b i:‘i'}"l:)g‘:

m . gL
By »mmmmcmmm:mmfmamg mﬁt24'
of e Renc Grog shall be corvenied ro and become sxrraccs 1o parchase 250.000 shares of Naboaal

Predeogace Sioch. upos the s and suivwect 10 the condexes of the Rewo Waranes

Sscrion 108 Stoct Opnoxs aad Stoct Savings Flar  :2' Upos adoptne of the Merper Agree-
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Efe-ne Trne of the Merper and fulhy encitied 10 be exchanged for shares of Y.ational Preference Stock
sursuam 10 Sectior 3.0ibai: or exchanged for cash pursuar: 10 Section 3.01ibxn). Am ourstxndieg
optioms issued pursuam 10 Emens 196~ Siock Option Plae or 1975 Siock Opoos Plan sioch are not
aaﬁdmwmﬂmtfmdm&hm'dﬂhmc&dnhﬂuﬁwfmdth

Merpex.
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such participant coold expect 1o acguire i cach Ofering (as defacd for parposes of Emen’s Ess- o
plovees” Siock Savings Plan) prescotly in effect, and mukiphing that namber of shares by the &l ereace
betwees $2.2€ and the Enuv Dase Price (as defined for purposes of Emery’s Employees’ Siock
Savings Plan) appicable 10 such Emery Cortncs Shares.

ARTICLE FOLR
BEFEESENTATIONS AND WARRANTIES OF NaTiONalL

Nagiomal hereby represcots and sarmasts 10 Emery as foSows:

Senox 401. Incorporatioe of National end NDCC.  Natiooal is 2 corporatioc dnly argacared, &
vﬂycﬁsﬁ;;ﬂipﬁmﬁnﬂ&:hd&Md\iﬁﬁ&Mia 3
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SEcTon A0 Capiaization. () As of March 1. 1978, Nagiomal's authorized cagizd ssock
comsissed of G} 90.000.000 <ares of Common Stock. par value $2.50 pey share. of shich 25916.91¢
shayes wore Bsoed and oursanding and 229,720 shares sere held ia the reasony of Nazioead, G
500,000 shares of $100 Cumpiative preferred 41 &5 stock. of siach 1083 500 shaves were Bsncd amd
ootsandiag and 56.174 shares weve beld in the teasan of Nasiozal, and GE) 129765 shares of 55O
Commisive preferred 47 2 sinck. of shich 75550 shares were rsued and curstandicg sad £1.1°8
shwres were held in the trescwry of Natosal

) NDOC s aothorized capial stock coasists of 1.000 Common Shares. par valoe $.81 per share,
of which 1.008 shxares e mssed and corstaoding. Al the cutssanding shares of NDOC are owned by
Natiosal

) Al cststanding NDCC Conamon Shwrs and shares of Natiosal Comxnon Siock are duly and
tﬂyﬂhﬁaﬂﬂﬁaﬂ.tﬂypﬂaﬂmﬂsﬂkﬂmdnﬁmmwﬂm )
in viclstion of any precaptive tight of asy prcseat or former sharcholders 2 :

SEcmos 493, Brokers  Newher National aor 2wy sobsxdiary sor, 10 the kaosiedee of Natiomal,
qm.m.ﬁruwmmm“ﬂﬁmm'su&'s
fee in conncc:ion with the Mergey except for fees 1o be paid 10 Norgas Staaley & Co. Incorporated

Sectiox 406, Prosy Sistement and Amended Registration Siatemest.  'Whes the posi-cliective 28
smcadmens 10 (he registration statement os Form S-34 10 be fied with the Secoaties and Fxchonge -

Commissios (the “Commission™) covering the shares of Natiomal Prefereace Stock 10 be msued
m-mwwammmmmum
effoctive (e ~Ameaded Registration Stasement ™), and ahen the joist groxy statemeat 10 be desxwrib- L;
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