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ARTICLE VI
COVENANTS RELATING TO CONDUCT OF BUSINESS

Section 6.1  Conduct of Business Pending the Merger.

(a)  Conduct of Business by the Company Pending the Merger. During the period from the date of this Agreement
until the Effective Time, except as expressly permitted by this Agreement or as set forth on Item 6.1(a) of the Company
Letter, the Company shall and shall cause each of its Subsidiaries to carry on its business in the ordinary course as currently
conducted and, to the extent consistent therewith, use reasonable best efforts to preserve its business organization intact,
maintain in full force and effect the Company Permits and maintain its existing relations and goodwill with Governmental
Entities, customers, suppliers, distributors, creditors, lessors, licensors, licensees, employees and business associates to the
end that their goodwill and ongoing businesses shall not be impaired in any material respect at the Effective Time. To the
extent permitted by applicable law and whether or not an action is one specified below, the Company will consult with Parent
with respect to any action or failure to take an action that would be considered not to be in the ordinary course of the
Company's business as it is currently conducted. Without limiting the generality of the foregoing, and except as otherwise
expressly permitted by this Agreement or as set forth on Irem 6.1(a) of the Company Letter, during the period from the date
of this Agreement to the Effective Time, the Company shall not and shall not permit any of its Subsidiaries to without the
prior written consent of Parent (which consent shall not be unreasonably withheld or delayed) take any of the following
actions (it being understood that any action allowed by any of clauses (i) through (xix) but otherwise restricted under this
Agreement shall be so restricted):

(i) (A) declare, set aside or pay any dividends on, or make any other distributions in respect of, any of its
Capital Stock, other than (1) dividends and distributions by a direct or indirect Subsidiary of the Company to its
parent, (2) regular quarterly cash dividends and distributions with respect to the Company Common Stock, in
accordance with the Company's dividend policy as set forth on Item 6.1(a)(i)(A)(2) of the Company Letter, with
record dates and payment dates consistent with the Company's past dividend practice and (3) regular cash dividends
and distributions with respect to preferred stock of the Company or its Subsidiaries in accordance with the terms
thereof as existing on the date hereof, (B) split, combine or reclassify any of its Capital Stock or issue or authorize the
issuance of any other securities in respect of, in lieu of or in substitution for its Capital Stock or (C) purchase, redeem
or otherwise acquire any Capital Stock of the Company or any of its Subsidiaries or any other securities thereof or any
rights, warrants or options to acquire any Capital Stock or other securities thereof;

(ii) other than (1) the issuance of Company Common Stock upon the exercise or conversion of Company Stock
Options, Company RSUs, Company Performance Units, Company Dividend Equivalents and Company Stock
Phantom Shares outstanding on the date of this Agreement and in accordance with their present terms, upon the
exercise or conversion of Company Stock Options, Company RSUs, Company Performance Units, Company Stock
Dividend Equivalents and Company Stock Phantom Shares awarded in accordance with Section 6.1(a)(ii)(2) or
pursuant to the terms of any Compensation Commitment as in effect on the date of this Agreement or as amended in
accordance with or as permitted by this Agreement, (2) the issuance, subject to Section 6.1(a)(vi), of additional
Company Stock Options, Company RSUs, Company Performance Units, Company Dividend Equivalents, Company
Stock Phantom Shares and Company Performance Shares pursuant to the Company Stock Plans as set forth on Irem
6.1(a)(ii)(2) of the Company Letter, (3) issuances by a direct or indirect Subsidiary of the Company of its Capital
Stock to its parent, (4) the issuance of Shares upon settlement of forward purchase contracts forming a part of
Company Equity Units pursuant to the terms thereof as existing on the date hereof, (5) the issuance of Shares in
accordance with Item 6.1(a)(ii)(5) of the Company Letter, (6) the issuance of Shares pursuant to the Company ESPP,
the Company DRIP, the Company
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Thrift Plan and the Company Employee Savings Plan and (7) the issuance of Company Cash Phantom Shares and
Company Cash Dividend Equivalents in the ordinary course of business consistent with past practice, issue, deliver,
pledge, encumber, sell, dispose of or grant (A) any of its Capital Stock or any Capital Stock in any of its direct or
indirect Subsidiaries or of any Company Joint Venture, (B) any Company Voting Debt, Company Stock Equivalents
or other voting securities, (C) any securities convertible into or exchangeable for, or any options, warrants or rights to
acquire, any Capital Stock referred to in clause (A), Company Voting Debt, Company Stock Equivalents, voting
securities or convertible or exchangeable securities or (D) any "phantom" stock, "phantom" stock rights, stock
appreciation rights or stock-based performance units;

(iii) amend the Certificate of Incorporation of the Company;

(iv) amend the By-laws of the Company or amend the certificate of incorporation, by-laws or other comparable
charter or organizational documents of any Subsidiary of the Company, except for such amendments that do not have
an adverse effect on the Merger and that are not inconsistent with any of the obligations of the Company hereunder;

(v) (A) acquire or agree to acquire by merging or consolidating with, or by purchasing a substantial equity
interest in or portion of the assets of, or by any other manner, any business or any corporation, partnership, joint
venture, association or other business organization or division thereof, (B) acquire or agree to acquire any assets,
other than in the ordinary course of business consistent with past practice or pursuant to capital expenditures made in
accordance with Section 6.1(a)(x) or (C) make any investment in the Capital Stock of, or other instrument convertible
into or exchangeable for the Capital Stock of, any other Person (other than direct or indirect Subsidiaries of the
Company that are direct or indirect Subsidiaries of the Company as of the date hereof and investments by the
managers of Benefit Plans and nuclear decommissioning trusts in the ordinary course of business consistent with past
practice) other than, (1) in the case of clauses (A) through (C), acquisitions of assets and investments in Persons
located and operating solely in the United States of America that are not greater than $5 million individually or
$25 million in the aggregate in any consecutive 12 month period (including the value of any indebtedness assumed) or
(2) investments in any Person by Holdings or any of its Subsidiaries solely for purposes of effecting the transactions
described in Section 6.1(a)(viii)(B) ; provided, however, that the Company shall not be permitted hereunder to acquire
or agree to acquire any asset or to make any investment in any Person to the extent such agreement, acquisition or
investment would reasonably be expected to have an adverse effect on the ability of Parent or the Company to obtain
any Parent Required Statutory Approval or Company Required Statutory Approval, respectively, or to delay by a
material period the receipt thereof;

(vi) except to the extent required by applicable law or by the terms of any Benefit Plan maintained by the
Company, Compensation Commitment or collective bargaining agreement in effect as of the date of this Agreement,
(A) grant to any current or former employee, officer or director of the Company or any of its Subsidiaries any
increase in compensation or benefits or new incentive compensation grants, except in the ordinary course of business
consistent with past practice (including, without limitation, annual salary and compensation increases in respect of
any fiscal year regardless of when such increases are approved), (B) grant to any current or former employee, officer
or director of the Company or any of its Subsidiaries any increase in severance, pay to stay or termination pay, except
to the extent consistent with past practice and that, in the aggregate, does not result in a material increase in benefits
or compensation expenses, (C) enter into or amend any Compensation Commitment with any such current or former
employee, officer or director, (D) establish, adopt, enter into or amend in any material respect any collective
bargaining agreement or Benefit Plan, except, (1) with respect to any Benefit Plan maintained by the Company that is
a Qualified Plan, as may be required to facilitate or obtain a determination
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from the IRS that such Benefit Plan is a Qualified Plan and (2) with respect to the collective bargaining agreements
set forth on Item 6.1(a)(vi)(D)(2) of the Company Letter, renewing such collective bargaining agreements at their
expiration on terms substantially similar to their current respective terms or (E) take or permit to be taken any action
to accelerate any rights or benefits or the funding thereof, or make or permit to be made any material determinations
not in the ordinary course of business consistent with past practice, under any collective bargaining agreement,
Benefit Plan or Compensation Commitment; provided, however, that notwithstanding anything in this Section 6.1(a)
(vi) to the contrary, the foregoing shall not restrict the Company or its Subsidiaries from entering into or making
available to newly hired officers and employees or to officers and employees in the context of promotions based on
job performance or workplace requirements in the ordinary course of business consistent with past practice, plans,
agreements, benefits and compensation arrangements (including incentive grants) that have, consistent with past
practice, been made available to newly hired or promoted officers and employees;

(vii) make any material change in accounting methods, principles or practices except as required by generally
accepted accounting principles or by the Company's independent auditors;

(viii) sell, lease (as lessor), license or otherwise dispose of or subject to any Lien (other than Liens as required by
after acquired property covenants in Contracts evidencing Company Indebtedness and Liens created in connection
with the refinancing of Company Indebtedness in accordance with Section 6.1(a)(ix) that are no less favorable to the
Company and its Subsidiaries than those Liens that were created in connection with the Company Indebtedness that is
being refinanced) any properties or assets that are material, individually or in the aggregate, to the Company and its
Subsidiaries, taken as a whole, other than (A) sales of excess or obsolete assets in the ordinary course of business
consistent with past practice and (B) sales of assets by Holdings or any Subsidiary of Holdings described on Item 6.1
(a)(viii)(B) of the Company Letter and sales of assets by Power or any Subsidiary of Power described on Item 6.1(a)
(viii)(B) of the Company Letter in each case, on commercially reasonable terms, after having given Parent notice of
the intent to make any such sale, lease, license or other disposition, and at least five business days' prior notice of the
entering into of any agreement with respect thereto, including the material terms of any such agreement and any
amendment thereto;

(ix) except in the ordinary course of business consistent with past practice, (A) incur any indebtedness for
borrowed money or guarantee any such indebtedness of another Person, issue or sell any debt securities or warrants or
other rights to acquire any debt securities of the Company or any of its Subsidiaries, guarantee any debt securities of
another Person, enter into any "keep well” or other agreement to maintain any financial statement condition of another
Person or enter into any arrangement having the economic effect of any of the foregoing, in each case, other than
(1) in connection with a refinancing on commercially reasonable terms and borrowings under revolving credit
agreements or similar credit facilities in effect on the date hereof (or under any extensions or replacements thereof) in
accordance with their terms, (2) indebtedness incurred by any Subsidiary of the Company under any loan permitted
by clause (B), and (3) the assumption of indebtedness in connection with an acquisition or investment made pursuant
to Section 6.1(a)(v) or (B) make any loans, advances or capital contributions to, or investments in, any other Person,
other than to or in the Company or any Subsidiary; provided, however, that the Company shall not, and shall not
permit any of its Subsidiaries to, take any such action with respect to Holdings or any of its Subsidiaries or any
Holdings Joint Ventures and the Company shall not permit Holdings or any of its Subsidiaries to take any such action;

(x) make or agree to make any new capital expenditure or expenditures, other than (A) expenditures in
accordance with Item 6.1(a)(x) of the Company Letter, (B) expenditures that do not exceed $10 million individually
or $150 million in the aggregate in any consecutive 12 month period and (C) expenditures to the extent made or
agreed to be made in order to
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ensure compliance with the rules and regulations or an order of the NRC or any other Governmental Entity or to
ensure compliance with the terms of any Permit, in which case, to the extent permissible under applicable law, the
Company shall consult with Parent prior to making or agreeing to make any such expenditure;

(xi) engage in any activities not engaged in on the date hereof which would cause a change in the Company's
status as an exempt holding company under PUHCA,;

(xii) other than participation in the New Jersey Basic Generation Service auction in a manner consistent with
past practice, enter into any Contract for the purchase and/or sale of capacity and/or energy ("Power Agreement")
other than any Power Agreement entered into in the ordinary course of business that does not exceed (1) a notional
value of purchase and/or sale energy commitments of $150 million, (2) a fixed notional value of purchase and/or sale
of capacity of $25 million, (3) a notional value for the underlying sale of options of $75 million and (4) a notional
value for the aggregate premiums paid in a calendar year for the purchase of options of $25 million unless the
Company consults with Parent regarding such Power Agreement and the Company has obtained the prior written
consent of Parent to such Power Agreement or such Power Agreement is fully compliant with criteria to which Parent
has previously given a generic consent, in each case, which consent shall not be unreasonably withheld or delayed, it
being understood that in such consultation process Parent and the Company shall comply with all applicable laws and
any applicable confidentiality or similar third party agreement;

(xiii) pay, discharge, settle, compromise or satisfy any material claims, liabilities, litigation or other obligations
(absolute, accrued, asserted or unasserted, contingent or otherwise), other than the payment, discharge or satisfaction,
in the ordinary and usual course of business consistent with past practice or in accordance with their terms, of
liabilities reflected or reserved against in, or contemplated by, the most recent consolidated financial statements (or
the notes thereto) of the Company included in the Company Filed SEC Documents, or incurred in the ordinary and
usual course of business consistent with past practice, or waive, release or assign any such material rights or claims;

(xiv) enter into, or, other than in the ordinary course of business consistent with past practice, modify or amend
the terms of, any Leveraged Lease or Financing Contract;

(xv) take any action that would, individually or in the aggregate, reasonably be expected to cause the Company
Indebtedness or other obligations under which Holdings or any Subsidiary of Holdings is the obligor or any
indebtedness for borrowed money or other obligations under which any Company Joint Venture is the obligor or
direct or indirect guarantee by any Company Joint Venture of any indebtedness for borrowed money or other
obligations of any Person to be recourse to the Company or any of its Subsidiaries other than Holdings and the
Subsidiaries of Holdings, or after giving effect to the Merger, the Surviving Corporation or any of its Subsidiaries
other than Holdings and the Subsidiaries of Holdings or would reasonably be expected to make it necessary for the
Company or any of its Subsidiaries, or after giving effect to the Merger, the Surviving Corporation or any of its
Subsidiaries to make any capital contributions or pay cash, or incur a liability or provide property or services, in order
to enable Holdings and its Subsidiaries to operate in the ordinary course;
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(xvi) amend or modify the Company Trading Guidelines in a manner that results in such Company Trading
Guidelines being less restrictive than the Company Trading Guidelines in effect on the date hereof or, other than in
the ordinary course of business consistent with past practice, terminate the Company Trading Guidelines; provided
that, in the case of any such termination, new Company Trading Guidelines are adopted that are at least as restrictive
as the Company Trading Guidelines in effect on the date hereof or, take any action that violates the Company Trading
Guidelines or cause or permit the Net Company Position to be outside the risk parameters set forth in the Company
Trading Guidelines; and if at any time the Net Company Position becomes outside the risk parameters set forth in the
Company Trading Guidelines due to a move in market prices then action will be taken to bring the Net Company
Position back inside the parameters as is required by the Company Trading Guidelines;

(xvii) adopt a plan of complete or partial liquidation or a dissolution or resolutions providing for or authorizing
such a liquidation or a dissolution, restructuring, recapitalization or reorganization other than with respect to
Subsidiaries of Global and Resources in connection with the transactions described in Section 6.1(a)(viii)(B);

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

(xix) commit or agree to take any of, the foregoing actions.

(b) Conduct of Business by Parent Pending the Merger. During the period from the date of this Agreement until the
Effective Time, except as expressly permitted by this Agreement or as set forth on Item 6.1(b) of the Parent Letter, Parent
shall and shall cause each of its Subsidiaries to, carry on its business in the ordinary course as currently conducted and, to the
extent consistent therewith, use reasonable best efforts to preserve its business organization intact, maintain in full force and
effect the Parent Permits and maintain its existing relations and goodwill with Governmental Entities, customers, suppliers,
distributors, creditors, lessors, licensors, licensees, employees and business associates to the end that their goodwill and
ongoing businesses shall not be impaired in any material respect at the Effective Time. To the extent permitted by applicable
law and whether or not an action is one specified below, Parent will consult with the Company with respect to any action or
failure to take an action that would be considered not to be in the ordinary course of Parent's business as it is currently
conducted. Without limiting the generality of the foregoing, and except as otherwise expressly permitted by this Agreement
or as set forth on Item 6.1(b) of the Parent Letter, during the period from the date of this Agreement to the Effective Time,
Parent shall not and shall not permit any of its Subsidiaries to without the prior written consent of the Company (which
consent shall not be unreasonably withheld or delayed) take any of the following actions (it being understood that any action
allowed by any of clauses (i) through (xvi) but otherwise restricted under this Agreement shall be so restricted:

(i) (A) declare, set aside or pay any dividends on, or make any other distributions in respect of, any of its
Capital Stock, other than (1) dividends and distributions by a direct or indirect Subsidiary of Parent to its parent,
(2) regular quarterly cash dividends and distributions with respect to the Parent Shares, in accordance with Parent's
dividend policy as set forth on Irem 6.1(b)(i)(A)(2) of the Parent Letter, with record dates and payment dates
consistent with Parent's past dividend practice, and (3) regular cash dividends and distributions with respect to
preferred stock of Parent or its Subsidiaries in accordance with the terms thereof as existing on the date hereof,
(B) split, combine or reclassify any of its Capital Stock or issue or authorize the issuance of any other securities in
respect of, in lieu of or in substitution for its Capital Stock or (C) purchase, redeem or otherwise acquire any Capital
Stock of Parent or any of its Subsidiaries or any other securities thereof or any rights, warrants or options to acquire
any Capital Stock or other securities thereof other than the purchase of Parent Shares on the open market pursuant to
the Parent DRIP and the Parent ESPP;
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(ii) other than (1) the issuance of Parent Shares upon the exercise or conversion of Parent Stock Options, Parent
Performance Shares, Parent Deferred Shares, Parent Restricted Shares, Parent Dividend Equivalents and Directors'
Units outstanding on the date of this Agreement and in accordance with their present terms, upon the exercise or
conversion of Parent Stock Options, Parent Performance Shares, Parent Deferred Shares, Directors' Units, Parent
Dividend Equivalents and Parent Restricted Shares awarded in accordance with Section 6.1(b)(ii)(2) or pursuant to the
terms of any Parent Compensation Commitment as in effect on the date of this Agreement or as amended in
accordance with or as permitted by this Agreement, (2) the issuance, subject to Section 6.1(b)(vi), of additional Parent
Stock Options, Parent Performance Shares, Parent Restricted Shares, Parent Dividend Equivalents, Directors' Units,
Parent Deferred Shares and other securities as set forth on Item 6.1(b)(ii)(2) of the Parent Letter, (3) the issuance of
Parent Shares pursuant to the Parent ESPP and the Parent DRIP, (4) issuances by a direct or indirect Subsidiary of
Parent of its Capital Stock to its parent and (5) the issuance of Parent Phantom Shares, issue, deliver, pledge,
encumber, sell, dispose of or grant (A) any of its Capital Stock or any Capital Stock in any of its direct or indirect
Subsidiaries, (B) any Parent Voting Debt, Parent Stock Equivalents or other voting securities, (C) any securities
convertible into or exchangeable for, or any options, warrants or rights to acquire, any Capital Stock referred to in
clause (A), Parent Voting Debt, Parent Stock Equivalents, voting securities or convertible or exchangeable securities
or (D) any "phantom" stock, "phantom” stock rights, stock appreciation rights or stock-based performance units;

(iii) amend the Amended and Restated Articles of Incorporation of Parent other than to increase Parent's
authorized capital stock;

(iv) amend the Amended and Restated By-laws of Parent or amend the certificate of incorporation, by-laws or
other comparable charter or organizational documents of any Subsidiary of Parent, except for such amendments that
do not have an adverse effect on the Merger and that are not inconsistent with any of the obligations of Parent
hereunder;

(v) (A) acquire or agree to acquire by merging or consolidating with, or by purchasing a substantial equity
interest in or portion of the assets of, or by any other manner, any business or any corporation, partnership, joint
venture, association or other business organization or division thereof, (B) acquire or agree to acquire any assets,
other than in the ordinary course of business consistent with past practice or pursuant to capital expenditures made in
accordance with Section 6.1(b)(x) or (C) make any investment in the Capital Stock of, or other instrument convertible
into or exchangeable for the Capital Stock of, any other Person (other than direct or indirect Subsidiaries of Parent
and investments by the managers of Benefit Plans and nuclear decommissioning trusts in the ordinary course of
business consistent with past practice) and other than, in the case of clauses (A) through (C), acquisitions of assets and
investments in Persons that are not greater than $10 million individually or $50 million in the aggregate in any
consecutive 12 month period (including the value of any indebtedness assumed); provided, however, that Parent shall
not be permitted hereunder to acquire or agree to acquire any asset or to make any investment in any Person to the
extent such agreement, acquisition or investment would reasonably be expected to have an adverse effect on the
ability of Parent or the Company to obtain any Parent Required Statutory Approval or Company Required Statutory
Approval, respectively, or to delay by a material period the receipt thereof;

(vi) except to the extent required by applicable law or by the terms of any Benefit Plan maintained by Parent,
Parent Compensation Commitment or collective bargaining agreement in effect as of the date of this Agreement
(A) grant to any current or former employee, officer or director of Parent or any of its Subsidiaries any increase in
compensation or benefits or new incentive compensation grants, except in the ordinary course of business consistent
with past practice (including, without limitation, annual salary and compensation increases in respect of any
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fiscal year regardless of when such increases are approved), (B) grant to any current or former employee, officer or
director of Parent or any of its Subsidiaries any increase in severance, pay to stay or termination pay, except to the
extent consistent with past practice and that, in the aggregate, does not result in a material increase in benefits or
compensation expenses, (C) enter into or amend any Parent Compensation Commitment with any such current or
former employee, officer or director, (D) establish, adopt, enter into or amend in any material respect any collective
bargaining agreement or Benefit Plan, except, (1) with respect to any Benefit Plan maintained by Parent that is a
Qualified Plan, as may be required to facilitate or obtain a determination from the IRS that such Benefit Plan is a
Qualified Plan and (2) with respect to the collective bargaining agreements set forth on Item 6.1(b)(vi)(D)(2) of the
Parent Letter, renewing such collective bargaining agreements at their expiration on terms substantially similar to
their current respective terms or (E) take or permit to be taken any action to accelerate any rights or benefits or the
funding thereof, or make or permit to be made any material determinations not in the ordinary course of business
consistent with past practice, under any collective bargaining agreement, Benefit Plan or Parent Compensation
Commitment; provided, however, that notwithstanding anything in this Section 6.1(b)(vi) to the contrary, the
foregoing shall not restrict Parent or its Subsidiaries from entering into or making available to newly hired officers
and employees or to officers and employees in the context of promotions based on job performance or workplace
requirements in the ordinary course of business consistent with past practice, plans, agreements, benefits and
compensation arrangements (including incentive grants) that have, consistent with past practice, been made available
to newly hired or promoted officers and employees;

(vii) make any material change in accounting methods, principles or practices except as required by generally
accepted accounting principles or by Parent's independent auditors;

(viii) sell, lease (as lessor), license or otherwise dispose of or subject to any Lien (other than Liens as required by
after acquired property covenants in Contracts evidencing Parent Indebtedness and Liens created in connection with
the refinancing of Parent Indebtedness in accordance with Section 6.1(b)(ix) that are no less favorable to Parent and
its Subsidiaries than those Liens that were created in connection with the Parent Indebtedness that is being refinanced)
any properties or assets that are material, individually or in the aggregate, to Parent and its Subsidiaries, taken as a
whole, other than sales of excess or obsolete assets in the ordinary course of business consistent with past practice and
except to the extent necessary to obtain the Parent Required Statutory Approvals and the Company Required Statutory
Approvals;

(ix) except in the ordinary course of business consistent with past practice, (A) incur any indebtedness for
borrowed money or guarantee any such indebtedness of another Person, issue or sell any debt securities or warrants or
other rights to acquire any debt securities of Parent or any of its Subsidiaries, guarantee any debt securities of another
Person, enter into any "keep well" or other agreement to maintain any financial statement condition of another Person
or enter into any arrangement having the economic effect of any of the foregoing, in each case, other than (1) in
connection with a refinancing on commercially reasonable terms and borrowings under revolving credit agreements
or similar credit facilities in effect on the date hereof (or under any extensions or replacements thereof) in accordance
with their terms, (2) indebtedness incurred by any Subsidiary of Parent under any loan permitted by clause (B) and
(3) the assumption of indebtedness in connection with an acquisition or investment made pursuant to Section 6.1(b)(v)
or (B) make any loans, advances or capital contributions to, or investments in, any other Person, other than to or in
Parent or any Subsidiary of Parent;

(x) make or agree to make any new capital expenditure or expenditures other than (A) expenditures in
accordance with Item 6.1(b)(x) of the Parent Letter, (B) expenditures that do not exceed $15 million individually or
$300 million in the aggregate in any consecutive 12 month period and (C) expenditures to the extent made or agreed
to be made in order to ensure

A-49

http://www.sec.gov/Archives/edgar/data/1109357/000104746905016410/a2159061z424b3... 8/25/2005



Page 367 of 454

compliance with the rules and regulations or an order of the NRC or any other Governmental Entity or to ensure
compliance with the terms of any Permit, in which case, to the extent permissible under applicable law, Parent shall
consult with the Company prior to making or agreeing to make any such expenditure;

(xi) engage in any activities which would cause a change in Parent's status under PUHCA;

(xii) enter into any Power Agreement other than any Power Agreement entered into in the ordinary course of
business that does not exceed (1) a notional value of purchase and/or sale energy commitments of $300 million, (2) a
fixed notional value of purchase and/or sale of capacity of $25 million, (3) a notional value for the underlying sale of
options of $100 million and (4) a notional value for the aggregate premiums paid in a calendar year for the purchase
of options of $50 million unless Parent consults with the Company regarding such Power Agreement and Parent has
obtained the prior written consent of the Company to such Power Agreement or such Power Agreement is fully
compliant with criteria to which the Company has previously given a generic consent, in each case, which consent
shall not be unreasonably withheld or delayed, it being understood that in such consultation process the Company and
Parent shall comply with all applicable laws and any applicable confidentiality or similar third party agreement;

(xiii) amend or modify the Parent Trading Guidelines in a manner that results in such Parent Trading Guidelines
being less restrictive than the Parent Trading Guidelines in effect on the date hereof or, other than in the ordinary
course of business consistent with past practice, terminate the Parent Trading Guidelines; provided that, in the case of
any such termination new Parent Trading Guidelines are adopted that are at least as restrictive as the Parent Trading
Guidelines in effect on the date hereof or take any action that violates the Parent Trading Guidelines or cause or
permit the Net Parent Position to be outside the risk parameters set forth in the Parent Trading Guidelines; and if at
any time the Net Parent Position becomes outside the risk parameters set forth in the Parent Trading Guidelines due to
a move in market prices then action will be taken to bring the Net Parent Position back inside the parameters as is
required by the Parent Trading Guidelines;

(xiv) take any action that would, individually or in the aggregate, (A) reasonably be expected to cause the Parent
Indebtedness or other obligations under which ENEH or any Subsidiary of ENEH is the obligor or any indebtedness
for borrowed money or other obligations of any Person to be recourse to the Parent or any of its Subsidiaries other
than ENEH and the Subsidiaries of ENEH or would reasonably be expected to make it necessary for Parent or any of
its Subsidiaries (other than ENEH and its Subsidiaries) to make any capital contributions or pay cash, or incur a
liability or provide property or services, in order to enable ENEH and its Subsidiaries to operate in the ordinary
course;

(xv) adopt a plan of complete or partial liquidation or a dissolution or resolutions providing for or authorizing
such a liquidation or dissolution, restructuring, recapitalization or reorganization; or

(xvi) commit or agree to take any of, the foregoing actions.

Section 6.2 No Solicitation. (a) From the date hereof until the earlier of the Effective Time or the date on which this
Agreement is terminated in accordance with the terms hereof, the Company shall not, nor shall it permit any of its
Subsidiaries to, nor shall it or its Subsidiaries authorize or permit any of their respective officers, directors, employees,
representatives or agents to, directly or indirectly, (i) solicit, initiate or knowingly encourage or facilitate (including by way
of furnishing non-public information) any inquiries regarding, or the making of any proposal which constitutes or that may
reasonably be expected to lead to, any Takeover Proposal, (ii) enter into any letter of intent or agreement related to any
Takeover Proposal (each, an "Acquisition Agreement") or (iii) participate in
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any discussions or negotiations regarding, or take any other action to facilitate any inquiries or the making of any proposal
that constitutes, or that may reasonably be expected to lead to, any Takeover Proposal; provided, however, that if, at any time
after the date hereof and prior to the Company Shareholders Meeting the Company receives an unsolicited bona fide written
Takeover Proposal from any third Person that in the reasonable good faith judgment of the Company's Board of Directors
constitutes a Superior Proposal and the Board of Directors of the Company determines in its reasonable good faith judgment,
after consultation with outside counsel, that it would be required to do so by its fiduciary duties under applicable law, the
Company may, in response to such Superior Proposal, (x) furnish information with respect to the Company to any such
Person pursuant to a confidentiality agreement no more favorable to such Person than the Confidentiality Agreement is to
Parent and (y) participate in negotiations with such Person regarding such Superior Proposal if (A) prior to furnishing such
non-public information to, or entering into discussions or negotiations with, such third Person the Company or any of its
Subsidiaries provides at least three business days advance written notice to Parent of the identity of the third Person making,
and the proposed terms and conditions of, such Superior Proposal and a copy of all written materials delivered by such third
Person to the Company or any of its Subsidiaries, (B) the Company shall have provided to Parent a copy of all written
materials delivered to the third Person making the Superior Proposal in connection with such Superior Proposal and made
available to Parent all materials and information made available to the third Person making the Superior Proposal in
connection with such Superior Proposal and (C) the Company shall have fully complied with this Section 6.2. For purposes
of this Agreement, "Takeover Proposal” means any inquiry, proposal or offer from any Person (other than Parent and its
Affiliates) relating to any direct or indirect acquisition or purchase of 20% or more of the assets of the Company and its
Significant Subsidiaries or 20% or more of the voting power of the Capital Stock of the Company or the Capital Stock of any
of its Significant Subsidiaries then outstanding, any tender offer or exchange offer that if consummated would result in any
Person beneficially owning 20% or more of the voting power of the capital stock of the Company or the Capital Stock of
such Subsidiaries then outstanding, or any merger, consolidation, business combination, recapitalization, liquidation,
dissolution or similar transaction involving the Company or any of its Significant Subsidiaries, other than the transactions
with Parent contemplated by this Agreement. For purposes of this Agreement, a "Superior Proposal" means any unsolicited
bona fide written offer made by any Person (other than Parent and its Affiliates) to acquire, directly or indirectly, for
consideration consisting of cash and/or securities, more than 50% of the voting power of the capital stock of the Company
then outstanding or all or substantially all the assets of the Company and otherwise on terms which the Board of Directors of
the Company determines in its reasonable good faith judgment (after consultation with its financial advisors) to be more
favorable, from a financial point of view, to the Company's shareholders than the Merger (and any revised proposal made by
Parent), which is not conditioned on any financing and which is reasonably likely to receive all required governmental
approvals in the form of Final Orders prior to the End Date and is otherwise reasonably capable of being completed on the
terms proposed (taking into account the ability to deliver any consideration to be paid in connection with such transaction).

(b) Except as set forth in Section 9.1(e), neither the Board of Directors of the Company nor any committee thereof shall
(i) withdraw, qualify or modity, or propose to withdraw, qualify or modify, in a manner adverse to Parent, the approval by
such Board of Directors of the Merger and this Agreement or the recommendation by such Board of Directors of this
Agreement or such Board of Directors declaration that this Agreement and the Merger are advisable and fair to, and in the
best interests of, the Company and its shareholders, or take any other action or make any other statement in connection with
the Company Shareholders Meeting inconsistent with such recommendation, approval or declaration, (ii) approve or
recommend, or propose to approve or recommend, any Takeover Proposal or (iii) authorize or permit the Company or any of
its Subsidiaries to enter into any Acquisition Agreement.
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(c) Nothing contained in this Section 6.2 shall prohibit the Company from complying with Rules 14d-9 or 14e-2
promulgated under the Exchange Act with respect to a Takeover Proposal; provided, however, that compliance with such
rules shall not in any way limit or modify the effect that any action taken pursuant to such rules has under any other provision
of this Agreement, including Section 9.1(d).

(d) The Company agrees that it and its Subsidiaries shall, and the Company shall direct and cause its and its
Subsidiaries’ respective officers, directors, employees, representatives and agents to, immediately cease and cause to be
terminated any activities, discussions or negotiations with any Persons with respect to any Takeover Proposal. The Company
agrees that it will notify Parent in writing as promptly as practicable (and in any event within 18 hours) after any Takeover
Proposal is received by, any information is requested from, or any discussions or negotiations relating to a Takeover Proposal
are sought to be initiated or continued with, the Company, its Subsidiaries, or their officers, directors, employees,
representatives or agents. The notice shall indicate the name of the Person making such Takeover Proposal or taking such
action, the material terms and conditions of any proposals or offers and a copy of all written materials delivered by such
Person making the Takeover Proposal to the Company or any of its Subsidiaries, and thereafter the Company shall keep
Parent informed, on a current basis, of the status and materials terms of any such proposals or offers and the status of any
such discussions or negotiations and provide Parent with copies of all written materials delivered by such Person making the
Takeover Proposal to the Company or any of its Subsidiaries. The Company also agrees that it will promptly request each
Person that has heretofore executed a confidentiality agreement in connection with any Takeover Proposal to return or
destroy all confidential information heretofore furnished to such Person by or on behalf of it or any of its Subsidiaries.

Section 6.3  Third Party Standstill Agreements. During the period from the date of this Agreement through the
Effective Time, the Company shall enforce and shall not terminate, amend, modify or waive any standstill or employee non-
solicitation provision of any confidentiality, standstill, employee non-solicitation or similar agreement between the Company
and any other Persons which relates to any transaction that could constitute a Takeover Proposal or that has as a counterparty
any Person other than Parent. During such period, the Company agrees to enforce, to the fullest extent permitted under
applicable law, the provisions of any such agreements, including using its reasonable best efforts to obtain injunctions to
prevent any threatened or actual breach of such agreements and to enforce specifically the terms and any provision thereof in
any court of the United States or any state thereof having jurisdiction.

Section 6.4  Disclosure of Certain Matters; Delivery of Certain Filings. (a) The Company shall promptly advise
Parent orally and in writing if, to the Knowledge of the Company, there exists a material breach of a representation or
warranty made by the Company contained herein or if there occurs, to the Knowledge of the Company, any change or event
which results in the executive officers of the Company having a good faith belief that such change or event has resulted in, or
is reasonably likely to result in, a material breach of a representation or warranty made by the Company contained herein.
Parent shall promptly advise the Company orally and in writing, to the Knowledge of Parent, if there exists a material breach
of a representation or warranty made by Parent contained herein or if there occurs, to the Knowledge of Parent, any change or
event which results in the executive officers of Parent having a good faith belief that such change or event has resulted in, or
is reasonably likely to result in, a material breach of a representation or warranty made by Parent contained herein. The
Company shall provide to Parent, and Parent shall provide to the Company, copies of all filings made by the Company or
Parent, as the case may be, with any Governmental Entity in connection with this Agreement and the transactions
contemplated hereby.

(b) To the extent permitted by applicable law, the Company shall, and shall cause its Subsidiaries to, promptly notify
Parent in writing of (i) any written communications with or notice from any taxing authority relating to any Listed
Transaction (excluding information document or similar requests from
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any taxing authority) or (ii) any material change in the appraised value of any property leased pursuant to a Leveraged Lease.
To the extent permitted by applicable law, the Company shall not, and shall not permit its Subsidiaries or any of their
respective officers, employees or other representatives or agents to participate in any formal discussions or negotiations with
any taxing authority related to the foregoing, unless, in each case, it consults with Parent in advance of such discussions or
negotiations.

(c) To the extent permitted by applicable law, Parent and the Company shall, and shall cause their respective
Subsidiaries to, promptly notify the Company or Parent, as the case may be, of any written communication with or notice
from any taxing authority relating to any material Tax audit or examination relating to any Parent Material Taxes or
Company Material Taxes, as the case may be (excluding information document or similar requests from any taxing
authority), any extension of any statute of limitations relating to Parent Material Taxes or Company Material Taxes, as the
case may be or any change in method of accounting relating to Parent Material Taxes or Company Material Taxes, as the
case may be.

(d) To the extent permitted by applicable law, each of the parties shall, and shall cause its Subsidiaries to, consult with
the other party with respect to negotiations relating to the renewal of any collective bargaining agreement. No consultation in
accordance with this Section 6.4(d) shall be deemed to be a consent by either party to any action proposed by the other party
with respect to renewal of a collective bargaining agreement.

Section 6.5 Reorganization. During the period from the date of this Agreement through the Effective Time, unless
the other party shall otherwise agree in writing, none of Parent, the Company or any of their respective Subsidiaries shall take
or fail to take any action which action or failure would, to its Knowledge, jeopardize the qualification of the Merger as a
"reorganization" within the meaning of Section 368(a) of the Code.

Section 6.6 Rate Matters. To the extent permitted by applicable law, the Company and Parent shall, and shall cause
each of its Subsidiaries to, deliver to Parent or the Company, as the case may be, a copy of each principal filing or agreement
related to its generally applicable rates, charges, standards of service, accounting or regulatory policy which could lead to a
material change in any of those areas as soon as practicable and in any event no later than five business days prior to the
filing or execution thereof so that Parent or the Company, as the case may be, may comment thereon. Except as set forth on
Item 6.6 of the Company Letter or Item 6.6 of the Parent Letter, as the case may be, the Company and Parent shall, and shall
cause its Subsidiaries to, make all such filings only in the ordinary course of business consistent with past practice or as
required by a Governmental Entity or regulatory agency with appropriate jurisdiction or under existing settlement agreements
to which the Company or Parent, as the case may be, is a party.

ARTICLE VII
ADDITIONAL AGREEMENTS

Section 7.1 Employee Benefits; Workforce Matters. (a) From and after the Effective Time, Parent shall, or shall
cause one of its Subsidiaries to, honor and perform in accordance with their respective terms (as in effect on the date of this
Agreement or as amended in accordance with or as permitted by this Agreement), all the collective bargaining agreements to
which the Company or one of its Subsidiaries is a party and is set forth on Item 4.13(a) of the Company Letter. Nothing in
this Section 7.1(a) shall be interpreted to prevent Parent or any of its Subsidiaries from enforcing such agreements in
accordance with their respective terms, including enforcement of any reserved right to amend, modify, suspend, revoke or
terminate any such agreement.

(b) Subject to applicable law and obligations under each applicable collective bargaining agreement, Compensation
Commitments and Benefit Plan, and except as provided in Section 7.2, Parent shall, or shall cause one of its Subsidiaries to,
assume, maintain in effect, honor and perform in
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accordance with their respective terms (as in effect on the date of this Agreement or as amended or established in accordance
with or as permitted by this Agreement) each Benefit Plan and Compensation Commitment listed on Item 4.12(a) of the
Company Letter and in effect on the date of this Agreement (or established as permitted by this Agreement), with respect to
the current and former employees, officers or directors of the Company and its Subsidiaries who are covered by such plans or
commitments immediately prior to the Effective Time. Nothing in this Section 7.1(b) shall be interpreted to limit any
reserved right contained in any such Benefit Plan or Compensation Commitment to amend, modify, suspend, revoke or
terminate any such plan or commitment in accordance with its terms.

(¢) Following the Effective Time, Parent shall continue to provide to individuals who are employed by the Company
and its Subsidiaries as of the Effective Time who remain employed with Parent or any of its Subsidiaries after the Effective
Time ("Affected Employees"), for so long as such Affected Employees remain employed by Parent or any of its Subsidiaries,
employee benefits (i) pursuant to the Benefit Plans maintained by the Company immediately prior to the Effective Time
(which are maintained by Parent or one of its Subsidiaries after the Effective Time in accordance with Section 7.1(b)) or
(ii) pursuant to Benefit Plans maintained by Parent or any of its Subsidiaries providing coverage and benefits which, in the
aggregate, are no less favorable than those provided to employees of Parent in positions comparable to positions held by
Affected Employees with Parent or its Subsidiaries from time to time after the Effective Time.

(d) Each Affected Employee who becomes eligible to participate in a Benefit Plan maintained by Parent or any of its
Subsidiaries shall receive credit for purposes of eligibility to participate, vesting and eligibility to receive benefits (but
specifically excluding for benefit accrual purposes or where such crediting would result in a duplication of benefits) under
such Benefit Plan for service credited for the corresponding purpose under any Benefit Plan listed on Item 4.12(a) of the
Company Letter; provided, however, that such crediting of service shall not operate to cause any such plan to fail to comply
with the applicable provisions of the Code or ERISA.

(e) Each Benefit Plan maintained by Parent or any of its Subsidiaries which is a welfare benefit plan, and in which
Affected Employees become eligible to participate, shall take into account for purposes of determining an Affected
Employee's deductibles and out-of-pocket limits thereunder expenses previously incurred by the Affected Employee during
the same year while participating in any other such Benefit Plan listed on Item 4.12(a) of the Company Letter and shall waive
any waiting periods and restrictions and limitations for pre-existing conditions (or evidence of insurability requirements, in
the case of life insurance plans) provided therein for any Affected Employee to the extent not applicable to the participant in
any other such Benefit Plan listed on Item 4.12(a) in which the Affected Employee participated immediately prior to
participating in the Benefit Plan maintained by Parent or any of its Subsidiaries.

(f) Each Benefit Plan maintained by Parent or any of its Subsidiaries which is a cafeteria plan under Section 125 of the
Code, and in which any Affected Employee becomes eligible to participate, shall cause credits and debits for a plan year in
respect of any such Affected Employee participating in a Benefit Plan listed on Item 4.12(a) of the Company Letter which is
a cafeteria plan under Section 125 of the Code to be transferred to and maintained in such Benefit Plan maintained by Parent
or any of its Subsidiaries in which such Affected Employee may subsequently participate during the same year. Nothing
contained in this Section 7.1(f) shall be deemed to constitute an employment Contract between Parent or any Subsidiary of
Parent and any individual, or a waiver of Parent's or any its Subsidiaries' right to discharge any employee at any time, with or
without cause.
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(g) Following the Effective Time, subject to the terms of this Agreement, applicable law and applicable collective
bargaining agreements: (i) the Surviving Corporation will, in good faith and consistent with business needs, consider
reductions in work force in a fair and equitable manner and in light of the circumstances and the objectives to be achieved,
giving consideration to previous work history, job experience and qualifications and (ii) all employees of the Surviving
Corporation shall be entitled to fair and equitable consideration in connection with any job opportunities with the Surviving
Corporation and its Subsidiaries, in each case without regard to whether employment prior to the Effective Time was with the
Company and its Subsidiaries or Parent and its Subsidiaries.

(h) Nothing contained in this Section 7.1 shall be deemed to constitute an employment Contract between Parent or any
Subsidiary of Parent and any individual, or a waiver of Parent's or any of its Subsidiaries' right to discharge any employee at
any time, with or without cause. Nothing in this Section 7.1 or elsewhere in this Agreement (other than Section 7.9) is
intended to confer upon any Person other than the parties hereto any rights or remedies hereunder. Other than as provided in
Section 7.9, nothing herein expressed or implied shall confer upon any employee of the Company or its Subsidiaries or Parent
or its Subsidiaries, or upon any legal representative of such employee, or upon any collective bargaining agent, any rights or
remedies, including any right to employment or continued employment of any specified period, of any nature or kind
whatsoever under or by reason of this Agreement. Nothing in this Agreement shall be deemed to confer upon any Person (nor
any beneficiary thereof) any rights under or with respect to any plan, program, or arrangement described in or contemplated
by this Agreement, and each Person (and any beneficiary thereof) shall be entitled to look only to the express terms of any
such plan, program or arrangement for his or her rights thereunder.

Section 7.2  Options. (a) At the Effective Time, each Company Stock Option which is outstanding immediately prior
to the Effective Time pursuant to Company Stock Option Plans shall become and represent an option to purchase the number
of Parent Shares (a "Substitute Option") (decreased to the nearest full share) determined by multiplying (i) the number of
shares of Company Common Stock subject to such Company Stock Option immediately prior to the Effective Time by
(ii) the Exchange Ratio, at an exercise price per Parent Share (rounded up to the nearest cent) equal to the exercise price per
share of Company Common Stock under such Company Stock Option immediately prior to the Effective Time divided by the
Exchange Ratio. After the Effective Time, except as provided in this Section 7.2, each Substitute Option shall be exercisable
upon the same terms and conditions as were applicable under the related Company Stock Option immediately prior to or at
the Effective Time. The Company shall take all necessary action to implement and make effective the provisions of this
Section 7.2.

(b) Subject to Section 7.2(a), as of the Effective Time, all Company Stock-Based Awards, whether vested or unvested,
shall cease to represent a right or award with respect to shares of Company Common Stock and shall be converted into a right
or award with respect to Parent Shares (an "Assumed Stock-Based Award") on the same terms and conditions as were
applicable under the Company-Stock Based Awards, including all repurchase and forfeiture rights held by the Company. The
number of Parent Shares subject to each Assumed Stock-Based Award shall be equal to the number of shares of Company
Common Stock subject to such Company Stock-Based Award immediately prior to the Effective Time multiplied by the
Exchange Ratio (decreased to the nearest full share). All dividend equivalents and Company Cash Awards credited to the
account of each holder of a Company Stock-Based Award as of the Effective Time shall remain credited to such holder's
account immediately following the Effective Time, subject to adjustment in accordance with the foregoing. All Unvested
Restrictions, including all repurchase and forfeiture rights held by the Company, with respect to each Company Stock-Based
Award and each Company Cash Award shall be and hereby are assigned as of the Effective Time to Parent, and the Assumed
Stock-Based Awards and Company Cash Awards shall continue to be subject to the same Unvested Restrictions which
applied to such Company Stock-Based
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Award or Company Cash Award immediately prior to the Effective Time, after giving effect to any acceleration, lapse or
other vesting occurring by operation of the Merger. The Company shall take all actions necessary to ensure that, from and
after the Effective Time, the Surviving Corporation (or its assignee) shall be entitled to exercise the rights held by the
Company immediately prior to the Effective Time with respect to all Unvested Restrictions. For purposes of this Agreement,
(1) "Company Cash Award" means any award granted under the Company Stock Plans or otherwise other than Company-
Stock Based Awards and (ii) " Unvested Restrictions" means all repurchase, cancellation, forfeiture, vesting and other
conditions or restrictions applicable to a Company Stock-Based Award or a Company Cash Award.

(c) After the Effective Time, the Surviving Corporation shall file a registration statement on Form S-8 under the
Securities Act covering the Parent Shares issuable upon the exercise of Substitute Options, and will maintain the
effectiveness of such registration, and the current status of the prospectus contained therein, until the exercise or expiration of
such Substitute Options.

(d) Prior to the Effective Time the Company shall cause the Company ESPP and all rights thereunder to be suspended
immediately following the close of the Investment Period (as such term is defined in the Company ESPP) ending
immediately prior to the Effective Time, with the effect of such suspension being that no offering period and no Investment
Period shall commence or continue under such plan during the period of such suspension. Prior to the Effective Time, the
Company shall cause the Company DRIP and all rights thereunder to be suspended immediately following the close of the
Investment Period (as defined in the Company DRIP) ending immediately prior to the Effective Time, with the effect of such
suspension being that no offering period and no Investment Period shall commence or continue under such plan during the
period of such suspension. Prior to the Effective Time, the Company shall cause the Company Thrift Plan and Company
Employee Savings Plan to be amended to suspend investments in the Company Common Stock Fund and Non-ESOP
Company Common Stock Fund (as defined therein, respectively) effective as of the last business day prior to the Effective
Time.

Section 7.3 Shareholder Approval; Preparation of Proxy Statement; Other Actions. (a) As soon as practicable
following the date of this Agreement, each of the Company and Parent will duly call, give notice of, convene and hold
meetings of their respective shareholders (including any adjournments or postponements thereof, the "Company Shareholders
Meeting" and the "Parent Shareholders Meeting," respectively, and collectively, the "Shareholders Meetings") for the
purpose, in the case of the Company, of the holders of Company Common Stock duly approving this Agreement ("Company
Shareholder Approval") and, in the case of Parent, of the holders of Parent Shares duly approving the issuance of Parent
Shares in the Merger ("Parent Shareholder Approval"). Parent and the Company will use their reasonable best efforts to hold
the Parent Shareholders Meeting and the Company Shareholders Meeting on the same date. The Company shall, through its
Board of Directors (but subject to the right of the Company's Board of Directors to terminate this Agreement as set forth in
Section 9.1(e)) recommend to its shareholders that the Company Shareholder Approval be given. Subject to the remainder of
this Section 7.3(a), Parent shall, through its Board of Directors, recommend to its shareholders that the Parent Shareholder
Approval be given. Parent shall not withdraw, qualify or modify, or propose to withdraw, qualify or modify, in a manner
adverse to the Company, the approval by such Board of Directors of the Parent Share Issuance, the Merger and this
Agreement or the recommendation by such Board of Directors of the Parent Share Issuance or such Board of Directors'
declaration that this Agreement and the Merger are advisable and fair to and in the best interest of, Parent and its shareholders
except to the extent the Board of Directors of Parent determines in its reasonable good faith judgment that the making of, or
the failure to withdraw, qualify or modify such recommendation would violate the fiduciary duties of such Board of Directors
of Parent under applicable law. Parent shall not take any of the actions set forth in the preceding sentence at any time after the
Parent Shareholders Meeting.
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(b) The Company and Parent shall promptly prepare and file with the SEC the Proxy Statement and Parent shall
prepare and file with the SEC the Registration Statement which will include the Proxy Statement as a prospectus. Each of the
Company and Parent shall use its reasonable best efforts to have the Registration Statement declared effective under the
Securities Act as promptly as practicable after such filing. As promptly as practicable after the Registration Statement shall
have become effective, each of Parent and the Company shall distribute the Proxy Statement to its respective shareholders.

(¢) No filing of, or amendment or supplement to, the Registration Statement or the Proxy Statement (other than filings
of Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K) will be made by
Parent or the Company without providing the other party the opportunity to review and comment thereon. Parent 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 of the Parent
Shares issuable in connection with the Merger for offering or sale in any jurisdiction, or any request by the SEC for
amendment of 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 relating to Parent or the Company, or any of their
respective Affiliates or officers or directors, should be discovered by Parent with respect to Parent or any of its Subsidiaries
or any of its Affiliates, officers or directors or the Company with respect to the Company or any of its Subsidiaries or any of
its Affiliates, officers or directors which should 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 any misstatement of a material fact or
omit to state any material fact necessary to 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 parties hereto and an
appropriate amendment or supplement describing such information shall be promptly filed with the SEC and, to the extent
required by law, disseminated to the shareholders of Parent and the Company.

(d) Each of the Company and Parent shall use reasonable best efforts to cause to be delivered a letter of its independent
auditors, dated the date two business days prior to the date on which the Registration Statement shall become effective.

Section 7.4  Access to Information; Transition. (a) Upon reasonable notice and subject to the terms of the
Confidentiality Agreement, dated as of August 12, 2004, between the Company and Parent, as the same may be amended,
supplemented or modified (the "Confidentiality Agreement") and applicable laws relating to the exchange of information,
each of the Company and Parent shall, and shall cause each of its respective Subsidiaries to, afford to the other party, and its
respective officers, employees, accountants, counsel and other representatives all reasonable access, during normal business
hours during the period prior to the Effective Time, to all their respective properties, books, contracts, commitments and
records and, during such period, each of the Company and Parent shall (and shall cause each of its respective Subsidiaries to)
make available to the other party or its designated advisors (i) a copy of each report, schedule, registration statement and
other document filed or received by it during such period pursuant to the requirements of the federal or state securities laws
or the federal Tax laws and (ii) all other information concerning its business, properties and personnel as the other party may
reasonably request. After the date hereof, each of the Company or Parent, as the case may be, shall promptly deliver to Parent
or the Company, as the case may be, copies of any written notifications it has receives after the date hereof of a
(i) "reportable condition" or (ii) "material weakness" in the Company's or Parent's, as the case may be, internal controls.

(b) Promptly after the date hereof, Parent and the Company will establish a transition team (the "Transition Team"), the
chair of which will be Parent's Executive Vice President and General Counsel (the "Transition Chairperson™) or such other
person designated by Parent's Chief Executive Officer and
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the other members of which (the "Transition Coordinators") shall consist of 10 other representatives of Parent and 10
representatives of the Company, or such number as the Chief Executive Officers of Parent and the Company agree,
designated by the Transition Chairperson and approved by the Chief Executive Officer (or his designee) of each of Parent
and the Company. The Transition Chairperson will assign areas of responsibility to the Transition Coordinators. The parties
shall instruct the Transition Coordinators, subject to the terms of the Confidentiality Agreement and applicable laws relating
to the exchange of information, to facilitate the collection and exchange of information concerning the business, operations,
capital spending and budgets and financial results of Parent and the Company to the extent necessary to identify ways in
which the operations of Parent and the Company can be consolidated, coordinated and/or otherwise enhanced following the
Effective Time. Prior to the Effective Time, the Transition Team will also coordinate any discussions with lenders or rating
agencies in connection with the transactions contemplated by this Agreement or relating to the operations of Parent and the
Company following the Effective Time. The Transition Coordinators will provide the Transition Chairperson with periodic
reports, subject to applicable laws relating to the exchange of information, on the findings of the Transition Team and will
meet periodically in person with the Transition Chairperson to brief the Transition Chairperson on the activities and
recommendations of the Transition Team, business developments and pending material business plans and decisions at each
of Parent and the Company. If, at any time, after consultation with the Chairperson of the Transition Team, the taking of any
action or failure to take an action is not agreed to by at least a majority of the representatives designated by each of Parent
and the Company, the Transition Chairperson, together with at least one dissenting Transition Team member, shall consult
with the Chief Executive Officer of each of Parent and the Company with respect thereto.

(c) No investigation or exchange of information or other action pursuant to this Section 7.4 shall be deemed to modify
any representation or warranty made by any party to this Agreement. In the event of a termination of this Agreement for any
reason permitted hereby, each party shall promptly return or destroy, or cause to be returned or destroyed, all nonpublic
information obtained from the other party or any of its Subsidiaries.

(d) Inthe event of a Parent Acquisition Transaction or the entrance into a definitive agreement providing for a Parent
Acquisition Transaction during the period in which the Company is permitted to terminate this Agreement pursuant to
Section 9.1(j) Parent shall promptly provide such information to the Company with respect to such Parent Acquisition
Transaction or agreement as the Company shall reasonably request in order to evaluate the Parent Acquisition Transaction;
provided, however, that the right of the Company to receive such information shall be subject to any confidentiality
agreement applicable to the information.

Section 7.5 Fees and Expenses. Except as provided in this Section 7.5 and Section 9.2, all fees and expenses incurred
in connection with the Merger, this Agreement and the transactions contemplated hereby shall be paid by the party incurring
such fees or expenses, whether or not the Merger is consummated; provided, however, that Parent and the Company shall
share equally all fees and expenses of Booz Allen Hamilton Inc. and (other than attorneys' and accounting fees and expenses)
incurred in relation to the printing and filing of the Proxy Statement (including any related preliminary materials) and the
Registration Statement (including financial statements and exhibits) and any amendments or supplements thereto.

Section 7.6  Public Announcements; Employee Communications. Parent and the Company will consult with each
other before issuing any press release or otherwise making any public statements with respect to the transactions
contemplated by this Agreement and shall not issue any such press release or make any such public statement prior to such
consultation, except as may be required by applicable law, fiduciary duties or by obligations pursuant to any listing
agreement with any national securities exchange.
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Section 7.7 Transfer Taxes. The Company and Parent shall cooperate in the preparation, execution and filing of all
returns, questionnaires, applications or other documents regarding any real property transfer or gains, sales, use, transfer,
value added, stock transfer and stamp Taxes, any transfer, recording, registration and other fees and any similar Taxes which
are the liability of the Company or Parent under applicable law in connection with the transactions contemplated by this
Agreement (together with any related interest, penalties or additions to Tax, "Transfer Taxes").

Section 7.8  State Takeover Laws. If any "fair price” or "control share acquisition” statute or other similar statute or
regulation shall become applicable to the transactions contemplated hereby, Parent and the Company and their respective
Boards of Directors shall use their reasonable best efforts to grant such approvals and take such actions as are necessary so
that the transactions contemplated hereby may be consummated as promptly as practicable on the terms contemplated hereby
and otherwise act to minimize the effects of any such statute or regulation on the transactions contemplated hereby.

Section 7.9  Indemnification; Directors and Officers Insurance. (a) The Surviving Corporation agrees that all rights
to indemnification and exculpation from liabilities for acts or omissions occurring at or prior to the Effective Time now
existing in favor of the current or former directors, officers, employees, agents or fiduciaries under benefit plans currently
indemnified by the Company and its Subsidiaries (each an "Indemnified Person"), as provided in their respective certificates
of incorporation, by-laws (or comparable organizational documents) or other agreements providing indemnification, shall
survive the Merger and shall continue in full force and effect in accordance with their terms. In addition, from and after the
Effective Time, Indemnified Persons who become directors, officers, employees or fiduciaries under benefit plans of the
Surviving Corporation will be entitled to the indemnity rights and protections afforded to directors, officers, employees and
fiduciaries under benefit plans of the Surviving Corporation. Without limiting the generality of the preceding sentence, in the
event that any Indemnified Person becomes involved in any actual or threatened action, suit, claim, proceeding or
investigation covered by this Section 7.9 after the Effective Time, the Surviving Corporation shall promptly advance to such
Indemnified Person his or her legal and other expenses (including the cost of any investigation and preparation incurred in
connection therewith), subject to the providing by such Indemnified Person of an undertaking to reimburse all amounts so
advanced in the event of a non-appealable determination of a court of competent jurisdiction that such Indemnified Person is
not entitled thereto.

(b) The Surviving Corporation shall purchase officers' and directors' liability insurance with an insurer substantially
comparable to the insurer under the Company's current policy of at least the same coverage and amounts, containing terms
and conditions no less favorable to the insured ("D&O Insurance") for a period of no less than six years after the Effective
Time so long as the annual premium therefor is not in excess of 200% of the last annual premium paid prior to the date hereof
under the Company's current policy (the "Current Premium"); provided, however, that if the D&O Insurance is at an annual
premium in excess of 200% of the Current Premium, then, unless the Board of Directors of the Surviving Corporation
approves a higher amount, the Surviving Corporation will obtain as much D&O Insurance as can be obtained for the
remainder of such period for a premium of 200% (on an annualized basis) of the Current Premium. Item 7.9 of the Company
Letter sets forth the Current Premium.

(c) The provisions of this Section 7.9 are intended to be for the benefit of, and shall be enforceable by, each
Indemnified Person, his or her heirs and his or her personal representatives and shall be binding on all successors and assigns
of the Surviving Corporation and the Company.

Section 7.10  Appropriate Actions; Consents; Filings. (a) The Company and Parent shall cooperate with each other
and use (and shall cause their respective Subsidiaries to use) reasonable best efforts to take or cause to be taken all actions,
and do or cause to be done all things, necessary, proper
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or advisable on its part under this Agreement and applicable laws to consummate and make effective the Merger and the
other transactions contemplated by this Agreement as soon as practicable, including preparing and filing as promptly as
practicable all documentation to effect all necessary notices, reports and other filings and to obtain as promptly as practicable
all consents, registrations, approvals, permits and authorizations necessary or advisable to be obtained from any third party
and/or any Governmental Entity in order to consummate the Merger or any of the other transactions contemplated by this
Agreement, including obtaining the Parent Required Statutory Approvals and the Company Required Statutory Approvals in
such a form that none of them would constitute a Burdensome Order.

(b) Notwithstanding anything to the contrary in Section 7.10(a), (i) except in compliance with Section 7.10(d), neither
the Company nor Parent shall nor shall either permit any of its Subsidiaries to, without the prior written consent of the other
party, divest or hold separate or otherwise take or commit to take any action that limits its freedom or the freedom of the
other party, or after the Merger, the freedom of action of Parent or any of its Affiliates with respect to its Subsidiaries or the
Subsidiaries or any of the businesses, product lines or assets of Parent, the Company or any of their respective Subsidiaries or
Affiliates and (ii) neither Parent or any of its Affiliates, nor the Company or any of its Affiliates shall be required to divest or
hold separate or otherwise take or commit to take any action that limits its freedom of action with respect to its Subsidiaries,
or the Subsidiaries or any of the businesses, product lines or assets of Parent, the Company or any of their respective
Subsidiaries or Affiliates, unless such action or actions would not constitute a Burdensome Action.

(c) Subject to applicable laws relating to the exchange of information, Parent and the Company shall have the right to
review in advance, and to the extent practicable each will consult the other on, all the material information relating to Parent
or the Company, as the case may be, and any of their respective Subsidiaries, that appear in any filing made with, or material
written materials submitted to, any third party and/or any Governmental Entity in connection with the Merger and the other
transactions contemplated by this Agreement. In exercising the foregoing right, each of the Company and Parent shall act
reasonably and as promptly as practicable.

(d) () Promptly after the date hereof, Parent and the Company will establish a regulatory approval team (the
"Regulatory Approval Team™), the chair of which will be Parent's Executive Vice President, Government & Environmental
Affairs and Public Policy or such other person as may be designated by Parent's Chief Executive Officer (the "Regulatory
Approval Team Chairperson”), the vice-chair of which will be the Company's Senior Vice President and General Counsel or
such other person as may be designated by the Company's Chief Executive Officer (the "Regulatory Approval Team Vice-
Chair") and the other members of which (the "Regulatory Approval Coordinators") shall consist of representatives
designated by the Chief Executive Officer of the Company (or his designee) (the "Company Regulatory Approval
Coordinators") and representatives designated by the Chief Executive Officer of Parent (or his designee) (the "Parent
Regulatory Approval Coordinators"), provided that there shall be one more Parent Regulatory Approval Coordinator than
Company Regulatory Approval Coordinator. Subject to Section 7.10(d)(ii), the Regulatory Approval Team Chairperson and
the Regulatory Approval Team Vice-Chair will assign areas of responsibility to the Regulatory Approval Coordinators.
Subject to the terms and conditions of this Agreement, the Regulatory Approval Team will formulate the approach to be
taken with respect to obtaining the Parent Required Statutory Approvals and the Company Required Statutory Approvals and
coordinate filings for such approvals as set forth below. The primary responsibility for formulating the approach to be taken
with respect to obtaining the Parent Required Statutory Approvals and the Company Required Statutory Approvals and all
other approvals to be obtained from federal and foreign Governmental Entities shall reside with the entire Regulatory
Approval Team and not a committee thereof.

(ii) The Regulatory Approval Team shall have an Illinois committee, a Pennsylvania committee and a New
Jersey committee (collectively, the "State Committees"). The members of
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each State Committee shall be appointed by the Regulatory Approval Team, with the Illinois and Pennsylvania State
Committees and the New Jersey State Committee (i) being chaired by a Parent Regulatory Approval Coordinator and
a Company Regulatory Approval Coordinator, respectively, and (ii) consisting of at least a majority of members who
are Parent Regulatory Approval Coordinators or Company Regulatory Approval Coordinators, respectively. The
Hlinois State Committee shall have primary responsibility for formulating the approach to be taken with respect to
obtaining the Parent Required Statutory Approvals and the Company Required Statutory Approvals from Illinois
Governmental Entities. The Pennsylvania State Committee shall have primary responsibility for formulating the
approach to be taken with respect to obtaining the Parent Required Statutory Approvals and the Company Required
Statutory Approvals from Pennsylvania Governmental Entities. The New Jersey State Committee shall have primary
responsibility for formulating the approach to be taken with respect to obtaining the Parent Required Statutory
Approvals and the Company Required Statutory Approvals from New Jersey Governmental Entities. Each Regulatory
Approval Team Committee shall report to, and shall consult on a regular basis, with the full Regulatory Approval
Team.

(iii) Neither the Company nor Parent, nor any of their respective Subsidiaries nor any committee of the
Regulatory Approval Team or any member thereof or of the Regulatory Approval Team shall make or commit to
make any concessions, agreements or other undertakings with or to any Governmental Entity or other Person in
connection with obtaining the Parent Required Statutory Approvals and the Company Required Statutory Approvals
or otherwise consummating the Merger and the other transactions related to the Merger unless such concession,
agreement or undertaking has been approved by the Regulatory Approval Team. If, at any time, the taking of any
action or failure to take an action is not agreed to by the Regulatory Approval Team Chairperson and the Regulatory
Approval Team Vice-Chair, they shall consult with the Chief Executive Officer of each of Parent and the Company
with respect thereto. If the Chief Executive Officers do not agree with respect to any such action, the Regulatory
Approval Team, with respect to approvals to be obtained from federal and foreign Governmental Entities or approvals
not otherwise the responsibility of a State Committee, and the applicable State Committee, with respect to approvals
that are the responsibility of such State Committee, shall determine which of the actions presented to the Chief
Executive Officers shall be taken, in any event in compliance with and subject to the terms of this Agreement.

(e) The Company and Parent each shall, through the Regulatory Approval Team, keep the other apprised of the status
of matters relating to completion of the transactions contemplated hereby, including promptly furnishing the other with
copies of notice or other material communications received by Parent or the Company, as the case may be, or any of its
Subsidiaries, from any third party and/or any Governmental Entity with respect to the Merger and the other transactions
contemplated by this Agreement. The Company and Parent each shall give prompt notice to the other of any proposed change
that is reasonably likely to result in a Material Adverse Effect on the Company or Parent, respectively.

() Subject to applicable laws relating to the exchange of information, the Company and Parent each shall, upon
request by the other, furnish the other with all information concerning itself, its Subsidiaries, directors, officers and
shareholders and such other matters as may be reasonably necessary or advisable in connection with the Proxy Statement, the
Registration Statement or any other material statement, filing, notice or application made by or on behalf of Parent, the
Company or any of their respective Subsidiaries to any third party and/or any Governmental Entity in connection with the
Merger and the transactions contemplated by this Agreement.

(8) No investigation or exchange of information or other action pursuant to this Section 7.10 shall be deemed to modify
any representation or warranty made by any party to this Agreement. In the event of a termination of this Agreement for any
reason, each party shall promptly return or destroy,
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or cause to be returned or destroyed, all nonpublic information obtained from the other party or any of its Subsidiaries.

Section 7.11  Section 16 Matters. Assuming that the Company delivers to Parent the Section 16 Information
reasonably in advance of the Effective Time, the Board of Directors of Parent, shall prior to the Effective Time adopt a
resolution providing that the receipt by the Company Insiders of Parent Shares in exchange for shares of Company Common
Stock (including Company Restricted Shares), and of options to purchase Parent Shares upon conversion of Company Stock
Options or to receive Parent Shares upon conversion of Company Performance Units, Company Performance Shares or
Company RSUs, in each case, pursuant to the transactions contemplated hereby and to the extent such securities are listed in
the Section 16 Information provided by the Company to Parent prior to the Effective Time, are intended to be exempt from
liability pursuant to Section 16(b) under the Exchange Act such that any such receipt shall be so exempt. For purposes of this
Agreement, (a) "Section 16 Information" shall mean information accurate in all material respects regarding the Company
Insiders, the number of shares of Company Common Stock held by each such Company Insider and the number and
description of Company Stock Options, Company Restricted Shares, Company Performance Units, Company Performance
Shares and Company RSUs held by each such Company Insider and (b) "Company Insiders" shall mean those officers and
directors of the Company who are subject to the reporting requirements of Section 16(a) of the Exchange Act and who are
listed in the Section 16 Information.

Section 7.12  Affiliate Letters. ~As promptly as practicable, the Company shall deliver to Parent a letter identifying all
Persons who are, at the time this Agreement is submitted for adoption by the shareholders of the Company, "affiliates" of the
Company for purposes of Rule 145 under the Securities Act. The Company shall use its reasonable best efforts to deliver or
cause to be delivered to Parent, prior to the Effective Time, an Affiliate Letter in the form attached hereto as Exhibit Bfrom
each such Person.

Section 7.13  Dividends. (a) After the date of this Agreement, notwithstanding anything to the contrary in this
Agreement, each of Parent and the Company, respectively, shall have the right to take any action deemed necessary by such
party to ensure that holders of Parent Shares and Shares, respectively, shall not receive two dividends, or fail to receive one
dividend, for any single calendar quarter with respect to their Parent Shares and/or Shares or any Parent Shares that any such
holder receives in exchange for such Shares in the Merger, and each of Parent and the Company shall cooperate with the
other in respect of the payment of dividends with respect to the Parent Shares and the Shares and the record dates and
payment dates relating thereto in order to achieve the foregoing.

(b) To the extent permitted by applicable law and consistent with the fiduciary duties of the Board of Directors of
Parent, Parent shall take all actions necessary so that the first quarterly dividend paid per Parent Share by the Surviving
Corporation after the Effective Time multiplied by the Exchange Ratio and rounded to the nearest cent is at least equal to the
amount per Share of the most recent quarterly dividend paid by the Company prior to the Effective Time, up to a maximum
of $0.47 per Parent Share (the lesser of $0.47 dividend per Parent Share and the last quarterly per Share dividend paid by the
Company prior to the Effective Time divided by the Exchange Ratio rounded to the nearest cent being referred to as the
"Dividend Threshold"). As close to 30 days prior to the anticipated Effective Time as reasonably practicable, Parent shall
notify the Company in writing of what Parent believes will be the amount of the first quarterly dividend per Parent Share paid
by the Surviving Corporation after the Effective Time. If such amount per Parent Share is less than the Dividend Threshold
(the amount of such shortage is referred to as the "Dividend Shortfall"), then the Company shall be permitted to make prior to
the Effective Time a one time special cash dividend to the holders of Company Common Stock in an amount per Share equal
to the amount, rounded to the nearest cent, obtained by multiplying (i) the Exchange Ratio by (ii) the Dividend Shortfall.
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Section 7.14 Governance. (a) At or prior to the Effective Time, Parent shall take all actions necessary to appoint six
directors who immediately prior to the Effective Time served as directors of the Company and were designated by the Chief
Executive Officer of the Company to the Board of Directors of Parent so that the total number of members of the Board of
Directors of the Surviving Corporation is 18. The directors appointed pursuant to this Section 7.14(a) shall be evenly
allocated among Class I, Class II and Class III of the Board of Directors of the Surviving Corporation as designated by the
Chief Executive Officer of the Company. All appointments made pursuant to this Section 7.14(a) shall be effective as of the
Effective Time and shall comply with the applicable listing and corporate governance rules of the NYSE, the applicable
provisions of the Exchange Act and all other applicable laws and regulations, in each case, as in effect at the Effective Time.

(b) The headquarters of the Surviving Corporation and certain divisions and Subsidiaries thereof will be as set forth in
the Amended and Restated By-laws of the Surviving Corporation.

(c) The tradename and logo of the Surviving Corporation shall be as set forth on Item 7.14(c) of the Parent Letter.

(d) Parent shall cause the Amended and Restated By-laws of Parent to be amended as provided in Exhibit A hereto
effective immediately following the Effective Time.

(e) During the four-year period immediately following the Effective Time, the Surviving Corporation shall provide,
directly or indirectly, charitable contributions and traditional local community support within the service areas of the
Company and each of its Subsidiaries that are utilities at levels substantially comparable to and no less than the levels of
charitable contributions and community support provided by the Company and such Subsidiaries within their service areas
within the two-year period immediately prior to the Effective Time.

ARTICLE VIII
CONDITIONS PRECEDENT

Section 8.1 Conditions to Each Party's Obligation to Effect the Merger. The respective obligations of each party to
effect the Merger shall be subject to the fulfillment at or prior to the Effective Time of the following conditions:

(a) Shareholder Approval. Each of the Parent Shareholder Approval and the Company Shareholder Approval shall
have been obtained.

(b) No Prohibition. No Governmental Entity of competent jurisdiction shall have enacted, issued, promulgated,
enforced or entered any statute, law, ordinance, rule, regulation, judgment, decree, injunction or other order (whether
temporary, preliminary or permanent) that is in effect and restrains, enjoins or otherwise prohibits consummation of the
Merger or the other transactions contemplated by this Agreement (collectively, an "Order"), and no federal or state
Governmental Entity shall have instituted any proceeding that is pending seeking any such Order.

(¢) Stock Exchange Listing. The Parent Shares issuable in the Merger shall have been authorized for listing on the
NYSE, subject to official notice of issuance.

(d) Registration Statement; Securities Approval. The Registration Statement shall have become effective in
accordance with the provisions of the Securities Act and all applicable state blue sky securities filings, permits or approvals
shall have been made or received in accordance with applicable law. No stop order suspending the effectiveness of the
Registration Statement shall have been issued by the SEC or any state securities administrator and no proceedings for that
purpose shall be pending, or to the Knowledge of Parent or the Company, threatened by the SEC or any state securities
administrator.
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