Case 3:23-cv-00266-VAB Document 22-3 Filed 06/14/23 Page 1 of 11

Exhibit C



~Case 3:23-cv-00266-VAB  Document 22-3 Filed 06/14/23- Page 2 of 11

. P . . . .o .
. s . "
e : 3 [ o o L. o B «
. . . N .

C Lt ET T SHARBHOLDERS.AGREEMENT -
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AGREEMENT orxgmally enteled m’co in October 1966 and subsequently amended is

Peceppre.
heleby restated as of,lttl'y 2z 2003 among the undermgned owners of all of the Coxaon -

Stock ("Shareholdem") o:‘. Nevﬂle, Rodie & Shaw Ing., aNeW York corp01 at1on (ﬂ1e

e

"Corporation”),

In con31de1aﬁen of the mutual condltlone and ekgreements herem eomdmed the pames

+
i

1lereby agree as fo]lows' PR : ~ r

L " Appoiniment of Directdi‘é.
Bach Shareholder will be a director pm‘sﬁant to the EyALav;st' of the ‘Coi'poratibﬁ o

E . ¢ - ) . ' -‘ “"

2. Reshietiolls c}n Omei'shin aﬁd-’l’fags’fetabjlitv gf Common Stéck

te
* 'l .| . K

p_eutxtmns' "Shareﬁdlder" ag used herem shali nmhzde, ﬁnless the contexf. efhemmse E

xaquis es thc legal repreeenfatzve of the pameular Sha’z q}uolder, 1n, ;he event p,tohxe death "Book
Vaz uc w 7y ah e shall be the bo ol« Value deterrmned m‘ acrordame wffh gezﬁ:mﬂ‘(.f atu Lited -

. _accouni:lng punciples‘ fzom Lhe T:sooks of fhe Corpm aﬁon by 1ts mdep endent certxﬁed pubhe

N

acoountams iegularly retained by ’fhe COI])OI‘ﬂthh (Who need not maka an m.tenm auc[(t) Simh

'{, \;,- t.. ,:

'detenmnatlon shali ‘be concluswe on eil partxes mcludmg é decedent s es'tate

e R i

[
'.' L]

-
! " .

Each Shaxeholder agrees ﬂmt the prowsmns of ﬂ‘llS Agreement shall 0overn (1) tha

[ ) ownepshlg by hls estate of shares of stock; m the event of ’hls deaih (11) the ownelshlp by hlm of




.

' -shales of stock, in the event he oeases to be emplqyed or othermse assocmted w;th the .
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Corporatlon for any 1gason mqludmg dlscharge w1th or w1thout cause, (11;) the aqs1gnment sale

or pledoe of any of his shales of stock by, the pw’cmular Shamholdm.

No Shgrehgldér (01: l,egal represgntati_ve) in restricted categories A, B or C below shallbe
permittéd'to céntinué to own or to assign, sell brpledge his sharés of Conimon Stocl unless With ,
iespect thexeto the Corpoza’aon or other Shat bholders fall {0 pumhase such shares of Conm:;on

Stoc,k n.usuant to fhis Agreement.

-
-

A, Pm'chaw of Sh'maholde}: 8 ‘%haaegﬂnonDea& mt‘ Shareho;der , .
’Jpon the deach of any Sharnholder, the Corporaﬁon shall have the obhgauon to purchase

all of the dccedent's shares as soon mereaﬁer as is pracﬁoable. The purohase price ¢ shali bethe

Book Value of the shares ag of the end of the fiscal year completed pnor to the date of the -

sha}:eholder‘s deatb. afce1 the audlt for such year has been ﬁnahzed

Thc purchase prlce fora deceased shareholder s sharus may be payable in cash or, at the
‘.'.optmn of 1hef(‘m gx‘a a,tgon, !'ra;lf m c*xﬂh at the tjme; of" pmchase and ﬁm balmm by a px omxswxy

-nqte, payabla in equsri smmuannual mstalixnen’cs for apetiad of one year therea&ex v ‘bﬁarmg,

K N < t
[ . i !

;""-Jn‘texebt at: ﬁ‘}e&”ybﬁwpm (5%) per anﬂ,ul’rx or'ad citherWlse agxeed et _; o oy "‘:'» H RLATES

a1 .t . N
N . . s . . e - . . N i N
. 1 . o N o . . . R -’ .
' . e s BEER AN ¢

If the Corpora’uon is un:zble to purcha';a the; decedent’s shcnes because the Corpolauon

: ,does not haVe sufﬂownt surplus; the sumvmg Shareholclexs shall have ’the ncrht ta purohase an of

- other bas1s on Whlch they agree, at Book Value. If tht; survwmg Shareholders do not exercise

: their nz,ht to purchase the decedent‘s shares, the Corporation shail have the obhgatmn to

v accmnulpte surplus or reducc; qaprtal‘ so that it can legally purchage t}:;,.e decedent's shares -frpm fifs

.
LI

the clecedents stock mthm 60 days of the death of the shaleholdm,\.on 2 pro rﬂta baszs 01 on any ; '
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estate ifa accordance w;th ﬂus paragraph and untﬂ s‘uch pmchase thé Corporauon shall (1)
declare no d1v1dends and (11) hm;tt the payment oi‘ salanes and bbnuses fo Sharchoiders to not .

. more than 80% of estimated fiet income (pnor to puyment of any salanes or bomises)

',
' . ‘-“‘ ¥

T If a deceased shar eholder s sha;es ag ,not pluchas ed by the Cox poration (01 the other

'

Shmeholders) Wlthm one year :ﬁom the date of death the legal 1epresentat1ves a:ud/or
beneﬂcmues or heirs shall have the 1‘1gh’c fo se]l such shatee, but the Cozpox aﬁons obhgatlon to

pmchase sueh ehal es shall contmue in effect untﬂ suoh shares are sold at. Whlch ’umo its 1,
}4: : . d.,
obhgauon shall explre Wiﬂmut lability of any kmd to the Corpmatmn The pClSOIl or pelsons to.
B
WhOm such“gimes are aes1gned sold or pledged shall execute an ms'i.rument substantmlly in the

5 e
uh - . .,

foxm of Exhﬂ:xt A hereto (a copy of which: shall be deliveted to each party fothis Agreement)

. ‘B Purbhase of Shaleholdez's Shares' Ut)on ' .
& o : Termination of Binployment .

In the event that a Shareholder shall coase to be: employed by or othemlse aesocm‘sed
with tlie Cor pma’aon for any 1€asoil. mcludmg dischatge, W1th or wn‘hout cause, the Corporanon
' shal]; hev% the ebhgatxon*te’purehase all.of the shares of Oemmon,&eck ot ;he,Shareheldeh at e

pm(:haee pmce equai 16 the Boolc‘ Value of the share's as at the end of g ﬁsoal«yoal cgmplﬁt@d

RO

A

j:&i‘mr to*daté lbn Wh.lch the even‘t desrmbed shall have dcetﬂged, .detennined‘aﬁeiuthefan\ﬂtt for e

S such‘fxe’eaf‘iréaﬁhasheen ﬁne}wed

e oo ) ;‘,‘.q v .
D ..‘_- .,._. . . .. 9,- S e

. o . “#
- v ' . L4
.'f' LA £ TS T

Lor'at the optlon of the Corpm atlon, one—haIf in eash upon ’the n ansfer of the stock and the :
! N " : |. ‘e *
: balanoe by apr omlssory note payable in equal sem1~annual mstalhnents fer a pened of one year

] f -,l'

ther eaftel, beanng mterest at five peweni 5 %) per a.nnum, or as othemwe agreed

. .
‘.

. '. 'I‘he purchase pnce for shatt €3 o be purohased by the Corpm auon may be payable in eash,. _
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If the Coxjporatxon is unable to purchasc tho :E'ormer employee 8, shares because tho '

Corporanon does not have sufﬁoxent surplus the othox Shareholders shall havo ’tho nght to-

\

pmchase thhm 60 days of the termmatmn of employmout all of thoso shares on apm rata basxs ’

or ot auy oiher basis on which thoy agree, at Book Vahle. Iﬁ;he othei Shareholders do not
exercise thou: nght to purchase theso shares, tho Corporatmn shall have the obhgataon to )

accumulato surplus or 1educe oap1tal S0 that it can lecally purchage sald ghires in. accordanco .

with thv; paragraph, and u.ntﬂ suuh purchaso, the. Corpmatmn shall (1) declaro no dividends and

(i) Illmt the payment of salaries and bormsés to Shareholders 0 no*g mote than 80% of nstimated

. -, ¥
< 7 . "

nef; 'hloomo (privr to paymonﬁ of any salaties or bonuses). :

If the former employees shares o hot pumhase,d by the Corporauon (or the othel

Sharuholdens) within one year from the telmmahon of employment the, shaxeholdex shall havo
’the nght 10 soll such, shares, but the Cotpor aﬁons obhgation to pmchase auc'h shares shall
continue in offeot until g .quch shares are sold, af Whlch ume its obhgatxon shall expire w:tthout
Iiabﬁhty oi‘ any kmd fo tho Cor; pol,atlon: The pelson or pomons 1o Whom suoh shazes are

asswnbd, so‘l«im pl&d’gbdesimll oxenm;e anﬂﬂsiatoment substantjally in the fbrm' of E"chlbi&tA

hereto (a copy ui‘whzr‘h shall, Bo dolivered to each party io ﬂns Agreoment) Lo

¥

" §I§g ha e rg;gﬁ&led Asslgment, §a1g oxE edge of Sh_ ‘migom;ggon
_Stock. .

t Hany Shcnehoider proposes to 28 ,s1,gn, sell or pledgo any or al] of hig shareq 6f C (‘ommog ‘

* R4

Stook, he shall fﬂ:st nomfy tho Corpcu #tion and tho ohhor Shaxeholders Such nottco to the

Corporatlon and the othor Shmeholdem shall state the name and addtess of the person or persons_

t

to whom fhe stoclc is proposed ‘to be ass1gned sold or plodged the nature of tho transactxon, a.nd -

LS

 the. pnco and tho térms theleof

.
cde W,

ks

o
.o
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The Corporatxon has the ﬁrsmcht fo purchase all such shares at Book Vaiue as of the end -
of the month in which it was adwsed of the contempiated h‘ansactz.om “The. pmohase price. for ¢ .

R shares to be purchased by Lhe Corporatmn may. be payau.le in cash o, at the optlon of the

Corpozatlon, one-hali‘ in ¢ash upon the transfer of the stock: and the balance bya promwsm“y

¢

* A

note, payable in equal senu«annual mstalhnenis fora penod of one year ﬂleleafcer, beanng

intétdst at. five percent (5%) per annu, or-ag Gtherwise agreed.

'." e
il .

If the Corpo1 ation ds’ unable to putchase thé shares becanse ihe Corporatxon does net have.

T
.sufficmnt surplus, the othe1 Shareholdeis shall have the right for a penod of 60 days from, nofice

af ..

ta pmchase all of ihose s’hares, on the pro rata bas;s or on any other bas1s on Whl(‘h they agree, at
Bo’bk Value. If the other Shareholders donot exercise then' right to purcl:iase the shares, the
C-Jo:tpij'ration- shall have the obligation to acounmilate sﬁi‘p‘lus o réauc;e capital so that it can
Iegallyfpurchase shati*@s’pmposcd for as:sxgnment sale of pledgé aid tistil such purchass the
ConSorahon shall 1) declaw 00 dwxdends and (11) 11m1t payments fo'shareholdels of saIanﬂ‘s and’

bonuges dxumg any fistal peﬁod fo 1o moré than 80% of sStlmated net income (prior to payment

" Wi @ ot N b
T e st A

Ll
-

." A |||i.l“

meoratlon «‘Witbm mzefyedr ﬁom notxcr:,, that Shal,eholde; may as,etgmaell or pledgq oo, CORS

pergson of pef&ons uamed 1u the p,qr;hculaz &hareholder 8 notice to 1he Corpomuon, the shares of

‘ d

the Corp oratlon’s stoolc that wero the subjeot oi‘ the no‘uce, on the Same terms and c0ndmona

s’cated in such notwe The person or persons to whom such shaxes are ass1glcd sold ot pledaed

be dehvered to e'mch party to this Agreemcnt) The' partwular Shareholder friay not a351gn, sell or

Tf the shdrdg pr'oposed for asqlgmnent sale or pledge are ‘ot purohdser'bv tim JRPRR R '

ut

e

.
{
1.,

P4

s shall exetute an msfmrnent substantxally n the form of Exh1b1t A hereto (a copy of Whlch shall C




Case 3:23-cv-00266-VAB .Document 22-3. Filed 06/14/23 Page 7 of 11 .

. . . .
+ v TR
e R . S . .
P B . . .
- v . . A

pledge shales to any bther person or at any other fime wﬁhout agam offenng the shares to the _

Corporaﬂcn aﬂd affoxdmg to them the spemﬁed optxon.

1

" Transfer Bxpense °

The shares to be pmchased by the Corpoz ation pursuant to, ﬂllS Sectton 3 shaH ‘be

uansferred ﬁee andwlear of all liens and @ncurnbrama&and with all i ansfer taxes (to the eytent

LIS
b

applicablef) paid. ,

3., - Adjustments in Equity Tnterest’

Acﬁugunbpts in tl}e'éwnerslﬁp of eqizify igtlt‘eﬁre_st may be acpomp]ishéd by among other

.1mefhods, the issuance of new shares, the redempuon of outstandm sliares or the issuancé of

options to aoqmre shares. The malqng of any such adjns'tment shall reqmre arn, Afﬁrmatwe vote .

. of ama;emty of the entne'boaxd of dnectors of the Corporatlon and: w;tﬂ plO‘laGi ﬁahareholdms '

. from dxluuon‘*’wﬁh mspect«ta amr citaingd earmng., and pmﬁts realizrcd bcfore ther datau of ayt: y

-

~ 4 . R 1.
. . R

dnch adjustmam. RO e e
. N PRI R o R e '..N'i-‘ . '..'. ",'
. 1 . v . e . ‘-.
4 '«_“";’i;tn‘e'nd;negts” " IR ‘ ‘ Ve

N
of

: ' . 5 <M ’ s :
Amendments 'co tlus Agreeme;nt may Be- macie m aWutteh doomnent apprOVed by’ j an

< o

afﬁrmatwe VOte of a majonty of thé outstanMg shaxes SF thig Corporatlon.

". sl
P Y

. e " . ) .
. b L . " . B
LY *, e K “ 4 Lo “ o S Va7

T
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The sha1 od of Common Stock of the Cotporatlon cannot bc readﬂy purchased or sold in

M  the open maxkct and fo1 that reason, among others the pames hefeto will be JJ,‘iepambly
da.maged in the event that tlus Agreement is not speclﬁca]ly enf01 ced Thcref ore' m the 6vent of
any conttovelsy concerning the i ghL or obllgaﬁon to pmchase or seﬂ any of the shares of
Conmabn Sggglg,'sgueh-nglgt or ob_hgaﬁon. shall-be enfqrceable ina coufc of equity by §pe91ﬁc

. performance, ﬁlaﬁ, however, be onmulgtjlve,} a‘n'd.,sha'ﬂ be in addition to any other. remedyrwhich

< . .
v - * . v
i

the parties .inay have,

6. Lefzend on Share Cértifich"ses'. ' oL ' L : ¢
) i Tha Qertxﬁcayea of stock of the Cox‘poratlon currently 1ssued to the sharaholders theréof ‘

and any cemﬁcaaes 1s§pec1 in 'the future shall, be endorsed \mﬁa the follomng printed legemd

"Saf{e, ass1gnment, pledge, ete. of the shazes rep1 esented by tlyis

Lertifl i A restiicted by the torms of SBareholders' Agreemenf . P
“dafed 1YY 2T 2003, which may be exa:rmned at the pnnmpal o
R L ofﬁceoftheCo o;ratlon” . \ . N AGY
' B i PRt e ay»i". o e

B
et . ,,_,5“

. ' " No party o th1s Agreement Hior einy Person or corporahon bound he;re!jy'sha.ﬂ apply fof or

seek a d1ssoiut10n of the Corporatmn W1thout fhst cj{‘fehuer hig shares for salo'in thti mannet'

pmscmbedm Seetion 2 above, . . .. Cr
:... . . L ’ :,,;;_;‘.,, '- ) ' 5 3 V" L t + . ) , ‘. . o

The addresses of the pames for the purpose of gwmg any not1ce raqu:tred to be g1ven

under thls Agreement shall be that of the statutory ofﬁce of the Corporation.
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"+ 8 - Non-Assippment.. - R .
“No patty to.this Agreoment shall agsign his interest therein without the writter consentof - ..
B ST . - R g T i
all theothgrparties. - [- e LT T e T e
9.. + Qoverning Law. oo AL )
.‘ T v . .". ) . i .. “ 4
. ‘This agreement shall be govered tnder New York law.
10.  Miscellaneous,. - . ' _
This. Agreement sholl be binding upon a5l ipure to the bengfit of the parties and theix ‘ ’
respective heirs, executors, administrators, sucoessars and assigng, L
;. The original of this Agteement shall be keptat the office of the Corporation.
. ' ) . R Y ! . ) N + ,‘{{:
- ,
N ' 'l' ' » . )
' 3 ' "‘. . . * ' ' ‘ : ’
. h : e o ! N e ) .‘,"'\' "\" L
< . . “ "I. B B . ' . ! R
. ‘E" " \ i 1. s ) . . , . . v .
s - , A . ' , o .: . 1: \ , ". o . 0 ,
3 . r . . . . ""l'.. ‘_,’.
¢ t H ‘ ‘
-t . , ' 5 ‘ Vot s KA . 4 : . . '-.=.{ .
. \ . R oo
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above written, .

"
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RATIFIED SOFAR AS AGREEBl\/ﬂEN‘l
AFFECTS'JHE CORPORATION:

NBVILL ODIE AND SI-IAW-, e,
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(TN WITNESS WEEREOF, this Agreement hias been duly exonted as of the day and year first

A ‘I ot

E me Legatd, Jr. -

Woetsppect

' Denié E, Loncto,
Q«Mr) & /b

:”/"M
Y Joan RE. MoCurr 6V',V

Na{f P 'Ne]ame o

&mmw; A Py
- 7+ CynthiaN. Py¥ -

)

Arthur C. Romaine

S\%\&\g O Do

Palker W. sllzéés

—

Q ﬂaN Sooﬂ: S
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The undmsxgned in acoordanoe with t}ae provxswns ‘of the Shaa eholders Agreement ofNeville

o .maﬂw

--'contamed in. sald A greement
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. Roche and Shaw, Inc., dated as 0 /&11:7 22, 2003 agrees to be bound by all the provxsmns






