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SecTion 906  [RS Rubmg A rukng shab hase bees recened froe the leerma! Revenue Ser-
vice ¢t. 2 #ts option. Emneny shall have recerved an opmon of Messrs. Tafi. Siermms & Holirster.
subsianually 10 the effect that for Federal mcome tax prposes:

(2) The Merger of Emeny imo NDCC will constiinte 3 “reorgamrzaboe”” within the mexnmg of
Secnon J6BIaNIXA) and Section 3683 X2XD) of the Internal Revenue Code. and Natwonal. NDCC
and Emeny uﬁlachbcaptrtymwch‘mhnbn“whhinlhcm:gdsm%&bld
the lmerzal Revenue Code.

(b) No gain or loss will be recognized by Nanonal. NDCC or Emery 25 a resuht of the Merger.
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buhgpahddﬂxhumsfmhm‘inmmmmuuﬁchnthmhdd
by Emery.

|drNopinmbssuithrawgnizcdbyfmboldasdEmayCommShrtsstu.
mm&ﬂm@mcuﬁmwuﬂEmyComﬁmﬂM'famd

lc)Th:adﬁmcdhsdexsﬁredeMmSmdmi\dby&fm
hddasdEmyCommmth:swbo.mmth:me.mmw
N@uﬂhﬂmm‘ﬂhmmumﬁmwdmmmm
m&mm«.ﬂmmmﬂdMWMwMﬂ
mmpum-mmmmmwm«mwn
thmplm'idndﬂmm&nﬂy&mmﬂmumhddnnmmathﬂcwnfmd
the Merges.

mmmwm—mfmmdzm-mmwo.mwu
ww.m%m-mmw'fa&-ﬂkwu
received by such holders as a distribution in redempton of such Emenry Comman Stares sabyect 1o
the provisions of Section M2 of the Inernal Revenue Code-

wsobss:ﬂhemcopﬁmdbyfmhddasdﬁmymmm.mu
mww.mmzmammmmmmw
hﬁﬂmmmmm‘pﬁ.ﬁm:-ﬂbcmogﬁmdhnmwhmd
the cash received. in accordance with Section 356 of the Imermal Revenue Code.

ﬂ)&ﬁiﬂdhﬁdhﬁw&dthmSmﬁmﬁbyhfm
mam-wmm.mmmwmmmmuﬂ
Natiooal Prefarence Stock. will be the same as the adjrsted basis of such Emen Common Shares
snmdudhmlhudmdeanmdbytb:mdashmndhumdhm
md@ammm&mwdmwmm
ﬂmm:pa'bddwh;tﬁchmchfmymmmmaﬂumkﬁ
mﬁﬁh%‘tm%m!ﬂdﬁa@lu&ﬂﬂhﬁaﬁnfud&
Mexger.

(Dnrrwciptdw&ﬂm&ockbﬂmMSdEmymmd:
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Code.

Secrios 9.07. No Maserial Adverse Change. Since December 31, 1977, po material adverse
mmmmh&mﬁmwmﬁmawah
aMWsﬂbehmﬁsmmmMsﬂhﬁ
received a cortificate. dated the day of the Efective Tune of the Merger, 10 soch effect signed by the
Oﬁ'“d&m&htﬁhamihﬁtﬁﬁndﬁtm'umrmd
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