(i) Nexther the conmsumzatoa of e manachons comemplaed hereby por § Y

Emecry with sy of the provisions hereol will coeflict winh or resclt is a bresch of any provisioes of

or comstiuae a defaudk (or az event which, with notice oc laprse of time or boeh, w0l constimee a

defanh) veder. or resalt i the creanoa of arry hen, security interest, charpe or encumbrance upon

a8y of te propertics or assets of Emery onder, xay of the terms, conditions or provisions of the

Artcles of Incorpoanon or Reguiaoons of Emery or under anry instroment for money borrowed or

guaranty known 10 soch counsel 10 which Emery i 2 party, or by shich it or any of its properties or

assers may be bound. except for such confhca, breach, defanlt ar creation as 10 winch requisae
warvers o consents exther shall have been obtaned by Emery by the Effective Time of the Merper
or shal bxve been waived by Natonal.

(3) Snce the due of the opmaon Tendered oo the Maiking Dae in accordance with Section

6.15(b) of the Merger Agreemera, xwhing has come 10 the attention of such counse] which would

“Tquit aa amendment 10 sach opipsos. if such opmion bad bees daxted snd delivered at the

Effective Time of the Merger.

As 1o any mattey contamed m such opamon winch mvalves the law of 2oy jurisdiction withie the
Umsied Swates, other than Federal ar Ohbio law, Messrs. Taft, Stentinins & Bollister may rely opos the
oprmons of local coansal of established reputation satisfaciory 10 Nztional. As 10 azy maner refexred 10
shove whach is governed by the law of a5y foreign jurisdiction, Messrs. Taft, Stentivios & Boiister
arange for the delivery to National of opimoes of local counsel of estabbshed repueation satrsfaciory w0
Natiomal  Soch opmeces may expressly rely a5 10 the marters of fact rpoa ceriificsies furashed by
apgropriate oficers of Emery.

Secnos 8.07.  AfSGaie Lettrs.  Natiooal siall have recerved an agreement, sobcantaly w» the
form sad subsance of the agreement set1 forth in Areex C hereto, execwaed xad deivered by exch
holder of securities of Exery who s am oficey or dvecior of Emery and who. in the conasos of covme!
for Naatioeal after review of the opinics of covesel {or Exvery, may be as “s50ie™ of Emery. a5 that
rm i psed i Rule 145 ender the Securimies Act, that be »38 not sed or otherwise trass’er shares of
Natomal Preforence Stock received by him in the Merger except i accordesce with the srovisioes of
Rale 145 oader the Secarities Act or otherwise im 3 mazmer pot is viokstion of the Secartes Act. Each
other holder of securities of Emery who, in the opimioa of counsel for Nanooal 5%y revicw of e
opmioa of couxee] for Emery, may be a8 “afthase™ of Exery wi2 be requesied 1o esecowe and deiver
such an agreement, ax the fadke of 20y such person 10 cooply with soch request siad set eatvie
Natxomal 10 termimse the Merper Agreemers In renderisg e opinion referred 1o i it Secson $.07.
Mcewrs. Taft, Scettinas & Hodister may rely upos the cpizion of coumsel for asy hokder of seowrars
who may br deemed 10 be an “2TExe™ a5 10 the starvs of soch bokier a5 an —xfSlose ™.

Secnion $.08. I2S Raksg A ruieg skall have bees received from the laarrzal 2everore Sor-
vice or, 3 @3 option, Natiosal shall kave received an opinion of Mess. Breed, ASbot & Mergan,
sabstatnlly 1 the cTect that for Federal income tax parposes:

) The Merger of Emery into NDCC will constivae 3 “reorganizaios™ withis the maearing of
Section 36B()XIXA) and Section 36E(2)7XD) of the Irrereal Reveone Code, zad Natinssl, NDOC
and Eserry wil cach be a party 10 such “recrgasization™ within the meaning of Section 3550 of
the Esternal Revesae Code.

@) Ne gaim or Joss will be recogniord by Natiosal, NDOC or Emery as 2 resicX of the Mesper.

) The admsacd besis of the aserrs of Emery acquiced by NDOC as a resolt of the Merper will
be the same 23 the adjrsied basis of sach 2vees ia the hands of Emeyy poor %0 the Serper aad e
holding period of sach aescts for NDCOC will mcinde the peviod &g which sach aserts were hedd
by Emcyy.

@) Ho gaim ox low will be recopeized by formesy hokders of Emery Common Shases who,
porsmst 1 the Merger Agreement. cxchangy suach Emery Comsnon Skares solely for shares of
Natsossl Prefeyeace Siock.

) The adprsted basis of the shares of Natiosal Preference Stock received by the fonmer
bolders of Emery Commos Shares who, parsuant 1o the Jecrpger Agreement. recoive solely
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