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AQHEEMBNI made this ?°)  day of / Ao 1967 by and bstwesn
SAMULL HOFFHAN, residing at 131 East 31st Strest, Brooklyn, New York;
HYMAN HUFPMAN, residing at 69-30 172nd Street, Quesns, New Yorky and

HELVIN HOFFHAN, rosiding at 176 Ssalay Street, Brooklyn, Hov York.

#HEHEAS the parties hareto have organized two (2) separate and
distinct corporations pursuant te the laws of the Stabe of New York, the
first to conduct a generel business of manufscturing and distributing soft
drink baverages, and the gecond, to acauirs, purchase; lease and olherwise
acquire an interest in such real property as may be reqﬁired by the mami-

facturing corporation in tha conduct of 1its bBusiness and;

WHAREAS each of the parties hersto has an interest in each of the
sald corporations as hereinafter set forth asubject to the provisions herein-

after made; and

WHEREAS the partles are desirous of setting forth their respective
rights, privileges, duties, powers and interests in each of %he respective

afaresald corporationa:

HOW, THLREFURE, in consideration of the mtual premises and covenants

and agreements hersinafter contained, it is agresd as follows:

1. The parties represent that they huwe formed a cerporation

under the laws of the State of Naw York, kmown aw CORNELL BEVERAGSY, ING,,

with an authorized capital stock composed of 200 shares of common stock without
par value. That & Certificate of Incorporation was filed in the Office of

the Secretary of State of the State of New York on March 30, 1950,

2. The business of Cornell Bevorages, Inc., consists of

mamfacturing, bobtling and distributing soft drink beverages.



3, The parties represent thst they have formad & corporation

REALYY CORP,,

snder the laws of the State of New York, imown as Sef.d,ds
with an authorized capital stock composed of 200 shares of cormmon stook

without par valwe. Thab a Certificate of Incorporation was filsd in the

Offtce of the Secretary of State of the State of New York om March 30, 1950,

L. The business of S.T.H.M. BEALYX CORP., is to acquire, purchase,

hold and wanage real property.

5. Rach of the p'arties' herein are the holders'qr_ the munber of

shares set opposite their names in each of the reapective corporations.

SAKUEL, HOFFHAN 10
HGEAN HOFFHAN 10
HELVIN HOFI#AN ) iD

6. - AIL of the terms, conditions, requirements and provisilons
hereinafter specifically emmerated. shall apply with equal force and effect

to each of the respective corporations hereinbefore referred to.

7. 1In the event that additional capital is required, the partlaes,
or assigns, agreas to make squel conbribu$ions therefor, amd in return each

shall receive an equal mmber of shares of stock.at book velus. Such lasuance

of stool shall only be sade with the unenimous consent of the parties hereto or

their successora in irit-eresf._. Any excess capibal contributions by any parties

shall ba considered a loan to the corporation, payable on demand, unleas othere

wise waniwously agreed upon.
In the event that it is unanimously decided to,.sell ar offer

for male any additional authorized uneissued stock, then, in that event, such

gtook ahall first be offered for sale in writing’, in equal proportions to the

persons then helding stoek,' at book value, which shall not include goode~will.

-



It iz agreed that upon the offer for sale of such atock the holders of stock
may subgeribe to and purchase such abock in equal propertions snd to pay
thersfor the beok value of sueh stock, to be detarmined from the books of

tne corporation, which shall in no event include good-will. Ia the g avent

Subscribe to, purchase and pay for sush stogk offered, then, in that event,

hoge shares or parts thereof may be purchased by ihe remaining holders in
agual_provertiong,. In the event of a refusal by all the koldars to subscribte,
purchésa or pay for the stock so offersd, tha corporation shall o ab libverty

to sell such atock to anyone deemed {it, upon such terms as the corporation

may deem advisable,

e

gwsloyed by the oo_mamtiom,am--peﬁmmemmm draw such sslaries

ag shall be unanimously agreed upon betwean them.

9. Each of the partiss hereto covensmts and agrees that he will
devote his full time sud stiention to the btusiness of the corporations and

will not, during the lifetime of the corporations either divectly or indirectly,
engage in any other similar business, excepting with the unanmimous consent of

g1l the stockholders.

10. The directors of sach of the respective do:porationa ahall be

three in rmumber and their names and addresses are asg followsi

HAHE ; | ADDRESS
SANUBL HOFFMAN 131 East 31 Street, drcoklyn, Hew York
JAYHAN HOFFYAN 69-30 172nd Street, Qusens, Mew York
HELVIR HOFFHAN 176 Seeley Street, Brooklyn, New York

11. The orficers of each of the respective corporations shall be

ag follown:
SAMUEL HOFF¥MAN e Pregident
HYMAKN HOFFMAN -w Sacretary
HELVIN HOFFHAN —-~ Treasurer

8, The holders of the stock of the corpormtions shall become ’} 4T



- 32, Thers shall be no change in the drawings and salarles, no
change in the amount olf capital or the mmber oi; ahares, no change or
smendmant of the By-Laws of the respective corporatlons or any wmatters

' regarding policy or policies of tha business of the respective corporations
or any matters which may in anywise affect, endanger or interfers with the
right.s of minority stockholders unless there be consent theretoe by at least
2/3 of the holders of the issued outstanding stock and further provided that

sald total of 2/3 shall inolude all of the shares of atoek owned at the timse

. ﬁy Sarmel Hoffman.

13. _411 xoneys as well ag instruments for the -paymarrb of moneys
to ssch of the respective corporations shall ba deposited in the name of
corporations in sach bank ﬁr banks ‘ag the parties may mutually agree upon,
and the moneys eredited thersin to the corporations shall be subject to
_withdrawal only by check made in the nams of the corporsiions and signed

by at least two officexs.

./ 34, AL certificates or sheres of stook issued or to be issued
by the aforesaid corporations shall bear an endorsement thareon that the

same are subject to the provistons of this agresment.

15. Full and acourate accounts of the transactilon of each corpor-

Ation, shall be kept in proper booke afd such beoks shall be kant at the place

“f of businesy of the corporation and each and all holders of stock ghsll at 213

tines have access to and may inspect and copy any of them, Anmual accountings

shall be hed, ab which time the profits of each cerporstion, if any, shall
be determined., In the evenb that there iz a surplus, then an amount equal to
such surnlus may be declared as dividends and distributed to the holders of

the sbock in accordance with the percentage of interest hald oy them,

16. In tha svent of ths death of any stockholder, the shares owned

by the decedent shall remain the property of hie estate or 9!“_13{3__9_?_1:5_{99;3}

representatives, heirs, or legatees, as the case may be, .sui:jac’o however, to




the cowvenants, condliions and provisions hereln contained, and the estate

or parsenal representatives, helrs or legatees, as the cass may be, shall

be bound Yy this agrsement as though they were parties hersto. In ths svent
that the sald estate, pérson&l reprasantatives, helrs or lsgatess, shall at

any time declde to offer the aald stock for asale, then in that avent the

same shall and must be first offered, in writing, to the remaining stockholdera
in equal proportion, and won acceptance thereof payment shall be made within
ninety days from the date of making of the offer. “The purchase price sghall

be the book value, Thae book valug is to be detenmined from the hooks of tha

respective corporationa bj the at¢countant regplarly emloyed by said corpor-

atlons at the time of such accounting and his. determination shall “& final.

In the event the surviving stockholders of either of them refuse to purchase
the said stock, then the estate, personal repressntatives, heirs or Jogatees,
may sell the atock to whomever he or they deem suitable and at whakaver price
they deem fiitj the salayry or drawing' aceount, if any, of snch decesged

stockholder shall ceage and determins one year after death,

17. Dach of the pariies and stockholders covenants and a'greea
as follows:

2. That he will not, during his 1ifetiue, sell, mortgage, pledge,
l=zase, release, deposit, lend, give or otharwise disposs of, directly or
indirectly, his shares of stock in either of the aforesaid corporations
without firat offering the same for salae in squal proportions to the other
stookholders, by giving each of them written notice of his intention to sell
the steck. Tt 1s agreed that the purchasa price for such stoclt shell be the

| book value thereof, not teking into accound good~will, and the remaining
gtocicholdears shall nay therafor the parehase price in equal proportions as
abovs get forth. - ok value to be determined a8 hor inbefore provided,
Payment for said stock skall be mada by each of the atockholders within

ninety days from the date of wmaking the offer, In addition, sach of tha



"gorporations shall have the right to purchas_a such stock on the terms gbove

set forth, and to pay for the same out of the surplus of the corporstlon,

In the event ons or morey but not sll, refuse to purchase the atock so offered,
then the remami_ng stockholders may purchase the same in equal propor‘mtons

on the above tamg. Howaver, thias only utar the corporation shall refuse to

purchass, A

£

¥, THe stockholders offaring the stock for sale, in the event
of & refusal by the rameinihg stockholders or the corporation to purchase or
pay for the sto&x 50 ofi’ered, shall be at liberty teo-sell -the stock to anyone

he shall deem ﬁb, and upon, ‘such terms and conditions as he alone may deem

.‘
¢

advisable,
!

18, In the emzit of death of any of the holders of stock, ths
.sur\f.i.ving spouse of such deceased stnét:halder shall receive the drawlng or
salary that the decedent was recelving ab the time of his death for a period
of onme yoar from dsath, Such compensation shall constituke an abyolute and
continuing charge against the respective corporations. In csse the spouse
of aaid decedsnt shall die, or in case the deceased shall die leaving no
apouse or the spouse shall hava pre~deceased him, the compensation shall be

payable to the estate of the deceased stockholder for a period of one year

from death,

19. In the evant that any stockholder shall baconme _sick or
_digabled, so that he is pravented from attending to hiy usual duties, he

shall be entitled to the salary he wes getting at the time he becams ill or

_Gigabied or to the samg sslary or drawing which may then be given to ths other
omployea~agiookholders 4f during such nmeriod there be an increass or decressa

in the malariss of the other stockholders,

20, It is understood and agreed that in the event any stockholder
shall sell or diawn‘of his stock and withdraw from the corporation, such

nerson or persona covenant and a2gree to and with the remaining stockholders that

b



Sy

he shall not re-establish, re-open, be engaged in, or in any manner whatsocever
bacome intarested, directly or indirectly, either as smployee, owner, partner,
agent or as stockholder, diractor or officer of a cerporation or otherwlse,

in sny business, trade or occupation similar to ths one carried on by ths
Cornell Deverzgzes, Inc,, corporation, within the States of New York, New Jersey
and Comnacticut, for a perlod of ten years fronm the date of such ssle apd
withdrawal., The parties apgree that because of the wide distxlbution of the

merchandise menufactured by Cormnell Beverages, Ino., that this clouse is

falr and necesasry.

21, Mo noneys shall be drawn or spent, nor purchases made or

oblipations incurred, without the consent of 2/3 of the holders of the shaves

of stock than outstanding,

22, The costs, expenses and legal fees resulbing from any action

or proceading brought by or against either of the respective corporations {

for_any matiers felating to the affairs of the corporation, or against any

officer, dirsctor, stockholder or employes of the corporaticns shall be borne

by the corporsbions ous of the corporate funds,

23. In the event that any dispute, dlsagreomsnt, miswderstanding

or coutroversy shall arise between the_stockholders in respect to any of the
provisions af this- agresment, or in the conﬁuét of the business, the parties
agres bo forthwith abimit such dispute, diassgreement, miswderstsanding or
conlroversy to srbltration before thres arbitrators of their owm choosing,

and in case of disagreement or imability to choose three arbitrators, then

said three apbltrators are to be chosem and selected from the American Arbitration
Aszgsociatlon, Said arbitrabtion shall be conducted purswant te all the rules of
the said Association then agpertaining, The arbitration shall be conducted in

the Gity of New Yor'r, snd the award of the arbitrators, when confirmed, shall

be final and binding woon all the parties,



2h, It is furthar a‘grae-d that the respective corporations may
approve this agreement in writing and that this agreement shall then become
part of the mimutes of z meeting of sach of the carporations amd by so doing
they shall be made and accepted as a party hereto, with the same force and

effect as the other partiess arnd stockholders.

25. - This agreement shall be binding on the parties heretc, the
corpoeration and any assignees or transferees of any party heretc, all their

distributees, legal reprssentatives and assigns.

26, The parties further agree that nothing herein contained shall
act a8 a bar or restriction égai.r;st Samuel Heffman in connection with any giftm .—
he nay at any time wish to make of any shares ‘of stock of the corporations owned
by ninm to any members of his .t‘a:.-ﬁ.ly and In particular to the .present stock-
holﬁars_ of the corporations. Such gifts by Samuel Hoffman of tha atock of the
corporations to any members of his family and in particular te the present
stogihiolders of the corporations may be made by him without limitations,
rasemt.ion or restriction, notwithebanding anything to the contrary heretofora

contalned herein,

27, In the event that Sammel Hoffman ghall assign or transfer his
shares of stock as aforessid in this agreement or grant amy fifts of his shares
of stook in the corporations to any members of his family ard 4in particular to
the present stockholders of the corporations, he shall contimie to be amployed
by the corporations and to receive such sslary and bensfits as he would have
teen entdtled to receive had he not disposed or granted gifts of his shares of
stock 2s hereinabove set forith, but shall have ne right to vote on any policy

or matter concsraing the corporation or corporations in which he is no longar

a stoext,gider.

28. Ihis sgreemsnt shall supersede the agreement made between the
parties under date of the 23rd day of June 1952 wntich is hereby cancelled amnd

daclared null and void,
L WAINESS WHEREOF, the partlos have hereunto set their hands



Fiy I3
and seals this . - day of March 1967,

ot e
T Gasmgl. HOFTman

7 Melvin HofDvly

STALE OF N8W IORK )

COUNIY OF KUNGS )

On this 7 day of Mareh 1967, befors me personally came
SAHUEL HOFFHMAK, diban HOrFHAN and MELVIN HOFFMAR, to me known nnd known
to me to be the individuals degeribed in, and who executed the foregoing

instrument, and duly acknowledged to me that they executed the same.

-

P N L )
Jo‘tary Public » State of New York 7

The undersigned cerporation, by its President, consent to the

within agreement and each and every part thereof, and agreea to be bound thereby,
CORNELL, BEVERAQES, IHC.

: by a [l s
\_éﬁbjetary r/ . o e ldar e

The undersigned corporation, by its Presidanit, consents to the within

agreesient and each and every part thersof, and agrees to be bound thereby.

S.T.Hoe  REALLY CORC.

by £ o /IZ-"(-/:""-_:"E L
President



STATE OF NEW YORK }
Jas
CUUNTY OF XK.RGS b

On the »7 ' day of March 1967, tefore mo personslly came
SAHUl, 2GFFHAN, to me known, who, being by me duly sworn, did depome and
say that he resides at 131 Hast 31.St.r~ee'b, Drocklyn, Haw York; that he iz
tha President of CURNZLL BEVSRAGS, EHC,, and 3.7.d.H. RGALTY G\?‘ﬂi’*‘., the
coxporatioﬁs described in and which executed tha foregoing consenta; that
he knows the seals of said respective corporations; that the reapective
seals affixed to said respective consents sre much respactive corporate
soals; that they were eo affixed by order of the respective Board of

Dractors of said resvective corporations; and that he signed his nawe

thereto by like order,

R

Y . . A P

" Totary Publlc - State of Yew Touk
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