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Date ™). and a1 all times subsequent 10 soch effectiveness or Mading Date up 10 and including the
Effective Time of the Merger. the informanion with respect to Natonal set forth in the Amendad
Registration Stntement or the Joire Proxy Statement and all amendmenas and supplements thereto, 1
vl comph im all material nespects with the provisions of the Securibes Act and the Securicas
Exchange Act of 1924, 25 amended (the ~Exchange Act™). and the General Rules and Regulations of
the Commussion thereunder and () il ot contain any untrue statemen of 2 marerial fact or omit =
siaie a material fact requared 10 be stated therem or necessan 10 make the siatements comtamed thereir
B0t mislcading. except thar no representation is hereby made as 1o any statements o omissions a8
described m thes clause (2) wnh respect 10 which (A) prior 10 the date of such cffeciiveness or the
Maiking Date. Nationa) shall have requested in sriting any addinoo or modification 1o the Joim Prox:
Saaement or (B) afier the daze of sach effectiveress or the Mailing Daie. and prior 1o the Effective Teae
of the Morger, Naniooal shall bave requesied in writing any suppiement 10 or amendment of the Joor:
Proxy Stemess which shall be necessary i order 10 make the Jomt Proxy Statement not usenue or
ewsleading in am material respect. unless soch addition or modification shall have beer made by Emeny
prior 30 the date of such effeciinveness or the Maiking Dade or such supplement or amendrment shall Bare
been made by Esmeny prior 10 the Efective Time of the Merper

ARTICLE FIVE
REPRESENTATIONS AND WaABRANTIES OF EMERy

Emeny beredw represenss and warmarss 10 National sad NDCC as follows:

Secnox $.01.  Iacorporstion of Emes.  Emery 1 3 covporaton duby orgamzed sabdly canieg
and im good sandimg voder the trus of the Stce of Obwo.

Seenox S0 Copizalianion of Emers.  (a) As of March §. 1978, the amhorized Sxoeal wares
of Emery coesisted of (i) 22.000.000 Common Skares. 20 par value. of which §.35; 702 Wlaees nep
msned aad coisiaading and 92.610 shares were heid m Exeny s Teasany. and (a5 S62.999 Converng
Series A prefemred shares. of abich m0 skares sere nsped aad outstandng aad 50 vhures sese hexd 2
Emery’s treasory.

®) A corsaadeg Exnery Comvmos Shares are culy and va'a® acthonzed aad soed. fady pasdt
and noa-sssessable and sone of such skares Save beea rvsved @ vickenon of 23y prec=ssre ngin of o
presest v former shareholders. As of Marsh 1. 1975, there u2¢ po custeg OPUOT. SafTAm. San.
subscnption or other agreemment or commitment obhgating Exery 10 mane 2wy of £ Saowead shures.
excen for 6) options o parchase 18.760 Exmery Cocxnon Shares graried purscacs 20 Emery’s 198°
Swock Option Plam 2nd optioes 10 parchase X012 Exwry Common Shares grared porsesst o
Emery’s 1975 Sinck Option Plas., (x) the Rewo Warrasts 1o parchase 299000 Exoeny Comwnos Shaves
and (3) the apeemens of Exoery 1o issae p 10 54317 Emery Common Shares 10 €303 €65 JREraiet 10
Emrry’s Exployees™ Szock Savirgs Pha.

(<) Emery kas previonsly delvered 10 Nacicaa] 2 copy of its 1967 Stock Optioe Pae 1978 Sick
Option Piaas, Erspiovees” Siock Savings Pias and e Rewo Warraess. as in efect on the date bereof.
acd 3 copy d the forms of option agreemest betsrea Emery and each halder of such optioss. In
addsxom. Exnery has previowsly deirvered to Natiomal a schedole. s hich is conpiee and accarme as of
the duse heverd, wisch sets forth G) the holders of soch octstaadiag options. the namsher of shares eac®
1 estaded 10 parcinse om accomt of sach optoos. the exercise dmes and prices of soch options, and the
expanon daies of such optiows. (3) the boiders of the Rewo Warrants. the sumber of shares each 5
entitied 10 porchase os accoust of snch Rewo Warrasss, the exercise price of soch Reso Warranes and
therr exprtion dases and Gi) the particpants i Emery”s Emplovers™ Siock Savings Plan_ the sumber
of shares shich each sach participant could acquire ander cach OTcring (as defined for porposes of
Emery’s Employees™ Stock Savings Phae) now in efect uader Emery s Employees” Stock Saviegs Pas
aad the Eory Date Price (as dcSmed for paposes of Emery’s Employees” Siock Savimgs Plas)
appicable w0 sach Emnery Common Shares.
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