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·. AGREEMENT 011.ginaiiy entetedihto.in Octob'er-1966 an~ subseque~tiy'iline:i:ideci is 
. . 'jJ,c~ ' .• ·. . . . . . . . , .. 

hereby restated as offe(y. Z 2 .• '2003 ~ong th~-u~dersigneci own~r~ of aii ofth-e Common · 

Stock C'Sl1areholders11) ~f'Nevilfo, Rodie & Sha~, Ina., a:Ne~ York -~~rporation (tl1~ 
' . ' .. 

' 0 I • 0 

!ti oonsider::+ti~n of the :i;nutu'al ~onditlon~ 'a~d agr"~enientei herein contained, the paitie~ · 

hereby.agree as follows: 
•• • • + • .. • 

1. Ap~oip,tment of J=?iteotoi-s. 

: ' • • .. , • •., • • •• • ~ 'I." • • • l • 

.Each Shat'~hqlder will be a director pursuant to the J3y;.Laws o"f the Corporation . I 

. . . 
I • • • • • • ' • : • l ~ .. I I ; .• •• 

Resb:ictio11s OU O.wnei·ship anci.,:J)ansfetf,lpjlity 9f ~Q!!jJ tock; 
I • • I • • ,+ •• •• • • '•,• ;'' ••·•' ••, .. • •• •1-0'~ •· .. ~, •~ ••- •-..· 

. · ~t,ittTition~·; . ;18hare/iolder" ai'tised l~e~eiA'k~~~.'h1.~lude, hnl~.ss.th~·~~hiexi otl'le!l·wisc 
• • •: < ••.•___,..._ .. • • • ; •,.•, , •:••., .••• • •.' ::••; •:•••• .• ;:·,•:.'•• •. : :-•,',:••.• .l • • .... 

TP,qvices, ,the lega~ iepres~nt~tiv~ 9(.t}1Q :t_Jai.~0,\11~ ,$ht.l~~bldey, foJ.hQ_ eye.1\t p,t:f~s. ~-~at~·. "f!ook 
.~ • • • • I • • • • • • • • + • • '. • • ' I. I • • • •• • • .\ • : : • • .. • .: • 

Ji'u;ii~e-~ iJ1.:~· ~J~1J·e shall b
1
e the b?Ql<i value deteft.'Q-iu~i:l ~\ a~o,rd~~e ~ith_g~ti;11~\.!1?(~~n•·.\i~ed · 

•• tit ; • . t :• ... o ! I ';. • • •• I I •i + • • IO o •I .. I 'I I •• •:. •,. t • 0 ,.:• ;" ~: 0 •" •. ; •• •~ • ! ''I,. • ~ •• • o 

2. 

,' . •l:i(.)counting p1inbip ,~~·"friuit' tl1e 1,opks' of_thf Qoqi?l'atl0:r;i' ~y· it~ iAdip'~(i~'nt.· ~6rtiti~fl:J)til{lic . 
,: • 0 .·•, ...... ; ~ • o .•••!• t- , ..... • •• ~ I 0- • ,\'°T :•••~•••,: t ~-• /•••• ,. •, + o.P .• ~ •" • ;••, I • .p O I,• 

• .. • • - ... .. , • • , •• •+. • • .. •J ' ' ' ' 

aooount_ai'J.ts 1'cJg1.1larly reta:ip:ed b.y th:e Co_tpbration ·(who mi~d zjtit make:an UJ,ferim audit) .. Such 
• I. • ... • ,• I ... • • '• : ~ .... ., ••• :! ,:, .. I :: \. t • ..... , • • ,: ' •••• :;: I •• :, :·· • •• •• • ~ .... • • : • • -:. ' .... '\ • 

. dete~n~tiori shal{ be i~~~I:usi\re ~n ith·p·aiti~f i~9luding ). ~~c~deritis· ~$·t~te: :, , ·: :· ... · 
•• ,• •• • ; ••• • • • , •• ••. • • • • • ··... • • • • •• : •• • + • 

••• : • :· • •• • • • • '•'·, ',1;•. •• • .,. • ., ,.+ -I •• ·... .. •' ·,. .· .. : ·i . . ·· .. ' ,.' . . . :• . : : : ........ '••, · :,·,-'· ,: . : •. ;_. : ... . 
; ~ae~: Sli~~h? lder' agree'~ tliat t~e P.r<>~~i(?9,s ~f thi~ 4,~f?mep{ ~~alf g~v~rn: (i) t~~ . . . 

.. 
I ~ : 

: • • •• , • • J ••• • • • • •• : • • .... •, ··: ·:• -: ._ ..... '; • • :. •• •• 

o~nership by hi; ~~t~te of ~!;~res of st~c:k;" in the !;l~~~t 6':t.ltls ~e~th, oi). th~ .owh~i·ship by ~m of. .. · 
• • • , ~ ~: • • • •••• • ·'". .: : + • • • .. 1 : •• • • • • ...... • :·, • • •• -. ... ' .. • •• 

0 41 I ... 
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' . .. .. .. ,; 
.... •. : . ... '. : , . . !',•. ,, .... . " , .. (. ·~ 

, , r • ,• •.: •• • .... . ·. ~ 
• ,. I, • ~ 

••' . · .. 1•, I .. ·-· . .. ·'•. .... 
I• • 

. . ' . . . ,. . . 
· ~hai·es of stock in the event p.e teas~s to' be emplqyed or othe~i~e; f:1.{JSociatcici 'h'.ith t}le . . . . . . .. . . . . . .. 

• • • •• ., • • • + • • • I • 

Corpoiitipij. {or _any rtjason inq}:uding disch~ge, with-or witb.oi1t.cau13e, (ii:i} the aJJsigrunent, sale 

~rpledg~ ~;any pf~s sg~~:.~~-s(~ck.:by.thb;~~9ul~.:~~~~olde1:~. · · .. · _. · . . . . . . . . . . . . . 

• • J 

(\ 

No Sharehplde1· ( o; l~gai rep1:es~ntative) jn regtrlcte<[ categori~ A, B or_C below sh.altbe 
• •• • • ' • • • • • ; • • • • • ' • I ,. I ... 

permitte'd'to colj.tinue to own or to as1dgn, sell.o.J.'·Pledg, Ns sp.aris l>t Co~on ~took unless wit4 . 
• • ' • • •• • • • ; '• • • .. .... •• • •• • •• .. .. 

resp~9t th1:w~t6 the Corp~1:ation ~r ether Sharehold~;'S fail to purchase suqh shares ~f Co~qn .. 

~tot1k p.1.11·sufU1t.to-this A_1?;teeme~t. 
• .. -: 

A. ;f'uroha~e of Sbfl.reholder1fLShares Ugo11)2e~{lt 6f Sharehol!ifil: 
• : • 0 t • • 0 0 I •· "'• •• • • 

Upon the <lea-ch of any Shru:c-)holder, the Cqrpofatiou·sha11 h1;1,ve th~ oblig1mon to purchase .. 
• I • • ., , .. + I 

all of the dec~dent's sh~es as s~on thereafter as is practicable. 7'he purc,ha~e pdce ;.hall ~e the 
• •' I • I 

., . 

. : 

Book Value ofth~ ·shares as of the. e11d of the fiscal y~ar compl~ted prio~_to the da.te qffhe · · 
• I •• • • •• ,p . . . . -

shi;u:eholder's de,ath afty1· the audit for ~U<?h ye~·has h.',ien finalized. · 
',,. • I • 

• I •t + • • 

l. 

• • • 1: I • 

,. TM purchase price for a de~eased ·sh11teholder1.s i:;hn;res may be·payable in Qash or, at" t}ie 
' • ,' • •• • • • I • • ," ,' .' • • ·:. .• •• ••.-. • • • • ·:. 

•.",o'pti:Q.¥ 0d:=tb~;(.!t,i'p.~r..~tjdft; l'l'lilfi:n.0ash at 1;4e tkn<f of·p111:olias~ and,th_e ba_la:ri~.;b;y. a yro~i~~?~ . 

. b.Qt~, ~ay~bl~jn:'~'qu~i fJ~l~.:ann11~finit~l~~s for- -~.p~};od J:Jf' one Y~m' t1ierea~~j :~¢,.\1g,·: : . . 
I ... I • • •• ~ • , I .. • , II. l. •• .., '. t l y ,, .. 

' .. 

{ I ' ..::; .. ;r • I • I • ..· • '+ • • •• • . I '• + 

: .~, .. ·•\;J~t~re~t~at•.fi✓-~~t'.iJ#:®~t (~(o/o) . .ifyt funi,{ii'rt or'as d~heiWiseagj:eed. -~•· ; ' -.: :·\ .;,_ ... .':·': ... : .. 'd,: ., .· 
·.:· .. •, +~•·, . • .,..••+ •••• • •• • ... ... ,.··.i,..:+,,.•""1,,, .. ,\ ... ·11:"'" 

,•. ··· .. ·.·' -:~:.:·•:~.·.:·· ··,· •·:· .. 1··:. 
.. • • # •r. '" • • . •• • .:. •; .::-.'.,, • ! • • . .a-. t 

. . J.f.tJ1e CorpqratiQn lS uiial,le.to p,urcp.ase tl-¥).deoedeqt's.shar~s ·~eC~'U:$e.the Corj_iorf!ti:Oll ,. .. ~:.,:·. 
• ••••:•, f :.~••• • • •, •• II •• .. • 0 •, •\.'• 1 • ... ~ I•" ,._:• ,•• •• 

. 4oe~ n9t hav~ sufftqient stirplu~•'th;e ~tii'Vi~i~g Shareholders shal\ haye th,1:; ·right tri purch~~e· f\li _of 
·• .•1 ••,•_.·:··: .·,• :·: .. •t••: •, • -~·t••• • •,•• .. • .• , .. :•: : :·. = ........ "•·· • • .' •• ~ ... r:,:.!.• •, 

the g.ecedent1s stopk withi1:1-. 60 ~ays· of the 4-~th.ofth~ s:Q.areholc;lern6~ a pro rata ~asis pr·on ?PY · .. 
• • • 0 • • .. .. • o. o ~ I I : •to o .. I,.••. I .. 

other"ba~is .qn which they agree, at :aoaic Valµe. -Ifth~.si.i~i'!lng Shareholders do not,ekercise. 
:". th~riit·~~ ~ttr~ha~~- th~ qec~derii;~:~l~es,·tl;e Corpo~ati~~ ~li~llh;ve:~e ~~li~a~~~.'to. . ·. 

•.r. 

. . . . . •.. . . . . . . . . . . . . ( ....... 
. :· :·· ·_acd~ul~te SU11)1Us or.redtic{? c;apital:so that it can leg3].lyp11rch~~t~e decedeut•~· sh~es-frpm '.Iii~ ( '·- ' 

' .. • (_ • • •' ,lo • • I • • • • o • o ,. .• 

.... I••!• '1--.• .,. 
.... ·.· .. . , 

I o o I •+ 

• •• Ir,. • ·• 0 : . ,i :· .. ~ __ .,_ . : 
.. •·.· "" . ..r ... ;_ .. .,· ... •' .. f 

2 
. .... 

I '• > 

1... • ..... 

•• • ... .-•. · •• \·., .t ..... • : ,. • : • • • .. ·.:: 

. . ..... 
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I, • .... , .. 
. ' 

I, .' .. 
I + • • • j. • ' • • ••' • • • • • + : 

• • 1 I • •+ I 

estate in ac?0rctaiid;,)Vlth ~~ pm'a~aph, 'and-~ntil ~icl; jnu~c~~sk; tke Cotpo~atioii shalf'(i) 
I I ' .. 0 o • • 0 f o o • 0 ,+ + I +t O • I 

._.:-· . declare no·· di'iide~cii:l !ind {ii) limif:the pay'ment ot°~'alarl~i an~: ~t>~li~es~ fo Sharehrildeiitct~dt .- .. 
- . · .. ··:, .. ,· · ... • .. ::··· .. · .. ··_ .:.:.\.~ .. -.. ··; 

mot~ than 80% of e~tfui'ated net income (prior tp'pityine!It.Qf::tny'salru.ies or=bop_~s~s)~ . .', 
•' 

•• ,· t .• •• 
' I , .. I ,,,. t 1 • 

. If a deceased shru:ehQldex's shares at:~ pot.purcha~ed by the PC!ll}otatiori ( 01' th~ otli~r · . 
t ,• p : • • .. l t••,• + I :• I + •• J + • 

0 
' 

I ' ' • • •• 

•,, I 

. Shru:eholg.ers) within one y~ar from :the date of death; the legal representatives :and/or 
r I I o • 0 I • 0 o f .. '( + • .. ._ ,. -I ' I • : 

. benf'fici~~s .or :qefrs sha,11 {lJlV~· t.qe right to sell such ~h~te8, 0but fue Co1;b1'ation;s obii~ation to 
• + ', I + • •• t • • ,. • • • l • I 

. . puroli~s,p ~uch shares shall continue in effect ;until.such shar~'.aJ.-e· sold, at.~hi~h tb~o. i_ts ~ .. 
I I , 'I, .. t • 'I-

f,, • • I • • ,r' • • f .. ._ ".rt,•, • I • ' t • ,Ii: .. , 

obligation $hall expire without lif;lbiJity of anyldnd to thQ; .Corporation. The pel'son or persons to . 
"$! ... ' • • .. • • .. • ' • • • 

• , •• i• ·:,'u...:.-- •• ,, ~- • • • ; : -I • • • 

vcfliom such.'tili~·es m;e assigned, sold or pledged shall execute an iristrnm.ent trq.bstantially_in the 
• 't •·• -:~: ... I 1i.lta.,._,. ;;. tU., I • I J 

f~~-ofExbibit A hereto (a copy' of:whicli:'!Jhall be deliv~t~'d fo e'a6h p~rty to :this· A~ee~ent) 
-4'. ,I• • • • • 

B. Purclia8e of SharehC?ld{:r's Shate.9 Upo:n 
. Termination ofE:inployment . . . . . 

f I I •· '•+ +'' 1• • , 

In the event that a $harehG!der shall cease t'o be·eip.ployed by or o-f:herwise associated . . 
with the Corporation for any l~asqi~. including dfac.hatge, witli or witp.q'Ut c~US!t, the Corporation 

O' I ,. • •• o ,••·· • ,- .. • 

?h~ti h~W•the ~~iigation't;•:putch~~--a~~ .o(the ~liai:es of·¢~~o~~W~ck .. ~~tt~i~.8.feh;Jfo.~1i ~t;~ .. · · 
1,t I t"' I ,. " i • 1 • , • • • 1 .,._ t • , I I -I•• • 

. pµr0lt~Eie.pric~-~quEtl·to tJie:Bopk'Value pf~~.s.hares-~$-~t the end.9f ~\1~ ~s~{yQa1:·A,0;:m».~~tdd ·.· 
t \t:• e•• • I ·"' • I • • • "I• 1t , 0 i •• • 0 •• f .. I• I : f. •~ 0' I .. ", • ~ ,t 

1·.: ·ittp'.i tort!ate ·~Yif ,~liich_ the event desc1ib~~:~J:iltll have ocClt\t,cerJ;.dC1temiiQ:~.~t:Mef,~C1tm.~!:!£:or \ ·:· . , · · . .' " •,: , 
: • • .: .'· •.'' .: ·:, .. ~. , I I • ... ' : .. I : •..• .., • 1= ' , . . • .' • ·.·' • • •-:::·f· ... ~ , . :,. ·: ::,: ~ . . . . ... 

·, .. •· such'.fotoaI.yem'.''has been :fmahzed.. ' :··:,.;:~I'·•· t, ,· :·,.i:..;:,, 1·. • • l ' . . . .. . ~ . 
''.. ,· ,, .. ~"-:" . .._,: ·. ,• 
.. "' ,;tt• "\• • ···,..,. 

I:,· I f ••:._ t ..... , • O • • • •• i ••• ••:. 
1 

,t 
0

°-. 0 ,,a. ,-I I : 0 J 0 •. 
0 

• '. Th.e pw;chase price for shafes. to ·be p;11tcp.a,qed by the Co,rporati~n may.be,pnyable in1~asht . 
. '•, • •:• •, • •. •'•' ••: •• .. , ... '• •1 •• • •.: '. .. • •• '., •:.••, '.'• •t,,•••: i: :•/•' .••., • I•.-,:' :, • 
• or at t.b.e 9ption of t!ie Cbr:P.6raµon, one-h..alfin cash.upon the transfer of the sto?k a~d the 

I I •• • I' ... I I • .. • I ' • • ., '.. .,,. • •• ; I • ... :- ' t • ': • ' ' ' ... •' • \ • 

'b·alance.by a pr'o~nissory note, p~yabi~ in equ~l ~-emi->armual ~~thlhn~nts·f~r a peiiod of one year 
'1-• •• I o. < • t '"- I ,. + ' •+ •• • i • \• • • I' • •, ,•••, •' ••._ • "• 0 ,.•, • • 0 •• • \1, 

• 1 I I O • 0 I 1 • 1• ', = 1 

, ...... 

.. : •' 

thefeafter, bearing intere~t·at five percent (5%) per ai:uium; or as.otJierY{i~e agreed. · 
,, • ' • t. •• • ..... :,,: • ••• •• . ' . 

•, . 
. 3: .. . .. 

• I .. ~• 

' , 
' .. . ' 

. . .. .... 
• • • • \ .. I' ;1, . . ... 

•• :; : ••• • ••• ·, •• +, • : • ·: •• ; { "\ I,+ 
o,. •I·• . 
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·... 

' .. 
• • • I 

•I• • • . . F ••: • • ,:+ .· ... 
"t., +"• ••• . ;:' . . ........ .. • ,. ."-~·: ,f. • : • . " . .. ..... .. .. . ' . 

, .. 
• .,_ • • •. • + I f O • o • .- f ,l, : • f • "' 

If.th~ Qorp_or;ti~n is.unable to purc~as<? ~he;rq1mer em.ployee's.shar~ .. b,ec~us.~·the · 
. ~ . :· •. : . :. . . : ,. . .. ··· .. :. ··. ,. . ,• ·:· . . .. ,· •.. ,. ' . ·1~ 

9o~p~~t~~n ,doe;}\Qt havt: ~~ficie~t-s~l~s,.· !!1~ ~tii~ s1:1~~11:01~e~$. ~1,~1i.~!1Y~ -~q.e 1ight tQ... . . . . .. 
. '• ... • ... • • ~ • • •• •. • • • + ' • • • • • •• • • 

. · . : pru;chase. within_ 60_ day:S oftp,e lefmint\tfo~. of empioy.¢.enfail of thd~~ ,shares~. on a pro !~tWOflSi~ . 
• o ,' • ,• ,11," 0 t •o. • +" 0 'O o I •• I o- :•~t • • • • • • • •/ o • o ._o : + 10 '• I •, 1.• • 

or on· any other.basis on which they ~gr~e; at Book Value. If the other Shareholder~ do n~t· · 
I ' • t ' • 0 0 0 • • & O o 

exer~i~e their right to purch~se th~e ~hares,· the C~rpe~~tiori·shall have the obligati~~-to · · · . . . .. : . ; ~- .. ·, ·; . 
.. ·• + I •• 

accumulate sutp~\lS or redui;e capital so thaf it .c~ fogali:y J?Ul"CbEi,~e Sfl,id sh}l.res in ~ccor~f~1ce. , 

with ·eyus·paragraph, and until s~~h purchase, the. Corpol'~tion sh~ll (i) declare no dividends and . . . . .. .. . .. . . 
I • ~ J 

(ii) lin1it the :i;,ayinent of salaries and bonuses to Shareholders ·to not 11,1ore than 80% of 1.~atim,ated .. ' 
i 

nel; -income (p1for to paym.eiit of any salaries 01' boquse.,). 
• • .. • 

If the fom1er e.t.Q.ployee~ share$ are not purchased-by the Corporl.}tio.n (or.the other 
• ,. o ._• • t I ,. • I . 

Shareholders) withfu. one year from ·the termination of employment, the. sh9:tenoi~1e~· shall have 1 . ~ . 
•' 

the tight to ~ell such shates, but tl1e Cor_poratlon~s obligati9n t~ purchase sµch shares ~hall 
. . 

cqntinqe itJ. effect µntil ijUCh sliares are sold, at which time its ob,lig~tion slia:11 ex:()ire without · 
• • • 7 • ' ': •• • • • • ' • • • • . ' • ' 

llability of any'.kjti~ fo tl].e Corpo:i;atiQn:,. -The·v.e1:son orpe~sc;>~s'.tQ.:Wh().Jll sue]~ sh~·es·are 

.,· ~s~ig.u&cl.i·:{:lq1~ l\.~·~P liet1ged~~ul{ ~exeou.w- arHin~f;l.l~eht' substan.ti~ly. .in tl>.¢· ~t~• ~f Efilrihi.~tJ\. ', : · · 
• I .. I • 

0 
o I • • ,r .. ~ ,. ,.. + I. 0 o 

. · hereto t~ CQp~ a1\~~ch slialt,b_e delivered to eac;h p~~.to-tbi~Agreelient),:- . ..: ,',. · 1 • ·l., .• .-~ ..... • 
~ • . I I • o- O O 1 .. . ' 

. · ..... 

( 

{ . ,, 

' . 

I 't • •:~ r • :• • I I' : : I • •: l' :, \ • ! • • • • 11- • • ~ ••• I • I • • ••' 

; . . . ~- · G •. _. ~, · ?,fffill~li<,11.Jm.frkR!'Jlled_ A~aj.gajnent._ Sal@ or Piedge of,S~<~!t\2.f.QommQfJ: · 1:: • ··: i: !ri~!~·. 
Stock. · . . . · : . . ·: ' :: , 

' ., 

. . ... ·. : .. __ ,,.' . . . .. . 
. ' . . ]f.'a.ny S~m:e;holde; ptOP,Osbs to. ~s&ign, seJi or.P,l~dge any or all of.hi~ shares t>f Comin•n . 

"'I. I,. • 0 ._ > •I : •: + ,. .p• o ,. t••: • • 4' 't • • •• •• =. t .p .,,• • • • o • 1 :.. 't : • 00
11 I:• It .. 

. Stocl(1 he shall first notify the Corporatio;n and the o:th~r S]l.areholders. Si1ch noq.ce to 1:Jie 
• .. t • J, :I -~ • • •. I • • f •: > I • • •• ,. • • + .p f • • 

Corpo~~tio~ ~d' fh~ ~ther"°Sh~ehold~rs shali state the naine and ~4d~:e~s. of,U{~p~rs~h oi.pers~ns. . . . . . . . . .. . 
I f' : • O • • • ~ + 1 t f o ' • .. .. , I I: > • • • • ,. • • • 1 O • I • 
. to· wliom they stock i~ proposed 'to be 'assigned, sold or pledged, the:n,'ature of the' transaction; arn;t ··, . 

I I O 
0 + o • + •._ •, •._I o •. .. f .. t: > • •· 

,4 • ·"" .,~~ • • • 
1,.';' .... 
,ill•· 

. 4 •• •i ... .... • .. · : ... 

c-·-.. 
J'•, 

.' 

. . . 1 .. , • . ,, .. ·,· ..... ., 
•' . .. . ... · . •, .. ··' .... 

Case 3:23-cv-00266-VAB   Document 22-3   Filed 06/14/23   Page 5 of 11



'• ,·. . . . . . ~· 
t I ~ j.' 

•••• : '. 1: 

,.-c·· 
··i 

.( 

., . 

. : ·... · t~~- t~rp-oi~tioir~:~ the, fust i1ght to puroliru}e'. ~ ~uch.' sha.r~s -~t :~06~ Valm~· 'a~ of the. en;d · . . 
. ' . -: ·, . ' . . . ·. . . . . . . ' . .' .. :. ~ . . .' .. ~ . . . ' ' 

df the month in which it was 'advised 'of the· cij:0.'fediplli.te·d transiction,. The. purchase pripe .for ! · 
t • o I 

sh~es to be ;urcli~~~d by tli~ Corpo;~tio~ may. fie payaole in ·cash oi:,. at the' optio~ of the 

Co~ij~ati~n~ on~-halfin ~~sh u~o~ ~e tiantf~r'.efthe.stock:~d ~e bal~~e by a p~omisso;ry 
. ' 

• .. • I I I .. ' 

µote, payable· in equal semi.:.annual installments for a pe~iod of one year thereafter, be~ring · 

int~rdst·at.fi.ve percent" (5%) per annum., or.at! Otherwise agreed, 
. ' 

If the Co:rpoi-ation inma'Ble to purchase the spares because tlie Corp0ration doea nt•.-t have, 
¾·•= 

I ,i...., -, ,t' P• ,. 

· sufficient s1uplus, ·the other Sharep.olders shall have the right for a period of 60 days :fro]]}. notice . . 
,i..:;: •• ' 

to P,urchase ail o±=fu~se snares, on 1hepro -~ata basis_ or on a:ny oth~r p~sis Oll wh~oh they q.gree, ;;tt 
. . . . . . . . .... .. . 

Bci'ok Value, If the other Shareholders· do: not exerci~e· tlieit tight to purchase the shares, the 

C~ip~ration· shall hav~ the obligation to aci.Runul~te surplus Oi: reduce capital so tliat it can 

((_ · legally~urchase sh2ii1ei:tptopo.sed fot assig'rlmertt, sale or~ledge attd tlntil ~uch·pt'lrcht1Se the 

'• . .. 
;. ~.-: ~ 

·· ... 

r----· 
I 

\. 

' . t 

Qo1ioration shall (i) declare no dividends an:d {ii) limit pa.ymeri.t's•ftJ'shareho(dtrs 6f salro:i~s. and· 

bo:hu~es d\tiing ru'ly. fiscal petlod fo no more than '80% of ~t~ated. net i~CQ:ine' (ptior k> pa~ent 
• 'I,_, I I . . . 

1 
,• • Q~:aii,1i~~J.~~& an~·~rtiit1s~s):' t ... ·.' ;.. ~ .,, .. , .. , ,, 

" . 
'• I . ' I .J .. • :- : : I I .,~... o.:t". 'I. .. 

'rr:the0 shares proppseci f0l' assi~ent, ·~ale or]?ledge are'notpurchasai(byitb.~ :•' ., .. ,:_. ~.11 , .: 

• ' •"!'IL.' •·t, l "".:l,i i-.. ' ·• • I .. I 

. ... ~Ol'porf\.tiort,,'Withiu 9i.1eierir ftom notio~; that ~h.arehtticJ.ej: ~ay a~q~w:seJl: or ,P.letlgQ-t(f ,tlio:. ,,~ ,. .;, :": 
• • ~ • • • ' .. • \ t I l I. I ' 

I I ' ~ < ' • I t ,. • I • I • • o ~• • • •-I _·; .. f • ., • 

. r,er,s.on, Ot petsoii.s n,arp.ed iu tb:ey Pf~~-tic11.Ial: Snar,e;htilder's noHee to the C,orpotatio1), tho shai;es of 1 '•. 
,:•/~':• •.... • •t• ., . •• :, ,. l • t....... • :,1;: • . • • . .~•,,i:\•' •: .. ~, •:,•,~ 

. ' '· . the Coiporati~n's stop}{; t}latwere tlie,s~lbJ~t or'th.e ~0Jice,·on·Uie $-~e term~ and ¢bnclitiona., 
.: • • .. o • I I• r • , • ·• • : • I •• < I • + ~. ~.- I :• •• I f I " ~ ~:, ,. 

stated i'.n such notice. The person o~ per~ons to who~ ·~ch s~res are ~ssi~ed, s~ld 01· pledged· 
I ' ~ ' • • • • ' • • • .. 1 T ; • • I • • ' 

: : · · shall e:x:ee:ut~ an instrum~r:it substanti~lly iri the fo'rm ofE~l,jt A hereto (a copy qfwbi?h shall, . 
I • • • 

be delivered to each party to thiirAgree1ne11t). The'partioular Shareholder may n~t as~ign, sell o~ 

' . , . 

'• 
'· 

I .. 

(' . 

. •' .... .. 
., ' ·: • .. . ·: ~ .. ~ 

5 .•• ·.4 .. 
... ' : • ... 't, •. 1 : .... 

'••.. + : l, •. 
.. .. 

, . 
, • I ; ,. •~ 

• ••1,. ·:·~ 
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t ·~. ', 'i" 
. '• . , . +· . . ..... 

. . . 
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0 • 0 L .. 0 0 0 : • 0 0 0 + • • 0 ~ f 0 

ple9"ge·'sh;:e~ ~Q 'any b~~i: person or·at any other #me witho~t,agait~ 'o.ffe~ng tlie ~~ares to .tl\e 
o O' • .~ • • /• • •: • 0 o o f I ,. • + + ' 

0 
~- o ' ' o .. _. Io O t 

poiPora.tiop{~d: a:ffording,t~ the~.the spyeifie.a. option. . ... : .... 
,- • • • • • .• I • • r• • o I 

. ...... 

* 
: •• J 

. "* r -:.•' 

*· 
l ~ • • . .t.." •, + : • .. •• '• •'• 

..... 

Tr~fei· ~xp.ense 
.. . 

- + I • t r 

The share$. t0 be purcha~ed by the Cotporation pursuant' to. this° Section 2 sha1i ·be 
I O I • 'I 

trans.fe~ed.ftee ru~ d :Cl<::ar ot ali liens ~,nd <tJ,1CUml1ranr.e~~;ld,,with all t;:ansfer, tax~s (to the e-rtent 
I o o • I •. o 

applic~ble) 'paid ... 

., 3. · Adiusµp.ents in Emmy Interest · . . . . ... . ), . . ~ I : 

. ""'"• 

' 
'L • • 1, • .. • ,\ 

Adjm1trneµts :in th~. ow.n,ersbip tjf equity intert1st may be acpompp~hed by a.n1ong qtl:ier 
0 • I • • o .. I I • : o • t' • t O I 0 t • 

.met.hods) the i~suanqe ~f:p.e'f 13hares~ tlw ry~en~ption of outst.~~ slia:r6s ~1: the.i~suance or' 
• I 

optious t9 acquke ~PJU'e~. The mal~g.of ~y ~ucl'i.~djustm~nt shall reqiute at1; i~~finpative vote' 
• o I 1.P••· I 1• • -.' t • 

pf a 1ri.ajotity of'tlw y11tire· 1"108!,'~ of ~r~~tors .of th~ Co~_goiatj.qn, ~cl '.Wgl protect. Slt~e4ol~~r~ · 
' •• .. .'•• • •• • • "' • • • • • l ., ' • • : ' • • 

, .. ft:o_ft.t l:'lilnl:.i:o.O'.~ittr l'\!Bp'ect·•'t~ 'a:1~)11:retainpd, eiµ;n\ngs ,h.l1d: p;ofits. re;,.alized b.~f~nf.tl).~·dat~• Q~•flfl'Y. '': : ' 1 ,, '' 
• • • J. • ••• ' • .. .. • • • • .. • • • .. 1: 

: ih1ch adjlf~tlnel].t. ·. · \. ·· · · , . • · 
., . . ' . ' 

' • ,f ·, .... ''l,: 
I •. • ;_ 

· • · 4. · • : :-· 1\in'e'.rldin~nts- · 
.. • • .... +. 

. , .. 
I t • + 

. _, .. 
1 .j: .... 

' . . 

• .fr • • • ,: • • • ,•'" • ,:•.- : • ' • •,• \. • : : • • :I l • • < ' • • •• • • • • I • " • ,· • •• • • ," "' 

· :A.lnen.d:th~ntti°t? tl?is Agreem~ril mafl5e-niacJ.p h~ a writte4'd?.cu~ne:n.t approy~~ by au 
+ +• • • + • • • • I ,·I •• ._• t .. o- o ,. .. • 1• • + ,r r -. "+ Otl: •••' •· ++ 

af:eyrmative·vote ·oi ~ 1najori~y ~fthe o4tsian~g sh~r~ 6f tlit\ Corpq~a~f&rl. :. . ·,·:. . . . .. ~ ,. ;r 
; .. 

... ..: ~ .. ' \ .. · ... : , .. · .. . .. ·.. ; . . . '• 

·.: 

I ' • ... • .. s" ·• , : : •t a ; 

,, . , 

6. 

, .... 

:• .. .. . ·~ 
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' . 
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••I• 

r------
1_· 

... . .. 
..... : .s . . . . . . . ·- . .. .. . .. .. . 

..... s. 
.. :.::,:: ....... ,.t ·. _: 

.. .. : ... ••• + . ... · .. ... :· .. :.,. ... ~.•. : . . . .. \ :.: ... ' . 
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• I, 
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f ~ I + o 

· . · . 5. · .'. :$peoific'Perfomiance .' : •,. . . . 
... ... •, . ',. 1' 

• o O I 

•,_ :, • .:,,· .... +~ • •• '•'lo.: ,· • . . . :: ... . .· ·'. • .. · ... .. •f. • •, •. ~ . . .... ••·• 

. . . .·· · .. · Th~-~ha~e~ ·of'Corriiilon ·stocibttbe ~dtporation. ca'rinoi be :teS:<;lllY piliclia:s~cf. ot so_ld in 
' . : . •·' .. ' . ·. . . ' , .. : . : ' ' . : · .. ' ' .. ' .. ' .. ·. . : 
the 011en Ipai·ket, and for that reason, among· others, the pa~ies heteto will qe iJ,1f'eparaply. · · . : 

+ '• • .. :" 

dmiaged i~ the event 'th~~.this Agre~ment is ~<Dt spt}~ifi.cally :enrurcec;l. Tkl.);ei;ore, hi, the event of 
t • • I I • I • • + • fl I f O t f ·: 0 •:·• p ' ' L ! I 

·aizy contr~versy concerning the right or ()bliganoli to puichase br sl:}11 ·any of th~ shar~ of : 
• .. I • • f 

• 11 • •• 

• • • • • •J "'. t. • • • •• 

Cotnmbn Stgek, ·euoh-r:igµt 0r obligation. ~hall, be ehforoeable in a court of eq_uify by ~peciflo 
' .,... .t1 ..r , o I f • I _, 

. . , 

pert0P,n~ce $hall, howeveJ:', be cumulative, and ~halt be in acldition to ally oth~i. remedy,,whJch 
1 •,;...• 8iila.:.Ji ,.'!!'.Bf • • I I• • • I • • 'I • •' : • 

·• .. ... . . . . . ., ' 

the parties may have. 

6. iegc:.ild on Share C~1titiaates. · 
,7. • • I 

TlJe ~~rtif.i.c~tes of stock ?f Jh~ Coi:poratlq~ CU¥~~iY. i~s'.a~·d ~o _th~ ~hareholden;. thereof 

and any ~c~,tp.:,~fw' tho-futtire shall. bO ':"-ci~ ~~ tl1e fullbWing ~ed I~~:.,, 

+ ,• • 

\{ale) ·assignment, pledge: etc. of the shares ;r~presented t',y tb.is . 
. . . .,Ce~tifJ;si~/ are resf:iicted l;>y the ter.r.ris of a S~-are'ho1de;rs1 A~ee)?,1ent 

· . ·a.ated.~.~·2003) which rn~y '!Je examihed at the prbioipal . . ' 

~' f 

. .. 
't .. ~ 

,.t: J • ·· · ffi f th · C t' · 1' • • • • r-.. • .. ,.,., - . ,,,, .. ,, /t. c~.o e 0rpo;ra;on. .. . 1 • • •.. • :.. • ;,, • if - ,r !l!iV • • J ~ • • "' • s \"' ,... ' ,, • ~ ' .. •"' 1 , ~ .. • • '( • , , 1 • 

., .... .. 

c··---

, • .., • • r ~ • ... , .{ • .. , ,# • ., • t 1., f,. • ~IF,. • • ~ .. ." • : 
f • • : I+ • 11.,. Ir r • I ••.. ,I,,•\ • ~ t • •' • :'\Jj f'-! '• t. ,;..,. I I • ' • • • • 

, . No J?arlytq, this Agr~eme:btrior ariJJ..?ersdn or cqipp.ration bo1.~1d heteby'shall appty for or . ... . . 

. •,seek:~ dissqlutibn ofthe cbrporatiql'l Wiihb'i.tt fii-st offeti.ng his sl~a.r~ for sale'~ t~ia ~~riµe~· ·, 
• ,. • + • • • t f t I • 0 L j • • 

ptescrlb~ci fu -Seetio~ 2 above, . . . . r ·'I. 
r 

, . 

v,· . .. · 
... 

Th~-~dc_iresses ~fth~ parties fo~·th~ p~xpose of ~~g·an~ notice. required to be given . ., . . ~ 

' ' 

imd~r this··Aieement shali be that of the st~fotory offi~~ ~f the Corpoi·ation. . ·. .. . ' . . . 

., . 
• • ~ I .. ... ., 

·•. 

... 
•' I • f •• • '' . 
• : • ' ·. . ,. ..·. ,, :;L .. ~ . . . . 

"' ••••• • -I • I 

• 7. ' 
. :. 

I ., 

.. \ : .·; ... ~ •• l , .; .••. ,· • ... : •.}"LI I •• , • • •• -~ •• • •, , • ' ....... 
• • ·: .= • •• ·: ... , /: 
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EXHlBITA 
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~e ~t;d~rsigµ~d, in ac~9rd~ce.vti~h the.;pmvisions· ~fthe ~~~h6l~e~s'.Agre~;e~t ofNe-0l~e~. 
. . . . . . . . . . . . -~"'' .,,.;.,,,. . . . . . ,. '' ' ', : . . 

1:{~~ie :~~cf·s~i~~-·~6i;· 49!~d ~~.~"zz :? 2?03, ~~~es ~o be ho\111~ ?Y. a~l.;~e P\~~sion~ : 
• ·: 9q17-t~hl~i ~n ~ai4 ~gr~~m~i~.: .. ·· . 

I 

I '/ I 
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