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Item 7.  Financial Statements, Pro Forma Financial
         Information and Exhibits�te g倀d
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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� SS





either of the Companies and located on the property of the Companies, [*].
         [*] means any one or more modules/furnaces of production [*].
         [*] means a productio甀uaeWliny hYned in YCole or inCptrs,TuirucoLy.
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         "Liability" means any liability, whether known or unknown, whether
asserted or unasserted, whether absolute or contingent, whether accrued or
unaccrued, whether liquidated or unliquidated, and whether due or to become
due, including any liability for Taxes.
         "Material Adverse Effect" means a material adverse effect, or any
condition, M� Taxeslityect"



gross receipts, license, payroll, employment, excise, severance, stamp,
occupation, production, premium, windfall profits, en*�







                 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�









                 Buyers 



                                       27
         in which either of the Companies (i) is subject to any or隇倀



                          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.
                                  (4)      All re� et



           

























                 with all of its covenants hereunder in all matu蝐�r
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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
                 specified M�s



                 has breached) any of its representations and warranties in
                 Section 3(a) above, and, if there is an ab� 







         Agreement that is invalid or unenforceable in any sitr隇倀
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