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Secnon 11.03. Swvivel The represexalions. wWNTIDDCS. COVEDANSS, agrecments, and 3

conditions contsmed or referred 10 in the Mopo Agreement. except those contamed in Section 1.03, $;

Arocie Three, the last sentence of Sectioa 6.0Na), the last semtence of Section 6.05(b) and Articke
Elcven, shall not sorvive the Effective Tune of the Merger or icrmirationa of the Merper Agreement
- pursuant to Sectioa 10.01¢a) or ().
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-4 SECTION 11.04. Amendments. The Merger Agreement may be amended a1 any time prior 1o the 3
o Effiective Tume of the Merger w0 cure any ambiguity or 1o correct or supplement any provision of the =

Merger Aprecrnent which may be defective or mooosistent with amy other provision of the Merger S0
Agreemnemt of 10 efect any other change in the provisions of the Merper Agreemem wiauch shall not b
. 4 adversely affect the merests of the sharcholders of Emeny or NDCC, whether before or after the o
> meeting of the Emery shareholders. by a wrinen instrumen: executed by Emery. NDCC aad National s
+ with the approval of therr respective Boards of Dwectors or Excautive Commatiees. provided thaa mo
amendment shall redoce the conversion or exchange manos sct forth m Sectios 301 wibhowa the
approval of the shareholders of Emery.

Secriox 11.05. Entire Undersianding.  The Merper Agreement contans the entire understand-
mg of the putes hereto relating to the ransacton herem contsmed 2ad suy st be changed or

Secion 11.06. Goverarg Law. The Agreement shall be governed by and constroed. m accord-
ance with the baws of the State of Olno.

Secnox N.07. Heodings. The headings of the Articies and Secticns herem are msenied for
convepicnce of reference only and are pot imended 10 be a part of or 10 affect the mearuag or
merpretation of the Mergey Agrecmems.

Secos 11.08. No Assigement.  The Mearger Apreemen: oy not be assipaed by operatios of
lre or otherwise.

Seciox 11 09. Counterparts.  For the coavemcace of the partwes hereto and 10 factitze the
fimg and recordmg of the Merger Agzreement, 2 may be execuied m cae or more counterparts. each of
which sok be deemed 10 be an ongmal, but 2B of which together shall constitsie one sad the same
Mo

Secios 11.10.  Expenses.  H the Merger becomes effective. Nxtionaal aed the Surviving Corpo-
becnwe efiective or shall be abandoned, Nanosal. NDCC and Emery shall each bear their expenses
scparaicly mcurred m cormection therewith, except that National aad Exnery skall each pay oae-balf of
awy cxpemses incared W commection with the pristing of documernss relamg 10 the trasactions
comtempiated by the Merger Agreemens

Secion 11.1).  Indemsification.  To the extent the indermnificarion provisions of the Emery
Regriations or the Exmery afficers and direciars Eability policy are oot apphcable. Notiomal, 10 the full p- -
exicat permitied by hhw, will indenmifly Fmery's dreciors, olficers aad employees 2, inst reasosable -
expenses, mciuding legal fees, odpments and amovers paud 1 settiemer ansieg ot of any tweatened, . i
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peadmg or compirsed action, sait or proccediag 1o the cxiemt such action, sait of proceeding alieges a
breach by such deector, officer or employer s his duty 10 Emsery or its shareholdery im conaection with .
the transactions comcmplated by the Merper Aprecmeat or 2y pror agreemes relased 1o the Merger.

Any party which proposes 10 asaert the right 10 be mdemmified hereunder will, prompdy afier receypt of £
astice of commeacemeat of any action. sait or procecding agaies soch party m respect of whick a ciaims -

# 90 be madie aguinst Niational heresader, notify Natiooal of the commencemest of such action. st or 5
proceeding. eaciosing a copy of ad pepers served, bt the omsission 0 10 potifly Nationz] of awy such -
action. suit or proceeding shall mot relaeve Natiosal from xmy knixkty which & may bave 10 any =35
indeamibed party otherwine thas bereunder. In case any such action. sui of proceeding shall be broughe N
agninst aay indemaificd party sad # shall sotify Naticanl of the commencement thereof, Natiooal shall -
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