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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported): dly 15, 2008

C LEVELAND -C LIFFS | NC

(Exact Name of Registrant as Specified in Charter)

Ohio 1-8944 34-1464672
(State or Other Jurisdiction (Commission File Number) (IRS Employer
of Incorporation) Identification No.)
1100 Superior Avenue, Cleveland, Ohio 44114-2589
(Address of Principal Executive Offices) (Zip Code)

Registrants’ telephone number, including area codeg(216) 694-5700
Not Applicable

(Former Name or Former Address, if Changed Since Lst Report)

Check the appropriate box if the Form 8-K filingrigended to simultaneously satisfy the filing ghlion of the registrant under any of the
following provisions:

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:

Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O Precommencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a Material Definitive Agreement.

On July 15, 2008, Cleveland-Cliffs Inc, an Ohiopanation (the “Company”), entered into a mergeeagrent (the “Merger
Agreement”) with Daily Double Acquisition, Inc.,lzelaware corporation and wholly owned subsidiarthef Company (“Merger Sub”), and
Alpha Natural Resources, Inc., a Delaware corpamatiAlpha”). The Merger Agreement provides thaipn the terms and subject to the
conditions set forth in the Merger Agreement, Mergeb will merge with and into Alpha, with Alphamtuing as the surviving corporation
and a direct, wholly owned subsidiary of the Compéhe “Merger”).

At the effective time and as a result of the Merdédpha stockholders will be entitled to receivesixchange for each issued and
outstanding share of Alpha common stock: (i) $22r28ash and (ii) 0.95 common shares of the Company

The receipt of the Company common shares by Alpbekkolders in the Merger is expected to be tag foe U.S. federal income tax
purposes.

Immediately following the Merger, Alpha’s stockheld will own approximately 40% of the Company’s coam shares and the
Company'’s shareholders will own approximately 60%he Company’s common shares. All outstanding Alptock options (whether vested
or unvested) will be assumed by the Company. Each eption previously exercisable for Alpha comnsbares will then become
exercisable for the Comparsytommon shares. Unvested restricted shares aftmance shares of Alpha will become vested atffective
time of the Merger, with performance shares beaghesettled.

The Company and Alpha have made customary repedgerg, warranties and covenants in the Merger égent, including, among
others, covenants to conduct their respective lkgses in the ordinary course during the interinopgdretween the execution of the Merger
Agreement and the consummation of the Merger. Dineptetion of the Merger is subject to approval g shareholders of each of the
Company and Alpha and the satisfaction of custornangitions, including antitrust approval.

The board of directors of each of the Company alpth#@has adopted a resolution recommending appemdéabdoption of the Merger
and the Merger Agreement by its respective shadehs!

The Merger Agreement contains certain customangitetion rights for both the Company and Alphahd# Company terminates the
Merger Agreement because Alpha’s Board of Directgtsdraws its recommendation of the deal, or Alpdvaninates to accept an alternative
transaction, or if the Merger Agreement is termean certain circumstances and Alpha enters intlbosummates another transaction w
one year of such termination, then Alpha will olte Company a $350 million termination fee. If Alpleaminates the Merger Agreement
because the Company’s Board of Directors withdrdsveecommendation of the deal, or if the Mergereggnent is terminated in certain
circumstances and the Company enters into or comsties another transaction within one year of seghination, then the Company will
owe Alpha a $350 million termination fee.

If Alpha’s stockholders do not approve the Mergdpha will owe the Company a $100 million termirmatifee. If the Company’s
shareholders do not approve the Merger, the Compihgwe Alpha a $100 million termination fee.

The foregoing description of the Merger and the gderAgreement does not purport to be complete sandalified in its entirety by
reference to the complete text of the Merger Agretywhich is filed as Exhibit 2.1 hereto and inmmated herein by referenc



Additional Information and Where to Find It

In connection with the proposed merger, a regisinagtatement on Form S-4 will be filed with theGHHE SHAREHOLDERS OF
THE COMPANY AND ALPHA ARE ENCOURAGED TO READ THE REISTRATION STATEMENT AND ANY OTHER RELEVANT
DOCUMENTS FILED WITH THE SEC, INCLUDING THE JOINTROXY STATEMENT/PROSPECTUS THAT WILL BE PART OF
THE REGISTRATION STATEMENT, WHEN THEY BECOME AVAILBLE, BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION ABOUT THE PROPOSED MERGER. The finalijo proxy statement/prospectus will be mailed tarsholders of the
Company and shareholders of Alpha. Investors acdrig holders will be able to obtain the documeinée of charge at the SEC’s web site,
www.sec.gov, from Cleveland-Cliffs Inc, Investorl&#&ns, 1100 Superior Avenue, Cleveland, Ohio 442344, or call (216) 694-5700, or
from Alpha Natural Resources, Inc., One Alpha PI&©. Box 2345, Abingdon, Virginia 24212, attentitnvestor Relations, or call
(276) 619-4410.

Participants In Solicitation

The Company and Alpha and their respective direcod executive officers and other members of memagt and employees may be
deemed to be participants in the solicitation aipes in respect of the proposed merger. Informmatiancerning the Compargyparticipants i
set forth in the proxy statement dated March 2682@or the Company’s 2008 annual meeting of shadels as filed with the SEC on
Schedule 14A. Information concerning Alpha’ pagamts is set forth in the proxy statement datedl 2p2008, for Alpha’s 2008 annual
meeting of stockholders as filed with the SEC ohesitile 14A. Additional information regarding théeirests of participants of the Company
and Alpha in the solicitation of proxies in respetthe proposed merger will be included in thastgtion statement and joint proxy
statement/prospectus and other relevant mateoidds filed with the SEC when they become available.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.
Exhibit No. Description

2(a) Agreement and Plan of Merger dated as of July @882by and among Cleveland-Cliffs Inc, Daily Daaidlcquisition, Inc., and
Alpha Natural Resources, Ir




SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

CLEVELAND-CLIFFS INC

By: /s/ George W. Hawk, Jr
Name George W. Hawk, J
Title: General Counsel and Secret

Date: July 17, 200
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AGREEMENT AND PLAN OF MERGER
BY AND AMONG
CLEVELAND-CLIFFS INC,
DAILY DOUBLE ACQUISITION, INC.
AND
ALPHA NATURAL RESOURCES, INC.

Dated as of July 15, 2008

Exhibit 2(a)

Execution Version
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (thisAgreement”), dated as of July 15, 2008, by and among Clede@liffs Inc, an
Ohio corporation (Parent ” ), Daily Double Acquisition, Inc., a Delaware coration and wholly owned subsidiary of Parefivierger
Suk” ), and Alpha Natural Resources, Inc., a Delawarparation (the‘Company”).

WITNESSETH:

WHEREAS, the respective Boards of Directors of@wmnpany and Parent have each determined that mgsgstombination
between Parent and the Company is in the besestteof their respective companies and stockholtatsaccordingly, have agreed to effect
the merger of the Merger Sub with and into the Canyp(the*Merger” ), upon the terms and subject to the condition$ostt in this
Agreement and in accordance with the General Catjpor Law of the State of Delaware (th@GCL” ), whereby each issued and
outstanding share of common stock, par value $0edEhare, of the CompanyGompany Common Stock]), other than Dissenting Shares
and any shares of Company Common Stock owned l@nPar any direct or indirect subsidiary of Pamenheld in the treasury of the
Company, will be converted into the right to reeez95 (the ‘Exchange Ratid’) of a share of common stock, par value $0.125spare, of
Parent (‘Parent Common Stock”) and cash as provided in Section 2.1

WHEREAS, the Board of Directors of the Company thetermined that the Merger is advisable and faart in the best interests
of the Company and its stockholders;

WHEREAS, the Company, Parent and Merger Sub desimeake certain representations, warranties, caterand agreements in
connection with the Merger and also to prescrilréova conditions to the Merger; and

WHEREAS, for federal income tax purposes, it iefmuted that the Merger will qualify as a reorganaratnder the provisions of
Section 368(a) of the Internal Revenue Code of 188&mended (tH€ode” ), and any comparable provisions of state or ltaa| and this
Agreement is intended to be and is adopted asam ‘[ reorganization” for purposes of Sections 86d 361 of the Code.

NOW, THEREFORE, in consideration of the mutual esntations, warranties, covenants and agreemeamtsireed in this
Agreement, and for other good and valuable conatiber, the receipt and sufficiency of which aregtgracknowledged, and upon the terms
and subject to the conditions set forth herein piduties hereto agree as follows:

ARTICLE |
THE MERGER

Section 1.1 The MergerOn the terms and subject to the conditions sét feerein, and in accordance with the DGCL, MeiSeln
will be merged with and into the



Company at the Effective Time, and the separatparate existence of the Merger Sub will thereupease. Following the Effective Time,
the Company will be the surviving corporation (t8airviving Corporation”).

Section 1.2 Closing The closing of the Merger (tH€losing” ) will take place at a time and on a date to be $igeldby the partie
hereto, which is to be no later than the secondnggs Day after satisfaction or (to the extent pitech by applicable Law) waiver by the pe
entitled to the benefit thereof of the conditioagdluding conditions that, by their terms, canneshtisfied until the Closing Date, but subject
to the fulfillment or (to the extent permitted bypdicable Law) waiver by the party entitled to thenefit of those conditions) set forth in
Article VI , unless another time or date is agreed to by diniies hereto. The Closing will be held at theaa§ of Jones Day, 901 Lakeside
Avenue, Cleveland, Ohio 44114, or such other locatd which the parties hereto agree in writinge Blate on which the Closing occurs is
hereinafter referred to as th€losing Date. " “Business Day” means any day other than Saturday, Sunday or angrdevhich banking and
savings and loan institutions are authorized ouired by Law to be closed.

Section 1.3 Effective TimeOn the terms and subject to the conditions gt fa this Agreement, (i) as soon as practicall¢he
Closing Date, the parties shall file a certificafenerger (théCertificate of Merger”) in such form as is required by, and executed in
accordance with, the relevant provisions of the D@G@d the terms of this Agreement and (ii) as sa®practicable on or after the Closing
Date, the parties shall make all other filingsexardings required under the DGCL. The Merger bdtome effective at such time as the
Certificate of Merger is duly filed with the Seast of State of the State of Delaware on the Clpfiate, or at such subsequent date or time
as the Company, Parent and Merger Sub agree aoifiysipethe Certificate of Merger (the date andditme Merger becomes effective is
hereinafter referred to as theffective Time”).

Section 1.4 Effects of the MergeThe Merger will have the effects set forth in B&CL. Without limiting the generality of the
foregoing, and subject thereto, at the Effectivad,iall the property, rights, privileges, powerd &ranchises of the Company and Merger
will be vested in the Surviving Corporation, antdabts, liabilities and duties of the Company detger Sub will become the debts,
liabilities and duties of the Surviving Corporation

Section 1.5 Certificate of Incorporation and-Byvs.

(a) Subject to Section 5,5he Restated Certificate of Incorporation of @@mpany (théCompany Charter”) shall be amended
the Effective Time to be in the form of the cedifte of incorporation of Merger Sub, as in effeutiediately before the Effective Time, and,
as so amended, such Company Charter shall be gtatB Certificate of Incorporation of the Surviyi@orporation until thereafter changed
or amended as provided therein or by applicable.Law

(b) Subject to Section 5,5he by-laws of Merger Sub, as in effect inmedjabefore the Effective Time, will be the by-lawk o
the Surviving Corporation, until thereafter change@dmended as provided therein or by applicable.La

2



Section 1.6 Directors and Officers of the Survivibgrporation The directors of Merger Sub immediately priottte Effective
Time will be the directors of the Surviving Corptioa, until the earlier of their death, resignatmmremoval or until their respective
successors are duly elected and qualified, asabe may be. The officers of the Company immedigigtyr to the Effective Time will be the
officers of the Surviving Corporation, until therker of their death, resignation or removal orilttiteir respective successors are duly elected
and qualified, as the case may be.

Section 1.7 Tax Consequencdsis intended by the parties hereto that thedéeshall constitute a “reorganization” within the
meaning of Section 368(a) of the Code, and any ewafjte provisions of applicable state or local L&ve parties hereto adopt this
Agreement as a “plan of reorganization” within theaning of Sections 354 and 361 of the Code antidfscl.368-2(g) and 1.368a) of the
Treasury Regulations, and for all relevant tax pegs.

Section 1.8 RestructuringAt the election of Parent or the Company, iflieit reasonable good faith opinion, such action is
necessary to cause the conditions set forth in@e6t2(d)or Section 6.3(ddo be satisfied, Parent, Merger Sub and the Comphaly
cooperate to (i) restructure the Merger so thaQtbmpany shall be merged with and into Merger Stith Merger Sub continuing as the
Surviving Corporation and/or (ii) convert MergeriSato a limited liability company prior to the Efftive Time; provided that neither Pare
nor the Company shall be deemed to have breachedfdts representations, warranties, covenanegoeements set forth in this Agreement
by reason of such election.

ARTICLE II

EFFECT OF THE MERGER ON THE CAPITAL STOCK OF THE CO NSTITUENT
CORPORATIONS; EXCHANGE OF CERTIFICATES AND PAYMENT

Section 2.1 Effect on Capital Stoclt the Effective Time, by virtue of the Mergerdawithout any action on the part of the holder
of any shares of capital stock of the Company, iareMerger Sub:

(a) Merger Suls Common StockEach share of Merger Sub’s common stock, parev@u0l per share, outstanding immediately
prior to the Effective Time will be converted irdod become one fully paid and nonassessable sheoenmnon stock of the Surviving
Corporation.

(b) Cancellation of Treasury Stock and Parent Owstedk. Each share of Company Common Stock that is ovegdearent or
any direct or indirect subsidiary of Parent or @@mpany immediately prior to the Effective Time any Company Common Stock held in
the treasury of the Company immediately prior & Hifective Time will automatically be canceled artred and will cease to exist, and no
consideration will be delivered in exchange therefo

(c) Conversion of Company Common Stockubject to Section 2.2(epach issued and outstanding share of Company @omm
Stock, other than shares of Company Common Stobk wanceled in accordance with Section 2.&(la) Dissenting Shares, will be
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converted into the right to receive (i) $22.23 &3l (the ‘Cash Consideratiori) without interest and (ii) a number of validlysised, fully
paid, nonassessable shares of Parent Common Sfoakte the Exchange Ratio (th&tock Consideratiorf). The Cash Consideration, the
Stock Consideration, and cash in lieu of fractistares of Parent Common Stock as contemplate@dtjo8 2.2(epare referred to
collectively as the Merger Consideratiori'.

(d) Cancellation of Shares of Company Common Stdek of the Effective Time, all shares of Comparon@non Stock, other
than Dissenting Shares, shall no longer be outstgrahd will automatically be canceled and retiaed shall cease to exist, and each holder
of a certificate formerly representing any shafe€ampany Common Stock (aCompany Certificat€) or book entry shares @ook-Entry
Shares”) shall cease to have any rights with respectatoerexcept the right to receive the Merger Consiiten, certain dividends or other
distributions, if any, upon surrender of such Comp@ertificate or Book-Entry Shares, in each casaccordance with this Article ||
without interest.

Section 2.2 Exchange of Certificates

(a) Exchange AgentPrior to the Effective Time, Parent will desigmatnational bank or trust company, that is redsdgna
satisfactory to the Company, to act as agent afiRdor purposes of, among other things, mailing mteiving transmittal letters and
distributing the Merger Consideration to the Compstockholders (theExchange Agent”). Parent and the Exchange Agent shall enter into
an agreement which will provide that Parent shafiasit with the Exchange Agent as of the EffecTiirae, for the benefit of the holders of
shares of Company Common Stock, for exchange iordaace with this Article 1] through the Exchange Agent, (i) immediately salali
funds sufficient to pay the aggregate Cash Conafiber and (ii) certificates representing the shafeBarent Common Stock (such cash and
such shares of Parent Common Stock, together withdavidends or distributions with respect thereith a record date after the Effective
Time and any cash payable in lieu of any fractiahares of Parent Common Stock, being hereinadferred to as théExchange Fund”)
issuable pursuant to Section hlexchange for outstanding shares of Company CamBtock.

(b) Exchange Procedures

(i) As soon as reasonably practicable after thediffe Time, and in any event within 5 Business Dnereafter, Parent sh
cause the Exchange Agent to mail to each holdexaafrd of a Company Certificate or Book-Entry Shah®se shares of Company
Common Stock were converted into the right to neezéie Merger Consideration (A) a letter of trarttathiwhich will specify that
delivery will be effected, and risk of loss andktito the Company Certificates will pass, only upooper delivery of the Company
Certificates to the Exchange Agent or, in the addgook-Entry Shares, upon adherence to the proesdiet forth in the letter of
transmittal, and such letter of transmittal willibecustomary form and have such other provisianBarent may reasonably specify
consistent with this Agreement) and (B) instrucsidor use in effecting the surrender of the Comp@aitificates or, in the case of
Book-Entry Shares, the surrender of such Book-Estrgres in exchange for the Merger Consideration.
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(i) After the Effective Time, and upon surrenderaiccordance with this Article tf a Company Certificate or Book-Entry
Shares for cancellation to the Exchange Agent,ttegeavith such letter of transmittal, duly execytadd such other documents as may
reasonably be required by the Exchange Agent,dlehof such Company Certificate or Book-Entry ®isawill be entitled to receive
in exchange therefor the Merger Consideration énftlim of (A) a certificate or book-entry sharenggenting that number of whole
shares of Parent Common Stock that such holdetheagght to receive pursuant to the provisionthis Article Il , after taking into
account all the shares of Company Common Stocklie&hby such holder under all such Book-Entry 88ar Company Certificates
so surrendered and (B) a check for the full amotficash that such holder has the right to receivsyant to the provisions of this
Article 1l , including the Cash Consideration, cash in liefradtional shares, certain dividends or otherritistions, if any, in
accordance with Section 2.2(end the Company Certificate or Book-Entry Sharesuscendered will forthwith be canceled. In the
event of a transfer of ownership of shares of Carnggadommon Stock that is not registered in the fieem®cords of the Company,
payment may be issued to a person other than tiserppa whose name the Company Certificate or Beoky Share so surrendered is
registered (th&Transferee”) if such Company Certificate or Book-Entry Sh&eroperly endorsed or otherwise in proper form fo
transfer and the Transferee pays any transferhar dtaxes required by reason of such payment &ysop other than the registered
holder of such Company Certificate or BoBktry Shares or establishes to the satisfactidtheExchange Agent that such Tax has t
paid or is not applicable. Until surrendered astemplated by this Section 2.2(bg¢ach Company Certificate and each Bawitry Shar:
will be deemed at any time after the Effective Titn@epresent only the right to receive upon sushesider the Merger Consideration
that the holder thereof has the right to receiviegpect of such Company Certificate pursuantégtiovisions of this Article land
certain dividends or other distributions, if any aiccordance with Section 2.2(d)lo interest will be paid or will accrue on any tder
Consideration payable to holders of Company Cediifis or Book-Entry Shares pursuant to the pravésad this Article II.

(c) Dividends; Other DistributionsNo dividends or other distributions with respecParent Common Stock with a record date
after the Effective Time will be paid to the holadgrany unsurrendered Company Certificate or BookyEShares with respect to the shares
of Parent Common Stock represented thereby andstomayment in lieu of fractional shares will b&lga any such holder pursuant to
Section 2.2(e) and all such dividends, other distributions aashcin lieu of fractional shares of Parent Commimeiswill be paid by Parent
to the Exchange Agent and will be included in txelange Fund, in each case until the surrendaxadf €ompany Certificate or Book-Entry
Share in accordance with this Article. IBubject to the effect of applicable escheatmilar Laws, following surrender of any such Company
Certificate or Book-Entry Share in accordance hétewhere will be paid to the holder of the céctite representing whole shares of Parent
Common Stock issued in exchange therefor, withaierést, in addition to all other amounts to wigaich holder is entitled under this Article
11 (i) at the time of such surrender, the amount widéinds or other distributions with a record ddterahe Effective Time theretofore paid
with respect to such whole shares of Parent ComBtock and the amount of any cash payable in lieufodictional share of Parent Common
Stock to which such holder is entitled pursuarbéation 2.2(eqnd (ii) at the
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appropriate payment date, the amount of dividemagher distributions with a record date after Bffective Time but prior to such surrender
and with a payment date subsequent to such sumreagtable with respect to such whole shares offf@emmon Stock.

(d) No Further Ownership Rights in Company Commtotks. All shares of Parent Common Stock issued anGash
Consideration paid upon the surrender for exchafig@mpany Certificates in accordance with the geafthis_Article ll(including any cas
paid pursuant to Section 2.2@md _Section 2.2(e)will be deemed to have been issued or paid,@sdbe may be, in full satisfaction of all
rights pertaining to the shares of Company ComntookXheretofore represented by such Company @eatiéfs and such Book-Entry Shares,
and there will be no further registration of trarsfon the stock transfer books of the SurvivingpBmation of the shares of Company
Common Stock that were outstanding immediatelyrgddhe Effective Time. If, after the Effectiveriie, Company Certificates or Book-
Entry Shares are presented to Parent, the Survsamgoration or the Exchange Agent for any reatiwey will be canceled and exchanged as
provided in this Article II.

(e) No Fractional Shares

(i) No certificates or scrip representing fractibslaares of Parent Common Stock will be issued upersurrender for
exchange of Company Certificates or Book-Entry 88ano dividend or distribution of Parent will ield@o such fractional share
interests and such fractional share interestsnatllentitle the owner thereof to vote or to anytigof a stockholder of Parent.

(il) Notwithstanding any other provision of this segment, each holder of shares of Company Comnuark $bnverted
pursuant to the Merger who would otherwise be lextito receive a fraction of a share of Parent Com@tock (after taking into
account all shares of Company Common Stock helgeaEffective Time by such holder) shall receiveljéu thereof, an amount in ce
(rounded up to the nearest whole cent and withadatést) equal to the product obtained by multipdy(A) the fractional share interest
to which such former holder would otherwise bettti(rounded up to the nearest ten thousandth whpressed in decimal form) by
(B) the closing price for a share of Parent Comr8tatk as reported on the NYSE Composite TransaciRaports (as reported in The
Wall Street Journalor, if not reported thereby, any other authortasource) on the Closing Date or, if such datoisa trading day,
the trading day immediately preceding the Closirgelthe “Closing Price”).

(iii) As soon as practicable after the determinatibthe amount of cash, if any, to be paid to hddg Company Certificate
or Book-Entry Shares formerly representing shaf&sompany Common Stock with respect to any fractiahare interests, the
Exchange Agent shall make available such amourgadb holders of Company Certificates or Bé&kry Shares formerly representi
shares of Company Common Stock subject to anddardance with the terms of Section 2.2(c)

(f) Termination of Exchange Fundiny portion of the Exchange Fund that remainsistniduted to the holders of the Company
Certificates or Book-Entry Shares for twelve mordfter the Effective Time will be delivered to Patreupon demand, and any holders of
Company Certificates or Book-Entry Shares who haeheretofore complied with
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this Article Il may thereafter look only to Parent for paymentheirt claim for Merger Consideration and any dividewor distributions, if an
with respect to Parent Common Stock and any cabéurof fractional shares of Parent Common Stock.

(9) No Liability . None of Parent, the Surviving Corporation orExehange Agent will be liable to any person in exdf any
shares of Parent Common Stock, any dividends tnilalisions with respect thereto, any cash in li€éractional shares of Parent Common
Stock or any cash from the Exchange Fund, in eash,aelivered to a public official pursuant to applicable abandoned property, escheat
or similar Law.

(h) Investment of Exchange Fun@he Exchange Agent shall invest any cash inclidédde Exchange Fund as directed by Parent,
on a daily basis, providedhat, (i) no such investment or losses thereon shidtathe amount of Merger Consideration payablé¢o
holders of shares of Company Common Stock andu@) investments shall be in sht@tm obligations of or guaranteed by the Unitedes
of America with maturities of no more than 30 daysin commercial paper obligations rated A-1 ot Br better by Moody’s Investor
Services, Inc. or Standard & Poor’s Corporatiospeetively. The Exchange Fund shall not be usedrgrother purpose, except as provided
in this Agreement. Any interest and other incomsuting from such investments will be paid to Paren

(i) Lost Certificates If any Company Certificate has been lost, staledestroyed, upon the making of an affidavit afttfact by
the person claiming such Company Certificate ttobg stolen or destroyed and, if required by Paoethe Surviving Corporation, as the
case may be, the posting by such person of a bbosidch reasonable amount as Parent or the Sun@angoration, as the case may be, may
direct as indemnity against any claim that may laelenagainst it with respect to such Company Cestif, the Exchange Agent shall issue, in
exchange for such lost, stolen or destroyed Comg@amiificate, the Merger Consideration and, if &gile, any unpaid dividends and
distributions on shares of Parent Common Stoclkeedble in respect thereof and any cash in licuastional shares of Parent Common
Stock, in each case, due to such person pursu#instdgreement.

Section 2.3 Certain Adjustment# at any time during the period between the dditthis Agreement and the Effective Time, any
change in the outstanding shares of capital starcgecurities convertible or exchangeable intoxeresable for shares of capital stock, of the
Company or Parent shall occur as a result of amgengbusiness combination, reclassification, rgafpation, stock split (including a
reverse stock split) or subdivision or combinatiexchange or readjustment of shares, or any stedetid or stock distribution with a recc
date during such period, the Merger Considerati@il e equitably adjusted, without duplicationyéfiect such change; providéuhat
nothing in this Section 2.ghall be construed to permit either the Comparijarent to take any action with respect to its retbpe securities
that is prohibited or not expressly permitted by trms of this Agreement.

Section 2.4 DissentérRights. Shares of Company Common Stock that have not batedl for adoption of this Agreement and
with respect to which appraisal has been propartpahded in accordance with Section 262 of the DG@issenting Shares’) will not be
converted into the right to receive the Merger Gaersition at or after the Effective Time unless andl the holder of such shares (a
“Dissenting Stockholder’) withdraws such demand for such appraisal (in a@rore with Section 262(k) of the DGCL) or becomedigible
for



such appraisal. If a holder of Dissenting Sharghdvaws such demand for appraisal (in accordantie $action 262(k) of the DGCL) or
becomes ineligible for such appraisal, then, ab®fEffective Time or the occurrence of such ewehichever last occurs, each of such
holder’s Dissenting Shares will cease to be a Diasg Share and will be converted as of the Effecliime into and represent the right to
receive the Merger Consideration, without intetketeon. The Company shall give Parent prompt eatfany demands for appraisal,
attempted withdrawals of such demands and any atkBuments received by the Company relatingaoldtolders’ rights of appraisal, and
Parent shall have the right to participate in eljotiations and proceedings with respect to suoiadels except as required by applicable |
The Company shall not, except with prior writtemsent of Parent, make any payment with respeat teettle or offer to settle, any such
demands, unless and to the extent required to doder applicable Law.

Section 2.5 Further Assurancest and after the Effective Time, the officers atitbctors of the Surviving Corporation will be
authorized to execute and deliver, in the nameasnidehalf of the Company or Merger Sub, any ddaitls,of sale, assignments or assural
and to take and do, in the name and on behalfeo€dmpany or Merger Sub, any other actions ang$hio vest, perfect or confirm of record
or otherwise in the Surviving Corporation any atidight, title and interest in, to and under arfitiee rights, properties or assets acquired or
to be acquired by the Surviving Corporation assalteof, or in connection with, the Merger.

Section 2.6 Withholding RightsThe Surviving Corporation, Parent or the Exchafigent, as the case may be, shall be entitled to
deduct and withhold from the consideration otheewiayable pursuant to this Agreement to any pesaoh amounts, if any, as it is required
to deduct and withhold with respect to the makifhguzh payment under the Code, or any provisiostaite, local or foreign tax Law. To the
extent that amounts are so withheld and remittedeéappropriate taxing authority by the Survividgrporation, Parent or the Exchange
Agent, as the case may be, such amounts withhalbltshtreated for all purposes of this Agreemerthaving been paid to such person in
respect of which such deduction and withholding masle by the Surviving Corporation, Parent or tkeiange Agent, as the case may be.
Parent shall pay, or shall cause to be paid, adiuarts so withheld to the appropriate taxing autiiavithin the period required under
applicable Law.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

Section 3.1 Representations and Warranties of tmepany. Subject only to those exceptions and qualificetilisted and
described (including an identification by sectieference to the representations and warrantiehichveuch exceptions and qualifications
relate) on the disclosure letter delivered by tloenfany to Parent prior to the execution of thiseggnent (théCompany Disclosure
Letter” ), provided, however, that a matter disclosed in tben@any Disclosure Letter with respect to one regmtdion or warranty shall al
be deemed to be disclosed with respect to each mheesentation or warranty to the extent it @smnably apparent from the text of such
disclosure that such disclosure applies to or §aalsuch other representation or warranty, aneégxas set forth in the Recent SEC Reports,
the Company hereby represents and warrants to tRerdriMerger Sub as follows:
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(a) Organization, Standing and Corporate Pawidre Company and each of the Company Subsidisregorporation or other
legal entity duly organized, validly existing amdgood standing (with respect to jurisdictions ttemiognize such concept) under the Laws of
the jurisdiction in which it is organized and hle tequisite corporate authority to carry on itsibess as now being conducted. The Com
and each of the Company Subsidiaries is duly dadlifr licensed to do business and is in good stgr@vith respect to jurisdictions that
recognize such concept) in each jurisdiction inclitthe nature of its business or the ownershigijrgeor operation of its properties makes
such qualification or licensing necessary, excepthose jurisdictions where the failure to be salified or licensed or to be in good stand
individually or in the aggregate, would not readuipde expected to have or result in a materiakesty effect on the Company. The Comg
has made available to Parent prior to the executidhis Agreement complete and correct copiehef@ompany Charter and the bylaws of
the Company, each as amended to date.

(b) Subsidiaries All outstanding shares of capital stock of, drestequity interests in, each subsidiary of the Gamy
(collectively, the*Company Subsidiarie$ and, together with the Company, th@ompany Entities”) (i) have been validly issued and are
fully paid and nonassessable, (ii) are free andraéall Liens other than Permitted Liens and €iie free of any other restriction (including
any restriction on the right to vote, sell or othise dispose of such capital stock or other ownprisiterests). All outstanding shares of caj
stock (or equivalent equity interests of entitiiseo than corporations) of each of the Company idyes are beneficially owned, directly or
indirectly, by the Company. The Company does nioéctly or indirectly, own more than 20% but lekart 100% of the capital stock or other
equity interest in any person other than the Com@&ubsidiaries.

(c) Capital Structure The authorized capital stock of the Company ata®ntirely of (i) 100,000,000 shares of Company
Common Stock, and (ii) 10,000,000 shares of pretestock, par value $0.01 per share. At the clobeiginess on July 14, 2008: (i)
70,494,861 shares of Company Common Stock weredsand outstanding (including 962,214 shares oésied restricted stock); (ii) no
shares of Company Common Stock were held by thep@agnin its treasury; (iii) 6,086,130 shares of @amy Common Stock were issuable
under the Alpha Coal Management LLC Amended anda®s$ 2004 Long-Term Incentive Plan (tHeCM 2004 LTIP ") and the Alpha
Natural Resources, Inc. 2005 L-Term Incentive Plan as Amended and Restated skapfl4, 2008 (thé2005 LTIP” and, together with
the ACM 2004 LTIP, théCompany Stock Plans’and such stock options collectively, tf@ompany Stock Option3); and (iv) up to 977,32
shares of the Company Common Stock were subjaesstied and outstanding performance share grants timel Company Stock Plans. The
Company has made available to Parent a list, #seaflose of business on July 11, 2008, of thedrsldf outstanding Company Stock
Options, restricted shares, and performance shanasits, and the number of shares outstandingpaingber of shares exercisable (with
respect to the Company Stock Options), the vestitigdule and other forfeiture provision (with restfie restricted shares and performance
shares or units) and the exercise price, as ajpdicaubject to each such equity award. As of theecof business on July 14, 2008, the total
number of votes entitled to be cast at the Com@togkholders Meeting with respect to the transastimntemplated hereby is 70,494,861.
All outstanding shares of capital stock of the Campare, and all shares that may be issued wilvben issued, duly authorized, validly
issued, fully paid and nonassessable and not subjec issued in violation of preemptive rightxcEpt as
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otherwise provided in this Section 3.1(dhere are not issued, reserved for issuancetstanuling (i) any shares of capital stock or other
voting securities of the Company, (ii) any secastconvertible into or exchangeable or exercisfavlshares of capital stock or voting
securities of the Company or any Company Subsida@ryiii) any warrants, calls, options or otheaghis to acquire from the Company or any
Company Subsidiary any capital stock, voting se¢iesrior securities convertible into or exchangealblexercisable for capital stock or voting
securities of the Company or any Company SubsidiExgept as otherwise provided in this Sectiond.lthere are no outstanding
obligations of the Company or any Company Subsydiaii) issue, deliver or sell, or cause to beiésk delivered or sold, any capital stock,
voting securities or securities convertible inteegchangeable or exercisable for capital stockoting securities of the Company or any
Company Subsidiary or (ii) repurchase, redeemlogretise acquire any such securities. Neither thag@my nor any Company Subsidiary is
a party to any voting agreement with respect tovtiteng of any such securities. Except as otherprewided in this Section 3.1(¢cthere are
no agreements, arrangements or commitments oftamacter (contingent or otherwise) pursuant to twhiey person is or may be entitled to
receive from the Company or a Company Subsidiagypayment based on the revenues, earnings or falgmerformance of the Company
any Company Subsidiary or assets or calculateddardance therewith.

(d) Authority; NoncontraventionThe Company has all requisite corporate poweraarkority to enter into this Agreement and,
subject to the Company Stockholder Approval, tosconmate the transactions contemplated by this Ageee The execution and delivery
this Agreement by the Company and the consummatidhe Company of the transactions contemplateellyenave been duly authorized
all necessary corporate action on the part of @ @any, subject, in the case of the Merger, taddbmpany Stockholder Approval. This
Agreement has been duly executed and deliveredébZdmpany and, assuming the due authorizatiocuére and delivery by Parent and
Merger Sub, constitutes the legal, valid and bigdibligation of the Company, enforceable againstGbmpany in accordance with its terms,
except as the enforcement thereof may be limiteddpficable bankruptcy, insolvency, reorganizatimoyatorium or similar Laws generally
affecting the rights of creditors and subject tagal equity principles. The execution and delivefrithis Agreement does not, and the
consummation of the transactions contemplated isyAhreement and compliance with the provisionthaf Agreement will not, (i) conflict
with the certificate of incorporation or Hgws (or comparable organizational documents) gfafrthe Company Entities, (ii) assuming that
the consents, approvals and filings referred tihvénnext sentence are duly obtained and/or madege@ilt in any breach, violation or default
(with or without notice or lapse of time, or boti)der, or give rise to a right of termination, calfation or creation or acceleration of any
obligation or right of a third party or loss of artefit under, or result in the creation of any Ligron any of the properties or assets of any of
the Company Entities under, any loan or credit agwent, note, bond, mortgage, indenture, leaseher agreement, instrument, permit,
concession, franchise, license or other authodmaipplicable to any of the Company Entities oirttespective properties or assets are b
or (B) conflict with or violate any judgment, orcdlelecree or Law applicable to any of the Compantjties or their respective properties or
assets, other than, in the case of clause (ii))(d)8) and (iii) any such conflicts, breaches, aimns, defaults, rights, losses or Liens that,
individually or in the aggregate, would not readuipde expected to have or result in a materiakesty effect on the Company. No consent,
approval, order or authorization of, action byroréspect of, or
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registration, declaration or filing with, any fedérstate or local or foreign government, any coattministrative, regulatory or other
governmental agency, commission or authority orrmmy-governmental United States or foreign selfitapry agency, commission or
authority or any arbitral tribunal (each;@overnmental Entity”) or any third party is required by the Companyonnection with the
execution and delivery of this Agreement by the @any or the consummation by the Company of thesaations contemplated hereby,
except for: (i) the filing with the Securities aBachange Commission (tH8EC ") of (A) a proxy statement/prospectus relatingtte
Company Stockholders Meeting (such proxy staterpesgpectus, together with the proxy statementingjdab the Parent Stockholders
Meeting, as amended or supplemented from timerte,tthe"Joint Proxy Statement’) and (B) such reports under Section 13(a), 13(8}jd)
or 16(a) or such other applicable sections of theuities Exchange Act of 1934, as amended“fixehange Act”), as may be required in
connection with this Agreement and the transactommemplated hereby; (i) the filing of the Cadifte of Merger with the Secretary of St
of the State of Delaware; (iii) the filing of a pnerger notification and report form by the Companyer the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (i8R Act ”); (iv) notifications to the NYSE; (v) such govenental consents, qualifications or
filings as are customarily obtained or made in @mion with the transfer of interests or the chaofgeontrol of ownership in properties used
for the mining, processing or shipping of coalraniore, including notices and consents relatingrtim connection with mining, reclamation
and environmental Permits, in each case undergplkcable Laws of Alabama, Michigan, Kentucky, Viri, Minnesota, West Virginia,
Pennsylvania, United States, Australia, and Careatth(vi) such consents, approvals, orders or aatitmns the failure of which to be made
or obtained, individually or in the aggregate, wbnbt reasonably be expected to have or resultiatarial adverse effect on the Company.

(e) SEC Reports and Financial Statements; Undisdlbg&bilities; Internal Controls

(i) The Company has timely filed all required rejgspschedules, forms, statements and other docsr{iantuding exhibits
and all other information incorporated therein) @nthe Securities Act of 1933, as amended ‘@szurities Act”) and the Exchange
Act with the SEC since December 31, 2006 (as sepbrts, schedules, forms, statements and docurhamwsbeen amended since the
time of their filing, collectively, théCompany SEC Documenty). As of their respective dates, or if amendeapto the date of this
Agreement, as of the date of the last such amentjttenCompany SEC Documents complied in all makeeispects with the
requirements of the Securities Act or the Exchaigle as the case may be, and the rules and reguatif the SEC promulgated
thereunder applicable to such Company SEC Documamdsnone of the Company SEC Documents when fileds so amended,
contained any untrue statement of a material faotatted to state a material fact required to ta¢esl therein or necessary in order to
make the statements therein, in light of the cirstamces under which they were made, not misleadis@f the date of this Agreement,
there are no outstanding or unresolved commerdsrinment letters received from the SEC staff.

(if) The financial statements of the Company inelddh the Company SEC Documents, comply as to fasf their
respective date of filing with the SEC, in all nt@érespects with applicable accounting requirets@md the published rules and
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regulations of the SEC with respect thereto, haenkprepared in accordance with United States gliyaccepted accounting
principles (“GAAP ") (except, in the case of unaudited statementpeasitted by Form 10-Q of the SEC) applied on mstxient basis
during the periods involved (except as may be &igid in the notes thereto), and on that basig/fardsent in all material respects the
consolidated financial position of the Company @adubsidiaries as of the dates thereof and thedlwated statements of income,
cash flows and stockholders’ equity for the peritish ended (subject, in the case of unauditedrataits, to normal recurring year-end
audit adjustments). No Company Subsidiary is reguio make any filings with the SEC. Except asldssd in the Company SEC
Documents filed since December 31, 2007 and poithhé date of this Agreement (ttReecent SEC Report¥), since December 31,
2007, the Company and the Company Subsidiaries matvi@curred any liabilities (direct, contingemtatherwise), that are of a nature
that would be required to be disclosed on a balaheet of the Company and the Company Subsidiaritee footnotes thereto prepa
in conformity with GAAP, other than (A) liabilitiemcurred in the ordinary course of business andiéBilities that, individually or in
the aggregate, would not reasonably be expectkdwe or result in a material adverse effect onGbmpany.

(iii) The records, systems, controls, data andrinfttion of the Company and the Company Subsidiaresecorded, stored,
maintained and operated under means (includingeagfronic, mechanical or photographic processthdrecomputerized or not) that
are under the exclusive ownership and direct cbofrthe Company or the Company Subsidiaries ar iecountants (including all
means of access thereto and therefrom) excephjonan-exclusive ownership and non-direct contnat tvould not reasonably be
expected to have or result in a material adversetedn the system of internal accounting contdgscribed in the following sentence.
As and to the extent described in the Company SB&iBents, the Company and the Company Subsidiaaies devised and maintain
a system of internal accounting controls sufficienprovide reasonable assurances regarding tiabitiy of financial reporting and the
preparation of financial statements in accordanite @AAP. The Company (A) has implemented and naamnst disclosure controls and
procedures (as required by Rule 13a-15(a) of theh&ixge Act) designed to ensure that material indtion relating to the Company,
including its consolidated Subsidiaries, is madevkm to the management of the Company by otherdmitivse entities, and (B) has
disclosed, based on its most recent evaluatiom fwithe date hereof, to the Company’s auditorsthadaudit committee of the
Company'’s Board of Directors (1) any significanfidencies or material weakness in the design @ration of internal controls which
are reasonably likely to adversely affect in anyerial respect the Company’s ability to record,qess, summarize and report financial
data and (2) any fraud, whether or not material ithvolves management or other employees who aaignificant role in the
Company’s internal controls. The Company has madédable to Parent a summary of any such discloswade by Company
management to the Company’s auditors or audit cateendof the Company’s Board of Directors since Daoer 31, 2007.

(f) Information Supplied None of the information supplied or to be supplxy the Company specifically for inclusion or
incorporation by reference in (i) the registratsiatement on Form S-4 to be filed with the SEC &geRt in connection with the issuance of
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Parent Common Stock in the Merger (tRerm S-4 ") will, at the time the Form S-4 becomes effectivaler the Securities Act, contain any
untrue statement of a material fact or omit toestaty material fact required to be stated thereimecessary to make the statements therein, ir
light of the circumstances under which they are enadt misleading, or (ii) the Joint Proxy Statetneifl, at the date it is first mailed to the
Company’s stockholders and Parent’s stockholdeed tire time of the Company Stockholders MeetintherParent Stockholders Meeting,
contain any untrue statement of a material factnoit to state any material fact required to beestdherein or necessary in order to make the
statements therein, in light of the circumstanaggen which they are made, not misleading. The Jiaky Statement will comply as to form

in all material respects with the requirementshef Exchange Act and the rules and regulations tneler, except that no representation or
warranty is made by the Company with respect tiestants made or incorporated by reference theasedon information supplied by
Parent or Merger Sub specifically for inclusionmorporation by reference in the Form S-4 or thietJlProxy Statement.

(9) Absence of Certain Changes or Everigcept for liabilities incurred in connection tvithis Agreement or the transactions
contemplated hereby, since December 31, 2007a¢i) ef the Company Entities has conducted its rtsfgeoperations only in the ordinary
course consistent with past practice, (ii) there mat been any event, circumstance, change, oomerna state of facts that, individually or in
the aggregate, has had or would reasonably be &xptchave a material adverse effect on the Cognpad (iii) none of the Company
Entities has taken any action that if taken afterdate of this Agreement would constitute a viorabf Section 4.1(ajother than Sections 4.1

(@)(i),(ii) and (iii))(A) ).
(h) Compliance with Applicable Laws; Litigation

(i) The operations of the Company Entities haveb®an since January 1, 2006 and are not being ctadlin violation of
any Law (including the Sarbanes-Oxley Act of 2088 the USA PATRIOT Act of 2001) or any Permit nesaey for the conduct of
their respective businesses as currently conduetexdpt where such violations, individually or lre taggregate, would not reasonably
be expected to have or result in a material adweffeet on the Company. None of the Company Estiti@s received any written notice,
or has knowledge of any claim, alleging any suciation.

(i) The Company Entities hold all licenses, pesnitariances, consents, authorizations, waiveastgy franchises,
concessions, exemptions, orders, registration@pptbvals of Governmental Entities or other pergdRermits ) necessary for the
conduct of their respective businesses as curreatigucted, except where the failure to hold sustmiits, individually or in the
aggregate, would not reasonably be expected to dranesult in a material adverse effect on the CamgpNone of the Company
Entities has received written notice that any sRetmit will be terminated or modified or cannotrbaewed in the ordinary course of
business, and the Company has no knowledge ofeaspnable basis for any such termination, modifinair nonrenewal, except for
such terminations, modifications or nonrenewalsraslyidually or in the aggregate, would not reasloly be expected to have or result
in a material adverse effect on the Company. Tleewion, delivery and performance of this Agreenam the consummation of the
transactions contemplated hereby do not
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and will not violate any such Permit, or resultimy termination, modification or nonrenewals théregcept for such violations,
terminations, modifications or nonrenewals thewsfindividually or in the aggregate, would notsa@ably be expected to have or
result in a material adverse effect on the Company.

(iii) There is no suit, action or proceeding bybefore any Governmental Entity pending (or, tokhewledge of the
Company, threatened), except for any such suigraor proceeding that challenges or seeks to pitothie execution, delivery or
performance of this Agreement or any of the tratisas contemplated hereby, to which the ComparmgngrCompany Subsidiary is a
party or against the Company or any Company Sulyidir any of their properties or assets that woessonably be expected to have
or result in a material adverse effect on the CamipAs of the date hereof, there is no suit, actipproceeding by or before any
Governmental Entity pending or, to the knowledg¢hef Company, threatened, against the Companyyo€ampany Subsidiary
challenging or seeking to prohibit the executicgljwry or performance this Agreement or any oftta@sactions contemplated hereby.

(i) Employee Benefit Plans

(i) The Company has made available to Parent aatndecomplete list of (A) each material bonus, pengrofit sharing,
deferred compensation, incentive compensationkstemership, stock purchase, stock option, equitpgensation, retirement,
vacation, employment, disability, death benefispitalization, medical insurance, life insurancelfare, severance or other employee
benefit plan, agreement, arrangement or understgndaintained by the Company or any Company Suosidir to which the
Company or any Company Subsidiary contributes oblgated to contribute with respect to its empgley, and (B) each change of
control agreement providing benefits to any currformer employee, officer or director of the Guany or any Company Subsidiary,
to which the Company or any Company Subsidiarypardy or by which the Company or any Company Sliasy is bound
(collectively, the*Company Benefit Plans’). With respect to each Company Benefit Plan, wene has occurred and there exists no
condition or set of circumstances in connectiorhwihich the Company or any Company Subsidiary cbeldubject to any liability
that, individually or in the aggregate, would re@eioly be expected to have or result in a mateda¢iese effect on the Company. Neit
the Company nor any Company Subsidiary has anilifiapncluding contingent liability) with respedb any plan, agreement,
arrangement or understanding of the type desciib#ds paragraph other than the Company Benedih®lother than liability that,
individually or in the aggregate, would not readuipde expected to have or result in a materiakesty effect on the Company.

(i) Each Company Benefit Plan has been adminidtere@ccordance with its terms, all applicable Lawsluding the
Employee Retirement Income Security Act of 1974amended {ERISA "), and the Code, and the terms of all applicabléective
bargaining agreements, except for any failure® satminister any Company Benefit Plan that, indieitly or in the aggregate, would
not reasonably be expected to have or result imatemal adverse effect on the Company. The Compadyall Company Benefit Plans
are in compliance with the applicable provisionE&ISA, the
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Code and all other applicable Laws and the ternadl afpplicable collective bargaining agreementseet for any failures to be in such
compliance that, individually or in the aggregateuld not reasonably be expected to have or r@salimaterial adverse effect on the
Company. Each Company Benefit Plan that is interidds qualified under Section 401(a), 401(k) or3(@)(7) of the Code has
received a favorable determination letter fromIfR8 as to its qualified status and, to the know#edfithe Company, there exist no fz
or circumstances that have caused or could cafakige to be so qualified under Section 401(ajl&por 4975(e)(7) of the Code. No
fact or event has occurred which is reasonablhite affect adversely the qualified status of aagh Company Benefit Plan or the
exempt status of any such trust, except for anymwence that, individually or in the aggregate, ldawt reasonably be expected to f
or result in a material adverse effect on the CamgpAll contributions to, and payments from, then@many Benefit Plans that are
required to have been made in accordance with Goatpany Benefit Plans, ERISA or the Code have tieely made other than any
failures that, individually or in the aggregate,uMbnot reasonably be expected to have or resaltnmaterial adverse effect on the
Company. All trusts providing funding for Compangrifit Plans that are intended to comply with 2ecE01(c)(9) of the Code are
exempt from federal income taxation and, togeth#r any other welfare benefit funds (as define®action 419(e)(1) of the Code)
maintained in connection with any of the Companydi Plans, have been operated and administerednipliance with all applicable
requirements such that neither the Company, anypaagnSubsidiary, any Company Benefit Plan nor dugdt or fund is subject to a
taxes, penalties or other liabilities imposed asm@sequence of failure to comply with such requasts, other than any liability that,
individually or in the aggregate, would not readuipde expected to have or result in a materiakesky effect on the Company. No
welfare benefit fund (as defined in Section 419(edf the Code) maintained in connection with ahthe Company Benefit Plans has
provided any “disqualified benefit” (as definedSection 4976(b)(1) of the Code) for which the Compar any Company Subsidiary
has or had any liability for the excise tax impobgdsection 4976 of the Code which has not beed ipaull, other than any liability
that, individually or in the aggregate, would neasonably be expected to have or result in a rahtatverse effect on the Company.

(iii) Other than as would not reasonably be exmktatehave or result in a material adverse effeadhenCompany, neither the
Company nor any trade or business, whether omuotporated, which, together with the Company, Wdé deemed to be a “single
employer” within the meaning of Section 4001(bE&ISA or Section 414(b) or 414(c) of the CodéGampany ERISA Affiliate”)
has incurred any liability under Title IV of ERISther than for premiums pursuant to Section 40@&ERISA which have been timely
paid) or Section 4971 of the Code, and no condigxists that presents a risk to the Company orGompany ERISA Affiliate of
incurring any such liability or failure. None ofe¢lfCompany Benefit Plans (other than MultiemploylanB) are defined benefit plans
within the meaning of ERISA or subject to the minimfunding requirements of Section 412 of the Cad8ection 302 of ERISA.

(iv) Except as would not reasonably be expectdthte or result in a material adverse effect otbmpany, no Company
Benefit Plan provides medical or
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life insurance benefits (whether or not insuredhwespect to current or former employees or offie@ directors after retirement or
other termination of service, other than any sumrecage required by Law, and the Company and tmepaay Subsidiaries have
reserved all rights necessary to amend or termigath of the Company Benefit Plans without the eohef any other person.

(v) The consummation of the transactions conteraglaly this Agreement will not, either alone or ambination with
another event, (A) entitle any current or formeiptyee, officer or director of the Company or thenfpany Subsidiaries to severance
pay, unemployment compensation or any other payne&oept as expressly provided in this Agreemeant3baccelerate the time of
payment or vesting, or increase the amount of coisgt@n due any such employee, officer or director.

(vi) Neither the Company nor any Company Subsidisuig party to any agreement, contract or arrangéefirecluding this
Agreement) that could result, separately or inaygregate, in the payment of any “excess paragayments” within the meaning of
Section 280G of the Code. No Company Benefit Pltariges for the reimbursement of excise taxes ueetion 4999 of the Code or
any income taxes under the Code.

(vii) With respect to each Company Benefit Plar, @ompany has delivered or made available to Pargoe and complete
copy of: (A) each writing constituting a part oicbuCompany Benefit Plan, including all Company Bi#rftan documents and trust
agreements; (B) the most recent Annual Reportsn{ffFx500 Series) and accompanying schedules, if(@)yhe most recent annual
financial report, if any; (D) the most recent actalareport, if any; and (E) the most recent defeation letter from the Internal Reven
Service, if any. Except as specifically providedhe foregoing documents delivered or made avalabParent or in Section 3.1(i)(v)
the Company Disclosure Letter, there are no mateneendments to any Company Benefit Plan that baea adopted or approved nor
has the Company or any Company Subsidiary undertekenake any such material amendments or to amagtprove any new
Company Benefit Plan.

(viii) No Company Benefit Plan is a multiemploydaip (as defined in Section 4001(a)(3) of ERISA)Naultiemployer

Plan” ) or a plan that has two or more contributing spesisit least two of whom are not under common ognirithin the meaning of
Section 4063 of ERISA (aMultiple Employer Plan”). Other than as would not reasonably be expectédyte or result in a material
adverse effect on the Company, none of the ComphayCompany Subsidiaries nor any of their respeciompany ERISA Affiliates
has, at any time during the last six years, couteith to or been obligated to contribute to any Muiployer Plan or Multiple Employer
Plan. None of the Company, the Company Subsidianesny of their respective Company ERISA Affiiathas incurred any material
withdrawal liability under a Multiemployer Plan thaas not been satisfied in full, nor does the Camyphave any material contingent
liability with respect to any withdrawal from anyulfiemployer Plan. None of the Company, the Comp@nlysidiaries nor any of their
respective Company ERISA Affiliates would incur angterial withdrawal liability (within the meaniraf Part 1 of Subtitle E of Title |
of ERISA) if the Company, the Company Subsidiadeany of their respective
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Company ERISA Affiliates withdrew (within the meagiof Part 1 of Subtitle E of Title | of ERISA) am prior to the Closing Date
from each Multiemployer Plan to which the Compahg, Company Subsidiaries or any of their respe@@igmpany ERISA Affiliates
has an obligation to contribute on the date of Agseement. To the knowledge of the Company, notiguiployer Plan to which the
Company, the Company Subsidiaries or any of tlesipective Company ERISA Affiliates contributes tireswise has any liability
(contingent or otherwise) has incurred an accuradl&inding deficiency within the meaning of Secti#81(a) of the Code or

Section 304(a) of ERISA, is insolvent, is in reorgation (within the meaning of Section 4241 of BR), is reasonably likely to
commence reorganization, is in “endangered” ottital” status (as such terms are defined in Seethof the Code) or is reasonably
likely to be in endangered or critical status.

(ix) There are no pending or threatened claimsgotthan claims for benefits in the ordinary courtaysuits or arbitrations
that have been asserted or instituted, or to thepaay’s knowledge, no set of circumstances existsrhay reasonably give rise to a
claim or lawsuit, against the Company Benefit Plamy fiduciaries thereof with respect to theiridsito the Company Benefit Plans or
the assets of any of the trusts under any of thraganmy Benefit Plans that could reasonably be ergectresult in any material liability
of the Company or any Company Subsidiaries to 8@®, the United States Department of Treasurylhiéed States Department of
Labor, any Multiemployer Plan, any Company Benfén, any participant in a Company Benefit Plary, @amployee benefit plan with
respect to which the Company or any Company Sudogidias any contingent liability, or any participanan employee benefit plan
with respect to which the Company or any Compariys&liary has any contingent liability other thaty &iability that, individually or ir
the aggregate, would not reasonably be expectkdwe or result in a material adverse effect onGbmpany.

(x) To the knowledge of the Company, there havenlmeeprohibited transactions or breaches of arthe@futies imposed on
“fiduciaries” (within the meaning of Section 3(2df) ERISA) by ERISA with respect to the Company Bérfelans that could result in
any liability or excise tax under ERISA or the Cdaéng imposed on the Company or any of the Comgarsidiaries, other than any
liability that, individually or in the aggregate pwid not reasonably be expected to have or resaltmaterial adverse effect on the
Company.

(xi) All contributions, transfers and payments éspect of any Company Benefit Plan, other tharsfeas incident to an
incentive stock option plan within the meaning et&on 422 of the Code, have been or are fully déblie under the Code, except as
would not reasonably be expected to have or resalimaterial adverse effect on the Company.

(xii) With respect to any insurance policy that harsdoes, provide funding for benefits under amynpany Benefit Plan, to
the knowledge of the Company no insurance compssuirig any such policy is in receivership, congerghip, liquidation or similar
proceeding and, to the knowledge of the Companguth proceedings with respect to any insurerramgiment.
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(xii) For purposes of this Section 3.1¢ily, the term‘employee”will be considered to include individuals rendering
personal services to the Company or any Compangi@aby as independent contractors.

(j) Taxes. (i) Except as would not have or reasonably beeetqal to have, individually or in the aggregatmederial adverse effe
on the Company, the Company and each Company Saysiths timely filed all Tax Returns required ®filed, and all such returns are tr
correct, and complete; (ii) the Company and eaam@amy Subsidiary has paid all Taxes due whethabbshown on any Tax Return,
except, in the cases of (i) and (ii) hereof, wigbpect to Taxes that are being contested in gatddya appropriate proceedings; (iii) there are
no pending or, to the knowledge of the Companygatened, audits, examinations, investigationstorgiroceedings in respect of Taxes
relating to the Company or any Company Subsidi@vy;there are no Liens for Taxes upon the asdetfseoCompany or any of the Company
Subsidiaries, other than Liens for Taxes not yetaod Liens for Taxes that are being contestedad daith by appropriate proceedings;

(v) neither the Company nor any of the Company Bidrses has any liability for Taxes of any pergother than the Company and the
Company Subsidiaries) under Treasury Regulatiotic®et.1502-6 (or any comparable provision of La&§,a transferee or successor, by
contract, or otherwise; (vi) neither the Company sy Company Subsidiary is a party to any agre¢mearrangement relating to the
allocation, sharing or indemnification of Taxesij)(meither the Company nor any Company Subsidiery taken any action or knows of any
fact, agreement, plan or other circumstance thaasonably likely to prevent the Merger from giyalig as a reorganization within the
meaning of Section 368(a) of the Code; (viii) ndidencies for any Taxes have been proposed, asbertassessed against the Company or
any Company Subsidiary for which adequate resernvascordance with GAAP have not been createdn@ither the Company nor any
Company Subsidiary will be required to include adjustment in taxable income for any Tax periodirmdfter the Closing Date (&ost-
Closing Tax Period”) under Section 481(c) of the Code (or any comparpitmvision of Law) as a result of a change inlodtof accounting
for any Tax period (or portion thereof) ending ptio the Closing Date (&re-Closing Tax Period”) or pursuant to the provisions of any
agreement entered into with any taxing authorithwigard to the Tax liability of the Company oy@ompany Subsidiary for any Pre-
Closing Tax Period; (x) the financial statementduded in the Company SEC Documents reflect anwateqeserve in accordance with
GAAP for all Taxes for which the Company or any Gamy Subsidiary may be liable for all taxable pgsiand portions thereof through the
date hereof; (xi) no person has granted any exdarmi waiver of the statute of limitations periqabicable to any Tax of the Company or i
Company Subsidiary or any affiliated, combined witary group of which the Company or any Companigstdiary is or was a member,
which period (after giving effect to such extenswtrwaiver) has not yet expired, and there is moetiily effective “closing agreement”
pursuant to Section 7121 of the Code (or any sirpilavision of foreign, state or local Law); (xthe Company and each Company Subsic
have withheld and remitted to the appropriate tgudnthority all Taxes required to have been wittilald remitted in connection with any
amounts paid or owing to any employee, indepencemntractor, creditor, stockholder, or other thiedtg, and have complied in all material
respects with all applicable Laws relating to imfiation reporting; (xiii) neither the Company noya&@ompany Subsidiary has distributed the
stock of another person or has had its stock Higed by another person, in a transaction thatpugsorted or intended to be governed in
whole or in part by Section 355 or Section 361hef Code; (xiv) neither the
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Company nor any Company Subsidiary has participatathy transaction that has been identified byltibernal Revenue Service in any
published guidance as a “listed transaction” (dsdd in Treasury Regulation Section 1.6011-4); énd the consolidated federal income
Tax Returns of the Company have been examinetigostatute of limitations has closed, with respectl taxable years through and
including 2003. As used in this Agreemefitaxes” includes all federal, state or local or foreign aetl gross income, alternative or add-on
minimum, environmental, gross receipts, ad valorealue added, goods and services, capital stookitg license, single business,
employment, severance, stamp, unemployment inseyaocial security, employment, customs, real ptgppersonal property, sales, excise,
resource, use, occupation, service, transfer, fiajnanchise, withholding and other taxes or sanijovernmental duties, charges, fees, levies
or other assessments, including any interest, pesafines or additions with respect thereto, and interest, in respect of any penalties, fines
or additions attributable or imposed or with resge@ny such taxes, charges, fees, levies or afmrssments. As used heré&liax Return”
shall mean any return, report, statement or inféionaequired to be filed with any Governmentalignivith respect to Taxes, including any
supplement thereto or amendment thereof.

(k) Environmental Matters

(i) Except where noncompliance, individually ortire aggregate, would not reasonably be expecthdve or result in a
material adverse effect on the Company, the Compantiyies are and have been for the past threesyraompliance with all
applicable Environmental, Health and Safety Lawd Bnvironmental Permits.

(i) There are no written Environmental, Health &afety Claims pending or, to the knowledge ofGlmenpany, threatened,
against the Company or any Company Subsidiarytarttie knowledge of the Company, there are noiegistonditions, circumstances
or facts which could give rise to an Environmenitigalth and Safety Claim, other than Environmertaklth and Safety Claims or
conditions, circumstances or facts as would natorably be expected to have or result in a matededrse effect on the Company.

(iii) The Company has made available to Parenthallerial information, including such studies, réppcorrespondence,
notices of violation, requests for information, asidanalyses and test results and any other dautsiria the possession, custody or
control of the Company Entities relating to (A) fiempany Entities’ compliance or noncompliance imitihe previous two years with
Environmental, Health and Safety Laws and EnviromalePermits, and (B) Environmental Conditions wmder or about any of the
properties or assets owned, leased, operated @matie used by any of the Company Entities at thegnt time or for which any of the
Company Entities may be responsible or liable.

(iv) No Hazardous Substance has been generatatkdrestored, disposed of, used, handled or matouéatat, or
transported, shipped or disposed of from, curremtlgreviously owned, leased, operated or otheruésa properties in violation of
applicable Environmental, Health and Safety LawEmwvironmental Permits that, individually or in taggregate, would reasonably be
expected to have or result in a material adverfsetedn the Company, and there have been no Rslehsay
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Hazardous Substance in, on, under, from or affgatimy currently or previously owned, leased, operar otherwise used properties
that, individually or in the aggregate, would reazasoly be expected to have or result in a matedetese effect on the Company.

(v) None of the Company or the Company Subsididrasreceived from any Governmental Entity or othid party any
written (or, to the knowledge of the Company, othmatice that any of them or any of their predeoess or may be a potentially
responsible party in respect of, or may otherwisar thiability for, any actual or threatened Releasany Hazardous Substance at any
site or facility that is, has been or could reasbnae expected to be listed on the National PiewiList, the Comprehensive
Environmental Response, Compensation and Liabilfigrmation System, the National Corrective Act®riority System or any similz
or analogous federal, state, provincial, territpnaunicipal, county, local or other domestic ordign list, schedule, inventory or
database of Hazardous Substance sites or facilities

(vi) Neither this Agreement nor the transactionstemplated hereby will result in any requirememtdovironmental
disclosure, investigation, cleanup, removal or réiaeaction, or notification to or consent of angv@rnmental Entity or third party,
with respect to any property owned, leased, opémat®therwise used by the Company or any Compaibgi8iary, pursuant to any
Environmental, Health and Safety Law, including anycalled “property transfer law.”

(vii) None of the Company or the Company Subsidgahias assumed, undertaken or otherwise becomestdpny liability
of any other person relating to or arising from iEowmental, Health and Safety Laws, except as waootdeasonably be expected to
have or result in a material adverse effect orGbmpany.

(viii) There exist no Environmental Conditions ttalg to any currently or previously owned, leassgkrated or otherwise
used properties which, individually or in the aggate, would reasonably be expected to have ortriesalmaterial adverse effect on the
Company.

(ix) As used in this Agreement:

(u) the ternfEnvironment” means soil, surface waters, ground water, langastrsediment, surface and subsurface
strata, ambient air, indoor air or indoor air gtyalincluding any material or substance used inpitngsical structure of any buildil
or improvement;

(v) the term'Environmental, Health and Safety Claim’means any written or other claim, demand, suitpagct
proceeding, order, investigation or notice to ahthe Company Entities or the Parent Entities, @dieable, by any person
alleging any potential liability (including poteatiliability for investigatory costs, risk assessrneosts, cleanup costs, removal
costs, remedial costs, operation and maintenarsts,@governmental response costs, natural resdarnages, or penalties) aris
out of, based on, or resulting from (1) allegedamnpliance with any Environmental, Health and Safetw or Environmental
Permit, (2) alleged injury or damage arising froxp@sure to
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Hazardous Substances, or (3) the presence, Relettseatened Release into the Environment, oftéemardous Substance at or
from any location, whether or not owned, lease@rafed or otherwise used by the Company or any @aynubsidiary, or
Parent or any Parent Subsidiary, as applicable;

(w) the ternEnvironmental, Health and Safety Laws means all Laws relating to (1) pollution or prctien of the
Environment, (2) emissions, discharges, Releast#weatened Releases of Hazardous Substancebrg8)st to human health or
ecological resources arising from exposure to Him#s Substances, (4) the manufacture, generatiocegsing, distribution, use,
sale, treatment, receipt, storage, disposal, trahsp handling of Hazardous Substances, (5) miaimdjreclamation, or
(6) employee health and safety, and includes thapehensive Environmental Response, Compensatibhiability Act, the
Resource Conversation and Recovery Act, the CléaAa, the Clean Water Act, the Water Pollutionn@ol Act, the Toxic
Substances Control Act, the Surface Mining Coraral Reclamation Act, the Occupational Safety analtHé\ct, the Mine Safe
and Health Act, the Mine Improvement and New EmecgeResponse Act, and any similar foreign, statecal Laws;

(x) the term'Hazardous Substancé means (1) chemicals, pollutants, contaminantsatdous wastes, toxic
substances, toxic mold, radiation and radioactiaéenials, (2) any substance that is or containesieb, urea formaldehyde foam
insulation, polychlorinated biphenylSFCBs” ), petroleum or petroleum-derived substances otegateaded paints, radon gas or
related materials, (3) any substance that requér@®val or remediation under any applicable Envitental Law, or is defined,
listed or identified as a “hazardous waste” or ‘drapus substance” thereunder, or (4) any substhatés regulated under any
applicable Environmental Law;

(y) the term'Release”means any releasing, disposing, discharging, imgcspilling, leaking, pumping, dumping,
emitting, escaping, emptying, migration, placingl éime like, or otherwise entering into the Enviramn(including the
abandonment or discarding of barrels, containers,aiher closed receptacles containing any Hazar8obstances and any
condition that results in exposure of a personttaaardous Substance);

(2) the ternf'Law” means any foreign, federal, state or local lawtustacode, ordinance, regulation, rule, principfle
common law or other legally enforceable obligaiimposed by a court or other Governmental Entity;

(aa) the terniEnvironmental Permit” means all Permits and the timely submission ofiegfbns for Permits, as
required under applicable Environmental Laws; and

(bb) the ternfEnvironmental Condition” means any contamination, damage, injury or othedition related to
Hazardous Substances or workplace safety and ieslady present or former Hazardous Substance &aatstorage, disposal or
recycling units, underground storage tanks,
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wastewater treatment or management systems, wetlaadhps, lagoons, impoundments, landfills, poimgserators, wells,
asbestos-containing materials, or PCB-containitigles.

() Real Property; Assets

(i) The Company or a Company Subsidiary has goadnaarketable title to each parcel of or intereseial property owned
by the Company or a Company Subsidiary (thempany Owned Real Propertyj.

(i) The Company Owned Real Property and all reapprty interests leased or otherwise held by the@any and the
Company Subsidiaries (tH€ompany Leased Real Propertydnd, together with the Company Owned Real Propt#rg/Company
Real Property”) constitute all of the real property occupied sed by the Company and the Company Subsidiariesrinection with
the operation of their respective businesses asmly conducted. The Company or a Company Subrithias a valid leasehold interest
in or valid rights to all material Company LeaseebRProperty. The Company has made available tenP&ue and complete copies of
all material leases of the Company Leased RealdPipfthe*Company Leases’). No option, extension or renewal has been exgdcis
under any Company Lease except options, extensiorenewals that would not have a material and rs@vienpact on the Company’s
ability to conduct its mining operations at anyitefbusiness units, whose exercise has been ewddnca written document, a true and
complete copy of which has been made availablaterR with the corresponding Company Lease. Eatheo€ompany and the
Company Subsidiaries has complied in all matedspects with the terms of all Company Leases talwiiis a party and under which
it is in occupancy, and all such Company Leasegwdidl force and effect. To the knowledge of tiempany, the lessors under the
Company Leases to which the Company or a Compahgidiary is a party have complied in all materegdpects with the terms of th
respective Company Leases. Each of the Companthandompany Subsidiaries enjoys peaceful and unbisti possession under all
such Company Leases, except where a failure t@dindividually or in the aggregate, would not @aably be expected to have or
result in a material adverse effect on the Company.

(iii) None of the Company Owned Real Property ompany Leased Real Property is subject to any Ljehgther absolute,
accrued, contingent or otherwise), except Permitteds.

(iv) (A) The Company Entities have good and madletaitle to all properties, assets and rightstiedpto or used or held fc
use in connection with the business of the Comiartities and such properties, assets and rightpdeenall of the assets required for
the conduct of the business of the Company Entitsesow being conducted and (B) all such propertiesets and rights are in all
material respects adequate for the purposes farhwdhich assets are currently used or held foramkare serviceable and in reasonably
good operating condition (subject to normal weat &zar), except in each case where such failurddamat reasonably be expected to
have or result in a material adverse effect orlGbmpany.
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(m) Company Intellectual Property

() The term*Company Intellectual Property’means all of the following that is owned by, issoedicensed to the Compa
or the Company Subsidiaries or used in the busioegsg®e Company or the Company Subsidiaries: (Apatents, trademarks, trade
names, trade dress, assumed names, service nuayts, topyrights, Internet domain names and cotpor@mes together with all
applications, registrations, renewals and all gabdssociated therewith; (B) all trade secrets aonfidential information (including
customer lists, know-how, formulae, manufacturing aroduction processes, research, financial bssiméormation and marketing
plans); (C) information technologies (includingtsadre programs, data and related documentatiod)(Bhother intellectual property
rights and all copies and tangible embodimentagfda the foregoing in whatever form or medium.

(i) (A) The Company or the Company Subsidiariesiamd possess all right, title and interest in tandr have a valid and
enforceable license to use, the Company Intellé&tt@perty necessary for the operation of theipeetive businesses as currently
conducted; (B) no claim by any third party contaegtihe validity, enforceability, use or ownershfaay of the Company Intellectual
Property has been made, is currently outstanding threatened and, to the knowledge of the Comptarye are no grounds for the
same; (C) neither the Company nor any of the Com@aibsidiaries has received any written notice®ois aware of any facts which
indicate a likelihood of, any infringement or migappriation by, or other conflict with, any thirduy with respect to the Company
Intellectual Property; (D) to the knowledge of thempany, neither the Company nor the Company Sialigid nor the conduct of their
respective businesses has infringed, misapprogr@tetherwise conflicted with any intellectual pesty rights or other rights of any
third parties and neither the Company nor any ef@ompany Subsidiaries is aware of any infringemmairgappropriation or conflict
which will occur as a result of the continued opieraof the Company’s and the Company Subsidianespective businesses as
currently conducted, except, with respect to cla§se, (B), (C) and (D), as would not reasonablyepected to have, individually or in
the aggregate, a material adverse effect on thep@oyn

(iii) (A) The transactions contemplated by this Agment will have no material adverse effect orritjig, title and interest «
the Company and the Company Subsidiaries in atitet€ompany Intellectual Property; and (B) the Camypor each of the Company
Subsidiaries, as the case may be, has taken &lés@iy action to maintain and protect the mat@aamhpany Intellectual Property and,
until the Effective Time, shall continue to maimaind protect the material Company Intellectuaperty.

(n) Labor Agreements and Employee Issu€e Company and the Company Subsidiaries have @aallable to Parent all

collective bargaining agreements or other agreemaith any union or labor organization to which @@mpany or any of the Company
Subsidiaries is a party. The Company and the CoynBabsidiaries are in material compliance with eswth collective bargaining agreerr
or other agreement. The Company is unaware of Host,eactivity or proceeding of any labor orgartipa (or representative thereof) to
organize any other of its or their employees. Then@Gany and the Company Subsidiaries are not, avel i@ since December 31, 2006, b
subject to any pending, or to the knowledge of the
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Company, threatened (i) unfair labor practice chamgnd/or complaint, (ii) grievance proceedingrbiteation proceeding arising under any
collective bargaining agreement or other labor aigrent to which the Company or any Company Subsidsaa party, (iii) claim, suit, action
or governmental investigation relating to employéesluding discrimination, wrongful discharge,\dolation of any state and/or federal
statute relating to employment practices, (ivkstriockout or dispute, slowdown or work stoppagévd claim, suit, action or governmental
investigation, in respect of which any directoffjagr, employee or agent of the Company or anjhef@ompany Subsidiaries is or may be
entitled to claim indemnification from the Compamyany Company Subsidiary, except as would notyiddally or in the aggregate,
reasonably be expected to have or result in a rabsetverse effect on the Company. Neither the Gormgmor the Company Subsidiaries is a
party to, or is otherwise bound by, any consentelewith any Governmental Entity relating to empgley or employment practices of the
Company or the Company Subsidiaries.

(o) Certain ContractsSchedule 3.1(a)f the Company Disclosure Letter sets forth a tmeé correct list of each contract,
arrangement, commitment or understanding to whiehGompany or a Company Subsidiary is a party ie bound (i) which is a “material
contract” (as such term is defined in Item 601(0)(@f Regulation S-K of the SEC); (ii) that conmitpvenants that limit the ability of the
Company or any of its Subsidiaries (or which, fallog the consummation of the Merger, could resttietability of the Surviving
Corporation or any of its Affiliates) to competeany business or with any person or in any geogcagiea or distribution or sales channel, or
to sell, supply or distribute any service or pragduteach case, that could reasonably be expéctiee material to the business of the
Company and its Subsidiaries, taken as a wholgp(irsuant to which the Company and its Subsid&e€xpect to pay or receive payments in
excess of $100 million during the 12 month perioibfving the date hereof; or (iv) which would prbhior delay the consummation of any
the transactions contemplated by this Agreememh(e&the foregoing, &ompany Material Contract”). Each Company Material Contract
is valid and binding on the Company and any Com&utysidiary that is a party thereto and, to thenkadge of the Company, each other
party thereto and is in full force and effect. Tdhexr no default under any Company Material Contogdhe Company or any of its
Subsidiaries or, to the knowledge of the Compamyariy other party, and no event has occurred tithtthe lapse of time or the giving of
notice or both would constitute a default thereurmethe Company or any of its Subsidiaries, ahknowledge of the Company, by any
other party, in each case except as would not naddp be expected to have or result in, individuall in the aggregate, a material adverse
effect on the Company. All contracts, agreementangements or understandings of any kind betwagrafiliate of the Company (other
than any wholly owned Company Subsidiary), on the lband, and the Company or any Company Subsidiarthe other hand, are on terms
no less favorable to the Company or to such Comgagidiary than would be obtained with an unaiffdd third party on an arm’s-length
basis.

(p) Insurance Section 3.1(p) of the Company Disclosure Lettartains a list of all material insurance polidieat are owned by
the Company or any of the Company Subsidiariestictwnames the Company or any of the Company Sialisid as an insured (or loss
payee), including those which pertain to the Comyfsaar any of the Company Subsidiaries’ assets,leyees or operations. All such
insurance policies are in full force and effece ar such amounts and cover such losses and ssiaeaonsistent with industry
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practice and, in the reasonable judgment of senaragement of the Company, are adequate to pthteproperties and businesses of the
Company and the Company Subsidiaries and all presiue thereunder have been paid. Neither the Qo any of the Company
Subsidiaries is in material breach or default undehas received notice of cancellation of, arghsnsurance policies.

(q) Interested Party Transactionso event has occurred since December 31, 20@Wihad be required to be reported by the
Company pursuant to Item 404(a) of Regulation S-trulgated by the SEC under the Securities Act.

(r) Voting Requirement The affirmative vote at the Company Stockholdéegting of at least a majority of the votes entitle be
cast by the holders of outstanding shares of Copnammon Stock to adopt this Agreement is the @olg of the holders of any class or
series of the Company’s capital stock necessaagltpt and approve this Agreement and the Mergettenttansactions contemplated hereby
(collectively, the*Company Stockholder Approval).

(s) State Takeover StatuteShe Board of Directors of the Company has takenexessary action so that no “fair price,”
“moratorium,” “control share acquisition” or othenti-takeover Law (each,“@akeover Statute”) (including the interested stockholder
provisions codified in Section 203 of the DGCL)amy anti-takeover provision in the Company Chastehe Company’s by-laws is
applicable to this Agreement, the Merger and thedactions contemplated by this Agreement. ThedBofDirectors of the Company has
(i) duly and validly approved this Agreement, @Btermined that the transactions contemplated isyAtpreement are advisable and in the
interests of the Company and its stockholders,(gifdesolved to recommend to such stockholdeed they vote in favor of the Merger,

subject to Section 4.2(c)

(t) Opinion of Financial Advisor The Company has received the opinion of Citigr@lpbal Markets Inc., dated the date of this
Agreement, to the effect that, as of such dateMbrger Consideration is fair from a financial poifi view to holders of shares of Company
Common Stock, a signed copy of which opinion haantdelivered to Parent.

(u) Brokers. Except for Citigroup Global Markets Inc., no beokinvestment banker, financial advisor or othenspn is entitled t
any broker’s, finder’s, financial advisor’s or ottsimilar fee or commission in connection with thensactions contemplated by this
Agreement based upon arrangements made by or @if béthe Company. The Company has furnished tefdrue and complete copies of
all agreements under which any such fees, commisgsipexpenses are payable and all indemnificatiwhother agreements related to the
engagement, in connection with the transactionsecoplated by this Agreement, of the persons to whoah fees, commissions or expenses
are payable.

Section 3.2 Representations and Warranties of PanehMerger SubSubject only to those exceptions and qualificeibisted
and described (including an identification by sactieference to the representations and warraatiesich such exceptions and qualificati
relate) on the disclosure letter delivered by Paaed Merger Sub to the Company prior to the exenusf this Agreement (théarent
Disclosure Lette” ), provided, however, that a matter disclosed in the ParestIDsure Letter with respect to one
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representation or warranty shall also be deemée disclosed with respect to each other representat warranty to the extent it is
reasonably apparent from the text of such disctoshat such disclosure applies to or qualifies sathlr representation or warranty, and
except as set forth in the Recent Parent SEC Remath of Parent and Merger Sub hereby represedt&arrants to the Company as
follows:

(a) Organization, Standing and Corporate Povigach of Parent and Merger Sub is a corporatidy@hganized, validly existing
and in good standing (with respect to jurisdictitimet recognize such concept) under the Laws ofuttiediction of its incorporation and has
the requisite corporate authority to carry on iisihess as now being conducted. Each of Pareri¥langer Sub is duly qualified or licensec
do business and is in good standing (with respejefrisdictions that recognize such concept) irhgadsdiction in which the nature of its
business or the ownership, leasing or operatiats gfroperties makes such qualification or licegsiecessary, except for those jurisdictions
where the failure to be so qualified or licensediodne in good standing, individually or in the eggpte, would not reasonably be expected to
have or result in a material adverse effect onfRaRarent has made available to the Company fwrithre execution of this Agreement
complete and correct copies of the certificatenobrporation and the bylaws of Parent and Mergé, 8ach as amended to date.

(b) Subsidiaries All outstanding shares of capital stock of, drestequity interests in, each subsidiary of Pafeuitectively, the
“Parent Subsidiaries”and, together with Parent, tfiéarent Entities” ) (i) have been validly issued and are fully paid aonassessable,
(i) are free and clear of all Liens other thanrRigted Liens and (iii) are free of any other restan (including any restriction on the right to
vote, sell or otherwise dispose of such capitatkstor other ownership interests). All outstandihgres of capital stock (or equivalent equity
interests of entities other than corporations)asfteof the Parent Subsidiaries are beneficiallyenyalirectly or indirectly, by Parent. Parent
does not, directly or indirectly, own more than 2B&4 less than 100% of the capital stock or otlggiity interest in any person other than the
Parent Subsidiaries.

(c) Capital Structure The authorized capital stock of Parent consistisedy of (i) 224,000,000 shares of Parent Comr8tack
and (ii) 7,000,000 shares of preferred stock oéRiaf which (x) 3,000,000 shares have been datigras Serial Preferred Stock, Class A,
without par value, of which 172,500 shares havenlsesignated as 3.25% Redeemable Cumulative CdviedPerpetual Preferred Stock
(“Series A-2 Preferred Stock), and (y) 4,000,000 shares have been designatedrad Preferred Stock, Class B, without par vahighe
close of business on July 14, 2008: (i) 104,14580res of Parent Common Stock were issued anthodisg (including 1,936,799 share:
restricted stock); (ii) 30,478,228 shares of Patmon Stock were held by Parent in its tread(iify;19,555 shares of Series A-2 Preferred
Stock were issued and outstanding and no sharfeareht Common Stock were reserved for issuancennection with the conversion of the
Series A-2 Preferred Stock; and (iv) no sharesapéft Common Stock were subject to issued andamdstg options to purchase Parent
Common Stock granted under Parent’s 2007 InceRipgty Plan (th¢2007 Incentive Plan”), Parent’s 1992 Incentive Equity Plan, as
amended (th&1992 IEP” ), Parent’s 1996 Nonemployee Directors’ Compensad®ian, as amended and restated ‘{1896 Directors’
Plan” ), Parent’'s Nonemployee Directors’ Deferred Compéina Plan (théDirectors’ DCP” ), and Parent’s Long-Term Incentive Program
(the“Parent LTIP” and,
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together with the 2007 Incentive Plan, the 1992, BB 1996 Directors’ Plan, the Directors’ DCP, &mel Parent LTIR the“Parent Stock
Plans” and such stock options, collectively thi#arent Stock Options”). Parent has made available to the Company aBstf the close of
business on July 14, 2008, of the number of perfmige share grants issued for the 2006-2008, 2009-28d 2008-2010 performance
periods. The shares of Series A-2 Preferred Stuatkare issued and outstanding are entitled toatothe Merger together with the Parent
Common Stock, as a single class and each sharrieE-2 Preferred Stock is entitled to one vberdon. As of the close of business on
July 14, 2008, each share of Series A-2 PreferteckSs currently convertible into 133.0646 shavéBRarent Common Stock at a conversion
price of $7.52 per share of Parent Common StoclofAlsily 14, 2008, the total number of votes estitlo be cast at the Parent Stockholders
Meeting with respect to the transactions conteregl&iereby is 104,164,855. All outstanding sharesapital stock of Parent are, and alll
shares that may be issued will be, when issueg,alithorized, validly issued, fully paid and noressable and not subject to or issued in
violation of preemptive rights. Except as otherwpsevided in this Section 3.2(¢cthere are not issued, reserved for issuancetstamaling

(i) any shares of capital stock or other votingusities of Parent, (ii) any securities convertilsitio or exchangeable or exercisable for shares
of capital stock or voting securities of Parenany Parent Subsidiary, or (iii) any warrants, calfstions or other rights to acquire from Pa
or any Parent Subsidiary any capital stock, vosiegurities or securities convertible into or exdesable or exercisable for capital stock or
voting securities of Parent or any Parent Subsidiaxcept as otherwise provided in this Sectior{cd.2there are no outstanding obligations
of Parent or any Parent Subsidiary to (i) issusyeleor sell, or caused to be issued, deliveredadd, any capital stock, voting securities or
securities convertible into or exchangeable or@sable for capital stock or voting securities aféht or any Parent Subsidiary or

(i) repurchase, redeem or otherwise acquire ank sacurities. Neither Parent nor any Parent Sigigics a party to any voting agreement
with respect to the voting of any such securitiesept as otherwise provided in this Section 3.2{c¢re are no agreements, arrangements ol
commitments of any character (contingent or othggyvpursuant to which any person is or may beledtib receive from Parent or a Parent
Subsidiary any payment based on the revenuesngarar financial performance of Parent or any ReBeibsidiary or assets or calculated in
accordance therewith.

(d) Authority; NoncontraventionEach of Parent and Merger Sub has all requisiteozate power and authority to enter into this
Agreement and, subject to the Parent Stockholdg@r@yal, to consummate the transactions contemplatatis Agreement. The execution
and delivery of this Agreement by Parent and Me&gy and the consummation by Parent and Mergeofthte transactions contemplated
hereby have been duly authorized by all necessapocate action on the part of Parent and Mergér, B&spectively, subject to the Parent
Stockholder Approval. This Agreement has been dubcuted and delivered by each of Parent and M&glerand, assuming the due
authorization, execution and delivery by the Conypaonstitutes the legal, valid and binding obligatof Parent and Merger Sub enforce:
against Parent and Merger Sub in accordance \sitieiims, except as the enforcement thereof maiyriited by applicable bankruptcy,
insolvency, reorganization, moratorium or similaws generally affecting the rights of creditors antject to general equity principles. The
execution and delivery of this Agreement does ant, the consummation of the transactions conteetplay this Agreement and compliance
with the provisions of this Agreement will not, ¢dnflict with the articles of incorporation or tgws (or comparable
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organizational documents) of any of the Parenttiesti(ii) assuming that all the consents, appsaal filings referred to in the next sente
are duly obtained and/or made, (A) result in argabh, violation or default (with or without notioelapse of time, or both) under, or give |
to a right of termination, cancellation or creatmmacceleration of any obligation or loss of adférunder, or result in the creation of any L
upon any of the properties or assets of Parenteaght Sub under any loan or credit agreement, bote]j, mortgage, indenture, lease or ¢
agreement, instrument, permit, concession, frapchiense or other authorization applicable to efhe Parent Entities or by which their
respective properties or assets are bound, ordi)ict with or violate any judgment, order, decare_aw applicable to Parent, Merger Su
their respective properties or assets, other tinahge case of clause (ii) (A) and (B) and (iiijyasuch conflicts, breaches, violations, defaults,
rights, losses or Liens that, individually or irethggregate, would not reasonably be expectedvim draresult in a material adverse effect on
Parent. No consent, approval, order or authorimaifp action by or in respect of, or registratideclaration or filing with, any Governmental
Entity or third party is required by Parent or Mer@ub in connection with the execution and dejivadrthis Agreement by Parent and Mel
Sub or the consummation by Parent and Merger Sthedfansactions contemplated hereby, exceptijahe filing with the SEC of (A) the
Form S-4 and a proxy statement/prospectus relatitige Parent Stockholders Meeting and (B) suchrisunder Section 13(a), 13(d), 15(d)
or 16(a) or such other applicable sections of tkehBnge Act as may be required in connection \hiith Agreement and the transactions
contemplated hereby; (ii) the filing of the Cexdte of Merger with the Secretary of State of tteteSof Delaware; (iii) the filing of a
premerger notification and report form by Parerdanthe HSR Act; (iv) filings with and approvalstbe NYSE to permit the shares of Pa
Common Stock that are to be issued in the Mergbetlisted on the NYSE; (v) such governmental cotssejualifications or filings as are
customarily obtained or made in connection withtthesfer of interests or the change of contrawhership in properties used for the
mining, processing or shipping of coal or iron ongJuding notices and consents relating to oranreection with mining, reclamation and
environmental Permits, in each case under thecgipé Laws of Alabama, Michigan, Kentucky, VirginMinnesota, West Virginia,
Pennsylvania, United States, Australia, and Caretth(vi) such consents, approvals, orders or agtitions the failure of which to be made
or obtained, individually or in the aggregate, wbnbt reasonably be expected to have or resulniatarial adverse effect on Parent.

(e) SEC Reports and Financial Statements; Undisdlbg&bilities; Internal Controls

(i) Parent has timely filed all required reportshedules, forms, statements and other documermdsiding exhibits and all
other information incorporated therein) under tlee8ities Act and the Exchange Act with the SECaiDecember 31, 2006 (as such
reports, schedules, forms, statements and docurhawsbeen amended since the time of their fildodectively, the'Parent SEC
Documents”). As of their respective dates, or if amendedmoahe date of this Agreement, as of the dathefast such amendment,
the Parent SEC Documents complied in all mateespects with the requirements of the SecuritiesoAthe Exchange Act, as the case
may be, and the rules and regulations of the SE@pigated thereunder applicable to such Parent3&Dments, and none of the
Parent SEC Documents when filed, or as so amemdethined any untrue statement of a material faottted to state a material
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fact required to be stated therein or necessanyder to make the statements therein, in lighhefdircumstances under which they w
made, not misleading. As of the date of this Agreeinthere are no outstanding or unresolved consriertomment letters received
from the SEC staff.

(i) The financial statements of Parent includedhie Parent SEC Documents, comply as to form, #sedf respective date
filing with the SEC, in all material respects wéhplicable accounting requirements and the puldishies and regulations of the SEC
with respect thereto, have been prepared in acooedaith GAAP (except, in the case of unauditetkstents, as permitted by Form 10-
Q of the SEC) applied on a consistent basis duhiageriods involved (except as may be indicatatiémnotes thereto), and on that
basis fairly present in all material respects thiesolidated financial position of Parent and theeRaSubsidiaries as of the dates thereof
and the consolidated statements of income, caals famd stockholders’ equity for the periods thedeeh(subject, in the case of
unaudited statements, to normal recurring yearaemiit adjustments). No Parent Subsidiary is reduioenake any filings with the
SEC. Except as disclosed in the Parent SEC Docuniited since December 31, 2007 and prior to the dathis Agreement (the
“Recent Parent SEC Reports), since December 31, 2007, Parent and the PaubsidBaries have not incurred any liabilities (dire
contingent or otherwise) that are of a nature wwild be required to be disclosed on a balancet gli¢tarent and the Parent
Subsidiaries or the footnotes thereto prepareaiiczmity with GAAP, other than (A) liabilities imgred in the ordinary course of
business and (B) liabilities that, individuallyiarthe aggregate, would not reasonably be expdothdve or result in a material adverse
effect on Parent.

(iii) The records, systems, controls, data andrimfion of Parent and the Parent Subsidiariesemrerded, stored,
maintained and operated under means (includingelagfronic, mechanical or photographic processthdrecomputerized or not) that
are under the exclusive ownership and direct cbofrBarent or the Parent Subsidiaries or theipantants (including all means of
access thereto and therefrom) except for any notlusixe ownership and non-direct control that waubd reasonably be expected to
have or result in a material adverse effect orstrstem of internal accounting controls describeth@following sentence. As and to the
extent described in the Parent SEC Documents, Panelithe Parent Subsidiaries have devised andamai system of internal
accounting controls sufficient to provide reasoeassurances regarding the reliability of finanmglorting and the preparation of
financial statements in accordance with GAAP. Paf&hhas implemented and maintains disclosurerotseind procedures (as
required by Rule 13a-15(a) of the Exchange Act)gihexi to ensure that material information relatmdParent, including its
consolidated Subsidiaries, is made known to theagament of Parent by others within those entitiad, (B) has disclosed, based on its
most recent evaluation prior to the date hereoRarent’s auditors and the audit committee of R&&wvard of Directors (1) any
significant deficiencies or material weakness i design or operation of internal controls which wrasonably likely to adversely aff
in any material respect Parent’s ability to recqmbcess, summarize and report financial data 2ndr(y fraud, whether or not material,
that involves management or other employees whe hasignificant role in Parent’s internal contrétarent has made available to the
Company a summary of
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any such disclosure made by the Parent managemtrd Parent’s auditors or audit committee of theeRt’'s Board of Directors since
December 31, 2007.

(f) Information Supplied None of the information supplied or to be supplxy Parent or Merger Sub specifically for inclusiar
incorporation by reference in (i) the Form S-4 wall the time the Form S-4 becomes effective utfteeSecurities Act, contain any untrue
statement of a material fact or omit to state amayemal fact required to be stated therein or resngsto make the statements therein, in light
of the circumstances under which they are mademisleading, or (ii) the Joint Proxy Statement yall the date it is first mailed to the
Company’s stockholders and Parent’s stockholdeed tire time of the Parent Stockholders MeetintherCompany Stockholders Meeting,
contain any untrue statement of a material factnoit to state any material fact required to beestdherein or necessary in order to make the
statements therein, in light of the circumstanasgen which they are made, not misleading. The F8#fnand the Joint Proxy Statement will
comply as to form in all material respects with teguirements of the Securities Act and the rutesragulations thereunder, except that no
representation or warranty is made by Parent ogkteBub with respect to statements made or incatpoby reference therein based on
information supplied by the Company specifically iiaclusion or incorporation by reference in them®-4 or the Joint Proxy Statement, as
the case may be.

(9) Absence of Certain Changes or Everigcept for liabilities incurred in connection tvithis Agreement or the transactions
contemplated hereby, since December 31, 2007a¢h ef the Parent Entities has conducted theireasage operations only in the ordinary
course consistent with past practice, (ii) there mat been any event, circumstance, change, oomera state of facts that, individually or in
the aggregate, has had or would reasonably be &ptechave a material adverse effect on Parent(andone of the Parent Entities has
taken any action that if taken after the date f igreement would constitute a violation of Sectibl(b).

(h) Compliance with Applicable Laws; Litigation

(i) The operations of the Parent Entities havelrs@n since January 1, 2006 and are not being ctedlircviolation of any
Law (including the Sarbanes-Oxley Act of 2002 amel tSA PATRIOT Act of 2001) or any Permit necesdanthe conduct of their
respective businesses as currently conducted, ewtepe such violations, individually or in the aggate, would not reasonably be
expected to have or result in a material adverfgetedn Parent. None of the Parent Entities hasived any written notice, or has
knowledge of any claim, alleging any such violation

(i) The Parent Entities hold all Permits necesgarythe conduct of their respective businesseziagntly conducted, exce
where the failure to hold such Permits, individyalt in the aggregate, would not reasonably be @egeto have or result in a material
adverse effect on Parent. None of the Parent Esfitas received written notice that any such Pewittibe terminated or modified or
cannot be renewed in the ordinary course of busjreesd Parent has no knowledge of any reasonabig floa any such termination,
modification or nonrenewal, except for such terrtioves, modifications or nonrenewals as, individyalt in the aggregate, would not
reasonably be expected to have or result in a mbtetverse effect on Parent. The execution,
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delivery and performance of this Agreement andciressummation of the transactions contemplated fatemot and will not violate
any such Permit, or result in any termination, rfiodfion or nonrenewals thereof, except for sualations, terminations, modificatio
or nonrenewals thereof as, individually or in tiggregate, would not reasonably be expected to bakesult in a material adverse eff
on Parent.

(iii) There is no suit, action or proceeding bybefore any Governmental Entity pending (or, tokhewledge of Parent,
threatened), except for any such suit, action ocgeding that challenges or seeks to prohibit xeewtion, delivery or performance of
this Agreement or any of the transactions contetaglaereby, to which Parent or any Parent Subgidsaa party or against Parent or
any Parent Subsidiary or any of their propertieassets that would reasonably be expected to hraesdt in a material adverse effect
on Parent. As of the date hereof, there is no aaiipn or proceeding by or before any Governmeatgity pending or, to the knowled
of Parent, threatened against Parent or any P&rdssidiary challenging or seeking to prohibit tkeaution, delivery or performance
this Agreement or any of the transactions contetaglaereby.

(i) Employee Benefit Plans

(i) Parent has made available to the Company aamndecomplete list of (A) each material bonus, Em9rofit sharing,
deferred compensation, incentive compensationkstemership, stock purchase, stock option, equitpgensation, retirement,
vacation, employment, disability, death benefitspitalization, medical insurance, life insurancelfare, severance or other employee
benefit plan, agreement, arrangement or understgmdaintained by Parent or any Parent Subsidiaty which Parent or any Parent
Subsidiary contributes or is obligated to contrébwith respect to its employees, and (B) each ahafigontrol agreement providing
benefits to any current employee, officer or dioeaif Parent or any Parent Subsidiary, to whicteReor any Parent Subsidiary is a
party or by which Parent or any Parent Subsidisutyound (collectively, th&Parent Benefit Plans”). With respect to each Parent
Benefit Plan, no event has occurred and theresemistondition or set of circumstances in connaatih which Parent or any Parent
Subsidiary could be subject to any liability thatlividually or in the aggregate, would reasondisyexpected to have or result in a
material adverse effect on Parent. Neither Par@nany Parent Subsidiary has any liability (inchgicontingent liability) with respect
to any plan, agreement, arrangement or understguuditne type described in this paragraph otharn tha Parent Benefit Plans, other
than liability that, individually or in the aggretgawould not reasonably be expected to have oitriesa material adverse effect on the
Parent.

(i) Each Parent Benefit Plan has been administeredcordance with its terms, all applicable Laiws|uding ERISA and
the Code, and the terms of all applicable collecbargaining agreements, except for any failure® salminister any Parent Benefit
Plan that, individually or in the aggregate, wontit reasonably be expected to have or result iat@nial adverse effect on Parent.
Parent and all Parent Benefit Plans are in compdiavith the applicable provisions of ERISA, the €a@ohd all other applicable Laws
and the terms of all applicable collective bargainagreements, except for any failures to be ih sompliance that, individually or in
the
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aggregate, would not reasonably be expected to drarasult in a material adverse effect on Pafeath Parent Benefit Plan that is
intended to be qualified under Section 401(a), kP&l 4975(e)(7) of the Code has received a faverdbtermination letter from the
IRS as to its qualified status and, to the knowéedfjParent, there exist no facts or circumstatitatshave caused or could cause a
failure to be so qualified under Section 401(a), &P or 4975(e)(7) of the Code. No fact or evers becurred which is reasonably liki
to affect adversely the qualified status of anyhsbarent Benefit Plan or the exempt status of ani srust, except for any occurrence
that, individually or in the aggregate, would neasonably be expected to have or result in a nahtetverse effect on Parent. All
contributions to, and payments from, the ParentieRlans that are required to have been madedardance with such Parent Ben
Plans, ERISA or the Code have been timely made thla@ any failures that, individually or in thegaggate, would not reasonably be
expected to have or result in a material adverfgetedn Parent. All trusts providing funding forrBiat Benefit Plans that are intended to
comply with Section 501(c)(9) of the Code are exefrgm federal income taxation and, together witly ather welfare benefit funds
(as defined in Section 419(e)(1) of the Code) naéietd in connection with any of the Parent Berfefins, have been operated and
administered in compliance with all applicable riegnents such that neither Parent, any Parent @iabgj any Parent Benefit Plan nor
such trust or fund is subject to any taxes, pezmlir other liabilities imposed as a consequencailofe to comply with such
requirements, other than any liability that, indivally or in the aggregate, would not reasonablgXygected to have or result in a
material adverse effect on the Parent. No welfareeht fund (as defined in Section 419(e)(1) of @mle) maintained in connection
with any of the Parent Benefit Plans has provided disqualified benefit” (as defined in Section78gb)(1) of the Code) for which
Parent or any Parent Subsidiary has or had anijityafor the excise tax imposed by Section 497@haf Code which has not been paid
in full, other than any liability that, individugllor in the aggregate, would not reasonably be eepeto have or result in a material
adverse effect on the Parent.

(iii) Other than as would not reasonably be exptdehave or result in a material adverse effeghenParent, neither Parent
nor any trade or business, whether or not incotpdravhich, together with Parent, would be deemodakta “single employer” within
the meaning of Section 4001(b) of ERISA or Sectitd(b) or 414(c) of the Code (Rarent ERISA Affiliate” ) has incurred any
liability under Title IV of ERISA (other than forpmiums pursuant to Section 4007 of ERISA whichehlagen timely paid) or
Section 4971 of the Code, and no condition exfsd$ presents a risk to Parent or any Parent ERIBifate of incurring any such
liability or failure. None of the Parent BenefitaRk (other than Multiemployer Plans) are definetefieplans within the meaning of
ERISA or subject to the minimum funding requirensenit Section 412 of the Code or Section 302 of BERIS

(iv) Except as would not reasonably be expectdthte or result in a material adverse effect orPtueent, no Parent Benefit
Plan provides medical or life insurance benefitadther or not insured) with respect to currentoomier employees or officers or
directors after retirement or other terminatiorsefvice, other than any such coverage requiredawy, and Parent and the Parent
Subsidiaries have reserved all
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rights necessary to amend or terminate each d?dnent Benefit Plans without the consent of angmotierson.

(v) The consummation of the transactions conteraglaly this Agreement will not, either alone or anbination with
another event, (A) entitle any current or formeiptyee, officer or director of Parent or the Paigabsidiaries to severance pay,
unemployment compensation or any other paymengpbas expressly provided in this Agreement, ora@elerate the time of
payment or vesting, or increase the amount of coisgtéon due any such employee, officer or director.

(vi) Neither the Parent nor any Parent Subsidiary party to any agreement, contract or arrange(mahiding this
Agreement) that could result, separately or inatjygregate, in the payment of any “excess paragayments” within the meaning of
Section 280G of the Code. No Parent Benefit Planiges for the reimbursement of excise taxes uBeetion 4999 of the Code or any
income taxes under the Code.

(vii) With respect to each Parent Benefit PlangRaihas delivered or made available to the Companye and complete
copy of: (A) Parent Benefit Plan, including all Bar Benefit Plan documents and trust agreemenyshémost recent Annual Reports
(Form 5500 Series) and accompanying scheduleryif(€) the most recent annual financial reporany; (D) the most recent actuarial
report, if any; and (E) the most recent determaratetter from the Internal Revenue Service, if.dycept as specifically provided in
the foregoing documents delivered or made availbtee Company or in the Parent Disclosure Letteme are no material
amendments to any Parent Benefit Plan that have ddepted or approved nor has Parent or any Paudrsidiary undertaken to make
any such material amendments or to adopt or ap@onyaew Parent Benefit Plan.

(viil) No Parent Benefit Plan is a MultiemployeraRlor a Multiple Employer Plan. None of the Partrg,Parent
Subsidiaries nor any of their respective Parent32RAffiliates has, at any time during the last gears, contributed to or been obliga
to contribute to any Multiemployer Plan or Multifienployer Plan. None of Parent, the Parent Sub&diaor any of their respective
Parent ERISA Affiliates has incurred any materighdrawal liability under a Multiemployer Plan thaés not been satisfied in full, nor
does Parent have any material contingent liabiith respect to any withdrawal from any MultiempésyPlan. None of Parent, the
Parent Subsidiaries nor any of their respectivemeERISA Affiliates would incur any material wittedval liability (within the meanin
of Part 1 of Subtitle E of Title | of ERISA) if Pamt, the Parent Subsidiaries or any of their resge®arent ERISA Affiliates withdrew
(within the meaning of Part 1 of Subtitle E of &itlof ERISA) on or prior to the Closing Date fraach Multiemployer Plan to which
Parent, the Parent Subsidiaries or any of thepaettve Parent ERISA Affiliates has an obligatiorcontribute on the date of this
Agreement. To the knowledge of the Parent, no Muoiployer Plan to which Parent, the Parent Sub&diar any of their respective
Parent ERISA Affiliates contributes or otherwises laay liability (contingent or otherwise) has imear an accumulated funding
deficiency within the meaning of Section 431(ajhef Code or Section 304(a) of ERISA, is insolvénin reorganization (within the
meaning of Section 4241 of ERISA), is
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reasonably likely to commence reorganization, femdangered” or “critical” status (as such termes@efined in Section 432 of the
Code) or is reasonably likely to be in endangerectitical status.

(ix) There are no pending or threatened claimsgotthan claims for benefits in the ordinary courtaysuits or arbitrations
that have been asserted or instituted, or to Parkembwledge, no set of circumstances exists that reasonably give rise to a claim or
lawsuit, against the Parent Benefit Plans, anycfahies thereof with respect to their duties toPlagent Benefit Plans or the assets of
of the trusts under any of the Parent Benefit Pthascould reasonably be expected to result inmaaterial liability of Parent or any
Parent Subsidiaries to the PBGC, the United Sfaggmrtment of Treasury, the United States Depaittimfelnabor, any Multiemployer
Plan, any Parent Benefit Plan, any participant faeent Benefit Plan, any employee benefit plah wéspect to which Parent or any
Parent Subsidiary has any contingent liabilityaoy participant in an employee benefit plan witspext to which Parent or any Parent
Subsidiary has any contingent liability, other tlzany liability that, individually or in the aggretgawould not reasonably be expected to
have or result in a material adverse effect orPieent.

(x) To the knowledge of the Parent, there have In@eprohibited transactions or breaches of anhefduties imposed on
“fiduciaries” (within the meaning of Section 3(2df)ERISA) by ERISA with respect to the Parent Bérelans that could result in any
liability or excise tax under ERISA or the Coderizeimposed on Parent or any of the Parent Subgdjasther than any liability that,
individually or in the aggregate, would not readuipde expected to have or result in a materiakesty effect on the Parent.

(xi) All contributions, transfers and payments éspect of any Parent Benefit Plan, other than feaséncident to an
incentive stock option plan within the meaning et&on 422 of the Code, have been or are fully déblie under the Code, except as
would not reasonably be expected to have or resalimaterial adverse effect on the Parent.

(xii) With respect to any insurance policy that harsdoes, provide funding for benefits under aayelAt Benefit Plan, to the
knowledge of the Parent, no insurance companyrigsany such policy is in receivership, conservétiprdiquidation or similar
proceeding and, to the knowledge of Parent, no puateedings with respect to any insurer are imntine

(xiii) For purposes of this Section 3.2¢hly, the term'employee”will be considered to include individuals rendering
personal services to Parent or any Parent Subgid&independent contractors.

(j) Taxes. (i) Except as would not reasonably be expectdthte, individually or in the aggregate, a matealerse effect on
Parent, Parent and each Parent Subsidiary havly tithee all Tax Returns required to be filed, amtisuch returns are true, correct, and
complete; (i) Parent and each Parent Subsidiasyphél all Taxes due whether or not shown on amyReturn, except, in the cases of (i) and
(i) hereof, with respect to Taxes
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that are being contested in good faith by apprégpaoceedings; (iii) there are no pending orhwknowledge of Parent, threatened, audits,
examinations, investigations or other proceedingespect of Taxes relating to Parent or any P&@eghsidiary; (iv) there are no Liens for
Taxes upon the assets of Parent or any Parentdtarlysiother than Liens for Taxes not yet due aigh& for Taxes that are being conteste
good faith by appropriate proceedings; (v) neifharent nor any of the Parent Subsidiaries hasiabyitly for Taxes of any person (other t
Parent and the Parent Subsidiaries) under Tre&egulation Section 1.1502-6 (or any comparableipiov of Law) as a transferee or
successor, by contract, or otherwise; (vi) neifP@ment nor any Parent Subsidiary is a party tosgmgement or arrangement relating to the
allocation, sharing or indemnification of Taxesj)(meither Parent nor any Parent Subsidiary hlasrtaany action or knows of any fact,
agreement, plan or other circumstance that is redmyp likely to prevent the Merger from qualifyiag a reorganization within the meaning
Section 368(a) of the Code; (viii) no deficienciesany Taxes have been proposed, asserted oisagsagainst Parent or any Parent
Subsidiary for which adequate reserves in accomaiiih GAAP have not been created; (ix) neitheleRanor any Parent Subsidiary will be
required to include any adjustment in taxable inedar any Post-Closing Tax Period under Section(@84f the Code (or any comparable
provision of Law) as a result of a change in metbbdccounting for any Pre-Closing Tax Period arspant to the provisions of any
agreement entered into with any taxing authoritthwiegard to the Tax liability of Parent or any éarSubsidiary for any Pre-Closing Tax
Period; (x) the financial statements included m Brarent SEC Documents reflect an adequate reiseaeeordance with GAAP for all Taxes
for which Parent or any Parent Subsidiary may &lgldi for all taxable periods and portions theraoduigh the date hereof; (xi) no person has
granted any extension or waiver of the statuténaitdtions period applicable to any Tax of Paranaiy Parent Subsidiary or any affiliated,
combined or unitary group of which Parent or angeRaSubsidiary is or was a member, which peridg(aiving effect to such extension or
waiver) has not yet expired, and there is no ctiyeffective “closing agreement” pursuant to Sewetv121 of the Code (or any similar
provision of foreign, state or local Law); (xii) ”e@t and each Parent Subsidiary have withheld emitted to the appropriate taxing authority
all Taxes required to have been withheld and rewhith connection with any amounts paid or owingrg employee, independent contractor,
creditor, stockholder, or other third party, anddnaomplied in all material respects with all apable Laws relating to information reporting;
(xiii) neither Parent nor any Parent Subsidiary tiagributed the stock of another person or hasitisastock distributed by another person,
transaction that was purported or intended to hegmd in whole or in part by Section 355 or Sec861 of the Code; (xiv) neither Parent
nor any Parent Subsidiary has participated in eamystction that has been identified by the InteRelenue Service in any published
guidance as a “listed transaction” (as definedriga$ury Regulation Section 1.6011-4); and (xv)cibresolidated federal income Tax Returns
of Parent have been examined, or the statute @hliwns has closed, with respect to all taxablergehrough and including 2003.

(k) Environmental Matters

(i) Except where noncompliance, individually ortire aggregate, would not reasonably be expecthdve or result in a
material adverse effect on Parent, the Parenti&ntire and have been for the past three yeamiipl@nce with all applicable
Environmental, Health and Safety Laws and EnviromalePermits.
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(ii) There are no written Environmental, Health &afety Claims pending or, to the knowledge of Rarthreatened, against
Parent or any Parent Subsidiary and, to the knayeed Parent, there are no existing conditiongueistances or facts which could ¢
rise to an Environmental, Health and Safety Claither than Environmental, Health and Safety Cladimsonditions, circumstances or
facts as would not reasonably be expected to haxesalt in a material adverse effect on Parent.

(iii) Parent has made available to the Companynalierial information, including such studies, reppcorrespondence,
notices of violation, requests for information, asidanalyses and test results and any other datisinia the possession, custody or
control of the Parent Entities relating to (A) fharent Entities’ compliance or noncompliance wittie previous two years with
Environmental, Health and Safety Laws and EnviromalePermits, and (B) Environmental Conditions wmder or about any of the
properties or assets owned, leased, operated emdfie used by any of the Parent Entities at thegnt time or for which any of the
Parent Entities may be responsible or liable.

(iv) No Hazardous Substance has been generatatkdrestored, disposed of, used, handled or matwuéatcat, or
transported, shipped or disposed of from, curremtlgreviously owned, leased, operated or otherussa properties in violation of
applicable Environmental, Health and Safety LawEmvironmental Permits that, individually or in taggregate, would reasonably be
expected to have or result in a material adverfgetedn Parent, and there have been no Releasey dfazardous Substance in, on,
under, from or affecting any currently or previgusivned, leased, operated or otherwise used piepéhtat, individually or in the
aggregate, would reasonably be expected to haresolt in a material adverse effect on Parent.

(v) None of Parent or the Parent Subsidiaries éesived from any Governmental Entity or other thgedty any written (or,
to the knowledge of Parent, other) notice that@yem or any of their predecessors is or may petantially responsible party in
respect of, or may otherwise bear liability foryactual or threatened Release of any Hazardoust&ute at any site or facility that is,
has been or could reasonably be expected to e lst the National Priorities List, the Compreheagnvironmental Response,
Compensation and Liability Information System, Mettional Corrective Action Priority System or anigasar or analogous federal,
state, provincial, territorial, municipal, countgcal or other domestic or foreign list, schedinegentory or database of Hazardous
Substance sites or facilities.

(vi) Neither this Agreement nor the transactionstemplated hereby will result in any requirememteovironmental
disclosure, investigation, cleanup, removal or réialeaction, or notification to or consent of angv@rnmental Entity or third party,
with respect to any property owned, leased, operat®therwise used by Parent or any Parent Sasgjgursuant to any
Environmental, Health and Safety Law, including anycalled “property transfer law.”

(vii) None of Parent or the Parent Subsidiariesdsssimed, undertaken or otherwise become subjaatytbability of any
other person relating to or arising
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from Environmental, Health and Safety Laws, ex@pitvould not reasonably be expected to have oltiasamaterial adverse effect
on Parent.

(viii) There exist no Environmental Conditions ttilg to any currently or previously owned, leassgkrated or otherwise
used properties which, individually or in the aggate, would reasonably be expected to have ortresalmaterial adverse effect on
Parent.

() Real Property; Assets

() The Parent or a Parent Subsidiary has goodhaartietable title to each parcel of or interesteial property owned by
Parent or a Parent Subsidiary (tRarent Owned Real Property).

(i) The Parent Owned Real Property and all reapprty interests leased or otherwise held by Paneththe Parent
Subsidiaries (th&Parent Leased Real Property) and, together with the Parent Owned Real Propthrg/Parent Real Property’)
constitute all of the real property occupied ordubg Parent and the Parent Subsidiaries in cororeutith the operation of their
respective businesses as currently conducted. RararParent Subsidiary has a valid leaseholdeasten or valid rights to all material
Parent Leased Real Property. Parent has madelaeaitathe Company true and complete copies ahaterial leases of the Parent
Leased Real Property (thearent Leases”). No option, extension or renewal has been exercisedr any Parent Lease except opti
extensions or renewals that would not have a natand adverse impact on Parsrdability to conduct its mining operations at afyt®
business units, whose exercise has been evideyceavlitten document, a true and complete copylitivhas been made available to
the Company with the corresponding Parent Leaseh BAParent and the Parent Subsidiaries has cedpliall material respects with
the terms of all Parent Leases to which it is dypand under which it is in occupancy, and all sBelnent Leases are in full force and
effect. To the knowledge of Parent, the lessoreuttte Parent Leases to which Parent or a PardisidBary is a party have complied in
all material respects with the terms of their respe Parent Leases. Each of Parent and the Paudsidiaries enjoys peaceful and
undisturbed possession under all such Parent Leaea=pt where a failure to do so, individuallyimthe aggregate, would not
reasonably be expected to have or result in a rahsetverse effect on Parent.

(iii) None of the Parent Owned Real Property oreRat eased Real Property is subject to any Lietetiaer absolute,
accrued, contingent or otherwise), except Permitteds.

(iv) (A) The Parent Entities have good and markiettile to all properties, assets and rights netato or used or held for
use in connection with the business of the Paratiti&s and such properties, assets and rights dsenall of the assets required for the
conduct of the business of the Parent Entitiesoasbeing conducted and (B) all such propertiestasand rights are in all material
respects adequate for the purposes for which sssdtsaare currently used or held for use, andesvéceable and in reasonably good
operating condition (subject to normal wear and)tea
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except in each case where such failure would rastargably be expected to have or result in a matahieerse effect on Parent.

(m) Parent Intellectual Property

() The term“Parent Intellectual Property” means all of the following that is owned by, issoedicensed to Parent or the
Parent Subsidiaries or used in the business ohParehe Parent Subsidiaries: (A) all patentsjdraarks, trade names, trade dress,
assumed names, service marks, logos, copyrighesnkt domain names and corporate names togettiealivapplications,
registrations, renewals and all goodwill associdtedewith; (B) all trade secrets and confideritifdrmation (including customer lists,
know-how, formulae, manufacturing and productioogasses, research, financial business informatidmearketing plans);
(C) information technologies (including softwar@grams, data and related documentation); and (@rdntellectual property rights
and all copies and tangible embodiments of anphefdregoing in whatever form or medium.

(i) (A) Parent or the Parent Subsidiaries own pagsess all right, title and interest in and tdyave a valid and enforceable
license to use, the Parent Intellectual Propertgsgary for the operation of their respective lsses as currently conducted; (B) no
claim by any third party contesting the validitypferceability, use or ownership of any of the Patatellectual Property has been ma
is currently outstanding or is threatened andh#okinowledge of Parent, there are no grounds &séime; (C) neither Parent nor any of
the Parent Subsidiaries has received any writtéice®of, or is aware of any facts which indicatikelihood of, any infringement or
misappropriation by, or other conflict with, anyrthparty with respect to the Parent Intellectuagerty; (D) to the knowledge of
Parent, neither Parent nor the Parent Subsidiadethe conduct of their respective businessesrfiasged, misappropriated or
otherwise conflicted with any intellectual properights or other rights of any third parties anéher Parent nor any of the Parent
Subsidiaries is aware of any infringement, misappation or conflict which will occur as a resuftthe continued operation of Parent’s
and the Parent Subsidiaries’ respective businessesrrently conducted except, with respect tosdayA), (B), (C) and (D), as would
not reasonably be expected to have, individuallipndhe aggregate, a material adverse effect oarear

(iii) (A) The transactions contemplated by this Agment will have no material adverse effect orritjig, title and interest «
Parent and the Parent Subsidiaries in and to trenPhntellectual Property; and (B) Parent or eaicthe Parent Subsidiaries, as the case
may be, has taken all necessary action to maiatadnprotect the material Parent Intellectual Priyper

(n) Labor Agreements and Employee Issuearent and the Parent Subsidiaries have madklaleaio the Company all collective
bargaining agreements or other agreements withuaion or labor organization to which Parent or ahthe Parent Subsidiaries is a party.
Parent and the Parent Subsidiaries are in matenmpliance with each such collective bargainingeagrent or other agreement. Parent is
unaware of any effort, activity or proceeding of dabor organization (or representative thereoriganize any other
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of its or their employees. Parent and the Parebsifiaries are not subject to any pending, or ¢okiiowledge of Parent, threatened (i) unfair
labor practice charges and/or complaint, (ii) gaiese proceeding or arbitration proceeding arisimen any collective bargaining agreement
or other labor agreement to which Parent or angiReBubsidiary is a party, (iii) claim, suit, actior governmental investigation relating to
employees, including discrimination, wrongful diacye, or violation of any state and/or federalugtatelating to employment practices,

(iv) strike, lockout or dispute, slowdown or wotlogpage or (v) claim, suit, action or governmeitaéstigation, in respect of which any
director, officer, employee or agent of Parentroy af the Parent Subsidiaries is or may be entitbeclaim indemnification from Parent or ¢
Parent Subsidiary, except for the foregoing whicluld not, individually or in the aggregate, readuinde expected to have or result in a
material adverse effect on Parent. Neither Parenthe Parent Subsidiaries is a party to, or igmwtise bound by, any consent decree with
any Governmental Entity relating to employees oplyment practices of Parent or the Parent Sub#idia

(o) Certain ContractsSchedule 3.2(a)f the Parent Disclosure Letter sets forth a tme @rrect list of each contract,
arrangement, commitment or understanding to whare or a Parent Subsidiary is a party to or isd(i) which is a “material
contract” (as such term is defined in Item 601(0)(@f Regulation S-K of the SEC), (ii) that contitovenants that limit the ability of Parent
or any of its Subsidiaries (or which, following tbensummation of the Merger, could restrict thdigtnf the Surviving Corporation or any
its Affiliates) to compete in any business or wathy person or in any geographic area or distribuiosales channel, or to sell, supply or
distribute any service or product, in each cass, ¢buld reasonably be expected to be materifladtisiness of Parent and its Subsidiaries,
taken as a whole; (iii) pursuant to which Paremt s Subsidiaries expect to pay or receive payminéxcess of $100 million during the 12
month period following the date hereof; or (iv) whiwould prohibit or delay the consummation of afyhe transactions contemplated by
this Agreement (each of the foregoingParent Material Contract”). Each Parent Material Contract is valid and bigddn Parent and any
Parent Subsidiary that is a party thereto andhedchowledge of Parent, each other party theredasam full force and effect. There is no
default under any Parent Material Contract by Raseany Parent Subsidiary or, to the knowledgBarent, by any other party, and no event
has occurred that with the lapse of time or théngiwf notice or both would constitute a defautrdunder by Parent or any of Parent
Subsidiaries, or to the knowledge of Parent, byathgr party, in each case except as would nobredidy be expected to have or result in,
individually or in the aggregate, a material adeezffect on Parent. All contracts, agreementsngements or understandings of any kind
between any affiliate of Parent (other than anylylmvned Parent Subsidiary), on the one hand,Rer@nt or any Parent Subsidiary, on the
other hand, are on terms no less favorable to Pardn such Parent Subsidiary than would be obthinith an unaffiliated third party on an
arm’s-length basis.

(p) Insurance Section 3.2(pdf the Parent Disclosure Letter contains a listlbmaterial insurance policies that are owned by
Parent or any of the Parent Subsidiaries or whazshes Parent or any of the Parent Subsidiaries arsared (or loss payee), including those
which pertain to Parent’s or any of the Parent ®lidnses’ assets, employees or operations. All sosbrance policies are in full force and
effect, are in such amounts and cover such lossgsisks as are consistent with industry practitg, & the reasonable
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judgment of senior management of Parent, are atietmuarotect the properties and businesses ohPanel the Parent Subsidiaries anc
premiums due thereunder have been paid. NeithenPaor any of the Parent Subsidiaries is in maltbrieach or default under, or has
received notice of cancellation of any such insoegpolicies.

(q) Interested Party Transactionso event has occurred since December 31, 20@Wvihad be required to be reported by Parent
pursuant to Item 404(a) of Regulation S-K promudgdby the SEC under the Securities Act.

(r) Voting Requirement The affirmative vote at the Parent Stockholdeeshg of at least two-thirds of the votes entitiedbe
cast by the holders of outstanding shares of P&entmon Stock and Series?Preferred Stock, voting together as a clastg®nly vote ¢
the holders of any class or series of Parent'stalgtiock necessary to approve this Agreementlamdterger and the transactions
contemplated hereby (tliBarent Stockholder Approval’).

(s) Opinion of Financial AdvisarParent has received the opinion of J.P. Morgani@ees Inc., dated as of the date of this
Agreement, to the effect that, as of such dateMérger Consideration is fair from a financial poifi view to Parent, a signed copy of which
opinion has been delivered to the Company.

(t) Brokers. Except for J.P. Morgan Securities, Inc., no brokesestment banker, financial advisor or otharspa is entitled to
any broker’s, finder’s, financial advisor’s or otlemilar fee or commission in connection with thensactions contemplated by this
Agreement based upon arrangements made by or aif béfParent. Parent has furnished to the Compargyand complete copies of all
agreements under which any such fees, commissiomspenses are payable and all indemnificationadhedr agreements related to the
engagement, in connection with the transactionsecoplated by this Agreement, of persons to whonh $ees, commissions or expenses are
payable.

(u) Availability of Funds Parent has fully committed debt financing in amoant sufficient to pay the Cash Considerationahd
fees, expenses and other amounts contemplatedpaidéy Parent or its Affiliates by this Agreemeartd Parent has provided the Company
true, correct and accurate copies of the commitiedtatrs in respect of such debt financing. At@esing, Parent will have available cash in
an amount sufficient for Parent and Merger Sulinelly pay the Cash Consideration and all fees, esg@& and other amounts contemplate
be paid by Parent or its Affiliates by this Agreame

ARTICLE IV
COVENANTS RELATING TO CONDUCT OF BUSINESS

Section 4.1 Conduct of Business

(a) Conduct of Business by the Compaiixcept as (w) set forth on Section 4.1(a) ofGlmenpany Disclosure Lette(x) requirec
by applicable Law, (y) permitted or contemplatedliig Agreement or (z) consented to in writing ayrdéht (such consent not to be
unreasonably withheld, delayed or conditioned)jrduthe period from the date of this
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Agreement to the Effective Time, the Company slzalf] shall cause the Company Subsidiaries to, cartheir respective businesses in all
material respects in accordance with their ordiramyrse consistent with past practice and, to tené consistent therewith, subject to the
restrictions set forth below in this Section 4.1,(a¥e reasonable best efforts to preserve intaat¢hrrent business organizations, keep
available the services of their current officerd ather key managers and preserve their relatipashith customers, suppliers, distributors
and other persons having business dealings with.tiéithout limiting the generality of the foregoingxcept as (w) set forth on Section 4.1
(a) of the Company Disclosure Letter, (x) required pplacable Law, (y) contemplated by this Agreemengz) consented to in writing by
Parent (such consent not to be unreasonably withtelayed or conditioned), during the period fribr@ date of this Agreement to the
Effective Time, the Company shall not and shallpermit any Company Subsidiary to:

(i) (A) other than dividends and distributions bylieect or indirect wholly owned Company Subsiditoyts parent, declare,
set aside or pay any dividends on, or make any atis&ributions in respect of, any of its capitedck, (B) split, combine or reclassify
any of its capital stock or (C) except pursuarddoeements entered into with respect to the CompBéagk Plans that are in effect as of
the close of business on the date of this Agreenpemthase, redeem or otherwise acquire any sbampital stock of the Company or
any of the Company Subsidiaries or any other siesithereof or any rights, warrants or optionad¢quire any such shares or other
securities;

(i) except as set forth in Section 4.1(a)(ii) bétCompany Disclosure Letteissue or authorize the issuance of, deliver, sell
pledge or otherwise encumber or subject to any (éenept Permitted Liens), any shares of its chpiteck (or any other securities in
respect of, in lieu of, or in substitution for, shs of its capital stock), any other voting sedesibr any securities convertible into, or i
rights, warrants or options to acquire, any suaresdy voting securities or convertible securitigser than the issuance of shares of
Company Common Stock upon the exercise of the Copnftock Options under the Company Stock Plane oonnection with other
awards under the Company Stock Plans outstandinfthe date of this Agreement, and in accordanitie threir present terms;
providedthat the Compensation Committee of the Company exaycise discretion in good faith to make adjustis:iém outstanding
Performance Share awards to provide that upon egioplof the Merger, Performance Shares grant@@@6 vest either based on
actual performance through the earlier of the @igp&date or December 31, 2008, or at target, whieh & more favorable to the
grantee, to the extent the Compensation Committeend appropriate and in the interest of the Company

(iii) (A) except as set forth in Section 4.1(a)(iif the Company Disclosure Letteamend its certificate of incorporation or
by-laws (or other comparable organizational docusjenr (B) merge or consolidate with any persdreothan another Company
Entity;

(iv) except as set forth in Section 4.1(a)(iv) lnd Company Disclosure Lettesell, lease, license, mortgage or otherwise
encumber or subject to any Lien (except Permitieti4) or otherwise dispose of any of its propemieassets other than
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dispositions of inventory or equipment in the oetincourse of business consistent with past pectic

(v) enter into commitments for capital expenditureglving (i) in the case of capital expenditunesespect of individual
items of equipment more than $5,000,000 millionvidtially or (i) more than $50,000,000 in the aggate, except, in each case, in
accordance with the capital expenditure budgefiostit in Section 4.1(a)(v) of the Company Disclasuetteror as may be otherwise be
necessary for the maintenance of existing fadljtreachinery and equipment in good operating camdénd repair in the ordinary
course of business, as reflected in the capital pfahe Company previously provided to Parent;

(vi) other than in the ordinary course of businemssistent with past practice, incur any long-térdebtedness (whether
evidenced by a note or other instrument, pursumatfinancing lease, sale-leaseback transactiastherwise) or incur any short-term
indebtedness other than (A) up to $10 million afrstterm indebtedness under lines of credit, insceaarrangements or bonding
agreements existing on the date of this Agreen{Bhtindebtedness incurred in the ordinary courskusiness in accordance with the
agreements or instruments listed in Section 4 \ija)f the Company Disclosure Letter, (C) as describeBection 4.1(a)(vibf the
Company Disclosure Letter, or (D) solely betweesn@ompany and a direct or indirect wholly-owned @any Subsidiary or between
direct or indirect wholly-owned Company Subsidiarie

(vii) except to the extent required under existt@ns, agreements, or arrangements as in effatteotate hereof, (A) grant
any increase in the compensation or benefits payaio become payable by the Company or any CoyBabsidiary to any current
former director or consultant of the Company or @mynpany Subsidiary; (B) other than in the ordinasyrse of business consistent
with past practice, grant any increase in the carsaton or benefits payable or to become payabtady¥ompany or any Company
Subsidiary to any officer or employee of the Companany Company Subsidiary; (C) adopt, enter iatoend or otherwise increase,
reprice or accelerate the payment or vesting ohtheunts, benefits or rights payable or accrugd become payable or accrued under
any Company Benefit Plan; (D) enter into or amemyg employment, bonus, severance, change in conételntion or any similar
agreement or any collective bargaining agreemergrant any severance, bonus, termination, or tietepay to any officer, director,
consultant or employee of the Company or any Comsaubsidiaries; or (E) pay or award any pensictiremaent allowance or other
non-equity incentive awards, or other employeeii@ctor benefit not required by any outstanding @any Benefit Plan; provided
however, that notwithstanding the foregoing, thenpany shall have the right to continue to make sinanges to its 401(k) savings
investment plan (the “401(k) Plan”) applicable loGompany Employees eligible to participate intsd®©1(k) Plan for plan years that
begin after 2008, as the Company determines iistyetion, except that the benefits under theld0Rkan after such changes shall not
exceed the benefits under the corresponding plémeoParent;
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(viii) change the accounting principles used hynitess required by GAAP (or, if applicable withpest to foreign
subsidiaries, the relevant foreign generally acpiccounting principles);

(i) acquire by merging or consolidating with, byrphasing any equity interest in or a materialiparbf the assets of, or by
any other manner, any business or any corporgt@nnership, association or other business orgaoizar division thereof, or
otherwise acquire any material amount of assetémpfother person (other than the purchase of aseatssuppliers or vendors in the
ordinary course of business consistent with pasttfme) for consideration in excess of $50 milliorthe aggregate;

(x) except consistent with past practice, makengbaor rescind any express or deemed electionregibect to Taxes, settle
or compromise any claim or action relating to Taxeshange any of its methods of accounting aepbrting income or deductions for
Tax purposes;

(xi) satisfy any claims or liabilities other tharetsatisfaction in the ordinary course of busimessistent with past practice,
in accordance with their terms or in amounts naxoeed $5 million in 2008 and $2 million in 200® €ach case net of insurance and
indemnification payments payable to the Companyiem8ubsidiaries) in the aggregate or liabilitieBected or reserved against in, or
contemplated by, the consolidated financial statemor the notes thereto) of the Company includdtie Recent SEC Reports or
incurred in the ordinary course of business coestswith past practice since the date of the ReS&t Reports;

(xii) make any loans, advances (other than advatacesntract miners in excess of $10 million in &ggregate) or capital
contributions to, or investments in, any other pars excess of $10 million in the aggregate, ekéaploans, advances, capital
contributions or investments between any wholly ew€ompany Subsidiary and the Company or anothelywwned Company
Subsidiary and except for employee advances foemsgs in the ordinary course of business consisfitinpast practice;

(xiii) other than in the ordinary course of busisiesnsistent with past practice or between the Gmypnd any Company
Subsidiary or two Company Subsidiaries, (A) mod#ynend or terminate any Company Material Cont{@jtyaive, release, relinquit
or assign any of the Company’s or any Company 8lidrgis material rights or claims under any Compafaterial Contract, or
(C) cancel or forgive any indebtedness owed tdbmpany or any Company Subsidiary in excess of #iibmin the aggregate;

(xiv) except to the extent necessary to take atiprethat the Company or any third party wouldeoitise be permitted to
take pursuant to Section 4&nd in such case only in accordance with the tein8ection 4.3, take any action to exempt or not make
subject to the provisions of Section 203 of the D@&C any other state takeover Law or state Law haports to limit or restrict
business combinations or the ability to acquirgaie shares, any person (other than Parent arfélateant
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Subsidiaries), or any action taken thereby, whiefspn or action would have otherwise been subjeitte restrictive provisions thereof
and not exempt therefrom; or

(xv) authorize, commit or agree to take any offthregoing actions.

(b) Conduct of Business by Paretiixcept as (i) set forth on Section 4.1(b) of Bagent Disclosure Lettel(ii) otherwise required
by applicable Law, (iii) otherwise permitted or templated by this Agreement or (iv) consented taviiiing by the Company (such consent
not to be unreasonably withheld, delayed or coon&d), during the period from the date of this Agnent to the Effective Time, Parent sk
and shall cause the Parent Subsidiaries to, cartii@r respective businesses in all material retspgccording to their ordinary course
consistent with past practice and, to the extensistent therewith, use reasonable best effoppseserve intact their current business
organizations, keep available the services of thairent officers and other key employees and pvesheir relationships with customers,
suppliers, distributors and other persons havirginass dealings with them. Without limiting the geality of the foregoing, except as (i) set
forth on_Section 4.1(b) of the Parent Disclosurd#dre (ii) otherwise required by applicable Law, (iijherwise contemplated by this
Agreement or (iv) consented to in writing by then@gany (such consent not to be unreasonably withideldyed or conditioned), during the
period from the date of this Agreement to the BfecTime, Parent shall not and shall not permit Barent Subsidiary to:

(i) (A) other than dividends and distributions bylieect or indirect wholly owned Parent Subsiditoyts parent, and other
than regular quarterly cash dividends with resp@¢a) Parent Common Stock not in excess of $0e2Spare of Parent Common Stock
and (b) the Series &-Preferred Stock in accordance with the termsetifedeclare, set aside or pay any dividends omake any othe
distributions in respect of, any of its capitalcitp(B) split, combine or reclassify any of its #apstock or (C) except pursuant to
agreements entered into with respect to the P&teck Plans that are in effect as of the closeusfriess on the date of this Agreement,
purchase, redeem or otherwise acquire any shazpél stock of Parent or any of the Parent Sliases or any other securities
thereof or any rights, warrants or options to asgiany such shares or other securities;

(i) issue or authorize the issuance of, delivell, pledge or otherwise encumber or subject tolday, any shares of its
capital stock (or any other securities in respé&dindieu of, or in substitution for, shares dof itapital stock), any other voting securities
or any securities convertible into, or any rightsyrants or options to acquire, any such shardsjg/eecurities or convertible securiti
other than the issuance of shares of Parent ConStamk (A) upon the exercise of the Parent Stockabptunder the Parent Stock
Plans or in connection with other awards undePaent Stock Plans, (B) upon the conversion ofeées A-2 Preferred Stock, and
(C) upon exercise of the Parent Rights under therRP&ights Agreement, in any such case, outstgrasrof the date of this Agreeme
and in accordance with their present terms;

(i) (A) amend its certificate of incorporation by-laws (or other comparable organizational doausje or (B) merge or
consolidate with any person;
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(iv) other than in the ordinary course of businemssistent with past practice, incur any long-térdebtedness (whether
evidenced by a note or other instrument, pursumatfinancing lease, sale-leaseback transactiostherwise) or incur short-term
indebtedness other than (A) up to $10 million afrstterm indebtedness under lines of credit exgstin the date of this Agreement or
(B) indebtedness incurred pursuant to the terniaoénts financings of the Cash Consideration as discltsd¢ide Company prior to tt
date hereof or as would not have a material adwedfeet on the Parent or the combined companyviailg the Merger;

(v) change the accounting principles used by iessirequired by GAAP (or, if applicable with respedforeign subsidiarie
the relevant foreign generally accepted accourgiirciples);

(vi) except in the ordinary course of business test with past practice, make, change or resaimdexpress or deemed
election with respect to Taxes, settle or compreraisy claim or action relating to Taxes, or chaagye of its methods of accounting or
of reporting income or deductions for Tax purposes;

(vii) satisfy any claims or liabilities, other théime satisfaction, in the ordinary course of bussneonsistent with past
practice, in accordance with their terms or in Broant not to exceed $5 million in the aggregatdiatiilities reflected or reserved
against in, or contemplated by, the consolidatedritial statements (or the notes thereto) of Pamehided in the Recent Parent SEC
Reports or incurred in the ordinary course of besinconsistent with past practice since the dateedRecent Parent SEC Reports;

(viil) make any loans, advances or capital contidns to, or investments in, any other person, ptm loans, advances,
capital contributions or investments between angllyrowned Parent Subsidiary and Parent or anatielly owned Parent Subsidiary
and except for employee advances for expenseg iarthinary course of business consistent with pasitice; or

(ix) authorize, commit or agree to take any offthregoing actions.

(c) Conduct of Business by Merger Suburing the period from the date of this Agreenterthe Effective Time, Merger Sub st

not engage in any activities of any nature excepiravided in or contemplated by this Agreement.

(d) Other Actions Except as required by Law, the Company, PareshtMerger Sub shall not, and shall not permit anynGany

Subsidiary or Parent Subsidiary, as applicableyatyntarily take any action that would reasonai#yexpected to result in any of the
conditions to the Merger set forth in Article ¥t being satisfied before the end of six montbsfthe date hereof; providedhat no party
hereto shall be precluded from asserting its nigtttto take certain actions as permitted by thersgsentence of Section 5.3(a)

(e) Advice of ChangesEach of the Company, Parent and Merger Sub grathptly advise the other parties to this Agreement

orally and in writing to the extent it has knowledgf any change or event having, or which, insafacan reasonably be foreseen would
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reasonably be expected to have, a material adefieszt on such party or the ability of the conditicset forth in Article Vio be satisfied
before the end of six months from the date hengwiyided, however, that no such notification will affect the repretaions, warranties,
covenants or agreements of the parties (or remedibgespect thereto) or the conditions to thegatilons of the parties under this
Agreement and no failure to comply with this Sectbl(e)shall be taken into account for purposes of det@ngiwhether the conditions to
Closing have been satisfied.

Section 4.2 No Solicitation by the Company

(a) Company Takeover Proposdlhe Company shall and shall cause the Compangidakies and its and their officers, direct
employees, financial advisors, attorneys, accoustand other advisors, investment bankers, reptathess and agents retained by the
Company or any of the Company Subsidiaries, othen tn the case of officers, directors and emplsymetheir capacity as such,
(collectively, the*Company Representativeg’to, immediately cease and cause to be terminategkdiately all existing activities,
discussions and negotiations with any parties coteduheretofore with respect to, or that would oeably be expected to lead to, any
Company Takeover Proposal. From and after theafatdés Agreement, the Company shall not, shalseathe Company Subsidiaries not to,
and shall direct the Company Representatives nairectly or indirectly, (i) solicit, initiate dknowingly encourage (including by way of
furnishing non-public information), or knowinglyditate, any inquiries or the making of any proglahat constitutes, or would reasonably
be expected to lead to, a Company Takeover Prop@santer into any Acquisition Agreement or enit#o any agreement, arrangement or
understanding requiring it to abandon, terminati&aibto consummate the Merger or any other tratisacontemplated by this Agreement, or
(iii) initiate or participate in any way in any digssions or negotiations regarding, or knowinghyifsh or disclose to any person (other than a
party hereto) any non-public information with resipi®, or take any other action to knowingly faeile or knowingly further any inquiries or
the making of any proposal that constitutes, orldioetasonably be expected to lead to, any Compaigdver Proposal; providedhowever,
that, notwithstanding anything herein to the camtrat any time prior to obtaining the Company Ktaslder Approval, in response to an
unsolicited bona fide written Company Takeover Bsah that the Board of Directors of the Compangudeines in good faith (after
consultation with outside counsel and a finanaislisor of nationally recognized reputation) congés or could reasonably be expected to
lead to a Superior Proposal, and which Company GakeProposal was made after the date hereof ahdadiotherwise result from a breach
of this Section 4.2the Company may, if and only to the extent thatBoard of Directors of the Company determinegoiod faith (after
consultation with outside legal counsel) that fig@lto do so could be reasonably likely to be aatioh of its fiduciary duties to the
stockholders of the Company under applicable Delawaw, and subject to compliance with Sectione).2(i) furnish non-public
information with respect to the Company and the Gany Subsidiaries to the person making such Compakgover Proposal (and its
representatives) pursuant to a customary confidigtagreement not less restrictive of such petban the Confidentiality Agreement;
provided, however, that all such information has previously beenvjated to Parent or is provided to Parent priortgubstantially
concurrent with the time it is provided to suchguer, and (ii) participate in discussions or nedioties with the person making such Company
Takeover Proposal (and its representatives) regguslich Company Takeover Proposal. Without limitimg foregoing,
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the parties agree that any violation of the retitmis set forth in this Section 4.2(ay any Company Representative (other than in tee o&
officers, directors and employees, acting in thapacity as such) shall be deemed to be a breabisdection 4.2(d)y the Company.

(b) Definitions. As used herein, (iYySuperior Proposal’means a bona fide written Company Takeover Progezakpt that the
references in the definition thereof to “25%" shzdl replaced by “75%") that the Board of Directofshe Company determines in its good
faith judgment (after consulting with outside coelnsnd a financial advisor of nationally recognizegutation), taking into account all legal,
financial and regulatory and other aspects of tpgsal (including any break-up fees, expense reisgment provisions and conditions to
consummation), the likelihood and timing of reqdigovernmental approvals and consummation andtitieyaf the person making the
proposal to finance and pay the contemplated ceraidn, would be more favorable to the stockhaddithe Company than the transactions
contemplated by this Agreement (including any adpest to the terms and conditions proposed by Pargesponse to such Company
Takeover Proposal) and (ilCompany Takeover Proposalfheans any inquiry, proposal or offer from any perggher than Parent or its
affiliates) relating to any (A) direct or indireatquisition or purchase of a business that constitt5% or more of the net revenues, net
income or the assets of the Company and the Conmpabgidiaries, taken as a whole, (B) direct orriatiacquisition or purchase of 25% or
more of any class of equity securities of the ComypéC) any tender offer or exchange offer thatihisummated would result in any person
beneficially owning 25% or more of any class of iggigecurities of the Company, or (D) any mergensolidation, business combination,
asset purchase, recapitalization or similar traimamvolving the Company, other than the tranisaast contemplated or permitted by this
Agreement.

(c) Actions by the CompanyNeither the Board of Directors of the Company &y committee thereof shall (i) (A) withdraw (or
modify in a manner adverse to Parent), or publixhpose to withdraw (or modify in a manner adveosBarent), the approval,
recommendation or declaration of advisability bgtsBoard of Directors or any such committee theoédhis Agreement, the Merger or the
other transactions contemplated by this Agreeme(Brecommend, adopt or approve, or propose piyttid recommend, adopt or approve,
any Company Takeover Proposal (any action desciib#ds clause (i) being referred to a%Gompany Adverse Recommendation
Change”) or (ii) approve or recommend, or propose publtolapprove or recommend, or allow the Companyngrat the Company
Subsidiaries to execute or enter into, any letténtent, memorandum of understanding, agreemeptiintiple, merger agreement, acquisit
agreement, option agreement, joint venture agretrmartnership agreement or other similar agreemamstituting or related to, or that is
intended to or would reasonably be expected totieaany Company Takeover Proposal (other thaméidemtiality agreement referred to in
Section 4.2(a)) (atAcquisition Agreement”). Notwithstanding the foregoing, if, prior to olitlng the Company Stockholder Approval, the
Board of Directors of the Company determines indyfaith that failure to do so would be reasonalfgly to be a violation of its fiduciary
duties to the stockholders of the Company undeliagpe Delaware Law, the Company may (A) termirthie Agreement pursuant to
Section 7.1(d)(iiijand cause the Company to enter into an Acquisiigreement with respect to a Superior Proposal (whias made after
the date hereof and did not otherwise result frdmeach of this Section 4)2r (B) make a Company Adverse Recommendation @ah
(i) the Company provides written notice“($otice of Adverse Recommendation)"advising Parent that
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the Board of Directors of the Company intends k@ tsuch action and specifying the reasons therfcyding, if applicable, the terms and
conditions of any Superior Proposal that is theésbakthe proposed action by the Board of Direc{drbeing understood and agreed that any
amendment to the amount of consideration or angrottaterial term of such Superior Proposal shgllire a new Notice of Adverse
Recommendation); (ii) for a period of three BussBays following Parent’s receipt of a Notice ofukdse Recommendation the Company
negotiates with Parent in good faith to make sutjbstments to the terms and conditions of this &grent as would enable the Company to
proceed with its recommendation of this Agreemeik the Merger and not make such Company AdverserReendation Change (it being
understood that such negotiation need not be axelysnd (iii) if applicable, at the end of sutinde Business Day period, the Board of
Directors of the Company continues to believe thatCompany Takeover Proposal, if any, constitat8siperior Proposal (after taking into
account such adjustments to the terms and conditibthis Agreement). No Company Adverse Recommtgmd&hange shall change the
approval of the Board of Directors of the Compamrydurposes of causing any state takeover Lawu@iicy Section 203 of the DGCL) or
other state Law to be inapplicable to the Merget hie other transactions contemplated by this Agess.

(d) Notice of Company Takeover Proposkfrom and after the date of this Agreement, them@any shall promptly (but in any
event within one calendar day) notify Parent ingkient that the Company receives, directly or extly, (i) any Company Takeover
Proposal; (ii) any request for non-public infornoatirelating to any of the Company Entities by aagspn that informs the Company or any
Company Representative that such person is comsideraking, or has made, a Company Takeover Propms@ii) any request for
discussions or negotiations relating to a possilimpany Takeover Proposal. Such notice shall beeroeally and confirmed in writing, and
shall indicate the material terms and conditiorsebf and the identity of the other party or partiesolved and promptly furnish to Parent
Merger Sub a copy of any such written inquiry, esflor proposal. The Company agrees that it skalb lParent reasonably informed, in all
material respects, of the status and details (fhatuamendments or proposed amendments) of anyreqalest, Company Takeover Proposal
or inquiry and keep Parent reasonably informedaJlimaterial respects, as to the details of angrinftion requested of or provided by the
Company and as to the details of discussions astisipns with respect to any such request, Comgakgover Proposal or inquiry,
including by providing a copy of all material docentation of the Company Takeover Proposal.

(e) Rule 14€2(a), Rule 14¢eb and Other Applicable LawNothing contained in this Section 4Rall prohibit the Company from
(i) taking and disclosing to its stockholders aipos contemplated by Rule 14e-2(a) or Rule 14d<hpulgated under the Exchange Act or
(i) making any disclosure to the stockholdershtaf €Company if, in the good faith judgment of theaBbof Directors (after consultation with
outside counsel), failure to make such disclosuraltireasonably be expected to violate its or them@any’s obligations under applicable
Law; provided, however, that the Board of Directors of the Company mayaeitect a Company Adverse Recommendation Chandess!
permitted to do so by Section 4.2(qrovided, further, that notwithstanding anything herein to the cantrany “stop, look and listen”
disclosure in and of itself shall not be consideag@iompany Adverse Recommendation Change.
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(f) Return or Destruction of Confidential Informani. The Company agrees that immediately followingakecution of this
Agreement it shall request each person which heetdfere executed a confidentiality agreement inneztion with such person’s
consideration of acquiring the Company to returdestroy all confidential information heretoforerfished to such person by or on the
Company’s behalf.

ARTICLE V
ADDITIONAL AGREEMENTS

Section 5.1 Preparation of the Forn#t &nd the Joint Proxy Statement; Stockholders Masti

(a) Form $4 Proxy StatementAs soon as practicable following the date of thigeement, the Company and Parent shall prepare
and file with the SEC the Joint Proxy StatementRacknt shall prepare and file with the SEC therF8r4, in which the Joint Proxy
Statement will be included as a prospectus. Eatheo€ompany and Parent shall use reasonable fi@ss ¢0 have the Form S-4 declared
effective under the Securities Act as promptly @ficable after such filing. The Company shall tessonable best efforts to cause the Joint
Proxy Statement to be mailed to the Company’s $tolclers, and Parent shall use reasonable bestssffocause the Joint Proxy Statement to
be mailed to Parent’s stockholders, in each cageamsptly as practicable after the Form S-4 is alextd effective under the Securities Act.
Parent shall also take any action (other than fyiradj to do business in any jurisdiction in whiths not now so qualified or to file a general
consent to service of process) required to be takeler any applicable state securities Laws in eotion with the issuance of Parent
Common Stock in the Merger and the Company shadigh all information concerning the Company arel tblders of the Company
Common Stock as Parent may reasonably requeshimection with any such action. No filing of, or amdenent or supplement to, the Form
S-4 will be made by Parent, and no filing of, oresmdiment or supplement to the Joint Proxy Statemiinbe made by the Company or
Parent, in each case, without providing the otlagtypand its respective counsel the reasonableroppty to review and comment thereon
and giving due consideration to such comments.pehntes shall notify each other promptly of theeipt of any comments from the SEC or
its staff and any request by the SEC or its stafiinendments or supplements to the Joint Proxgi@&nt or the Form S-4 or for additional
information and shall supply each other with comitall correspondence between such party or aritg oépresentatives, on the one hand,
and the SEC or its staff on the other hand, witipeet to the Joint Proxy Statement, the Form StheMerger. Parent will advise the
Company, promptly after it receives notice therebthe time when the Form S-4 has become effectihveeissuance of any stop order or the
suspension of the qualification of the Parent Comi@tock issuable in connection with the Mergerdibering or sale in any jurisdiction. If
any time prior to the Effective Time any informaticelating to the Company or Parent, or any ofrthespective affiliates, officers or
directors, should be discovered by the Companyaoem® which should be set forth in an amendmestipplement to the Form S-4 or the
Joint Proxy Statement, so that any of such docusneatild not include any misstatement of a matéaieti or omit to state any material fact
necessary to make the statements therein, indigtite circumstances under which they were mademisleading, the party which discovers
such information shall promptly notify the otherrfies hereto and an appropriate amendment or
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supplement describing such information must be ptniiled with the SEC and, to the extent requibydLaw, disseminated to the
stockholders of each of the Company and Parent.

(b) Stockholders Meetings

(i) The Company shall, as soon as practicablevioiig the date of this Agreement, duly call, giveio® of, convene and
hold a meeting of its stockholders (tf@ompany Stockholders Meeting) in accordance with applicable Law, the Compangr@r
and by-laws for the purpose of obtaining the Comyfatockholder Approval. Subject to Section 4.2(t)e Company shall (A) through
the Board of Directors of the Company, recommenitststockholders the approval and adoption of Agjeeement, the Merger and the
other transactions contemplated hereby and indlutlee Joint Proxy Statement such recommendatidnBjuse its reasonable best
efforts to solicit and obtain such approval andpdibm. Without limiting the generality of the foreigg, subject to its rights under
Section 4.2(c) the Company agrees that its obligations purstaattite first sentence of this Section 5.1(b3tinll not be affected by any
Company Adverse Recommendation Change or the comamant, public proposal, public disclosure or comitation to the
Company or its stockholders of any Company Take®veposal. The Company shall provide Parent wighG@bmpany’s stockholder
list as and when requested by Parent, includiragngttime and from time to time following a Compakgverse Recommendation
Change.

(i) Parent shall, as soon as practicable followtimg date of this Agreement, duly call, give noti€econvene and hold a
meeting of its stockholders (thBarent Stockholders Meeting) in accordance with applicable Law, Parent’s Armezhdirticles of
Incorporation and Regulations for the purpose a¢dioling the Parent Stockholder Approval. Parentl §Ax through the Board of
Directors of Parent, recommend to its stockholtleesapproval of the issuance of Parent Common Siacsuant to this Agreement and
include in the Joint Proxy Statement such recommatma, (B) use its reasonable best efforts to gaird obtain such approval and
(C) not withdraw or modify, or publicly proposewdthdraw or modify, the recommendation contempldigatlause (A) or recommend,
adopt or approve or publicly propose to recommedadpt or approve any Parent Alternative Proposal éaich action in this clause
(C) being referred to as“Rarent Adverse Recommendation Changgprovided, however, that, notwithstanding the foregoing, if,
prior to obtaining the Parent Stockholder Approtiad Board of Directors of Parent determines indyfaith that failure do so would
reasonably be reasonably likely to be a violatibitsofiduciary duties to the Stockholders of Panender the Ohio General Corporation
Law, Parent may make a Parent Adverse Recommendatiange. Parent agrees that its obligations pat$aahe first sentence of this
Section 5.1(b)(iishall not be affected by any Parent Adverse Recamdat@®n Change. Parent shall provide the Compatty Rarent’s
stockholder list as and when requested by the Coyppiacluding at any time and from time to timeléoling a Parent Adverse
Recommendation Change. Parent may not make angtRedeerse Recommendation Change unless: (i) Paremtdes the Company
three Business Days advance written notice advisiagompany that the Board of Directors of Pangteinds to take such action and
specifying the reasons therefor, including, if agadble, the material terms of any Parent Alterreafvoposal
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that is the basis of the proposed action by the@ofDirectors of Parent and during such threeifss Day period, Parent negotiates
with the Company in good faith in order to enalkdednt to proceed with its recommendation of thise®gnent and the Merger and not
make such Parent Adverse Recommendation Change.

(iii) Each of Parent and the Company agrees tataseasonable best efforts to hold the ParentkBtiders Meeting and the
Company Stockholders Meeting at the same time ersdime day.

Section 5.2 Access to Information; Confidentiality

(a) To the extent permitted by applicable Law amoject to the agreement, dated June 21, 2007, batithe Company and Parent
(the“Confidentiality Agreement”), the Company shall, and shall cause the Compabgi@iaries to, afford to the Parent Representstive
reasonable access, during normal business howall,dbthe Company Entities’ properties, booksyttacts, commitments, personnel and
records and all other information concerning theisiness, properties and personnel as Parent @e8ub may reasonably request. Parent
and Merger Sub shall hold, and shall cause thepeetive affiliates and the Parent Representativesld, any nonpublic information in
accordance with the terms of the Confidentiality@ement. Notwithstanding the foregoing, neitherGoenpany nor any Company
Subsidiary shall be obligated to provide any suideas or information to the extent that doing 9ar(&y cause a waiver of an attorney-client
privilege or loss of attorney work product proteati (y) would violate a confidentiality obligatida any person or (z) would be materially
disruptive to the business or operations of the @amy or its Subsidiaries, providethat the Company and Parent shall use commesyciall
reasonable efforts to provide such access or irdtiom in a manner that avoids or removes the impedts described in clauses (x), (y) and

(2).

(b) To the extent permitted by applicable Law anbjjsct to the Confidentiality Agreement, Parentlislaad shall cause the Parent
Subsidiaries to, afford to the Company Represemstieasonable access, during normal business, ho@is of the Parent Entities’
properties, books, contracts, commitments, perdanterecords and all other information concerrthmgjr business, properties and personnel
as the Company may reasonably request. The Congbeatiyhold, and shall cause their respective afé and the Parent Representatives to
hold, any nonpublic information in accordance vt terms of the Confidentiality Agreement. Notwitinding the foregoing, neither Parent
nor any Parent Subsidiary shall be obligated teigeany such access or information to the extaaitdoing so (x) may cause a waiver of an
attorneyelient privilege or loss of attorney work producbfection, (y) would violate a confidentiality opéition to any person or (z) would
materially disruptive to the business or operatiohBarent, providedthat Parent and the Company shall use commercedlsonable efforts
to provide such access or information in a manatr avoids or removes the impediments describethirses (x), (y) and (2).

Section 5.3 Reasonable Best Efforts; Cooperation

(a) Reasonable Best EfforttJpon the terms and subject to the condition$as#t in this Agreement, including Section 5.3(d)
each of the parties agrees to use reasonableflmss$ 0 take, or cause to be taken, all actiamsl to do, or cause to be done, and to assist
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and cooperate with the other parties in doingthétigs necessary, proper or advisable to consumamatenake effective, in the most
expeditious manner practicable, the Merger andther transactions contemplated by this Agreemeditt@a obtain satisfaction of the
conditions precedent to the Merger, includingl{§ bbtaining of all necessary actions or nonactisasgvers, clearances, consents and
approvals from Governmental Entities and the makihall necessary registrations and filings andtttkéng of all steps as may be necessary
to obtain an approval or waiver from, or to avoidagtion or proceeding by, any Governmental Enfitythe obtaining of all necessary
consents, approvals or waivers from third par{i@} preventing the entry, enactment or promulgatof any injunction or order or Law that
could materially and adversely affect the abilifyttee parties hereto to consummate the transactioder this Agreement, (iv) seeking the
lifting or rescission of any injunction or order loaw that could materially and adversely affectahdity of the parties hereto to consummate
the transactions under this Agreement, (v) cooperad defend against any proceeding or investigatelating to this Agreement or the
transactions contemplated hereby and to cooparatefend against it and respond thereto, (vi) #ezetion and delivery of any additional
instruments necessary to consummate the transaattwriemplated by, and to fully carry out the psgsoof, this Agreement, (vii) using
commercially reasonable efforts to arrange forGeenpany’s independent accountants to provide sooifart letters, consents and other
services that are reasonably required in connegtitimParent’s financings of the Cash Considera#ind (viii) assisting in the marketing and
sale or any other syndication of any such finangimg making appropriate officers of the Companyilatsée for due diligence meetings and
for participation in the road show and meetingshwitospective participants in such financings uggasonable notice and at reasonable ti
provided, that in the case of clauses (vii) and (viii), &drshall promptly reimburse the Company for attofapocket expenses incurred by,
and otherwise indemnify and hold harmless, the Gompits Affiliates and its and their respectivéagrs, directors, accountants and
representatives from and against all liabilitiedating to such actions other than those arisioppfsuch person’s willful misconduct or gross
negligence. For purposes of this Agreement, redsereest efforts shall not require the parties)tsdll, hold separate or otherwise dispose of
or conduct the business of the Company, Parenbraady of their respective affiliates in a manndick would resolve such objections or
suits, (ii) agree to sell, hold separate or otheewdispose of or conduct the business of the Comparent and/or any of their respective
affiliates in a manner which would resolve suchechipns or suits, (iii) permit the sale, holdingparate or other disposition of, any of the
assets of the Company, Parent and/or any of thgprective affiliates or the execution of any agreinor order to do so, and (iv) conduct the
business of the Company, Parent and/or any of thspective affiliates in a manner which would fessuch objections or suits, except to
the extent any such action described in clausakrfugh (iv) would not reasonably be expected &vemally impair the benefits each of
Parent and the Company reasonably expects to beeddérom the combination of Parent and the Compganyugh the Merger. In furtheran
and not in limitation of the foregoing, each of &arand the Company agrees to make an appropitiatefnder HSR with respect to the
transactions contemplated hereby as promptly agipadle and in any event within 20 Business DajleWing the date hereof and to supply
as promptly as practicable any additional inforem@taind documentary material that may be requestesiiant to the HSR Act and to take all
other actions necessary to cause the expiratiterimination of the applicable waiting periods unther HSR Act as soon as practicable.
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(b) No Takeover Statutes Applyn connection with and without limiting the for@gg, the Company, Parent and Merger Sub
(i) take all action necessary to ensure that nee®aér Statute or similar Law is or becomes appletihthe Merger, this Agreement or any of
the other transactions contemplated hereby and &y Takeover Statute or similar Law becomediapple to the Merger, this Agreemen
any of the other transactions contemplated hettaky, all action necessary to ensure that the Mengéithe other transactions contemplated
hereby may be consummated as promptly as practicabihe terms contemplated by this Agreement #mehwise to minimize the effect of
such Law on the Merger and the other transactiongemplated by this Agreement.

(c) Opinions Regarding Tax Treatmerarent and the Company shall cooperate with etlgr in obtaining the opinions of Jones
Day, counsel to Parent, for the benefit of Paramd, Cleary Gottlieb Steen & Hamilton LLP, coungettte Company, for the benefit of the
Company’s stockholders, respectively, dated abe{losing Date, to the effect that the Merger adlhstitute a reorganization within the
meaning of Section 368(a) of the Code. In connadtierewith, each of Parent and the Company skéllat to Jones Day and Cleary
Gottlieb Steen & Hamilton LLP customary represdotatetters in form and substance reasonably satisfy to such counsel, and at such
time or times that may be reasonably requesteditly sounsel (the representation letters referréual tlis sentence are collectively referre
as theé'Tax Certificates” ). None of Parent, Merger Sub or the Company s$akd or cause to be taken any action which woulde#o be
untrue (or fail to take or cause not to be takgnaation which would cause to be untrue) any ohstertificates and representations.

(d) Information Cooperationin connection with the efforts referenced in ##tb.3(a)to obtain all requisite approvals and
authorizations for the transactions contemplatethisyAgreement under the HSR Act, and to obtdiswth approvals and authorizations
under any other applicable Antitrust Law, each afdat and the Company shall use its reasonableeffests to (i) cooperate in all respects
with each other in connection with any filing obstission and in connection with any investigatiomther inquiry, including any proceedi
initiated by a private party, (ii) keep the otharty informed in all material respects of any mialesommunication (and if in writing, provide
a copy of such communication) received by suchydaoin, or given by such party to, the Federal Br&bmmission, the Antitrust Division
of the Department of Justice or any other Governaidintity and of any material communication reeeior given in connection with any
proceeding by a private party, in each case regaraliy of the transactions contemplated herebyp@rmit the other party to review any
material communication given by it to, and consuith each other in advance of any meeting or camfeg with, any such Governmental
Entity or in connection with any proceeding by avate party, (iv) consult and cooperate with thieeotparty and consider in good faith the
views of the other party in connection with anylgsas, appearances, presentations, memorandas, aigfiments, opinions or proposals
made or submitted by or on behalf of the Compaaye® or any of their respective affiliates to amgh Governmental Entity or private pe
and (v) not participate in any substantive meetingave any substantive communication with any Guwental Entity unless it has given
other parties a reasonable opportunity to consitit iivin advance and, to the extent permitted bghsGovernmental Entity, gives the other
the opportunity to attend and participate ther8imbject to the Confidentiality Agreement and arngraey-client, work product or other
privilege, each of the parties hereto will coordéinand cooperate fully with the other parties femetexchanging such information and
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providing such assistance as such other partiesre@spnably request in connection with the foregja@ind in seeking early termination of :
applicable waiting periods under the HSR Act. Anynpetitively sensitive information that is discldggursuant to this Section 5.3¢djl be
limited to each of Parent’s and the Company’s respe counsel pursuant to a separate customarydeonifality agreement. For purposes of
this Agreement, “Antitrust Law" means the Shermart, &as amended, the Clayton Act, as amended, tieAt$ the Federal Trade
Commission Act, as amended, and all other Lawsdieatesigned or intended to prohibit, restriategulate actions having the purpose or
effect of monopolization or restraint of trade @sdening of competition through merger or acquoisiti

(e) In furtherance and not in limitation of the eoants of the parties contained in this Section B.8ny objections are asserted
with respect to the transactions contemplated lyameder any Antitrust Law or if any suit is instiéd or threatened to be instituted by any
Governmental Entity or any private party challemggamy of the transactions contemplated herebydaatixie of any Law or which would
otherwise prevent, impede or delay the consummatidhe Merger or the other transactions contereglaiereby, each of Parent, Merger
and the Company shall use reasonable best eforésblve any such objections or suits so as tmipéne consummation of the Merger and
the other transactions contemplated by this Agre¢me promptly as reasonably practicable. NeitherGompany nor Parent shall, and they
shall cause their respective Subsidiaries notdmuliiae or agree to acquire any assets, busineas;itses, person or subdivision thereof, if the
entering into of a definitive agreement relatingptahe consummation of such acquisition, couldoeably be expected to materially delay or
materially increase the risk of not obtaining tipplacable action, nonaction, waiver, clearance seom or approval under the Antitrust Law
any other competition, merger control, antitrussionilar Laws.

(f) Each of Parent and Merger Sub acknowledge gneleathat their obligations to consummate the Meage the other
transactions contemplated hereby are not condiliene&ontingent upon receipt of any financing.

(g) The parties shall, and shall cause their ragmeadvisors, to use their reasonable best effoitsly (i) to compile, by no later
than the seventh calendar day after the date hexetfinitive list of all consents, approvals ditidgs under any applicable Laws governing
antitrust or merger control matters in jurisdicsavutside the United States that, if not obtaineshade, would prohibit the consummation of
the Merger and (i) to expand, as promptly as [cabte, such list after such seventh calendar dalya extent that, subsequent to such
seventh day, there are any changes in applicableorahe application or interpretation thereof (iring the adoption of new applicable
Laws) that result in the existence of new consepprovals and filings under any applicable Lawgegoing antitrust or merger control
matters in jurisdictions outside the United Stdked, if not obtained or made, would prohibit ttiensummation of the Merger .

Section 5.4 Stock Options; Restricted Stock andoRaance Shares

(a) Assumption of Company Stock Optianst the Effective Time, (i) each outstanding Comp&tock Option, whether vested or
unvested immediately prior to the Effective Tinepurchase shares of Company Common Stock, aneb@ih of the Company Stock Plans
and all agreements thereunder, shall be assumPddeynt. To the extent provided
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under the terms of the Company Stock Plans, ali su¢standing options shall accelerate and becomeediately exercisable in connection
with the Merger in accordance with their existisgts. Except for the acceleration of the CompanglSOptions in accordance with the
terms of the Company Stock Plans and any agreent@rsunder, prior to or at the Effective Time,le@ompany Stock Option so assumed
by Parent under this Agreement (@ajusted Option”) shall continue to have, and be subject to, saklisiyy the same terms and conditions
as were applicable under the Company Stock Plasth$h@ndocuments governing the Company Stock Optiongediately before the Effecti
Time, except that (x) each Company Stock Optiohlvalexercisable for that number of whole sharedBaseEnt Common Stock equal to the
product of the number of shares of Company ComnookShat were issuable upon exercise of such optionediately prior to the Effecti
Time multiplied by the sum of (1) the Stock Consati®n plus (2) the Cash Consideration dividedh®y €losing Price and (y) the per share
exercise price for the shares of Parent CommorkSs$saable upon exercise of such Company Stocko@ptill be equal to the quotient
determined by dividing the per share exercise pfdbe Company Stock Option by the sum of (1)$back Consideration plus (2) the Cash
Consideration divided by the Closing Price. Theed#tgrant of each Adjusted Option will be the daewhich the corresponding Company
Stock Option was granted. Notwithstanding the foneg, the adjustment described in this Sectiong.dlall be made in a manner consistent
with Section 409A of the Code and, with respectdaoh Company Stock Option that is an incentivekstption (within the meaning of
Section 422(b) of the Code), no adjustment wilhtede that would be a modification (within the meandf Section 424(h) of the Code) to
such option.

(b) Stock Plans The Company and Parent agree that each of thep@wonStock Plans and all relevant Parent StocksRialhbe
amended, to the extent necessary, to reflect éimsactions contemplated by this Agreement, inctpdonversion of shares of the Company
Common Stock held or to be awarded or paid pursieesiich benefit plans, programs or arrangemetdssimres of Parent Common Stock
on a basis consistent with the transactions conetpby this Agreement. The Company and Paremteagr submit the amendments to the
Parent Stock Plans or the Company Stock Planstorésspective stockholders if such submissioreteisnined to be necessary by counsel to
the Company or Parent after consultation with amatser; provided however, that such approval will not be a condition to the
consummation of the Merger.

(c) Reservation of Share®arent will (i) reserve for issuance the numbdeshares of Parent Common Stock that will become
subject to the benefit plans, programs and arrapgeeferred to in this Section &Ad (ii) issue or cause to be issued the apprepriat
number of shares of Parent Common Stock, pursoaqlicable plans, programs and arrangements, tlygoexercise or maturation of rights
existing thereunder on the Effective Time or thésrayranted or awarded. As soon as practicabé #ie Effective Time, Parent will prepare
and file with the SEC a registration statement om#S-8 (or other appropriate form) registeringiaber of shares of Parent Common Stock
necessary to fulfill Parent’s obligations undestBection 5.4 Such registration statement will be kept effexijand the current status of the
prospectus required thereby will be maintainedatdeast as long as Adjusted Options remain audstg.
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(d) Natices. As soon as practicable after the Effective TiRaient will deliver to the holders of the CompangcR Options
appropriate notices setting forth such holderditsgpursuant to the Company Stock Plans and tleeagnts evidencing the grants of such
Company Stock Options and that such Company Stetlos and the related agreements will be assuméthbent and will continue in
effect on the same terms and conditions (subjeitte@djustment required by this Section &tér giving effect to the Merger).

(e) Restricted Shared\t the Effective Time, each outstanding unvesteare of restricted Company Common Stock issuedna
Company Stock Plan (each;Restricted Share”) shall become vested and no longer subject tagtshs, and as a result shall be treated in
the Merger as set forth in Section 2.1

(f) Performance Shared\t the Effective Time, each outstanding perfore®ehare granted under the Company Stock Planis, (eac
a“Performance Share”) shall vest according to the terms of the applic@@gormance Share agreement, and the holder bfRdormanc
Share agreement shall be entitled to receive aruanie cash equal to the product of (i) the surfAdfthe Cash Consideration plus (B) the
product of the Stock Consideration multiplied bg tBlosing Price, multiplied by (ii) the number tiases of Company Common Stock that
would be issuable under such Performance Sharemagre.

(9) Withholding. All amounts payable pursuant to this Sectionshdll be paid net of any required withholding afdeal, state,
local or foreign taxes, unless withholding is eféetotherwise with the consent of the recipient] simall be paid without interest.

Section 5.5 Indemnification

(a) Rights Assumed by Surviving Corporatiofarent agrees that all rights to indemnificatod exculpation from liabilities for
acts or omissions occurring at or prior to the &ffe Time (including any matters arising in conth@t with the transactions contemplated by
this Agreement) now existing in favor of the cutrenformer directors, officers or employees of @@mpany and the Company Subsidiaries
as provided in their respective certificates obimporation, bylaws (or comparable organizational documents) @iy agreement between
Company or its Subsidiaries, on the one hand, agatarrent or former director, officer or employe&feche Company or its Subsidiaries, on
the other hand, will be assumed by the Survivingp@mation without further action, as of the EffgetiTime, and will survive the Merger and
will continue in full force and effect in accordanwith their terms.

(b) Successors and Assigns of Surviving Corporatiorthe event that the Surviving Corporation oy ahits successors or
assigns (i) consolidates with or merges into afmgioperson and is not the continuing or surviviagporation or entity of such consolidation
or merger or (ii) transfers or conveys all or sahstlly all of its properties and assets to amgpe, then, and in each such case, proper
provision will be made so that the successors asijas of the Surviving Corporation assume thegakibns set forth in this Section 5.5

(c) Continuing CoverageFrom the Effective Time and for a period of seays thereafter, the Surviving Corporation shall
maintain in effect directors’ and officers’ lialtiliinsurance covering acts or omissions occurringr pjo the Effective Time with respect to
those persons who are currently covered by the @owip directors’ and officers’ liability
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insurance policy (a copy of which has been heretofielivered to Parent) (tHlndemnified Parties”) on terms with respect to such cover
and amount no less favorable than those of sugleminsurance coverage; providgabwever, that in no event will Parent or the Surviving
Corporation be required to expend in any one yramaount in excess of 300% of the annual premium®otly paid by the Company for
such insurance; and provideturther, that, if the annual premiums of such insuraneecage exceed such amount, Parent will be obligated
to obtain a policy with the greatest coverage awdd for a cost not exceeding such amount; andgedy further, however, that at Parent’s
option in lieu of the foregoing insurance coverage, Surviving Corporation or Parent may purchasgesar “tail” insurance coverage in
favor of the Indemnified Parties that provides cage identical in all material respects to the cage described above. Notwithstanding
anything herein to the contrary, if two Businesy®agrior to the Effective Time, Parent has not clatgul the actions contemplated by the
proviso of the preceding sentence, the Company midly,prior notice to Parent, purchase six-yeail™iasurance coverage in favor of the
Indemnified Parties that provides coverage idehiicall material respects to the coverage desdrid®ove, provided that the Company does
not pay in excess of $1,500,000.

(d) Intended BeneficiariesThe provisions of this Section 5aBe (i) intended to be for the benefit of, and Wwél enforceable by,
each Indemnified Party, his or her heirs and hisesrrepresentatives and in the case of Sectida);.6urrent and former directors, officers
and employees of the Company and the Company Saheg&land (ii) in addition to, and not in subdtita for, any other rights to
indemnification or contribution that any such perseay have by contract or otherwise.

Section 5.6 Public AnnouncementBarent and the Company shall consult with ealeérdiefore holding any press conferences,
analysts calls or other meetings or discussionshefale issuing any press release or other publio@ncements with respect to the
transactions contemplated by this Agreement, inotluthe Merger. The parties will provide each ottier opportunity to review and comm
upon any press release or other public announceonettement with respect to the transactionseroplated by this Agreement, including
the Merger, and shall not issue any such presageler other public announcement or statement frisuich consultation, except as may be
required by applicable Law, court process or bygattiions pursuant to any listing agreement with aatfonal securities exchange. The pa
agree that the initial press release or releasbks tesued with respect to the transactions contaatpby this Agreement shall be mutually
agreed upon prior to the issuance thereof.

Section 5.7 NYSE ListingParent shall use its reasonable best effortateecthe Parent Common Stock issuable either to the
Company'’s stockholders as contemplated by this égent or pursuant to Section 51 be approved for listing on the NYSE, subject t
official notice of issuance, as promptly as pradile after the date of this Agreement, and in argneprior to the Closing Date.

Section 5.8 Stockholder Litigatiarirhe parties to this Agreement shall cooperatecamdult with one another, to the fullest extent
possible, in connection with any stockholder litiga against any of them or any of their respectiirectors or officers with respect to the
transactions contemplated by this Agreement. Ith&rance of and without in any way limiting thedgoing, each of the parties shall use its
respective reasonable best efforts to prevail amditigation so as to permit the consummationhef transactions contemplated by
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this Agreement in the manner contemplated by tlggeAment, as promptly as reasonably practicablavibstanding the foregoing, the
Company agrees that it will not compromise or settly litigation commenced against it or its dioestor officers relating to this Agreement
or the transactions contemplated hereby (incluttiegMerger) without Parent’s prior written consenitjch shall not be unreasonably
withheld.

Section 5.9 Tax TreatmenEach of Parent, Merger Sub and the Company shalits reasonable best efforts to cause the Merger
to qualify as a reorganization under the provisiohSection 368(a) of the Code and to obtain thaiops of counsel referred to in
Sections 6.2(dand_6.3(d) including forbearing from taking any action tiaiuld cause the Merger not to qualify as a reogitn under
the provisions of Section 368(a) of the Code.

Section 5.10 Standstill Agreements; Confidentialitreements During the period from the date of this Agreemtbnbugh the
Effective Time, neither Parent nor the Companylskaininate, amend, modify or waive any provisidrany confidentiality or standstill
agreement to which Parent or any of the Parenti@iabes, or the Company or any of the Company Hlidoses, as applicable, is a party,
other than (a) the Confidentiality Agreement, pardto its terms or by written agreement of thdipsaithereto, (b) confidentiality agreeme
under which Parent or the Company, as applicables dot provide any confidential information tadhparties, (c) standstill agreements that
do not relate to the equity securities of Pareranyr of the Parent Subsidiaries, or the Comparangrof the Company Subsidiaries, or (d) to
the extent necessary to take any actions that dnep@ny or any third party would otherwise be peedito take pursuant to Section dand
in such case only in accordance with the termseoti€n 4.2). During such period, except to the extent anjhsagreement is terminated,
amended, modified or any provision thereof waiveddcordance with the preceding sentence, PardrtharCompany shall enforce, to the
fullest extent permitted under applicable Law, phevisions of any such agreement, including by iolrig injunctions to prevent any breac
of such agreements and by enforcing specificallytéims and provisions thereof in any court of cetapt jurisdiction.

Section 5.11 Section 16(bParent and the Company shall take all steps neé$pnecessary to cause the transactions
contemplated hereby and any other dispositiongjoite securities of the Company (including derivatsecurities) or acquisitions of Parent
equity securities (including derivative securiti@sfonnection with this Agreement by each indigtiwho is a director or officer of the
Company to be exempt under Rule 16b-3 under thaédhge Act.

Section 5.12 Employee Benefit Matters

(a) Company ObligationsThe Company shall adopt such amendments to thgp&ay Benefit Plans as requested by Parent &
may be necessary to ensure that Company Beneffis Btaver only employees and former employees (agid dependents and beneficiaries)
of the Company and the Company Subsidiaries folgvthe consummation of the transactions contengplayethis Agreement. With respect
to any Company Common Stock held by any CompanyefitdPlan as of the date of this Agreement or tafteg, the Company shall take all
actions necessary or appropriate (including sutibracas are reasonably requested by Parent) toeetisat all participant voting procedures
contained in the Company Benefit Plans relatinguich shares, and all applicable provisions of ERESA complied with in full.
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(b) Parent ObligationsFor the period commencing at the Effective Timd anding on the second anniversary thereof, thenPa
shall cause to be maintained on behalf of emplogédse Company at the Effective Time other thatividuals covered by a collective
bargaining agreement (t€ompany Employees’, considered as a group, compensation opportaratiel employee benefits that are
substantially comparable, in the aggregate, t@timpensation opportunities and employee benefigiged by the Company or its
Subsidiaries, as applicable.

(c) Credit for Service of Company EmployedsCompany Employees are included in any beneéih maintained by Parent or
any Parent Subsidiary {Rarent Plan” ) following the Effective Time, such Company Empdeg shall receive credit for service with the
Company and the Company Subsidiaries and theirepesdors prior to the Effective Time to the santergsuch service was counted under
similar Company Benefit Plans for purposes of bligy, vesting, level of benefits and benefit agakunder such Parent Plan, or if there is no
such similar Company Benefit Plan, to the samengxdech service was recognized under the AlphansdbResources, LLC and Subsidiaries
Retiree Medical Benefit Plan‘Retiree Plan”), including, without limitation, the Legacy Comparsgrégice and Acquired Company service
defined in the Retiree Plan immediately prior te Effective Time, provided that (i) such recogmitiaf service shall not operate to duplicate
any benefits payable to the Company Employee witpect to the same period of service, (i) sergfd8ompany Employees subject to
collective bargaining agreements or obligationdldledetermined under such collective bargainiggeaments or obligations, (iii) in no
event will such recognition of service for purposébenefit levels or benefit accrual under a dadfibenefit pension plan of Parent or any
Parent Subsidiary apply for any purpose other ttetarmining the annual rate of benefit accrual uiadeash balance pension plan formule
a period after the date that any such Company Byepléirst actually becomes eligible to participtiterein, and (iv) in no event will such
recognition of service be taken into account fappges of determining a Company Employee’s eligybib participate in a retiree medical
benefit plan maintained by Parent or any Parensiidyy. If Company Employees or their dependendsrecluded in any medical, dental or
health plan of Parent or any of its Affiliates“@uccessor Plan”) other than the plan or plans in which they pgrited immediately prior to
the Effective Time (&4Prior Plan” ), any such Successor Plan shall not include astyicgons or limitations with respect to pre-exigt
condition exclusions or any actively-at-work regmirents (except to the extent such exclusions wepkicable under any similar Prior Plan at
the Effective Time) and any eligible expenses inetiby any Company Employee and his or her covéependents during the portion of the
plan year of such Prior Plan ending on the datée Siampany Employee’s participation in such SucaeB&m begins shall be taken into
account under such Successor Plan for purposegisfysng all deductible, coinsurance and maximurtaf-pocket requirements applicable
to such Company Employee and his or her coveredrilmts for the applicable plan year as if suchuartsohad been paid in accordance
with such Successor Plan; providealvever, that the rights under a Successor Plan of anygaosnEmployee subject to collective
bargaining agreements or obligations shall be deterd pursuant to such collective bargaining agergsor obligations.

(d) No ThirdParty Beneficiaries Nothing in this Section 5.1¢hall (i) confer any rights upon any person, inglgdany Company
Employee or former employees of the Company, dtiem the parties hereto and their respective saoceand permitted assigns, (ii)
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constitute or create an employment agreementiipcgnstitute or be treated as the amendment, fication or adoption of any employee
benefit plan of Parent, the Company of any of tidfiliates.

Section 5.13 Actions with Respect to Existing Defat) Provided that Parent complies with its oliiigas under this Section 5.13
the Company will, upon receiving any written regussParent to do so, use its reasonable besteffimcommence as soon as reasonably
practicable in light of Section 5.13(c) a tenddepf{the“Notes Tender Offer”) for all outstanding 2.375% Convertible Senior Natas 201:
of the Company (th&Notes” ). As part of any Notes Tender Offer, the Company usk its reasonable best efforts to solicit theseahof the
holders of the Notes (tH&lotes Consents”) to amend, eliminate or waive certain sectionsifag be proposed by Parent) of the Indenture,
dated as of April 7, 2008, between the Companjssaser, and Union Bank of California, National Asistion, as trustee (tHéndenture” ).
The aggregate consideration payable to each hofdéotes pursuant to the Notes Tender Offer wilbbeamount in cash established and
funded by Parent. The Notes Tender Offer will belenpursuant to an Offer to Purchase and Conseititdtbn Statement prepared by
Parent in connection with the Notes Tender Offea form and substance reasonably satisfactoryet@€timpany; providedthatany such
Notes Tender Offer will be subject to the conditi@et forth irSection 5.13(bfas amended from time to time, thdotes Offer to
Purchas¢’ ).

(b) The Company’s and the Surviving Corporatabligation to accept for payment and pay forNleées tendered pursuant to
Notes Tender Offer will be subject to the conditidhat (i) the Merger will have occurred (or Par@mdl the Company will be satisfied ths
will occur substantially concurrently with such aptance and payment) and (ii) such other condi@snsay be proposed by Parent, inclu
such other conditions as are customary for trairmecsimilar to the Notes Tender Offer. Subjedhterms and conditions of the Notes
Tender Offer, substantially concurrently with thie€ing, Parent agrees to cause the Surviving Catjoor to accept for payment and
thereafter to promptly pay for all Notes validiytered and not withdrawn. Notwithstanding anythiegein to the contrary, none of the Nc
shall be required to be purchased nor shall anynpays be required to be made by the Company oofity Subsidiaries in connection with
the Notes Tender Offer prior to the Effective Timiae Company will waive any of the conditions te totes Tender Offer as may be
requested by Parent (other than the conditionsthieallotes Tender Offer is conditioned on the Meggeprovided in clause (i) above and -
there shall be no Law, injunction or other legalraint prohibiting consummation of the Notes Tar@#er), so long as such waivers would
not cause the Notes Tender Offer to violate thehBrge Act, the Trust Indenture Act of 1939, as atedr(theé'TIA” ), or any other
applicable Law, and will not, without the prior tten consent of Parent, waive any condition toNb&es Tender Offer or make any change,
amendment or modification to the terms and conuitiof the Notes Tender Offer (including any extenshereof) other than as agreed
between Parent and the Company or as requirecmplgovith applicable Law.

(c) After having submitted a request to the Compaumguant to Section 5.13(alParent will prepare, as promptly as practicable,
the Notes Offer to Purchase, together with anyireduelated letters of transmittal and similaridag/ agreements and other necessary and
appropriate documents (such documents, togetharallisupplements and
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amendments thereto, being referred to herein doliEg as the'Notes Tender Offer Documents}, relating to the Notes Tender Offer and
will use its reasonable best efforts to cause tdisseminated to the record holders of the Notés anthe extent known to the Company, the
beneficial owners of the Notes (collectively, tiNoteholders”) the Notes Tender Offer Documents; providédwever, that, upon
reasonable request, Parent will provide the Compattyany information for inclusion in the Notesnider Offer Documents that may be
required under applicable Law and all mailingsh® Noteholders in connection with the Notes Tet@féer shall be subject to the prior
review of, and comment by, the Company and shalkbsonably acceptable to it before disseminafibe. Company shall reasonably
cooperate with Parent in the preparation of theelldtender Offer Documents. If at any time priotht® acceptance of the Notes pursuant to
the Notes Tender Offer any event should occur grigfiormation should be discovered by the Compankarent which should be set forth
an amendment or supplement to the Notes Tender Dffeuments, so that the Notes Tender Offer Doctsngmall not contain any untrue
statement of a material fact or omit to state amayemal fact required to be stated therein or resmgsin order to make the statements therein,
in light of circumstances under which they are maxd¢ misleading or so that the Notes Tender ¥fecuments comply with applicable Le
the party that becomes aware of such event oré#ssasuch information shall use commercially reabtsbest efforts to promptly notify the
other party, and Parent shall prepare and disséeniadhe Noteholders on behalf of the Company suandment or supplement; provided
however, that prior to such dissemination, Parent willyide copies thereof to the Company not less thanBusiness Days (or such shorter
period of time as is reasonably practicable intligfthe circumstances) in advance of any suctedigsation, will regularly consult with the
Company with respect to and during the processeagaring such amendment or supplement and wilbdein such amendment and
supplement all reasonable comments proposed b@dhgany. Notwithstanding anything to the contraryhis_Section 5.13(c)the

Company will comply with the requirements of Rule1l promulgated under the Exchange Act, the Tidamy other applicable Law in
connection with the Notes Tender Offer and suchpi@mnce will not be deemed a breach hereof.

(d) Promptly following the expiration of the consenlicitation, assuming the requisite consentmfidoteholders (including from
persons holding proxies from the Noteholders) Haen received, the Company will use reasonabledffests to cause an appropriate
supplemental indenture (th8upplemental Indenture”) to become effective providing for the amendmeftthe Indenture contemplated in
the Notes Tender Offer Documents; providédwever, that the Supplemental Indenture shall become®feonly concurrently with the
Effective Time and only if all conditions to the tég Tender Offer have been satisfied or waivechbyGompany in accordance with the te
hereof and thereof and the Surviving Corporaticrepts all Notes (and related Notes Consents) yakfidered for purchase and payment
pursuant to the Notes Tender Offer, whereupon tbhpgsed amendments set forth in the Supplemerdehtare shall become operative. The
form and substance of the Supplemental Indentuid@ireasonably satisfactory to Parent and the gi2om.

(e) In connection with the Notes Tender Offer, Rareay select one or more dealer managers, infasmagents, depositaries &
other agents, in each case as shall be reasoraigptable to the Company, to provide assistancennection therewith and the Company
shall enter into customary agreements (includimgmnities) with such parties so selected. Parait gy, on behalf of the Company, the
fees and out-of-pocket expenses of any
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dealer manager, information agent, depositary loerodgent retained in connection with the Notesd&e®ffer upon the incurrence of such
fees and out-of-pocket expenses, and Parent fuatirees to reimburse the Company and the Compabsidsaries and their directors,
officers, employees, consultants, financial adwsaccountants, legal counsel, investment ban&adspther agents, advisors and
representatives, for all of their out-of-pockettscand expenses incurred in connection with thesldender Offer promptly following the
incurrence thereof. The Company agrees to usemahbobest efforts to cause its counsel to proaigelegal opinions reasonably requested
dealer manager engaged in connection with the Niatader Offer. Notwithstanding anything hereintie tontrary, Parent shall indemnify
and hold harmless the Company, the Company Sulisisliand each of their respective officers, direcemd each person that controls the
Company within the meaning of Section 20 of thelzxme Act (each ‘@ompany Person”) from and against any and all liabilities, losses,
damages, claims, costs, expenses, interest, avjaddsnents and penalties suffered or incurred lyy@Gmmpany Person, or to which any
Company Person may become subject, that arisesf,autin any way in connection with, the Notes d@enOffer or any actions taken, or not
taken by Company, or at the direction of Companyspant to this Section 5.18 at the request of Parent (provided, that Pasleall not
indemnify the Company pursuant to this Section SvitB respect to any liabilities, losses, damagksnts, costs, expenses, interest, awards,
judgments or penalties to the extent arising frofarmation supplied in writing by the Company sieaily for inclusion in the Notes Tend
Offer Documents).

Section 5.14 Parent Board of Directowss of the Effective Time, the board of directofParent shall take all actions as may be
required to appoint to vacancies or newly-creagsdsson such board of directors, to serve untih ggrsons’ respective successor shall have
been duly elected and qualified or until the eadiesuch persons’ death, resignation or removalcicordance with the amended articles of
incorporation and regulations of Parent and apblechaw, the following persons: Michael J. Quillend Glenn A. Eisenberg. At least one of
the directors designated pursuant to this Sectibdghall meet the independence standards of thegdistandards of the NYSE.
Notwithstanding the foregoing, if, prior to the &ftive Time, any such designee shall decline amable to serve, Parent and the Comg
shall agree on mutually acceptable replacemengdess. As of the Effective Time, Parent shall @kactions as may be required to appoint
Kevin S. Crutchfield as chief executive officer gmésident of the coal division of Parent until fiiccessor shall have been duly elected and
qualified or until his earlier death, resignatiarremoval. As of the Effective Time, Parent shakéd all actions as may be required to appoint
Michael J. Quillen as non-executive vice-chairméPRarent’s board of directors until his succes$alldhave been duly elected and qualified
or until his earlier death, resignation or removal.

Section 5.15 DissentérRights. Parent shall give the Company prompt notice gfdemands received by Parent for the fair cash
value of Parent Common Stock. Parent (i) shall widhout the prior written consent of the Compawgjve any requirement under or
compliance with the laws of the State of Ohio aggilie to any stockholder of Parent demanding tine#sh value of shares of Parent
Common Stock (each, aDissenting Shareholdet) and (ii) shall require each Dissenting Sharekoldblding shares of Parent Common
Stock in certificated form to deliver such sha®®arent, and Parent shall endorse on sharesradlég¢he effect that a demand for the fair
cash value of such shares has been made.
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Section 5.16 Company Credit Facilitfhe Company shall, prior to the Closing Dateiw#elto Parent a payoff letter in customary fo
providing that upon receipt from the Surviving Cargtion of the repayment amount stated thereirherCiosing Date, all of the Company’s
outstanding obligations (other than contingentgdtions for indemnification that are not then dod payable) under that certain Credit
Agreement, dated October 26, 2005, by and amongaA\R Holding, Inc., Alpha Natural Resources, LIGtjcorp North America, Inc.,
UBS Securities LLC, Bank of America, N.A., Natior@@ity Bank of Pennsylvania and PNC Bank, N.A., @iup Global Markets Inc. and
UBS Securities will be satisfied and all Liens #arder will be released or terminated, as appkcabl

ARTICLE VI
CONDITIONS PRECEDENT

Section 6.1 Conditions to Each Past¥bligation to Effect the Mergemhe respective obligation of each party to effaet
Merger is subject to the satisfaction or waiveioomprior to the Closing Date of the following cotidns:

(a) Stockholder ApprovalsEach of the Company Stockholder Approval andtheent Stockholder Approval shall have been
obtained.

(b) Governmental and Regulatory Approvald| consents, approvals and actions of, filinggwand notices to any Governmental
Entity required to consummate the Merger and theraransactions contemplated hereby, the failtirehich to be made or obtained is
reasonably expected to have or result in, indivighar in the aggregate, a material adverse effecdParent or the Company, shall have been
made or obtained.

(c) No Injunctions or RestraintdNo judgment, order, decree or Law entered, edapt®mulgated, enforced or issued by any ¢
or other Governmental Entity of competent jurisidictor other legal restraint or prohibition shadl in effect preventing the consummation of
the Merger.

(d) Form $4 . The Form S-4 shall have become effective undeSicurities Act and will not be the subject of atop order or
proceedings seeking a stop order.

(e) Antitrust. The waiting period (including any extension ttedfye@pplicable to the consummation of the Mergeatarthe HSR
Act shall have expired or been terminated. All @nis, approvals and filings on the list compiledspant to Section 5.3(g) shall have been
obtained or made.

(f) NYSE Listing. The shares of Parent Common Stock issuable tGdngpanys stockholders as contemplated by this Agree
and all Parent Common Stock issuable pursuant¢td®es.4shall have been approved for listing on the NY Sibjext to official notice of
issuance.

Section 6.2 Conditions to Obligations of Parent Btedger Sub The obligation of Parent and Merger Sub to effeetMerger is
further subject to satisfaction or waiver of théédaing conditions:
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(a) Representations and Warrantidhe representations and warranties of the Compantained in (i) _Section 3.1(g)(shall be
true and correct in all respects as of the CloBlate, both when made and as of the Closing DafeSéction 3.1(ckhall be true and correct
in all respects (except for any de minimis inaccigatherein) both when made and as of the Cld3atg (except to the extent expressly n
as of an earlier date, in which case as of sua) daud (iii) all other representations and waremf the Company set forth herein shall be
true and correct in all respects (without givinteef to any materiality or material adverse efigaalifications contained therein) both when
made and as of the Closing Date, as if made adamd such time (except to the extent expresslyenaadof an earlier date, in which case
such date), except where the failure of such a#yaresentations and warranties to be so true ameatavould not reasonably be expected to
have or result in, individually or in the aggregatanaterial adverse effect on the Company.

(b) Performance of Obligations of the Compaffihe Company shall have performed in all mategapects all of its obligations
required to be performed by it under this Agreenarmr prior to the Closing Date.

(c) Officer's Certificate The Company shall have furnished Parent withréificate dated the Closing Date signed on its Iifeha
an executive officer to the effect that the comhis set forth in Sections 6.2@)d 6.2(bhave been satisfied.

(d) Tax Opinion. Parent shall have received from Jones Day, cotm$arent, an opinion dated as of the ClosingeDiat the
effect that the Merger will constitute a “reorgaatinn” within the meaning of Section 368(a) of tbede, and Parent and the Company will
each be a party to such reorganization within tkamng of Section 368(b) of the Code. In rendesinch opinion, counsel for Parent may
require delivery of, and rely upon, the Tax Cectifes.

Section 6.3 Conditions to Obligations of the Compamhe obligation of the Company to effect the Merigeurther subject to
satisfaction or waiver of the following conditions:

(a) Representations and Warrantidhe representations and warranties of ParenMarder Sub contained in (i) Section 3.2(g)
(i) shall be true and correct in all respects both whade and as of the Closing Date, (ii) Sectioific3 shall be true and correct in all
respects (except for any de minimis inaccuracieseih) both when made and as of the Closing Daiee(# to the extent expressly made &
an earlier date, in which case as of such date)iahdll other representations and warrantie®afent and Merger Sub set forth herein shall
be true and correct in all respects (without givéfiigct to any materiality or material adverse eiffgualifications contained therein) both w
made and as of such time, as if made at and & losing Date (except to the extent expresslyenaadof an earlier date, in which case
such date), except where the failure of such atresentations and warranties to be so true amelatavould not reasonably be expected to
have or result in, individually or in the aggregatenaterial adverse effect on Parent and Merger Su

(b) Performance of Obligations of Parent and Mefdn. Each of Parent and Merger Sub shall have perfdimall material
respects all obligations required to be performegdt binder this Agreement at or prior to the Clgsbate.
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(c) Officer's Certificate. Each of Parent and Merger Sub shall have furdishe Company with a certificate dated the Closing
Date signed on its behalf by an executive officethe effect that the conditions set forth in Sewi6.3(apnd 6.3(bhave been satisfied.

(d) Tax Opinion. The Company shall have received from Cleary @titbteen & Hamilton LLP, counsel to the Compamy, a
opinion dated as of the Closing Date, to the effleat the Merger will constitute a “reorganizationithin the meaning of Section 368(a) of
Code, and Parent and the Company will each betg fmasuch reorganization within the meaning ofti8ec368(b) of the Code. In rendering
such opinion, counsel for the Company may requélevery of, and rely upon, the Tax Certificates.

ARTICLE VII

TERMINATION

Section 7.1 Termination

(a) Termination by Mutual ConsenThis Agreement may be terminated at any timerpadhe Effective Time, whether before or
after the Company Stockholder Approval or the Pastackholder Approval, by mutual written consehParent and the Company (with any
termination by Parent also being an effective taation by Merger Sub).

(b) Termination by Parent or the Comparihis Agreement may be terminated at any timerpgodhe Effective Time, whether
before or after the Company Stockholder ApprovaherParent Stockholder Approval, by either Paoeithe Company (with any termination
by Parent also being an effective termination bydée Sub):

(i) if the Merger has not been consummated on farbelanuary 15, 2009, or such later date, if asyRarent and the
Company agree upon in writing (as such date magxtended, the Outside Date’); provided, however, that the right to terminate tt
Agreement pursuant to this Section 7.1(biipot available to any party either (x) whose bheaf any provision of this Agreement
results in or causes the failure of the Mergera@tnsummated by such time or (y) that has yeate lits stockholders vote at the
Company Stockholder Meeting or the Parent Stocldrditeeting, as the case may be, on whether to gedie Company Stockholder
Approval or the Parent Stockholder Approval, asdiige may be; provided furthemowever, that if on the Outside Date the conditions
to the Closing set forth in Sections 6.1é8md 6.1(ekhall not have been fulfilled but all other conglits to the Closing shall be fulfilled
or shall be capable of being fulfilled, then thet€idde Date shall, without any action on the pathefparties, be extended to April 15,
2009 and such date shall become the Outside Datedgurposes of this Agreement; or

(ii) if the Company Stockholders Meeting (includiagy adjournment or postponement thereof) has adad, the
Company’s stockholders have voted, and the Com@émgkholder Approval was not obtained; or
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(i) if the Parent Stockholders Meeting (includiagy adjournment or postponement thereof) has aded, the Parent’s
stockholders have voted, and the Parent Stockhélplproval was not obtained.

(c) Termination by ParentThis Agreement may be terminated at any timerpgoadhe Effective Time, whether before or aftex th
Company Stockholder Approval or the Parent StoakdroRpproval, by written notice of Parent (with aeymination by Parent also being an
effective termination by Merger Sub):

()(A) if the Company has breached or failed tofpen any of its covenants or other agreements @wediain this Agreement
(other than as set forth in Section 7.1(c)iip be complied with by the Company such thatdlesing condition set forth in Section 6.2
(b) would not be satisfied or (B) there exists a breafciiny representation or warranty of the Compammtained in this Agreement st
that the closing condition set forth in Section(6)2vould not be satisfied and, in the case of bothg#d (B), such breach or failure to
perform (1) is not cured within 30 days after reteif written notice thereof or (2) is incapablebeing cured by the Company by the
Outside Date; or

(il)(A) if the Board of Directors of the Company any committee thereof has made a Company AdvesserRmendation
Change or (B) the Company has materially breadhegtovisions of Section 4& breached the provisions of Section 5.1¢ther tha
immaterial breaches of the first sentence thereof).

(d) Termination by the Companylhis Agreement may be terminated at any timergaahe Effective Time, whether before or
after the Company Stockholder Approval or the PaBackholder Approval, by written notice of ther@oany:

()(A) if either Parent or Merger Sub has breacbethiled to perform any of its covenants or otagreements contained in
this Agreement (other than as set forth in Secfidid)(ii) ) to be complied with by Parent or Merger Sub sthett the closing condition
set forth in_Section 6.3(kyould not be satisfied, or (B) there exists a bneafcany representation or warranty of Parent orddeSub
contained in this Agreement such that the closomgiion set forth in Section 6.3(ajuld not be satisfied and, in the case of both
(A) and (B), such breach or failure to performiglihot cured within 30 days after receipt of writt@tice thereof or (2) is incapable of
being cured by Parent by the Outside Date.

(i) if (A) the Board of Directors of Parent or angmmittee thereof has made a Parent Adverse Reeadation Change or
(B) the Parent has breached the provisions of @eétil (b)(other than immaterial breaches of the first sergahereof); or

(i) if the Board of Directors of the Company shiadve approved in compliance with Section 4a&d the Company shall
concurrently with such termination enter into, acgAisition Agreement providing for the implementatiof the transactions
contemplated by a Superior Proposal; providttdht in order for the termination of this
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Agreement pursuant to this Section 7.1(d){dipe effective, the Company shall have paid them@any Termination Fee in accordance
with Section 7.3(b)(w)

Section 7.2 Effect of Terminatiarin the event of termination of this Agreementdither the Company or Parent as provided in
Section 7.1, this Agreement will forthwith become void and kaw effect, without any liability or obligation dhe part of Parent, Merger
Sub or the Company, other than the provisions affidentiality Agreement, the proviso to the firsintence of Section 5.3(adhe last
sentence of Section 5.1%nis Section 7.2 Section 7.3 and Article VIII, which provisions shall survive such terminatipmvided,
however, that nothing herein will relieve any party fromydiability for any willful and material breach tsuch party of this Agreement.

Section 7.3 Fees and Expenses

(a) Division of Fees and Expensdsxcept as otherwise expressly provided in thiseggent, all fees and expenses incurred in
connection with the Merger, this Agreement andtthesactions contemplated hereby will be paid leyphrty incurring such fees or expen
whether or not the Merger is consummated, excepteaaich of Parent and the Company will bear andpayhalf of the costs and expenses
incurred in connection with the filing, printing dmailing of the Form S-4 and the Joint Proxy Stemet (including SEC filing fees) and
except as specified in Section 54dr&d the proviso to the first sentence of SectiS(e).

(b) Event of Termination

(w) In the event that this Agreement (i) is term@thpursuant to Section 7.1(c)(jifii) is terminated pursuant to
Section 7.1(d)(iii), or (iii) is terminated pursuant to Section 7.{ib) Section 7.1(b)(iipr Section 7.1(c)(ipnd (A) prior to such
termination, a Company Takeover Proposal shall leem made public and (B) within 12 months of siecmination the
Company or any of the Company Subsidiaries entéosa definitive agreement with respect to, or comsates, any Company
Takeover Proposal, then the Company shall (1)ercdse of termination pursuant to clause (i) af 8gction 7.3(b)(w) promptly,
but in no event later than two Business Days éfterdate of such termination, (2) in the case whiteation pursuant to clause
(i) of this Section 7.3(b)(w) on the date of termination of this Agreement(3)rin the case of termination pursuant to clause
(iii) of this Section 7.3(b)(w) upon the earlier to occur of (A) consummatiosw¢h Company Takeover Proposal or (B) if such
Company Takeover Proposal is not consummated athihvi@d4 months of the execution of the definitigreement with respect to
such Company Takeover Proposal, the Company consatesrany other Company Takeover Proposal, the oanation of such
other Company Takeover Proposal, pay Parent a efomdaable fee equal to $350 million (th@ompany Termination Fee”),
payable by wire transfer of same day funds to @owutt designated in writing to the Company by Paren

(x) In the event that this Agreement is termingiadsuant to Section 7.1(d)(iithen Parent shall promptly, but in no
event later than two

67



Business Days after the date of such terminatiap,thpe Company a non-refundable fee equal to $3Bi@m(the “Parent
Termination Fee”), payable by wire transfer of same day funds ta@ount designated in writing to Parent by the Gamy.

(y) In the event of a termination of this Agreempatsuant to Section 7.1(b)(iithe Company shall pay, or cause to be
paid, to Parent a non-refundable fee equal to $illidn (the “Company No Vote Termination Fe§ by wire transfer of same
day funds to an account designated in writing to@ompany by Parent promptly, but in no event ltten two Business Days
after the date of such termination. In the everdt t§rmination of this Agreement pursuant to Sectid (b)(iii), Parent shall pay,
or cause to be paid, to the Company a non-refuadablequal to $100 million (theParent No Vote Termination Fe& by wire
transfer of same day funds to an account designatedting to Parent by the Company promptly, buho event later than two
Business Days after the date of such terminatiatwithstanding anything herein to the contraryh# conditions to termination
specified in both Sections 7.1(b)(@hd Section 7.1(b)(iiiare satisfied then neither the Company No Vote Treation Fee nor the
Parent No Vote Termination Fee shall be payable.

(2) In the event of a termination of this Agreempatsuant to Section 7.1(b)(iBection 7.1(b)(iiipr Section 7.1(d)(i)
and (A) prior to such termination, a Parent AltéiveProposal that is conditioned upon or desigimechuse the termination or
failure of the Merger or this Agreement shall hieen made public and (B) within 12 months of sechination Parent or any of
the Parent Subsidiaries enters into a definitiveagent with respect to, or consummates, any PAttrhative Proposal, then
Parent shall pay, or cause to be paid, upon thieesr occur of the execution of such definitivgr@ement and such
consummation, the Parent Termination Fee, payapleite transfer of same day funds to an accoungdased in writing to
Parent by the Company. AParent Alternative Proposdl means any inquiry, proposal or offer from anygmer relating to any
(A) direct or indirect acquisition or purchase dfsiness that constitutes 25% or more of theenatnues, net income or the as
of Parent and the Parent Subsidiaries, taken dw#&wB) direct or indirect acquisition or purchasf 25% or more of any class
equity securities of Parent, (C) any tender offeexxhange offer that if consummated would resuliny person beneficially
owning 25% or more of any class of equity secwsitéParent, or (D) any merger, consolidation, hess combination, asset
purchase, recapitalization or similar transactmrolving Parent.

(c) Failure to Pay Fees and ExpensEach party acknowledges that the agreementsioedtan this Section 7.8re an integral
part of the transactions contemplated by this Aguesgt, and that, without these agreements, neitity prould enter into this Agreement.
Accordingly, if either party fails to pay promptlige amounts due pursuant to this Section ar&d, in order to obtain such payment, the other
party commences a suit that results in a judgmgaiinat such party for the Company Termination Pegent Termination Fee, Company No
Vote Fee or Parent No Vote Fee, as applicablerésaits in a judgment against
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the defaulting party for the Company Terminatioe Hearent Termination Fee, Company No Vote Feam® No Vote Fee, as applicable,
the defaulting party shall pay to the other patidyréasonable costs and expenses (including realsasittorneys’ fees and expenses) in
connection with such suit, together with interastlie amount of the Company Termination Fee, Paremhination Fee, Company No Vote
Fee or Parent No Vote Fee, as applicable. Withmitihg any rights or remedies of the parties w lar equity, in no event shall the aggre¢
fees payable by either party pursuant to Secti8(byexceed the Parent Termination Fee or the Compamnyifation Fee, as applicable. The
payment of any fees payable by either party putsieaSection 7.3(b3hall not constitute or be construed as constigutquidating damages
or prejudice any rights or remedies available eoghrties in law or equity.

ARTICLE VIl

GENERAL PROVISIONS

Section 8.1 Nonsurvival of Representations and #higs. None of the representations, warranties, coveramd agreements in
this Agreement or in any instrument delivered pangudo this Agreement will survive the Effectivaria, except each of the covenants and
agreements contained in this Agreement that bigiitas contemplate performance after the EffectiveeT including Articles lland VIII and
in Sections 5.4 5.5, 5.12 and 5.13(g¢rach of which will survive in accordance withtésms.

Section 8.2 NoticesExcept for notices that are specifically requibgdhe terms of this Agreement to be deliverediyrall
notices, requests, claims, demands and other comatioms under this Agreement must be in writind aill be deemed given if delivered
personally, facsimiled (which is confirmed) or sbgta nationally recognized overnight courier sea\jproviding proof of delivery) to the
parties at the following addresses (or at suchratdress for a party as is specified by like rejtic

if to Parent or Merger Sub, to:

Clevelan:-Cliffs Inc

1100 Superior Avenue East, Suite 1!

Cleveland, Ohio 441:-2544

Telecopy No.: 21-694-6741

Attention; George W. Hawk, Est
General Counsel and Secret

with a copy to:

Jones Da
North Point
901 Lakeside Avenu
Cleveland, Ohio 4411
Telecopy No.: (216) 57-0212
Attention: Lyle G. Ganske
James P. Dougherty; al
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if to the Company, to:

Alpha Natural Resources, Ir
P.O. Box 234t
Abingdon, Virginia 2421:
Telecopy No.: (276) 6--3116
Attention: Vaughn R. Groves, Es
Vice President and General Coun

with a copy to:

Cleary Gottlieb Steen & Hamilton LL

One Liberty Plazi

New York, NY 1000¢

Telecopy No.: (212) 22-3999

Attention: Ethan A. Klingsber
Jeffrey S. Lewis

Section 8.3 InterpretatiorMWhen a reference is made in this Agreement tArtinle, Section or Exhibit, such reference is o a
Article or Section of, or an Exhibit to, this Agraent unless otherwise indicated. The table of ¢ustdable of defined terms and headings
contained in this Agreement are for reference psgpnly and do not affect in any way the meanirigterpretation of this Agreement.
Whenever the words “include,” “includes” or “includ” are used in this Agreement, they will be dedrteebe followed by the words
“without limitation.” The words “hereof,” “hereinand “hereunder” and words of similar import wheedif this Agreement will refer to this
Agreement as a whole and not to any particularipiow of this Agreement. All terms defined in tiiigreement will have the defined
meanings when used in any certificate or other dusu made or delivered pursuant hereto unlesswibeidefined therein. The definitions
contained in this Agreement are applicable to thgudar as well as the plural forms of such termg # the masculine as well as to the
feminine and neuter genders of such term. Any wtatafined or referred to herein means such statifeom time to time amended, modified
or supplemented, including (in the case of agre¢snaminstruments) by waiver or consent and (incthee of statutes) by succession of
comparable successor statutes. Any reference atesod time in this Agreement shall be deemed tsuoh date or time in New York City.
The parties hereto have participated jointly intlegotiating and drafting of this Agreement andhim event an ambiguity or question of
intent arises, this Agreement shall be construgdiagly drafted by the parties hereto and no pnestion or burden of proof shall arise
favoring or disfavoring any party by virtue of taathorship of any provision of this Agreement. parposes of this Agreement:

(a) “person” means an individual, corporation, partnership, téahiliability company, joint venture, associatitmst,
unincorporated organization or other entity (inéhgdits permitted successors and assigns);

(b) “knowledge” of any person that is not an individual means th@Wedge after due inquiry of such person’s exeeutifficers;
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(c) “affiliate” of any person means another person that direcilydimectly, through one or more intermediariesjtcols, is
controlled by, or is under common control with, Isdicst person, where “control” means the possessioectly or indirectly, of the power to
direct or cause the direction of the managemeritipslof a person, whether through the ownershiptihg securities, by contract or
otherwise;

(d) “Liens” means all pledges, claims, liens, options, chaegsements, restrictions, covenants, conditiomsauird,
encroachments, encumbrances and security intereatsy kind or nature whatsoever;

(e) “Permitted Liens” means (i) statutory liens securing payments notlyet (ii) such imperfections or irregularitiestiote,
claims, liens, charges, security interests, eastaneovenants and other restrictions or encumbgaaseavould not reasonably be expected to
materially impair business unit of Parent or therpany, as the case may be, that owns such prapeatysets, (iii) mortgages, or deeds of
trust, security interests or other encumbrancestlerrelated to indebtedness reflected on the alideted financial statements (x) of the
Company set forth in Section 8.3(a) of the Comparsglosure Letter or (y) of Parent set forth in tBat 8.3(a) of the Parent Disclosure
Letter, (iv) Liens for Taxes not yet due and pagadil that are being contested in good faith anddpropriate proceedings, (v) mechanics’,
materialmen’s or other Liens or security inter@stsing by operation of law that secure a liquideaenount that are being contested in good
faith and by appropriate proceedings and for whidbquate reserves have been maintained in accerdatihcGAAP, (vi) any other Liens
that would not reasonably be expected to matenalpair business unit of Parent or the Companyhasase may be, that owns such
property or assets, (vii) pledges or deposits toiseobligations under workersbmpensation Laws or similar legislation or to sequublic o
statutory obligations, and (viii) pledges and désde secure the performance of bids, trade cotsyéeases, surety and appeal bonds,
performance bonds and other obligations of a simiddure, in each case in the ordinary course siness; and

(fH “material adverse changebr “material adverse effectimeans, when used in connection with Parent or trapgany, any
event, circumstance, change, occurrence or stdtéefthat has a (i) material adverse effect erbtisiness, financial condition or results of
operations of such party and its subsidiaries,nasa whole (other than events, circumstancesgesaoccurrences or any state of facts
relating to (A) changes in industries relating tiats party and its subsidiaries in general, othan tihe effects of any such changes which
adversely affect such party and its subsidiariesiwaterially greater extent than their competitoithe applicable industries in which such
party and its subsidiaries compete, (B) generallleggulatory, political, business, economic, ficial or securities market conditions in the
United States or elsewhere, other than the effdcsy such changes which adversely affect sudly pad its subsidiaries to a materially
greater extent than its competitors in the appleaidustries in which such party and its subsidecompete, (C) the execution or the
announcement of this Agreement, the undertakingpanfibrmance of the obligations contemplated by #tgreement or the consummation of
the transactions contemplated hereby, includingrtipact thereof on relationships with customergpsers, distributors, partners or
employees, or any litigation arising relating testAgreement or the transactions contemplated isyAgreement, (D) acts of war,
insurrection, sabotage or terrorism (or the esicalaif the foregoing), (E) changes in GAAP or tiee@unting rules or regulations of the SEC,
or (F) the
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fact, in and of itself (and not the underlying aasithereof) that such party or any of its Subsiglafiailed to meet any projections, forecast
revenue or earnings predictions or (ii) preventnaterially delay the ability of such party to comsuate the transactions contemplated by this
Agreement; and the terms “material” and “materialigve correlative meanings other than in the séd¢orast sentence of Section 5.3(a) and
the definition of Permitted Liens; and

(9) “subsidiary” of any person means another person, an amoung ebting securities, other voting ownership or rgti
partnership interests of which is sufficient toctlat least a majority of its Board of Directorsabher governing body (or, if there are no such
voting interests, 50% or more of the equity intecdsvhich) is owned directly or indirectly by sufitst person.

Section 8.4 Counterpartdhis Agreement may be executed in one or morateoparts, all of which will be considered one and
the same agreement and will become effective winenoo more counterparts have been signed by eatie plarties and delivered to the
other parties.

Section 8.5 Entire Agreement; No ThiRérty Beneficiaries This Agreement, including the Company Disclodieger and the
Parent Disclosure Letter and the Confidentialityéament (a) constitutes the entire agreement, @mersedes all prior agreements and
understandings, both written and oral, among thégsawith respect to the subject matter of thisefgnent and (b) except for the proviso to
the first sentence of Section 5.3(dfe provisions of Section 5,%8ection 5.6 and the last two sentences of Section 5.13&)ot intended t
confer upon any person other than the parties ighysror remedies. Notwithstanding clause (b) efithmediately preceding sentence,
following the Effective Time, the provisions of Adfe Il shall be enforceable by the holders of CamypCertificates and Book-Entry Shares.

Section 8.6 Governing LawThis Agreement and any dispute arising out détireg to, or in connection with this Agreementas
be governed by, and construed in accordance whighl.aws of the State of Delaware, regardless oE#ves that might otherwise govern
under applicable principles of conflict of Laws tthef.

Section 8.7 AssignmentNeither this Agreement nor any of the rightseiasts or obligations under this Agreement may be
assigned, in whole or in part, by operation of Lavwotherwise by any of the parties hereto withbetprior written consent of the other
parties. Any assignment in violation of this Sext&7will be void and of no effect. Subject to the praicg two sentences, this Agreement is
binding upon, inures to the benefit of, and is ecdable by, the parties and their respective ssocesgnd assigns.

Section 8.8 Consent to Jurisdiction

(a) Each of the parties hereto (i) consents to $ukself to the personal jurisdiction of the chang courts located in the State of
Delaware or if jurisdiction in such court is notadlable, any federal court of the United Statesited in the Borough of Manhattan in the S
of New York in the event any dispute arises outelfating to or in connection with this Agreementaoy of the transactions contemplated by
this Agreement, (ii) agrees that it will not
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attempt to deny or defeat such personal jurisdidiip motion or other request for leave from anyhsceurt and (iii) agrees that it will not
bring any action arising out of, relating to orcionnection with this Agreement or any of the tratisas contemplated by this Agreement in
any court other than the chancery courts in theeSthDelaware or, if under applicable law exclasjurisdiction over such matter is vested in
the federal courts, any federal court of the Uni¢ates located in the Borough of Manhattan inState of New York.

(b) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFHCULT ISSUES, AND THEREFORE IT HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, FELATING TO OR IN CONNECTION WITH THIS AGREEMENT
AND ANY OF THE AGREEMENTS DELIVERED IN CONNECTION BREWITH OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THEREBY. EACH PARTY CERTIFIES AND ACKNOWEDGES THAT (I) NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPR&ISY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE EHER OF SUCH WAIVERS, (ll) IT UNDERSTANDS AND HA
CONSIDERED THE IMPLICATIONS OF SUCH WAIVERS, (Il MAKES SUCH WAIVERS VOLUNTARILY, AND (IV) IT HAS
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMON®THER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 8.8(b).

Section 8.9 Specific Enforcemerithe parties agree that irreparable damage warddran the event that any of the provisions of
this Agreement were not performed in accordanch thitir specific terms or were otherwise breachg. parties accordingly agree that the
parties will be entitled to an injunction or injuimns to prevent breaches of this Agreement arahforce specifically the terms and provisi
of this Agreement in the chancery courts locatetthinState of Delaware or if jurisdiction in sudut is not available, any federal court of
the United States located in the Borough of Mammatthis being in addition to any other remedy tool they are entitled at law or in equity.

Section 8.10 AmendmenfThis Agreement may be amended by the partiesyatime before or after the Company Stockholder
Approval or the Parent Stockholder Approval; preddhowever, that, after such approval, there is not to beeready amendment that by
Law requires further approval by the stockholddrthe Company or the stockholders of Parent, aficgtye, without further approval of su
stockholders. This Agreement may not be amendeepdky an instrument in writing signed on behaléath of the parties.

Section 8.11 Extension; WaiveAt any time prior to the Effective Time, a panyy (a) extend the time for the performance of
any of the obligations or other acts of the othattyp (b) waive any inaccuracies in the representatand warranties of the other party
contained in this Agreement or in any documentvéedid pursuant to this Agreement or (c) subjethéoproviso of Section 8.10wvaive
compliance by the other parties with any of theeagrents or conditions contained in this Agreem&ny. agreement on the part of a party to
any such extension or waiver will be valid onhgét forth in an instrument in writing signed on
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behalf of such party. The failure of any partyhstAgreement to assert any of its rights under greement or otherwise will not constitute
a waiver of such rights.

Section 8.12 Severabilitylf any term or other provision of this Agreeméninvalid, illegal or incapable of being enfordegany
rule of Law or public policy, all other conditioasid provisions of this Agreement will neverthelesmain in full force and effect. Upon such
determination that any term or other provisiomigilid, illegal or incapable of being enforced, gaties hereto shall negotiate in good faith
to modify this Agreement so as to effect the omdjintent of the parties as closely as possibkhédullest extent permitted by applicable Law
in an acceptable manner to the end that the triosacontemplated hereby are fulfilled to the akf@ossible.

(Signatures are on the following page.)
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be signed by their respectivieerfs thereunto duly
authorized, all as of the date first written above.

CLEVELAND-CLIFFS INC

By: /s/ Joseph A. Carrabba

Name: Joseph A. Carrabk
Title: Chairman, President and CE

DAILY DOUBLE ACQUISITION, INC.

By: /s/ George W. Hawk

Name George W. Hawl
Title: Secretan

ALPHA NATURAL RESOURCES, INC

By: /s/ Michael J. Quillen

Name: Michael J. Quiller
Title: Chairman & CEC



