DRAFT

CALL OPTION AGREEMENT

This Call Option Agreement (the “Agreement”) is entered into effective as of _________, 2022 (the “Effective Date”) by and between Matthew Blackman (the “Grantor”) and ___________(the “Grantee”) granting the Grantee the option to be conveyed additional membership interests in Experience It, LLC, a Colorado limited liability company d/b/a Revive and Thrive (the “Company”), based on the terms conditions set forth herein. The Grantor and the Grantee sometimes jointly shall be referred to as the “Parties” or individually as a “Party.”

RECITALS

WHEREAS, the Grantor sold and conveyed to the Grantee certain membership interests in the Company (the “Interests”) at a price determined based on the Company being projected to be valued at $2.25 million by September 30, 2027 (the “Year Four Valuation”) and $4.5 million by September 30, 2033 (the “Year ten Valuation”); and

WHEREAS, the Grantor has entered into this Agreement with the Grantee to give the Grantee the right (but not the obligation) to obtain ownership of addition membership interests in the Company in the event the Company is proven to have been overvalued in the Year Four Valuation or Year Ten Valuation. 

NOW, THEREFORE, in consideration of the foregoing and covenants hereinafter set forth, which are hereby acknowledged and accepted, the Parties agree as follows:

1.  Option. The Grantor hereby irrevocably and unconditionally grants to the Grantee an option for the Grantee to acquire from the Grantor, at any time during an Exercise Period (defined below), the Option Interests (defined below) (the “Option”).

1.1. Exercise Period. The Option shall vest and become effective and exercisable, as follows: 

1.1.1. Commencing on October 1, 2027 and expiring one year after that date (the “Year Four Option Period”); and

1.1.2. Commencing on October 1, 2033 and expiring one year after that date (the “Year Ten Option Period”). 

The one-year terms of the Year Four Option Period and the Year Ten Option Period each shall be hereinafter referred to as a “Exercise Period.”

1.2. Exercise Notice. The Grantee may exercise the Option at any time during each Exercise Period, by serving an Exercise Notice on the Grantor, which shall be sent in writing to the email address of Grantor provided in Section 2.1, below (the “Exercise Notice”). The Grantee shall waive their Option right if the Exercise Notice for each Exercise Period is not timely delivered to the Grantor. 

1.3. Exercise Valuation. The Grantor agrees that he shall, upon receipt of an Exercise Notice, at his sole expense with the cooperation of the Company deliver to the Grantee within no more than 60 days a current valuation of the Company by using the times-revenue method of business valuation (the “Exercise Valuation”). More specifically, the Grantor shall calculate the Exercise Valuation by multiplying the Company’s most recent year of revenue by 10 years of that revenue. By way of example (and only for purposes of an example), if the Company’s revenue between October 1, 2026 and September 30, 2027 is $300,000, the Exercise Valuation would be $3 million. 

If the Exercise Valuation proves that the Year Four Valuation or Year Ten Valuation overvalued the Company and that the Interest was overpriced, the Grantor shall determine by what amount the Interest should be adjusted to ensure that, as of the Exercise Notice, the Interests are increased to more accurately reflect the current value of the Company based on the Exercise Valuation. In the event that the Grantee disagrees with the Exercise Valuation, the Grantee shall submit the dispute to mediation pursuant to Section 2.4., below. 

1.4. Option Interests. The Grantor hereby agrees to increase the Grantee’s Interest by conveying to the Grantee additional membership interests in the Company owned by the Grantor (the “Option Interests”). The Option Interests shall equal exactly the value, based on the Exercise Valuation, that Grantee overpaid for the Interests. In the event that the Grantee disagrees with the Grantor’s calculation of the Option Interests, the Grantee shall submit the dispute to mediation pursuant to Section 2.4., below.

1.5. Conveyance of Option Interests. Once the Grantor determines quantity of the Option Interests, he shall have no more than 15 days to convey to the Grantee by an assignment agreement the Option Interests at no cost to the Grantee. 

	


2. General Provisions. 

2.1. Notice. For purposes of delivering any notice related to, or arising out of, this Agreement, the Parties shall be contacted as follows: 

If to Grantor: 	Matthew Blackman
		matthew@reviveandthriveiv.com
		

If to Grantee: 


All such notices shall be deemed to received when sent. 

2.2. Electric Counterparts and Time of the Essence. This Agreement may be executed and delivered in several counterparts and/or electronic transmissions of signatures shall be deemed sufficient to serve as original signatures. Time is of the essence in the performance of this Agreement.

2.3. Colorado Law and Attorneys’ Fees.  The Parties agree and accept that Colorado law shall govern this Agreement, with venue in San Miguel, Colorado. In the event of any controversy, claim or dispute relating to or arising from the provisions of this Agreement or the provisions contained herein, the prevailing Party shall be entitled to recover its legal fees and related expenses (both court costs and costs of any expert witnesses or consultants) including, without limitation, all post-judgment fees and expenses and costs of collection.

2.4. Mediation. If a dispute arises between the Parties relating to this Agreement, the Parties agree to submit the dispute to mediation within no more than 60 days after written notice of a request to mediate by one Party.  The Parties will jointly appoint an acceptable mediator and will share equally in the cost of such mediator. If mediation proves unsuccessful, then the dispute shall be subject to the jurisdiction of a court of law.

2.5. Severability. Any provision of this Agreement that should ever be adjudicated as illegal, invalid, prohibited, or unenforceable shall not preclude the validity of any other provision.

2.6. Entire Agreement.  As of the date hereof, this Agreement contains the entire understanding of the Parties regarding the Option and there are no oral or written representations, agreements, warranties, or promises pertaining to the Option not expressly incorporated herein.

2.7. Parties Have Read Agreement. THIS AGREEMENT HAS IMPORTANT LEGAL CONSEQUENCES.  THE PARTIES HEREBY ACKNOWLEDGE AND AGREE THAT THEY (I) HAVE READ AND THOROUGLY UNDERSTAND THE PROVISIONS OF THIS AGREEMENT; (II) HAVE HAD THE OPPORTUNITY TO DISCUSS IT WITH COUNSEL; AND (III) ARE EXECUTING, DELIVERING, AND ENTERING INTO THIS AGREEMENT OF THEIR OWN FREE WILL.

2.8. Tax Consequences. Each Party shall be individually liable for their individual tax consequences arising from the Company, Interests, or Option Interests, if any.

2.9. Binding Effect. The terms, conditions, and covenants of this Agreement shall be binding upon and inure to the benefit of the Parties and their respective heirs, successors, assigns, executors, administrators, and legal representatives. 


Accepted and agreed to by the Parties as of the Effective Date. 
 
Grantor:
 

_____________________________________	
Matthew Blackman


Grantee:


_____________________________________	
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