ANNEN
to Plan and Agreement of Merger

NATIONAL DISTILLERS AND CHEMICAL C ORPORATION

% Park Avenue w1119 w272

Newm York. New Yorlk 10016
1978

Gentiemer.

Upor consummation of <hs merger ‘the “Merger™: contemplated by the Piar ans Agreemen: of
Merger tthe " Merger Agreemer:”) dated as of March 23, 1978 among Natonal Dastilizrs snd Chemica:
Corporauion (**National *"s. Emen Industnes. Inc. ¢ Emery 1 and NDCC Comp. :"XDCC . vou wilt
be entitled 10 receive shares of $1.8% Preference Stock. par value S:.00 r=r share. of
National. The shares received By vou. amy additional securities issued 1o sou wiik ressact thereto in
connecuon with or as part of z stock dividend. stock split. recapitaiization. merger. consandation. o
other similar even: are collec:n el hereinatier called “Shares™.

At the time the Merger Agrszment is submitted 10 the Emery shareholders. 1o0 mzy ¢ deemed 10
be an “affiliate” of Emen as :har term 1 defined in paragraph :2+ of Rule 133 oF e Rules ancé
Regulations of the Securities and Exchangz Commisstor. ithe “-Commsssior™ ™ unde- the Secunties A
of 1933, as amended tthe —"Sscurities Ac:™ Nanonal understands tha: vou have meer asi-~ed by vour
counsel as 1o the limitations under the Secunties Act witk respedt 1o resales of the Skasz. o« o resub of
vour status as an “affiliate””

You and National agree a< follous:

1. Subject 10 the provisions of Sectior 3 hereof. vou wili no: scli. wransie- o7 otherwase

dispose of any of the Stares unjess ou have satisfied Nationa’ that the propoes saz. transfer o

other dispositior will b2 made pursuar: to ar exemplior: from the registratior. regorements of the

Securities Act or pursuar: 1o an effecuve registranon statemen: under the Securites A= Exemp

tons from such registranion rzquirements are himited anéd Nanoaa! undersiand- =2a° vou have

obtained advice from vour own counsel as to the nature and condiions of suc® crempuons.
m<luding informanor a< 1o the avalability of Rules 143 and 135d: under the Seiumtiey ASt wrt
respect 1o sakes of himited amounts of the Shares. National 1 urder ne obligatior > repister the

Shares excep: as provida¢ it Sectior. 2 hereof. Nauona! shall no: meur any habiboy for ans delas i

recognizing anv trarsfer of Shares by vou if Nationa; reasonabiy belreves tha: suc? mansfer may

have been or would be it violation of the provisions of this agreemen:.
2(a) During each of the vears 197§ through 1982. any of the persons (the ““Sharezoidens "y who

have executed and delvered 1o National agreements m the form hereof may request tha: 2
Registration Statement or Form S-16 (or any form which has been substituted for Form: S-16 by the
Comumission! be furnished to permit resales of Shares. Upon receipt of ary suck request or
requests from one or more Shareholders who received in the aggregate more thar one percent of
the total number of shares of National Preference Stock 1ssued m comnectior: wik the Merger.
National will furnish suck a registration staicment and will use its best efforts i, 10 cause such
registration statement 1o become cﬁccﬁvcassoonasp:micabkandﬁilmhxpszs:trcgistrm
statement current for a period of not less than 90 davs after effectiveness: providec. however, thar
(A} Natonal shall be entitled 10 postpone for 2 reasonable period of time the filing o- effectiveness
of any registration statement if the Board of Directors of National shall determine it good faith thar
such filmg or effectivenss, would he maicrially detrimental 10 National's busmess interesss.
(B) National shali not be obligated ir any calendar vear 1o obtamn effectiveness of e regie  tior.
statement prior 1o March 31 of such vear or file or continue effectiveness after Decerner 3] of such
vear and (C) National shall not be obligated in any calendar vear 10 file more thar o= Tegistratior,
statement. For each period or periods aggregatng 120 davs dunng which Nauorai shalj have
postponed the filing or eflectiveness of any registralion statemer: under the provis:ons of Clause
tA) above. the period during which National wil] he obligated to furnish a regiszration swatemen:
shall be extended for additional periods of one calendar vear bevond December =7 198>
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