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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER ithis “agreement”) Jduted axy or Maren <. (999
perwezn LiiliCorp United Inc.. o Delaware corporanon +"UCU™). and St. Jusepn Liznt & Power
Company. a Missouri corporation tthe “Company™

RECITALS:

WHEREAS. the Boards of Directors of UCU and the Company deem it advisable und in the hest
interests of each corporation and its respective stockhotders that UCU und the Company enter into a
strategic business combination in order to advance the long-term business interests of UCU und the
Company. and have therefore approved this Agreement. the Merger {us hereinalter detined) and the
other transactions contermnpiated by this Agreement: and

WHEREAS. the combination of UCU and the Company shall be effected by the terms of this
Agreement through a transaction in which the Company wiil merge with and into UCU. with UCU as
the surviving corporasion. and the common stockholders ot the Company will become siockholders of
UCL: and B

WHEREAS. it is intended that. tor federzl income tax purposes. the Merger shali guulifv as a
reorganization under the provisions of Section 368(a) of the Internal Revenue Code or 1986. as -
amended (the ~“Code™):

WHEREAS. it is intended that the Merger shall be recorded for financial accounting purposes as
a pooling of interests: and

WHEREAS. UCU and the Company desire to make certain representations. warranties. covenants
and agreements in connection with this Agreement,

NOW. THEREFORE. in consideration of the foregoing and the respective representations.
warraaties. covenants and agreements set forth below. the parties agree as follows:

ARTICLE 1
The Merger

Section |.UL. The Merger  (a) Upon the terms and subject to the conditions set forth in this
Agreement. at the Effective Time (as hereinatter defined). the Company shull be merged (the
“Merger) with and into UCU in accordance with the Missount General and Business Corporation Law
(the “MGBCL") and the Generat Corporation Law of the State of Delaware (the “DGCL"). whereupon
the separate existence of the Company shall cease. and UCU shali continue as the surviving
corporation (the Surviving Corporation™).

(bY Upon the terms and subject to the conditions of this Agreement. the closing ot the Merger
(the ~Closing™) shall take place at 10:00 a.m. on a date 10 be specified by the parties (the Closing
Date™). which date shail be no later than the second business dav after satisfaction of the conditions set
forth in Article VIL at the offices of Sidley & Austin. One First National Plaza. Chicago. Hlinois 60603,
unless another time. date or place is agreed o in writing by the parties hereto.

(¢) Upon the Ciosing. the Company and UCU will file (i) articles of merger with the Secretary of
State ot the State of Missouri and make all other filings or recordings required by the MGBCL in
connection with the Merger and (ii) a certificate of merger with the Secretary of State of the State of
Delaware and make all other filings or recordings required by the DGCL in connection with the
Merger. The Merger shall become etfective at such time as the certificaie of merger is duly filed with
the Secretary of State of the State of Delaware or at such later time us is agreed to bv UCU and thc
Company and specified in the certificate of merger (the ~Effective Time™).

A6




Schedule RKG-1
Page 7 0f 43

td) The Merger shail huve the etfects set torth {n Section 3531.438 of the MGBCL und Section 159
of the DGCL.

Section 1.02.  Cermificate or Incorporation and Bvluws or the Surviving Corporarion.  The certificate
of incorporation and bylaws of UCU as in effect immediately prior to the Effective Time shall be the
certiticare of incorporation and byvlaws of the Surviving Corporation.

Section 1.03. Directors und Officers of the Sunviving Corporation.  The directors of UCU
immediately prior to the Effective Time shall be the initial direciors ot the Surviving Corporation. each
to hoid office in accordance with the certiticate of incorporation und bvlaws of the Surviving
Corporation. and the officers of UCU immediately prior to the Effective Time shall be the initial
officers of the Surviving Corporation. in each case until their respective successors are duly elected or
appoeinted.

Section 1.04. ddvisorv Board. The Surviving Corporatior (and any successor or assign of the
Surviving Corporation; shall maintain an advisory board ithe “Advisory Board™), for a period of three
vears following the Closing Date. The Advisory Board shafl be comprised of up to nine persons
designated in writing ov the Company and selected from among the present directors of the Company
on or prior 1o the Ciosing Date ("Company Designees™ 1. Company Designees shall not be subject 10
removal without cause by the Sunviving Courporation absent their consent. and any vacancy on the
Advisory Board which arises after the Effective Time which the Advisory Board chooses to fill shall be
filled by a person selected by majority vote of the remaining Company Designees and approved by
UCU. which approval shall not bé unreasonabiv withheld (and such teplacement person shail be
deemed a ~Company Designee”™ for all purposes hereunder). The Advisory Board shall meet no less
frequently than quarterly. and shall review and consult with the Surviving Corporation with respect to
the business operations of the Surviving Corporation in the Company's current service area (including
reviewing and making recommendations consistent with Section 6.17 with respect to the civie, charitable
and business and customer development activities of the Surviving Corporation in such area). Company
Designees shall each receive an annuai fee of $15.600 for serving on the Advisory Board. and shall be
reimbursed for reasonable out-of-pocket expenses incurred in connection with their service on the
Advisory Board. The Surviving Corporation shall provide 1o Company Designees indemnification rights
to the same extent as provided to UCU's officers and directors under UCU's Certificate of
Incorporation and Bylaws,

ARTICLE II
Caonversion of Capital Stack

Section 2.01. Conversion of Capital Stock. As of the Effective Time. by virtue of the Merger and
without anv action on the part of the holder of anv securities of the Company or UCU:

(a) Cancellation of Treasurv Stock and UCU Owned Stock. Each share of common stock.
without par vaiue. of the Company ("Company Common Stock™) that is owned by the Company as
treasury stock and each share of Company Common Stock that is owned by UCU or any of its
whally owned Subsidiaries shall be canceled and retired and shall cease to exist. and no shares of
UCU Common Stock (as hereinafter defined) or other consideration shall be delivered in
exchange therefor. For purposes of this Agreement. “Subsidiary™ means. with respect to any
Person. any corporation or other organization. whether incorporated or unincorporated. of which
directly or indirectly at least 50% of the securities or other interests having by their terms ordinarv
voting power to elect a majority of the Board of Directors or others performing similar tunctions
with respect to such corporation or other organization is directly or indirectly owned or controlled
by such Person or by anv one or more of its Subsidiaries. or bv such Person and one or more of its
Subsidiaries: provided. however. that. for purposes of Article [II only. the term “Subsidiary” shall
not include the entities set forth in Section 2.01{a) of the Company Disclosure Schedule (us
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hereinatter d2fineds. For purposes of this Agreement. "Person” means an individuul. a corporation.
a limited liubility compuny. u partnership. an ussoCiziion, o trust or any other entity or
organization. including o Governmental Aathority s dereinanter Jefinedt

{b)  Cumversion of Company Conunon Stock.  Subiect w Sevtion 2.02. cach issued und
outstanding share of Company Common Stock tuther tan shures (o be canceied pursuant to
Section 2.01fay or fractional shares for which cush wiil be puid pursuant 1o Section 2.02(e) und
other than Dissenting Shares (us defined in Section 2.'3)). shall be converted into the right to
receive the number of shares (the “Merger Consideration™) vt duly authorized, validly issued. fully
paid and nonassessable shares of common stock. pur vatue S1.U) per share. ot UCU ("UCU
Common Stock™) determined by dividing 323.00 by the Average UCU Share Price (as hereinafter
defined). For purposes of this Agreement. the “Average UCU Share Price”™ means the average of
the per share daily closing prices of the UCU Common Stock us reported on the NYSE
Composite Tape for the 20 consecutive trading duys ending on the fifth trading day prior to the
Closing Date. All such shares of Compuny Common Stock. when so converted. shall no longer be
outstanding and shall automatically be canceled and retired and shall cease to exist. and each
holder of a certificate representing any such shares snall cease 1o have any rights with respect
therero. except the right 1o receive |, veruricates representing the number of whole shares of UCU
Common Stock into which such shares have been converted. |, c2rtain dividends and other
distributions in accordance with Section 2.02(¢) and 1. cash in lieu of fractional shares of UCU
Common Stock in accordance with Section 2.02(e).

(c) .Adiustmenr to Merger Considerarion.  If. prior to the Effective Time. UCU shall declare a
stock dividend or other similar distribution of shares of UCU Cummon Stock or securities
convertible into shares of UCU Common Stock. or effect a stock split. reclassification,
recapitalization. stock combination or other change with respect to the UCU Common Stock. the
Merger Consideration shall be appropriately adjusted to reflect such dividend. distribution. stock
split. reclassification. recapitalization. stock combination or other change.

Section 2.02. Exchange of Cenificates. The procedures for exchanging vutstanding shares of
Company Common Stock for UCU Common Stock pursuunt to the Merger shall be as follows:

(a) Exchange A4gent, Prior 10 or at the Effective Time. UCU shall deposit with an exchange
agent as may be designated bv UCU and reasonably acceptable 1o the Company (the ~Exchange
Agent™). for the benefit of the holders of shares of Company Common Stock. tfor exchange in
accordance with this Section 2.02. certificates representing the shares ot UCU Common Stock
issuable pursuant to Section .01 in exchange for outstanding shares of Company Common Stock
and shall deposit cash in an amount required 1o be puid pursuunt to subsections (c) and (e) of this
Section 2.02 (such shares of UCU Common Stock and cash being hereinafter referred 1o as the
“Exchange Fund™). o

(b) Excirange Procedures. As soon as reasonably practicable after the Effective Time. the
Exchange Agent shall mail to each holder of record of a certificate or certificates which
immediately prior to the Effective Time represented outstanding shares of Company Common
Stock (each a “Certificate™ und. collectively. the “Certificates™) whose shares were converted into
shares ot UCU Common Stock pursuant to Section 2.01. (i) a letter of transmittal (which shall
specify that delivery shall be effected. and risk of loss and title to the Certificates shall pass. only
upon delivery of the Certificates to the Exchange Agent and shall be in such form und have such
other provisions us UCU und the Company may reasonably specify) and (ii) instructions for use in
effecting the surrender ot the Certificates in exchange for certificates representing shares of UCU
Common Stock. Upon surrender of a Certificate for cuncellation to the Exchange Agent. together
with such letter of transmittal. duly executed. the holder of record of such Certificate shall be
entitied to receive in exchange therefor (x) a certificate or ceruficates representing that whole
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number of shares of UCU Cummon Stock which such holder has the right to recaine pursuunt to
the provisions of this Articie 1l in suen denominations and registered in such names as such holder
may request in accordance with the instructions set forth in such fetter of transmuzat and (v) a
check representing the amount ot casn in fiew of tfracuonul shares. 1t uny. wiich sucn holder has
the right 1o receive pursuant to the provisions ot this Article . after giving erfect o any required
withholding tax. without interest. [n the event of a transter of ownership ot shares orf Company
Common Stock which is ot registered on the transter records of the Company. 1 certiticate
representing the proper number of shares of UCL Common Stock. together with a check for the
cash to be paid in lieu of fracrional shares. if anv. without interest. and unpaid dividends and
distributions since the Effective Time, if any. without interest. may be issued to such transteree if
the Certificate representing such shares of Company Common Stock held by such transferee is
presented to the Exchange Agent. accompanied by all documents required to evidence and effect
such transfer and to evidence that any applicable stock transfer taxes have been paid.

(¢} Distriburions with Respect to Unexchanged Shares. Notwithstanding uny other provisions
of this Agreement. no dividends or other distributions declared or made after the Effective Time
with respect to any shares of UCU Common Stock having a record date atter the Effective Time
shall be paid to the holder ot anyv unsurrendered Certificate. and no cash payment in lieu of
fractional shares shail be puid to any such holder. until the holder of such Certiricate shall
surrender such Curtificate as provided in this Section 2.02. Subject to the etfect of applicable taws.
following surrender of anv such Certificate. there shall be paid to the holder of the certificates
representing whole shares of UCU Common Stock issued in exchange therefor. without interest.
{i) at the time of such surrender. the amount of any cush puvable in lieu of a fractional share of
UCU Commeon Stock to which such holder is entitled pursuant to subsection (e) of this

Section 2.02 and the amount of dividends or other distributions with a record date after the
Effective Time previousty paid with respect to such whole shares of UCU Common Stock. less the
amount of any withholding taxes which may be required thereon. and (ii) at the appropriate
payment date. the amount of dividends or other distributions with 2 record date after the Effective
Time but prior to surrender and a payment date subsequent to surtender payable with respect to
such whole shares of UCU Common Stock. less the amount of anv withholding taxes which may be
required thereon. '

(d) No Further Ownership Rights in Companv Common Stock. All shares of UCU Common
Stock issued upon the surrender for exchange of shares of Company Common Stock in accordance
with the terms hereot (including any cash paid pursuant to this Article [} shall be deemed to have
been issued in full satistaction of all rights pertaining to such shares of Company Common Stock.
subject. however, 10 the Surviving Corporation’s obligation to pay any dividends or make any other
distributions with a record date prior to the Effective Time which may have been dectared or made
by the Company on such shares of Company Common Stock on or prior to the date hereof and
which remain unpaid at the Effective Time. and there shall be no turther registration of transfers
on the stock transier books of the Surviving Corporation of the shares of Company Common Stock
which were outstanding immediately prior to the Effective Time. If. after the Effective Time.
Certificates are presented to the Surviving Corporation for any reason. they shall be canceled and
exchanged as provided in this Section 2.02.

{e) ~No Fractional Sharcs.  No certificate or serip representing fractional shares of UCU
Common Stock shall be issued upon the surrender for exchange of Certificates. and such fractional
share interests will not entitle the owner thereof to vote or to exercise any rights of a stockholder
of UCU. Notwithstanding any other provision of this Agreement. each holder of shares of
Company Common Stock exchanged pursuant to the Merger who would otherwise have been
eatitled to receive a fraction of a share ot UCU Common Stock (after taking into account alt
Certificates delivered by such holder) shall receive. in licu thereot. cash {without interest) in an
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amount equal to such fractional part ot a share of UCU Common Stock multiplied by the Average
U'CL Share Price, :

'y Termination of Exchange Fund. Any portion of the Exchange Fund which remains
undistributed to the stockholders of the Company for one vear atter the Effective Time shall be
delivered to UCU. and any stockholders of the Company who have not previousiv compiied with
this Section 2.02 shall thereatter iook only to UCU for pavment of their claim tor shares of UCU
Common Stock. any cash in lieu of fractionai shares ot UCU Common 3tock and any dividends or
discributions with respect to UCU Common Stack. nune of which shall bear interest.

{g) No Liabilirv. The Surviving Corporation shall not be liable to any holder of shares of
Company Common Stock or UCU Common Stock. as the case may be. for such shares (or
dividends or distributions with respect theretoy of UCU Common Stock or cash from the Exchange
Fund delivered to a public otficial as required by anyv applicable abandoned property. escheat or
simiiar law. [f any Certificates shall not have been surrendered prior to seven vears afier the
Effective Time (or immediately prior to such earlier date on which any shares of UCU Common
Stock. any dividends or distributions with respect thereto. or any cash in lieu of fractional shares in
respect of such Certficate would otherwise escheat to or become the propertv of. or otherwise
become deliverable to. anv Governmental Authoritv). anv such shares. dividends or distriburtions or
cash in respect of such Certificate shall. to the exient permitted by applicable laws. become the
property of UCU. free and clear of all claims or interest of any Person previously entitled thereto.

{h)  Missing Certificates. In the event any Certificate shall have been lost, stolen or
destroved. upon the making of an affidavit of that fact and the providing of an appropriate
indemnity or surety bond by the Person claiming such Certificate to be lost. stolen or destroved.
the Exchange Agent will issue in exchange for such lost. stolen or destroved Certificate the shares
of UCU Common Stock. dividends and distributions and cash in lieu of fractional shares
deliverable in respect thereof pursuant to this Agreement. less the amount of any withholding taxes
that may be required thereon and without interest.

Section 2.03. Dissenting Shares. (2) “Dissenting Shares”™ means any shares of Company
Common Stock held by any holder who objects to the Merger and who. by reason of the Merger.
becomes entitled to payment of the fair value of such shares under Section 351.455 of the MGBCL.
Any hoiders of Dissenting Shares shall be entitled 1o pavment for such shares only 10 the extent
permitted by and in accordance with the provisions of the MGBCL: provided. however. that if. in
accordance with the MGBCL, any holder of Dissenting Shares shall have withdrawn or fost or
othenwise have failed to perfect such right to paymenr of the fair value of such shares. such shares shall
thereupon be deemed to have been converted into and to have become exchangeable for. as of the
Effective Time. the right to receive the consideration provided in this Article 11,

(b) The Company shall give UCU (i) prompt notice of anv written objections to the Merger and
any written demands for the payment of the fair value of anyv shares of Company Common Stock.
withdrawals of such demands. and any other instruments served pursuant to Section 351.433 of the
MGBCL received by the Company and (ii) the opportunity to participate in all negotiations and
proceedings with respect 10 such demands under the MGBCL. The Company shall not voluntarily make
any pavment with respect to any demands for payment of fair value and shall not. except with the prior
written consent of UCU. settle or offer to settie anv such demands.

A-10




Schedule RKG-1
Page 11 of 43

ARTICLE {II
Representations and Warranties of the Company

The Company represents and warrants to UCU that the statements contained in this Article 111
are true and correct. except as set forth in the disclosure schedule deiivered by the Company to UCU
prior to execution of this Agreement (the “Company Disclosure Scheduie™) or as otherwise expressiv
contemplated by this Agreement. For purposes of this Agreement. “Company Material Adverse Effect”
means a material adverse etfect (i) on the business. properties. assets. liabilities (contingent or
otherwise). financial condition. results of operations or prospects of the Company and its Subsidiaries.
taken as a whole. or (i) on the ability of the Company to perform its obligations under or to
consummate the transactions contemplated by this Agreement. other than effects caused by changes
resulting from conditions affecting the eiectric utility or gas utility industries generally.

Section 3.01. Organization and Power: Regulation as a Public Utifity.  (a) Each of the Company
and its Subsidiaries is a corporation. partnership or other entity duly organized. validly existing and in
sood standing under the laws of the jurisdiction of its incorporation or organization. and has the
requisite corporate or other power and authority and governmental approvals to own. lease and operate
its properties and to carry on its business as now being conducted. except where the failure 1o be in
¢ood standing or have such power. authority or approvals would-not. individually or in the aggregate.
be reasonably expected to have a Company Material Adverse Effect. Each of the Company and its
Subsidiaries is duly qualified or licensed to do business and is in good standing in each jurisdiction in
which the property owned. leased or operated by it or the nature of the business conducted by it makes
such quaiification or licensing necessary. except where the failure to be so duly qualified or licensed
and in good standing would not. individually or in the aggregate. be reasonably expected to have a
Company Material Adverse Effect. The Company Disclosure Schedule contains a list of ail of the
Subsidiaries of the Company and all other entities in which the Company or any of its Subsidiaries has
an aggregate equity investment in excess of $200.000.

(b) Neither the Company or any of its Subsidiaries is a “holding company.” a “subsidiary
company” or an “affiliate” of any public utility holding company within the meaning of Section 2(a)(7).
2(a)(8) or 2(a)(11) of the Public Utility Holding Company Act of 1935, as amended (“PUHCA").
respectively. The Company is regulated as a public utility in the State of Missouri and in no other state.

Section 3.02. Corporate Authorization. The execution and delivery by the Company of this
Agreement. and the consummation by the Company of the transactions contemplated hereby. are
within the Company's corporate powers and. except as set torth in the next succeeding sentence of this
Section 3.02. have been dulv authorized by all necessary corporate action. The affirmative vote of two-
thirds of the outstanding shares of Company Common Stock (the "Company Stockholders™ Approvai™
is the only vote of anv class or series of the Company’s capital stock necessary to approve and adopt
this Agreement and the transactions contemplated by this Agreement. This Agreement has been duly
executed and delivered by the Company and. subject to the receipt of the approval described in the
immediately preceding sentence constitutes a legal. valid and binding agreement of the Company.
enforceable against the Company in accordance with its terms (subject to applicable bankruprcy.
insoivency. reorganization. moratorium. fraudulent transfer and other similar laws affecting creditors’
rights generally from time 1o time in effect and to general principles of equity. regardless ot whether in
a proceeding at equity or at law).

Section 3.03. Govermnmental Authorization. The execution and delivery by the Company of this
Agreement. and the consummation by the Company of the transactions contemplated hereby. require
no action by or in respect of. or tiling with. any federal. siate or local government or any court.
administrative agency or commission or other governmental agency or authority. whether domestic or
foreign (a ~Governmental Authority™). other than (i) the tilings of articles of merger with respect to
the Merger with the Missouri Secretary of State and a certificate of merger with respect to the Merger
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with the Delaware Secrerary of State: (ii) compliance with any applicable requirements of the Federal
Energy Reguiatorv Commission (“FERC™) and of the utifity regulatory commission of Missouri {the
Companv Required Stawtory Approvais™): (iii) compliance with any applicable requirements of the
Hart-Scott-Rodino Antitrust Improvements Act of 1976. as amended. and the rules and reguiations
promulgated thereunder (the "HSR Act™): (iv) compliance with any applicable requirements of the
Securities Act of 1933. as amended. and the ruies and regujations promuligated thereunder (the
“Securities Act”); (v) compliance with any applicable requirements of the Securities Exchange Act of
1934, as amended. and the rules and regulations promulgated thereunder (the “Exchange Act™):
(vi) compliance with any other applicabie securities laws: (vii) compliance with any environmental,
health or safety law or regulation requiring any notification. disclosure or approval in connection with
the Merger; (viii) actions or filings which. if not taken or made. waould not. individually or in the
aggregate, be reasonably expecmd to have a Company Material Adverse Effect: and (ix) filings and
notices not required to be made or given until after the Effective Time.

Section 3.04. Non-Commravenrion. The execution and delivery of this Agreement by the Company
does not. and the consummation of the transactions contempiated hereby will not. (i) contlict with. or
result in any violation or breach of any provision of the articles of incorporation or bylaws of the
Company: (ii) resuit in (A) any violation or breach of. or constitute (with or without norice or lapse of
time. or both) a default (or give rise 10 a right of termination. cancellation or acceleration of any
obligation or loss of any materizl benefit) under any of the 1erms. conditions or provisions of any note.
bond. mortgage. indenrture. lease, contract or other agreement. instrument or obligation to which the
Company or any of its Subsidiaries is a party or by which any of them or any of their properties or
assets may be bound or (B) the creation of any Lien upon any of the properties or assets of the
Company or any of its Subsidiaries: or (iii) subject to the consents, approvals. orders. authorizations.
filings and registrations contemplated by Section 3.03, violate any order. writ, injunction. decree.
statute, rule or regulation applicable to the Company or any of its Subsidiaries or any of their
respective properties or assets, except in the case of clause (if) for any such violations, breaches.
defaults, terminations. cancellations. accelerations or creations of Liens which would not. individually or
in the aggregate, be reasonably expected to have a Company Material Adverse Effect. For purposes of
this Agreement. “Lien” means, with respect to any asset, any mortgage, lien. pledge, charge, security
interest or encumbrance of any kind in respect of such asset.

Section 3.05. Capitalization. ' (a) The authorized capital stock of the Company consists of
25.000.000 shares of Company Common Stock. 4,000,000 shares of Cumulative Preferred Stock. without
par value (“Company Preferred Stock™), and 2.000.000 shares of Preference Stock. without par vaiue
(“Company Preference Stock™). As of January 1. 1999, (i} 8,146,927 shares of Company Common Stock
were issued and outstanding, (ii) 1,105,821 shares of Company Common Stock were held in the
treasury of the Company, (iii) 447.884 shares of Company Common Stock were reserved for issuance
pursuant to the Company Employee Plans and the Company Benefit Arrangements (each as
hereinafter defined), (iv) 8,146,927 shares of Company Common Stock were available for issuance
under the Rights Agreement dated as of September 19, 1996 berween the Company and Harris Trust
and Savings Bank (the “Rights Agreement’™), (v) 326,811 shares of Company Common Stock were
reserved for issuance under the Automatic Dividend Reinvestment and Optional Cash Fayment Plan
(the “DRIP™), (vi) no shares of Company Preferred Stock were issued and outstanding or reserved for
issuance, and (vii) no shares of Company Preference Stock were issued and outstanding or reserved for
issuance. No change in such capitalization has occurred since such date except as permitted and
contemplated by Section 3.01(d). Section 3.05 of the Company Disclosure Schedule sets forth a
complete and accurate list of all Company Stock Options and Company Restricted Stock Awards
outstanding on the date hereof. All outstanding shares of the Company Common Stock are, and all
shares of Company Common Stock. subject to issuance as specified above. upon issuance on the terms
and conditions specified in the instruments pursuant to which they are issuable. shall be. duly
authorized. validly issued. fully paid and nonassessable. and not subject to any preemptive right. There
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are no obligations. contingent or otherwise. of the Company or any of its Subsidiaries v repurchase.
redeem or othenvise acquire any shares of Company Common 3tock or the cuputal stock of any or the
Company’s Subsidiaries or make any investment {in the form of 4 loan. cupitai contrivurion or
otherwise] in any such Subsidiury. All of the vutstanding shares of capital stock ot. or other equity
interests in. each of the Company’s Subsidiaries have been duly authorized and validly issued and are
fuilv puid and nonassessable und. except for director's qualifying shares. are owned diractly or indirectly
by the Company. free and clear of all Liens and free of any other restriction (including any restriction
on the right to vote. sell or otherwise dispose of such shares or other equity interests).

(b) Except as set forth in Section 3.03(2). there are no equity securities of anv ciass of the
Company. or any security exchangeable into or exercisable for such equity securities. issued. reserved
for issuance or ourstanding. Excepr as set torth in Section 3.05(a). there are no oprions, warrants.
securities. calls. rights. commitments or agreements of any character to which the Company or any of
its Subsidiaries is a party or by which any of them are bound obligating the Company or any of its
Subsidiaries to issu¢. deliver or sell. or cause 1o be issued. delivered or sold. additionai shares of capiral
stock of the Company or any of its Subsidiaries or obligating the Company or any of its Subsidiaries to
grant. extend. accelerate the vesting of or enter into any such option. warrant. equity securitv. cail.
right. commitment or agreement. There are no voting trusts or other agreements or understandings
with respect to the shares ot capital stock of the Company ro which the Company is 2 party. )

Section 3.06. Reports and Financial Statements. (1) The Company has filed ail required reports.
schedules. forms. statements and other documenis with the Securities and Exchange Commission (the
“SEC™) since December 31. 1993 (the “Company SEC Reports™).

{b) As of its filing date. each Company SEC Report filed pursuant to the Exchange Act did not
contain any untrue statement of a taterial fact or omit to state any material fact required to be stated
therein or necessary to make the statements therein. in the light of the circumstances under which they
were made. not misleading. except to the extent that such statements have been modified or
superseded by a fater filed Company SEC Report.

{c) Each Company SEC Report that is a registration statement. as amended or supplemented. if
applicable. tiled pursuant to the Securities Act as of the date such registration statement or amendment
became effective did not contain anv untrue statement of a material fact or omir 1o state anv material
tact required to be stated therein or necessary 1o make the statements therein. in the light of the
circumstances under which they were made. not misleading. except to the extent that such statements
have been modified or superseded by a later filed Company SEC Report.

td) The consolidated financial statements (including. in each case. any related notes) contained in
the Company SEC Reports complied as to form in all material respects with the applicable published
rules and regulations of the SEC with respect thereto. were prepared in accordance with generally
accepted accounting principles applied on a consistent basis throughout the periods involved (excepr as
mayv be indicated in the notes to such financial statements or. in the case of unaudited statements. us
permitted for presentation in Quarterly Reports on Form 10-Q), and fairly presented in all material
respects (subject in the case of unaudited statements to normal. recurring audit adjustments) the
consolidated financial position of the Company and its Subsidiaries as at the respective dates and the
consolidated results of its operations and cash flows for the respective periods indicated. The audited
batance sheet of the Company as of December 31. 1998 is referred to herein as the “Company Balance
Sheet”.

(e) Since December 31. 1993 each of the Company and its Subsidiaries has made all required
filings with the FERC und any appropriate state public utilities commission. except for such filings us
would not, individually or in the aggregate. be reasonably expected to have a Company Material
Adverse Effect.
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Section 3.07. No Undisclosed Liabilities. The Company and its Subsidiaries do not have any
liabitities or obligations of anv kind whatsoever. whether accrued. conungent. absolute. determined.
Jeterminable or otherwise. other than:

(a) liabilities or obligations which would not. individually or in the aggregate. be reasonably
expected 10 have a Company Material Adverse Effect

(b) Habilities or obligations disclosed or provided for in the Company Balance Sheet or in the
notes thereto:

{c) liabilities or obligations under this Agreement or incurred in connection with the
transactions contemplated by this Agreement: or

(d) liabilities or obligations incurred since December 31. 1998 in the ordinary course of
business consistent with past practices.

Section 3.08. Litigation. (a) There is no action. suit. investigation or proceeding pending
against. or 1o the knowledge of the Company. threatened against or atfecting. the Company or any of
its Subsidiaries or any of their respective properties before anv Governmental Authority or arbitrator
which. individually or in the aggregate. would be reasonably expected:to have a Company Material
Adverse Effect

(b) There is no judgment. decree. injunction. or order of any Governmental Authority or
arbitrator applicable to the Company or any of its Subsidiaries which. individually or in the aggregate.
would be reasonably expected to have a Company Material Adverse Effect.

Section 3.09. Absence of Certain Changes or Events. Since the date of the Company Balance
Sheer. except as contemplated by or as disclosed in this Agreement. the Company and its Subsidiaries
have conducted their businesses only in the ordinary course and in a manner consistent with past
practice and. since such date. there has not been (a) any Company Material Adverse Effect or any
event or devetopment (including in connection with the Merger) that would. individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect. (b) any event that
would. individually or in the aggregate, reasonably be expected to prevent or materially delay the
performance of this Agreement by the Company. or {¢) any action taken by the Company or any of its
Subsidiaries during the period from the date of the Company Balance Sheet through the date of this
Agreement that. if taken during the period from the date of this Agreement through the Effective
Time. would constitute a breach of Section 5.01.

Section 3.10. Compliance with Laws; No Default. (2) (i) Neither the Company nor any of its
Subsidiaries is in violation of or has violated or failed to comply with any statute, law, ordinance.
regulation. rule. judgment. decree. order, writ. injunction. permit or license or other authorization or
approval of any Governmental Authority or arbitrator applicable to its business or operations. except
for violations and failures to comply that would not. individually or in the aggregate. be reasonably
expected to result in 2 Company Materiai Adverse Effect and (ii) the Company and its Subsidiaries
have all permits. licenses. franchises and other governmental authorizations. consents. approvals. and
exemptions necessary to conduct their businesses as presently conducted and which are material to the
operation of such businesses.

(b} Each material agreement. contract or commitment to which the Company or any of its
Subsidiaries is a party or by which the Company or any of its Subsidiaries are bound or to which any of
their respective properties are bound (“Company Matérial Contracts™) is a valid. binding and
enforceable obligation of the Company or such Subsidiary and in full force and effect, except where the
failure to be valid. binding and enforceable and in full force and effect would not. individually or in the
aggregate. be reasonably expected to have a Company Material Adverse Effect. None of the Company
or any of its Subsidiaries is in default or violation of any term, condition or provision of (i) its

A-14




L

Schedule RKG-1
Page 15 0f 43

respective articles of incorporation ot by-laws or similar organizational documents or «ii) anv Company
Materiai Contract. except in the case of clause (i) for anv defaults or violations that would not.
individually or in the aggregate. be reasonably expected to have 3 Company Materiai Adverse Effect.
None of the Company or any of its Subsidiaries 15 subject 10 any agreement. whether written or oral.
materiaily restricting the ability ot the Company or any of its Subsidiaries to compete in anyv business
activity.

Section 3.11. Taxes. (a) Each of the Company and its Subsidiaries has timely filed (or has had
timely filed on its behalf) or will file or cause to be timely filed. all material Tax Returns (as hereinafter
defined) required by applicable law to be filed by it prior to or as of the Effective Time. and all such
material Tax Returns are. or will be at the time or {iling. complete in ali material respects.

(b) Each of the Company and its Subsidiaries has paid (or has had paid on its behaif) or, where
payment is not vet due. has established {or has had established on its behalf and for its sole benefit and
recourse) or will establish or cause to be established in accordance with generaily accepted accounting
principles on or before the Effective Time an adequate accruai for the payment of. all material Taxes
{as hereinafter defined) due with respect to any period ending prior to or as of the Effective Time.

{(c) The federai income Tax Returns of the Company and its Subsidiaries have been examined and
sertled with the Internal Revenue Service (the <[RS™) (or the apphcable statutes of limitation for the
assessment of federal income Taxes tor such periods have expired) for all vears through 1994,

(d) There are no material Tax claims pending against the Company or anv of its Subsidiaries and
the Company does not know of any threatened claim ror material Tax deficiencies or any basis for such
claims. no material issucs have been raised in writing in any examination by any taxing authoriry with
respect to the Company or any of its Subsidiaries which. by application of similar principles. reasonably
could be expected to resuit in a marerial proposed deficiency for any other period not so examined.
and there is not now in force any waiver or agreement by the Company or any of its Subsidiaries for
the extension of time for the assessment of any material Tax, nor has any such waiver or agreement
been requested in writing by anv taxing authority. Neither the Company nor any of its Subsidiaries has
anv liability with respect to any material United States federal. state. local. foreign or other Taxes of
any corporation or entity ather than the Company and its Subsidiaries.

(e) No transaction contemplated by this Agreement is subject to withholding under Section 1445
of the Code.

(f) To the knowledge of the Company. neither the Company nor any of its Subsidiaries has taken
any action or failed 10 take any action. which action or failure would result in the failure of the Merger
to qualify as a “reorganization” within the meaning of Section 368(a} of the Code.

(g) Neither the Company nor any of its Subsidiaries has filed with the [RS. or will file with the
[RS prior to the Effective timne. a statement consenting to the recognition of gain on the disposition of
its “subsection (f) assets” under Section 341(f) of the Code.

{h) Neither the Company nor any of its Subsidiaries has made in the {ast three vears. or will make
prior to the Effective Time. any changes in accounting method to which Section 481(a) of the Code

may apply.
(i) Neither the Company nor any of its Subsidiaries has made during the {ast three years. or will

make prior to the Effective Time. an election to have a stock purchase treated as an asset purchase
under Section 338 of the Code.

() “Taxes™ shall mean any and all taxes. charges. fees. levies or other assessments, including
income. gross receipts. excise. real or personal property. sales. withholding, social security. retirement.
unemployment, occupation. use. goods and services. service use. license. value added. capital. net worth.
payroll. profits, withholding. franchise. transfer and recording taxes. fees and charges. and any other
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taxes. assessments or similar charges imposed by the IRS or any taxing zuthornity (whether domestic or
foreign including any state. county. local or foreign government or any subdivision or taxing agency
thereof (including a United States possessiont) {a ~Taxing Authority”’). whether computed on a
separate. consolidated. unitary. combined or any other basis: and such term shall include any interest
whether paid or received. fines. penalties or additional amounts atributadle to. or imposed upon. or
with respect 1o. any such taxes. charges. tees. levies or other assessments. “Tax Return™ shall mean any
report. return. document. declaration or other information or filing required to be supplied to any
Taxing Authority or jurisdiction {foreign or domestic) with respect 1o Taxes. including any information
return. any claim for refund. any amended retum. any documents with Tespect (¢ or accompanying
payments of estimated Taxes. or with respect to or accompanying requests for the extension of time in
which to file any such report. return. document. declaration or other information.

Section 3.12. Inellectual Properrv. (a) The Company and its Subsidiaries own. or are licensed
or otherwise possess legally enforceable rights and are othenwise legally entitled to use. all patents.
trade secrets. trademarks. trade names, service marks. copyrights and mask works. all appiications for
and registrations of such patents. trademarks. trade names. service marks. copvrights and mask works.
and all processes. formulae. methods, schematics. technology. know-how. computer software programs
or applications and tangible or intangible proprietary information or. rhaterial that are necessary to
conduct the business of the Company and its Subsidiaries as currently conducted (the “Company
[ntellectual Property Rights™) except 1o the exient that the failure 10 have such rights would not,
individually or in the aggregate. be reasonably expected to have a Company Material Adverse Effect.

(b} Neither the Company nor any of its Subsidiaries is or will be as a result of the execution and
delivery of this Agreement. or the performance of its obligations under this Agreement. in breach of
any license, sublicense or other agreement relating to the Company Intellectual Property Rights or any
license. sublicense or other agreement pursuant to which the Company or any of its Subsidiaries is
authorized to use any third party patents. trademarks or copyrights. including software. which are used
in the manufacture of. incorporated in. or form a part of any product of the Company or any of its
Subsidiaries. except for breaches which. individually or in the aggregate. would not be reasonably
expected to have a Company Material Adverse Effect.

(c) All patents. registered and common law trademarks. service marks and copyrights held by the
Company or any of its Subsidiaries which are material to the business of the Company and its
Subsidiaries are valid and enforceable. Neither the Company nor any of its Subsidiaries (i) has been
sued in any suit. action or proceeding which involves a claim of infringement of any patent. trade
secret. trademark. service mark or copyright or the violation of any trade secret or other proprietary
right of any third party or (ii) has any knowledge that the manufacturing. importation. marketing,
licensing. sale. offer for sale, or use of any of its products infringes any patent. trademark. service
mark. copyright, trade secret or other proprietary right of any third party. which infringement.
individually or in the aggregate. would be reasonably expected to have a Company Material Adverse
Effect.

Section 3.13. Environmental Matters. (2) Except as wouid not. individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect:

(i) no notice. demand. request for information. request for an investigation. notice of
violation. citations., summons, claim. complaint or order has been received by, or. to the Company's
knowledge, is pending or threatened by any Person against. the Company or any of its Subsidiaries
nor has any material penalty been assessed or. to the Company's knowledge, is pending or
threatened against the Company or any of its Subsidiaries with respect to any matters relating to
the Company or any of its Subsidiaries and relating to or arising out of Environmental Laws (as
hereinafter defined);
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{ii) no property now or previously owned. leased or operated by the Company or any of its
Subsidiaries nor any property to which the Company or any of its Subsidiaries has. dircctli: ot
indirectly. transported or arranged for the transportation ot any Hazardous Substance is listed or.
to the Company’s knowledge. proposed for listing on any federal. state. {ocal or foreign list of sites
requiring investigation or cleanup:

(iii) to the Company's knowiedge. no Hazardous Substance has been discharged. emitted.
released or is present at any property now or previously owned. leased or operatad by the
Company or any of its Subsidiaries in a manner that violated. or that is required to be investigated.
remediated or removed pursuant to. Environmental Laws: -

(iv) there are no liabilities of or relating 1o the Company or anv of its Subsidiaries of any kind
whatsoever. whether accrued. contingent. absolute. determined. determinable or otherwise. arising
under or relating to Environmental Laws: and

(v) the Company and its Subsidiaries have or have applied for all permits or licenses
necessary to operate their facilities in material compliance with Environmental Laws and are
currently in material compliance with Environmental Laws.

(b) For purposes of this Agreement. the following terms shall have the meanings set forth below:

(i} “Environmental Laws™ means any applicable federal. state. local and foreign statutes.
laws. judicial decisions. regulations. rules. codes. injunctions. permits. licenses. approvals.
agreements or governmental restrictions. each as in effect on or prior to the Closing Date. relating
to protection of the environment or human health and safety or to the manufacture. use. )
treatment. storage. disposal or handling of. or to emissions. discharges or releases of. pollutants,
contaminants, wastes or other hazardous substances into the environment.

(ii) “Hazardous Substance” means any pollutant. contaminant, waste or chemical or any toxic.
radioactive, ignitable. corrosive or otherwise hazardous substance. waste. or material, includihg
without limitation petroleum. its derivatives. byproducts and other hydrocarbons. which in any
event is regulated under Environmental Laws.

Section 3.14. Emplovee Benefits and Labor Mauers. (a) The Company Disclosure Schedule
contains a list identifying each “employee benefit plan™ (as defined in Section 3(3) of the Empioyee
Retirement Income Security Act of 1974 (“ERISA™)), which is subject 1o any provision of ERISA and
is maintained. administered or contributed to by the Company and covers any emplovee or former
emplovee of the Company or any of its Subsidiaries or under which the Company or any of its
Subsidiaries has any liability (referred to collectively herein as the “Company Empiovee Plans™). Copies
of such plans (and. if applicable. related trust agreements and insurance contracts) and all amendments
thereto have been made available 1o UCU together with the summary plan description. the most recent
annual report (Form 3300 inciuding. if applicable. Schedule B thereto) prepared in connection with any
such plan and the most recent actuarial valuation report prepared in connection with any such plan. '
The only Company Employee Plans which individually or collectively would constitute an “empioyee
pension benefit plan” (as defined in Section 3(2) of ERISA) are identified as such in the list referred
to above. '

(b} No “accumuiated funding deficiency” (as defined in Section 412 of the Code) has been
incurred with respect to any Company Emplovee Plan subject to Title [V of ERISA. whether or not
waived. No “reportable event” (within the meaning of Section 4043 of ERISA) and no event described
in Section 4041, 4042. 4062 or 4063 of ERISA has occurred in connection with any Company Empioyee
Plans other than any event which would not. individually or in the aggregate. be reasonably expected to
have a Company Material Adverse Effect. No condition exists and no event has occurred that could
constitute grounds for involunzary termination by the Pension Benefit Guaranty Corporation of any
Company Employvee Plans other than any such terminations that would not. individually or in the
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ageregate. be reasonably expected 1o have u Cumpany Mawerial Adverse Effect. The Company does not
have. as of the execution of this Agreement. and will'not have. as of the Closing Date. any obligation
to contribute to a muitiempiover pension pian covered under Title [V of ERISA. The value of the
assets of each Companv Emploves Plan that is subject to Title [V ot ERISA equaled or exceeded the
present value of the “benetit liabilities™ {as detined in Section 4U01(a) 16} of ERISA} of each such
Company Plan as of the end of the plan vear preceding exscution of this Agreement. using the
Company Emplovee Plan assumptions used for funding purposes in effect for such plan vear. Neither
the Company nor any Company ERISA Adffiliate has any material unsatistied lability under Title 1V of
ERISA in connection with the termination of. or complete or partial withdrawal from. any plan covered
or previously covered by Title IV of ERISA. Nothing done or omitted to be done and no transaction or
holding of any asset under or in connection with any Company Emptovee Plan has or wiil make the
Company or any of its Subsidiaries or any officer or director of the Company or any of its Subsidiaries
subject to any liability under Title [ of ERISA or liable for any tax pursuant to Section 4975 of the
Code that would. individually or in the aggregate. be reasonably expected to have a Company Material
Adverse Effect. For purposes of this Section. "Company ERISA Affiliate”™ means any other Person
which. together with the Company. would be treated as a single employer undet Section 414 of the
Code.

(¢) Each Company Emplovee Plan that is intended 10 be gualified under Section 401(a) of the
Code has received a determination letter from the IRS that it is so qualified and. to the knowledge of
the Company. is so qualified and has been so qualified during the period since its adoption. To the
knowledge of the Company, each trust created under any such Company Emplovee Plan is exempt
from tax under Section 301(a) of the Code and. to the knowledge of the Company. has been so exempt
since its creation. The Company has made available to UCU the most recent determination letter of
the IRS relating to each such Company Employee Plan. The Company and ali ERISA Affiliates have
performed all obligations required to be performed by them with respect to the Company Employee
Plans. and each Company Emplovee Plan has been maintained in substantial compliance with its terms
and with the requirements prescribed by any and all statutes. orders. rules and regulations. inctuding,
but not limited to, ERISA and:-the Code. which are applicable to such Company Emplovee Plan.
excluding any instances of non-compliance that would not. individually or in the aggregate, be
reasonably expected to have a Company Material Adverse Effect.

{d) The Company Disclosure Schedule contains a list of each employment. severance or other
similar contract. arrangement or policy and each plan or arrangement {(whether wrtten or oral)
providing for insurance coverage (including any self-insured arrangements), workers’ compensation,
disability benefits. supplemental unemplovment benefits. vacation benefits. retirement benetits or for
deferred compensation. profit sharing, bonuses. stock options. stock appreciation or other forms of
incentive compensation or post-retirement insurance. compensation or benefits which is not a Company
Employee Plan. is entered into. maintained or contributed to. as the case may be, by the Company and
covers any employee or former emplovee of the Company or any of its Subsidiaries. Such contracts.
plans and arrangements as are described above. copies or descriptions of all of which have been
furnished previously to UCU, are referred to collectively herein as the “Company Benefit
Arrangements”. Each Company Benefit Arrangement has been maintained in substantial compliance
with its terms and with the requirements prescribed by anv and all statures. orders. rules and
regulations that are applicable to such Company Benefit Arrangement. excluding any instances of non-
compliance that would not. individually or in the aggregate. be reasonably expected to have a Company
Material Adverse Effect,

e} All contributions and other payments required te be made bv the Company or any of its
Subsidiaries pursuant to any Company Emplovee Plan or Company Benefit Arrangement have been
timelv made or retlected on the Company's financial statements.
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(fy Since Januarv il. 1999. there has been no amendment to. written interpretation or
announcement {whether written or orai} by the Company or any of its Adfiliates relating to. or change
in emplovee participation or coverage under, any Company Employee Plan or Company Benerit
Arrangement.

(g) The execution of. and the performance of the transactions contemplated in. this Agreement
will not (either alone or upon the occurrence of any additional or subsequent events) corstitute an
event under any Company Employee Plan or Company Benetit Arrangement that will or may result in
anv pavment (whether of severance pay or otherwise). acceleration. forgiveness of indebtedness. vesting.
distribution. increase in benefits or obligation to fund benefits with respect to any current or former
employee. director or consultant of the Company or any of its Subsidiaries. or resuit in the triggering
or imposition of any restrictions or limitations on the right of UCU. the Company or any of its
Subsidiaries to amend or terminate any Company Employee Plans and receive the full amount of any
excess assels remaining or resulting from such amendment or termination. subject to applicable taxes.
There is no contract. agreement. plan or arrangement covering any employee or former employee of
the Company or any of its Subsidiaries that. individually or in the aggregate. could give rise to the
payment of any amount that would not be deductible pursuant to the terms of Sections 162(m) or
280G of the Code. Any Company Empiovee Plan that is an “emplovee welfare benerir plan™ (as
defined in Section 3(1) of ERISA). including any such plan covéring former employees of the Company
or any of its Subsidiaries. may be amended or terminated at any tim¢ without liability. Except for the
five individual Emplovment Agreements identified in Section 3.14(d) of the Company Disclosure
Schedule. the Company’s 1994 and 1998 Long-Term [ncentive Plans. the Supplemental Executive
Retirement Plan. and the severance programs identified in [tem 8 of Section 3.01 of the Company
Disclosure Schedule. there are no plans. policies or agreements providing for severance pay or
severance benefits.

(h) No work stoppage, labor strike or slowdown against the Company or any of its Subsidiaries is
pending or threatened. Neither the Company nor any of its Subsidiaries is invoived in or threatened
with any labor dispute or grievance which. individually or in the aggregate. has had or would be
reasonably expected to have a Company Material Adverse Effect. To the knowledge of the Company
there is no organizing effort or representation question at issue with respect 1o any employvee of the
Company or any of its Subsidiaries. No collective bargaining agreement to which the Company or any
of its Subsidiaries is or may be 2 party is currently under negotiation or renegotiation and no exisiing
collective bargaining agreement is due for expiration. renewal or renegotiation within the one vear
period after the date hereof: provided. that both of the Collective Bargaining Agreements dated
August 1, 1996 with Local Union No. 695 of the International Brotherhood of Electrical Workers
(“IBEW™) are scheduled 1o expire on July 31. 1999."and UCU agrees berween the date of this
Agreement and the Effective Time the Company shall be permitted to. at the Company’s option.
negotiate and execute new collective bargaining agreements with IBEW on terms and conditions which
shall be determined by the Company in its sole discretion in consultation with UCU.

Section 3.15. Transacrons with Affiliates. Since the date of the Company’s last proxv statement
priot to the date of this Agreement. there have been no transacrions. agreements. arrangements or
understandings between the Company or its Subsidiaries. on the cne hand. and the Company's
Affiliates (other than wholly-owned Subsidiaries of the Company) or other Persons. on the other hand.
that would be required to be disclosed under [tem 404 of Regulation S-K under the Securities Act. For
purposes of this Agreement. “Affiliate”. when used with respect to any Person. means any other Person
directly or indirectly controlling. controtled by. or under common control with such Person. As used in
the definition of “Affiliate.” the term “control” means possession. directly or indirectlv. of the power 10
direct or cause the direction of the management or policies of a Person. whether through the
ownership of voting securities. by contract or otherwise.
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Section 3.16. [nformanon Suppiied. The information suppiied by the Company for inclusion in
the registration statement on Form S-4 or any amendment or supplement thereto pursuant o which
shares of UCU Common Stock issuabie in the Merger will be registered with the SEC (the

~Registration Statement’) shall not at the time the Registration Statement is declared effective bv the
SEC contain any untrue statement of a material fact or omit to state any 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. The information supplied by the Company for inclusion in the
proXy siatement/prospectus or any amendment or supplement thereto (the “Proxy Statement™) to be
sent to the stockholders of the Companv in connection with their meeting 10 consider this Agreement
and the Merger (the “Company Stockholders’ Meeting™) shall not. on the date the Proxy Statement is
first mailed to the stockholders of the Company or at the time of the Company Stockholders’ Meeting.
contain any untrue statement of a material fact or omit to state any 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.

Section 3.17. Opinion of Financial Advisor. The financiai advisor of the Company, Morgan
Stanlev & Co. Incorporated. has delivered to the Company a written opinion dated the date of this
Agreement to the effect that the Merger Consideration to be received in the Merger is fair from a
financial point of view to the common stockholders of the Company. The Company has delivered to
UCU a copy of such opinion.

Section 3.18. Finders' Fees. Except as provided in the engagement agreement between the
Company and Morgan Stanley & Co. Incorporated. a copy of which has been provided to UCU. no
investment banker. broker. finder. other intermediary or other Person is entitled 1o any investment
banking, broker's. finder’s or similar fee or commission from the Company or any of its Subsidiaries
upon consummation of the transactions contemplated by this Agreement.

Section 3.19. Takeover Statutes. The Board of Directors of the Company has approved the
Merger and this Agreement, and such approval is sufficient to render inapplicable to the Merger, this
Agreement and the transactions contemplated by this Agreement the provisions of Section 351.459 of
the MGBCL. To lhe best of the Company's knowledge. no other “fair price”. “moratorium”, *“control
share acquisition” or other similar anti-takeover statute or regulation enacted under state or federal
laws in the United States (each. a ~Takeover Statute”) applicable to the Company or any of its
Subsidiaries is applicable to the Merger or the other transactions contemplated hereby.

Section 3.20. Rights Agreement. The Company has amended the Rights Agreement to (i) render
the Rights Agreement inapplicable to the Merger and the other transactions contemplated by this
Agreement and (i) provide that UCU shall not be deemed an Acquiring Person (as defined in the
Rights Agreement). the Distribution Date (as defined in the Rights Agreement) shall not be deemed o0
occur and the rights issuable pursuant to the Rights Agreement (the ~Rights™) will not separate from
the shares of Company Common Stock, as a result of entering into this Agreement or consummating
the Merger and the other transactions contemplated hereby. and. except as otherwise provided herein,
such amended Rights Agreement may not be further amended by the Company without the prior
written consent of UCU: provided. that in no event shall any such amendment survive termination of
this Agreement.

Section 3.21. Pooling of Interests, Neither the Company nor any of its Subsidiaries has taken any
action or failed to take any action which action or failure would jeopardize the treaiment of the
Merger as a pooling of interests for financial accounting purposes: provided. that solely for purposes of
this Section 3.21 the term ~Subsidiaries” shall include the entities listed in Section 2.01{a) of the
Company Disclosure Scheduie.

Section 3.22.  Year 2000. The Company has initiated a review and assessment of the Year 2000
Problem (as hereinafter defined). has developed a plan for addressing the Year 2000 Problem on a
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timely hasis and has (o date impiemented such plan. except where the Company’s failure 10 do so is
not reasonably likely to have a Company Materiai Adverse Effect. Excepr as would not reasonably be
expected to have u Company Materiaf Adverse Effect. to the knowiedge of the Company. none of the
assets or equipment owned Or utilized by the Company or any of its Subsidiaries will fail to perform
because of. or due in anv way 10. a Year 2000 Problem. To the knowledge ot the Company based on
responses 10 written inquiries made by the Company or othenwise based on information brought
specitically to the attention of the Company. no vendor. supplier gr customer ot the Company or any of
its Subsidiaries is reasonably expected to experience a Year 2000 Problem that. individually or in the
aggrecate. could constitute a Company Material Adverse Effect. The term “Year 2000 Problem” means
the material inabilitv of any hardware. software or process to recognize and correctly caiculate dates on
and after January 1. 2000. or the failure of computer systems. products OT services to perform any of
their intended functions in a proper manner in connection with data containing any date on or after
Januarv 1. 2000.

-

Section 3.23. [Insurance. The Company and each of its Subsidiaries is. and has been continuously
since January 1. 1995. self-insured {consistent with customary practices in the electric and gas utility
industry) or 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 as conducted by
the Company and its Subsidiaries during such time period. Neither the Company nor any of its
Subsidiaries has received any notice of cancellation or termination with respect to any insurance policy
of the Company or any of its Subsidiaries.

ARTICLE IV
Representations and Warranties of UCU

UCU represents and warrants to the Company that the statements contained in this Article IV are
true and correct, except as set forth in the disclosure schedule delivered by UCU to the Company prior
to the execution of this Agreement {the "UCU Disclosure Schedule™) or as otherwise expressiy
contempiated by this Agreement. For purposes of this Agreement, “UCU Material Adverse Effect”
means a material adverse effect (i) on the business. properties. assets. liabilities (contingent or
otherwise). financial condition. results of operations or prospects of UCU and its Subsidiaries. taken as
a whole. or (i1) on the ability of UCU o perform its obligations under or to consummate the
transactions contemplated by this Agreement. other than effects caused by changes resulting from
conditivns atfecring the electric utlity or gas utility industries generally.

Section 4.01. Organization and Power: Regulation as a Public Uili.  {a) Each of UCU and its
Subsidiaries is a corporation. partnership or other entity duly organized. validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization. and has the requisite
corporate or other power and authority and governmental approvals to own. lease and operate its
properties and ta carty on its business as now being conducted, except where the failure to be in good
standing or have such power. authority or approvais would not. individually or in the aggregate. be
reasonably expected to have a UCU Material Adverse Effect. Each of UCU and its Subsidiaries is duly
yualified or licensed to do business and is in good standing in each jurisdiction in which the property
owned. leused or operated by it or the nature of the business conducted by it makes such qualification
or licensing necessary. except where the failure to be so duly qualified or licensed and in good standing

would not. individually or in the aggregate. be reasonably expected 1o have a UCU Maeriat Adverse
Effect.

(b) Neither UCU nor any of its Subsidiaries is a “holding company.” a “subsidiary company” or
an “atfiliate” of any public utilitv holding company within the meaning of Section 2(a)(7). 2(a}(8) or
2ay i1y of PUHCAL respectivelv: As of the date hereof. UCU and its Subsidiaries are regulated as
public utilities in the States of Colorado. lowa. Kansas. Michigan. Minnesota. Missouri. Nebraska.
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South Dakota and West Virginia and in no other state. the pravince of Britsh Columoia. Canada. and
in no other province of Canada. and the country of-New Zealand.

Section 402, Corporate Auwtitorization. The execution and detivery by UCU of this Agreement.
and the consummation by UCU of the ransactions contemplated hereby. are within the corporate
powers of UCU and have been duly authorized by all necessary corporate action. This Agreement has
been duly executed and delivered by UCU and constitutes a legal. valid and binding agreement of
LCU enforceable against UCU in accordance with its terms {subject to applicable bankruptcy.

- insolvency. reorganization. moratorium. {raudulent transfer and other similar laws atfecting creditors’
rights generally from time to time in effect and to generai principles of equity. regardless of whether in
a proceeding at equity or at law), The shares of U'CU Common Stock issued pursuant to the Merger.
when issued in accordance with the terms hereof. will be duly authorized. validly issued. tullv paid and
nonassessable and free of preemptive rights.

Section 4.03. Govemmental Authorizarion. The execution and delivery bv UCU of this
Agreement. and the consummation by UCU of the transactions contempiated hereby. require no action
bv or in respect of, or filing with. any Governmental Authority other than (i) the filing of articles of
merger with respect to the Merger with the Missouri Secretary of State. a certificate of merger with
respect to the Merger with the Delaware Secretary of S:ate and appropriate documents with the
retevant authorities of other states in which UCU is qualified to do business: (ii) compliance with any
applicable requirements of the FERC or requirements of the utility regulatory commissions of the
jurisdictions in which UCU is regulated as a public utility {the "UCU Required Statutorv Approvals™:
(iii) compliance with any applicable requirements of the HSR Act: (iv) compliance with any applicable
requirements of the Securities Act: (v) compliance with any applicable requirements of the Exchange
Act: {vi) compliance with anv other applicable securities laws: (vii) compliance with any environmental.
health or safery law or regulation requiring any notification. disclosure or approval in connection with
the Merger: (viii) actions or filings which. if not taken or made. would not. individually or in the
aggregate. be reasonably expected to have a UCU Material Adverse Effect: and (ix) filings and notices
not required to be made or given until after the Effective Time.

Section 4.04. Non-Conmavention. The execution and delivery of this Agreement by UCU does
not. and the consummation of the transactions contemplated hereby wiil not. (i} contlict with. or result
in any violation or breach of any provision of the certificate of incorporation or bylaws of UCU,

(ii) resuit in any violation or breach of. or constitute {with or without notice or lapse of time. or both)
a defauit (or give rise to a right of termination. cancellation or acceleration of any obligation or loss of
any material benefit) under any of the terms. conditions or provisions of any note. bond. mortgage.
indenture. lease. contract or other agreement. instrument or obligation to which UCU or any of its
Subsidiaries is a party or by which any of them or any of their properties or assets may be bound. or
(iii} subject to the consents, approvals. orders. authorizations. filings and registrations contemplated by .
Sections .02 and 4.03. violate any order, writ. injunction. decree, statute. ruie or regulation applicable
to UCU or any of its Subsidiaries or any of their respective properties or assets. except in the case of
clause (ii) for any such violations. breaches. defaults. terminations. cancellations or accelerations which
would not. individually or in the aggregate. be reasonably expected to have a UCU Material Adverse
Effect.

Section 4.05. Capiafization. {(a} As of the date hereof, the authorized capital stock of UCU
consists of 200.000.000 shares of UCU Common Stock. 20.000.000 shares of Class A Common Stock.
par value S1.00 per share (“UCU Class A Stock™). and 10.000.000 shares of Preference Stock. without
par value (“UCU Preference Stock™). As of January L. 1999. (i} 62.405.409 shares of UCU Common
Stock were issued and outstanding. (i) 1.367.026 shares of UCU Common Stock were held in the
treasurv of UCU or by Subsidiaries of UCU. (iii) 9.014.406 shares of UCU Common Stock were
reserved for issuance pursuant to UCU employee plans and UCU benefit arrangements. {iv) no shares
of UCU Cluss A Stock were issued and outstanding and (v) no shares of UCU Preference Stock were
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issued and outstanding. All owstanding shares of UCL Common Stock are. and alt shares of UCU
Common Stock subject 1o issuance as specified ubove. upon issuance on the terms and conditions
specified in the instruments pursuant (o which they are issuable. shail be. duly authorized, validly
issued. fully paid and nonassessable.

{by Except a5 set forth in Section $.05{ah as of the date hereot, there are no equity securities of
any class of UCU. or any security exchangeable into or exercisable for such equity securities. issued.
reserved for issuance or outstanding. As of the date hereof. there are no voting trusts or other
agreernents or understandings with respect (0 the shares ot capital stock of UCU to which UCU js a
party.

Section 4.06. Repons and Financial Statemenis. {3} UCU has filed all required repors.
schedules, forms, statements and other documents with the SEC since December 31, 1993 {the ~UCU
SEC Repors™).

(b) As of its filing date. 2ach UCU SEC Repor filed pursuant to the Exchange Act did not
contain any untrue statement of a material fact or omit 0 state any material fact required o be s1ated
therein or necessary 1o make the statements therein. in the light of the circumstances under which they
were made. not misleading, 2xcept to the exient that such statements have been modified or
superseded by 2 later filed UCU SEC Report,

{¢) Each UCU SEC Report that is 3 registration statement. as amended or supplemented, if
applicable. filed pursuant 1o the Securities Act 45 of the date such registration siarement or amendment
became effective did not comtain any untrue siatement of a material fact or omit 1o state any material
fact required to be stated therein or necessarv (o make the statements therein. in the light of the
circomstances under which they were made, not misleading, except 10 the extent that such statements
have been modified or superseded by a later tiled UCU SEC Repor,

{d} The consolidated financisl statements {including, in each case. any related notes) contained in
the UCU SEC Reporis complied as to form in all material respects with the applicable published
rules and regulations of the SEC with respect thereto. were prepared in accordance with generally
accepted accounting principles applied on 2 consistent basis throughout the periods involved {except as
may be indicated in the notes to such financial statements or. in the case of unaudited statements. as
permitted for presentation in Quarterlv Reports on Form 10-0), and fairly presented in all material
cespects (subject in the case of unaudited statements 1o normal. recurring audit adjustments) the
consotidated financial position of UCU and its Subsidiaries as at the respective dates and the
consotidated resuits of its operations and cash tlows for the periods indicated. The audited balance
sheet of UCU as of December 31, 1998 is referred 1o herein as the “UCU Balance Sheet”.

fey Since December 31, 1993, UCU and each of its Subsidiaries has made all required filings with
the FERC and any appropriate state public utilities commission. except for such filings as would not,
individually or in the sggregate. be reasonably expected to have a UCU Material Adverse Effect.

Section 4.07.  No Undisclosed Liabilities. UCU and its Subsidiaries do not have any Habilities or
obligations of any kind whatsoever, whether accrued, contingent, absolute. determined, determinable or
otherwise. other than:

(a} liabilities or obligations which would not. individually or in the aggregate. be reasonably
expected 10 have a UCU Matenial Adverse Effect:

(b} labilities or obligations disclosed or provided for in the UCU Balance Sheet or in the
notes thereto:

(e} labilities or obligations under this Agreement or incurred in connection with the
transactions contemplated by this Agreement: or
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(d) liabitities or obligations incurred since Decemoer 3. 199¥ in the ordinary course or
business consistent with past practices.

Section 4.08. Liigation. <a) There is no action. Suit. investigation or proceeding pending
against, or to the knowledge of UCU. threatened against or atfecting. UCU or anv of its Subsidiaries
or any of their respective properties before any Governmental Authortty oc arbitrator which.
individually or in the aggregate. would be reasonably expected to have « UCU Martertal Adverse Effect,

(b) There is no judgment. decree. injunction. or order of any Governmentai Authoriry or
arbitrator applicable to UCU or any of its Subsidiaries which. individually or in the aggregate. would be
reasonably expected 10 have a UCU Material Adverse Effect.

Section 4.09. .ibsence of Certain Changes or Eveyus.  Since the date of the UCU Balance Sheet.
except as contempiated by or as disclosed in this Agreement. UCU and its Subsidiaries have conducted
their businesses only in the ordinary course and in a manner consistent with past practice and. since
such date. there has not beea (2) any UCU Material Adverse Effect or anv event or development
(inciuding in connection with the Merger) that would. individually or in the aggregate. reasonably be
expected to have a UCU Material Adverse Effect. (b) any event that would. individuaily or in the
aggregate. reasonably be expected to prevent or mareriaily delay'the performance of this Agreement by
UCU. or (¢) any action taken dv UCU or any of its Subsidiaries during the period from the date of the
UCU Balance Sheet through the date of this Agreement that. if taken during the period from the date
of this Agreement through the Effective Time. would constitute a breach of Section 3.02.

Section 4.10. Compliance with Laws: No Defauit.  (ay Neither UCU nor any of its Subsidianes is
in violatian of or has violated or failed to comply with any statute. law. ordinance. regulation. rule,
judgment. decree. order, writ. injunction. permit or ticense or other authorization or approval of any
Governmental Authonity or arbitrator applicable to its business or operations. except for violations and
failures to comply that wouid not individually or in the aggregate. be reasonably expected to resuit in a
UCU Material Adverse Effect and (b) UCU and its Subsidiaries have all permits. licenses. franchises
and other governmental authorizations, consents. approvals and exemptions necessary to conduct their
businesses as presently conducted and which are material to the operation of such businesses.

Section 4.11. Information Supplied. Except for information supplied by the Company as to which
no representauon is made, the Registrarion Statement will not. at the time it is declared effective or
upon the filing of any post-effective amendment related thereto. contain anyv untrue statement of a
material fact or omit to state any material fact required 10 be stated therein or necessary in order to
make the statements therein, in light of the circumstances under which they were made. not misleading.
The information supplied by UCU for inclusion in the Proxy Statement to be sent to the stockholders
of the Company in connection with the Company Stockhoiders’ Meeting will not. on the date the Proxy
Statement is first mailed to the stockholders of the Company or at the time of the Company
Stockholders” Meeting, contain any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary in order 10 make the statements thetein. in light of the
circumstances under which they were made. not misleading.

Section 4.12.  Finders’ Fees. No investment banker. broker. finder. other intermediary or other
Person is entitled to any investment banking, broker's. finder's or similar fe¢ or commission from UCU
or aay of its Subsidiaries upon consummation of the transactions contempiated by this Agreement.

Section 4.13. Reorganizarion. Neither UCU nor any of its Subsidiaries has taken any action or
failed to take any action which action or failure would result in the failure of the Merger to qualify as
a “reorganization” within the meaning of Section 368(a) of the Code.
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ARTICLE ¥
Conduct of Business

Section 3.01. Conducr of the Company. The Company agrees that trom the date hereof until the

Effective Time. except as set forth in the Company Disclosure Scheduie or as otherwise expressty
contemplated by this Agreement or with the prior written consent ot UCU. the Company and its
Subsidiaries shall conduct their business in the ordinary course consistent with past practice and shall
use their reasonable best efforts to preserve intact their business organizations and rsiationships with
third parties and to keep available the services of their present otficers and empiovees (subject to
ordinary and customary retirements). Without iimiting the generality of the foregoing. trom the date
hereof until the Effective Time. except as set forth in the Company Disclosure Schedule or as expressly
contemplated by this Agreement. without the prior written consent of UCU. the Company will not. and
wiil not permit any of its Subsidiaries to:

(a) adopt or propose any change in its articies of incorporation or bylaws or equivalent
documents:

{b) amend any term of anv outstanding security ot the Company or any of its Subsidiaries:

(c) merge or consolidate with anv other Person:

(d) issue. sell. pledge. dispose of. grant, transier. lease. license, guarantee. =ncumber, or
authorize the issuance. sale, pledge, disposition. grant. transfer. lease. license. guarantee or
encumbrance of. (i) any shares of capital stock of the Company or any of its Subsidiaries (other
than the issuance of shares by a wholly owned Subsidiary of the Company to the Company or
another whofly owned Subsidiary of the Company). or securities convertibie or exchangeable or
exercisable for any shares of such capital stock. or any options. warrants or other rights of any kind
to acquire any shares of such capital stock or such convertible or exchangeable securities. or any
other ownership interest of the Company or any of its Subsidiaries or (ii) except in the ordinary
course of business and in a manner consistent with past practice. any property or assets (including,
without limitation. by merger. consolidation. spinoff or other dispositions of stock or assets) of the
Company or any of its Subsidiaries, except in the case of either clause (i) or (ii). (A) the issuance
of Company Common Stock to directors and employees of the Company pursuant to the Company
Stock Plans (as hereinafter defined) upon the exercise by directors of Company Stock Options set
forth and identified in Section 3.05 of the Company Disclosure Schedule and the vesting of
Company Restricted Stock Awards set forth and identified in Section 3.05 of the Company
Disclosure Schedule. (B) the award of director stock options or Company Restricied Stock Awards
(as hersinafter defined) to emplovees. in each case under existing Company Stock Plans (as
hereinafter defined) or under plans providing for the grant of Company Restricted Stock Awards
in the ordinary course of business consistent with past practice or in connection with promotions
or new employee hires in the ordinary course of business and consistent with past practice.
provided that such awards shall not exceed. in the aggregate. the amounts set forth in Section 5.01
of the Company Disciosure Schedule. (C) the issuance of Company Common Stock pursuant 1o
the DRIP in the ordinary course of business and consistent with past practice and (D) pursuant 10
contracis or agreements in force at the date of this Agreement. but oniy to the extent set forth in
Section 3.01 of the Company Disclosure Scheduie:

(e} create or incur any materiai Lien on any material asset other than in the ordinary course
of business and consistent with past practice:

(f) make any material loan. advance or capital contributions to or investmensts in any Person
other than loans. advances or capital contributions to or investments in wholly owned Subsidiaries
of the Company made in the ordinary course and consistent with past practice:
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{g} enter info any agreement With respect o 1z voting ol its capital stock or deciare. set
aside. make or pay anv dividend or otiter distribunion. payable in cash. stock. property or
otherwise, with respect to any of i1s capitai sicok excaot tor i) dividends paid by any direct or
indirect wholly owned Subsidiary of the Company to the Company or 10 any other direct or
indirect wholly owned Subsidiary of the Company in the vrdinary course and consistent with past
practice. and (ii) the reguiar quarterly cash dividends of 3.25 per share of the Company Cummon
Stock. subject to increase as determined annuaily in 2 manne: consistent with past practice:
provided. that. the Company may. in consultation with UCU. adjust its ordinary dividend record
date and pavment date schedule for its reguiar quarrerly cash dividend on Company Common
Stock such that the Company's dividend record and payment dates shall correspond to UCU's
ordinary dividend record and payment dates for quarterly cash dividends on UCU Common Stock.
it being understood that the Company may pay to holders of Company Common Stock a pro-rated
dividend payment at or about the time such adiustment occurs to account for anv delay in the
payment of dividends resulting from such adjustment.

(h) reclassify. combine. spiit. subdivide or redeem. purchase or otherwise acquire. directly or
indirectlv. anv of its capital stock:

(i) acquire tincluding. without limitation. by merger. consolidation. spinotf or acquisition of
stock or assers) any interest in any Person or any division thereot (other than a wholly owned
Subsidiary) or any assets. other than acquisitions of assets in the ordinary course of the Company's
regulated utility business and consistent with past practice. (ii) incur any indebtedness for borrowed
money or guarantee such indebtedness of another Person. or issue or sell any debt securities or
warrants or other rights to acguire any debt securiry of the Company or any of its Subsidiaries.
except for indebtedness for borrowed money incurred in the ordinary course of the Company's
regulated utility business and consistent with past practice or in connection with transactions
otherwise permitted under this Section 5.01. {iii) terminate. cancel. waive any rights under or
request any material change in. or agree to any material change in. any Company Materiai
Contract or. except in connection with transactions permitted under this Section 5.01(i), enter into
any contract or agreement material 1o the business. results of operations or financial condition of
the Company and its Subsidiaries. taken as a whole. in either case other than in the ordinary
course of the Company’s regulated utility business and consistent with past practice. (iv) make or
authorize capital expenditures. during any fiscal year in excess ot 110% of the aggregate amount
budgeted by the Company for such fiscal vear as disclosed to UCU by the Company for capital
expenditures. except for unplanned capital expenditures due to emergency conditions.
unanticipated catastrophic events. extreme weather, and unscheduled unit ocutages or (v) enter intw
or amend any contract. agreement. commitment or arrangement that. if fully performed. would not
be permitied under this Section 3.01(i):

(j) take any action with respect to accounting policies or procedures, other than actions in
the ordinary course of business and consistent with past practice or except as required by changes
in generally accepred accounting principles:

(k) make any material Tax election or take any position on any Tax Return filed on or after
the date of this Agreement or adopt any method therefor that is inconsistent with elections made,
positions taken or methods used in prepanng or filing similar Tax Returns in prior periods:

(I) except as may be required by the contractual commitments or corporate policies with
respect 1o severance or termination pay in existence on the date hereof and described in
Section 5.01 of the Company Disclosure Schedule. (i) increase the compensation payable or 1o
become payable to its officers or employees (except for increases in the ordinary course of business
and consistent with past practice in salaries or wages of officers or employees of the Company or
any of its Subsidiaries). (ii) establish. adopt. enter into or amend any collective bargaining, bonus.
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profit sharing. thrift. compensation. employment. termination. :everance or other plan. ugreement.
trust. fund. poiicy or arrangement for the benetit of any directer. otficer or empioyee. except as
contempiuted by this Agreement tincluding without iimitaton. secuion 2.14 hereot) or to the extent
required by appticable fuw or the terms of a coilective burgaining ugreement. (iii) increase the
benerits pavapie under any existing severance Or [ErMINAUON Puy policies or emplovment or other
agreements or 1iv) take any arrirmative action (0 accelerate the vestng of any stock based

compensation:

(m) subiject to applicable law (i) make any tiling 1o change its rates or the services it provides
on file with the FERC or any applicable state utility commission. or tii) etfect anv agreement.
commitment. arrangement or consent with the FERC or any applicable state utility commission:
provided. however. that the Company may. in consultation with UCU. continue to process its
present rate proceeding before the Missouri Public Service Commission in any manner in which it
may. with the advice of its regulatory counsel. deem appropriate: without limiting the foregoing,
any consent of UCU sought by the Company hereunder shall not be unreasonably withheid:

{n) take any action that. individually or in the aggregate. would reasonabiy be expected to
result in a materiat breacn of this Agreement or make any.representation and warranty of the
Company hereunder untrue in any material respect at. Or as of anv time prior to. the Effective
Time:

(0} enter into a new line of business or make any material change in the line of business jn
which it engages as of the date of this Agreement: or

{(p) agree or commit to do any of the foregoing.

Section 3.02. Conduct of UCU. UCU agrees that from the date hereof until the Effective Time.
except as set forth in Section 5.02 of the UCU Disclosure Schedule or as otherwise expressiy
contemplated by this Agreement, UCU wiil not. without the prior written consent of the Company.
take any action. or agree to take any action. that would. individually or in the aggregate. reasonabiy be
expected to (i) result in any material breach of any provision of this Agreement: (ii) make any
representation or warranty of UCU hereunder untrue in any material respect at, or as of any time prior
to. the Effective Time or (iii) have a material adverse effect on the interests of holders of the Company
Common Stock.

Section 3.03.  Pooling of fnreresis: Reorganizarion. During the period from the dare of this
Agreement through the Effective Time. unless the other parties hereto shall otherwise agree in writing:
(i) neither the Company nor anv of its Subsidiaries shall take or tzil to take any action which action or
failure would result in the failure of the Merger 1o qualify as a pooling of interests for financiat
accounting purposes and ({ii) none of UCU. the Company or any of their respective Subsidiaries shali
take or fail to take any action which action or failure wouid resuit in the failure of the Merger to
qualify as a reorganization within the meaning of Section 368(a) of the Code or would cause any of the
representations and warranties set forth in the Company Tax Certificate (as hereinafter defined) or the
UCU Tax Certificate (as hereinafter defined) 10 be untrue or incorrect in any material respect.

ARTICLE VI
Additional Agreements

Section 6.01. No Solicitation. (1) The Company agrees that. from and after the date hereof. it
shall not. nor shail it permit any of its Subsidiaries to. nor shall it authorize or permit any officer.
director or emplovee or any investment banker. attorney. accountant. agent or other advisor or
representative of the Company or any of its Subsidiaries (collectively. the ~Representatives™ of the
Company and its Subsidiaries) to. (i} solicit. initiate or knowingly encourage the submission of any
Takeover Proposal (us hereinafter defined). (ii) enter into any agreement with respect to a Takeover
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Proposat or tiif) participata in any discussions ur aegotiations regarding uny proposai dhat constitutes.
or may reasenably be expected (o lead to. any Takeover Propusal: prov ided. however, that if at any
me prior 1o receipt of the Cumpany Stockholders Approvai the Board ot Directors of the Cumpans;
Jerermines in good taith, after consuitation with putside counsel und financial advisors that failing 1o
wake such action could reasonabiy be expected to be 2 breach of its riduciary duties 1o the Company’s
stockholders under apphicable faw. and subiect 10 providing prior writien notice of its decision 1o take
suen action to UCU. the Company may 1n response o o Tukeover Proposal made after the date of this
Agreement which was not solicited by it or s Representatives and which did not otherwise resuit from
a breach of this Section 6.01: 1x1 furnish information with respect 10 the Company to any person
pursuant ta 3 cusioraary confidentiality agreement (as determined by the Company after consuitation
with outside counsel) and (v) paricipate in discussions. investigations andror negotiations regarding
such Tukeover Proposal. For ail purposes of this Agreement, Takeover Proposal” means any praposal
or affer to acquire. directlv or indirectly. in one transaction or a series of related transactions. 20% or
more of the shares of Cumpany Common Stock ourstanding or of the shares of anv material Company
Subsidiary (whether. in either ¢ase. bv purchase. merger. consolidation. share exchange. business
combination or other similar transaction’ or 20¢% or more of the assexs of the Company or any
material Company Subsidiarv, other than the Merger or the transactions comtemplared by

Section o.4ifa} of the Cumpam' Disclosure Scheduie, The Combany immediately upon exscution of this
Agreement shall cease and cause (o be terminated ail existing discussions or negotiations with zny
Persons conducted heretofore with respect to. ot that could reasonably be expeered to lead to, any
Tukeover Proposal. subject to the Company’s rights pursuant 1o this Section £.01,

{b} Tha Board of Directors of the Company shall promptly recommend the adoprion and
approvat of this Agresment and the Merger in accordance with Section 6.03, and. excepr as set forth in
this Section .01, neither the Board of Directors of the Company nor any committee thereof shall
{1) withdraw or modifv, or propose publicly 1o withdraw or modify, the approval or recommendation by
such Board of Directors or such committee of the Merger or this Agreement: (i) approve or
recommend. or propose publicly to approve or recommend, any Takeover Praposal or (iif) cause the
Company o enter into aay letter of intent. agreement in principle. scquisition agresment or other
similar agreement (8ach. an “Acquisition Agreement”) relatad to any Takeover Proposal.
Notwithstanding the foregoing. if at any time prior to receipt of the Company Stuckholders’ Approval
the Board of Directors of the Company determines in good faith, after consultation with its outside
counsel and financial advisors. that failure 1o do one or more of the following could reasonably be
expected to be a breach of its tiduciary duties to the Company. the Board of Directors of the Company
may 1X} withdraw or modify its approval or recommendation of the Merger and this Agreement {but
oniv at 2 time prior 10 receipt of the Company Stockholders’ Approval), (¥} approve or recommend a
Superior Proposal or (z) terminate this Agreement {and concurrently with or after such termination, if
it sa chooses, caugs the Company to enter into an Acquisirinn Agresment with respect 1o the Superior
Proposal). but in each of the cases of clause (v} or (2), only at 2 time prior 10 receipt of the Company
Stockholders’ Approval and only at a time that is after the third business day {ollowing receipt of
writlen notice advising UCU that the Board of Directors of the Company has received a Takeover
Proposal that constitutes a Superior Proposal. specifving the matenial terms and conditions of such
Superior Proposal and identifying the person making such Superior Proposal. For all purposes of this
Agreement, “Superior Proposal” means a bona fide proposal made by a third party not affiliated with
the Company 10 acquire, directly or indirectly, for consideration consisting of cash and/or securities,
more than 30% of the shares of Company Common Stock then outstanding (whether pursnant 1o a
wnder or exchange offer. a merger, a share exchange or vther business combination) or all or
substantiaily all of the assets of the Company and otherwise on terms which the Board of Direciors of
the Company determines in good faith {based on the written advice of an independent financial
advisor. which may include Morgan Stanley & Co. incotporated) to be more favorable 10 the Company
and its steckholders than the Merger (1aking into account anv changes to the financial and other
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contractuai terms of this Agreement proposed by UCU in response to such proposal and all other
reievant tinancial and strategic considerations. inciuding refevant legal. financtal. reguiatorv and other
aspects oI the proposal. the third party making sucn proposal. the conditions and prospecfs for
vompletion of such proposal. the strategic direction and benetits sought by the Company and anv
changes to this Agreement proposed by UCU in response to such proposal). ’

(¢} Nothing contaired in this Section 6.01 shail pronibit the Company from taking and disclosing
10 its siockholders a position contempiated by Rules 14d-9 and lde-2 promuigated under the Exchanoe
Act or rrom making any disclosure to the Company’s stockholders if. in the good faith judement of the
Board of Directors of the Company. atter consuitation with ouside counsel. such disclosure is required
under appiicable law; provided that no such position shall be taken or disclosed in a manner that is
inconsistent with the provisions of Sections 6.01(a) or (b).

Section 6.02. Proxv Statement: Registration Statement.  (a) As promptly as practicable after the
execution of this Agreement. UCU and the Company shall cooperate in preparing and filing with the
SEC the Proxy Statement and the Registration Statement (in which the Proxy Statement wiil be
inctuded). UCU and the Company shall use their reasonable best etforts to cause the Registration
Statement 10 become erfective under the Securities Act as soon after such filing as pracn’Eable. The
Proxy Statement shall inciude the recommendarion of the Board of Directors of the Company in favor
ot approval and adoption of this Agreement and the Merger. except to the extent the Board of
Directors of the Company shall have withdrawn or modified its approval or recommendation of this
Agreement and the Merger as permitted by Section 6.01(b). The Company shall use reasonable best
etforts 1o cause the Proxy Statement 10 be mailed to its stockhoiders as promptly as practicable after
the Registration Statemen: becomes effective.

(b) UCU and the Company shall make all necessary filings with respect to the Merger and the
transactions contemplated thereby under the Securities Act and the Exchange Act and applicable state
blue sky laws and the ruies and reguiations thereunder. No filing of, or amendment or supplement to.
the Registration Statement or the Proxy Statement will be made by UCU without providing the
Company the opportunity to review and comment thereon. UCU will advise the Company. promptly
after it receives notice thereof. of the time when the Registration Statement has become effective or
any supplement or amendment has been filed. the issuance of any stop order. the suspension of the
qualification ot the UCU Common Stock issuable in connection with the Merger for otfering or sale in
any junisdiction. or any request by the SEC for amendment of the Proxy Statement or the Registration
Statement or comments thereon and responses thereto or requests by the SEC for additional
information. If at any time prior to the Effective Time any information retating 10 UCU or the
Company. or any of their respective affiliates, officers or directors. should be discovered bv UCU or
the Company which shouid be set forth in an amendment or supplement to any of the Registration
Statement or the Proxy Statement, so that any of such documents would not include anv misstaternent
ot a material fact or omit to state any material fact necessary 10 make the statements therein. in light
of the circumstances under which they were made. not misleading, the party which discovers such
information shall promptly notify the other party hereto and an appropriate amendment or supplement
describing such information shall be prompily filed with the SEC and. to the exxent required by law,
disseminated to the stockhotders of UCU and the Company. ’

Section 6.03. Company Siockholders® Meeting. The Company shall duly call, give notice of.
convene and hold the Company Stockhoiders’ Meeting and. through its Board of Directors. will
recommend to its stockholders adoption and approval of this Agreement and the Merger, except to the
extent that the Board of Directors of the Company shall have withdrawn or modified its approval or
recommendation of this Agreement and the Merger as permitted by Section 6.01(b). The Company wil
use reasonable best etforts to hold the Company Stockholders’ Meeting as soon as practicable after the
date hereof. Except 1o the extent that the Board of Directors of the Company shall have withdrawn or
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modified its upproval or recommendation as aforesaid. =2 Company wiil use reasonabie best efforts to
«olicit rrom s stockholders proxies in ravor of this Aygrezmeant and the Merger,

Section nWd.  _dccess to informauon.  Upon reusonatie notice and subject to appiicabie law and
other izgal obligations, the Company shail. und shall cause ach of its Subsidiaries to. atford to the
otficers. emplovees. accountants. counsei and other representatives of UCU.L access. during normal
business hours during the period prior 10 the Effective Time. 10 ail properties. books. contracts.
commurments and records of the Company and its Subsidiaries and. during such period. each of the
Company and UCU shail, and shalil cause gach of its Subsidiaries 1o. furnish promptly to the other
(a) a copy of each report. schedule. registration statement and other document riled or received by it
Juring such period pursuant to the reguirements of federai securities laws and (b) all other informarion
concerning its business. properries and personnel as such other party may reasonably request. Unless
otherwise required by aw. the parties will hold anv such information which is non-pubiic in confidence
in accordance with the Confidentialicv Agreement dated as of November 23, 1998 berween UCU and
the Company (the “Confidentiality Agreement™). No information or knowledge obtained in any
investigation pursuant to this Secrion 6.04 shall affect or be deemed 1o modify any representation or
warrantv contained in this Agreement or the conditions to the obitzatlons of the parties 10 consummate
the Merger. -

Section 0.05. Notces of Cermamn Events. (1) UCL und the Company shall promotiv notifv each
other of:

(i) any notice or other communication from anv Person alleging that the consent of such
Person is or may be required in connection with the transactions contempiated by this Agreement:
and

(ii) any notice or other communication from any Governmental Authority in connection with
the transactions contemplated by this Agreement.

{b) the Company shail promptly notify UCU of any actions. suits. claims. investigations or
proceedings commenced or. 10 its knowledge, threatened against. relating to or involving or otherwise
affecting the Company or any of its Subsidiaries which. if pending on the date of this Agreement.
would have been required to have been disclosed pursuant 1o Section 3.08 or which relate 1o the
consummation of the transactions contemptated by this Agreement.

(c} UCU shall promptly notitv.the Company of anyv actions. suits. claims. investigations or
proceedings commenced or. (o its knowiedge. threatened against. relating to or involving or otherwise
atfecting UCU or any of its Subsidiaries which. if pending on the date of this Agreement. would have
been required to have been disclosed pursuant to Section +.08 or which reizate to the consummation of
the transactions contemplated by this Agreement.

Section 6.06. .ppropriate Action: Consents: Filings. (a) (i) Subject to the terms and conditions
of this Agreement and except to the extent that (x) the Board of Directors of the Company shail have
withdrawn or modified its approval or recommendation of this Agreement or the Merger as permitted
by Section 6.01(b) or (y) the Board of Directors of UCU shail have withdrawn or modified its
recommendation of the approval of the issuance of shares of UCU Common Stock in the Merger.
UCU and the Company shall use their reasonable best efforts 10 (A) take. or cause to be taken. all
reasonable actions. and do. or cause to be done. all reasonable things. necessary. proper or advisable
under applicable laws to consummate the Merger and the other transactions contempiated by this
Agreement as promptlv as practicable. {B) obtain from any Governmental Authority any consents.
licenses. permits. waivers, approvals. authorizations or orders required 1o be obtained or made by UCU
and the Company or any of their Subsidiaries. or to avoid any action or proceeding by any
Governmental Authonry (including. without limitation. those in connection with the HSR Agt). in
connection with the authorization. execution and delivery of this Agreement and the consummation of
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the 1ransactions conemplated herein, and (C) make all necessary filings. and thereafter make any other
required submissions, with respect 1o this Agreement and the Merger required under appiicable pubiic
utility laws and reguiations. the S2curities Act. the Exchange Act and any other appiicable jaw:
provided that UCU and the Company shail cooperate with each other in connection with the making of
ail suck filings. including providing copies of ail such documents 1o the non-filing party and its advisors
prior 1o filing and, if requested. accepuing all reasonable additions, deletions Ot changes suggested in
connection therewith, UCU ana the Company shall furnish to eack other all information required for
any application or other filing t be made pursuans to the rules and regulations of any applicable law

in connection with the transactions conteraplated by this Agreement. Subject 1o the terms and
conditions of this Agreement and axcept 10 the extent that (x) the Board of Directors of the Company
shali have withdrawn or modified its approval or recommendation of this Agreement or the Merger as
permitzed by Section 6.01{b) or tv) the Board of Directors of UCU shall have withdrawn or modified
its recommendation of the approval of the issuance of shares of UCU Commaon Stock in the Merger,
LJCU and the Company shall not 1ake any action. or refrain from (aking any reasonable action, the
affzct of which would be to delav or impeds the ability of UCU and the Company to consummate the
transaciions contempiated by this Agreement.

(iiy Each of the parties herero agrees to usé ils reasonabie best efforts. and shall cause each of it
respecrive Subsidiaries 10 cooperate and to use their respectiva reasonable best fforts, 10 obrtain any
sovernment clearances required for the consummation of the transactions contempiated hareby
{including through compliance wich the HSR Act}, 10 respond 10 any government requests for
information. and to contest and resist any.action. including any legislative. administrative or judiciat
action. and 10 have vacated. lifted, reversed or overturned any decree, judgmens. injunction or other
order (whether teraporary, preliminary or permanent) that restricts, prevents or prohibits the
consummation of the Merger or any other transactions contemplated by this Agreament, including,
without Hmitation, by pursuing all reasonably available avenues of administrative and judicial appeai
and all reasonably available legisiative action. Each of the parries hereto aiso agrees to taks any and all
of the foliowing actions 1o the extent nzcessary 1 obtain the approval of any Governmentaj Authority
with jurisdiction over the enforcement of any applicable laws regarding the Merger: entering into
negotiations: providing information: substantially complying with any second request for information
pursuact to the HSR Act: making proposals: entering into and performing agreements or submitting to
judicial or adminisirative orders: seliing or otherwise disposing of. or holding separate (through the
establistinent of 3 trust or otherwise) particular assets or categories of assets. or businesses of UCU,
the Company or any of their respective Subsidiaries: and withdrawing from doing business in a
particular jurisdiction. The parties hereto will consult and cooperate with one anather, and consider in
sood faith the views of one another. in connection with any analyses, appearances, presentations,
memoranda, briefs, arguments, opinions and proposals made or submizred by or in behalf of any parry
thereto in connection with procesdings under or refating to the HSR Act or any state antitrust or fair
trade jaw. Each party shall promptly notify the other party of any communication 1o thar party from
any Governmental Authority in connection with any required filing with. or approval or review by, such
Governmental Authority in connection with the Merger and permit the other party o review in
advance any proposed communication to any Governmental Authorisy, Neither party shail agree to
participate in any meeting with any Governmental Authority in respect of any such filings, investigation
or other inquiry unless it consults with the other party in advance and. 1o the =xient permined by such
Governmental Authority, gives the other pary the opportunity 1o atiend and participaie thereat.
Nowwithstanding 2ny other provision of this Agreement, in connection with seeking any such approval
- of a Governmental Authority, without the other party’s prior wrirten consent neither party shall. and
neither party shall be required to take any action {¢.g., commit to any divestiture transaction, agres 10
sell or hold separate, before or after the Effective Time. zay of UCU’s or the Company's businesses,
product lines, properties or assets. or agree to any changes or restrictions in the operation of such
businesses. proguct lines, properties or assets) if, in UCU's reasonable judgment. such action would,
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individually or in the aggregate. be unreasonably hurdensome to LUCL. the Cumpany or any of their
respective divisions. Subsidiaries or other businesses.

tb) (i) UCU uzna the Cuompany shall give. or shall catse their respective Subsidiaries 1o give. anv
notices to third parties. und use. and cause their respecuve Subsidiaries to use. reasonable efforts to
obrain any third party consents (A} necessary. proper or advisable in order (o consummate the
transactions contemplated by this Agrcement or (B) required. individually or in the aggregate. 10
prevent a UCU Material Adverse Effect or a Company Matenai Adverse Effect trom occurring prior 1o
or after the Effective Time.

(ii) In the event that either party shall fail to obtain 2ny third partv consent described in
Section 6.06(b)(i) above. such party shall use all reasonable best ¢rforts. and shall take any such actions
reasonably requested by the other party hereto, to minimnize any adverse etfect upon UCU and the
Company. their respective Subsidiaries. and their respective businesses resuiting, or which couid
reasonably be expected to resuit atter the Effective Time. rrom the failure to obtain such consent.

Section 6.07. Public Disclosure. UCU and the Company shall consult with each other before
issuing any press release or othenvise making any public statement with respect to the Merger or this
Agreement or the transactions contempiated hereby and shall not issue any such press release or make
any such public statement without the consent of the other parry (which consent shall not be
unreasonably withheld or delaved). ¢xcept as may be required by law. court process or by stock
exchange rules. '

Section 6.08. Reorganization. UCU and the Company shail each use its reasonable best efforts 1o
cause the Merger 10 be treated as a reorganization within the meaning of Secrion 368(a) of the Code.
and UCU and the Company shall use their reasonable best efforts to obtain the opinion of their
respective counsel referred to in Sections 7.02(c) and 7.03(c).

Section 6.09. .4fftliazes. Within 30 days of the date hereof, the Company will provide UCU with
a list of those Persons who are in the Company’s reasonable judgment. “affiliates” of the Company
within the meaning of Rule [45 under the Securities Act or under anv applicable accounting
rules (“Rule 145 Affiliates™). which list shall be updated on or prior to the Closing Date. The Company
shall use its reasonable best efforts 1o deliver or cause to be delivered to UCU on or prior to the
Closing Date tfrom each of the Rule |45 Affiliates. an executed letter agreement. in the form attached
hereto as Exhibit A.

Section 6.10. Listing of Stock.  UCU shall use its reasonable best efforts to cause the shares of
UCU Common Stock 10 be issued in the Merger to be approved for listing on the NYSE on or prior
to the Closing Date, subject to official notice of issuance.

Section 6.11. [ndemnification of Directors and Officers. (a) To the fullest extent permitted by
law. from and after the Effective Time. all rights to indemnification as of the date hereof in favor of
the employees. agents. directors and officers ot the Company and its Subsidiaries with respect to their
activities as such prior to the Effective Time. as provided in their respective articies of incorporation
and by-laws in etfect on the date thereof. or otherwise in effect on the date hereof. shall survive the
Merger and shall continue in full force and effect for a period of not less than six years from the
Effective Time. '

(b} After the Effective Time. the Surviving Corporation shail. to the same extent and on the same
terms and conditions provided for in the Company’s articles of incorporation and byiaws, in each case
as of the date of this Agreement. to the fullest extent permitted under applicable law. indemnify and
hoid harmiess. each present and former director. officer, employee or agent of the Company and each
Subsidiary of the Company (collectively, the “Indemnified Parties™) against all costs and expenses .
(including reasonable attorneys’ fees), judgments. fines. iosses. claims. damages. liabilities and
sertlement amounts paid in connection with any claim. action. suit. proceeding or investigation (whether
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arising before or after the Effective Time). whether civii. administrative or investigative. urising out of
Or pertaining (o any action vr omission in their capacity 45 a director. vrficer. emplovee ur agent
(including serving on the board of directors or simiiar governing boay of a third party ar the request of.
or as a designated director} of the Company or any of its Subsidiaries. in each case vccurring before
the Effective Time (including the transactions contempiated by this Agreementi: provided. however,
that the Surviving Corporation shall not be liable tor any settlement etfecied without its written consent
(which consent shail not be unreasonably withheid).

(¢} Prior to the Effecuve Time. the Company shall have the right 10 obtain and pay for in full a
“tail” coverage directors’ and officers’ Hability insurance policy (“D&O Insurance™) covering a period
of not less than six vears atter the Effective Time and providing coverage in amounts and on terms
consistent with the Company’s existing D&O Insurance. [n the event the Company is unable 1o obtain
such insurance. the Surviving Corporation shall mainrain the Company’s D&O Insurance for a period
of not less than six vears after the Effective Time (provided that the Surviving Corporation may
substitute therefor policies of at least the same coverage containing terms and conditions which are
substantially equivaient with respect to matters occurring prior to the Effective Time and provided
turther that if the existing D&Q Insurance expires or is ..anceled during such period. the Surviving
Corporation shall use its reasonabie best efforts to obtain subsranuallv similar D&O Insurance):
provided. however. that the Surviving Corporation shatl not be required to expend in any vear an
smount in excess of 200% of the annual aggregate premiums currently paid by the Companv for such
insurance. and provided. further. that if the annual premiums of such insurance coverage exceed such
amount. the Surviving Corporation shall be obligated to obrain a policy with the best coverage
available. in the reasonable judgment of the Board of Directors of the Surviving Corporation. for a cost
not exceeding such amount.

(d) This Section 6.11 is intended to benefit (and shall be enforceable by) the Indemnified Parties
and their respective heirs. executors and personal representatives and shall be binding on the successors
and assigns of the Surviving Corporation.

Section 6.12. Company Stock Options and Restricted Stock Awards: Acknowledgment with Respect to
Company Stock Plans. (a) At the Effective Time. all rights with respect 1o outstanding options to
purchase shares of Company Common Stock (the “Company Stock Options™) granied under any plan
vr arrangement providing for the grant of options to current or former otficers. directors, emplovees or
consultants ot the Company (the “Company Stock Plans™i. whether or not then exercisable. shail be
converted into and become rights with respect 1o UCU Common Stock. and UCU shall assume each
Company Stock Option in accordance with the terms of the Company Stock Plan under which it was
issued and any stock option or similar agreement by which it is evidenced. From and after the Effective
Time. (i) each Company Stock Option assumed by UCU shall be exercised soiely for shares of UCU
Common Stock: (ii) the number of shares of UCU Common Stock subject to each Company Stock
Option shall be equal to the number of shares of Company Common Stock subject to such Company
Stock Option immediatety prior to the Effective Time multiplied bv the Merger Consideration and
(iii} the per share exercise price under each Company Stock Option shall be adjusted by dividing the
per share exercise price under such Company Stock Option by the Merger Consideration and rounding
to the nearest cent {each. as so adjusted. an “Adjusted Option™): provided, that the terms of each
Company Stock Option shall. in. accordance with its terms. be subject to further adjustment as
appropriate to reflect any stock split. stock dividend, recapitalization or other similar transaction
subsequent to the Effective Time: and. provided. further. that the number of shares of UCU Common
Stock that may be purchased upon exercise of any Adjusted Option shall not inciude any fractional
share and. upon exercise of such Adjusted Option. a cash pavment shall be made for any fractionai
share based upon the closing price of a share of UCU Common Stock on the NYSE on the last trading
day of the calendar month immediately preceding the date of exercise, )
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(b) The adjustments provided herein with respect 0 any Company Stock Options that are
“incentive stock options” as defined in Section 422 of the Code shall be and are intended to be
effected in a manner which is consistent with Section <2+(a1 or the Code.

(c) At the Effective Time. all restricted stock awards ("Company Restricted Stock Awards™)
granted by the Company under a Company Stock Plan. wnether or not then vested. shall be converted
into UCU Common Stock. The number of shares of UCU Common Stock into which each Companv
Restricted Stock Award shail be converted shall be equai to the number of shares of Company -
Common Stock subject to such Company Restricted Stock Award immediately prior 1o the Effective
Time multipiied by the Merger Consideration: except that in lieu of any fractional share of UCU
Common Stock resulting from such conversion, the holder of the Company Restricted Stock Award
shall be entitied to cash {without interest) in an amount equal to such fractional part of a share of
UCU Common Stock multiplied by the Average UCU Share Price.

(d) As soon as practicable following the Effective Time. UCU shall prepare and file with the SEC
a registration statement on Form S-8 (or another appropriate form) registering a number of shares of
UCU Common Stock equal to the number of shares subject to the Adjusted Options (or shall cause
such Adjusted Options to be deemed options issued pursuant 10:2 UCU stock option plan for which
shares of UCU Common Stock have previously been registered pursuant o an appropriate regisiration
form). Such registration statement shall be kept effective {and the current starus of the initial offering
prospectus or prospectuses required thereby shall be maintained) for at least as long as any Adjusmd"
Options remain outstanding.

(e) Except as otherwise contemptated by this Section 6.12 and except to the extent required under
the respective terms of the Company Stock Options or other applicable agreements, all restrictions or
limitations on transfer with respect to Company Stock Options awarded under the Company Stock
Plans. to the extent that such restrictions or limitations shall not have already lapsed, shall remain in
full force and effect with respect to such oprions after giving effect to the Merger and the assumprtion
of such opticns by UCU as set forth above.

(f) UCU acknowledges that the consummation of the Merger will constitute a “‘change in
control” as such term is defined in the Company Stock Plans.

Section 6.13. Benefits Continuation: Severance. (a) Comparable Benefits. In addition to UCU’s
obligations under the next sentence. for not less than one vear following the Effective Time. UCU shall
maintain. or cause its Subsidiaries (0 maintain (i) for the benefit of employees of the Company and its
Subsidiaries as of the Closing Date (“Affected Employees™). and except as otherwise set forth in Item 2
of Section 6.13 of the Company Disclosure Schedule. benertit plans that offer, in the aggregate. benefits
that are comparable to those provided under the Company Benefit Arrangements and the Company
Empioyee Plans (other than the plans referred to in (ii) of this Section 6.13(a)) as in zffect on the date
hereof; and (ii) a supplemecntal executive retirement plan and a deferred compensation plan for the
benefit of those Affected Employees who are covered by such plans on the date hereof that on an
individual basis are no less favorable than the supplemental executive retirement plan and deferred
compensation pian maintained by the Company in effect on the date hereof (it being understood.
however. that both (i) and (ii) of this Section 6.13(a) are subject 1o any reserved right to amend or
terminate any Company Benefit Plan. Company Benefit Arrangement or other severance or contractuai
obligation; provided that any such amendraent or termination shall not reduce or modify UCU"s
obligations as set forth in this Section 6.13). In addition to. and not in limitation of, UCU’s obligations
under the preceding sentence, provided that the amendments to the severance programs described in
Item 8 of Section 5.01 of the Company Disclosure Schedule are made, UCU agrees to comply with all
obligations for severance pay and other severance benefits identified in Item 1 of Section 6.13 of the
Company Disclosure Schedule. according to their terms (and without modification). So long as and to
the extent required by applicable law. and so long as the UtiliCorp United In¢. Employee Health Care
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Plan vr a successor pian sponsored by UCLU exists, UCL wiil provide aceess o and funding ror health
and life benefits to cxisting renrees of the Company as of the Clusing Date und any Atfected Emplovee
who retires within one vear of the Closing Date 1und who mee(s the iigibiliey requirements of the
Company's retiree health carz and life plansy which are. in the aggregate. 21 jeast comparable 10 the
benefits currentiv available to such rerirees. with premium payments 10 be determined in accordance
with the cost sharing ratio currently in wifect with respect 10 the Company’'s re2uree hezith cure and life
benetits: provided. however. that UCU may modify the funding. the cost sharing ratio und the
premiums. ail in accordance with past practice of the Company and if and 10 the extent UCU’s share
of the costs of providing access 10 health care and life benerits to the retirees is not recovered for cost
of service in rates.

(b) Honoring the Company Empiovee Pluns and Accrued Vicauon: Outpiacement Services. LUCU
shail comply with the terms of all the Company Emplovee Plans and other contractual commitments in
effect immediately prior to the Effective Time between the Company or its Subsidiaries and Affected
Emplovees or former emplovees of the Company or its Subsidiaries ("Former Emplovees™ {subject 10
any reserved right 1o amend or terminate zny Company Benefit Plan. Company Benefit Arrangement
or orher severance or contractual obligation: provided that any such amendment or termination shail

not reduce or madify LUCU's ooligations as set forth in this Section o.13. Without limiting the generality
ol the foregoing. L'CU shall honor ail vacation. holiday. sickness and personai davs accrued by Affecied
Emplovees and. to the extenrt applicable. Former Emplovees as of the Effective Time. UCU shall
provide independent outplacement consulting services to any executive or managerial emplovee of the
Company who is terminated within three vears aftter the Effective Time. which services shall be similar
to those made avanabie by the Company to such persons prior to the Effective Time.

(c) Ffarticipation in Benerir Plans. Employees and. 10 the extent applicable, Former Emplovees.
shall be given credit for all service with the Company and its Subsidiaries (or service credited by the
Company or such Subsidiaries) under ail empioyee benefit plans and arrangements currently
maintained by UCU or any of its Subsidiaries in which they are or become participants for purposes of
eligibility. vesting and levei of participant contribution and benefit accruals (but subject to an offset. if
necessary. (0 avoid duplication of benetits) to the same extent as if rendered to UCU or any of its
Subsidiaries. UCU shail waive or cause to be waived any preexisting condition limitation applicable to
an Affected Emplovee or. to the extent applicable. 1 Former Emplovee other than any limitation
already in effect with respect to an emplovee that has not been satisfied as of the Closing Date under
the similar Company Employvee Plan or Company Benetit Arrangement. other than any limitation
atready in effect with respect to an emplovee that has not been satistied as of the Effective Time under
the similar Company Emplovee Plan or Company Benefit Plan. UCU agrees to recognize {or cause to
be recognized) the doilar amount of all expenses incurred by Affected Emplovees or. to the extent
applicable. Former Employees. during the calendar vear in which the Effective Time occurs for
purposes of satisfying the calendar vear deductibles and co-payment limitations tor such vear under the
relevant benetit plans of UCU und its Subsidiaries. UCU acknowledges and agrees that on or prior to
the Effective Time. the Company will fund “rabbi trusts™ for the benefit of each individual officer of
the Company who participates in the Company's Suppiemental Executive Retirement Plan. The
aggregate amount of such funding shall not exceed $2.033.000,

{(d) No provision in this Section 6.13 shall be deemed to constitute an employment contract
between the Surviving Corporation and any individual. or a waiver of the Surviving Corporation’s right
to discharge any emplovee at any time. with or withour cause,

{e} UCU agrees to use reasonable efforts to make available to each Person who shail be a
Company emplovee at the Effective Time and shall thereatter. during the eighteen months following
the Effective Time. be displaced as a resuit of the Merger. the opportunity to paricipate in the job
opportunity emplovment placement programs otfered by UCU 1o its current employees.
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Section 6.14. Confidentiality Agreement. 'The parties nareto agree that the Conridentialicy
Agreement shall be hereby amended 10 provide that any provision therein which in any manner would
be nconsistent with this Agreement or the fransactions contempiated heredy shall terminate as of the
date hereof. The parties further agree that the Contidentiaiity Agreement shall terminate as of the
Effective Time.

Section 6.15. Takeover Sratutes. [f any Takeover Statute is or may become applicable to the
Merger. each of UCU and the Company shall 1ake such actions as are necessary so thar the Merger
and the other transactions contemplated by this Agreement may be consummaied as promptly as
practicable on the terms contemplated hereby and otherwise act to eliminate or minimize the effects of
any Takeover Statute on the Merger and such other transactions.

Section 6.16. Rights Agreemenr. The Company shall coordinate with UCU the timing of the
redemption of the Rights or the termination of the Rights Agreement. but such redempution or
terminartion shail in any event take place before the Effective Time.

Section 6.17. Charitable and Economic Developmenr Suppon.  The parties agree that provision of
charitable contributions and community support in the service area of the Company serves a number of
important goals. For a period of ar least five years following the Effective Time. the Surviving
Corporation shall provide charitable contributions and community support within the service area of
the Company at levels substantially comparable to and no less than the levels of charitabie
contributions and community support provided by the Company and its Subsidiaries within the
Company’s service area within the rwo-year periad immediately prior to the Effective Time.

Section 6.18. Trearnent of DRIF  The Company shall take the necessary action to either
(i) terminate the DRIP not less than rwo months prior to the Effective Time. or (ii) cause the DRIP 1o
be administered only as an “open market” purchase plan (i.e.. shares issuable under the DRIP would
be purchased in the open market) during the two months prior to the anticipated Effective Time,

Section 6.19. Real Estate Transfer Taxes. The Surviving Corporation shall pay ail state or locaj
real property transfer. gains or similar Taxes. if any (collectively, the “Transfer Taxes™, attributable to
the transfer of the beneficial ownership of the Company’s and its Subsidiaries’ real properties. and any
penaities or interest with respect thereto. payable in connection with the consummation of the Merger.
Prior to the Effective Time. the Company shail cooperate with UCU in the preparation of any returns
that will be filed with respect to the Transfer Taxes. inciuding supplying in a timeiy manner a complete
fist of all real property interests heid by the Company and its Subsidiaries and any informartion with
respect 1o such properties that is reasonably necessary to complete such returns. The portion of the
consideration allocable to the real properties of the Company and its Subsidiaries shall be determined
by UCU in its reasonable discretion. The stockholders of the Company (who are intended third-party
beneticiaries of this Section 6.19) shall be deemed to have agreed 1o be bound by the allocation
established pursuant to this Section 6.19 in the preparation of any return with respect to the Trapsfer
Taxes.

Section 6.20. Assumprion of Debt Obligagons, The Company and UCU shall cooperate with one
another 0 cause the Surviving Corporation to expressly assume. at the Effective Time. any '
indebredness of the Company which requires express assumption of the Company’s obligations as set
forth in Section 3.04 of the Company Disclosure Schedule.
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ARTICLE V1i
Cenditions o Merger

Section 7.01. Conditions (o Eacit Partv’s Obliganions.  The respective obligations of each party to
this Agreement to consummate the Merger and the transactions contemplated hereby shall be subiecr
1o the satisfaction of the following congitions:

(a) Company Stockholders Approval. The Company Stockholders’” Approval shall have been
obtained.

(b) Haiting Periods: .Approvais.  The waiting period applicable to the consummarion of the
Merger under the HSR Act shall have expired or been terminated and all other consents and
approvals required under applicable laws or material agreements shall have been obrained. except
that neither party shall be required to take any action (e.g.. commit to any divestiture transaction.
agree to sell or hold separate. before or afier the Effective Time. any of UCU’s or the Company's
businesses, product lines. properties or assets. or agree to any changes or restrictions in the
operation of such businesses. product lines, properties or assets) if. in UCU's reasonable judgment.
such action would. individuailv or in the aggregate, be unreasonably burdensome 10 UCU. the
Company or any of their respective divisions. Subsidiaries or other businesses.

(¢) No Injunciions or Restraims.  No temporary restraining order. prefiminary or permanent
injunction or other order issued by any court of competent jurisdiction or other legal or regulatory
restraint shall prohibit the consummation of the Merger. ’

(d) Registranon Statement. The Registration Statement shall have became effective under
the Securities Act and shall not be the subject of any stop order or proceedings seeking a stop
order. )

() Listing of Stock. The shares of UCU Common Stock to be issued in the Merger
(inciuding shares of UCU Common Stock issued or issuable in respect of Company Stock Options
and Company Restricted Stock Awards) shall have been approved for listing on the NYSE. subject
to official notice of issuance.

Section 7.02. .ddditional Conditions 10 Obligations of UCU. The obligation of UCU to
consummate the Merger and the transactions contempiated hereby shall be subject 1o the satsfaction
of the following additionai conditions. any of which may be waived in writing exclusively by UCU:

(a) Representations and Warranties. The representations and warranties of the Company set
forth in this Agreement that are qualified by the Company Material Adverse Effect shall be true
and correct as of the Closing Date and the representations and warranties that are not so
qualified, taken together. shall be true and correct in all marerial respects. in each case as though
made on and as of the Closing Date {except 1o the extent any such representation or warranty
expressly speaks as of an eariier date); and UCU shall have received a certificate signed on behalf
of the Company by the chief executive officer of the Company to such effect.

(b) Performance of Obligations. The Company shall have performed in all material respects
each material obligation and agreement and shall have complied in all material respects with each
material covenant required to be performed and complied with by it under this Agreement at or
prior to the Effective Time: and UCU shall have received a certificate signed on behalf of the
Company by the chief executive officer of the Company to such effect.

(€) Tax Opinion. UCU shall have received a written opinion from Blackwell Sanders Peper
Martin LLP. counsef to UCU. ta the effect that the Merger will be treated for federai income tax
purposes as a reorganization within the meaning of Section 368(a) of the Code. In rendering such
opinion. such counsel may require and rely upon reasonable representations and certificates of
UCU (including, without limitation. representations contained in a certificate of UCU (the “UCU
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Tax Certificate 1), substanually in the form of Exhibit B. and the Company (including, without
limitation. representations contained in a certificate of the Company (the ~“Company Tax
Certificate ")). substantiaiiv in the form of Exhibit C: 2nd UCU znd the Company agree thar. 10
the extent they can truthfully do so. they will make such representations and deliver such
certificates.

(dy Stawutory Approvais. The Company Required Statutory Approvals and the UCU
Required Statutory Approvals shall have been obtained. such approvals shall have become Finai
Orders (as defined below. and none of such approvais or Final Orders shall require or be
conditioned upon any requirement that any of the Company. UCU or the Surviving Corporation
provide any undertaking or agreement. or change or dispose of any assets or business operations.
or take or refrain from taking any other action. which. in UCU’s reasonable judgment. would
cause. individually or in the aggregate. either (i) 2 UCU Matenal Adverse Effect. or (ii) a material
adverse effect on the financial condition. income. assets. business. or prospects of the business
operations presently owned and operated by the Company. A “Final Order” means action by the
relevant reguiatory authority which has not been reversed. stayed. enjoined. set aside. annulled or
suspended. with respect to which any waiting period prescribed by law before the transactions
contemplated hereby mayv be consummated has expired. and as 1o which all conditions to the
consummation of such transactions prescribed by law. regulation or order have been satisfied.

{e) Company Matenal Adverse Effec.. No Company Material Adverse Effect shall have
occurred and there shall exist no fact or circumstance which is reasonably likely 1o have a
Company Material Adverse Effect.

(f) Accounting Trearment. Each of UCU and the Company shall have a received a copy of
an opinion of (i} Arthur Andersen LLP. in form and substance reasonably satisfactory 1o UCU,
addressed to the Company. to the effect that the Company is an entity that may be a party 1o a
business combination that will qualify as a pooling of interests under generally accepted accounting
principles. and (ii) Arthur Andersen LLP. in form and substance reasonably satisfactory 10 UCU.
addressed to UCU, to the effect that the Merger will qualify as a pooling of interests under
generally accepted accounting principles: provided. however that if UCTU. in its sole and exclusive
discretion, determines at any time not to account for the Merger as a pooling of interests thereby
causing this condition not to be satisfied. or if pooling of interests accounting is unavailable due
solely to any action taken by UCU on or prior to the Effective Time (including prior to the date
of this Agreement). this provision shall not be relied upon by UCU as a reason for failing to
consummate the Merger.

Section 7.03. Additional Condirions 1o Obligations of the Company. The obligation of the
Company to effect the Merger is subject to the satisfaction of each of the following additional
conditions. any of which may be waived in writing exclusively by the Company:

(a) Representations and Warranties. - The representations and warranties of UCU set forth in
this Agreement that are qualified by the UCU Material Adverse Effect shail be true and correct as
of the Closing Date and the representations and warranties that are not so qualified. taken
together. shall be true and correct in all material respects. in each case as though made on and as
of the Closing Date (excepr to the extent any such representation Or warranty expressly speaks as
of an earlier date); and the Company shall have received a certificate signed on behalf of UCU by
the chief executive officer of UCU to such effect.

(b) Performance of Obligations. UCU shall have performed in all material respects each
material obligation and agreement and shall have complied in all material respects with each
material covenant required to be performed or complied with by it under this Agreement at or
prior to the Effective Time: and the Company shall have received a certificate signed on behalf of
UCU by the chief executive officer of UCU to such effect.
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(¢) Tax Opinion. The Company shail have received a written opinion trom Sidlev & Austin.
counsel to the Company. to tae etfect thac the Merger wiil be treated for federaf income rax
purposes as a reorganization within the meaning of Section 368(a: ot the Code. In rendering such
upinion. such counsel may require and rely upon reasonable represenralons and cerificates of
UCU (including, without limitation. representations contained in the UCU Tax Certificate) and the
Company (including. without limitation. representations contained in the Company Tax Certificate;:
and UCU and the Company agree that. 10 the extent they can truthfully do so. they will make such
representations and deliver such certificates.

(dy CUCU Material Adverse Effect. No UCU Material Adverse Effect shall have occurred and
there shall exist no fact or circumstance which is reasonably likely o have a UCU Materal
Adverse Effecr.

ARTICLE VIII
Termination

Section 8.01. Tenminarion. This Agreement may be terminated at any time prior 1o the Effective
Time by written notice by the terminating party o the other party. whether before or after approval of
the matters presented in connection with the Merger by the stockholders of the Company:

(a) bv murtual written consent of UCU and the Company: or

{b} by either UCU or the Company. if the Effective Time shall not have occurred on or
before December 31, 2000 (the “Initial Termination Date™): provided. however, that if on the
Initial Termination Date the conditions to the Closing set forth in Section 7.01(b) shall not have
been fulfilled but all other conditions to the Closing shall have been fulfilled or shall be capable of
being fulfilled. then the [nitial Termination Date shall be extended to December 31, 2001: and
provided. further. that the right to terminate the Agreement under this Section 8.01(b) shall not be
available to any party whose failure to fulfill any obligation under this Agreement has been the
cause of, or resulied in. the failure of the Effective Time to occur; or

(c) by either UCU or the Company. if a court of competent jurisdiction or other
Governmental Authority shall have issued 2 final. nonappeaiable order. decree or ruling, or taken
any other action. having the effect of permanently restraining. enjoining or otherwise prohibiting
the Merger; or

(d) by either UCU or the Company if. at the Company Stockholders” Meeting (including any
adjournment or postponement thereof), the requisite voie of the stockholders of the Company in
favor of this Agreement and the Merger shall not have been obtained: or

(e) by UCU., if a breach of or failure to perform any representation. warrantv. covenant or
agreement on the part of the Company set forth in this Agreement shall have occurred which
would cause the conditions set forth in Sections 7.02(a) or 7.02(b) not to be satisfied. and such
breach or failure shall not have been remedied within 45 business days after receipt by the
Company of notice in writing from UCU specifyving the nature of such breach and requesting thas
it be remedied or UCU shall not have received within such 45 business-day period adequate
assurance of a cure of such breach: or

{f) by UCU. if the Board of Directors of the Company (i) shall not have recommended or
shall have withdrawn or modified its recommendation of this Agreement and the Merger or
(ii) shall have approved or recommended a Takeover Proposal. other than the Merger; or

(g) by UCU, if the Company or any of its Affiliates shall have knowingly breached the
covenant contained in Section 6.01: or
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(h} by the Company in accordance with Szction o.Ul(b): provided. that it has complied with
the notice provisions thereol. or

(i) by the Company. if a breach of or faiiure to pertorm any representation. warranty.
covenant or agreement on the part of UCU set forth in this Agreement shall have occurred which
wouid cause the conditions set forth in Sections ~.03(a) or 7.03{b) not to be satistied. and such
breach or failure shall not have been remedied within 43 busmess days after receipt bv UCU of
notice in writing from the Company. spc:n::fvm'-T the nature of such breach and requesting that it be
remedied or the Company shall not nave received within such 43 business-day period adequatc
assurance of a cure ot such breach.

Section 8.02. Effect of Termination. In the evant of termination of this Agreement pursuant to
Section 8.01. there shall be no liability or obligation on the part of UCU. the Company. or their
respective officers. directors. stockholders or Affiliates. excepr as set forth in Section 3.03 and except to
the extent that such termination resulits from the wiilful breach by a party of any of its representations.
warTanties. covenants or agreements contained in this Agreement: provided that the provisions of
Secrions 8.02. 8.03. 9.02 and 9.07 of this Agreement and the Confidentiality Agreement shall remain in
tull foree and effect and survive any termination of this Agreement

Section 8.03. Fees and Expenses. 11y Except as set forth in this Section 3.03, all fees and
expenses incurred in connection with this Agreement and the transactions contemplated hereby. except
for the Taxes described in Section 6.19 which will be paid bv the Surviving Corporation. shall be paid
by the party incurring such expenses. whether or not the Merger is consummated: provided. however.
that UCU and the Company shall share equally all fees and expenses. other than attorneys’ and
accounting fees and expenses. incurred in refation to the printing and filing of the Proxy Statement
(including any related preliminary materials) and the Registration Statement (including'ﬁnanciai
statements and exhibits) and any amendments or suppiements thereto.

(b) If this Agreement is terminated by UCU pursuant to Section 8.01(e) or by the Company
pursuant to Section 8.01(i), the non-terminating party shall reimburse the other party for ail reasonable
costs and expenses incurred by it in connection with this Agreement and the transactions contemplated
hereby. including without timitation. fees and expenses of counsel. financial advisors, accountants,
actuaries and consultanes and the terminating party's share of all printing and filing fees. Such amounts
shall be pavable only upon due presentation by the terminating party of a written summary of such
expenses. in reasonable derail, within 30 days after the date of termination. and in no event shall the
aggregate amount payable under this Section 8.03(b) exceed $750.000.

() If this Agreement is terminated by UCU pursuant to Section 8.01(f) or Section 8.01(g), the
Company shall pay tc UCU a termination fee of $6.5 million in cash within five business days after
such termination. '

{d) If this Agreement is terminated by the Company pursuant to Section 8.01(h). the Company
shall pay to UCU a termination {ee of $6.5 million in cash within five business days after such
termination.

(e) If this Agreement is terminated by either UCU or the Company pursuant to Section 8.01(d),
the Company shall pay to UCU a termination fee of 51 million in cash within five business days after
such termination. and in addition. {i) if a Takeover Proposal shall have been made {other than a
Takeover Proposal made solely prior to February 16. 1999) prior 10 the date of the Company
Stockholders’ Meeting and (ii) if within 18 months of such termination the Company shall enter into an
Acquisition Agreement providing for a Takeover Proposal. the Company shail pay to UCU an
additional termination fee of 35.5 miilion in cash within five business days after the execution of such
Acquisition Agreement,
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Section ~oM. dmendment.  This Agreement muy be «mended by the parties hereto. by action
taken ur authorized v their respective Boards of Directors. .t any time before or after approvai of the
mutters presented in coanection wich the Merger by the stockholders of the Company. but. arter any
such upprovai. no amendment shall be made which by law requires further approval by such
stockhoiders without such further upprovai. This Agreemen: may not be amended except by an
mstrument in writing signed on behaif of euch of the parues nerero.

Section 8.05. Evtension: ffuiver At any time prior to the Effective Time. either party hereto
mav. to the extent Jegally allowed. (i) extend the time for the performance of any of the obligations or
other acts of the other party hereto contained herein. (ii) waive any inaccuracics in the representations
and warranties of the other party hereto contained herein or in any document delivered pursuant
hereto und (iit) waive compliance with any of the agreements or conditions of the other party hereto
contained herein. Any agreement on the part of a parry hereto to any such extension or waiver shall be
valid onlv if set forth in a written instrument signed on benalf of such party.

ARTICLE IX
Misceilaneous

Section Y41, Nonsurvival of Represenations. Warrannes and Agreements. None of the
representulions. warranties, covenants and agreements in this Agreement or in any instrument delivered
pursuani 1o this Agreement shall survive the Effective Time. except for Section 6.11. 7.02{c) and
T03(cy and the other covenants and agreements which. by their terms. are to be performed after the
Effective Time. Except as otherwise provided in Section 5.02. the Conifidentiality Agreement shall
survive the execution and delivery of this Agreemen: but shail terminate and be of no further force and
etfect as of the Effective Time.

Section 9.02. Notices. All notices and other communications hereunder shall be in writing and
shail be deemed given if detivered personally. telecopied (which is confirmed) or mailed by registered
or certiffed mail (return receipt requested) to the parties at the following addresses (or at such other
address for a party as shall be specified by like notice):

{a) if to UCU. to:

UtiliCorp United Inc.

20 West Ninth Street

Kansas City. Missouri 641035
Attention: Richard. C. Geeen. Jr.
Facsimile: {816) 467-3595

with a copy to:

Blackwell Sanders Peper Martin LLP
2300 Main. Suite 1000

Kansas City. Missouri 64108
Attention: Robin V. Foster. Esq.
Facsimile: (316) 983-8080
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(b) if to the Company. to:

St. Joseph Light & Power Company
320 Francis Street

St. Joseph. Missouri 64502-0998
Attention: Terry F. Steinoecker
Facsimiie: (816) 387-6332

with a copy 10!

Sidley & Austin

One First National Plaza

Chicago, Illinois 60603

Attention: Wilbur C. Delp. Jr.. Esq.
Facsimile: {312) 853-7036

Section 9.03. /nterprerarion. When a reference is made in this Agreement to a section. such
reference shall bé to a Section of this Agreement unless otherwise indicated. The table of contents and
headings contained in this Agreement are for reterence purposes only and shail not affect in any way
the meaning or interpretation of this Agreement. Whenever the words “include.” “includes™ or
“including” are used in this Agreement they shall be deemed to be followed by the words “withour
limitation.”

Section 9.04. Disclosure Schedules. Any item disclosed in the UCU Disclosure Schedule or the
Company Disclosure Schedule. under any specific Section number thereof or disclosed in reference 1o
any specific Section hereof. shall be deemed to have been disclosed by UCU or the Company, as
appropriate. for all purposes of this Agreement in response to other Sections of either the ucu
Disclosure Schedule or the Company Disclosure Schedule. as the case may be. to the extent that such
disclosure is specifically cross-referenced to such other Section(s).

Section 9.05. Counterparts. This Agreement may be executed in counterparts. all of which shail
be considered one and the same agreement and shall become effective when the counterparts have
been signed by cach party and delivered 1o the other parzy, it being understood that both parties need
not sign the same counterpart.

Section 9.06. Entire Agreement; Third Party Beneficiaries. This Agreement (including the
.documents and the instruments referred to herein) (i) constitutes the entire agrecment and supersedes
all prior agreements and understandings, both written and oral. among the parties with respect to the
subject matter hereof, and (ii) except as provided in Sections 1.04 and 6.11 and this Section 9.06, is not
intended to confer upon any Person other than the parties hereto any rights or remedies hereunder,

Section 9.07. Governing Law. This Agreement shall be governed and construed in accordance
with the laws of the State of Missouri without regard to anv applicable conflicts of law rules. Each
party herero irrevocably and unconditionaily consents and submits to the jurisdiction of the courts of
the State of Missouri and of the United States of Amenca located in the State of Missouri for any
actions. suits or proceedings arising out of or relating to this Agreement and the transactions
contemplated hereby, and further agrees that service of any process, summons. notice or document by
U.S. registered or certified mail to the party at the address specified in Section 9.02, shall be effective
service of process for any action. suit or proceeding brought against such party in any such court. Each
party hereto hereby irrevocably and unconditionally waives any objection 10 the faying of venue of any
action. suit or proceeding arising out of this agreement or the transactions contemplated hereby, in the
courts of the State of Missouri located in Kansas City. Missouri or the United States of America
focated in Kansas City. Missouri. and hereby further irrevocably and unconditionaily waives and agrees
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not to plead or claim in any such court that any such action. s_u_i: or Procccding brougit in any such
court has been brought in an inconvenient forum. If any provision ot this -Agreement is heid 1o be
unenforceable for any reason. it shall be modified rather than voided. if possible. in order 1o achieve
the intent of the parfies to the extent possible. In any event. all other provisions of this Agreement
shall be deemed valid and enforceabie to the extent possibie.

Section 9.08. .Assignmenr.  Neither this Agreement nor any of the rights. interests or obligations
hereunder shall be assigned by either party hereto (whether by operation of law or otherwise) withour
the prior written consent of the other party. and any auempted assignment thereof without such
consent shall be null and void. Subject to the preceding sentence. this Agreement wiil be binding upon.
inure to the benefit of and be enforceable by the parties and their respective successors and assigns,

IN WITNESS WHEREOF. UCU and the Company have caused this Agreement to be signed by
their respective officers thereunto duly authorized as of the date first written above.

UTiLicorp UNITED INC.

By: /s/ ‘RICHARD C. GREEN, JR,

Name: Richard C. Green. Jr.
Title: Chairman and Chief Execunive Officer

ST. JOSEPH LIGHT & POWER COMPANY

By: /s! TERRY F. STEINBECKER

Name: Terry F. Steinbecier
Title: President and Chief Execurive Officer
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