
EXHIBIT G 

SAMPLE CONFLICT OF INTEREST LETTER 

Dear Shareholders of ABC Beverage Distributing & Equipment Company: 

 You have asked us to perform certain services for you relating to your proposed Buy & Sell 
Agreement. We are pleased to do so; however, it is in your best interest, and our own ethical 
obligation to each of you requires, that you fully understand the considerations involved in “dual 
representation” of your corporation and its respective shareholders. 

 The different shareholders can have differing, and sometimes conflicting, interests and 
objectives regarding their corporate planning. For example, they may have different views on how 
to value the corporate stock upon the death or retirement of a stockholder. There may be a conflict 
in whether the selling shareholder should be subject to a covenant not to compete. There may be a 
conflict in how an installment payout is secured. These are just a few general examples. Each 
situation is unique. 

 If you each had a separate lawyer, you would each have an “advocate” for your position and 
would receive totally independent advice. Information given to your own lawyer is confidential 
and cannot be obtained by your fellow shareholders without your consent. 

 That may not be the case here where we are advising the entire family. The opportunity for 
conflict does exist. We cannot be advocates for one of you against the other. Information that any 
of you gives us relating to your thoughts and special needs cannot be kept from the other 
shareholders. If you ask us to continue to serve you jointly and the corporation, our effort will be 
to assist in developing a coordinated overall buy out plan and to encourage the resolution of 
differing interests in an equitable manner and in the best interests of your mutual business affairs. 
We will attempt to represent your corporation without a bias in favor of any of you. 

 If you would like our firm to continue to represent the shareholders and the corporation, 
please review the statement that follows, sign it as indicated, and return this letter to us. An extra 
copy is enclosed for your records. If at any time any of you wishes to have the advice of separate 
counsel, you are completely free to do so. We hope that the information provided will assist you 
in using our services effectively. Again, we appreciate the opportunity to be of service. We look 
forward to a long and successful professional relationship with each of you and your corporation. 

Very truly yours, 

THE SILDON & EVANS LAW GROUP, P.C. 

By___________________________________ 
Myron E. Sildon 

 We have each reviewed the foregoing letter. Each of us realizes that there are areas where 
our interests and objectives may differ and areas of potential or actual conflict of interest between 
us in connection with our Buy-Sell Agreements and related matters. We understand that each of 
us may retain separate, independent counsel in connection with these matters at any time. After 
careful consideration, each of us requests that you represent us and our Buy-Sell and corporation 
jointly in connection with our corporation succession planning and related matters. Each of us 
also understands and agrees that communications and information which you receive from any of 
us relating to these matters may be shared with the others. 

 


