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Soaemest ot the Joimt Proxy Stxtemen. f any. a;mdmmmmnmg PAL1248
National sad its coosolidated s—bsidisries for the period from the date of the most recent .
fmancial stmements inciuded in the Amended Registration Statement or Jomnt Proxy Statement
through the date of the most recent moathly financial statements available in the ordmary
course of business, (3) read the minutes of the mectings of shareholders and boards of
dreciors of National and its consohdated subsidianies, from December 31, 1977, 10 said date
not more than five business days prior to the Maiting Daze, and (4) consulied with czrtam
olficers and employees of Natomal responsible for fmancial and accounting maiiers as 10
whether there has been any change m capatal stock or long-term deixt or any decrease m net
sales or i the total or per-share amoums of net income of Nabonal and s consobdated
subskkiaries, and, based on such procedures, nothing has come 10 their atiention which would
canse them 10 bebeve that (1) the urandited Eancial ststements of National and its coesob-
dared subsidianies mcloded in the Amended Registration Statemen or the Jome Proxy State-
ment, if any. do not comply as 10 form in all mazerial respects with the appiicable accounting
requireenevts of the Securines Act and the Exchange Adt, respectively . and the published rules
and regulaticns issued by the Comanission thereunder with respect to repsiranos slaemerts
om Form S-14; (0) said francial stiements are not faoly presered i coelormiy wud
peocnally accepted accountrg princpies apphed on 3 bass sgbstasinihy comtisiest with tha
of the audiied fimancial stoements: () as of the dne of the most recest ooy fzancal
saalemends avatable there was, except as set forth in the Amended Repsration Staserarss or B g AR
Joire Proxy Staxemens. sy clunge s capital siock or jcag wrm det of Nxoral 2zad s :
consoldmed subsidaries. ezcept as a resul of coeveruce of oomsanding debeznwres of
aercae of outstanding emplovee opticos. as compared with the oo shosr = e
comsoldned balance sheet of National and @ts coesobilazed sabadanes a2 the dace of 2he seost
recest fmanczal staterents mcluded s the Ameaded 2eparanon 5 eoeet or Jome Pros)
Starmest; or tiv) for e period from the dase of the :os recewt Eancal Sxemeers excinded
m the Amended Regratration Statement or Joret Proty Statemen 0 e &g of e =06 recess
mﬂybndﬂmarﬂﬂk&ena.mam!«taaww
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ing portion of the preceding 12 moath period m coesciadated sales zad “evermrs of 1 e 1%
or per share amesoes of comsolidated income before exzaximeny nems of et SxXee

@) As opsinn of 3essrs. Breed. Abbott & Mocpza dazed the Maing Date. to e efecy
{A) The Aracaded Resistration Stusexest bas hecooe clocine oxder e Secr=n AL
(B) To the best knowledze of such counsei 50 Rtop ardey et =g e c¥ecivenew of

the Amended Regrnysion Stzienewt has beea nsoed 2ad 20 Jyoceloys for Ot parpose

have been estitened or ate peading or cocterpixed radey the Secores Act.

©) While soch couase] assomes no sespoescary for 35y evert. occorTence of SRSl
of fact relatag 10 Xanooal or NDOC. or for the acooyxy . conienzoess o faxaews of =y
stasrments costamed i of omitted from the Amended Regpstzao Saxtenest or the Jxm

Praxy Statement. and wine sucd counsel expresses no opowoe 23 1o e Smanchl sxesents of

oxbey statistical data costaieed therem, wizh repect 10 iformdion ts the Aneaded Repary

ta Stxtrment or the Joimt Proxy Simement reatng 10 Naoonsl aad 2y sabsadEares
1. The Amended Regrsiration Staemest 2nd the Joxt Proxy Sacrmext coxply 28 %0
forss m 2 sxaderial respects wich the regasremerss of the Seczriiies Act and the Excharge
Act, #s applicable and the zpphcable rules aad regmdations of te Corzmissios prox=l-
gaacd thervander
2. Sach coansel has 8o reason 1o beleve Ut the Amesled Repratration Staemexs o

] the Joit Proxy Staiereent, a5 amended or suppiemerted 1o the éate of soch opemica.

; contxins any untroe satemest of a muerial fact or omus 10 state any coerd facy

requared 10 be stxied thereis or necessary 10 make the staements theremn not msieadirg.
3. Soch counsel does not koow of any clam, Iitgation, arbaraton proceec, abor

dspute or investigation of xyy kind pending or threatencd agamst Natonal or say of s




