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Exhibit A     --   Financial Statements of Mining

Exhibit B     --   Financial Statements of Power

Exhibit C     --   Calculations of Net Monetary Working Capital

Exhibit D     --   For�









gross receipts, license, payroll, employment, excise, severance, stamp,
occupation, production, premium,







                 Liability or obligation to pay any fees or commissions to any
                 broker, finder, or agent with respect to the transactions
                 contemplated by this Agreement for which Seller could become
                 liable or obligated.
                          (v)     INVESTMENT.  Each of Buyers has such
                 knowledge and experience in financial and business matters
                 that it is capable of evaluating the merits and risks of its
                 purchase of the Shares.  Each of the Buyers confirms that
                 Seller and the Companies have made available to the Buyers the
                 opp�



         the Companies to issue, sell, or otherwise cause to become 
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         in which either of the Companies (i) is subject to an



                          the Internal Revenue Service, and the Seller is not
                          aware of any circumstances likely to result in
                          refusal or revocation of any such favorable
                          determination letter.
                       





                 permits and other permits are listed in Section 4(v) to the
                 Disclosure Schedule.
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                 Except as set forth in Section 4(v) to the Disclosure
                 Schedule, none of the Companies has received an



         shall have the right to control the conduct of the contest or defense
         (including settlement) of such matter and each other party shall
         cooperate with such Party and that Party's counsel as provided in the
         foregoing sentence of this Section.
                 (c)      TRANSITION.  Seller will not take any action that is
         designed or intended to have the effect of discouraging any lessor,
         li
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                 Seller of any proposed or anticipated liability for Taxes
                 (j)    





                                  the Closing Date.  For this purpose, the
                                  present value amount shall be based on an
                                  8.25% annual rate of interest and the
                                  mortality rates and retirement age
                                  assumptions used in valuing the Hourly
                                  Pension P













                 with all of 
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                 order, decree, ruling, or charge would (A) prevent
                 consummation of any of the transactions contemplated by this
                 Agreement or (B) cause any of the transactions contemplated by
                 this Agreement to be rescinded following consummation (and no
                 such injunction, judgment, order, decree, ruling, or charge
                 shall be in effect);
                          (iv)    the Buyers shall have delivered to the Seller
                 a certificate to the effect that each of the conditions
                 



                 has breached) any of its representations and warranties in
                 Section 3(a







         Agreement that is in
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