Eat1-1041

m«m»mmmmmmmmmmm&wg w24 :
o wamanty imaccurate ia any wrarcrial respect as of sach time, and (@) will perform or cause 1 be !
satisfied, and will canse their respective subsiciaries 10 perform or cause 10 be satisfied, each covenant :
or condmion 10 be performed or satishied by them g

Szcnow 6.11.  Preservation of Basiness. Emery will use its best efforts to preserve inact the \
busmess organizancas of Emery and each of the Emery subsidianies and the pood will of Emery and the
Emery scbudiaries with thesr suppbers. costomers and others having business relations with them_ and
shall conduct its business and the business of its subsidiaries only in the ontinary course.

Secrion 6.12.  Additione] Fisancial Stazements. (2) National will furnish 10 Emery as soot as
practicable the umaudited consobidaled financial statements of National and consolidated subsidiarices as
of Narch 31. 1978, together with the notes relating thereto, and any quarterly cnandited consoSdaced
mwdmeMIammm:ﬁa
March 31. 1978, f such firancial statements become publicly available subsequent to the date hereof
and prior 1o the Effective Time of the Mesger.

() Emery will furnish s Naticaal as 3008 as practicable the angied comsobidnied fimencial
statements of Emery and consobidated subsidiaries as of March 31, 1978, wgether with the nores xad
accountant™s report relating thereto. and any quarterly unandited consolided Easacial statemenes of
Emery aad consolidated subeidiaries for Gaarierly periods endirg afses March 31, 1973, o stch Sagncid -
staemesrs become publicly avaiiable subsequent 1o the date bereof and prier 10 te Ef2ctive Time of ; e i

SecTiox €.13.  Negotiations with Thind Parties.  Emery will not, withomt the prior syroval of
Natosal, mtiste discussions or segotiations with thrd parties relating 10 eay meryey, sale or cbey
disposition of say substantial part of Ezery’s assets or stock or azry other ssle by Exery’s sharehalders
of aay of thew Fraery Common Shares.

Secox 6.4, Emery Divideads Exery will not declare or pay asy dvidends os the oxsoend-
ing Emery Common Shares, except that with respect 1o dividend periods begianing op or £2207 Jare3 1.
1978 () the Board of Derectors of Exery may declare a Gividead ocly # e £ 7eccive T of ¢
Merger does not occr withia 30 days of the beginsieg of sy soch period, 2ad () e 2noest of 223
drvidend which will be payahie to shareholders s the record &3¢ spec:%ed by e Dowrd of Dovcsars
will be 50.12°; per share cmitinked by a fraction, the nenerstor of which 2223 Se o2 1 (5 pember
of dxys im such period which <hall Eave elapsed prior 1o the &3y of 3¢ ETocsve Tane of e Liecger and
the desomicator of which shall be the member of days i ach Sivicend nerind.

Secnos 6.15. Moiling Date.  (2) O or prior to the Haching Date, Exncry shad dave receiond 2he
Tolowing-
() A icver from Price Waterbonse & Co., dried the Mating Dioe 22d addressed 8o Exery aad
Natioms], i form a2ad subsixace satisfacsory so Emery, to 1he e¥oct s
(A) they are independent pobiic accountmss with respect to Navional zad its scheatsries,
withis tr mrasieg of the Secarities Act and e spplicsbie putSshed roies sud regcixions
(B) the firaacal sxemcats of Natiorsl and irs subskEeries cxamined by tem zad ,
imcladed ix the Amended Regisirations Statemest or the Jaiat Proxy Sixicmest carnly 35 1o
form ia afl ooaerial respects with the appiicatle accoonting recuireenss of the Secorcies Act
asd of the poblished rules aad rezulstioss saed by the Conwnission therenader wich respect
0 regststion staleonests ou Form S-14; aad
(C) at the request of National they have caried omt procedizes 1 2 specsied date mot
move than five busiacss days prior to the Maikng Date, which do not cosnstitute an examiasing
M sccordance with groevally acoepted anxditing standerds, of the Snaacial ssremecss of
Natiosal xad its conscBdated subsihaties, a3 follows: (1) read the aandiaed Saancial ase-
ments of Natiosal sad its comsclidsied sobsidiaries imcinded in the Amended Registrazion
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