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PLAN AND AGREENIENT OF MERGER w1119 re239

FLAN ANT AGREEMENT OF MERGER the “"Mzrpe Ageemer’ datec o~ 37 March 23197
aong NaThena DieTiciERe any THiMIZ AL CORPORATION TNatwnal .. o Vit SOTTAMOT.
Esminy Inp:ataugs. Ine  “Emen . ar Ohue sorporanor. and NDCC Cory NDXIC7o ar Ohue
corporatioe Ereny and NDCC ave bererr sometimes refzrred 1o as e “Comstiizzn: Corporations™’
ané NDCC 1+ hererr someumes reie=¢6 10 a» the Survnimg Corpotanor”™

RECITALS

A, Nauoma was moorporaiad i the Commonuealtt of Virgrmz o Apri s 1925 Its pnpa .

erecutive office- are iocated a: 59 Park Avenue. New Yorh. New Yori 10016, and 2 of Marck 11678
nt« authonzed zapnal stock consisted of i 30.000.000 skare< of Commor Stocik. ra- value L 30 pe
share (the ~“Nauonal Commor 5100k i of which 2.916.8!% shares were 1ssued 2nd outsiandmg and
= 486 =30 shares were held ir the treasun of National. (ii+ 300 000 shares of S100 € cuiative preiemTse
2% .75 stock. of which 103300 shares were issued ans oursiandmg and 6,173 shar2s were heid mthe
treasun of Natuonal. and i) 129768 shares of $30 Cumuiative preferrad 2- -% sioca. of whick T S
shares were 1s.2d and outstandmg and S1.17E shares were held it the rzasum of Natona'

R

B. Emen was incorporaied v the Stz of Ohio or June 29. 1937 Ts princpa’ sxecuing ~hoes
are located a: 1300 Carew Tower. Cmcinnani. Ohio +5207. and a< of Marck 1. 197# s authonzec Saprai
shares consisted of (i) 25.000.000 Commnor Shares. withow: par value tthe ~“Emen Commmoe Shares™ -
of which £33 703 shares were issued and ourstanding and 92.610 shares were held m Emen'e
treasumy . and i 382,000 Convertinie Series A preferred shares (the ~“Emen P-eferved Shaes™ s of
which no shares were issued and ouistanding and no shares were held m Emen s reasury

C. NDCC was incorporated ir the Stare of Ohio on Novemnber 15, 197 Iis prncipat o3ioe s &t
The Corporatior Trust Compan: . Unior Commerce Buildicg. Cleveland. Ohio =115 anc e auzhor-
ized capal skares comsist of 1.000 Common Skares. pa vaine $.01 per share tthe “"NDCC Commor
Shares™}. of which 1.000 shares are issued and outstanding . All the omstanding NDCC Commore Szares
are owned v \anooal

D. The bolders of Emen Common Shares and NDCC Common Shares ase exitied to vote on the
Merper Agreement.

E. The Constiment Corporations and National desire that the merzer provided for m the Merzer
Apmshzl‘;qmﬁfyasam-ﬁt:mngmﬁzzﬁmpnsuzmm&:ﬁms%&zrhaiznd%&aﬂum
of the Iniernal Revenue Code of 1954 25 amended (the ~Imemal Revenne Code ™ r.

F. mmmamamammmmwm
humﬁmuﬂmmnddmhﬁ\mzm{mmhmﬁ:dmmt
bereinxfier sez forth (the ““Mesger™). ;

Now . THEREFORE. in consideration of the premises and the muanal agreements. provisons 2ad
covenaats contained herein. the parmes hereto agree as foliows:

ARTICLE ONE
Meacea of Exexy 1o NDOC

Sscrion 1.01. Merper. Al the Effective Time of the Merper (as defned m Section 1.6 Erxery
laws of the Stz of Ohio eader the sazee of Emery Industries. Inc.
Section 1.2, Efective Time of the Merger.  The Nierger shall become ciective as of the cate

and time of the filng of aa execuied counterpart of the Jerger Agrecent of 3 cosformed copy thereof
aad 8 cortiicate of adioption with the Secretary of Staie of the Siate of Obio pursamt to the provisaons
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