Edgar Filing: SCOTTISH POWER PLC - Form 6-K

SCOTTISH POWER PLC
Form 6-K
May 31, 2005

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 6-K

REPORT OF FOREIGN PRIVATE ISSUER
PURSUANT TO RULE 13a-16 OR 15d-16 OF

THE SECURITIES EXCHANGE ACT OF 1934

For the month of May 2005

SCOTTISH POWER PLC

(Translation of Registrant s Name Into English)

CORPORATE OFFICE, 1 ATLANTIC QUAY, GLASGOW, G2 8SP

(Address of Principal Executive Offices)

(Indicate by check mark whether the registrant files or will file annual reports under cover of Form 20-F or Form 40-F.)

Form 20-F x Form 40-F ~

(Indicate by check mark whether the registrant by furnishing the information contained in this form is also thereby furnishing the information to
the Commission pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934.)



Edgar Filing: SCOTTISH POWER PLC - Form 6-K

Yes " No x

(If Yes is marked, indicate below the file number assigned to the registrant in connection with Rule 12g3-2(b): 82- )

On May 24, 2005, Scottish Power plc issued a press release announcing both the sale of its regulated U.S. electricity subsidiary, PacifiCorp, and
its preliminary fourth quarter and annual financial results to March 31, 2005.

EXHIBITS

10.1 Stock Purchase Agreement dated as of May 23, 2005, by and among Scottish Power plc, as seller parent, PacifiCorp Holdings, Inc., as
seller and MidAmerican Energy Holdings Company, as buyer, for the purchase and sale of all of the Common Stock, no par value, of
PacifiCorp, an Oregon corporation.

99.1 Press release, dated May 24, 2005, issued by Scottish Power plc.
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STOCK PURCHASE AGREEMENT
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MIDAMERICAN ENERGY HOLDINGS COMPANY,
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FOR THE PURCHASE AND SALE OF
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Dated as of May 23, 2005
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this Agreement ) is made and entered into as of this"®3lay of May, 2005, by and among Scottish
Power plc, a Scottish public limited company registered under the laws of Scotland (the Seller Parent ), PacifiCorp Holdings, Inc., a Delaware
corporation and indirect wholly owned subsidiary of Seller Parent (the Seller ), and MidAmerican Energy Holdings Company, an Iowa
corporation (the Buyer ).

WITNESSETH:

WHEREAS, the Seller owns 312,176,089 shares (together with any and all shares of Common Stock issued pursuant to Section 4.1(e), the
Shares ) of Common Stock, no par value (the Common Stock ), of PacifiCorp, an Oregon corporation (the Company ); and

WHEREAS, the Buyer desires to purchase all of the Shares from the Seller, and the Seller desires to sell its Shares to the Buyer, in each case
upon the terms and subject to the conditions set forth in this Agreement; and

NOW, THEREFORE, in consideration of the mutual terms, conditions and other agreements set forth herein, the parties hereto hereby agree as
follows:

ARTICLE 1.

SALE AND PURCHASE

SECTION 1.1. Agreement to Sell and to Purchase. On the Closing Date and upon the terms and subject to the conditions set forth in this
Agreement, the Seller shall (and the Seller Parent shall cause the Seller to) sell, assign, transfer, convey and deliver all of the Shares, free and
clear of any pledges, restrictions on transfer, proxies and voting or other agreements, liens, claims, charges, mortgages, security interests or other
legal or equitable encumbrances, limitations or restrictions of any nature whatsoever ( Encumbrances ), to the Buyer, and the Buyer shall
purchase the Shares from the Seller.

SECTION 1.2. Closing. Subject to the provisions of the last sentence of Section 6.2(c), the closing of the sale and purchase of the Shares (the

Closing ) shall take place at 10:00 A.M., three business days after the satisfaction or waiver of the conditions contained in Article VI (other than
those conditions that by their nature are to be fulfilled at Closing), or at such other time and date as the Buyer and the Seller Parent shall agree in
writing (the Closing Date ), at the offices of Willkie Farr & Gallagher LLP, 787 Seventh Avenue, New York, New York 10019, or at such other
place as the Buyer and the Seller Parent shall agree in writing. At the Closing, the Seller shall (and the Seller Parent shall cause the Seller to)
deliver to the Buyer, or its designees, a certificate or certificates evidencing the Shares, with a stock power duly endorsed in blank. In full
consideration for the Shares, the Buyer shall thereupon pay to the Seller an amount (the Purchase Price ) equal to $5,109,500,000 plus an
amount equal to the aggregate amount of capital contributions made to the Company pursuant to Section 4.1(a)(i)(y) in immediately available
funds to an account designated in writing by the Seller Parent to the Buyer at least 48 hours before the Closing without deduction, setoff or
withholding except as provided in this Agreement.
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ARTICLE II.

REPRESENTATIONS AND WARRANTIES OF THE SELLER PARENT AND THE SELLER

The Seller Parent and the Seller hereby, jointly and severally, represent and warrant to the Buyer, as of the date hereof and as of the Closing
Date (or if made as of a specified date, such date), as follows:

SECTION 2.1. Organization and Qualification. (a) Each of the Seller Parent and the Seller is duly organized, validly existing and in good
standing (with respect to jurisdictions which recognize the concept of good standing) under the laws of its jurisdiction of organization. Each of
the Company and the Company s Subsidiaries is duly organized, validly existing and in good standing (with respect to jurisdictions which
recognize the concept of good standing) under the laws of its jurisdiction of organization and has full corporate or partnership, as the case may
be, power and authority to conduct its business as and to the extent now conducted and to own, use and lease its assets and properties, except for
such failures to be so organized, existing and in good standing (with respect to jurisdictions which recognize the concept of good standing) or to
have such power and authority which, individually or in the aggregate, would not reasonably be expected to have a material adverse effect on the
Company and its Subsidiaries taken as a whole. Each of the Company and its Subsidiaries is duly qualified, licensed or admitted to do business
and is in good standing (with respect to jurisdictions which recognize the concept of good standing) in each jurisdiction in which the ownership,
use or leasing of its assets and properties, or the conduct or nature of its business, makes such qualification, licensing or admission necessary,
except for such failures to be so qualified, licensed or admitted and in good standing (with respect to jurisdictions which recognize the concept
of good standing) which, individually or in the aggregate, would not reasonably be expected to have a material adverse effect on the Company
and its Subsidiaries taken as a whole. Section 2.1 of the letter, dated May 23, 2005, and delivered to the Buyer by the Seller Parent on such date
(the Seller Parent Disclosure Letter ) (i) sets forth the name and jurisdiction of organization of each Subsidiary of the Company, (ii) with
respect to Subsidiaries that are corporations, lists (A) such Subsidiary s authorized capital stock, (B) the number of issued and outstanding shares
of such Subsidiary s capital stock and (C) the record owners of such Subsidiary s shares, (iii) with respect to Subsidiaries that are partnerships,
lists the names and ownership interests of the partners thereof, and (iv) specifies each of the Subsidiaries that is (A) a public utility company, a
holding company, an exempt wholesale generator or a foreign utility company within the meaning of Section 2(a)(5), 2(a)(7), 32(a)(1) or
33(a)(3) of the Public Utility Holding Company Act of 1935, as amended (the 1935 Act ), respectively, (B) a public utility within the meaning of
Section 201(e) of the Federal Power Act (the Power Act ) or (C) a qualifying facility within the meaning of the Public Utility Regulatory
Policies Act of 1978, as amended, or that owns such a qualifying facility. The Seller Parent or the Seller has previously delivered to Buyer
copies of the Organizational Documents as currently in effect of the Company and its Subsidiaries. Organizational Documents shall mean
certificates or articles of incorporation, bylaws, certificates of formation, limited liability company agreements, partnership or limited
partnership agreements, or other formation or governing documents of a particular entity.
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(b) Section 2.1 of the Seller Parent Disclosure Letter sets forth a description of all Joint Ventures in existence as of the date hereof, including (i)
the name of each such entity and the Company s interest therein, and (ii) a brief description of the principal line or lines of business conducted by
each such entity. For purposes of this Agreement, Joint Venture shall mean any corporation or other entity (including, but not limited to,
partnerships and other business associations) that is not a Subsidiary of the Company and in which the Company or one or more of its
Subsidiaries owns directly or indirectly an equity or similar interest, other than equity interests which are less than 5% of each class of the
outstanding voting securities or equity interests of any such entity.

(c) Except for interests in the Subsidiaries of the Company and the Joint Ventures, and as disclosed in the SEC Reports filed on or before the
Cutoff Date or Section 2.1 of the Seller Parent Disclosure Letter, none of the Company nor any of its Subsidiaries owns, directly or indirectly,

any equity or similar interest in, or any interest convertible into or exchangeable or exercisable for any equity or similar interest in, any material
corporation, partnership, limited liability company, joint venture or other business association or entity. Cutoff Date shall mean (i) in the case of
the Draft 2005 10-K, May 20, 2005, and (ii) in all other cases, the date which is 10 days before the date hereof.

(d) Except as disclosed in Section 2.1 of the Seller Parent Disclosure Letter, neither the Company nor any of its Subsidiaries is a party to, or has
any commitment to become a party to, any joint venture, off-balance sheet partnership or any similar Contract (including without limitation any
Contract relating to any transaction or relationship between or among the Company and any of its Subsidiaries, on the one hand, and any
unconsolidated affiliate, including without limitation any structured finance, special purpose or limited purpose entity or person, on the other
hand, or any off-balance sheet arrangement (as defined in Item 303(a) of Regulation S-K of the Securities Act of 1933, as amended, and the
rules and regulations thereunder (the Securities Act )).

(e) Section 2.1 of the Seller Parent Disclosure Letter sets forth the direct and indirect ownership of the capital stock of the Seller.

SECTION 2.2. Capital Stock. (a) The authorized and outstanding capital stock of the Company consists of:

(1) 750 million shares of Common Stock, of which 312,176,089 are issued and outstanding, and

(ii) 126,533 shares of 5% preferred stock, of which 126,243 are issued and outstanding; 3.5 million shares of serial preferred stock, of which
288,390 are issued and outstanding and of which 2,065 are designated the 4.52% Series, 18,046 are designated the 7.00% Series, 5,930 are
designated the 6.00% Series, 41,908 are designated the 5.00% Series, 65,959 are designated the 5.40% Series, 69,890 are designated the 4.72%
Series, and 84,592 are designated the 4.56% Series, respectively; and 16 million shares of no par serial preferred stock, of which 525,000 shares
are designated the $7.48 Series (collectively, the Company Preferred Stock ).

10
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All of the issued and outstanding shares of capital stock of the Company, and all shares reserved for issuance will be, upon issuance in
accordance with the terms specified in the instruments or agreements pursuant to which they are issuable, duly authorized, validly issued, fully
paid and nonassessable. There were no outstanding subscriptions, options, warrants, rights (including, but not limited to, stock appreciation
rights), preemptive rights or other contracts, commitments, understandings or arrangements, including, but not limited to, any right of conversion
or exchange under any outstanding security, instrument or agreement (together, Options ), obligating the Company or any of its Subsidiaries to
issue or sell any shares of capital stock of the Company or to grant, extend or enter into any Option with respect thereto.

(b) Except as disclosed in the SEC Reports filed on or prior to the Cutoff Date or Section 2.2 of the Seller Parent Disclosure Letter, all of the
outstanding shares of capital stock of each Subsidiary of the Company are duly authorized, validly issued, fully paid and nonassessable and are
owned, beneficially and of record, by the Company or a Subsidiary wholly owned, directly or indirectly, by the Company, free and clear of any
Encumbrances, other than Encumbrances or failures to so own which are immaterial. Except as disclosed in the SEC Reports filed on or prior to
the Cutoff Date or Section 2.2 of the Seller Parent Disclosure Letter, there are no (i) outstanding Options obligating the Company or any of its
Subsidiaries to issue or sell any shares of capital stock of any Subsidiary of the Company or to grant, extend or enter into any such Option or (ii)
voting trusts, proxies or other commitments, understandings, restrictions or arrangements in favor of any person other than the Company or a
Subsidiary wholly owned, directly or indirectly, by the Company with respect to the voting of, or the right to participate in dividends or other
earnings on, any capital stock of any Subsidiary of the Company.

(c) The Company is a public utility company and a subsidiary company ofa holding company that is registered under Section 5 of the 1935 Act.
None of the Joint Ventures is a public utility company ora holding company within the meaning of Section 2(a)(5) or 2(a)(7) of the 1935 Act,
respectively.

(d) Except as disclosed in the SEC Reports filed on or prior to the Cutoff Date or Section 2.2 of the Seller Parent Disclosure Letter, there are no
outstanding contractual obligations of the Company or any Subsidiary of the Company to repurchase, redeem or otherwise acquire any shares of
capital stock of the Company or any material capital stock of any Subsidiary of the Company or to provide any material amount of funds to, or
make any material investments (in the form of a loan, capital contribution or otherwise) in, any Subsidiary of the Company or any other person.

(e) No bonds, debentures, notes, or other indebtedness of the Company or any of its Subsidiaries having the right to vote (or which are

convertible into or exercisable for securities having the right to vote) (collectively, Company Voting Debt ) on any matters on which Company
shareholders may vote are issued or outstanding nor are there any outstanding Options obligating the Company or any of its Subsidiaries to issue
or sell any Company Voting Debt or to grant, extend or enter into any Option with respect thereto.

11
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SECTION 2.3. Authority Relative to this Agreement. Each of the Seller Parent and the Seller has full corporate power and authority to enter
into this Agreement, and, subject to obtaining the Seller Parent Shareholders Approval, to perform its obligations hereunder and to consummate
the transactions contemplated hereby. The execution, delivery and performance of this Agreement by each of the Seller Parent and the Seller and
the consummation by each of them of the transactions contemplated hereby have been duly and validly approved by their respective Boards of
Directors (and, in the case of the Seller, all of its direct shareholders), and no other corporate proceedings on the part of the Seller Parent or the
Seller are necessary to authorize the execution, delivery and performance of this Agreement by the Seller Parent and the Seller and the
consummation by the Seller Parent and the Seller of the transactions contemplated hereby, other than obtaining the Seller Parent Shareholders
Approval.

The Board of Directors of the Seller Parent has unanimously passed a resolution declaring the advisability of this Agreement and the purchase

and sale of the Shares (the Share Purchase ) and the other transactions contemplated hereby and resolving that the same be submitted for
consideration by the shareholders of the Seller Parent. This Agreement has been duly and validly executed and delivered by the Seller Parent and
the Seller and constitutes a legal, valid and binding obligation of each of them enforceable against each of them in accordance with its terms,
except as enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting the enforcement

of creditors rights generally and by general equitable principles (regardless of whether such enforceability is considered in a proceeding in equity
or at law).

SECTION 2.4. Non-Contravention: Approvals and Consents. (a) The execution and delivery of this Agreement by the Seller Parent and the
Seller do not, and the performance by each of them of its obligations hereunder and the consummation of the transactions contemplated hereby
will not, conflict with, result in a violation or breach of, constitute (with or without notice or lapse of time or both) a default under, result in or
give to any person any right of payment or reimbursement, termination, cancellation, modification or acceleration of, or result in the creation or
imposition of any Encumbrances upon any of the assets or properties of the Seller Parent, the Seller, the Company or any of the Company s
Subsidiaries or any of the Joint Ventures under, any of the terms, conditions or provisions of (i) the Organizational Documents of the Seller
Parent, the Seller, the Company or any of the Company s Subsidiaries, or (ii) subject to the obtaining of the Seller Parent Shareholders Approval
and the taking of the actions described in Section 2.4(b), (x) any statute, law, rule, regulation or ordinance (together, laws ), or any judgment,
decree, order, writ, permit or license (together, orders ), of any court, tribunal arbitrator, authority, agency, commission, official or other
instrumentality of the United States, any foreign country or any domestic or foreign state, county, city or other political subdivision (a
Governmental or Regulatory Authority ) applicable to the Seller Parent, the Seller, the Company or any of the Company s Subsidiaries or any
of the Joint Ventures or any of their respective assets or properties, or (y) except as disclosed in Section 2.4 of the Seller Parent Disclosure
Letter, any note, bond, mortgage, security agreement, indenture, license, franchise, permit, concession, contract, lease or other instrument,
obligation or agreement of any kind (together, Contracts ) to which any of them is a party or by which any of them or any of their respective
assets or properties is bound, excluding from the foregoing clauses (x) and (y) conflicts, violations, breaches, defaults, rights of payment or
reimbursement, terminations, cancellations, modifications, accelerations and creations and impositions of Encumbrances

12
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which, individually or in the aggregate, would not reasonably be expected to have a material adverse effect on the Company and its Subsidiaries
taken as a whole or on the ability of the Seller Parent or the Seller to consummate the transactions contemplated by this Agreement.

(b) Except (i) for the filing of a premerger notification report by the Company under the Hart-Scott-Rodino Antitrust Improvements Act of 1976,
as amended, and the rules and regulations thereunder (the HSR Act ), (ii) for the approval by the United Kingdom Listing Authority (the UKLA )
of the Seller Shareholder Disclosure Documents, (iii) for the filings with and notices to the Securities and Exchange Commission (the SEC )
pursuant to the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder (the Exchange Act ), (iv) for the filings
with, notices to, and orders, consents and approvals of, the SEC pursuant to the 1935 Act, (v) for the filing of an application under Section 203

of the Power Act for the sale or disposition of jurisdictional facilities of the Company, (vi) for the filings with, notices to, and orders, consents
and approvals of, the Nuclear Regulatory Commission ( NRC ), (vii) for the filings with, notices to, and orders, consents and approvals of, the
Federal Communications Commission ( FCC ), (viii) for the filings with, notices to, and orders, consents and approvals of, the state public
utilities commission (including, without limitation, the state utility regulatory agencies of California, Idaho, Oregon, Utah, Washington and
Wyoming), and (ix) as disclosed in Section 2.4 of the Seller Parent Disclosure Letter, no consent, approval or action of, filing with or notice to
any Governmental or Regulatory Authority or other public or private third party is necessary or required under any of the terms, conditions or
provisions of any law or order of any Governmental or Regulatory Authority or any Contract to which the Seller Parent, the Seller, the Company
or any of the Company s Subsidiaries or any of the Joint Ventures is a party or by which the Seller Parent, the Seller, the Company or any of the
Company s Subsidiaries or any of the Joint Ventures or any of their respective assets or properties is bound, for the execution and delivery of this
Agreement by the Seller Parent and the Seller, the performance by the Seller Parent and the Seller of their respective obligations hereunder or

the consummation of the transactions contemplated hereby, other than such consents, approvals, actions, filings and notices which the failure to
make or obtain, as the case may be, individually or in the aggregate, would not reasonably be expected to have a material adverse effect on the
Company and its Subsidiaries taken as a whole or on the ability of the Seller Parent or the Seller to consummate the transactions contemplated

by this Agreement.

SECTION 2.5. SEC Reports. Financial Statements and Utility Reports.

(a) The Seller Parent has delivered or made available to the Buyer via EDGAR filings with the SEC a true and complete copy of each form,
report, schedule, registration statement, registration exemption, if applicable, definitive proxy statement and other document (together with all
amendments thereof and supplements thereto) filed by the Company or any of its Subsidiaries with the SEC under the Securities Act and the
Exchange Act since March 31, 2003, and the draft annual report on Form 10-K of the Company, dated May 20, 2005, labeled Draft No. 12, for
the fiscal year ended March 31, 2005 (the Draft 2005 10-K ) (as such documents have since the time of their filing been amended or
supplemented, the SEC Reports ), which are all the documents (other than preliminary materials) that the Company and its Subsidiaries were
required to file with the SEC since such date. As of their respective dates, the SEC Reports (assuming, in the case of the Draft 2005 10-K, that
the Company s consolidated unaudited financial statements contained therein for the fiscal year ended March 31, 2005 are
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equivalent to audited financial statements) (i) complied as to form in all material respects with the requirements of the Securities Act and the
Exchange Act (in each case, to the extent applicable), and (ii) did not contain any untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made,
not misleading. For purposes of this Agreement, both the Draft 2005 10-K and the Company s actual report annual report on Form 10-K for the
fiscal year ended March 31, 2005 shall be deemed SEC Reports, with the Draft 2005 10-K being assumed to have been filed with the SEC on
May 20, 2005. The Seller Parent has, on or before May 20, 2005, delivered to the Buyer the unaudited consolidated financial statements of the
Company as of and for the year ended March 31, 2005 as contained in the Draft 2005 10-K (the FY 2005 Statements ). The FY 2005 Statements
and the audited consolidated financial statements and unaudited interim consolidated financial statements (including, in each case the notes, if
any, thereto) included in the SEC Reports (collectively, the Company Financial Statements ) complied as to form in all material respects with
the published rules and regulations of the SEC with respect thereto, were prepared in accordance with U.S. generally accepted accounting
principles applied on a consistent basis during the periods involved (except as may be expressly indicated therein or in the notes thereto and
except with respect to unaudited statements (other than the FY 2005 Statements) as permitted by Form 10-Q under the Exchange Act) and fairly
present (subject, in the case of the unaudited interim financial statements, to the absence of footnotes normally contained therein and normal
year-end audit adjustments (which are not expected to be, individually or in the aggregate, materially adverse to the Company and its

Subsidiaries taken as a whole)) the consolidated financial position of the Company and its consolidated subsidiaries as at the respective dates
thereof and the consolidated results of their operations and cash flows for the respective periods then ended. Except as set forth in Section 2.5 of
the Seller Parent Disclosure Letter, each Subsidiary of the Company is treated as a consolidated subsidiary of the Company in the Company
Financial Statements for all periods covered thereby.

(b) The Company, its Subsidiaries and the Joint Ventures are in compliance in all material respects with the applicable provisions of the
Sarbanes-Oxley Act of 2002 and the related rules and regulations promulgated thereunder or under the Exchange Act (the Sarbanes-Oxley Act ).
Except as permitted by the Exchange Act, including, without limitation, Sections 13(k)(2) and (3) thereof, since the enactment of the
Sarbanes-Oxley Act, neither the Company nor any of its affiliates has made, arranged or modified (in any material way) personal loans to any
executive officer or director of the Company or any of its Subsidiaries.

(c) The Company its Subsidiaries and the Joint Ventures required to file documents with or furnish documents to the SEC pursuant to the
Securities Act or the Exchange Act (a  Company Reporting Entity ) has (i) designed disclosure controls and procedures to ensure that material
information relating to it and its consolidated Subsidiaries, is made known to its management by others within those entities and (ii) to the extent
required by applicable laws, disclosed, based on its most recent evaluation, to its auditors and the audit committee of its Board of Directors (A)
any significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting (as defined in Rule
13a-15(f) of the Exchange Act) which are reasonably likely to adversely affect its ability to record, process, summarize and report financial
information and (B) to the knowledge of the Seller Parent, any fraud, whether or not material, that involves management or other employees

who have a significant role in such entity s internal control over financial reporting.
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(d) The Company and each Company Reporting Entity has complied with the applicable requirements of Section 404 of the Sarbanes-Oxley Act
on or before the date by which they must comply with such requirements.

(e) Through the date hereof, the Seller Parent has delivered to the Buyer copies of any written notifications it has received since December 31,

2002 of a (i) reportable condition or (ii) material weakness in the Company s internal controls. For purposes of this Agreement, the terms
reportable condition and material weakness shall have the meanings assigned to them in the Statements of Auditing Standards No. 60, as in

effect on the date hereof.

(f) All material filings required to be made by the Company or any of its Subsidiaries since December 31, 2002 under the 1935 Act, the Power
Act and applicable state public utility laws and regulations, including, but not limited to, all material written forms, statements, reports,
agreements and all material documents, exhibits, amendments and supplements appertaining thereto, including, but not limited to, all material
rates, tariffs, franchises, service agreements and related documents, (i) have been filed with the SEC, the Federal Energy Regulatory
Commission (the FERC ), the Department of Energy (the DOE ) or any appropriate state public utilities commission (including, without
limitation, the state utility regulatory agencies of California, Idaho, Oregon, Utah, Washington and Wyoming), as the case may be, (ii) have been
timely filed (in respect of filings with the SEC and the FERC), and (iii) complied, as of their respective dates, in all material respects with all
applicable requirements of the appropriate statute and the rules and regulations thereunder.

SECTION 2.6. Absence of Certain Changes or Events. Except as disclosed in the SEC Reports filed on or prior to the Cutoff Date, the FY 2005
Statements or Section 2.6 of the Seller Parent Disclosure Letter, since March 31, 2005, (a) there has not been (i) any change, event or

development that would reasonably be expected to have individually or in the aggregate, a material adverse effect on the Company and its
Subsidiaries taken as a whole (other than those changes, events or developments occurring as a result of weather conditions or general economic

or financial conditions, in each case which are not unique to or do not disproportionately affect in a material manner (in relation to the effects on
other entities who participate or are engaged in the lines of business in which the Company and its Subsidiaries are engaged) the Company and

its Subsidiaries), nor (ii) any transaction that would have been prohibited by Section 4.1(a)(ii), (iii) or (iv), 4.1(b) through 4.1(r), inclusive, 4.3,

4.4 or 4.5, as if such provisions had been in effect on March 31, 2005 (it being understood that for purposes of this Section 2.6(a)(ii), all

references in Section 4.1(i) to the date hereof shall mean March 31, 2005), and (b) the Company and its Subsidiaries and the Joint Ventures have
conducted their respective businesses only in the ordinary course consistent with past practice.

SECTION 2.7. Absence of Undisclosed Liabilities. Except for matters reflected or reserved against in the balance sheet for the period ended
March 31, 2005 included in the Company Financial Statements (including the notes thereto) or as disclosed in the SEC Reports filed on or prior
to the Cutoff Date or in Section 2.7 of the Seller Parent Disclosure Letter,
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neither the Company nor any of its Subsidiaries had at such date, or has incurred since such date, any liabilities or obligations (whether absolute,
accrued, contingent, fixed or otherwise, or whether due or to become due) of any nature that would be required by U.S. generally accepted
accounting principles applied on a consistent basis to be reflected on a consolidated balance sheet of the Company and its consolidated
subsidiaries (including the notes thereto), except liabilities or obligations (i) which did not so exist on or before March 31, 2005 and were
incurred in the ordinary course of business consistent with past practice or (ii) would not reasonably be expected to have individually or in the
aggregate, a material adverse effect on the Company and its Subsidiaries taken as a whole.

SECTION 2.8. Legal Proceedings. Except as disclosed in the SEC Reports filed on or prior to the Cutoff Date, the FY 2005 Statements or in
Section 2.8 of the Seller Parent Disclosure Letter and except for environmental matters which are governed by Section 2.15, (i) there are no
actions, suits, arbitrations or proceedings (including, without limitation, Governmental or Regulatory Authority investigations or audits),
pending or, to the knowledge of the Seller Parent, threatened in writing against the Seller Parent, the Seller, the Company or any of the
Company s affiliates or any of the Joint Ventures or any of their respective officers, directors, employees (in each case in their capacity as such),
assets and properties which, individually or in the aggregate, have had, or would reasonably be expected to have, a material adverse effect on the
Company and its Subsidiaries taken as a whole or on the ability of the Seller Parent or the Seller to consummate the transactions contemplated
by this Agreement, and (ii) none of the Seller Parent, the Seller, the Company nor any of the Company s Subsidiaries is subject to any order of
any Governmental or Regulatory Authority which, individually or in the aggregate, is having, or would reasonably be expected to have, a
material adverse effect on the Company and its Subsidiaries taken as a whole or on the ability of the Seller Parent or the Seller to consummate
the transactions contemplated by this Agreement.

SECTION 2.9. Seller Parent Circular. (a) The Class 1 circular required by the Listing Rules (the Listing Rules ) of the UKLA to be issued to

shareholders of Seller Parent (the Circular ) (together with any amendments or supplements thereto, the Seller Parent Disclosure Documents ))

will, at all relevant times, include all information, which, in each case, is required to enable the Seller Parent Disclosure Documents, the parties

hereto and the Company to comply (in respect of the transactions contemplated hereby) in all material respects with all United Kingdom

statutory and other legal and regulatory provisions (including, without limitation, the Companies Act of 1985 of the United Kingdom (the
Companies Act ), the Financial Services and Markets Act 2000 of the United Kingdom and the rules and regulations made thereunder, and the

rules and requirements of the UKLA and all such information contained in such documents will be in accordance with the facts and will not omit

anything material likely to affect the import of such information.

(b) Notwithstanding the foregoing provisions of this Section 2.9, no representation or warranty is made by the Seller Parent or the Seller with
respect to statements made or incorporated by reference in the Seller Parent Disclosure Documents based on information supplied by Buyer
expressly for inclusion or incorporation by reference therein.

SECTION 2.10. Permits: Compliance with Laws and Orders. The Company, its Subsidiaries and the Joint Ventures hold all permits, licenses,
authorizations, franchises,
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variances, exemptions, orders and approvals of all Governmental and Regulatory Authorities (other than environmental permits which are
governed by Section 2.15) necessary for the lawful conduct of their respective businesses (the Company Permits ), except for failures to hold
such Company Permits which, individually or in the aggregate, are not having, and would not reasonably be expected to have, a material adverse
effect on the Company and its Subsidiaries taken as a whole. The Company, its Subsidiaries and the Joint Ventures are in compliance with the
terms of the Company Permits, except failures so to comply which, individually or in the aggregate, are not having, and would not reasonably be
expected to have, a material adverse effect on the Company and its Subsidiaries taken as a whole. Except as disclosed in the SEC Reports filed
on or prior to the Cutoff Date or Section 2.10 of the Seller Parent Disclosure Letter, the Company, its Subsidiaries and the Joint Ventures are not
(and since December 31, 2002, have not been) in violation of or default under any law or order of any Governmental or Regulatory Authority,
except for such violations or defaults which, individually or in the aggregate, are not having, and would not reasonably be expected to have, a
material adverse effect on the Company and its Subsidiaries taken as a whole. No modification, suspension or cancellation of any of the
Company Permits is pending or, to the knowledge of the Seller Parent, threatened, except where the modification, suspension or cancellation of
any of the Company Permits, individually or the aggregate, has not had, and would not reasonably be expected to have, a material adverse effect
on the Company, its Subsidiaries and the Joint Ventures, and no notice of violation of any of the Company Permits has been received or, to the
knowledge of the Seller Parent, threatened, except for violations of any of the Company Permits that would not, individually or in the aggregate,
reasonably be expected to have a material adverse effect on the Company. With respect to any of the Company Permits that are required to be
renewed or reissued in order for the Company to continue its business as conducted on the date hereof, to the knowledge of the Seller Parent,
there are no actions, events or circumstances that could reasonably be expected to adversely affect the renewal, extension or reissuance of any
such Company Permit, except those that would not, individually or in the aggregate, reasonably be expected to have a material adverse effect on
the Company.

SECTION 2.11. Compliance with Agreements. Except as disclosed in the SEC Reports filed on or prior to the Cutoff Date, the FY 2005
Statements or Section 2.11 of the Seller Parent Disclosure Letter:

(a) neither the Company nor any of its Subsidiaries nor any of the Joint Ventures nor, to the knowledge of the Seller Parent, any other party
thereto is in breach or violation of, or in default in the performance or observance of any term or provision of, and no event has occurred which,
with notice or lapse of time or both, would reasonably be expected to result in a default under, (i) the Organizational Documents of the Company
or any of its Subsidiaries or (ii) any Contract to which the Company or any of its Subsidiaries or any of the Joint Ventures is a party or by which
the Company or any of its Subsidiaries, or any of the Joint Ventures or any of their respective assets or properties is bound, except in the case of
this clause (ii), for breaches, violations and defaults which, individually or in the aggregate, are not having, and would not reasonably be
expected to have, a material adverse effect on the Company, its Subsidiaries and the Joint Ventures taken as a whole;

(b) neither the Company nor any of its Subsidiaries nor any of the Joint Ventures is a party to or bound by any Contract that (i) would, after
giving effect to the

10
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consummation of the transactions contemplated by this Agreement, limit or restrict the Company or any of its Subsidiaries or any successor
thereto, from engaging or competing in any line of business or in any geographic area or that contains restrictions on pricing (including most
favored nation provisions) or exclusivity or non-solicitation provisions with respect to customers, (ii) limits or otherwise restricts the ability of
the Company, any of its Subsidiaries or any Joint Venture to pay dividends or make distributions to its shareholders, (iii) provides for the
operation or management of any operating assets of the Company or any of its Subsidiaries by any person other than the Company and its
Subsidiaries or (iv) is a material guarantee or contains a material guarantee by the Company, any of its Subsidiaries or any Joint Venture of any
indebtedness or other obligations of any person and has had, or would have, individually or in the aggregate, a material adverse effect on the
Company and its Subsidiaries taken as whole; and

(c) each Contract to which the Company, any of its Subsidiaries or any Joint Venture is a party is valid, binding and enforceable against the
parties thereto, and is in full force and effect, except for such failures to be valid, binding and enforceable or to be in full force and effect, as,
individually or in the aggregate, are not having, and would not materially be expected to have, a material adverse effect on the Company and its
Subsidiaries taken as a whole.

SECTION 2.12. Taxes.

(a) Except as disclosed in the SEC Reports filed on or prior to the Cutoff Date, the FY 2005 Statements or Section 2.12 of the Seller Parent
Disclosure Letter:

(1) The Seller is the common parent of an affiliated group of corporations (within the meaning of Section 1504(a) of the Internal Revenue Code
of 1986, as amended (the Code )) that file consolidated federal income Tax Returns and the Company and its Subsidiaries are members of such
group. Each of the Company and its Subsidiaries has filed, or has joined in the filing of, all material Tax Returns required to be filed by or with
respect to it, or requests for extensions to file such Tax Returns have been timely filed or granted and have not expired, and all Tax Returns are
complete and accurate in all respects, except to the extent that such failures to either file, to have extensions granted that remain in effect or to
file returns complete and accurate in all respects, as applicable, do not have, and would not reasonably be expected to have, individually or in the
aggregate, a material adverse effect on the Company and its Subsidiaries taken as a whole. The Company and each of its Subsidiaries has paid
(or the Seller has paid on its behalf) all Taxes shown as due on such Tax Returns. No deficiencies for any Taxes have been proposed, asserted or
assessed against the Company or any of its Subsidiaries that are not adequately reserved for, except for inadequately reserved Taxes and
inadequately reserved deficiencies that do not have, and would not reasonably be expected to have, individually or in the aggregate, a material
adverse effect on the Company and its Subsidiaries taken as a whole. No requests for waivers or extensions of the time to assess any Taxes
against the Company or any of its Subsidiaries have been granted or are pending, except for requests with respect to such Taxes that have been
adequately reserved for in the FY 2005 Statements or, to the extent not adequately reserved, the assessment of which has not had, and would not
reasonably be expected to have, individually or in the aggregate, a material adverse effect on the Company and its Subsidiaries taken as a whole.
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(ii) Except as disclosed in Section 2.12 of the Seller Parent Disclosure Letter or has not had, and would not reasonably be expected to have,
individually or in the aggregate, a material adverse effect on the Company and its Subsidiaries taken as a whole, neither the Company nor any of
its Subsidiaries is obligated to make any payment, or is a party to any agreement that obligates it to make any payments that will not be
deductible under Code Section 280G.

(iii) Each of the Company and its Subsidiaries has disclosed on its federal income Tax Returns all positions taken therein that could give rise to a
substantial understatement of United States federal income tax within the meaning of Code Section 6662 and the regulations in respect thereof in
existence on the date hereof.

(iv) Neither the Company nor any of its Subsidiaries has in any year for which the applicable statute of limitations remains open distributed
stock of another person, or has had its stock distributed by another person, in a transaction that was purported or intended to be governed in
whole or in part by Section 355 or Section 361 of the Code.

(v) All Taxes which the Company or any of its Subsidiaries are required to withhold or collect, including, but not limited to, Taxes required to
have been withheld in connection with amounts paid or owing to an employee, independent contractor, creditor, shareholder or other third party
and sales, gross receipts and use taxes, have been duly withheld or collected and, to the extent required, have been paid over to the proper
governmental agency or are held in separate bank accounts for such purpose. The Company and its Subsidiaries have duly and timely filed all
Tax Returns with respect to such withheld Taxes.

(vi) No claim has been made in writing by a Governmental or Regulatory Authority in a jurisdiction where the Company or any of its
Subsidiaries does not file Tax Returns such that the Company or any of its Subsidiaries is or may be subject to taxation by that jurisdiction.

(vii) No material Encumbrance for Taxes exists with respect to any property or assets of the Company or any of its Subsidiaries, except
Encumbrances for current Taxes not yet due and payable or Taxes being contested in good faith by appropriate proceedings and for which
adequate reserves are being maintained on the most recent financial statements contained in the SEC Reports or in the FY 2005 Statements.

(viii) No closing agreements, private letter rulings, technical advice memoranda or similar agreements or rulings with respect to Taxes have been
entered into with or issued by any governmental authority or requested from any governmental authority with respect to the Company or any of
its Subsidiaries. Neither the Company nor any of its Subsidiaries has executed or filed any power of attorney with respect to Taxes which is
currently in force.

(ix) The Company and its Subsidiaries are, and have at all times been, in compliance with the provisions of Sections 6011, 6111 and 6112 of the
Code relating to tax shelter disclosure, registration and list maintenance and with the Treasury Regulations thereunder, and neither the Company
nor any of the Subsidiaries has at any time, engaged in or entered into a listed transaction within the meaning of Treasury Regulation Sections
1.6011-
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4(b)(2), 301.6111-2(b)(2) or 301.6112-1(b)(2)(A). No IRS Form 8886 has been filed with respect to any Company or any Subsidiary. Neither
the Company nor any of its Subsidiaries has entered into any tax shelter or listed transaction with the sole or dominant purpose of the avoidance
or reduction of a Tax liability in a jurisdiction outside the United States with respect to which there is a significant risk of challenge of such
transaction by a governmental authority in a jurisdiction outside the United States.

(b) The unpaid Taxes of the Company and its Subsidiaries for any taxable year or period ending on or before March 31, 2005 (or for any taxable
year or period beginning on or before and ending after March 31, 2005, the portion of such taxable year or period) for which Tax Returns have
not yet been filed do not exceed in any material amount the reserve for actual Taxes (as opposed to any reserve for deferred Taxes established to
reflect timing differences between book and Tax income) taken into account on the Company Financial Statements.

(c) Except as set forth in Section 2.12 of the Seller Parent Disclosure Letter, neither the Company nor any of its Subsidiaries is a party to, bound
by or otherwise obligated under any Tax allocation, indemnity or sharing agreement or any similar contract or arrangement. Section 2.12 of the
Seller Parent Disclosure Letter contains a true and correct copy of each agreement listed therein. No amounts are or will be due by the Company
or any Subsidiary under any such agreement other than the Amended Tax Allocation Agreement, dated as of April 1, 2004, by and among the
Seller and its Subsidiaries, a copy of which has been provided to the Buyer, and other than amounts reserved for on the FY 2005 Statements.
Neither the Company nor any of its Subsidiaries (i) has been a member of an affiliated group filing a consolidated federal income tax return
(other than a group the common parent of which is the Seller, or a predecessor thereof) or (ii) has any material liability for the Taxes of any
person (other than any member of the Seller federal consolidated tax group) under United States Treasury Regulation Section 1.1502-6 (or any
similar provision or state, local, or foreign law), as a transferee or successor, by contract, or otherwise.

SECTION 2.13. Employee Benefit Plans: ERISA.

(a) Employee Benefit Plans: ERISA. Except as disclosed in Section 2.13 of the Seller Parent Disclosure Letter, the SEC Reports filed on or prior
to the Cut-Off Date or as would not be reasonably expected to have a material adverse effect on the Company and its Subsidiaries taken as a
whole, (i) all Company Employee Benefit Plans are in compliance with all applicable requirements of law, including without limitation ERISA
and the Code, and (ii) neither the Company nor any of its Subsidiaries has any liabilities or obligations with respect to any such Company
Employee Benefit Plans, whether accrued, contingent or otherwise, nor to the knowledge of the Seller Parent are any such liabilities or
obligations expected to be incurred. Except as specifically set forth in Section 2.13 of the Seller Parent Disclosure Letter, the execution of, and
performance of the transactions contemplated by, this Agreement will not (either alone or upon the occurrence of any additional or subsequent
events) constitute an event under any Company Employee Benefit Plan that will, or could reasonably be expected to, result in any payment
(whether of severance pay or otherwise), acceleration, forgiveness of indebtedness, vesting, distribution, increase in benefits or obligation to
fund benefits with respect to any employee in an amount that could reasonably be expected to have a material adverse
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effect on the Company and its Subsidiaries taken as a whole. The only severance agreements or severance policies applicable to the Company or
any of its Subsidiaries are the agreements and policies specifically referred to in Section 2.13 of the Seller Parent Disclosure Letter.

(b) As used herein:

Employee Benefit Plan means any material Plan (other than any multiemployer plan, as that term is defined in Section 4001 of ERISA) entered
into, established, maintained, sponsored, contributed to or required to be contributed to by the Seller Parent or any of its Subsidiaries for the
benefit of the current or former employees or directors of the Company or any of its Subsidiaries (including any of the Company s former
Subsidiaries) and existing on the date hereof or at any time subsequent thereto and, in the case of a Plan which is subject to Part 3 of Title I of
the Employee Retirement Income Security Act of 1974, as amended, and the rules and regulations thereunder ( ERISA ), Section 412 of the Code
or Title IV of ERISA, at any time during the five-year period immediately preceding the date of this Agreement;

Plan means any employment, bonus, incentive compensation, deferred compensation, long term incentive, pension, profit sharing, retirement,
stock purchase, stock option, stock ownership, stock appreciation rights, phantom stock, leave of absence, layoff, vacation, day or dependent
care, legal services, cafeteria, life, health, medical, accident, disability, severance, separation, termination, change of control or other benefit
plan, agreement, practice, policy, program, scheme or arrangement, whether written or oral, and whether applicable to only one individual or a
group of individuals, including, but not limited to any employee benefit plan within the meaning of Section 3(3) of ERISA; and

ERISA Affiliate means any person, who on or before the Closing, is under common control with the Company within the meaning of Section
414 of the Code.

(c) Complete and correct copies of the following documents have been made available to Buyer, on or before the date hereof: (i) all Employee
Benefit Plans and any related trust agreements or related insurance contracts and pro forma option agreements, (ii) the most current summary
plan descriptions of each Employee Benefit Plan subject to the requirement to give a summary plan description under ERISA, (iii) the most
recent Form 5500 and Schedules thereto for each Employee Benefit Plan subject to such reporting, (iv) the most recent determination of the
Internal Revenue Service with respect to the qualified status of each Employee Benefit Plan that is intended to qualify under Section 401(a) of
the Code, (v) the most recent accountings with respect to each Employee Benefit Plan funded through a trust and (vi) the most recent actuarial
report of the qualified actuary of each Employee Benefit Plan with respect to which actuarial valuations are conducted.

(d) Except as set forth in Section 2.13 of the Seller Parent Disclosure Letter, neither the Company nor any Subsidiary maintains or is obligated to
provide benefits under any life, medical or health Employee Benefit Plan (other than as an incidental benefit under a Plan qualified under
Section 401(a) of the Code) which provides benefits to retirees or other terminated employees other than benefit continuations rights under the
Consolidated Omnibus Budget Reconciliation Act of 1985, as amended.
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(e) Except as set forth in Section 2.13 of the Seller Parent Disclosure Letter, each Employee Benefit Plan covers only employees who are
employed by the Company or a Subsidiary (or former employees or beneficiaries with respect to service with the Company or a Subsidiary).

(f) Except as set forth in Section 2.13 of the Seller Parent Disclosure Letter, neither the Company, any Subsidiary nor any ERISA Affiliate has at
any time during the five (5) year period preceding the date hereof contributed to any multiemployer plan , as that term is defined in Section 4001
of ERISA. Except as set forth in Section 2.13 of the Seller Disclosure Letter, with respect to each multiemployer plan , as defined above, in
which the Company, any Subsidiary or any ERISA Affiliate participates or has participated, (i) neither the Company, any Subsidiary nor any
ERISA Affiliate has incurred, any withdrawal liability that could reasonably be expected to result in a material adverse effect on the Company

and its Subsidiaries taken as a whole; (ii) neither the Company, any Subsidiary nor any ERISA Affiliate has received any notice that (A) any

such plan is being reorganized in a manner that will result, or would reasonably be expected to result, in material liability, (B) increased
contributions of a material amount may be required to avoid a reduction in plan benefits or the imposition of an excise tax or (C) any such plan

is, or would reasonably be expected to become, insolvent; and (iii) on the knowledge of the Seller Parent, there are no PBGC proceedings

against any such plan.

(g) Except as set forth in Section 2.13 of the Seller Parent Disclosure Letter, no transaction contemplated by this Agreement will result in

liability to the Pension Benefit Guaranty Corporation ( PBGC ) under Section 302(c)(11), 4062, 4063, 4064 or 4069 of ERISA, or otherwise, with
respect to the Company, any of its Subsidiaries, Buyer or any corporation or organization controlled by or under common control with any of the
foregoing within the meaning of Section 4001 of ERISA, and, to the knowledge of the Seller Parent, no event or condition exists or has existed
which would reasonably be expected to result in any material liability to the PBGC with respect to the Buyer, the Company, any Subsidiary or

any such corporation or organization. To the knowledge of the Seller Parent, except as disclosed in the FY 2005 Statements or Section 2.13 of

the Seller Parent Disclosure Letter, no event has occurred and there exists no condition or set of circumstances in connection with any Company
Employee Benefit Plan, under which the Company or any Subsidiary, directly or indirectly (through any indemnification agreement or

otherwise), could reasonably be expected to be subject to any risk of material liability under Section 409 of ERISA, Section 502(i) of ERISA,

Title IV of ERISA or Section 4975 of the Code.

(h) Except as set forth in Section 2.13 of the Seller Parent Disclosure Letter, no reportable event within the meaning of Section 4043 of ERISA
has occurred with respect to any Employee Benefit Plan that is a defined benefit plan under Section 3(35) of ERISA other than reportable events
as to which the requirement of notice to the PBGC within thirty days has been waived that could reasonably be expected to result in a material
adverse effect on the Company and its Subsidiaries taken as a whole.

(1) Except as set forth in Section 2.13 of the Seller Parent Disclosure Letter, no employer securities (including, without limitation, securities of
the Seller Parent and its Subsidiaries), employer real property or other employer property is included in the assets of any Employee Benefit Plan.
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(j) Each of the actuarial reports disclosed in Section 2.13 of the Seller Parent Disclosure Letter is the most up to date actuarial report prepared
with respect to the Employee Benefit Plan to which such report relates.

SECTION 2.14. Labor Matters. (a) Except as disclosed in the SEC Reports filed on or prior to the Cutoff Date, the FY 2005 Statements or in
Section 2.14 of the Seller Parent Disclosure Letter, neither the Company nor any of its Subsidiaries is a party to any collective bargaining
agreement or other labor agreement with any union or labor organization. Except as disclosed in the SEC Reports filed on or prior to the Cutoff
Date, the FY 2005 Statements or in Section 2.14 of the Seller Parent Disclosure Letter, there are no disputes pending or, to the knowledge of the
Seller Parent, threatened in writing between the Company or any of its Subsidiaries or any of the Joint Ventures and any trade union or other
representatives of its employees, except in each case for such disputes as have not had, and would not reasonably be expected to have,
individually or in the aggregate, a material adverse effect on the Company and its Subsidiaries taken as a whole, and, to the knowledge of the
Seller Parent, except as set forth in Section 2.14 of the Seller Parent Disclosure Letter, there are no material organizational efforts presently
being made involving any of the now unorganized employees of the Company or any of its Subsidiaries or any of the Joint Ventures. Since
December 31, 2002, there has been no work stoppage, or strike by employees of the Company or any of its Subsidiaries or any of the Joint
Ventures except for such work stoppages or strikes as have not had, and would not reasonably be expected to have, individually or in the
aggregate, a material adverse effect on the Company and its Subsidiaries taken as a whole.

(b) To the knowledge of the Seller Parent, neither the Company nor any of its Subsidiaries nor any of the Joint Ventures is in material violation
of any labor laws in any country (or political subdivision thereof) in which they transact business except for such violations as have not had, and
would not reasonably be expected to have, individually or in the aggregate, a material adverse effect on the Company and its Subsidiaries taken
as a whole.

SECTION 2.15. Environmental Matters. Except as disclosed in the SEC Reports filed on or prior to the Cutoff Date, the FY 2005 Statements or
in Section 2.15 of the Seller Parent Disclosure Letter or except as would not reasonably be expected to have, individually or in the aggregate, a
material adverse effect on the Company and its Subsidiaries taken as a whole:

(a) (i) Each of the Companys, its Subsidiaries and the Joint Ventures is in compliance with all applicable Environmental Laws; and

(ii) Neither the Company nor any of its Subsidiaries nor any of the Joint Ventures has received any written communication since January 1,
2001 from any person or Governmental or Regulatory Authority that alleges that the Company or any of its Subsidiaries or any of the Joint
Ventures is not in such compliance with applicable Environmental Laws, except for any such non-compliance that has been settled or resolved.

(b) Each of the Company, its Subsidiaries and the Joint Ventures has obtained or maintains all environmental, health and safety permits and
governmental authorizations (collectively, the Environmental Permits ) necessary for the construction of its facilities and
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the conduct of its operations as currently conducted, as applicable, and all such Environmental Permits are in good standing or, where applicable
or a renewal application or an application for any new operations that has been timely filed and is pending agency approval, and the Company,
its Subsidiaries and the Joint Ventures are in compliance with all terms and conditions of the Environmental Permits.

(c) There is no Environmental Claim pending:

(i) against the Company or any of its Subsidiaries or any of the Joint Ventures;

(ii) to the knowledge of the Seller Parent, against any person or entity whose liability for such Environmental Claim the Company or any of its
Subsidiaries or any of the Joint Ventures has or may have been retained or assumed either contractually or by operation of law; or

(iii) against any real or personal property or operations which the Company or any of its Subsidiaries or any of the Joint Ventures currently
owns, leases or manages, in whole or in part.

(d) To the knowledge of the Seller Parent, there have not been any Releases or threatened Releases of any Hazardous Material that would be
reasonably likely to form the basis of any Environmental Claim against the Company or any of its Subsidiaries or any of the Joint Ventures, or
against any person or entity whose liability for any Environmental Claim the Company or any of it Subsidiaries or any of the Joint Ventures has
or may have been retained or assumed either contractually or by operation of law.

(e) With respect to any predecessor of the Company or of any of its Subsidiaries, to the knowledge of the Seller Parent, there is no
Environmental Claim pending or threatened and there has been no Release or threatened Release of Hazardous Materials that would be
reasonably likely to form the basis of any Environmental Claim.

(f) To the knowledge of the Seller Parent, there are no material facts arising since November 29, 1999, that have not been disclosed to the Buyer,
which are reasonably likely to form the basis of an Environmental Claim against the Company or any of its Subsidiaries or any of the Joint
Ventures arising from (i) environmental remediation or mining reclamation activities, (ii) obligations under the federal Clean Air Act, as
amended, or any similar state air emissions permitting law relating to the construction of or modifications to facilities by the Company, its
Subsidiaries and the Joint Ventures or such remediation or reclamation facility construction or modification costs known to be required in the
future, or (iii) any other environmental matter affecting the Company or its Subsidiaries or any of the Joint Ventures.

(g) As used in this Section 2.15:

Environmental Claims means any and all administrative, regulatory or judicial actions, suits, demands, demand letters, directives, claims, liens,
investigations, proceedings or written notices of noncompliance, liability or violation by any person or entity (including, but not limited to, any
Governmental or Regulatory Authority) alleging potential
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liability of the Company or any of its Subsidiaries or any of its Joint Ventures (including, without limitation, potential responsibility or liability
for enforcement, investigatory costs, cleanup costs, governmental response costs, removal costs, remedial costs, natural resources damages,
property damages, personal injuries or penalties) arising out of, based on or resulting from:

(A) the presence, or Release or threatened Release into the environment, of any Hazardous Materials at any location, whether or not owned,
operated, leased or managed by the Company or any of its Subsidiaries or any of the Joint Ventures;

(B) circumstances forming the basis of any violation, or alleged violation, of any Environmental Law; or

(C) any and all claims by any third party seeking damages, remediation costs, contribution, indemnification, cost recovery, compensation or
injunctive relief resulting from the presence, Release or threatened Release of any Hazardous Materials into the environment;

Environmental Laws means all Federal, state and local laws, rules and regulations relating to pollution, the environment (including, without
limitation, ambient air, surface water, groundwater, land surface or subsurface strata or rare, threatened or endangered species and critical
habitat), mining or protection of human health as it relates to the Release of Hazardous Materials or mining including, without limitation, the
Mine Safety and Health Act (30 U.S.C. § 801 et seq.) and other laws and regulations relating to Releases or threatened Releases of Hazardous
Materials, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of Hazardous
Materials;

Hazardous Materials means (a) any petroleum or petroleum products, radioactive materials, asbestos in any form that is or could become
friable, urea formaldehyde foam insulation, and transformers or other equipment that contain dielectric fluid containing polychlorinated
biphenyls; (b) any chemicals, materials or substances which are now defined as or included in the definition of hazardous substances , hazardous
wastes , hazardous materials , extremely hazardous wastes , restricted hazardous wastes , toxic substances , toxic pollutants , or words of simil.
import, under any Environmental Law; and (c) any other chemical, substance or waste, exposure to which is now prohibited, limited or regulated
under any Environmental Law in a jurisdiction in which the Company or any of its Subsidiaries or any of its Joint Ventures operates or any
jurisdiction which has received such chemical, substance or waste from the Company or its Subsidiaries; and

Release means any release, spill, emission, leaking, injection, deposit, disposal, discharge, dispersal, leaching or migration into the atmosphere,
soil, surface water, groundwater or real or tangible property.

(h) This Section 2.15 contains the sole and exclusive representations and warranties of the Seller Parent and the Seller with respect to
environmental matters arising under any Environmental Law or relating to Hazardous Materials.
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SECTION 2.16. Intellectual Property. The Company and its Subsidiaries have all right, title and interest in, or a valid and binding license to use,
all Intellectual Property individually or in the aggregate material to the conduct of the businesses of the Company and its Subsidiaries taken as a
whole. Except as disclosed in Section 2.16 of the Seller Parent Disclosure Letter, neither the Company nor any Subsidiary of the Company is in
default (or with the giving of notice or lapse of time or both, would be in default) under any license to use such Intellectual Property and, to the
knowledge of the Seller Parent, such Intellectual Property is not being infringed by any third party, and neither the Company nor any Subsidiary
of the Company is infringing any Intellectual Property of any third party, except for such defaults and infringements which, individually or in the
aggregate, are not having and would not reasonably be expected to have, individually or in the aggregate, a material adverse effect on the
Company and its Subsidiaries taken as a whole. For purposes of this Agreement, Intellectual Property means patents and patent rights,
trademarks and trademark rights, trade names and trade name rights, service marks and service mark rights, service names and service name
rights, copyrights and copyright rights and other proprietary intellectual property rights and all pending applications for and registrations of any
of the foregoing.

SECTION 2.17. Regulation as a Utility. (a) The Company is not regulated as a public utility by any state other than the States of California,

Idaho, Oregon, Utah, Washington and Wyoming. Section 2.17 of the Seller Parent Disclosure Letter lists each Subsidiary of the Company which

is a public utility or is otherwise engaged in the regulated supply (including, but not limited to, generation, transmission or distribution) of
electricity, natural gas and/or telecommunications. Except as set forth above and in Section 2.17 of the Seller Parent Disclosure Letter, neither

the Company nor any subsidiary company or affiliate of the Company is subject to regulation as a public utility or public service company (or
similar designation) by any state in the United States or any foreign country. The Company is not a public utility holding company under the

1935 Act.

(b) As used in this Section 2.17, the terms subsidiary company and affiliate shall have the respective meanings ascribed to them in Sections
2(a)(8) and 2(a)(11) of the 1935 Act.

SECTION 2.18. Insurance. Section 2.18 of the Seller Parent Disclosure Letter identifies as of the date hereof the material insurance policies of
the Company and its Subsidiaries, and, to the extent applicable to the Company or any of its Subsidiaries, the material occurrence-based
insurance policies and in respect of periods prior to the Closing, the material claims-made insurance policies of the Seller Parent and its
affiliates. The Seller Parent has made available to the Buyer true and correct copies of each insurance policy identified in Section 2.18 of the
Seller Parent Disclosure Letter. Except as set forth in Section 2.18 of the Seller Parent Disclosure Letter, each of the Company and its
Subsidiaries is, and has been continuously since January 1, 2000, insured with financially responsible insurers in such amounts and against such
risks and losses as are customary in all material respects for companies conducting the business conducted by the Company and its Subsidiaries
during such time period. Except as set forth in Section 2.18 of the Seller Parent Disclosure Letter, since March 31, 2003 neither the Company
nor any of its Subsidiaries has received any written notice of cancellation or termination with respect to any material insurance policy of the
Company or any of its Subsidiaries, or any recommendation from any insurer with respect to any such policy that the Company or any of its
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Subsidiaries make any material improvements in, or repairs to, the assets or operations of the Company or any of its Subsidiaries. The material
insurance policies of the Company and each of its Subsidiaries are valid and enforceable policies. Except as set forth in Section 2.18 of the Seller
Parent Disclosure Letter, the insurance policies of the Company and each of its Subsidiaries are owned by the Seller Parent and, except for
occurrence-based policies in respect of occurrences before the Closing and except for claims-made policies in respect of claims made before the
Closing, will cease to cover the Company and its Subsidiaries upon Closing.

SECTION 2.19. Vote Required. The only votes of the holders of any class of securities of the Seller Parent or the Company required to approve
the transactions are the affirmative vote of a majority of the votes cast by such ordinary shareholders of the Seller Parent as (being entitled to do
s0) are present and vote in person or by proxy at the Seller Parent Shareholders Meeting in relation to the approval of the Share Purchase.

SECTION 2.20. Affiliate Transactions. Section 2.20 of the Seller Parent Disclosure Letter sets forth each material transaction since April 1,
2003 between the Company and its Subsidiaries and the Joint Ventures, on the one hand, and the Seller, the Seller Parent and/or any of their
respective affiliates (other than the Company and its Subsidiaries) on the other.

SECTION 2.21. Trading. The Company has established risk parameters, limits and guidelines in compliance with the risk management policy
approved by the Company s Board of Directors (the Company Trading Guidelines ) to restrict the level of risk that the Company, its
Subsidiaries and the Joint Ventures are authorized to take with respect to, among other things, the net position resulting from all physical
commodity transactions, exchange-traded futures and options transactions, over-the-counter transactions and derivatives thereof and similar
transactions (the Net Company Position ) and monitors compliance by the Company, its Subsidiaries and the Joint Ventures with such Company
Trading Guidelines. The Seller Parent has provided a copy of the Company Trading Guidelines to the Buyer prior to the date of this Agreement.
At no time between March 31, 2005 and the date hereof, (i) has the Net Company Position not been within the risk parameters that are set forth
in the Company Trading Guidelines, or (ii) has the exposure of the Company and its Subsidiaries with respect to the Net Company Position
resulting from all such transactions been material to the Company and its Subsidiaries taken as a whole. From March 31, 2005 to the date hereof,
the Company and its Subsidiaries have not, in accordance with generally recognized mark to market accounting policies, experienced an
aggregate net loss in its trading and related operations that would be material to the Company and its Subsidiaries taken as a whole.

SECTION 2.22. Article VII of the Company s Articles of Incorporation and Sections 60.825-60.845 of the BCA Not Applicable. The Seller
Parent has caused the Company to take all necessary actions so that neither the provisions of Article VII of the Company s Articles of

Incorporation nor the provisions of Sections 60.825-60.845 of the BCA (i.e., affiliated transactions and fair price provisions) nor the Oregon
Control Share Statute nor any other business combination statute or similar statutory provision will, before the termination of this Agreement, at
any time apply to this Agreement or the transactions contemplated hereby.
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SECTION 2.23. Sufficiency and Condition of Assets. The assets of the Company and its Subsidiaries are sufficient and adequate to carry on
their respective businesses as presently conducted.

SECTION 2.24. Joint Venture Representations. Each representation or warranty made in this Article II relating to a Joint Venture that is neither
operated nor managed by the Company or a Subsidiary of the Company shall be deemed to be made only to the Seller Parent s knowledge.

ARTICLE III.

REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer represents and warrants to the Seller Parent and the Seller, as of the date hereof and as of the Closing Date, as follows:

SECTION 3.1. Organization. The Buyer is a corporation duly incorporated, validly existing and in good standing under the laws of Iowa.

SECTION 3.2. Authority Relative to This Agreement. The Buyer has full power and authority to enter into this Agreement, to perform its
obligations hereunder, and to consummate the transactions contemplated hereby. The execution, delivery and performance of this agreement by
the Buyer of the transactions contemplated hereby have been duly and validly approved by the Board of Directors of the Buyer, and no other
corporate proceedings on the part of the Buyer or its shareholders are necessary to authorize the execution, delivery and performance of this
Agreement by the Buyer, and the consummation by the Buyer of the transactions contemplated hereby. This Agreement has been duly and
validly executed and delivered by the Buyer and constitutes a legal, valid and binding obligation of the Buyer enforceable against the Buyer in
accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws
affecting the enforcement of creditors rights generally and by general equitable principles (regardless of whether such enforceability is
considered in a proceeding in equity or at law).

SECTION 3.3. Non-Contravention: Approvals and Consents. (a) The execution and delivery of this Agreement by the Buyer do not, and the
performance by the Buyer of its obligations hereunder and the consummation of the transactions contemplated hereby will not, conflict with,
result in a violation or breach of, constitute (with or without notice or lapse of time or both) a default under, result in or give to any person any
right of payment or reimbursement, termination, cancellation, modification or acceleration of, or result in the creation or imposition of any
Encumbrance upon any of the assets or properties of the Buyer or any of its Subsidiaries under any of the terms, conditions or provisions of (i)
the Organization Documents of the Buyer or any of its Subsidiaries, or (ii) subject to the taking of the actions described in Section 3.3(b), (x) any
laws or orders of any Governmental or Regulatory Authority applicable to the Buyer or any of its Subsidiaries or any of their respective assets or
properties, or (y) any Contracts to which the Buyer or any of its Subsidiaries is a party or by which the Buyer or any of its Subsidiaries or any of
their respective assets or properties is bound, excluding from the foregoing clauses (x) and (y) conflicts, violations, breaches, defaults, rights of
payment or reimbursement,
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terminations, modifications, accelerations and creations and impositions of Encumbrances which, individually or in the aggregate, do not have,
and would not reasonably be expected to have, a material adverse effect on the ability of the Buyer to consummate the transactions contemplated
by this Agreement.

(b) Except (i) for the filing of a premerger notification report under the HSR Act, (ii) filings with the SEC under the Exchange Act and with
various state securities authorities that are required in connection with the transactions contemplated by this Agreement, (iii) the approval of the
FERC pursuant to Section 203 of the Power Act, (iv) to the extent required, notice to and approval of the applicable state public utility
commissions, (v) registration, consents, approvals and notice required under the 1935 Act, and (vi) required pre-approvals of license transfers
with the FCC, no consent, approval or action of, filing with or notice to any Governmental or Regulatory Authority or other public or private
third party is necessary or required under any of the terms, conditions or provisions of any law or order of any Governmental or Regulatory
Authority or any Contract to which the Buyer or any of its Subsidiaries is a party or by which the Buyer or any of its Subsidiaries or any of their
respective assets or properties is bound for the execution and delivery of this Agreement by the Buyer of its obligations hereunder or the
consummation of the transactions contemplated hereby, other than such consents, approvals, actions, filings and notices which the failure to
make or obtain, as the case may be, individually or in the aggregate, would not reasonably be expected to have a material adverse effect on the
ability of the Buyer and any of its Subsidiaries to consummate the transactions contemplated by this Agreement.

SECTION 3.4. Financing. Buyer has sufficient cash and/or available sources of financing to pay the Purchase Price and to make all other
necessary payments of fees and expenses in connection with the transactions contemplated by this Agreement, such that immediately following
the Closing, the Buyer s credit rating is expected to be maintained or improved.

ARTICLE IV.

COVENANTS

SECTION 4.1. Covenants of the Seller Parent and Seller. At all times from and after the date hereof until the Closing, the Seller Parent and the
Seller, jointly and severally, covenant and agree that (except as required, or expressly permitted, by this Agreement, as set forth in Section 4.1 of
the Seller Parent Disclosure Letter, or to the extent that the Buyer shall otherwise previously consent in writing, which consent (except as
provided in Section 4.1(a)(viii)) shall not be unreasonably withheld, conditioned or delayed) they shall:

(a) (i) make a cash capital contribution to the Company (for no consideration) (x) on or before the last day of June, September, December and
March in the Company s fiscal year ending March 31, 2006 equal to $125 million;_provided, that if the Closing occurs prior to the end of any
fiscal quarter in the fiscal year ending March 31, 2006, a cash capital contribution shall be made at Closing in an amount equal to the product of
$125 million and a fraction (the Pro-Ration Fraction ) with a numerator equal to the number of days elapsed in such quarter and a denominator
equal to the number of days in such quarter; and (y) on or before the last day of June, September, December and March in the Company s fiscal
year ending March 31, 2007 equal to $131.25 million;
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(ii) not grant any options to purchase ordinary shares of Seller Parent or a related appreciation right to the extent the same are to be assumed by
the Buyer or the Company;

(iii) not willfully take or fail to take any action that would reasonably expected to result (x) in a material breach of any provision by any of them
of this Agreement, or (y) in any of their representations and warranties set forth in this Agreement being untrue on and as of the Closing Date;

(iv) not take (and not permit the Company or any of its Subsidiaries to take) any action that would be reasonably likely to jeopardize the
qualification of any amount of outstanding revenue bonds of the Company, its Subsidiaries or the Joint Ventures which qualify on the date

hereof under Section 142(a) of the Code as exempt facility bonds or as tax-exempt industrial development bonds under Section 103(b)(4) of the
Internal Revenue Code of 1954, as amended, prior to the enactment of the Tax Reform Act of 1986;

(v) confer with the Buyer on a regular and frequent basis with respect to the Company s business and operations and other matters relevant to the
Share Purchase, and to promptly advise the Buyer, orally and in writing, of any material change or event, including, without limitation, any
complaint, investigation or hearing by any Governmental or Regulatory Authority (or communication indicating the same may be contemplated)
or the institution or threat of material litigation; provided, that none of the Seller Parent, the Seller, or the Company shall be required to make

any disclosure to the extent such disclosure would constitute a violation of any applicable law or regulation, the Seller Parent and the Seller
hereby agreeing to (and to cause the Company to) use commercially reasonable efforts to cause any such disclosure to be permitted under such
law or regulation;

(vi) (x) notity the Buyer in writing of, and use all commercially reasonable efforts to cure before the Closing, any event, transaction or
circumstance, as soon as practical after it becomes known to any of them or the Company, that causes, or is reasonably likely to cause, any
covenant, or agreement of any of them or the Company under this Agreement to be breached or that renders, or is reasonably likely to render,
untrue in any material respect as of the Closing Date any representation or warranty of the Seller Parent or the Seller contained in this
Agreement, and (y) notify the Buyer in writing of, and use (at the Seller Parent s or Seller s sole cost and expense) all commercially reasonable
efforts to cure, before the Closing, any violation or breach, as soon as practical after it becomes known to any of them or the Company of any
representation, warranty, covenant or agreement made by the Seller Parent or the Seller that is having, or is reasonably likely to have, a material
adverse effect on the Company, its Subsidiaries and the Joint Ventures, taken as a whole. No notice given pursuant to this paragraph shall have
any effect on the representations, warranties, covenants or agreements contained in this Agreement for purposes of determining satisfaction of
any condition contained herein; and
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(vii) subject to the terms and conditions of this Agreement, take or cause to be taken all commercially reasonable steps necessary or desirable
and to proceed diligently and in good faith to satisfy each condition to Closing contained in Article VI of this Agreement and to consummate and
make effective the transactions contemplated by this Agreement, and not take or fail to take any action that would reasonably be expected to
result in the nonfulfillment of any such condition; and

(viii) not make any sale, disposition, issuance or other transfer of any capital stock of the Seller, ScottishPower NA 1 Limited or ScottishPower
NA 2 Limited without the prior consent and approval of the Buyer, which shall not be withheld or delayed in any case involving a transfer of
such capital stock which does not adversely affect (and could not reasonably be expected to adversely affect) the rights or obligations of the
Buyer under this Agreement, the ability of the parties and the Company to fulfill their obligations hereunder and to timely consummate the
transactions contemplated hereby, or the financial condition, results of operations, business, prospects, assets or liabilities of the Company, its
Subsidiaries or the Joint Ventures; and

they shall cause and, in the case of the Joint Ventures, shall use their reasonable efforts to cause:

(b) Ordinary Course. The Company and each of its Subsidiaries to conduct their businesses only in, and not to take any action except in, the
ordinary course consistent with past business practice and without limiting the generality of the foregoing to use all commercially reasonable
efforts to preserve intact in all material respects their present business organizations, to maintain in effect all existing material permits, to keep
available the services of their key officers and employees, to maintain their assets and properties in good working order and condition, ordinary
wear and tear excepted, to maintain insurance on their tangible assets and businesses in substantially the same amounts and against substantially
the same risks and losses as are currently in effect, to preserve their relationships with customers and suppliers and others having significant
business dealings with them and to comply in all material respects with all laws and orders of all Governmental or Regulatory Authorities
applicable to them.

(c) Charter Documents. The Company and its Subsidiaries not to amend or make any public (in respect of the Organizational Documents of the
Company) or binding proposal to amend its Organizational Documents.

(d) Dividends. The Company and its Subsidiaries not to:

(1) declare, set aside or pay any dividends on or make other distributions in respect of any of their respective capital stock, except:

(A) that the Company may continue the declaration and payment of (x) regular and required cash dividends on the Company Preferred Stock,
with usual record and payment dates for such dividends in accordance with past dividend practice, and (y) cash dividends on the Shares at the
rate of $53.7 million in aggregate per fiscal quarter in the Company s fiscal year ending March 31, 2006 and at the rate of $60.575 million in
aggregate per fiscal quarter in the Company s fiscal year ending March 31, 2007, each such dividend not to be paid
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before the last day of the applicable fiscal quarter; provided, that (1) $50.8 million of the dividend for the fiscal quarter ending June 30, 2005
may be paid on May 27, 2005 and the remaining $2.9 million of such dividend may be paid on June 30, 2005, and (2) if the Closing occurs
before the last day of a fiscal quarter, the Company may pay a dividend to the Seller in respect of such quarter equal to the product of $53.7
million (for fiscal quarters in the fiscal year ending March 31, 2006) or $60.575 million (for fiscal quarters in the fiscal year ending March 31,
2007), as applicable, and the Pro-Ration Fraction in respect of such quarter; and

(B) for the declaration and payment of dividends by (x) a wholly owned Subsidiary of the Company organized under the laws of a jurisdiction in
the United States solely to the Company, (y) Bridger Coal Company in accordance with past practice and (z) Subsidiaries of regular cash
dividends to the Company or another Subsidiary with usual record and payment dates (including, but not limited to, increases consistent with
past practice) in accordance with past dividend practice;

(ii) split, combine, reclassity or take similar action with respect to any of their respective capital stock or share capital or issue or authorize or
propose the issuance of any other securities in respect of, in lieu of or in substitution for shares of its capital stock or comprised in its share
capital;

(iii) except as disclosed in Section 4.1(d) of the Seller Parent Disclosure Letter, adopt a plan of complete or partial liquidation or resolutions
providing for or authorizing such liquidation or a dissolution, merger, consolidation, restructuring, recapitalization or other reorganization; or

(iv) redeem, repurchase or otherwise acquire any shares of its capital stock or any Option with respect thereto; provided, that a wholly owned
Subsidiary of the Company organized under the laws of a jurisdiction in the United States may redeem, repurchase or otherwise acquire such
shares from its parent corporation.

(e) Share Issuances. The Company and its Subsidiaries not to issue, deliver or sell, or authorize or propose the issuance, delivery or sale of, any
shares of its capital stock or comprised in its share capital or any Option with respect thereto (other than the issuance by a wholly owned
Subsidiary of its capital stock to its parent corporation or the issuance of shares of Common Stock to the Seller as set forth in the Company
Budget), or modify or amend any right of any holder of outstanding shares of capital stock or Options with respect thereto.

(f) Acquisitions. Except as set forth in Section 4.1(f) of the Seller Parent Disclosure Letter and other than as provided in the fiscal year 2006
operating budget of the Company, a copy of which is set forth in Section 4.1(f) of the Seller Parent Disclosure Letter and which has been
discussed with Buyer, or any other budget of the Company thereafter approved by Buyer, which approval shall not be unreasonably withheld,
conditioned or delayed (collectively, the Company Budget ), including a 10% increase in the relevant items therein stated, the Company and its
Subsidiaries not to acquire (by merging or consolidating with, or by purchasing an equity interest in or a portion of the assets of, or by any other
manner) any
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business or any corporation, partnership, association or other business organization or division thereof in excess of $10 million in any one
transaction (or related series of transactions) and $40 million in the aggregate; provided, that (i) in the case of an acquisition by the Company,

the equity interest or assets so acquired are included in the rate base of the Company and (ii) ten days prior written notice of any such transaction
(or series of related transactions) not otherwise provided for in the Company Budget (including a 10% increase in the relevant items therein
stated) involving consideration in excess of $5 million has been given to the Joint Executive Committee; and provided, further, that this Section
4.1(f) shall not prohibit any capital expenditures made in accordance with Section 4.1(k).

(g) Dispositions. Other than as set forth in Section 4.1(g) of the Seller Parent Disclosure Letter, the Company and its Subsidiaries not to sell,
lease, grant any Encumbrances on or otherwise dispose of or Encumber any of their respective assets or properties, other than (i) as expressly
provided in the Company Budget (including up to a 10% increase in the relevant amounts therein stated) or (ii) dispositions in the ordinary
course of its business consistent with past practice and having an aggregate value of $10 million or less in any one transaction (or related series
of transactions) and less than $40 million in the aggregate; provided, that ten days prior written notice of any such transaction (or series of
related transactions) not otherwise provided for in the Company Budget (including a 10% increase in the relevant items therein stated) involving
consideration in excess of $5 million has been given to the Joint Executive Committee.

(h) Indebtedness. Other than as expressly provided in the Company Budget (including up to a 10% increase in the relevant amounts therein
stated), the Company and its Subsidiaries not to incur or guarantee any indebtedness (including any debt borrowed or guaranteed or otherwise
assumed, including, without limitation, the issuance of debt securities or warrants or rights to acquire debt) or enter into any keep well or other
agreement to maintain any financial condition of another person or enter into any arrangement having the economic effect of any of the
foregoing (any such guarantees, agreements or arrangements, collectively, Guarantees ), other than (i) indebtedness entered into in connection
with the refinancing of indebtedness outstanding on the date of this Agreement or of indebtedness otherwise incurred pursuant to this Section
4.1(h) (such refinancing not to increase the availability of indebtedness that may thereafter be incurred pursuant to this Section 4.1(h)), and (ii)
indebtedness incurred pursuant to Section 5.4(b)(vi).

(i) Employee Benefits. Except as set forth on Section 4.1(i) of the Seller Parent Disclosure Letter, the Company and its Subsidiaries not to (x)
enter into, adopt, amend (except as may be required by applicable law) or terminate any Employee Benefit Plan, or increase in any manner the
compensation or fringe benefits of any employee (or former employee) of the Company or its Subsidiaries, or pay any benefit not required by
any plan or arrangement in effect as of the date hereof to any employee (or former employee), in each case other than such normal increases or
payments to employees who are not officers or directors of the Company or its Subsidiaries and that have been made in the ordinary course of
business consistent with past practice and that, in the aggregate, do not result in a material increase in benefits or compensation expense to the
Company and its Subsidiaries taken as a whole, or (y) grant to any employee (or former employee) any rights or allow any such employee (or
former employee) to become a participant in any plan or arrangement that grants any rights, in each case
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that are not in effect on the date hereof to any payment (whether of severance pay, supplemental executive retirement plans or otherwise),
acceleration, forgiveness of indebtedness, vesting, distribution, increase in benefits or increase in obligations to fund benefits with respect to any
employee (or former employee) resulting from a change in control or change in ownership of the Company or any of its Subsidiaries or
otherwise, or resulting from such employee s continued employment with the Company or any of its Subsidiaries for any specified period of time
(including as a result of a termination prior to such specified period); provided, however, that the Company and its Subsidiaries shall not be
prevented by reason of this clause (y) from entering into any retention agreement with any non-management employee of the Company or any of
its Subsidiaries so long as such retention agreement does not relate to the transactions contemplated by this Agreement and such retention
agreement (or similar agreements) is not made for the benefit of a class or classes of employees. Except as required by a collective bargaining
agreement to which the Company is a party, or in the ordinary course of business of the Company and its Subsidiaries consistent with past
practice, or as otherwise expressly permitted by the terms of this Agreement, the Company and its Subsidiaries shall not make any contributions
to any trust or other similar funding arrangement relating to any deferred compensation plan, agreement or arrangement, including, without
limitation, the Company s Supplemental Executive Retirement Plan.

(j) Affiliate Contracts. Except as disclosed in Section 2.20 of the Seller Parent Disclosure Letter, the Company and its Subsidiaries and, within
the exercise of its reasonable commercial efforts, the Joint Ventures, not to enter any transaction with the Seller, the Seller Parent or any of their
respective affiliates (other than the Company and its Subsidiaries).

(k) Capital Expenditures. The Company and its Subsidiaries not to make any capital expenditures or commitments other than (i) as required by

applicable law, (ii) capital expenditures incurred in connection with the repair or replacement of facilities destroyed or damaged due to casualty
or accident (whether or not covered by insurance), and (iii) other capital expenditures not in excess of 110% of the aggregate amount provided

for such purposes in the Company Budget.

(1) 1935 Act. The Company and its Subsidiaries not to engage in any activities which would cause a change in its or their status under the 1935
Act or that would impair the ability of the Buyer to obtain the approval of the SEC under the 1935 Act for the consummation of the Share
Purchase or the other transactions contemplated hereby.

(m) Regulatory Status. The Company and its Subsidiaries not to agree or consent to any material agreements or modifications of material
existing agreements with any Government or Regulatory Authority in respect of the operations of their businesses except where following
discussion with the relevant authority such agreements or modifications are imposed upon the Company.

(n) Transmission. Generation. Except as required by, or pursuant to tariffs or rate schedules on file with, any Governmental or Regulatory
Authority as of the date hereof, or as necessary to fulfill service commitments required by any Governmental or Regulatory Authority (with any
regulatory order potentially imposing any such obligation to be immediately forwarded to the Buyer), or as set forth in Section 4.1(n) of the
Seller Parent Disclosure Letter, the Company and its Subsidiaries not to:

(i) commence construction of (or commit to construction of) any additional generating, transmission or delivery capacity; provided, that the
Company s or any of its Subsidiaries applying for or obtaining permits or engaging in development planning in respect of any such construction
shall not be deemed to be a commencement of construction or a commitment to do the same for purposes of this clause (i);
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(ii) obligate the Company or any of its Subsidiaries to purchase or otherwise acquire, or to sell or otherwise dispose of, or to share, any
additional generating, transmission or delivery plants or facilities, in an amount in excess of 110% percent of the aggregate amount provided for
such purposes in the Company Budget; or

(iii) retire, commit to retire or otherwise indicate an intention to retire any generation facility of the Company or any of its Subsidiaries.

(o) Trading. The Company and its Subsidiaries not to amend or modify the Company Trading Guidelines in a manner that results in such
Company Trading Guidelines being less restrictive than the Company Trading Guidelines in effect on the date hereof or, other than in the
ordinary course of business consistent with past practice, terminate the Company Trading Guidelines; provided that, in the case of any such
termination, new Company Trading Guidelines are adopted that are at least as restrictive as the Company Trading Guidelines in effect on the
date hereof or, take any action that violates the Company Trading Guidelines or cause or permit the Net Company Position to be outside the risk
parameters set forth in the Company Trading Guidelines; and if at any time the Net Company Position becomes outside the risk parameters set
forth in the Company Trading Guidelines due to a move in market prices then action will be taken to bring the Net Company Position back
inside the parameters to the extent required by the Company Trading Guidelines.

(p) Accounting. The Company and its Subsidiaries not to make any material changes in their accounting methods, except as required by law,
rule, regulation or applicable generally accepted accounting principles.

(q) Contracts Binding Affiliates. The Company and its Subsidiaries not to enter into any Contract that, after the Closing, (i) is binding on the
Buyer or its Subsidiaries (other than the Company and its Subsidiaries), or (ii) provides that the Company or any of its Subsidiaries may be in
breach or default thereunder based on any action or inaction of the Buyer or its Subsidiaries (other than the Company and its Subsidiaries).

(r) No Litigation. The Company and its Subsidiaries not to initiate any material actions, suits, arbitrations or proceedings excluding any state rate
case proceedings.

SECTION 4.2. Covenants of the Buyer. At all times from and after the date hereof until the Closing, the Buyer covenants and agrees that
(except as required or expressly permitted by this Agreement, or to the extent that the Seller Parent shall otherwise previously consent in writing,
which consent shall not be unreasonably withheld or delayed):

(a) No Breach. The Buyer shall not willfully take or fail to take any action that would or is reasonably likely to result (i) in a material breach by
the Buyer of any provision of this Agreement, or (ii) in any of its representations and warranties set forth in this Agreement being untrue on and
as of the Closing Date.
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(b) Advice of Changes. The Buyer shall promptly advise the Seller Parent orally and in writing, of any material change or event, including,
without limitation, any complaint, investigation or hearing by any Governmental or Regulatory Authority (or communication indicating the
same may be contemplated) or the institution or threat of litigation, having, or which, insofar as can be reasonably foreseen, could have, a
material adverse effect on the ability of the Buyer to consummate the transactions contemplated hereby; provided that the Buyer shall not be
required to make any disclosure to the extent such disclosure would constitute a violation of any applicable law or regulation.

(c) Notice and Cure. The Buyer will notify the Seller Parent in writing of, and will use all commercially reasonable efforts to cure before the
Closing, any event, transaction or circumstance, as soon as practical after it becomes known to the Buyer, that causes or will cause any covenant
or agreement of the Buyer under this Agreement to be breached or that renders or will render untrue any representation or warranty of the Buyer
contained in this Agreement. The Buyer will also notify the Seller Parent in writing of, and will use all commercially reasonable efforts to cure,
before the Closing, any violation or breach, as soon as practical after it becomes known to the Buyer, of any representation, warranty, covenant
or agreement made by the Buyer. No notice given pursuant to this paragraph shall have any effect on the representations, warranties, covenants
or agreements contained in this Agreement for purposes of determining the satisfaction of any condition contained herein.

(d) Eulfillment of Conditions. Subject to the terms and conditions of this Agreement, the Buyer will take or cause to be taken all commercially
reasonable steps necessary or desirable and proceed diligently and in good faith to satisfy each condition to the Closing contained in Article VI
of this Agreement and to consummate and make effective the transactions contemplated by this Agreement, and the Buyer will not take or fail to
take any action that would reasonably be expected to result in the nonfulfillment of any such condition.

SECTION 4.3. Tax Matters.

(a) Except as set forth in Section 4.3 of the Seller Parent Disclosure Letter, the Seller Parent and the Seller jointly and severally shall not, nor
shall any of them permit the Company or any of its Subsidiaries to, make, change or rescind any material express or deemed election relating to
Taxes, or change any of its methods of reporting income or deductions for Tax purposes, or other Tax accounting, from those employed in the
preparation of its Tax Return(s) for the prior taxable year, except as may be required by applicable law or as agreed to by the Buyer, in each case
or the same related to the Company or its Subsidiaries. The Seller Parent and the Seller shall inform the Buyer regarding the progress of any
material claim, action, suit, litigation, proceeding, arbitration, investigation, audit or controversy relating to Taxes in respect of the Company or
its Subsidiaries and shall obtain the consent of the Buyer (such consent not to be unreasonably held or delayed) before entering into any
settlements or compromises with regard to such matters that affect the Tax liability of the Buyer, the Company or any of the Company s
Subsidiaries for the Tax periods ending after March 31, 2005.
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(b) The Seller shall provide the Buyer on the Closing Date, duly executed and acknowledged affidavits of the Seller certifying that it is not a
foreign person as described in Treasury Regulation Section 1.1445-2(b)(2).

(c) If the Buyer, the Company or any of the Company s Subsidiaries receives an amount from or on behalf of the Seller Parent or any affiliate
thereof that is a return of tax sharing agreement payments previously made by the Company or a Subsidiary pursuant to any tax sharing
agreement described in the second sentence of Section 2.12(c), and such amount is so returned pursuant to an Order of a Governmental or
Regulatory Authority, the Buyer agrees to pay, or cause the Company or any Subsidiary to pay, any such amount so received by the Buyer, the
Company or any Subsidiary to the Seller or the Seller s designee as additional purchase price unless such Order prohibits or restricts such
payment to the Seller or the Seller s designee or requires the use of such returned amount for the benefit of rate payers.

SECTION 4.4. Discharge of Liabilities. The Seller Parent and the Seller jointly and severally, shall not permit the Company or its Subsidiaries
to pay, discharge or satisfy any material claims, liabilities or obligations (absolute, accrued, asserted or unasserted, contingent or otherwise),
other than the payment, discharge or satisfaction, in the ordinary course of business consistent with past practice (which includes the payment of
final and unappealable judgments) or in accordance with their terms, of liabilities reflected or reserved against in, or contemplated by, the FY
2005 Statements, or incurred in the ordinary course of business consistent with past practice.

SECTION 4.5. Contracts. The Seller Parent and the Seller jointly and severally, shall not permit the Company or its Subsidiaries or, within the
exercise of its reasonable business efforts, the Joint Ventures to, except in the ordinary course of business consistent with past practice, modify,
amend, terminate, fail to renew or fail to use reasonable business efforts to renew any material contract or agreement to which the Company, any
such Subsidiary or such Joint Ventures of such party is a party or waive, release or assign any material rights or claims.

SECTION 4.6. No Solicitations. The Seller Parent agrees (i) that neither it nor any of its Subsidiaries or other affiliates nor their respective
Representatives shall initiate, solicit or encourage, directly or indirectly, any inquiries or the making or implementation of any proposal or offer
(including, without limitation, any proposal or offer to its shareholders) with respect to a merger, consolidation or other business combination
involving the Company or any of its Subsidiaries or any acquisition or similar transaction (including, without limitation, a tender or exchange
offer) involving the purchase (or indirect purchase through the purchase of capital stock of Subsidiaries of the Seller Parent) of (A) all or any
significant portion of the assets of the Company and its Subsidiaries taken as a whole or (B) any shares of capital stock of the Company or any

of its material Subsidiaries (any such proposal or offer being hereinafter referred to as an Alternative Proposal ), or engage in any negotiations
concerning, or provide any confidential information or data to, or have any discussions with, any person or group relating to an Alternative
Proposal (excluding the transactions contemplated by this Agreement), or otherwise facilitate any effort or attempt to make or implement an
Alternative Proposal; (ii)
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that it will immediately cease and cause to be terminated any existing activities, discussions or negotiations with any parties with respect to any
of the foregoing, and it will take the necessary steps to inform such parties of its obligations under this Section; and (iii) that it will notify the
Buyer promptly if any such inquiries, proposals or offers are received by, any such information is requested from, or any such negotiations or
discussions are sought to be initiated or continued with, it or any of such persons_provided, however, that nothing contained in this Section 4.6
shall prohibit the Board of Directors of the Seller Parent, until such time as the Seller Parent shall have obtained the Seller Parent Shareholders
Approval, from furnishing information to (but only pursuant to a confidentiality agreement in customary form and having terms and conditions
no less favorable to the Company than the Confidentiality Agreement) or entering into discussions or negotiations with any person or group that
makes an unsolicited bona fide Alternative Proposal, if, and only to the extent that, prior to receipt of the Seller Parent Shareholders Approval,
(A) the Board of Directors of the Seller Parent, based upon the advice of the Seller Parent s external legal advisors, determines in good faith that
a failure to perform such action could reasonably be expected to result in a breach of its fiduciary duties imposed by law, (B) such Board of
Directors has reasonably concluded in good faith (after consultation with its financial advisors) that the person or group making such Alternative
Proposal is likely to have adequate sources of financing to consummate such Alternative Proposal, (C) such Board of Directors has reasonably
concluded in good faith that such Alternative Proposal is more favorable to the Seller Parent than the Share Purchase contemplated hereby, (D)
prior to furnishing such information to, or entering into discussions or negotiations with, such person or group, the Seller Parent provides written
notice to the Buyer to the effect that it is furnishing information to, or entering into discussions or negotiations with, such person or group, which
notice shall identify such person or group in reasonable detail, and (E) the Seller Parent keeps the Buyer appropriately informed of the status of
any such discussions or negotiations; provided, further, that if the Seller Parent is unable to comply with the obligations set out in sub-clauses
(D) or (E) above as a result of any obligation of confidentiality, the right to negotiate or provide information in the foregoing proviso shall be
suspended (as if it had not been in effect since the date hereof) until such time as it is able to do so comply and has complied. Nothing in this
Section 4.6 shall (x) permit the Seller Parent or the Seller to terminate this Agreement, (y) permit the Seller Parent or the Seller to enter into any
agreement with respect to an Alternative Proposal for so long as this Agreement remains in effect (it being agreed that for so long as this
Agreement remains in effect, the Seller Parent or the Seller, jointly and severally shall not enter into any agreement with any person or group
that provides for, or in any way facilitates, an Alternative Proposal), or (z) affect any other obligation of the Seller Parent or the Seller under this
Agreement.

SECTION 4.7. Third Party Standstill Agreements. After the date hereof, neither the Seller Parent or Seller shall, and, until Closing, the Seller
Parent and Seller, jointly and severally, shall not permit the Company nor any of its Subsidiaries to, terminate, amend, modify or waive any
provision of any confidentiality or standstill agreement in respect of the Company and its Subsidiaries to which it is a party. After the date
hereof, the Seller Parent and Seller jointly and severally, shall enforce, to the fullest extent permitted under applicable law, the provisions of any
such agreement, including, but not limited to, by obtaining injunctions to prevent any breaches of such agreements and to enforce specifically
the terms and provisions thereof in any court having jurisdiction.
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SECTION 4.8. Joint Executive Commiittee. As soon as practicable after the date hereof, the Buyer and the Seller Parent shall establish a joint
executive committee (the Joint Executive Committee ) which shall be compromised of three nominees of the Buyer and three nominees of the
Seller Parent. Each of the members of the Joint Executive Committee may be removed, with or without cause, by the person appointing the
same. Vacancies shall be filled by the person appointing the member whose departure gives rise to such vacancy. The Joint Executive
Committee shall be jointly chaired by a nominee of the Buyer and a nominee of the Seller Parent and shall have the objective of facilitating and
achieving (including, without limitation, obtaining the consents and approvals in respect of the Company, its Subsidiaries and the Joint Ventures
contemplated by Section 5.3) the transactions contemplated in this Agreement, integration planning, strategic development, developing
recommendations concerning the structure and the general operation of the Company prior to the Closing subject to applicable law. The Joint
Executive Committee shall meet monthly in the United States or upon such other date or dates, and in such other places, as the Buyer and the
Seller Parent may agree from time to time and may be convened by telephone, video conference or similar means. All decisions of the Joint
Executive Committee shall require the vote, by person or proxy, of a majority of the members thereof, whether or not in attendance at the
meeting in which such decision is made, or the written consent of a majority of the members of such committee. The provisions of this Section
4.8 are subject to the provisions of Section 4.9.

SECTION 4.9. Control of Other Party s Business. Nothing contained in this Agreement shall give the Buyer, directly or indirectly, the right to
control or direct the Company s operations prior to the Closing. Prior to the Closing, each of the Seller Parent, Seller and the Company shall
exercise, consistent with the other terms and conditions of this Agreement, complete control and supervision over its operations.

ARTICLE V.

ADDITIONAL AGREEMENTS

SECTION 5.1. Access to Information. Each of the Seller Parent and the Seller, jointly and severally, shall, and shall cause each of the Company
and its Subsidiaries and, so long as consistent with its confidentiality obligations under its Joint Venture agreements, shall use commercially
reasonable efforts to cause the Joint Ventures to, throughout the period from the date hereof to the Closing, (i) provide the Buyer and its
Representatives with full access, upon reasonable prior notice and during normal business hours, to all officers, employees, agents and
accountants of the Company and its Subsidiaries and, to the extent possible, the Joint Ventures and their respective assets, properties, books and
records, but only to the extent that such access does not unreasonably interfere with the business and operations of the Company and its
Subsidiaries and the Joint Ventures, (ii) furnish promptly to such persons (x) a copy of each report, statement, schedule and other document filed
or received by the Company, or any of its Subsidiaries or the Joint Ventures pursuant to the requirements of federal or state securities laws and
each material report, statement, schedule and other document filed with any other Governmental or Regulatory Authority, and (iii) upon request
from the Buyer, furnish to the Buyer audited financial statements of the Company and its Subsidiaries for each of the last three fiscal years
ended prior to the date of the request and unaudited quarterly financial information for such periods, together with the related financial
information, and to use its commercially
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reasonable efforts to cause the Company s auditors to provide consents requested by the Buyer, and (y) all other information and data (including,
without limitation, copies of Contracts, Employee Benefit Plans, and other books and records) concerning the business and operations of the
Company and its Subsidiaries and the Joint Ventures as the Buyer or any of its Representatives reasonably may request. No investigation
pursuant to this paragraph or otherwise shall affect any representation or warranty contained in this Agreement or any condition to the
obligations of the parties hereto. Any such information or material obtained pursuant to this Section 5.1 shall be governed by the terms of the
letter agreement between the Buyer and the Seller Parent relating to confidential information concerning the Company (the Confidentiality
Agreement ).

SECTION 5.2. Approval of Shareholders.

(a) The Seller Parent shall, through its Board of Directors, duly call, give notice of, convene and hold a general meeting of its ordinary
shareholders (the Seller Parent Shareholders Meeting ), for the purpose of voting on and approving the Share Purchase (the Seller Parent
Shareholders Approval ). Subject to Section 5.2(b), the Seller Parent shall, through its Board of Directors, include in the Circular the
recommendation of the Board of Directors of the Seller Parent that the shareholders of the Seller Parent approve the Share Purchase. The Seller
Parent shall use its reasonable best efforts to obtain such approval as promptly as practicable but, in any event, on or before August 1, 2005, but
the failure to obtain such approval shall not, in and of itself, be deemed to be a breach of this Agreement.

(b) The recommendation of the Board of Directors of the Seller Parent included in the Circular (or if such Circular has not been dispatched, the
resolution of the Board of Directors of the Seller Parent described in the first sentence of the second paragraph of Section 2.3) may be withdrawn
if the Board of Directors of the Seller Parent determines in good faith that the failure to withdraw such recommendation (or resolution) could
reasonably be expected to result in a breach of its fiduciary duties by reason of an unsolicited bona fide Alternative Proposal having been made;

provided, that:

(1) in making its determination, the Board of Directors of the Seller Parent shall conclude that the person or group making such Alternative
Proposal will have adequate sources of financing to consummate such Alternative Proposal and, in that regard, the Seller Parent shall take advice
from and have regard to the opinion of its financial advisors;

(ii) such Board of Directors has reasonably concluded in good faith that such Alternative Proposal is more favorable to the Seller Parent than the
Share Purchase contemplated hereby;

(iii) such Board of Directors shall have been advised by its external legal counsel as to its applicable fiduciary duties and shall have been advised
that a failure to withdraw such resolution or recommendation as a result of such Alternative Proposal could reasonably result in a breach of its
fiduciary duties; and

(iv) prior to any such withdrawal, the Seller Parent shall, and shall cause its respective financial and legal advisors to, negotiate with the Buyer
to make such adjustments in the terms and conditions of this Agreement as would enable the Seller Parent and the Seller to proceed with the
transactions contemplated herein on such adjusted terms.
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(c) In connection with the Seller Parent Shareholders Meeting, (i) the Seller Parent shall promptly publish the Circular and dispatch the Circular
to its shareholders in compliance with all legal requirements applicable to the Seller Parent Shareholders Meeting and the Listing Rules and (ii)
if necessary, after the Circular has been so dispatched, promptly publish or circulate amended, supplemental or supplemented materials and, if
required in connection therewith, resolicit votes. In the event that the Seller Parent Shareholders Approval is not obtained without the vote
having been taken on the date on which the Seller Parent Shareholders Meeting is initially convened, the Seller Parent agrees to use its
reasonable best efforts to adjourn such Seller Parent Shareholders Meeting for the purpose of obtaining the Seller Parent Shareholders Approval
and to use reasonable best efforts during any such adjournments to promptly obtain the Seller Parent Shareholders Approval.

SECTION 5.3. Regulatory and Other Approvals. Subject to the terms and conditions of this Agreement and without limiting the provisions of
Section 5.2, each of the Buyer and the Seller Parent shall jointly, through the Joint Executive Committee, develop a regulatory approval plan and
proceed cooperatively and in good faith to, as promptly as practicable, (i) obtain all consents, approvals or actions of, make all filings with and
give all notices to Governmental or Regulatory Authorities or any other public or private third parties required of the Buyer, the Seller, the Seller
Parent, the Company or any of the Company s Subsidiaries or the Joint Ventures to consummate the Share Purchase and the other transactions
contemplated hereby (including without limitation those set forth on Section 2.4 of the Seller Parent Disclosure Letter), and (ii) provide such
other information and communications to such Governmental or Regulatory Authorities or other public or private third parties as any of the
Seller, the Seller Parent or the Buyer or such Governmental or Regulatory Authorities or other public or private third parties may reasonably
request in connection therewith. In addition to and not in limitation of the foregoing, each of the parties will (w) take promptly all actions
necessary to make the filings required of the Buyer, the Seller, the Seller Parent and the Company or their Affiliates under the HSR Act and to
comply with filing and approval requirements of the FERC, the SEC, the FCC and each State Governmental or Regulatory Authority, (x)
comply at the earliest practicable date with any request for additional information received by such person or its affiliates from the Federal Trade
Commission (the FTC ) or the Antitrust Division of the Department of Justice (the Antitrust Division ) pursuant to the HSR Act, (y) cooperate
with each other in connection with filings of the Buyer, the Seller Parent, the Seller, the Company, the Company s Subsidiaries and any Joint
Ventures under the HSR Act and in connection with resolving any investigation or other inquiry concerning the Share Purchase commenced by
either the FTC or the Antitrust Division or state attorneys general or by the FERC, the SEC, the FCC or any State Governmental or Regulatory
Authority having jurisdiction with respect to the Share Purchase or another transaction contemplated by this Agreement, and (z) provide to the
other promptly copies of all correspondence between the Buyer (in the case of the Buyer so providing such information) or the Seller Parent, the
Seller, the Company, the Company s Subsidiaries in the Joint Venture (in the case of the Seller Parent providing such information) and the
applicable Governmental or Regulatory Authority with respect to any filings referred to in this Section 5.3, and shall give the Seller Parent or the
Buyer, as the case may be, the opportunity to review such filings and all responses to requests for additional information by such Governmental
or
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Regulatory Authority prior to their being filed therewith. Anything in this Agreement to the contrary notwithstanding, the Seller Parent and the

Seller, jointly and severally, shall not permit the Companys, its Subsidiaries or the Joint Ventures to incur any liability or obligation (other than

ordinary and reasonably attorneys fees and other third party costs directly related to the obtaining of necessary Final Orders from state public

utility commissions) or grant any state concessions or to enter into any agreement or arrangement (including, without limitation, any

amendment, waiver or modification of the terms of any rate agreement, Order, Contract or Company Permit) that has or is reasonably likely to

have a meaningful adverse effect on the business, properties, assets, liabilities, financial condition, revenues, net income, results of operations or

prospects of the Company and its Subsidiaries. For purposes of the immediately preceding sentence and the provisions of Section 6.1(d)(ii),
meaningful adverse effect shall be deemed to be equivalent to a material adverse effect on an entity otherwise identical to the Company and its

Subsidi