby shall remain subject to the terms of said Shareholders' Agreement notwithstanding any such Disposition."

8. 
Independent Counsel.  Each of the Shareholders acknowledges by execution of this Agreement that it has been advised to have this Agreement and the accompanying Subscription Agreement reviewed and negotiated by its own independent counsel.  Execution of this Agreement shall indicate that the Shareholder has either had its counsel review both such Agreements, or that the Shareholder has knowingly elected not to do so.

9. 
Miscellaneous.

9.1 
Governing Law.  This Agreement shall be governed in all respects by, and construed in accordance with, the laws of the State of Nevada without regard to principles of conflicts of laws.

9.2 
Notices.  All notices, demands, requests, consents and approvals which may or are required to be given or made pursuant to any provisions of this Agreement shall be given or made in writing and shall be served personally or mailed by prepaid certified or registered mail, return receipt requested, or by an express courier service, or by an overnight courier service, to the address of each of the parties hereto as set forth beneath their respective signatures on the execution page(s) of this Agreement or such other address as any of the parties may from time to time advise the other parties hereto by notice in writing.  The date of receipt of any such notice, demand or request shall be deemed to be the date of giving of such notice, demand or request if delivered personally, or if mailed, as aforesaid, the fifth (5th) day of business following the date of such mailing, or if sent by overnight courier, the next business day after delivery to such overnight courier.

9.3 
Entire Agreement.  This Agreement constitutes the entire final agreement among the parties with respect to and supersedes any and all prior agreements among the parties hereto both oral and written concerning the subject matter hereof and may not be amended, modified or terminated except by a writing signed by each of the parties hereto.

9.4 
Successors and Assigns.  This Agreement shall be binding upon, inure to the benefit of, and be enforceable by, the parties hereto and their respective administrators, legal representatives, nominees, heirs, successors and permitted assigns and transferees.  If any person, company or corporation shall acquire any Shares in any manner, whether by operation or law or otherwise, such Shares shall be held subject to all of the terms of this Agreement and, by taking and holding such Shares, such person, company or corporation shall be deemed conclusively to have agreed to be bound by and to perform all of the terms of this Agreement.

9.5 
Severability.  If any provision of this Agreement shall be held to be invalid or unenforceable, such invalidity or unenforceability shall attach only to such provision and shall not in any way affect or render invalid or unenforceable any other provision of this Agreement, and this Agreement shall be carried out as if such invalid or unenforceable provision were not contained herein.

9.6 
Counterparts.  This Agreement may be executed in any number of counterparts, all of which together shall constitute one and the same instrument.  Upon the execution of counterparts of this Agreement by any subsequent Shareholders, their names and addresses shall be set forth on the signature page thereof.

9.7 
Gender References.  Wherever in this Agreement the masculine gender is used, it shall be deemed to include the feminine or neuter; and the use of the singular or plural shall be deemed to include the other.

9.8 
Litigation.  In the event that any of the parties to this Agreement institutes suit against any other party to this Agreement to enforce any of their rights hereunder, the prevailing party in such action shall be entitled to recover from the other party all reasonable costs thereof, including reasonable attorneys' fees.

9.9 
Non-Waiver.  Failure of either party to exercise any right, to enforce any provision, or to require strict performance by the other party of any provision, shall not release the other party from any of its obligations under this Agreement and shall not operate as a waiver of any right to insist upon strict performance, or as a waiver of either party's rights or remedies under this Agreement or at law.

9.10 
Cumulative Remedies.  All rights and remedies of the parties hereunder shall be cumulative and the exercise of any one right or remedy shall not exclude any other right or remedy available at law or in equity.

9.11 
Specific Performance.  Each of the parties hereto acknowledges and agrees that the stock of the Corporation is unique and is not freely transferable or marketable and for those reasons, among others, the parties hereto will be irreparably damaged in the event that the provisions of this Agreement are not performed in accordance with their specific terms or are otherwise breached and that monetary damages would not provide an adequate remedy in such event.  Accordingly, it is agreed that, in addition to any other remedy to which the parties hereto may be entitled, at law or in equity, each of the parties shall be entitled to injunctive relief to prevent breaches of the provisions of this Agreement and specifically to enforce the terms and provisions hereof in any action instituted in any court of the United States having subject matter jurisdiction thereof.

9.12 
Further Assurances.  The parties hereto shall execute such further waivers, consents, documents and other instruments as may be required to effectuate the purposes and intent of this Agreement.

9.13 
Voting.  The Shareholders agree at all times to vote their respective shares, and if applicable, to act as officers and directors, in such a manner as to take or cause to be taken such action as may be necessary during the term of this Agreement to cause the Corporation to effect each of the acts and actions required by the terms of this Agreement, and to effectuate the intent and purposes of this Agreement.

9.14 
Conflict with By-Laws.  In the event of a conflict between the provisions of this Agreement and the By-laws of the Corporation, the provisions of this Agreement shall govern the conflicting By-law provision.

9.15 
Shares.  All references in this Agreement to Shares shall be deemed to include all subsequent acquisitions of shares of the capital stock of the Corporation by the Corporation or any of the Shareholders, including without limitation, the acquisition of shares of capital stock by the Corporation or any of the Shareholders pursuant to any stock dividend, split-up, recapitalization, combination or exchange of shares, merger, consolidation, acquisition of property or stock, separation, reorganization or the like, occurring after the date hereof, as a result of which shares of any class shall be issued in respect of the Shares or the Shares shall be changed into the same or a different number of shares of the same or another class or classes of stock.

IN WITNESS WHEREOF, the Shareholders and the Corporation, by its authorized officers, have executed this Agreement as of the date(s) indicated below.

LEWIS & CLARK LTC RISK RETENTION

GROUP, INC.

By: 

       __________________, President

Dated: 

NOTE: The identity of the Shareholder set forth below should be identical to the named insured on the Insurance Application filed concurrently herewith.

	FOR INDIVIDUAL SHAREHOLDERS

____________________________________

Name of Shareholder (please print)

Social Security Number:



____________________________________

Signature

____________________________________

Name of spouse, joint tenant or tenant-in-common, if applicable

Social Security Number:



____________________________________

Signature

Date and place of execution:

Date:






Place:






	FOR CORPORATE, PARTNERSHIP OR TRUST SHAREHOLDERS

Name of Shareholder (please print)

Taxpayer I.D. Number:

By:


Name (please print)

Title

Date and place of execution:

Date:

Place:
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