|
§
¢
s |

-
it T it it ot - Aot ot s u iy 2
- Ay S Y WL P SRS W R S ek iy e - M
- . o - ~ g 2 .- - . s, = 4 s H L T
= £ . g A 27 L. .
bt i, ; - e 4 i

Ny
»
%

ik E T ~ ke -

R Rt ikid et - e ——
— w1119 72236
LN ES NS

TABLE OF CONTENTS

Pastirs . . o .. ]
RECITALS s L ) }

ARTICLE ONE

Secrion  1.01. Merger . S
SecTion  1.02. Effective Tuns of the Merger . . ... ... .. e

Stction  1.03. lnstruments. . . e e _
Secmion 1.04. Serviceof Prozess............. ... ... . ... e 3 i

ARTICLE TWO z

ARTICLES OF INcorPORATION, REGULATIONS. DIRECTORS axD OFFICERS '
Sectiox 201, Anicles of Incorporation ... ... ... ... ... .
Secrioxn 2.02. Regulavions .. ... ... ... ... ... ... ... e
Secmiox 2.03. Directors and Officers ... ... ... ... ... ... ...,

ARTICLE THREE

1 v
rpn

A A AL
L VD PLN

W oW g

Secniox 3.0t. Coaversion of Shares .. ... ... ... ... ... ..
Secmon 3.0, Exchange of Cerusficates .. ... ................. ........... ..
Secnox 303 ReceiptofCash.. ... .. . . ... ... ... .. .. ... ... ..
Section  3.04. National Capita® Stock .. ... ... ... ... _.............
SecTiox 3.05. No Further Transfers ... ... ... ... ... ... ... .. .. ..
SEcTioN 3.06. Legeaded Ceruificates ... ... ... ... ... .. ..
Secriox 3.07. Conversionof RewoWarrams. . ... ... .. ... ... . . ..
Secnion 3.08. Stock Options and Stock Savings Plan.. ... ... ... .. .. ..

ARTICLE FOLR
REPRESENTATIONS AND WARRANTIES OF NATIONAL

Secriox  4.01. Incorporation of Nutional and NDCC ................ ... ...
Secrion 4.02. Capialization . ... ... ..
Secnion 4.03. Brokers ... ...
Secrion 4.04. Proxy Swuatemen and Amended Registration Statement . .. ..

ARTICLE FIVE

L N S N N S NV

[V SRV )

A A

A iaadi

Secion 5.01. Incorporation of Emery ............_. ... .
Section S, Capualivation of Emery .. ... ... .. e
Secrion 5.03. Brokers ... e e e e e

~i ~

Secion  5.04. Proxy Statemen: and Amended Registration Statememt .. ... 1
Secnion  5.05. Restrictions on Issuance of Shaves. ... ... ... .. .. 7 B
ARTICLE SIX o

TaaNsArTIONS Prioz TO THE EFFECTIVE Tise OF THE MERGER =z

Secnon  6.01. National Shareholders” Meeting ... ........ e , < 5
Secnon 6.02. Authorization of National Preference Stock .. .. T 7 :

Secrion 601, Coment as Sole Shareholder of NDCC .. .. ... . ) -

i i
Wt ke

e e
A Q\*::Md'h"'e. M

A S W TR B ] T ok MW MW R . —_—

B e B

AT e eme - C - (=



