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November 2, 1999
Via Federal Express

U.S. Nuclear Regulatory Commission
Attention: Document Control Desk
Washington, D.C. 20555-0001

Re: Quad Cities Nuclear Power Station, Units 1 and 2
Facility Operating License Nos. DPR-29 and DPR-30
NRC Docket Nos, 50-254 and 50-265

Subject: Change in Shareholders at the Holding Company Level For
MidAmerican Energy Company

Ladies and Gentlemen:

L INTRODUCTION

By Order and accompanying Safety Evaluation dated December 22, 1998, the NRC
consented to “the indirect transfer of the [Quad Cities] licenses to the extent held by MEC
[MidAmerican Energy Company] with respect to its 25 percent ownership interest in the Quad
Cities Nuclear Power Station, Units 1 and 2” to MidAmerican Energy Company (hereatter
“MEC™), as a wholly-owned subsidiary of CalEnergy Company, Inc. The Order and approval
was issued pursuant to10 C.F.R. § 50.80 pursuant to cover letters and an accompanying
application submitted from CalEnergy and MEC through the undersigned counsel for such
entities and filed by Commonwealth Edison Company (‘ComEd”), the licensed operator and
owner of the remaining 75 percent share of such facilities. As noted in the “Order Approving
Application Regarding Proposed Merger of MidAmerican Energy Holdings Company (hereafter
“MEHC”) with CalEnergy Company,” MEC would continue to remain a 23 percent minority
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owner and possession-only licensee of the Quad Cities Nuclear Power Station, Units 1 and 2 and
remain an “electric utility” as defined in 10 C.F.R. § 50.2, engaged in the generation,
transmission, and distribution of electric energy for wholesale and retail.

On October 25, 1999, pursuant to a Schedule 13D, filed with the Securities and Exchange
Commission (“SEC”) by Mr. David L. Sokol, Chairman of the Board of MEHC, it was reported
that an agreement had been reached that MEHC, the holding company, which had heretofore
been publicly traded, would be acquired by a private investors’ group, consisting of three
members, as described in section Il immediately below. That Schedule 13D filing is attached

hereto as Exhibit A

It is important to note, however, that as a result of this transaction, no changes will be
made to MEC, the non-operating owner of Quad Cities. MEC will remain an “electric utility”
subject to all of the terms, conditions and findings in the NRC’s Order of December 22, 1998,
and its existing possessing-only license from the NRC as to Quad Cities. In addition, as a result
of the above transaction, MEC’s ultimate parent company, MEHC, will also remain unchanged
in operation. The changes to MEHC will be at the shareholder level, as described below.

iI. DETAILED DESCRIPTION OF THE SHAREHOLDER TRANSACTION

Each member of the investor group has entered into a subscription agreement
pursuant to which such member has committed to invest in the surviving company, with the
amount invested being sufficient to pay the agreed consideration ($35.05 per share) to current
public shareholders. MidAmerican currently has approximately 1400 shareholders of record
(other than participants in employee plans), of which approximately 80% are institutional
holders. As to the investor group, Walter Scott (or his charitable foundation, his personal
trusts or a corporation controlled by the Scott family) will purchase 8,000,000 common shares
(with a value of $280.4 million) and David Sokol will acquire 180,924 common shares and
1,650,000 options to purchase common shares {with an aggregate value of $17.478 million).
Berkshire Hathaway has committed to purchase approximately $1.25 billion in common and
convertible preferred shares. The amount of Berkshire's investment is subject to adjustment
based on the number of shares of MidAmerican convertible trust preferred that are converted
in response to the transaction; whether and to what extent certain other MidAmerican
management members participate in the transaction (which may occur up to a maximum of
about $12.5 million of common stock and options to purchase common stock); and the amount
of cash available at MidAmerican at the closing date. Berkshire will also purchase $800
million in trust preferred securities (a non-voting subordinated security that is in-between

! Similar Schedule 13Ds were filed by Mr. Walter Scott and Berkshire Hathaway Inc., and are available upon
request.
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equity and debt). Up to 3,000,000 of the common shares that Mr. Scott has committed to
purchase may be purchased by members of his family or trusts for their benefit or a
corporation controlled by the Scott family.

At this point in time, because of the factors identified above which will affect
the exact amount of Berkshire's investment, it is not possible to establish the exact post-
transaction ownership percentages of the three investors in common stock plus convertible
preferred stock. Berkshire's investment in voting commeon stock, however, will be fixed at
9.9%, while Mr. Scott and his family and related entities will hold approximately 88.1 % of the
voting common stock of the company, and Mr. Sokol will hold approximately 2% of the
voting common stock of the company (with the two latter percentages subject to slight variation
in the event of participation by other members of MidAmerican management). In addition, as
noted above, most of Berkshire's equity investment will be in zero coupon convertible
preferred stock of the company. This preferred stock will generally be non-voting; however, it
will carry with it the right, inter alia, to appoint two directors to the company's board. See
generally, Schedule 13D attached hereto. In terms of overall equity value (voting and non-
votingshares plus the current option spread, but excluding the trust preferred securities), and
assuming Berkshire's investment is at the maximum amount committed by it, Berkshire will
hold approximately 81%, Mr. Scott and his family and related entities approximately 18% and
Mr. Sokol approximately 1% of the company after the transaction.

Following consummation of the transaction, the company will continue to claim
an exemption from registration under the Public Utility Holding Company Act of 1935 (the
"1935 Act") as an intrastate holding company under Section 3(a)(1) of the 1935 Act pursuant
to Rule 2. Individual shareholders do not fit within the definition of "company" under the
1935 Act and the Securities and Exchange Commission ("SEC") has not attempted to regulate
individuals as holding companies in the past. Thus, Messrs. Sokol and Scott should not be
treated as holding companies regardless of the amount of voting shares they hold. Similarly,
existing precedent indicates that family members and personal trusts do not constitute a
"company" for purposes of the 1935 Act. Finally, because Berkshire and the corporation
controlled by the Scott family will each own less than 10% of the voting securities of the
company, neither will be a presumptive holding company. Berkshire intends to ask the SEC
for comfort that the SEC will not otherwise seek to regulate Berkshire as a holding company as
a result of this transaction.

I, DE MINIMIS NRC CHANGES

As noted above, as a result of the participation of the investor group, there will be no
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directors and/or existing company management. Mr. Walter Scott, in addition to himself who
will remain on the board, will be able to appoint four directors representing his ownership
interest. Berkshire Hathaway, either directly or through a wholly-owned domestic subsidiary,
will be able to appoint two new directors to the board of MEHC. Although such appointments
have not been made, and the information is confidential, it is currently anticipated that of the ten
board seats of MEHC, approximately four of which will go to incumbent board members of
MEHC, including Messers. Sokol and Scott, existing board members. It is not anticipated after
the transaction that there will be more than one non-U.S. citizen participation on the Board of
MEHC.

Iv. SUMMARY

It is respectively submitted that inasmuch as: (1) there will be no changes to MEC, the
non-operating NRC licensee; (2) there will be no operational changes at the holding company
level; and (3) that the only changes will be the replacement of existing MEHC shareholders
from approximately 1400 shareholders to the tripartite investor group described above, and the
above-described changes at the holding Company Board level, these de minimis NRC changes
do not trigger the threshold requiring that a formal 10 C.F.R. § 50.80 application be filed.
Accordingly, it is respectfully submitted that additional formal NRC approval pursuant to 10
C.F.R. § 50.80 not be required, other than this notification filing, plus any additional
information that the NRC Staff may request.

If there are any questions relative to the above, please do not hesitate to call the
undersigned at (202) 887-4500, or Mr. Rod Krich, Vice-President of ComEd at (630) 663-7330.

Respectfully submitted,

ffile

essy, Jr.
Counsel for MidAmerican Energy Company

ce: Mr. Robert Pulsifier
Mzr. Robert Wood
Steven Hom, Esq.



SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20548

SCHEDULE 13D

Under the Securities Exchange Act of 1934

MidAmerican Energy Holdings Company
(Name of Issuer)

Common Stock, no-par value
(Title of Class of Securities)

59562V107
(CUSIP Number of Class of Securities)

David L. Sokol
MidAmerican Energy Holdings Company
666 Grand Avenue
Des Moines, Iowa 50309
(515) 242-4300
{(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

Copies to:

Petexr J. Hanlon
Willkie Farr & Gallagher
787 Seventh Avenue ~
New York, NY 10019
(212) 728-8000

October 14, 1999

{(Date of Event which Requires
Filing of this Schedule)

If the filing person has previously filed a statement
on Schedule 13G to report the acquisition which is the
subject of this Schedule 13D, and is filing this schedule

because of Rule 13d-1(b) (3) or (4), check the following: [



SCHEDULE 13D

CUSIP No. 59562V107 Page 2 of 13 Pages
1 NAME OF REPORTING PERSON
S.S. OR LR.S. IDENTIFICATION NO. OF ABOVE PERSON
David L. Sokol 8.8, #
2 | CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@) g
4 | SOURCE OF FUNDS*
PF/Q0
5 | CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDING IS REQUIRED PURSUANT TO ITEMS 2(d) or 2{e} [:]
6 | CITiZENSHIP OR PLACE OF ORGANIZATION
United States of America
7 | SOLE VOTING POWER
839,288
NUMBER OF g | SHARED VOTING POWER
SHARES
BENEFICIALLY -0-
OWNED BY
EACH Q | SOLE DISPOSITIVE POWER
REPORTING
PERSON WITH 839,288
1(Q | SHARED DISPOSITIVE POWER
-0-
11 | AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH PERSON
3,852,777
12 | CHECK BOX IF THE AGGREGATE AMOUNT N ROW (11} EXCLUDES CERTAIN SHARES® D

13 | PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW {11)
6.2%

1 4 TYPE OF REPORTING PERSON*
IN

*SEE INSTRUCTIONS BEFORE FILLING OUT!
INCLUDE BOTH SIDES OF THE COVER PAGE, RESPONSES TO ITEMS 1-7
{INCLUDING EXHIBITS} OF THE SCHEDULE, AND THE SIGNATURE ATTESTATICN.



This Schedule 13D is being filed on behalf of David L. Sokol,
an individual, relating to the common stock, no par value, of
MidAmerican Energy Holdings Company, an Iowa corporation (the
"Company” or the "Issuer"). Unless the context otherwise requires,
references herein to the "Common Stock" are to the Common Stock of
MidAmerican Energy Holdings Company, no par value.

Item 1. Security and Issuer.

This statement on Schedule 13D relates to the Common Stock
of the Company, and is being filed pursuant to Rule 13d-1 under
the Securities Exchange Act of 1934, as amended. The address of
the principal executive offices of the Company is 666 Grand
Avenue, Des Moines, Iowa 50309.

Item 2. Identity and Background.

(a) This statement is filed by Mr. Sokol.

(b) The business address of Mr. Sokol is 302 South 36th
Street, Omaha, NE £8131.

{c} Mr. Sokol is the Chairman of the Board of Directors and
Chief Executive Officer of the Company. Mr. Sckol has been
Chairman and Chief Executive Officer since April 19, 1993. The
Company through its retail utility subsidiaries, MidAmerican Energy
in the United States and Northern Electric in the United Kingdom,
provides electric service to 2.2 million customers and natural gas
service to 1.2 million customers worldwide. The Company manages
and owns interests in approximately 8,300 net megawatts of
diversified power generation facilities in operation, construction
and development. The Company's address is 666 Grand Avenue, Des

Moines, Iowa 50309.
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(d) Mr. Sokol has not, during the last five years, been
convicted in a criminal proceeding {(excluding traffic violations or
similar misdemeanors) .

(e) Mr. Sockol has not, during the last five years, been a
party to a civil proceeding of a judicial or administrative body of
competent jurisdiction and as a result of such proceeding was or is
subject to a judgment, decree or final order enjoining future
violations of, or prohibiting or mandating activities subject to,
federal or state securities laws or finding any violation with
respect to such laws.

(f) Mr. Sckel is a United States citizen.

Item 3. Source and Amount of Funds or Cther Consideration.

0f the Common Stock reported as beneficially owned by
Mr. Sokol, 180,924 shares were either acquired through the
conversion of options issued to Mr. Sckol by the Company or
purchased with personal funds of Mr. Sokol in the aggregate amount
of approximately $4.1 million; the remaining 658,364 shares are
shares issuable under existing options not yet exercised.

Ag further described in Item 4 {(the answer to which is
incorporated herein by reference), on October 14, 1999, each of
Berkshire Hathaway Inc. ("Berkshire"), Walter Scott, Jr. and
David Sokol (collectively, the "Investors") entered into an
agreement to propose to acquire the Issuer through a merger of a
corporation formed by them with and into the Issuer. By virtue
of such agreement and without the use of any funds, Mr. Sokol
acquired beneficial ownership, as provided in Rule 134-5{b} under

the Securities Exchange Act of 1934, as amended (the "Exchange

4 of 13



Act"), of the 3,013,489 shares beneficialiy owned by Mr. Scott,
as such number has been provided by Mr. Scott, but Mr. Sokol does
not have an economic interest in such shares.

Item 4. Purpose of Transaction.

{a) - (b) On October 14, 1999, each of Berkshire, Walter
Scott, Jr. (who is a director of both Berkshire and the Issuer)
and David Sokol (who is the Chairman and Chief Executive Officer
of the Issuer) formed a limited liability company, Teton
Formation L.L.C. {("Teton LLC"}, and entered into an operating
agreement in connection therewith (the "Operating Agreement"),
for the purpose of forming a new corporation, Teton Acquisition
Corp. ("Merger Sub") to consummate the acquisition of the Issuer.

On October 24, 1999, the Issuer executed an Agreement and
Plan of Merger {the "Merger Agreement”) with Teton LLC and Merger
Sub. The Merger Agreement provides that, subject to the terms
and conditions thereof (including, without limitation, approval
by shareholders of the Issuer and certain regulatory approvals),
Merger Sub will merge with and into the Issuer, with the Issuer
continuing as the surviving corporation (the "Surviving
Corporation®). Upon consummation of the merger, all of the
outstanding shares of Common Stock {(other than shares held by the
Issuer, Merger Sub or Teton LLC and shares which have perfected
appraisal rights), will be converted into the right to receive
$35.05 per share in cash (the "Merger Consideration"). The
transaction (the "Acquisition®) will be subject to Section 13 (e)

of the Exchange Act. Pursuant to the terms of the Operating
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Agreement, upon the consummation of the Acquisition, Teton LLC
will be dissolved.

The commitments of each of Berkshire, Mr. Scott and
Mr. Sokol to fund the Acquisition are set forth in individual
Amended and Restated Subscription Agreements (the "Amended and
Restated Subscription Agreements” and each such agreement, an
"amended and Restated Subscription Agreement") entered into on
October 24, 1999 between each of them and Merger Sub, which
include {(a) a term sheet relating to certain put and call rights
and transfer restrictions relating to certain securities of the
Surviving Corporation owned by the Investors or others and (b} a
draft form of employment agreement amendment which would entitle
Mr. Sokol to become a member of the board of directors of the
Surviving Corporation and designate two additional members of the
Surviving Corporation's ten person board. Pursuant to the
Amended and Restated Subscription Agreements, each of Berkshire,
Mr. Scott and Mr. Sokol has agreed to invest cash in, and/or
contribute some or all of his or its equity investments in the
Issuer to, the Merger Sub.

(c) Not applicable.

(d) The Agreement provides that the directors of
Merger Sub at the time of the Acquisition will be the directors
of the Surviving Corporation, and the officers of Merger Sub at
the time of the Acquisition will be the officers of the Surviving
Corporation.

{e) In connection with the Acquisition, (x) each share

of Common Stock (other than shares held by the Issuer, Merger Sub
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or Teton LLC and shares which have perfected appraisal rights)
will be extinguished in exchange for the Merger Consideration and
(y) each of the Issuer's 6%% Convertible Junior Subordinated
Debentures due 2006 {(and the related 6% Convertible Preferred
Securities of CalEnergy Trust III) and its 6%% Convertible Junior
Subordinated Debentures due 2012 {and the related 6%% Convertible
Preferred Securities of CalEnergy Capital Trust II) will,
following consummation of the Acquisition, be convertible only
into an amount of cash based on the Merger Consideration. The
capitalization of the Surviving Corporation will include (A)
common stock and (B) convertible preferred stock which will be
owned by Berkshire and/or consoclidated subsidiaries of Berkshire
and (I) which will be convertible into common stock of Surviving
Corporation upon certain limited circumstances, including any
conversions that would not cause the holder to register as a
holding company under the Public Utility Holding Company Act of
1935, and upon a sale of the Surviving Corporation or other
change of control transaction, {(II) which will be entitled to
elect two of the ten members of the Board of Directors of the
Surviving Corporation, and (III) the holders of which must
approve certain fundamental corporate changes and transactions.
Merger Sub will also form a statutory business trust to issue
certain trust preferred securities to Berkshire pursuant to its
Amended and Restated Subscription Agreement. The proceeds from
the sale of such trust preferred securities by the trust will be
used to purchase certain subordinated debentures from the Merger

Sub. The subordinated debentures (and the trust preferred
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securities) will become a part of the capitalization of the
Surviving Corporation upon consummation of the Acquisition.

All other outstahding securities of the Issuer, consisting
of non-convertible notes and bonds, will remain ocutstanding and
will, upon consummation of the Acquisition, become obligations of
the Surviving Corporation.

(£} Not applicable.

(g) In connection with the Acquisition, Merger Sub's
charter and bylaws will become the restated charter and bylaws of
the Surviving Corporation.

(h) - (i} In connection with the Acgquisition, the Common
Stock will be delisted from each of the New York Stock Exchange,
the Pacific Stock Exchange and the London Stock Exchange and
become eligible for termination of registration pursuant to
Section 12(g) {4} of the Exchange Act.

(3) Not applicable.

The descriptions in this Item 4 of the Merger Agreement, the
Amended and Restated Subscription Agreements and the Operating
Agreement are gqualified in their entirety by reference to such
agreements, which are attached hereto as Exhibits 1 through 5 and
incorporated by reference herein.

Except as set forth above, Mr. Sckol does not have any plans
or proposals which relate to or would result in: (a) the
acquisition by any person of additiocnal securities of the Company,
or the disposition of securities of the Company: (b) an
extraordinary corporate transaction, such as a merger,

reorganization or ligquidation, involving the Company or any of its
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subsidiaries; (c) a sale or transfer of a material amount of assets
of the Company or any of its subsidiaries; (d) any change in the
present Board of Directors or management of the Company, including
any plans or proposals to change the number or term of directors or
to fill any existing vacancies on the board; (e) any material
change in the present capitalization or dividend policy of the
Company; (f) any other material change in the Company’'s business or
corporate structure; {g) changes in the Company's charter, By-laws
or instruments corresponding thereto or other actions which may
impede the acquisition of control of the Company by any person; (h)
causing a class of securities of the Company to be delisted from a
national securities exchange or to cease to be authorized to be
quoted in an inter-dealer quotation system of a registered national
securities association; (i) a class of equity securities of the
Company becoming eligible for termination of registration pursuant
to Section 12{g) (4) of the Exchange Act; or (j) any action similar
to any of those enumerated above.

Item 5. Interest in Securities of the Issuer.

(a) Mr. Sokol may be deemed to beneficially own 3,852,777
shares of Common Stock. Of the 3,852,777 shares of Common Stock,
Mr. Sokol directly beneficially owns 839,288. Because of his
relationship with Mr. Walter Scott as disclosed in Item 4, Mr.
Sokol may be deemed to beneficially own the 3,013,489 shares of
Common Stock beneficially owned by Mr. Scott, as provided by Mr.
Scott to Mr. Sckol. &as of the date hereof, 3,852,777 shares of
Common Stock represent approximately 6.2% of the outstanding shares

of Common Stock, based on the 61,161,585 shares of Common Stock
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outstanding as of June 30, 1999 based on the Company's Quarterly
Report on Form 10-Q filed with the Securities and Exchange
Commission on August 11, 1989.

Pursuant to the Company's 1996 Stock Option Plan, Mr. Sokol
has been granted options to purchase 1,650,000 shares of Common
Stock. Of these option shares, 658,364 are exercisable within €0
days by Mr. Sokol.

(b) Mr. Sokol has the sole power to vote or direct the vote,
to dispose or direct the disposition of 839,288 shares of Common
Stock. Mr. Sokol has no power to vote or direct the vote, to
dispose or direct the disposition of the 3,013,489 shares of Common
Stock as reported as beneficially owned by Mr. Scott in his
Schedule 13D filed with the Securities and Exchange Commission on
the date hereof.

(c) None.

(d) Except as set forth in this Item 5, no other person is
known to have the right to receive or the power to direct the
receipt of dividends from, or the proceeds from the sale of, such
securities.

(e) Not applicable.

Item 6. Contracts, Arrangements, Understandings or
Relationships With Respect to Securities of the Issuer.

Pursuant to an Amended and Restated Employment Agreement,
dated May 10, 1999, performance accelerated stock options granted
to Mr. Sokol during his employment will become vested and
immediately exercisable upon his termination. In addition, any

portion of the options granted to Mr. Sokol which would become
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vested within the 36 months after his termination will vest
immediately upon his termination from the Company. Under the
agreement, upon a change of control of the Company, all of
Mr. Sckol's options will become immediately vested and exercisable.
In addition, assuming that Mr. Sokol rolls forward into the
Surviving Corporation all of his existing Common Stock and options,
effective as of the closing date of the Acquisition (the "Closing
Date"), in accordance with his Amended and Restated Subscription
Agreement, Mr. Sokol is entitled to also receive: (i) optioné for a
number of shares of Common Stock equal to 30% of the sum of (x) the
number of shares of Common Stock owned beneficially by him on
October 23, 1999, and (y) without duplication, the number of shares
subject to outstanding Company options held by him as of October
23, 1999; and (ii) extension of the exercise term of all
outstanding options held by him with an exercise term of less than
eight (8) years to an exercise term of eight (8) years from the
Closing Date.

Except as referred to above and the stock option grants to
Mr. Sckol under the 1996 Stock Option Plan described in Item 5,
there are no contracts, arrangements, understandings or
relationships among the persons named in Item 2 or between such
persons and any other person with respect to any securities of the

Company .

11 of 13



Ttem 7. Material to be Filed as Exhibits.

1. Agreement and Plan of Merger, dated as of October 24,
1999, by and among the Company, Teton Formation L.L.C., an Iowa
limited liability company, and Teton Acquisition Corp., an Iowa
corporation and a wholly owned subsidiary of Teton Formation

L.L.C.

2. Amended and Restated Subscription Agreement, dated as
of October 24, 1999, by and between Berkshire Hathaway Inc. and

Teton Acguisition Corp.

3. Amended and Restated Subscription Agreement, dated as
of October 24, 1999, by and between Walter Scott, Jr. and Teton
Acquisition Corp.

4. Amended and Restated Subscription Agreement, dated as
of October 24, 1999, by and between David L. Sokol and Teton
Acquisition Corp.

5. Operating Agreement of Teton Formation L.L.C., dated as

of October 14, 1999, by and among David L. Sckol, Walter Scott, Jr.

and Berkshire Hathaway Inc.
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SIGNATURE

After reasonable ingquiry and to the best of my knowledge
and belief, the under31gned certifies that the information set
forth in this statement is true, complete and correct.

Dated: October 2> , 1999 W

David L. Sokol 7
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Exhibit Index

1. Agreement and Plan of Merger, dated as of Cctcber 24,
1999, by and among the Company, Teton Formation L.L.C., an Iowa
limited liability company, and Teton Acquisition Corp., an Iowa
corporation and a wholly owned subsidiary of Teton Formation

L.L.C.

2. Amended and Restated Subscription Agreement, dated as
of October 24, 1999%, by and between Berkshire Hathaway Inc. and

Teton Acquisition Corp.

3. Amended and Restated Subscription Agreement, dated as
of October 24, 1999, by and between Walter Scott, Jr. and Teton
Acqguisition Corp.

4. Amended and Restated Subscription Agreement, dated as
of October 24, 1999, by and between David L. Sokol and Teton
Acquisition Corp.

5. Operating Agreement of Teton Formation L.L.C., dated as

of October 14, 1999, by and among David L. Sokol, Walter Scott,

Jr. and Berkshire Hathaway Inc.



AGREEMENT AND PLAN OF MERGER
by and among
MIDAMERICAN ENERGY HOLDINGS COMPANY,
TETON FORMATION L.L.C.
and
TETON ACQUISITION CORP.

Dated as of October 24, 1999
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Section 1.3. Effect of the Merger. At the Effective Time, the effect of the Merger
shail be as provided in the applicable provisions of the Iowa Act. Without limiting the
generality of the fomgoing,andsubjeaﬁndo,uﬂnnﬂ’ecﬁwfnmanﬂwpmty. rights,
pﬁvﬂqw,wmwmmﬂmofmmymm&bhﬂmmumm
&mnﬁmmmm,mmmmdmcmmw&mmm
thedebu.liabi!ﬁesnnddxﬁuofmcsmvivhg&rp«aﬂon.

Section 1.4. Subsequent Actions. If, at any time after the Effective Time, the
WWMM«RMNWM,WMW,W
mmmormyoﬁmacﬁomormmwormbhmmpafeaorconﬁrm
ofmmmumummmnmmmmmwmm
anyofmeﬁghs,pmymﬁsorwof,andmd:ﬁnbﬁiﬁaof,d&ﬂofmecw
orMergchuhanq\ﬁmdortobeacquhedbydn&nﬁving&rpomdonuamﬂwf,orin
wmcﬁcnw&&,&eMug«oro&awbewmmmAgm,mcofﬁmmd
Msofmmmcmmuwmmmwm,in&m
andonbehﬂfofddumeCompmyorMm&mmmchdwds,bﬂkofnle,usim
nndasammwandwnkemddo,inﬂ:emmcmdonbehaﬂofuchofwchcmponﬁmsor
omerwise.anwhmbetacﬁomandmingsumybemyordahbkwvw,pafedcz
wnfmmymmﬁght,dthmdimmh.mmduuhsxhdgmmormin,
andtncasmmptitmofmelizbili:iesof, mmmmmmmm
this Agreement.

Section 1.5.

@ Unlmamm&mimdbyhmmmtbeﬁfﬁmiwﬁm, at the Effective
TimcthcAniclmoflncorpomﬁonomeSub,asincﬁ'edimmdmdypriorwthe
Bffective Time, Mumwmawo{mmcmdm
mxmw»wmwhvmmwmamm.

() Umm&mmwmmwmaﬂwivem, the By-Laws of
Merger Sub, a3 in effect immediately mmuwm,muﬂnnmw-
hwsofztn&nﬁvinngponﬁmunﬁleuﬂedaspmvidedbykw.thcmwd
Articles of Incorporation of the Surviving Corporation and such Restated By-Laws.

© Ummwmmwmmmmmmm,moﬂkmof
MetgezSubmofﬁecumcEﬁacﬁveTmeemmdnoﬁousoﬂheSuviﬁng
Comonﬁm,mmm&mommm&mﬁmw»maﬂnwﬁn
Mﬂgﬂ&:bfmmemelecwdmdlwmﬂwmpwivemmnbcMM
appointed and qualified.

] Ummm&miwdwmmwmaﬁwﬁw?m,mcdhwwmof
Merger Sub in office at the Bﬁ‘ectivel'mcshnbemdoomﬁwe&edhmmoﬂhz
WimMm.mmm&mwmm&meum
umwdhuup&bfm&mww“mlmwmmebe
elected or appointed and qualified.
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ARTICLE IL

TREATMENT OF SHARES

Section 2.1. Conversion of Secuxities. At the Effective Time, by viree of the Merger
andwimommywﬁononﬂzpanofmmecm,w&:bmﬁxhom«my
of the following securities:

{a) Bach sharc (collectively, the *Shares”) of common stock, no par value, of the
mey('mwmmv.wmmmmmm
(-mm')mmcmmwmaﬁmmm4.xs),
WMMMW&&MT@@MMWSW&M
mladpumanttnSecﬁbnl!(b)andmyMShuu(sdcﬁmdinmz.Z(a))
shall be canceled and extinguished and be cogverted into the right to receive $35.05 (the "Pex
W'),inwhpayabkwuhomw,mm upon surrender of the
mmmgmsmmwmmm. Thronghout this
Agreernent, the term "Shares” refers to the shares of Company Common Stock together with
the associated Company Rights.

()] EachShamheldintheuumotdnCmymduchShueomdbym
McrgerSubormyditeamh:dim&:hédiuy(udeﬁnadhm4.l)ofhm,hlager
mborch(mmma\uuWhmmm,anm,wm
mnaandﬁtukcmnmbemﬁdmyomwmpuﬁs)mmdmdypﬁmw&z
mwvcfmmmmmmdmmm«mmm

© Each share of common stock, o par value, ofMaxw&zbinwdmdmmndim
hnmadimlyprhrtothcﬁﬁxﬁvcﬁmmwmamommiﬂymmpﬁd
aﬁmmmbkﬂwofmmonuthwm.ﬁh&uﬁmc«pouﬁm Each
shauefZeronponCoumﬁkamfaredchkofMaguSubiswdmdommnding
Wymrmmmvcfmmmmemmmmymmpaﬂ
mwmamwmﬁhmmamm
Corporation.

Section 2.2. Dissenting Shares.

(a) NotwimmndingmypmviﬁonotmisAWeomewm,myShmhcld
wawmmmmmmmmmwdhbmm
accordance with Section 1302 of the lowa Act and a3 of the Effective Time has neither
effectively withdrawn por lost his right to such appraisal ("Dissenting Shares”), shall not be
wmmmawaﬁgmmmdwwhmmmmu,wﬂnmm
metwfskmnbeemiﬂedmomyanhﬁgﬂsinmwumgumw Section 1302 of
the Jowa Act.

{b) Nocwiﬁmndingthepmvisiomofmhewﬁon(a)ofmiswonz.z,ifmm
debmwmmlofwmwwlmMMMvﬂ?mw
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shall have established to the satisfaction of the Surviving Corporation or the Exchange Ageat
that such tax either has been paid or is not payable.

()] At&ﬁﬁwﬁw?ﬂ,&uﬂmﬁamﬂo{mmymumm
MMMMWWMOIWMWM&M@MMWM
the records of the Company. meandaﬁaﬂtﬁﬁecﬁvel‘me,&eholdmofeaﬁﬁmm

2.1(a)andSectiom2.3(b)and(c). No mwmwbepaidonmyashmble
mnmmof:mwormmwwmmm%dvc
Tnnercpresemedamudingsmms.

{¢) Promptly following the date which is one year afier the Effective Time, the
acmaawmmmmmmmcmmw
m&ﬁmmw),wﬁmmmmhmmmw&e
wransactions contemplated hereby, and the Exchange Agent’s dutics ghall sexminate.
Theruﬁer,eachholdcrofawﬁﬁcammmnm(odum i
Dkunﬁngmmmmmmmmgmmmzm»
Mbcenﬁﬁedwlookonlytothcmﬁvingmﬁon(mbjeamappﬁahb
Wny.m&nﬂsimﬂnhm)aﬂodysmlmwmmmmc
agmgatePaMMpayﬁkmawmmdwm.mey
interest or dividends thereon. Nmmmmmmmm
ComonﬁonmmeMAgemmnumbmWofamﬁﬁummpming
Shamformemsmmmmdeﬁvuedmnpxbﬁcofﬁch!pummwmymﬁmbk
abandomdpropmy,schu!orshnihrhw.

43] mPaShmAmoump:idintbeMazﬁthmmmeMLduofShamin
cash, subject to reduction only fotanyapplbblcfedualhwk-upwimhnldinsot,nwtfonh
in Section 2.3(c), stock transfer taxes payable by such holder.

(a) Except 2s pro mmz.%),mcmmmmmuﬁmmm

o provide that, D reediately prior to the Bffictive Time, (x) each outstanding opdion 10 cquire |

sharwofComyComonchk(dw' 3 ‘)g;mdundumyofmc
Compmysmmmdeﬁnedinwm4.3),mw«mtmmmiabkorm0d.
Mmmymmmm,@)mwmwmumm
Mkmldaﬁ(z)hmﬂuﬁmofmmmmww&ecwma
Pammandﬂtholduofmymcmmymmmeeinmiﬂn&ﬂx%mpmy
(or,aPm’sopﬁoa,Pammormc&nﬁvthomﬁon)Mpuyhashwmmldm
ofCompanyOpdonsmWhWWqﬁwﬁxmo{(A)mem.if
any, for each Corapany Option, of!hePuShareAmwmwthepuslmeex«ciwpdcc
mfmm}mmofsmofw&mnmmm(m

]
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payment to be net of applicable withholding taxes); provided that the foregoing shall not
require any action which violates the Company Stock Plans.

gonéoggmg.véﬂu%gfﬁgwggS
géggﬁﬁﬁﬁgg&v%?g.ggiﬁ .
Corporation or any Subsidiary thereof.

ARTICLE .

THE CLOSING

ARTICLE IV,
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(to the extent such adverse effect does ot arise from (3) general economic conditions of Qi) the
securities markets generally) (any such material advexse effect, & "Compsny Matsrial Adverse
Effect™. Thcmm'&g&ﬂhu‘ofa?mshaﬂwmymﬁm«othuwﬁty
cmmpmmmmmmmmmmm)hmm
Pawndimcﬂyoriﬁhecdyom;tbaamj«hydummwbymc
mmdingcnpmlumkormhcrvodngmﬁuormhﬁnzvodngmm
Mchmmmwemtamﬁo&yd&m“mﬂumbmof&gom
body, orommdmmmmmm,ofmhmmorm,m
the term "Compeny Subgidiary® shall mesn a Subsidiary of the Company. The term "Joint
Veotyre® «armmnmmmmmmy(mmmm
owbmkmmhﬁomandjoimm)hwhthmmdmcﬂymindhedyom
mequityimmmﬁislmﬁnnamajoﬁyofmychnorﬂnmmm}ngmdngmiﬂesm
equityofanysuchcnﬁ:y,othermmequiymuwinmiﬁuinwhichmhmndoam:
oontroltheopemﬁommddmnotappohumw%o[dnwofmwr
comparable governing body), and the term *Company Joipt Yeomure® shall mean a Joint
Venture of the Company. The term "Compeny Progpects® shall mean the prospects of the
Cmpmym&@mmymum.muam.wodyuuymymaﬁm
Wmmmqmmchm“(mm»m,mmmomww
or regulatory matters) or by expropriation evenis.

Section 4.2. Subsidiaries. Section 4.2 of the Company Disclosure Schedule delivered
wmecmmmpﬁormmmﬁonofﬂﬁzw(h’gmm
M;‘)mfmhaﬁaofmmmmmmcwlothm.
includhgtbemmeofexhaxhwﬁty,ahﬂdmbdmofﬂzmipdlheorﬁmsof
mmmwmmmmmwamwmmcm
Subsidiaries therein. MOI&MMWW,M('W
M')bawmuqmmm'(ummmmm:ynm
CompanyActofl%S,aW(&'M’))mmmmm(mm
Section 9(a)(2)) of the 1935 Aa,pumnmwSeaionxa)(l)inmdmwithRnk2of the
1935 Act, and MidAmerican Energy Company ("MidAmerican Utility™) s a *public utility
company” within the meaning of Section 2(a)5) of the 1935 Act. With the exception of
wamummmummm,mcmmm«cwmm
meha'mmW’ma'mh&mﬂiym‘mmmofSwﬁom
Z(a)mmz(a)(S)ofﬁ»1935Aa,1mpa:ﬁvely,mr,emeptwhhzupeaw&druhdonship
withmcCompanynndMidAmeﬁanPum.mmofMaﬁﬁum'ﬁﬁlh&'orz
“mbsidimycompany’ofahohingmwﬁhhhmmofsmz(axn)m
2(aX8) of the 1935 Act, mspeaivdy‘ExcqxasuMinSwﬁon&zofmeCmy
Disclosure Schedule, (i)alloflheisawdmdanﬂmdhgdmesofcapiulsmckofuch
cmymmmmmyw,mmmmmmmammm
mdmowmd,dkmﬂyaindirealy,byﬁtw,ﬁocmdcmdmylm,ch&m,
mmmm,mqm,wmmxmymm.m@m
mwmmm,m,m,w,mm.mam
pledges, security interests, encumbrances, commitments, understandings, restrictions,

amangements, rights or warrants, immdinganyﬁghtofcomsionorexdnngmmdu’w
¢ ding riry, i worod\arwnt,oblw&ecompoworwcm
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Subsidiary to issue, deliver or sell, pledge, grant a security interest or encumber, Of cause t0
be issued, delivered or sold, pledged or encumbered or & security interest to be granted on,
shares of capital stock of any Company SubsidinyorobﬁgaﬁngtheCompmyormyCompm
memgmmmormmmmwummim

Section 4.3. Capitalization. Theaxhoﬁzedapitalaockofme(:ompanycomimd
180,000,000 shares of Company Common Stock and 2,000,000 shares of preferred stock, 00
par value, none of which preferred stock is outstanding. As of the close of business on
October 22, lm.mﬁ.m.SISWdeCOWMmammndins.ﬁi)mt
moxethan?,156,363MofCommemSm&mmm{oerﬁmw
ﬁmCompmy'sexiﬂingaockopdonagxmandpmwhuwsmphyw&ock
Purchase Plan and 401(k) Savings Plan {(such agreements and plans, collectively, the
"Company Stock Plans”), (ifi) 23,102,187 shares of Company Common Stock arc bheld by the
Companyinirsmnyorbyi:swhouyowned&;bddhﬁu,md(iv)cmeptassaformm
Section 4.3 of the Company Disclosure Schedule, no bonds, debentires, notes or other
mmmmmmwm(mmmmmmmmﬁwwvm)m
mmonwmmm&mmym('W')kmehs. All of
ﬂwimxedaﬁmmmshauofmm&xxmmw.mﬂypﬁd.
ponassessable and free of precmptive righes. As of the date of this Agreerment, except as set
fonhinSocﬁou4.3ofzheCompanyDisdwne8chednkorumybcpmvidedbyme
CompmStmkP!m,Mcuem«nmdinamhmmm,opﬁom,am,mmts,voﬁnz
frusts, proxies or other plkedges, security interests, encumbrances, commitnents,
undcmndings,mnﬁcﬁom,mngums.ﬂdmormmm.imhﬁngmyﬁghtof
mnvmionaamngcmdumwmﬁhgmﬂy,mmamw
wﬁyﬁmmwwm,kﬁmmnﬁ,pw,mamhywormbm
orcauscmbeimmd.dcﬁveredm.w)d,pldpdormmbuedornmxityiutauttobe
gramedon.shmsofcapimlsmckoranyv ing Debt of the Company or obligating the
Companngram,eandorcmaimoanya:hagxmo:eommiunmt.

Section 4.4.

(a) Authority. m&mpanymmreqxhibpowam;umodtywcmimoﬁﬁs
Ammm,mmwmmofmwm'wﬂ(umm
Section 4.13) and the Company Required Statutory Approvals {as defined in Section 4.4(c)). 0
consummate the trapsactions contemplated bereby. The execution and delivery of this

mlﬂnoonsmmaﬁonbydmcmmyofdnmmmmpmhueby
Mvebeenmuyaumoﬁzedbyanmxyeapmmmonmcpmonhccmny,
mbjecttoobainingrheOompanySbuuhoM'Appmvd. This Agreement has been duly and
vaﬁdlyexmmdanddeuvaedbymecw,md.amingﬂcdmmﬂmﬁmﬁon.
mﬁonm&ﬁmwwfbymmmmm,mwmm
vﬂidandbmdingobﬁgaﬁonofthcwmmbkmmnhmmcﬁmim
terms, subject, as to enforceability, to bankrupicy, insolvency, reorganization and other 1aws
ofgencra!app!icabilityrewingwonffwhguedimwﬁghsandtogmalpﬁnciphsof

equity
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() Nop-Contravention. The exccution and delivery of this Agreement by the
Company do not, and the consummation of the transactions contemplatsd bereby will not, in
any respect, violate, oonﬁictwithorreamhabradxofmypmvisionof,mconaimea
dcfauit(withorwithomnoﬁceorhpwofﬁmorbo&)mda,mm:hinthemimﬁonct
modiﬁcaﬁonof,otuccmthcpetfommmﬁmdby, or result in 2 right of termination,
cancellation or acceleration of any obligation or the loss of a benefit under, or result in the

mtthompany,uﬂu:hmmwhmusedinArﬁckVMhaveawndaﬁvcmningmm
rupectharentandMuga&xb)mmmmmﬁsiomof(i)theuﬁdsof
incorporation, by-hmorsimﬂngovaningdoma:sofdzwnyormy of the

gtatute, law, ordinance, rule, regulation, judgment, decree, order, injunction, writ, permit or
ﬁmcofmywm,feduﬂ,m.balmmgomdormmrybody
(mmmgaamkuw«mﬂ-mbody)waumoﬂy(mh,a'w
M')applhbhmﬂn&mpmyamyofmccmmy&:mmmmmpmy
Ioimemm«mowaec&wW«m«(ﬁi}mbjeawobuhénstbc
mhdmcommaafmhinswon&d(b)ofmecomymynmw(mc

" i ').anym.bond,mongage,indmm,dedofmm,
franchise, mﬁ,mm.mm,m«mw.oblipﬁmoragxmof
mykindtowhkhtheCompmymmyofﬁBCanpnnySubsidiaﬁdmtthompmyloim
Venmmsisammbywhkhi:oranydhsmaﬁamwmybebwmonﬁwed,
cxcludingﬁommefomgohgdm(ﬁ):ndﬁmmvwhﬁomwhichmidw,inthc
aggregate, have a Company Material Adverse Effect.

Dmmm,mm&m,ﬂm«wm«mmmmm
comemorappmvalof,myGovammlAmhaiyismyfathchmﬁonand
deﬁvcryofmiswmbyme&mpmyordnmmwmmyofme

i sy Required STaiory Apyad ,'itbcing

Appmvaistunmﬁngsmhdechﬂﬂm.ﬁm«mgim&m;giﬁngmhmﬂm;
obtaining sach suthorizations, consents or approvals; and baving such waiting periods expire
as are necessary to avoid a violation of law).

{d) Compliance. Except as set forth in Section 4.4(d) or 4.11 of the Company
DisclomSclnduhmsdixhszﬁntheCmnySBCW(udcﬁmthecﬁen&S}
ﬁledasofthedatcofthisAgmemem,mmcCompmymrmyofmeCompmy
Subsidiarics nor, to the knowledge of the Compeny, any Company Joint Venture is in violation
of, is,mzhckmwiedgeoftbeCompmy,mdamﬁmwimwmmyviohﬁonof.
orhasbmgimmﬁoco:beencbugedwi:hmyviohﬁonof,anylxw.m,o:dct,mle,
regulation, ordinance or judgment (including, withont limimtion, sy spplicable environmental
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principles applied on 2 consistent basis ("GAAP") (except as may be indicated therein or in the
notes thereto) and fairly present the financial position of the Company and MidAmerican
Uﬁlity.asthecasemaybe,asofmedmmcreofmdthzwmlsofzheiropmﬁommdmh
fiows for the periods then ended, subjeu,intheweoftheumudiwdimimﬁmndﬂ
statements, to nosmal, recurring audit adjustments. m,mmdeon:prpieaofﬂ:
uﬁdﬁofmcommﬂmmw-hmﬁm:wmmu&ﬁty,sincﬁwm
hdmofmwmemmmm(ampmmdbwam)h&&mpmym

Absence of Certain Chenges Of LVCIIS. BxceptusetfonhinSwﬁon&s(a)ofﬂx
amynmlmm&ornmmmummsgcmﬁmwomm
datcofthisApeunml,simeDeeembaSI,w%,mcCemnym«chofmeCompmy
&xbsidmfwsand,wthemwbdgcd&eCmy.ucho!ﬁwCommyMVm,
mvewmmmmommmmmdmmmmmm
pmcﬁceandmuehsmtm.andmworcmdiﬁonu&xwhkhwmﬂdhave,ormm
m@lyuewdmhve,ammmm

(b) Abscoce of Undisclosed Lisbilitics. Neither the Company nor any Compasy
Subsidiary, mr,mmemhdgeof&nCmy.anyComnyhimemmmy
linbilities or cbligations (whether absoluz, accrued, contingent or otherwise and inchuding,
without lirnitation, mrghiloans)ofamhmmqu’mdhy%?tobemﬂected ina
consolidatedeomlebahmeshca.emeptﬁnbﬂi&s, obupﬁom«mmiuwhichm

or which were incurred after December 31, l%mmmdhnrymofwsineasmdwotﬁd
not, in the aggregate, have a Company Material Adverse Effect.

Section 4.7. Litigation. Exceptnsufnr&:inSocﬁon4.7or4.ll of the Company
DMthmudwmmmcmsmmwmmmmOfﬁs
Agreement, (a)thueaxenochims,mits,aaiousorp:meedhgsbymy@

Authority or any ubiuawr,pmdingm,toﬂnhnwledgcofﬂtw,mmd. Ot a1C

Ventures, @)mmVewb&anWWWﬂ, 1998 with
mpecttoamhdisclosedch‘ms, mits, m,proeeedinzs,mvmormiewnnd(c)
there are no padgments, decyees, injumdou,m!esormdmofmy(;ovcmnmlmiyor
mymimm&wlewmwmmofuwmor,wm
knowledge of the Co ,applicablctoanyofdzCamp-nonichnm,which.when
mkwtogcxherwithanyochctnomdisclomdeaaibedinclmm(a).{b)or(c),ooxﬂd
msomb!ybecxpmdmhavcaCompanyMamﬁﬂAdeffw.

11
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Section 4.8. Proxy Statement. Nons of the information supplied or o be supplied by
or on behalf of the Company for inclusion or incorporation by reference in the proxy statement
in definitive form ('W’)mhﬁumdnwm(udcﬁmdinm
7.4(s)) will, ot the date mailed to shareholdusofd:chpanyornﬂnﬁmeofﬂrCompnny

Magambormmw(mmucmnymmmwmx
mumnw,mumeloromummoﬁmdrqxuedﬂmfmminanyofmefomgomg
documents. mmmwmsmmmmmwwmw
provisions of applicable federal securitics law.

Section 4.9. Tax Matters. 'Im.'umadhmismwmyfml.
state, county, local or foreign taxes, w,m,mamm,imman
net income, gross income, sales and nse, ad valorem, tramsfer, gains, profits, excise,

'mm.'umdmmisw,maMMnmmmmﬁmmum
tobcmxppliedwagommemiemitywihmmehnhﬁing, without imitation,
where permitted or required, combimdoteomoﬁdzﬂadmmformymofuﬁﬁesm
includes the Company or any Company Subsidiary.

(a) Filipg of Timely Tax Returns. The Company and each of the Company
mmmwmed(mmmmmadmwmmmmammm
teqlﬁred!obcﬁledbywhoﬁhanundexapplbblehw. All auch Tax Returns were and are
inallmatcﬁalrupedsm,compmmman!ﬁhdonnﬁndym.

() Payment of Taxes. mmmmofuam&mmhm,
wkhinmcmmmmcmamrymiwdbth,pid(mdumﬂthcmbatewﬁlpay
withintheﬁmemdinxhemmrprmibedbyhﬂanhm&amamuﬂymcmd
m&le,m&r@uwmmgmdﬁﬁhaﬁfwwmm@mmwmvebm
taken.

(¢) Tax Reserves. TheCompenyandtthmy&;bﬁdiarieshavcmbﬁshed(tnd
mmammmm)mwwm@mﬂsmwmm
mﬂmiwaﬁmduxmmmemymTusthMGAAP.

12
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(d) Tax Liens. ThemmnoTaxﬁensn:ponanymﬁalmofmeCommnyor
any of the Company Subsidiaries except liens for Taxes not yet due.

(e} Withholding Taxes. mComnymdachofmeCompany&nbsid'uriahavc
complied (ammmecmmgmwinmly)hmmuhlmmmepmvﬁm
of the Internal Revenue Code of 1986, as amended (the "Code"), relating to the payment and
withholding of Taxes, inchuding, without lmitation, the withholding and reporting

ts under Code Sections 1441 through 1464, 3401 through 3406 and 6041 through
M,uwcﬂushnﬂarptovisionsundaanyo&uhm,andhave,withintheﬁmeandinme
manner prescribed by aw, withheild from employee wages and paid over to the proper
governmentsl authorities all amounts required.

(f) Extenan r Filing Tag Returs
the Company Disclosurc Schedule, net the Company nor aay of the Company Subsidiaties
mmmmofﬁmwhhhﬁkhmﬁhmTuMMTum
bas not since been timetly filed.

LA

® Waivers of Statute of Limitations. Except as set forth in Section 4.9(g) of the
Cmnybwmm,mmewofmcmwmm
exemwdmymnmndingwﬁvmormmabkmmdingmequionoﬁhe
stante of limitations with respect to any Taxes or Tax Returns.

xpi 1 of Staoste of Limitations. Except 36 discloscd in Section 4.9(h) of the
@mywm&we.mmdwwmwmenam
memeTumdmmmmwmmm
Tnkmmmwwncmmw&wmmmummm
mdingbefonmedazomeAMmdmdeﬁci:myfmmyTwmmenpmposed.
mwdormmdagﬁmmmmnywmofmccommnymmmsmt
been resolved and paid in full. :

of the Co,meMinssoromﬂ
proceedings are presently pending, or.mthzbawledg:ofhcmany,ﬂnwemd,with
mmemeumofuwormdmwmm.

() Tax Rulipgs. Neither The Company nor any of the Company Subsidiaries has
miMmmmdaTuMing(n&fmadbdow)wmﬁimoaMgwm
deﬂmdbclow).withmyuxhgamhodqmamhhaveaoodnﬁnsdvmmmme
Closing Date. ,gmm,‘swhmwnﬂwamnﬂhgoﬁmﬁng
suthority relating to Taxes. “Closing Agreemners,® as used in this agreement, shall mean 2
mmmamhgmybindingag!mm:aﬁngmmmhxm.

(&) Availability of Tax Reoums. The Company bas made available to Parent, where
mm&by?m,mlwmmmﬁof(ﬁmmmmmhx
mformm,mwymmm,mwm@@myormyofme
Company Subsidiarics, (ii) all audic reports or wiistes proposad adjustmants (whether formsl

13




() Tax Sharing Agrecments. gﬁgﬁga.éomeng
Ugggo.gﬁgggggnggsé
g%sgsgﬁaﬁu.

(m) Code Section 341(F). z%gguo:@&&nogg
hag filed (or will ?%8?%@»8&%89&&3?»@23
»«3&8vaagwﬁmouuaﬂﬂaﬂvgs&g&»gsﬁ?g
gw%muﬁwunﬁnmo&onuﬁsﬁvvotﬁnwwsngon&%nﬁgg

(0) Code Secrion 481 Admstments. glﬁgﬁgﬁg&aﬁn
g«bﬁmggo.%ﬁgggﬁﬁnog%w
%Bﬁgggmﬂéﬁgnﬂg%gggug&g
ESOKamo&g&—@Sg%nggFgg
initiated by the Company or any of the Company Subsidisrics, and, to the knowiedge of the
nogw.gnggwniﬂﬁﬁm.vguﬁ%gg&gg
change in accounting method.

(p) Consolidated Tax Renurns. gﬁ&ﬁa&ﬁgona.oevomﬁo%w
Disclosure Schedule, ng&nguﬂpa&?gw%g%g
ogaﬁuaggomgg?gﬁngcwggug&v
ggégg.éggggagﬁngw&u

common parent.

(9 5% Foreign Shareholders. To the Company's knowledge, based on Schedulc 13D
and nwoﬁagawwﬁnmmnisgacang.smo%goﬁe‘aonﬁ
date of this Agreement, 5% of more of the outstanding shares of Company Common Stock.

Section 4.10. Emplovee Matiers: ERISA.

(a) Benefit Plans. Section 4.10(2) of the Company Disclosure Schedule contains a
rue and complete List of each employee benefit plan, practice, program or arrangement
§w§§§28%838u§33%9n§
Subeidiaries for the benefit of employees, gg%ﬂmgig%
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in respect of services provided to any such eutity, including, but not limited to, any employee
bepefit plans within the meaning of Section 3(3) of Employse Retirement Income Security Act
of 1974, as amended ("ERISA"™), employee pension benefit plan, program, arrangement of
agreement, any health, medical, welfare, dinbﬂity,lifcimnme,bomn.opdon.aock
appreciation plan, performance stock plan, vestricted stock plan, deferred compensation plan,
retires benefits plan, sevmmepayandomamloyeebmﬁtor&ingchcmﬁtphnandmy
employment, copsulting, non-compete, severance or change in control agreement (collectively,
* * ,togeﬂn’wiﬁl.fo:nyopﬁon,mkappmciaﬁonphn.

pafoxmameswckphn,miaadmckphmmmdm@mﬁonphnmmw
Mpmmmmormmmmmkmmadwsm
1999 and as of the Effective Time { ing no terminstion of employment as of such times),
Mammmmmwm«mmmmuﬁw
(conﬁngcmoroﬁ:r)wpmchaseonmeivednmofcmuyCommStockor, following
the Mesger, of Surviving Corporation Common Stock. For the purposes of this Section 4.10,

(b) Contributions. Except a3 set forth in Section 4.10(b) of the Company
nmwmm,mmammmmmmgmwumwme

Company or any of the Corpany Subsidisries 10 any Company Benefit Plan (of to any person

and (if) peither the Company normyCompny&:hﬁhrycom‘btmorhasoomibuwd.
during the six-year period immedia@ypﬁormdndaﬁeofmismmwammﬁcmpby«
pian (as defined in Section 3(37) ofBRISA),orhsmyﬁabﬂityundum{!SASwtion&OSor
Section 4205 in respect of any such plan.

(¢) Oulification; Compliance. Enwpussaﬁurd:ins@cdon&m(c)onhe
CompmyDbcbmmMe,whddszMthWwbe'@aﬁﬁeﬁ'
withinthemeaningof&xﬁonwl(a)oftthodemmmhndbyﬂnIRSto‘beso
qwiﬁm,m,wumm«uw,mmmmammmuy
expxtedbymeCmpmymmhmmemﬁonofmanthn. The Company
m«wcfmmy&maﬁsmhmﬁmmmmmwﬁh,mdmh
CompanychﬁtPhnisandhasbemopamdhaﬁwhlmpemincompﬁwmm
terms thereof and all appli lelaws.mhandmguhﬁomgqvmﬁngarhplan,imludins,
without fimitation, ERISA and the Code. Each Company Berefit Plan intended 1o provide for
mafmofm,ummam«mwumﬁmmmm
uxbcmﬁaismmblyduignndmomplywmmcmmofmcqpﬁmbk
mviﬁomof:kcwmdherhws,mbmmﬁomm@ﬁedwmvﬁcmm
tax benafiis.

15




(¢) Welfare Plans. muonun»mnnmonvmumo&oaa.mia of the Compasny
Disclosure Schedule, none of the Company Benefit Plans that are *welfare plans”, within the
meaning of Section 3(1) of ERISA, maémonégmnﬁcﬁsaggomé
gnomsﬁgﬁﬂ%now%gagﬂ‘aﬁg may be, other
than elective 8§%=%§8ggx§w2 coverage which expires

!Soaﬁ%&wﬂgn%mo:o&nﬁwg En&w%gwp.gg
plan” (as defined wun&omo&oqu@cwﬁvr-ug%F%ﬂEug
guagaég.gmﬂaggggagqg
ouvﬂﬁSmgnBSngggmmﬁ.

ggggﬁgonﬁﬂﬁgggﬁio?.
employee, former employee or director thereof or 10 the trustee under any *rabbi trust” or
%gﬂﬁagﬁvgﬂggﬁgﬂgﬁwg, vested or
payabic under any Company Benefit Plan.

() labor Agreements. Eomnsgg.gaung?mo&ou?wo@
onﬁnogdggmngn.%gg wwwww { the Commpany
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Subsidiaries is a party to any collective bargaini agraemcmorothm'labougxeanentwith
any union or labor organization. Except as set forth in Section 4.10(h) of the Company
Dwm&m.wmmwugcamw,s«mmm.mam
Munionmpm:ﬁonwmimdmmbyeaof&mwmyof&c
Compmy&xbsﬁhﬁcs,mrdo&the&mpmykmwohuywﬁvityup‘mdingofmyhhor
organization (or representative thereof) or employes group to organize any such employees.
ExceptassetfonhinSecﬁon4.10(h)ofmeComnyDimlmSMuh,(i):hacisno
mmrm,wwmmnammmmmc@mm
myofﬁzCompany&msidhﬁﬁpwdhgor,wﬂttwwbdgeofﬂnCm,md,
whkhhnorwﬁmblybeexpmmhnammMmm(ﬁ)»
Mﬁmm.dm,dowdmwatm«mmm,mw&cmme
ofﬁaeCompany,ﬂuumned,awnstminvohimﬂ»CampanyounyofmeCmny
Subsidhﬁwwhichhumcwldmmb!yheapcedwhw,ammpanmehIAde
Eﬁ'ecland(ﬁi)ﬂ:mkmpmowding,chim.mh.morgovanmcmﬂhwcsﬁgaﬁon
pendingor,wmmugeofmmy,m,hmmofwhhhmydirm,
ofﬁwr,mp!w&aageuofﬂw&wwmyo{mcmmisormybe

incorporation or by-laws or as provided in the Indemnification Agreements listed in Section
4.10(h) of the Company Disclosure Schedule. Except as sct forth in Section 4.10(h) of the
&mmeSMk,MWyMMWWMWWMm
all material respects with ait hwsmm»ummofm,wnmwm
limitation any provisions thereof relating to wages, hours, collective bargaining and the
paymemafsoch!sewritymdsimihrum,mdmpumm,wﬁ:mwbdgcofmc
mmmy.wm&c&mmymmydmecmmymkmbkmmy
material moumforanymmofmgdwmymorpmlﬁafo:ﬁihmwwmpiywim
any of the foregoing.

()  Parchete Payments. Section 4. 10(i) of the Company Disclosure Scheduie sets
fcnh(l)thcnameofmchofﬁocrof&twnymdﬁ:WofmhofdeAmiﬂn
Utility and the Company’s U.K.uﬂ&ySubsidinywho,inomcﬁonwiththemmcﬁom
wwmﬁﬂmmmm,wmm.mwm«mbmmmmmm
me&\mmoruponmimﬁouofsth’swpbmmypaym(mdudingm
lkniuﬁonawekmdvaﬁngomeOptbmwo&awhyMM)Mowﬁ
reasonably be expected to constimute *excess parachute payments® with respect to such person
withinzbemnningofSecﬁonZSOGoﬂbeCodc('W').mdQ)with
rspmtomhmhpammemmmmmo!mmhymmwﬁchomdd
mwmblyheupecwdmbemmdved(deumhwdinmdmwithpmpmedmgmﬁons
oftbemSpromn!gamdmﬂaSu:ﬁoanoftthode).

()  Section 162(m). Excepe a5 set forth in Section 4.10() of the Company
thmm,mpymmwmwvcoﬁmofﬂ:mormym
&xbsidiariawﬂlhﬂtohcmﬁbkfammamuw@mbymo{me
deduction limit imposed under Section 162(m) of the Code. Section 4.1j) of the Company
mmmfmumo{mmmwmwwm
mwﬁonwhkhmy:mbehﬂlymwmofﬂtamﬁmﬁwofm
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162(m), and a reasonable estimate of the amount of such potentially nondeductibie

compensation.
X hanges i peasation. Benefits Since ember 30, 1999. Exceptas
specifically described in Secti 4.10(k) of the Company Disclosure since

September 30, I%Q.MCmnywmmedmCmW, )]
mm,mmmmammmmamummmo:
vmingofmybeneﬁtorammnapayableundu,memployeemﬁzplmwoduwmwa,

commitment, arrangement, plan, trast, fund or policy maintained by, contributed
mormmwmammmdumm(m,m
fimitation, the Company Benefit Plans set forth in Section 4.10(2) of the Company Disclosure
Schedule, as in effect on September 30, 1999) or increased, or cntered into any contract,
W,Wmmmmmmw,umume
benefits, or otherwise to extend, expand or cohance the engagement, coployment or any
related rights, of any director, officer or other exployes of the Company or sny of the
&mmm,wwmwmmeMmW
30, 1mmwwymmsm4.1«a)dmcmmmmm
mammfamm!mmmmymﬁmmimmmm
ma!,inmcw.didmtmminammmmhmamﬁonexpm
toﬁwCampanyormyoitheCcmpmy&dniﬁhﬁes;(ﬁ)mdinﬁoormedmy
employment, severance, pesasion, defexred compensation or special pay arrangement with
zexp&tmﬁtwnﬁmﬁcnofempmymwwn‘ﬁmihrm.mormw
M(A)mdhmwo@amm)mwwmmmem&mymof
hminesoomimmmmaprwﬁec;or(ih)dqodwdm:nym(mhﬂinzmy *rabbi
trust™) amounts mmdmmymmmumwmm
thanmfcmimomm(mhaﬂmanhbiormmmmwmqumﬁﬂed
d&fenedcompmsaﬁon)inmdmwhhpm;nabcormmmbindinglegﬂ
agrecmemsexisﬁngonScp&mberso, 1599.

Secrion 4.11. Environmenal Protection.
(2) Definitions. As used in this Agreement:

() "Environmenral Claim" means any and alf administrative, regulatory or
judicial actions, m.m,mm,m,m,m
investigations, i sorm&uofumompﬁmaviohﬁon(wr‘nunororﬂ)
by any person or eatity (Wmmmmlmmmiy}mm
mbm(m.mmmwwmm«mm

decommissioning costs, governmental response Coets, removal costs, remediation Costs,
mnnﬂmnwdmga,pmdmmmlhﬁuﬁampmﬂﬁa)aﬁdngom
of.hasedonorreanﬁng&omm)thcw,kduordnawdkzmimome
cnvimMofanymedousMamﬂsumyloaﬁminwmmeCompany«m
of&CmyMMMmmhmowwﬁpmmorm
owmd,opemod,mwdormmgedbymeﬁmnpayounyoﬂhemmny
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~ Subsidiaries or Company Joint; or (B) circumstances forming the basis of any viclation
or alleged violation of any Environmental Law or (C) any and all claims by any third
mmwmmmmmvmmwmm
injunctive relief resulting from the presence of Release of any Hazardous Matecials.

(i) 'W’maﬂwm,wmmdhm,
rules, regulations, ordinam,om,direcﬁvcsmdauybindinﬁndidﬂor
administrative inmpmﬁonﬁueof,andmgumuycomonhwmde@mblc
mmmmmam(mm,mwmm
or ambient air, surface water, gmmdwau,hnﬁmrﬁceormbamm)ot
mmﬁonﬁmnwmaamyuiwmmmmmmemwumm
lwmmmmmmnmwmawm.a

(iii) "Hazardoys Matesials® means (A) any petroleum of petroieum products,
ndiucﬁvemmiab,nsb&oshmhnnﬁmisorommwmzble,um
rommwfmmhmmm@mmmwmm

ofsimﬂuinpomundcrmznvkommlbwmd(oanyommicﬂ.mmm,
memm%&hhmm.mﬂndormmwm
mﬁmwuwmammmwmmmyof&my
Subsidiaries or Company Joint Ventures operates.

(iv) "Reicase” means any release, spill, emission, lesking, injection, deposit,
disposal, discharge, dispcral,lmcm«mignﬁouimotbcamhae, soil, surface
water, groundwales Or property.

) Compliance. ExeuptnsafminSaaion4.ll(b)oftthompmyDisclme
m,&WMmhofqummewmmmofm
Cmpmy,mcomnykMmehm&mwihm@pﬁakanvﬁmnﬂ
hwsmmmmemwwmymnmmwawmm

wmmmﬁm(mm«oml).&mauypum«wmmymwm
tkamymmofﬁtCmmetbeCmythmismtin
mhcompﬁamcwhthpﬁmblcﬁnvhomm!uws. To the knowiedge of the Company,
wwpﬁmvdﬁﬂmlhbk&vkmaﬂlmswﬂ!mmuimmc&mpmyormy
CompmySubsidhxym,mthckmwhdseofdnCompuy,myCOmpmyhthemmto
imnmssmatwiubemmmblymlymmkmacmyuamia!Adeﬁm
imlu&ngwtm!hnimdmumofmwmcmm&rymampmy
QMmemmlcquimeammﬂwabem
the future.
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.. (¢ Enviroomental Permits. Except as set forth in Section 4.11(¢) of the Company
Disclosure Schedule, the Company and each of the Company Subsidiaries and, to the

knowledge of the Company, the Company Joint Vennures, have obrained or has applied for all
mm.mmﬁmmgovmmmmmwmmmuw
(collectively, the “Envi I ')wyforﬁ;ewmnﬁonoﬁmﬁdliﬁaor
thecomuctofitsopmdomexoeptwberemmwsoobminwouldnotmveaCompuy
Maamm%mmwmm&wmmmmmgmma,m
mpﬁmble,amcwﬂwpﬁaﬁmmm&ndyﬁhdmdhpaﬂingammpmvahmdm
Oompmyanddxcmuysmmhﬁuud.m&kwwledaafmecm,&e&mpmy
Joimennuminoompﬁamewithanmandoonﬁﬁomofanww
meumndimmummofmmmmmm
ﬁiluremsocomply.intheaggrcgatc,woukinothaveaCompanyMazuia!Advmﬁﬂea.

(d) Enviropmental Claims. Exnep(asaafmﬁxhsmnai.il(d)oftbe(:ompmy
Disclosure Schedule, themisnoEnvimnmmlChimpading(or,mthekmwbdzeofme
W,W}(A)Wu&m«motmwmm.mh
knowledge of the Company, any of the Company Joint Ventures, (B) to the knowledge of the
Compmy,agaimtanypemnorenﬁtywhmzﬁabﬂkyf«myﬁmkmmﬂmmme
Compmyoranyofmecfmpany&W«,wﬂnmmgeof&e&mm,mof
ﬂnCompanyJoimVennnshasormayhuemhedwammedeﬁhu’comnyorby
wﬁmofhw.m(@@mwmlwmmmmmwm&
CompanyormyofdzComp:nySuhﬁdhﬂesor.wmemedgeofmeCmn!:myof
the Company Joint Ventires owns, leases of mansges, in whole or in part, which would
reasonably be expected (o bave, inthcagmm,:CompuyMamhlAdvaﬁea.

(¢) Relesses. Exeept as set forth i Section 4.11(e) of the Company Disclosure
Schedule, the Company has no knowledge of sny Releases of any Hazardous Matetial that
mdmmomlmlwammwkdmmmmmmmc@my
oranyoftheCompany&msidhﬁaormeCompmyJothms,oragﬁmmypmmor
entity whose liability foranyEnvimnmm!Chimﬂ:OompmyormyofmcCompmy
Subsidiaries or the Company Joint Veptures bas or may have retained or assumed either
wnuacmal!yorbyopaaﬁonofhwnceptfmmmvhomﬂmhnwhichwm!dmt
have, in the aggregate, 2 Company Material Adverse Effect.

() Predecessors. Except as set forth in Section 4.11(f) of the Compeny Disclosure
Me.&eComnmebowhdge,whhwmeofdszw
anyoftheCompanySubsidiaxisortheOommyJo'anu, of any Environmental Claim
pendingormmm.orofmymofﬂmwmwwmﬂdbemwmbly
ﬁnlwaomd:MkofmyEnvﬁmlmm,wm&mMﬁmycmld
mmblyucxpecedmmquthaymwﬁmnﬁjﬁmamawﬁchcoﬂdmmbly
be expected 1o have 8 Company Material Adverse Effect.

{(g) Disclosure. TheCompunyhasdiscloaedinwridngtoPtmﬁallmateﬁalfam

wﬁchtk&mmnymmblybeﬁemfomdwhﬁsofanfuvﬁomwcwmwhkh
cwmmveaCompmyMncrhlAdvateBﬁeauisingﬁom(i)ﬂ:mstoﬂbeCompm
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becoming void or voidable, or the triggering of any gﬂ%%%%&n

gwgﬁgwﬂggﬂéggatgﬁu
Company or any of its affiliates is a party.

Section 4.19. Year 2000 Compliance. The Company and the Company Subsiliaries
gnggoggwggﬂu&gﬁ%aﬁﬂgg
gg?«%v&oﬂ&%Bﬁ!@&&%Bﬂﬁ?%é
oﬁ&gﬁﬁggggvgaiﬁﬁ—ggaﬂggé&
?00%9%5?%&585%&&%83%53
December 31, 1999, &émﬂ&ggngﬁg%a
amongmonnﬂmﬂuugsaangﬁlﬁwﬂn&gmm»gwﬂnpasg
gﬁswogﬁgégggﬁns%&?«g
§A§w§§§§§§88§.<g§§§.v.

Section 4.20. Bosrd Recommendation. The Board of Directors of the Company, ata
meeting duly calied and held, gggeﬁo%ggg?wo
constitated all of the directors then in office other than David L. Sokol, Walter Scott, Jr. and
Bernard W. w%.ﬁgmﬂagﬁﬁaﬁggéaﬁsgg
as, and/or affiliation with, one of the Investors) (i} determined that this Agreement, the
gaaocggggggﬁm&nsgigggaﬁo
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agreement of Parent or the articles of incorporation or by-laws of Merger Sub, (i) subject to
obtaining the Parent Required Statutory Approvals, agy statute, law, ordinance, rule,
regulation, judgment, decree, order, injunction, Writ, permit or license of any Governmental
Authority applicable to Parent or Merger Sub or any of their properties or assets or (i) any
note, bond, morigage, indenture, deed of trust, license, franchise, permit, concession,
contract, jease or other instrument, obligation or agrecment of any kind to which Parent or
Eﬂnamcvwmwgonggwﬂ-&&ﬁ%ﬁ&ﬁ«ﬁ%ﬁ
affected, oanggaumoamoﬁng@uuﬁawa<§%t§§
in the aggregate, have a material adverse effect on the ability of Parent or Merger Sub to
gﬁ?iﬁ%&ﬁugﬁgggg
effect, a "Parent Material Adverse Effect™).

(¢) Smanpory Approvals. Except as described in Section 5.2(c) of the Parent
Disclosure Scheduke delivered by Parent to the Compeny prior to the execution of this
Agreement (the *Parent Disclosure Scheduie"), no declararion, filing or registration with, or
%8o~8§?8§3§4&&.»&9§§w§
nﬁmso»oﬁmonimomgomggsggzﬂnﬂgﬁﬁo
8%85355»332«&9&&?5%%5&@«5
Required Stmiory Approvals®), it being understood that references in this Agreement 1o
*obtaining" Parent Required Stanutory Approvals shall mesn making such declarations, filings
or registrations; Eggsﬁawgsﬁg.g%%%ﬁ
having E&i&g%gﬁngSQQ&niogo:bﬂv.

Section 5.3. Proxy Statement. Noge of the information supplied by Parent or Merger
Sub, or their officers, directors, represecutatives, ageats or employess, for inclusion in the
Proxy Statement, oannBﬂggnQ%g.é.gnﬂgﬁo
gxwwﬁgawmagm&8§33§mﬂaﬁn§§§
effect to any documents g@oﬁﬁn&%&ﬂ&&?éu&.gﬁg&
maownwnamﬂEmuws%&nngggé&wuwégg.ég%ﬂ
misicading with respect to any gﬁgvﬁﬂﬂagsg-&ggg?
order to make the staiements therein not fakse or misleading or necessary to correct any
§§F3«%§§§§8nﬁ§&§mﬂnﬁ
Company Mecting which has become false or misleading.

Section 5.4. Brokers. Zoc%.gﬂggAgﬂ.gQ&w
Suisse First Boston ("CSFB")) is entitied to any brokenage, finder's or other fee or commission
3838@8&9?%3&83%2@83%&58
Merger Sub. Parect has heretofore furnished to the Company a complete and correct copy of
Egggo~2§gig.§8§§§§m

be entitled to any payment relating to the Merger.

Section 5.5. Financing. Merger Sub has, on or prior to the date hereof, entered into
subscription agreements, dated as of the date of this Agreement, with each of David L. Sokol,
Walter Scott, Jr. and Berkshire Hathaway Inc. (collectively, the *Subscription AZTeemepis®),
ﬁgsegﬁnﬂgnggncﬁ.gﬁdvﬁﬁ%“s&ugg
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“-- gabject to the conditions contained in the Subscription Agreements, to provide an aggregats of
$2.352 billion to Merger Sub in cash and/or shares of Common Stock or options to purchase
Mof&monmk(nmform;umaumsmm)hexmmfor
securities of Merger Sub. Mergersubhasﬁmisbeduueandcomctoophsof&e
Subscription Agreements to the Company.

Section 5.6. Sale of the Company. Neither Parent nor Mesger Sub nor any of their
mmmmmmmwmwmmwanmcmm
mmmﬁﬂmofmmmy(mmmewmdmﬁﬁuofw&:bbym)
mummmmofmmmm.wwmmwwm
Hathaway Inc. for financial accounting purposes, in accopdance with the Subscription
Awn:wi&hhﬁmﬁnmamy!m.mm)&cmmwwwmm
SubwﬁpﬁonAgmmwkhWﬂmsmk‘),hmdmwﬂhmcw
Agreement with Walter Scott, Ir.)or(‘n')mt‘uo,ormﬂnCompunywemimo. any
extrzordinary transaction.

Section 5.7. Share Owpership. Section 5.7 of the Parent Disclosure Schedule sets
fonhmmmbaofmmofCompanyOmnsmdbmﬁchnyowmd,aofmedamof
mwmbymhoimmwummwwmm
affiliates, either individually or as part of 2 group for purposes of Rule 13d-3 under the
Exchange Act.

Section 5.8. Reguiation Under the 1935 Act. Neither Parent nor Merger Sub is 2
*public utility company” or a "holding company* (as each soch term is defined in the 1935
Am),andmiﬁmhmeM«gcr&:bha'amWny'or'M' (as each such
term is defined in the 1935 Act)ofa'pubﬁcuﬂliymy'or'holdingmpmy,'huch
case, without giving effect to the Merger.

Section 5.9. Investor Agreements. Excepe (i) r«ummmwmmm
other agreements contemplated thereby, (ii) as would pot reasonably be expected to have a
Parent Material Adverse Effect and (jif) exoepe as set forth in Section 5.9 of the Parent
Dwmeswﬂc.muemmgommm.mmdmihrwamongme
Investors relating to Parent, Merger Sub or the Company.







063815513

(b) Dividends. The Company shall not, nor shall the Company permit any of the
Corpany Subsidlaries to, (i) declare or pay any dividends on or make other distributions in
tespectofanyofﬁxircapiulstockomcr!hm(A)mtheCQmpanyoriswhoﬂyom
mmmm)&vmwwuﬂmmmwmam
Mpmyormmhwmmmmdmmmmm
Section 6.1(b) of the Company Disclosure Schedule; or (if) split, combine, reclassify, rodeem
ormpumhascanyofﬂnircapimlsmckmimeornﬂmimmmtheiammeofmy
other securities in respect of, in lieu of, or in substitution for, shares of their capital stock.

DisdosureScheduk,thCCompnnyshaﬁmt.mrmmcCompmymitmyofme
Company Subsidiaries to, issue, agree 10 issne, deliver, seil, award, pledge, dispose of of
mummmmmmm,m,mawupmm
damﬁwmdupom“owmof,mym&ﬂﬁxapw stock of any
class or any securities convertible mmmhm&fm.mmmmmmm
to acquire, mymchshamorconvuﬁbbuadnngublemniﬂu.mhermc)isﬂm
by a wholly owned&xbcidia:yofitscapitﬂaodmisdhaaorindmpuwtmd(m
issuances of shares of Company Common Stock afier the daje of this Agreement pursuant o
CcmpanyOpdommdodmcmnymmuﬁbbmﬁﬁu,hachwcxiﬂmsnoﬁhc
duehueofmduﬁmﬁﬁedeecﬁoan(a)oflhaComnyDisdmm.

(d) Indebtedness. Exwptassetfonhin&ctions.l(d}ofthe(:omy Disciosure
Schedule, the Company shail not, nor shall the Company permit any of the Company
Subddhdwm,manorguamanymamfmcmdingmydebtbouvwed«
mmmmmmm.mmmmofmm
or warrants or rights to acquire debt) or enter into any *keep well” or indemnity of other
wmwmmmmmmofmmmmmm
mgmemmﬁngdnmmmiccﬁmofwddnmmmmm indebeedness of
guarantees of ‘kcepwen'oraheragzemimmdinﬂxordimxyoourseofbusinm
mmmmmapm(mlwingm.mmofmchlmor&
mofexisﬁma@mmemcmdkfmﬁm«bedghgﬁviﬁs), (ii) arrangements between
ﬁxCampmymdwhoﬂyowdeompmy&:bﬁdhﬁ&amwhoﬂyowdeomv
Subsidiaries, (iii) in connection with the mmumofdmmmm
womdmmmﬁmismmumwdufmorﬁv)smybe
pecessary in connection with investments Or acquisitions pereittad by Section 6.1(s).

(¢) Copengation, Bepefits. Except as may be required by spplicable law, as
m&iﬁuﬁys&fmﬁﬁn&xﬁon&l(e)af&cwwm“umhwd
wmw,hmymnm,wmmwmﬁtwofﬂnm
Subsidiaries to, (i)cmerimo,adoptorammdminausemeamoumormmﬁnpaymm
or vesting of any benefit or amours payable under, any employee benefit plan or other
wnm.agmemem.mmmimcm,mmmphn,mmndorpoﬁcymmmby,
wmibuwdmmmredimohyﬁn@mmy«myofmeCompm&bsﬁhﬁa(immm.
without limitation, the Company Benefit Plans set focth in Section 4.10(a) of ths Company
Disclomure Schedule, as in effect on September 30, 1999) or increase, or enter IMO any
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contract, agreement, commitment or arrangement to increase in any manner, the compensation
or fringe benefits, or otherwise to extend, expand or enhance the engagement, employment or
any related rights, of any director, officer or other employee of the Company or any of the
Company Subsidiaries, MmﬂﬁWkﬂWuﬁmmS@m
30, 1999aMspeciﬁai!yidenﬁﬁedm5mﬂon4.10(a)ofdwCompanyDisclmSMb
mmfmmmmmmmdmmﬁmﬁmmm
that, in the aggregate, do not result in a marerial increase in benefits or compensation expense
to the Company or any of the Company Subsidizries: (ii) enter into or amend any employment,
saverance, pension, defmedoompenuﬁonorspeciﬂpayamngememwhhmpeuwtb:
Mmhaﬁonofmphyworometshﬂncm.w-awmm)my
dkecmroroffweror(h)oﬁxzcmployee«huﬂminﬁcm&mqmofmm
consistent with past practice; or (ilf) deposit into any trust (inciuding any *rabbi trust”)
mmhmdmmymmmammdm;mﬁ&d
mnmm&mmomm.odxrdnnanm«dumwﬁhmmmquuaﬁﬁed
&fmﬁwm,m&mﬁchmﬁmp‘um«mww
binding agrecments in effect on Sepiember 30, 1999.

D 1935 Ax. mcmmmmmm@wpammome
Company Subsidiarics 10, except as required or contemplated by this Agreement, engage in
mmﬁvﬁb(i}wﬁkhwwﬁmadnmhhsm,«ﬁntof&ew
Subsidiaries, under the l%SAa,bchdhzmyacﬁmorwnthumewmﬂnpﬁor
approval of the SEC under the 1935 Act t0 be required for the consymmation of the Merger
Mmcowwomwnmpmw.u(ﬁ}wmmmme:bﬂﬁyofﬁz
Company, mmm.m«umwmmmof
Surviving Coxpondonmchimmexumﬁmasofﬁ;&mduknleZofthc 1935 Act
foﬂowingtheMcrgaor(ﬁi)t!mwaﬂdwbjwthm“myaﬁﬂinc(wi&intbemwﬁngof
Section 2(a)(11) of the 1935 Act)ofPuutormyofdxluvaﬁﬁec(asdeﬁmdin
Secﬁoné.z(b))wuguhﬁmuamgimedhoumgwmpmyun&tamhAafonowmme
Merger.

(¢) Tax-Exempt Stats. The Company shall sot, nor shail the Company permit a0y
Company Subsidiary to, take 2oy action that would Kikely jeopardize the qualification of the
Company's or any Company m’smmmm&@aﬁtyudmﬁ
date hereof under Section 142(a) of the Code as "exemp facility bonds” or as tax-exempy
M&vﬁwb@suﬁa%l@Xﬂ&&cmeo{wﬁ.
2s amended, prior to the Tax Reform Act of 1986,

Section 6.2. nduct of Business by Parent and voer Sub Pending the Merges.
BachofPam!mdMagerSubmvmmmdagtuﬂmaﬁamedamdmiaAgzmm
pﬁorwmaﬁa:ﬁnﬁmeormﬁammhnﬁonof&ismﬂwptuw
mp}wormmmmmm.mbbmmecmnyﬁ:ﬁh%
otherwise consented in writing, which decision reganding consent shall be made as soon as
momblypmbk(kmummxﬂammmmykmmi@kunm
amuwmm,mmwmmwucmmm
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Company shall promptly notify Parent of any significant changes in the Company's business,
properties, assets, financial condition or results of cperations or in the Company Prospects.

(b) No Breach, Big. anomﬁuu&ﬂguoruongwgwﬁwoﬁﬁ
Subsidiaries to, take any action that would or is ressonably likely to result in a material breach
omm&uB&aSoanggolué&wugﬂ%EgﬁmgW
this Agreement being untrue on and as of the C losing Date.

ARTICLE VIL
ADDITIONAL AGREBEMENTS

Section 7.1. Access to Information. Upon reasonable notice, the Company shall, and
ggﬁﬁg&%?%S?oggé&.
gg.g.ggg.g&g-&%%ﬁ of
Parent {collectively, *Reprosentatives”) ressonable access, during normal business hours
gagenﬁa&unasﬂgmno&ﬁ?s&&ma%,ggﬁ

SBﬂg‘gauggaogag.gags. Tax Returns) and,
during such peciod, each of the parties hereto shall, and shall canse its Subsidiaries to, furnish
vsgnqsﬁga?&gsgﬁmﬂﬂggiggg
Sﬁomc&@wﬂéomﬁ?%%s%%%gﬂg

g&&?ﬁﬁmﬁ%ﬁSﬂSmﬁmﬁ.ﬁBﬁ.ﬁ%%%%
gwmg.ﬁzggg.ggoug.ﬁggﬁ
Naturalization Service, the Environmental Protection Agency (state, local and federal), the

IRS ?U@ﬁnﬁi%bﬁﬁn,nﬁgggﬂégg state of
ﬁﬂﬁggﬁgﬁggﬁgg. In addition
during such period, the Company shall and shall canse the Company Subsidiaries to, furnish

g«sgﬁggcgsﬁﬁggﬂ&ngg the
mpany Subsidiaries, directors, ?gg.%.%ﬁonﬂ&oa
wned oﬂgonzggécuﬁncg‘ﬁwauoo& operated or
controlled, which properties, f: .c&ﬁ@ﬂggﬁognﬂm%g
access 10 through the exexcise of reasonable diligence, and such other matters as ma be
gﬁzw%&ggﬁg&gg.%on%
required ngwwggﬁmﬂggggsgga

o

contemplatzd by this Agreement. Parent shall, and shall canse its Subsidiaries and
ggﬁ%ﬂaﬁvﬂgﬁwﬂ%&aﬁ#%ggsg
gﬁ&&ogv?g&mu%%%gaao%
882&5?0%3?35&6#&.0858@8&&&%%5
ggi%&&&nﬂ%&)ﬁggﬁoﬁ%r
1999, berween David L. Sokol and the Coumpany (the "Copfidensiality Agreement”).

Section 7.2. Proxy Statemerd and Schedule 13E-3.

(2) ?ggag.igagﬁgﬁmﬁg
ggmﬁnﬂgégégmmnagawg%%%?
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unreasonably withheld or delayed. The Company shall promptly notify Parent of any failure
or prospective failure to obtain any such consents and shall provide copies of all Company
Required Consents obtained by the Company to Parent.

Section 7.4. Sharcholder Approval.

(2) Approval of GO olders. ‘The Comperny shall, as s00n as reasonably
pncﬁmbleam&dmofmkmmmmmmywdmymmgmmﬁw
of,mvemmmwamofhm(m'wma.spromyﬂyas

scable after the date of this Agreement, for the parpose of securing the Company
Shmhd&m'wﬂ.m)Mmmmmmshmnwmm
withapplicabiefaduﬂandmhwandwihﬂsuﬁcluofwwby-hm.fﬁi)
mbjectwdnﬁdmhry&:ﬁesofiuﬂwdofﬁm,mnmdmiswmme
mmduum,mwmmwmmwmd(m
ooopautumiconmnwimmwimmtoudof&efomgobgmm.

(6) Mesting Date. The Compasy shall dnly call and give notice of the Company
Mmhg,mwmdmmdmcmxysmwbmﬁm.m
ﬁvcbusimday:aMtheclammeofﬂszxbeydnaaﬂoﬂheSBC(orm
mexphaﬁcnofﬁxmm&ypammmhsmpﬂinﬁmqpmxymm
mcsmﬁtmmﬁofmsmmwomdmmmmdﬁedmew
wﬂﬁnawhmaypcﬁodofdszfsiummmkwmdmm&pmﬁm
PIOXY Statemnent).

Section 7.5. Di)

(2) Indempification. From and after the Bifective Time, the Smrviving Corporation
shall, to the fullest extent not prohibited by applicable law, indemnify, defend and hoid
harmless each person who is now, or has been at 2wy time prior to the date hereof, or who
becomcspﬁorwxbeﬁffwﬁveﬁm,moﬂiwwdhmafmyofmmm(m
an "[ndemnified Party® and collectively, the “Indemnified Partics”) against all losses, expenses
mmw'srwmw),m,wawmm subject
wmepmvkoo{umnamdhzmmmnpﬁhm@hgmd
acﬁousoromksiomomﬁngatorpﬁamﬁemmmhwhobmhmm
mbasedonoraﬁsingomofthcfxzdm”chmkorwad&maoﬁmo{m
mox(ﬁ)mmaammhmmwmwm
“Indemnified Lisbiitics™). In the event of any such Joss, expense, claim, damage or liability
(wmormnmmwumrm).(bmmmwmy
the reasonable fees and expenses of counsel for the Indemnified Partics selected by the
Indemnified Partics, which counsel may also serve as counsel to the Sarviving Corporation
(mmaawmmmmmﬁmmwmu
Wmmmmmmmw)mwmwmmmmm satisfactory
to the Surviving Corporation (which consent shall not be unreasonably withheld), prompxly
MWWammmmmmammmmMm
mmormmwmmmm.mmm”wm

32




sgggﬁéggéggsﬁgﬁb
uauuasﬁﬁasu%&asa.sﬁﬁweﬁﬁcgégﬁsg
[ -, - » a

"R, 2ANRUT HD
mox &1 Y18 TE 259§ 308 30 Poirsd € J0f 307 PU 0] [Ty T HMIOD [YeLs U ISR
S SATAIRS [P “KIuBy ST 3O 78 3G) U0 R Ul sa|-AQ pus Honeiodioonl JO SR
sApoadsar g T poptaaid Fe ‘a1, JARRYY R 01 0Ud YINS 58 SAMARIE J1oG) 0 10edsT
LA SHIEIPIqRS S POR ATRdWng X “XAIRY JO LROO PR siopanp ‘swafe ‘saokojdw
21 JO JOAT UI JORIA WEP I JO §¢ TCOPWOFITUEIPO] O} SIGSL [[¢ ‘L], ANOAPY A Jye
pas oy ‘v Aq posqraosd 300 12 189 A of, “TOTRESTIET] JO TAIAIRS ®

-¢*(, UOIOS TR W TRIG) 198 SHONEIN[Qo S FmsSe [feys vomesodio)
gguo%?ugagﬂgﬁm«ﬁéo&gm.gﬁw
T U PUR UG *AINne 30 woesad Ame o mosse pur souradald i JO [I8 AERTRISGRS 10 [Tk
%QVEBgSnﬁuﬁgguobgsgvg%Sgg
oazsna%uﬁgsgneo?oﬁngsﬂaﬁigs@ﬁmﬁ

10 RIOSSROONS SH JO Aue 10 UORRIOAI) BAIAIAIMG AP RIIAS A Uf TRRENS (9)

~aouesnsut AnIQER
.gﬁag.ggﬂéggtgﬂaggoﬁ%gg
03 Tenbe 7500 ¥ J¥ PIUINAO 30 PRUTRHITN 08 2q UED 5% AednO) 1 10j SOGRINSL JIrs JO Yo
$8 TERIQO 10 UIEKITEE 1egs BopwIodio) STALAING AP *1500 YIS T8 PIUTRQO 10 pAITEIIL
Sﬁggﬁumgg.ﬁﬂmﬁmmoﬁggmﬂg
3%@3&33883%»353%%%.%53
.goﬁa.gvaﬁuu&ggggguogUQSNgg
Saaouﬂo&ooguasuaoaﬂ?%ﬁggﬁbﬁﬁm
gggsghgﬁobmaS%ggS%ﬁkgmg
ggﬁggﬁgggﬂgﬁﬁu«%%uﬁgsﬁg&
fewm sommzodso)) SmAIAMG g TN TRPAGHS Avedwo) S £Q PATTERITEU JHATEITS]
Axpiqen .ﬁom%cs.aoﬁﬁ%n@&%agﬂsxsgz%ﬂo&ﬁ
SUALAING 4] KL, SADREE 9} 9y &K X1 Jo pouad ¥ Jo4 TN {

*sItuRd PIYIUmARI] 10

hﬁgﬁaguﬂﬁa%ﬁzgsﬁa&ug._gug
@ JO TOREG0 AR U ST A1) T AR 03 MKILD IV PRI YD 0} 13005l THLA

Wy ME] 00 A[B0 Tras Avu Gnoil ¢ 5B SopIRg PAFIUWIPU] HL (PIoqyA £jqeuoseamm

2Q 10 [[OS FSSU00 GOMAL) NE00 USMEiss 31 JNOQLA PIISAYJS SN Au8 305
a1qun 9 20t oS vomxaodio)) SuIAlATG o Je “BASEY TIPIAOI {0 Taepus0apit,
oq) AsTeg PRUTSWIPE] ) puE HopwsodioD STAIAINS Y 0F QRS0 ATTETIRU (95N
Teopedopur £Q SPVTE 9q 1S Aaedmod) I JO saw-£q J0 UOnEIodIoN JO SIORIE I P IV
RALO] 20} 2OPU (U103 398 SPIEPUS ST A SIAOD 1NPU0D §,AUTeq PIYTIEIPU] e IARAA
01 100591 LA IPEE 3q 03 pamnbar UOTRUNIBNIP AUv (TT1) PO IIREM Yons UL JO I5UIIP

o 11 ayexedoos [ wonesodio) Zuaiamg In (1) 45V emo] s Aq Pongoad 100 WIS




065%155.13

this Section 7.6 and (ii) the Company has delivered 1o Parent the Company Disclosure
Scbedlﬂe,aocompaniedbyawdﬁu!esignadbydmchiefﬁmncialofﬁmonhewny
mﬁngmeCompanyDiscloaueSchedadehubmdeﬁvemdmmmmisSecﬁonlﬁ. The
PmDm!ommmeomemmuemchdme
berein as the "Disclosure Schedules.” The Disclosure Schedules shall be deemed to constitute
mwxmomeMmmmw@m,wm,
wvmmorwofummmmﬁnwmmmm
ﬁom,wmﬁu,mvemnxsoragmmexpmslymfcrtomnw
Schedules. Anymingmthewmywmindhuehwindznmw
mmmm,mmmmmm,m,m«mmwfmm
meDisclomschaduMdelivutdonabefaethedmhumebedemedmmbem
made on and as of the date bereof. Prom time to time prior to the Closing, the parties sball
pmmpﬂympplmoramemthcbisdmesmuwhhwmmym.mndiﬁon
mmmmmu@mmwmm

MuchofmymmammmymdehmhAMormwmmrm
Wofdwmiﬁngaﬁsﬁcdmdmeoondiﬁomsaim&hms.ﬂb)ms.m).

Section 7.7. Public Announcements. Subject to cach party's disclosure obligations
hnposedbthouegxﬂxﬁon,?nmmmeampmywmwmmmhme
&velwmaﬁdimi&dmofﬂmmwmmwmﬁmmm
meBAgmmmyofmemmhmdw&ymdem
mypublicanwmaneummm:speam«mwmmm&m
oﬂnrpmw(whkhwmmnmtbcmwm&ymmdmmmnmpﬂm
consent shall be made as soon as reasonably practicable).

fmﬂimminqumozﬂnmﬁngdmmw&hmmormymlybe
expectedmiadmanAcquisiﬁoanponl(sdcﬁmdbdw). (i) enter into any agreement
ﬁmmpectwmym:kiﬁonhcponla(ﬁi) in the event of an unsolicited written
Acmxisiﬁon?mpaal,mgemmgoﬁaﬁumdhmiomwi&. or provide any information
or data to, any M(mrmnmm,wdbammuawmw'
faﬁommmmmmpmwwum)mmm
Acquisition Proposal; provided, however, that nothing contained in this Section 7.8 or 2ny
otb«pmvisionhcmfshaﬂpmhibinhecmyorimnmzdofmrwom&om(i)mtingand
dwosmgmimmmwasapwmmmwam«maMeoﬂabyam
party pursuam to Rules 144-9 and 14&2m)aamdunduﬂ:e8xdme;\mor(ii)mxﬁns
such disclosure to its shareholders as, ingoodﬁi!hﬁﬂmafisl&wdofbkm,m
consultation with outside counsel, is required under applicable law.
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Without limiting the foregoing, it is understood that any violation of the restrictions set
forth in the preceding sentence by an executive officer of the Company or any investment
banker, :ﬁomyorahcrkepresemdveofmeCommy.wWormtmchpemnis
purporting 1o act on behalf of the Company or othcrwise, shall be deemed 10 be a breach of
this Section 7.8 by the Company. Nommsandhgmyothamisionhemf, the Company
may (i)atany:imepﬁonothedmeimshnanldasmmvcvowdtoappmvcthis
Agreement, engage in discussions or negotiations with a third pasty who (without any
solicitation, initiation, encouragement, discussion or negotiation (except as permitted by
an.&.mammy.wmmmcm«hwsmm
dmhemﬁnehbmiﬁawsuchdbummmgmndmymmmhdpmy
E&Mnmmuhmmywmmmmmﬁ, and only if,

m&vemblcmdquny’sxhamholdasthmtheMag«,uﬁngmmmmlega!.
mgtﬁnory,dmingmdﬁmmhlupmofmmxumdofmeAcMioanposal.
indudingthcdegreeofmimyofﬁnandmm, (x) the Acquisition Proposal is
mxywofummm(ummmmwmw'sm
ofDixeaorsaMcom:mﬁonwithimﬁmmhldvimmmdansiﬂecameD, (y) the third
mmmmrmnmmﬁmmkmlymdymu
obuimd(u&mm&mdingmd&imbyme&m‘smudofbmaﬂntmmﬁon
wkhitsfmmiﬂadvisom)and(z}isnm:dduhmwmmmgoodm
aﬂ:rcomideﬁngeppltabkpmvisiomofmhwmdmummﬁaﬁmwﬁhwsidecmmd,
thatafaﬂmmdosocouldmsomblybeupeaedmwmmcabrmhhyianoudd
Dkectorsofinﬁdmiarydudsmitsshnchddusumktappﬁablchwand@)priort.o
ﬁmishhgamhhfmmaﬂonmmminghmdhambmmmgoﬁaﬁomwﬁhawhmo:

Conﬁdemiahqw,togdherwhhhsmadmwhdmm:gmmmu
clos'mgthewnninaﬁonaxﬂoﬁtrfessafmbinswion&ﬁfmmmﬁonmis
conmmmawdmmymhumisiﬁmhopodhmmmmdwﬁhmehm«myofiu
atﬁ!iates,md(ii)eomplywithkmeI%mewmdnmmmmm
a tender or exchange offer. WWMWMMWWW
solicitation, initistion, encouragement, activity, discussion or negotiation with any parties
wmcwdmwfmwmwwhwmmmedmwfmc@m.
_ mCommmedﬁmmmnyndhwdﬁngofmymmm,oﬂmm
pmposah(hrhﬁhg,wﬁbmﬂimhaﬁm,ﬂ:mﬂtumsmdcmdﬁomofmym
mmmotmmmh),mumdmwm,w
k&phmmhfmmdofdnma&dmﬁsdmmm&y,oﬂaww,wm
give Parent three business days' advance notice of any agreement (specifying the material
terms and conditions thereof) to be entered into with or any information to be supplied to any
person making such inquiry, offer or proposal.

mmm'mnm}?ml'shﬂmnwﬁmmwoﬁer(omwby

memb)foramndaorunhngeoffa,m,wmm«oﬁwm
combination involving the Company or any meterial Coavpany Subsidiary or any proposal to
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scquire in any manner a substanﬁaiequityminorasubmntialpoxﬁonofthcassersof
the Company or any material Company Subsidisry, other than the transactions contemplated
by this Agreement. As used in this Section, "Board of Directors® inchudes any committee
thereof.

Section 7.9. Expenses. SubjecttoSeuﬁon&S,dicommdexpemaiwmeMn
Mmmmwmmwwwmumwag

Section 7.10. Ihird Party Standetill Agrecments. During the period from the date of
mwmghmewwdvefm,wmecmnymmofﬁs&m
muwmm.ww,mﬁﬁcrwﬁwmmmwmoﬁﬁonofmymﬁdmﬁﬂkym
standstill agreement to which it is a party. Duirgwchpaiod.theCompanyandits
&W&Mm,mummmwwhm&pmm
ofmymmmwﬂm,mmmm.wmmmpmmmy
mmhmofmhwmmdwcﬁmmﬂymemmdpmmmmﬁnmy

Secrion 7.11. Takeover Statutes. If any *business combination,” *fair price,”
"moratorium, " 'mmmﬁm'umfmammamm
Mh&mmﬁabkmemamewwmw,&Oompmy
snd&eucmbmofﬁzBoaxdofDMoﬂh:CmMgnmqukmm
mcbacﬁonszsmmmhlqummnMWu&emcomphbd
hucbymybemmmamdupmmpdyupncﬁmbkmhmmmmyam
mmdemmmdemmummmuMm
or the transactions contemplated hereby.

Section 7.12. Subacription Agrecments. Parent and Merger Sub agree that they will
X, wim:bmwmofmcw,mmmmw,ormodiﬁaﬁon
mwﬁmof,myofmc&mm@hnwﬂmmmdiﬁuﬁmmm
mdﬁ)mkwmofmmw&mﬁpﬁmw,
(ﬁ)addsddiﬁomlwndiﬁouswthemnmﬁouofunmmcﬁommmhwdbyme
&WonMa(ﬁi)h%amﬁhldmd&umordehyﬂnmiﬁofmy
of the Parent Statutory Approvals or the consummarion of the Mexger. Parcot and Merger-Sub
muem«ummmnammmmmm,mmof
m@ﬁonw,mmmmmmmmmmmm
specifically the terms and provisi thereof in any court having jurisdiction. Parent and
MergerSubshanmaﬁmsombkeﬂmwﬁﬂﬁﬂanoNﬁrowgsﬁomun&rme
SubscﬁpdonAgthomxmmﬂiﬂombﬁnﬂmmmswecﬁpdon
Agreancﬂs(mhathncnndiﬁonsmﬁmdingﬁn;mmndhioumoommﬁonoftbc
MetgcnmdetthisAgmcmem)wbefulﬁlledupmmﬂyummblypncﬁubh. Parent
andMergaSubdnﬂgiwtthompmymvﬁMmﬁceofﬁ)myde&mhor
thrutenadmauidhrmchbyanypmyofﬂzmorpmvkiomoﬂhewon
Agreements, (manymmm«mmmdmimﬁonofmyof&e&zbscﬁpﬁon
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Agreements or (i) any exercise or threatened exercise of any condition under any of the
Subscription Agrecments.

memibkmmwrmmmm'mmucmymmmm
mmmmbymemmdhmmdmypﬁamb
Effective Time. The Surviving Corporstion shall (i)waivn_mimaﬁmstopmeﬂs&nz

uﬁsﬁedasoftheﬁffacﬁveﬁneummymlﬁnephamwmdformeampmy
Bmployeahnmedhmlypﬁmwﬂzaﬁwﬁwfm,wd(ﬁ)mﬁﬁewhcmmywm
ﬁmcmditformwymmmmpﬁpﬁmmummmaﬁm
any @puubxemaw@fwwmmmmmm
mpmymmdigibhwpuﬁcipminaﬁwthenffwﬁve’rm.

®) m&nﬁvmmmmm&cmﬁmmm
Plans.

(3] mwmmmmmnmymmmmwmm
mﬁwmhﬁbyh@eﬂhwfaﬁwmw&uw
Wmﬁa(mﬁmmem)hmmmwwm
individualwboiudimaororofﬁwoﬂbwnymbemwm 16b-3
mm@mmmmemmmmumhmmmm-m
Latter dated Jamary 12, 1999, issued by the SEC to Skadden, Arps, Slate, Meagher & Flom
LLP.

orpﬁwmmecmsingnueofthefouowmmmmgwmmmw
appliuhiehw,xhuamhoondiﬁonsmybcwﬁvedhwﬁinngSwﬁon?ﬁbythe
joint action of the partics hereto:

(a) Shareholder Approval. The Company Sharcholders' Approval shall have been
obtained.
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®) No Injunction. No temporary restraining order or yreﬁmimxyo:peumnentwunuion
or other order by anyfedcralorsmccmmpreve:ﬁngoonsgmmaﬁonoﬁheMugGorthaomu

mmﬁonswmmphwdbucbyshanhavehmimmmmwnﬁmingineﬁmandﬂz
WM&MWWMMmbmeMmy
app!iab!efedemlwm&hwmmlaﬁomwm,ﬂmmepuﬁmmmﬂm
mmsombleeﬁomwhavcmyaxhom,injmeﬁon,ormmm

(c) Stansory Approvals. The Company Required Stantory Approvals and the Parent
mmmmmmmmwmmnmmmumrm,m
m%MMnWPMW(nWW)MMPMMM“
imposewmzsorood‘xﬁonswhieh, inthcw,wmldhave,orwu!dmbiybe
Wtomvc,awmmmmaamwmmﬁlfmw
wﬁchwoﬂdbemmhﬂyimommmmcmofﬁzmmmm
mm'm;m'mnwmwum@mmmmm
beenrcvmed,myud,enjoimd,saasida.mﬂhdotmpmded. with respect to which any
miﬁngpcﬁodptmwbthbefaebmmmdemybe
emmmwdhmexphed,anduwwmmwuiiﬁomwdnwmmouofm
transactions prescribed by law, regulation or order have beeo satisfied.

d) HSRAg Aﬂqplhbkmiﬁmpaiodsundaﬁcnmmmnhwa@hﬁ
or been terminated.

-

Section 8.2. Conditions 10 Obligation of e 5.0 ¥ erper. The
obﬁgaﬁonofmcCompanyweﬁea&aMutheme' to the satisfaction, on
or prior to the Closing Date, ofmefoﬂowingconditbm,anqxasmaybcnivedbyths
Companyinwﬁtingwmmmmsm&&

{a) Perfotmance 9 ons of Paxent and Megger SUD. Parent and Mesger Sub
wﬁ%havcpafoumdhanmmmlmmehnmuﬂwmmhdinor

* Pe gt
2N MDANY O AR AN

.
.4.' KA
«

contemplated by this Agreement, whi:huewqukedmbepaformdbymaorpﬁormthe
Effective Time.

jons and warrantics of Parent and

mthdaﬁwaﬂdmwomblybeemmmhwammmm
(ignoring, forpmposmofﬂzisSecﬁms.Z(b).mthdeexpmtyindudedin
mmmmm)ad&mwmf(a,mmemmmm
mdwmwkudmurﬁamhu'dmudaﬁwﬁetotmdnc)nﬁuofthe
Godngnm(wmdnmmmmmmﬁuwadmwﬁum
mdaw)uifmdeonanduofmcmnm,waomemixmmbythis
Agreement.

©) Closing Certificates. mmmmmiwdamﬁﬁawmdbyme
mmﬁngmofhm,mmmm,wueﬁmmwhmdm

38
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person's knowledge, the conditions set forth in Section 8.2(a) and Section 8.2(b) have been
satisfied.

(d) 2" wate and Regisiory Nasiis.
bave received the opi of (i) Willkie &W,m'swm,mm
mmbmmmfanm&&mmmmymme
Cmny,daedthcﬁﬂeuivefmc,asmmcmmmuﬁdhymdmfmcaﬁmyofﬁﬁs
AWM@UM,M,G:&&M&R&LLP.,M';MW
md,mfmmmbmmfmuamd&hwmmom&y
uﬁs&cmwmmcmmy.wmeﬁmm,uwmmhmymm
mmmzmmzmmmm,mmmmmmmmm
ﬂmm&mmymmm!ymymmwﬁmmwwmdswm
xeguhm:ymm)nmmmoﬂoalhw.

The obligation of Parent and Sub 0 effect ths Merger shall be farther subject to the
uﬁsfacﬁon,onorpﬁorwthcmodngbmofﬂzfdbmmﬁom,ucep(umybe
waivedbmeinwriﬁngpms\nmwSuaionQ.s:

(B) ‘ i ‘.\1 SRS R -AEL
Company Subsidiaries wmhavepafomdhannmmmmhswmmd
wvemcomimdinorwmmphwdby&mvhhhmmedmbcpafomd
byiutotpriormtheﬁffective'i‘im.

®) WM.WWMW&&
ComwnwaammmBAgmmmMMmaMmmmmﬁmmofm
rcpr&nmiommdwmmistcbesomandm in the aggregate, have not had and
Mmtmmblyuapwdwhwa@mwmw&gmm, for
pmposesofﬁﬁsSecﬁonsscb),mymmymndaxdexp:wahnhﬁedhm
mprmuﬁomormmm)asofthewm(u,wﬂzmmmmﬁmm
wmnﬁesxpakasof&naﬁierorhn:duc,sofmazﬁsahmdne)mdasofdn
Cmngw(wmucmmmmMﬁmmmwknofmmﬁuor
htadm)uifmdconaﬁnofmecmm.wsmwmmwmb
Agreement,

(c) Company Materia) Adverse Effect. No Company Material Adverse Effect shall

haveooumadandmmucxismhamckmwmum,im&rummbly
can be fomem,cmﬁdhweaCompanyMﬁahlAdmmw.

(&) Company Required Conscnts. The Compeny Required Consents shall have been
obtained.

(¢) Insurance Maners. mmmmmmafmm
Section 8.3(¢) of the Parent Disclosure Schedule shall have been satisfied.
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(O Closing Certificates. Parent shall havemodvedacarﬁﬁcatesignedbymechjd
'mﬁveomurmdmechiefﬁnancialoﬂ'wof&z&mpmy, dated the Closing Date, to the
effect that, 10 the best of such officers’ knowledge, the conditions set forth in Sections 8.3(a),
®). (), () and (¢} have beea satisfied.

them that oeither they nor any ofﬂnkafﬁlm(wmﬁsnminsof&cﬁwﬂa)(n) of the
1935 Aa)mranymrofmhvmormwinbeaﬁjeuwmgmﬁonsamued
holding company under the 1935 Act following the Mesger; mvﬁed,thnmemvdmshanhnve
used all commercially reasonable efforts to obrain such evidence, subject 1o the proviso in Section
6.2(b).

(b) 2l Opinions as 1¢ 4 Regulatory Maticss.
mﬁvedmcopmiomofﬁ)mmyandwmm.ﬁuw’smlommd.in
fomammmqforumofmhmeMm
m&wdﬂssﬁdiwfm,uwmmnﬁ&ymwfmm&ycfﬁs
Agreemmund(ﬁ)usowf,umb,m&m,bu.,mampany'sspechl

mumel,infomandmhmnwmmqmmomof&typemd
mmbwmbamymhm&mmmm,awmmmm.
mmmmmm.mmmmmmm;mﬁm
MuBowf.umb,&m&Mme.LLP.mymmmwbdwmd
(mcludhulodcwmdswbwmwmm)smmofwhw.

(i) Company Options. Emaahuﬁx“byhmhwﬁﬁngaspmvﬁedin
Section 2.4, all Company opmmmecmsmkmmmcmm
mﬂd@mmmmmmmmmm,mdmmof

() Dissensing Sharcs. Hol&nofmtmommnmnpum(m%)ofmeommdins
MOmeCmm&mkmuhwmwmm'sﬁgﬁmmm
w@mwﬂh&mﬁabkmvﬁmdhlm&dd:ﬂmhwwmdnwnmm
such rights.

ARTICLE IX.

TERMINATION, AMENDMENT AND WAIVER

Section 9.1. Terminstion. Thkwmybemnimwdatmyﬁmpﬁorwthe
Closing Date, whether before or after the Coopany Shareholders’ Approval has been obtained:

(a) bymﬂwﬁmwmofmmmemamdmcm;
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(b) by any party hereto, bywﬁmncdoetotheothcr.ifzbcﬁﬂ’ecﬂve'rnneshanmt
Bave occurred on or before April 30, 2000; provided, that such date sball automatically be
changed to July 31, 2000 if on April 30, 2000 the conditions set forth in Section 8.1(c) and/or
S.M)hwmbmwkﬁdawﬁvedmaeomamemmemmﬂonofm
mmcﬁonscomunphmdhuebymﬂmupbkofbeingsaﬁsﬁad,mdmappmvﬂs
required by Section 8.1(c) and/or 8.3(g), as the case may be, which have not yet been obtaived
mmwmmmaﬁgm;mmw,m,wuﬁmwmmm

underthisSwﬁon9.1(b)Mmtbeanﬂsbhtomypmywhosefaihnewfuﬂl

mobﬁmnwmwmmmmof,umnmmorm
Effective Time o occur on or before such date;

{c) bymmm.bywﬁmmw&eomupmy. if the Company
Shareholders' Approvﬂﬂnﬂnothavcbemobuimdnadmylﬂdﬂx&mpany Meeting,
in:ludinganyadjoummmaeof;

(@ bymyp-nyhmto,mezmmwibmideoaml,ihny state or federal
law, order, rule or regulation is adopeed or issued, which has the effect of prohibiting the
Merger, or by any party hereto, ifauycwnofecmpemjwisdicﬁoninmeUﬁmdSmor
my&amshanhwmm«du,mmampmmﬂymm,wjohﬁnso:
mmmmmma,mmm,mmammmemﬁm
mempmm,mmmmmmmmmm
obligations pursuant to Section 10.8.

{¢) by&mmy,ummm&ﬁ'mmmmmnamntof
anAcquisiﬁonPtoposaldmibedincm(h)(w),(x)and(y)ofmesecmdpanznphot
Section 7.8, (i)hM&Dmdmwmmme'mgoodm
after considering mmkmmofmmmmmmmm.
mmmmymmmmmmmﬁﬁmmuw@w

Amﬁimmkmm«mmmmwuwmmm
mhpersonmmyofksafmhnmdﬁv)aﬁna&nmbmh&&pmwwymh
mﬁon,mcmwmn.mannmmmwmmmmbomo.
ingoodfaiﬂ:mkmnegoﬁmwiﬂ:?mmmmadjuminthcmmd
mwiﬁomafmmemmacmmpwmmmom
contempiated herein;

43) byParm,bywﬁuenmﬁcemﬂ:Cmnpmy,if(iXA)maeshaﬂhavebeenw
bmchofmymﬁonmmnmy,ammwmﬁﬂwofmwvwor
W,ofmwm,mmmm,mwmm

wvmmummmofmeCompmymnﬂuud, in case of each of clauses (A) and (B)
above, auch breach shall not have been remedied within twenty days after receipt by the
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Company of notice in writing from Parent, specifying the nature of such breach and requesting
that it be remedied and provided, that, any maseriality standard expressly included in such
Fepresentations, warranties, covenants or agreements shall be ignored for pETpOSEs of thus
Section 9, 1{f)(i); ot (ii) the Board of Directors of the Company (A) shall withdraw or modify
hmymmadv:mm?mksapprovﬂofﬂiswmmumcﬁm
mpmwmmmmmmmmmmmmmmmomﬁs
Agreement, (B)sha!lfzﬂwmfﬁrmawhwovﬂormmmdMMﬁVeW
aysaﬁuawﬁmmmfordhw(mwmhmkmm&w
mwm&yshnmdhtdymmmemm:,mmgs,m
mexoummmwmmmem), (C) shall
mpmeoerAcqukiﬁmW«(D}MmoMm&myof&em
specified in clause (A), (B} or (C;

{(g) by the Company, bywrimnmﬂcetohm._if(h)weshnhnvcbeenmy

bmchofmympmcmaﬁonorwm.mmymn-wilemchormycovcmm«
ofmmmamm,mmmm.wmmg«wm

anyomamm.hsmtwmdmﬁmtmlymupmdmhﬂeam
MawﬁﬂAdvemBﬁea.m(B)tthhwbemmmuth(ﬁwﬂlfnﬁofmy
COvVEnant or agrecment ofmozummm(mmummmw,
mmmm.mmofmmmmmm&ammmm
(includingﬁcmavaﬂabkmhbamaweCmQW).theashwtheEmhmgcw
nquiredpumnmmSecdcnzs(a),amingmmmﬁome!minghanm
saﬁsﬁedorotberwisemivedinwﬁﬁngbyPM), and, in case of each of clmses (A) and (B)
Me,mmwmhvemmedaysaMmiptbyPMQf
mﬁwmwﬁmmuam.mmmm«mmmmwn
umumwm,mmmhmywwmmm
representations, W,wvcm&ummmuwmwmofﬂﬁs
Section 9.1(g);

() bymcCompanyifanyoftinnbeaipﬁmAgxmthwebeean
uanyﬁmewhmyucmwwldnabemﬁﬂedmmmimdﬁswpmmmm’
9.1(b), (c), (@) or {f) and, within ten (10) business days after any such terminstion, such
&WnAmwwhwmwmm&mipﬁonAym
withsuch!nvmoummmmandemiﬁngmmsnhaufavombkwM&gchub
ammuwmww,mmmmmmm
Berkshire Hathaway Inc. slnnown(hﬂndhgowmhipdnwgbomormembsidiuisof
Beﬂshmﬂamamylm.whkhmmdwmmﬂaﬂny!m. for financial
accounting purposes) at least 70% ofthee@ity(&uminedbwaamwwamicinm)
in the Surviving Corporation upon consummation of the Mexger.

Section 9.2. Effet of Termination. In the event of termination of this Agreement by
mmcmmmmmme.l,mmumwmmmof
mmmmmymmwm,mmmw,
except as provided ms@on7.9m9.3mdam¢ﬁmﬁzwmimdinmm
sentence of Section 7.1 shall survive the teymination.
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Section 9.3. Termination Fee: Expenses-

(a) Teomination apd Expense Fees. If this Agreement (i) is terminated by Parent
pursuant to Section 9.1(f)(ii), or (ii) is terminated by the Company pursuant {0 Section 9.1(¢e).
qummewaMpmwwmmmﬁn&ﬁwaysaﬁam
notice is given or received bytthompanymmnsm9.1(f)(ii}or9.l(c))a
minaﬁcnfeeeqmlwmmiKiminunhphsmddﬁomlsamﬂﬁmhmh(me"m
M')mmmmofwmfwmumbeww
PammorMagaSubineonnwdonwithcrmmdmtheummdmeuMm
mumwmmmmwwhm«Mmmm
for actual expenses. If(i)zhisAgxeemmtistezmimadpummtos@cﬁcn&l(b}. 9.1(c) or
9.1(f)(i) and (ii) at the time of such termination, there shall have been an Acquisition
mwammwm,ammwmmwmhmmww
bytthompanymdiBBmﬂofDWnﬁ(y)wﬁhduwnbydtthhdmand(ﬁi)
Mc@mmofmmmmwmmmma
whsidhryorpaﬂofaxhﬁ:hﬂputymauﬁddhymputofuafﬂhﬁeofuxhﬂﬁxdpmy,
mmgawhhwm&c&kdmmnm«aﬁlheof&e&hdmmm
imnadeﬁni&veagmwommtcmmmmmmhﬂpmyor
aﬁ!hwmt,muwmnpymmumma&m(mdu
amﬁiﬁonw&zcloﬁn@&wmmemwbmmaﬁamﬁhqor
Mofmho&awmwﬁtcmdwmmmlm&e
mmmmmMpM(mmnmmapﬁmmwumm
sentence) the Expense Amount. lfthisAgmana!istamimedpummm(i)Secﬁon9.l(b)
duetoanyfaﬂmewﬂﬁsfyanyofthccowﬁomafmdﬁnswoms.l(b),8.1(c)or3.3
(other than 8.3(g)), or (i) Section 5.1(d) or Section 9. 1{£)i), the Company shall pay to Parent

mwhur&anﬁwwsmdmmmmofmkgivwor
received by the Company) the Expense Amouat.

(b) IfthisAgmcm!ismrmhnwdbyﬂnCcmpany.bywﬁMmdoewhmm
wme&ﬁmofmwmuagu&:bmm«mwbewammjngm
:vzﬂabkcashbdmameComny),ﬂnad!mﬂwExchngeAgmn@mdpmmw
Section2.3(a)uaﬁmewbmmmﬁommm'sobupﬁmtodmmmmﬁd
wo&mwﬁcwﬁv&hwﬁﬁngbymmeMpym&eMamﬁmﬁm
fee of $40 million, phwnddidomidamagas(hnadyifmdwﬂ:mmvm) in an amouat
not 1o exceed $40 million.

) Expenses. mmmmmwmmmms.s
mmmmofumﬁommlmwmwmwmﬁm
liquidated damages and not a penalty. wammmwmmmmmm
ﬂ:isSecﬁon9.3,ifomputyﬁﬁstopmmpdymmmeomamfeeaapmdmw

mumwmmmumdmwmamm
announced prime rate of Citibank, N.A. from the date such fee was requived to be paid.
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Section 9.5. Waiver. kgggsﬁgﬁﬁg.ﬁgggw
@aﬂn&?mﬂmﬂﬁnvﬁ%&ﬁu%gaﬁg&oﬂﬁ%ﬁu%?o&ﬂ

k3 -

%g,?viﬁggﬁegggg
gg?égﬁgﬂam—ggg@%%ég%nﬁ

(i) 1f to Parent or Merger Sub, to:

Teton Formation L.L.C.

c/o MidAmerican Encrgy Holdings Company
666 Grand Averme

Des Moines, Iowa 50309

Attn: Chief Executive Officer

Telecopy: (515) 242-4031

Teloephonc: A“»mv 242-4300
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ghall be gv«»ﬂggﬁn%g?g&%g New York
ffect 10 %omggﬁc%igsﬁgﬁoag f this
Agreement (including the %Rgﬂﬂnﬁ%&mcgvﬂasgmé
S‘Q.gun&:u&c&wgung)n. ‘

Section 10.4. Interpretation. When & reference is made in this Agreement to Sections
or Exhil g%mﬂ:isngﬂgﬁggg&

58~8~§§§p&§§5§#§£&§§3§§8&
this Agreement. Whenever the words "inchude,® *inchndes” or *inchuling” are used in this
gggggsgmﬁggﬁoifgﬂg.

Section 10.5. Counterparts; Effect. gbﬂggggﬁgﬂg
%.go»égggsgaégﬁoaég%

one and the same agreement

be entitled to an injunction gaégaggﬁsg
ggnsgivgsa&gbﬁg any court of the United States
588&5%%98&22%&232«!4&%8&?2»&8?%85

Section 10.7. Parties in Inicrest. This Agreement shall be binding upon and jours
solely to the benefit of each party bereto, E_gmﬁgigguﬁ
forth in Section 7.5, 3&3«59&?%25@.?%8%%
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INWITNESSWHERBOF.meComny,PaManGMugu&:bbavemsedthis
wemmuofmemmmnabovembcﬁgnedbymmcﬁvcofﬁcmm

duly authorized.

MIDAMERICAN ENERGY HOLDINGS
COMPANY

By: ;; %, g
Neme: ST A T
Title: Jeng Lo /ﬂﬁcé‘/

A X Reud” . Ipte/
Title: ”""7:7 i de

e
ALY,
Title: (4ef Sevtoe 0%‘&-.« ¢
plerichas
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AMENDED AND RESTATED BERKSHIRE HATHAWAY INC.
SUBSCRIPTION AGREEMENT

Teton Acquisition Corp.

c/o MidAmerican Energy Holdings Company
302 South 36th Street

Suite 400

Omaha, Nebraska 68131

Attn: David L. Sokol

Ladies and Gentlemen:

The undersigned is executing this Agreement in connection with its subscription
for shares of (i) common stock, no par vatue ("Common Stock™), and Preferred Stock (as
defined below) of Teton Acquisition Corp. (the "Company"), an lowa corporation wholly
owned by Teton Formation L.L.C. (the "Parent"), an lowa limited liability company, and (ii)
Trust Securities (as defined below) of the Trust (as defined below). The undersigned
understands that the Company is relying upon the accuracy and completeness of the
information contained herein in complying with its obligations under federal and state
securities and other applicable laws.

The Company and the Parent are contemplating entering into an Agreement and
Plan of Merger (the "Merger Agreement”) with MidAmerican Energy Holdings Company
("MidAmerican"), pursuant to which, and subject to the terms and conditions set forth therein,
the Company would merge with and into MidAmerican, with MidAmerican being the
surviving corporation (the "Merger").

The undersigned hereby irrevocably agrees with, and represents and warrants to
and for the benefit of, the Company, the Parent and the members of the Parent, as follows:

1. Subscription.

On the terms and subject to the conditions of this Agreement, the undersigned
hereby irrevocably subscribes for and the Company hereby irrevocably agrees to sell:

(a) such number of shares of Common Stock representing 9.9% of the outstanding
voting stock of the Company (after giving effect to the purchases under the
other Subscription Agreements (as defined herein)) for a purchase price of
$35.05 per share;

(b)  such number of shares of Zero Coupon Convertible Preferred Stock ("Preferred
Stock™) of the Company (the terms of which are described on the form of
Articles of Amendment to the Amended and Restated Articles of Incorporation
of the Company attached as Schedule I hereto) equal to the Preferred Stock
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Share Amount (as defined below), for a purchase price of $35.05 (the
"preferred Stock Purchase Price”) per share; and

(c) 32,000,000 11% Trust Issued Preferred Securities (liquidation amount $25 per
security) (the "Trust Securities") of MidAmerican Capital Trust, a statutory
business trust to be formed by the Company under the laws of the State of
Delaware (the "Trust”), having the terms, limitations and relative rights and
preferences described on Schedule 11 hereto, for an aggregate purchase price of
$800 million.

The "Preferred Stock Share Amount" shall equal the quotient obtained by
dividing (A) the Net Merger Consideration Amount (as defined below) less (i) $280,400,000,
representing the aggregate subscription price for shares of Common Stock to be paid by
Walter Scott, Jr. pursuant to the Scott Subscription Agreement (as defined below), (ii)
$17,478,900, representing the aggregate subscription price for shares of Common Stock and
options to purchase shares of Common Stock to be paid by David L. Sokol pursuant to the
Sokol Subscription Agreement (as defined below), (iii) the aggregate subscription price (up to
$12,521,100) for shares of Common Stock and/or options to purchase Common Stock to be
paid by members of management of MidAmerican other than David L. Sokol pursuant to the
Management Subscription Agreements (as defined below), (iv) the aggregate purchase price
for the shares of Common Stock to be purchased by the undersigned under Section 1(a) and
(v) $800 million, representing the aggregate purchase price for the Trust Securities to be
purchased by the undersigned under Section 1(c), by (B} the Preferred Stock Purchase Price.

For purposes of the preceding paragraph, (i) the value per share of
MidAmerican common stock paid as part of the purchase price under the Management
Subscription Agreements shall equal the amount per share of MidAmerican common stock to
be paid pursuant to the Merger Agreement (the "Per Share Amount™), and (ii) the value of the
options to purchase MidAmerican common stock paid as part of the purchase price under the
Management Subscription Agreements shall equal the product of (A) the excess, if any, for
each such option, of the Per Share Amount over the per share exercise price thereof and (B)
the number of shares of MidAmerican common stock subject to the option.

The "Net Merger Consideration Amount” shall equal (A) the sum of (i) the
aggregate cash consideration to be paid to the holders of MidAmerican common stock and/or
options to purchase MidAmerican common stock pursuant to the Merger Agreement (assuming
that al} shares of MidAmerican common stock and options to purchase MidAmerican common
stock are cashed out in the Merger), (ii) the aggregate cash consideration to be paid to holders
of trust preferred securities of MidAmerican Capital Trust II and/or MidAmerican Capital
Trust I (together referred to as "TIDES"), with respect to which securities conversion rights
are exercised, and (iii) other transaction costs of up to $25 million, less (B) the amount of cash
on MidAmerican's balance sheet on the Closing Date (including cash received by
MidAmerican upon the exercise of options and certain asset sales); provided, that, in no event
shall the Net Merger Consideration Amount exceed $2,352,000,000.
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To the extent that TIDES have not been converted into MidAmerican common
stock as of the Closing Date, the number of shares of Preferred Stock purchased pursuant to
Section 1(b) above at the Closing Date will be reduced, and additional shares of Preferred
Stock will be purchased over the period of up to 180 days following the Closing Date at the
Preferred Stock Purchase Price, as and to the extent that TIDES are converted, with the total
number of shares of Preferred Stock purchased at the Closing Date and over the succeeding
six months not to exceed the Preferred Stock Share Amount. Following the close of business
on the day that is 180 days after the Closing Date, or the date on which all of the TIDES have
been converted, whichever is earlier, provided all shares of Preferred Stock required up to
that time to be purchased hereunder have been duly purchased, there shall be no further
obligation to purchase shares of Preferred Stock.

The shares of Common Stock and Preferred Stock to be purchased pursuant to
Sections 1(a) and (b) are herein referred to, collectively, as the "Shares," and the Shares,
together with the Trust Securities to be purchased pursuant to Section 1(c}, are herein referred
to, collectively, as the "Securities.” The purchase price for such Securities is payable, at the
option of the undersigned, in cash, in shares of MidAmerican common stock (which shall be
valued at the Per Share Amount), or any combination thereof. The undersigned may assign its
subscription rights hereunder to one or more of its consolidated subsidiaries; provided,
however, that the undersigned shall remain fully liable for all of its obligations hereunder,
including, without limitation, the payment of the purchase price for all of the Securities. Asa
condition to such subscription, each consolidated subsidiary of the undersigned purchasing
Securities shall execute and deliver to the Company a counterpart of this Agreement, and shall
be bound by the terms and conditions of this Agreement (but with its obligations limited to the
Securities being purchased by it) as if such person was the original signatory hereto.

2. Other Subscription Agreements. The Company is entering into, concurrently
with the execution of this Agreement, (i) a subscription agreement with David L. Sokol (the
"Sokol Subscription Agreement"), pursuant to which David L. Sokol has agreed to purchase,
on the terms and subject to the conditions stated therein, shares of Common Stock and/or
options to purchase Common Stock, and (ii) a subscription agreement with Walter Scott, Jr.
(the "Scott Subscription Agreement"), pursuant to which Walter Scott, Jr. has agreed to
purchase, on the terms and subject to the conditions stated therein, shares of Common Stock.
The Company may also enter into subscription agreements with other members or former
members of MidAmerican management (any such agreements, together with the Sokol
Subscription Agreement, the "Management Subscription Agreements” and the Management
Subscription Agreements, together with this Agreement and the Scott Subscription Agreement,
collectively, the "Subscription Agreements”), pursuant to which such persons will agree to
purchase, on the terms and subject to the conditions stated therein, shares of Common Stock
and/or options to purchase Common Stock. Each of the Subscription Agreements are separate
and several agreements, and the sales of Securities to the undersigned and to the other
purchasers under the Subscription Agreements are to be separate and several sales.

3. Representations and Warranties of the Company. The Company hereby
represents and warrants that:
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(a) Organization and Qualification. The Company is duly formed, validly
existing and in good standing under the laws of the State of fowa. On the Closing Date (as
defined below), the Trust will be a statutory business trust duly organized, validly existing and
in good standing under the laws of the State of Delaware. The Company was organized
solely for the purposes of consummating the Merger and the other transactions to be
contemplated by the Merger Agreement and taking action with respect thereto. Except for
obligations or liabilities incurred, or to be incurred, in connection with the transactions to be
contemplated by the Merger Agreement (including the Subscription Agreements) or in
connection with their organization, on the Closing Date neither the Company nor the Trust
will have incurred any obligations or liabilities or engaged in any business activities of any
kind.

()  Authority. Subject to the filing of the Amendment (as defined below),
the Company has the requisite power and authority to enter into this Agreement, to perform its
obligations hereunder and to consummate the transactions contemplated hereby. The
execution, delivery and performance of this Agreement by the Company and the
consummation by the Company of the transactions contemplated hereby have been duly and
validly approved by all necessary action, and no other proceedings on the part of the Company
are necessary to authorize the execution, delivery and performance of this Agreement by the
Company and the consummation by the Company of the transactions contemplated hereby.
This Agreement has been duly and validly executed and delivered by the Company and,
assuming the due authorization, execution and delivery of this Agreement by the undersigned,
constitutes a legal, valid and binding obligation of the Company enforceable against the
Company in accordance with its terms, except as enforceability may be limited by bankruptey,
insolvency, reorganization, moratorium or other similar laws affecting the enforcement of
creditors' rights generally and by general equitable principles (regardless of whether such
enforceability is considered in a proceeding in equity or at law). On the Closing Date, the
issuance and delivery of the Trust Securities in accordance with this Agreement will have been
authorized by the Trust.

(©) Issuance of Securities. The Shares to be issued and sold by the
Company pursuant to this Agreement, when issued in accordance with the provisions hereof,
will be validly issued, fully paid and nonassessable stock of the Company, and no holder of
stock of the Company will have any preemptive rights to subscribe for any such Shares. On
the Closing Date, the Trust Securities to be issued and sold by the Trust pursuant © this
Agreement, when issued in accordance with the provisions hereof, will be validly issued, fully
paid and nonassessable undivided beneficial interests in the assets of the Trust, and no holder
of interests in the Trust will have any preemptive rights to subscribe for any such Trust
Securities. Other than shares of Common Stock, the only securities authorized for issuance by
the Company are the shares of Preferred Stock to be issued and sold by the Company pursuant
to this Agreement. On the Closing Date, the only securities which will be authorized for
issuance by the Trust are the Trust Securities to be issued and sold by the Company pursuant
to this Agreement.

(d) Approvals and Consents; Non-Contravention. The creation,
authorization, issuance, offer and sale of the Securities do not require any consent, approval or

-4-
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authorization of, or filing, registration or qualification with, any governmental authority on
the part of the Company or the Trust (other than as will be described in the Merger
Agreement, the filing of the Amendment (as defined below) with the fowa Secretary of State
and filings with the Delaware Secretary of State with respect to the organization of the Trust)
or the vote, consent or approval in any manner of the holders of any capital stock or other
security of the Company as a condition to the execution and delivery of this Agreement or the
creation, authorization, issuance, offer and sale of the Securities. The execution and delivery
by the Company of this Agreement and the performance by the Company of its obligations
hereunder will not violate (i) the terms and conditions of the Articles of Incorporation (as
amended by the Amendment) or the Bylaws of the Company, or any agreement to which the
Company is a party or by which it is bound or (ii} subject to the accuracy of the
representations and warranties of the undersigned contained in Section 4 hereof, any federal or
state law.

4, Representations and Warranties of the Undersigned. The undersigned hereby
represents and warrants to the Company that:

(a) Organization and Qualification. The undersigned is duly organized or
formed, validly existing and in good standing under the laws of the state of its organization or
formation.

(b)  Authority. The undersigned has the requisite power and authority to
enter into this Agreement, to perform its obligations hereunder and to consummate the
transactions contemplated hereby. The execution, delivery and performance of this
Agreement by the undersigned and the consummation by the undersigned of the transactions
contemplated hereby have been duly and validly approved by all necessary action, and no
other proceedings on the part of the undersigned are necessary to authorize the execution,
delivery and performance of this Agreement by the undersigned and the consummation by the
undersigned of the transactions contemplated hereby. This Agreement has been duly and
validly executed and delivered by the undersigned and, assuming the due authorization,
execution and delivery of this Agreement by the Company, constitutes a legal, valid and
binding obligation of the undersigned enforceable against the undersigned in accordance with
its terms, except as enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement of creditors’ rights generally and
by general equitable principles (regardless of whether such enforceability is considered in a
proceeding in equity or at law).

{©) Approvals and Consents; Non-Contravention. Except as set forth on
Schedule 4(c), or as required under the HSR Act (as defined below), the execution, delivery
and performance of this Agreement by the undersigned and the consummation by the
undersigned of the transactions contemplated hereby do not require any consent, approval or
authorization of, or filing, registration or qualification with, any governmental authority on
the part of the undersigned, or the vote, consent or approval in any manner of the holders of
any capital stock or other security of the undersigned as a condition to the execution and
delivery of this Agreement or the consummation by the undersigned of the transactions
contemplated hereby. The execution and delivery by the undersigned of this Agreement and

-5-
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the performance by the undersigned of its obligations hereunder will not violate (i) the terms
and conditions of the certificate of incorporation, or other applicable formation document, or
the bylaws of the undersigned, or any agreement to which the undersigned is a party or by
which it is bound or (ii) any federal or state law. Notwithstanding any other provision of this
Section 4(c), no representation or warranty is made as to whether the undersigned or any of its
affiliates, as a result of the transactions contemplated by this Agreement or the Merger
Agreement would be subject to regulation as a registered holding company under the 1935
Act. The undersigned would not intend to register as such a holding company if that were a
required condition of the transaction.

(d)  Residence. The principal place of business address set forth on the
signature page hereof is the undersigned's true and correct principal place of business and is
the only jurisdiction in which an offer to sell the Securities was made to the undersigned and
the undersigned has no present intention of moving its principal place of business to any other
state or jurisdiction.

{e) No Registration. The undersigned understands that the Securities have
not been registered under the Securities Act of 1933, as amended (the "Act"}, or under the
laws of any other jurisdiction, and that the Company does not contemplate and is under no
obligation to so register the Securities. The undersigned understands and agrees that the
Securities must be held indefinitely unless they are subsequently transferred (i) pursuant to an
effective registration statement under the Act and, where required, under the laws of other
jurisdictions or (ii} pursuant to an exemption from applicable registration requirements. The
undersigned recognizes that there is no established trading market for the Securities and that it
is unlikely that any public market for the Securities will develop for at least five years. The
undersigned will not offer, sell, transfer or assign its Securities or any interest therein in
contravention of this Agreement, the Act or any state or federal law.

H Purchase for Investment. The Securities for which the undersigned
hereby subscribes are being acquired solely for the undersigned's own account for investment
and are not being purchased with a view to or for resale, distribution or other disposition, and
the undersigned has no present plans to enter into any contract, undertaking, agreement or
arrangement for any such resale, distribution or other disposition.

(g) Information. The undersigned has been granted the opportunity to ask
questions of, and receive answers from, the Company and the officers of the Company
concerning the terms and conditions of the sale of the Securities, the Merger Agreement and
the transactions contemplated thereby, and to obtain any additional information which the
undersigned deems necessary to make an informed investment decision. The undersigned has
received or has had access to other documents requested from the Company relating to the
Securities and the purchase thereof, and the Company has afforded the undersigned the
opportunity to discuss the undersigned's investment in the Company and to ask and receive
answers to any questions relating to the investment in the Securities, the Merger Agreement
and the transactions contemplated thereby. The undersigned understands and has evaluated the
risks of a purchase of the Securities.



0666801.02

(hy  Accredited Investor. The undersigned has read the text of Rule
501(a)1) - (8) of Regulation D under the Act and confirms that it is an "accredited investor”
as described thereby.

(i) Plan Assets.

@ By checking below, the undersigned has indicated whether or not it is,
or is acting on behalf of, a "benefit plan investor", as defined in 29 C.F.R. ss. 2510.3-
101. The undersigned acknowledges that (A) a benefit plan investor includes (x) an
“employee benefit plan” within the meaning of Section 3(3) of the U.S. Employee
Retirement Income Security Act of 1974, as amended ("ERISA"), whether or not such
plan is subject to ERISA, or (y) a plan or arrangement subject to Section 4975 of the
Internal Revenue Code of 1986, as amended (the "Code") or (iii) an entity which is
deemed to hold the assets of any such employee benefit plan, plan or arrangement
described in (x) or (y) above pursuant to 29 C.F.R. ss. 25 10.3-101 or otherwise, (B} a
plan which is maintained by a foreign corporation, governmental entity or church, a
Keogh plan covering no common-law employees and an individual retirement account
would each be a benefit plan investor for this purpose, even though they are generally
not subject to ERISA and (C) a foreign or U.S. entity which is not an operating
company and which is not publicly traded or registered as an investment company
under the Investment Company Act of 1940, as amended, and in which 25% or more
of the value of any class of equity interests is held by benefit plan investors, would be
deemed to hold the assets of one or more employee benefit plans pursuant to 29 C.F.R.
2510.3-101. The undersigned further understands that for purposes of determining
whether this 25% threshold has been met or exceeded, the value of any equity interests
held by a person (other than a benefit plan investor) who has discretionary authority or
control with respect to the assets of the entity, or any person who provides investment
advice for a fee (direct or indirect) with respect to such assets, or any affiliate of such a
person, is disregarded:

Yes X No

(i) By checking below, the undersigned has indicated whether it is, or is
acting on behalf of, such an employee benefit plan, plan or arrangement described in
the preceding question, or is an entity deemed to hold the assets of any such employee
benefit plan, plan or arrangement that is subject to ERISA and/or Section 4975 of the
Code.

Yes X No
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(1ii) By checking below, the undersigned has indicated whether it is an
insurance company using assets of its general account.
Yes X No

If the answer to the above question is yes, please indicate the percentage of the general
account that is attributable to benefit plan investors subject to ERISA and/or Section

4975 of the Code: %.

6] Holding Company. The undersigned is not a "public utility company”, a
"holding company", a "subsidiary company" of a "holding company", or an "affiliate” of a
"holding company" or of a "subsidiary company", as such terms are defined in the Public
Utility Holding Company Act of 1935, as amended, or a "public utility” as such term is
defined in the Federal Power Act.

(k)  Ownership. At the Closing Date, the undersigned or any of its
consolidated subsidiaries that subscribe for Securities hereunder will have good and marketable
title 1o, and own free and clear of any liens, encumbrances, mortgages, charges, rights or
other security interests, the shares of MidAmerican common stock, if any, to be exchanged for
Securities pursuant to this Agreement.

4y Assignment. The undersigned will only assign its subscription rights
hereunder to one or more of its consolidated subsidiaries who are capable of making the
representations and warranties contained in this Section 4 and of performing the obligations
they undertake hereunder.

5. Closing. The closing (the "Closing") of the purchase and sale of the Securities
pursuant to this Agreement shall be held at the same place and at the same time as the closings
under the other Subscription Agreements (the "Closing Date") and immediately prior to the
effective time of the Merger, provided that, as and to the extent set forth in Section 1,
additional shares of Preferred Stock may be purchased and sold hereunder for a period of up
to six months following the Closing Date.

6. Conditions to Closing. (a) The undersigned's obligation to purchase the
Securities under this Agreement at the Closing is subject to the fulfillment on or prior to the
Closing of the following conditions:

(i) Representations and Warranties. Each representation and warranty
made by the Company in this Agreement shall be true and correct in all material
respects on and as of the Closing Date as though such representation or warranty was
made on the Closing Date, and any representation or warranty made as of a specified
date earlier than the Closing Date shall have been true and correct in all material
respects on and as of such earlier date,

(iiy  Performance. The Company shall have performed and complied with,
in all material respects, each agreement, covenant and obligation required by this
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Agreement to be so performed or complied with by the Company at or before the
Closing Date.

(iii)  Merger Agreement. The Merger Agreement shall have been executed
and delivered by the parties thereto in form and substance reasonably satisfactory to the
undersigned. As of the Closing all conditions to the consummation of the transactions
contemplated by the Merger Agreement shall have been satisfied or waived and the
closing of the transactions contemplated hereunder shall occur immediately prior to the
effective time of the Merger.

(iv)  Stockholders Agreement. The Stockholders Agreement (having terms
substantially the same as those set forth on Schedule III hereto) (the "Stockholders
Agreement") shall have been executed and delivered by the Company and each of the
parties to the Subscription Agreements.

(v)  Subscription Agreements. The Subscription Agreements shall be in full
force and effect, no cancellation or termination (purported or otherwise) shall have
occurred in respect of any Subscription Agreement, no material breach or default shall
have occurred and be continuing under any of the Subscription Agreements, and
closings under all of the Subscription Agreements shall be effected concurrently.

(b)  The Company's obligation to sell the Securities under this Agreement at

the Closing is subject to the fulfiliment on or prior to the Closing of the following conditions:

(i) Representations and Warranties. Each representation and warranty
made by the undersigned in this Agreement shall be true and correct in all material
respects on and as of the Closing Date as though such representation or warranty was
made on the Closing Date, and any representation or warranty made as of a specified
date earlier than the Closing Date shall have been true and correct in all material
respects on and as of such earlier date.

(i)  Performance. The undersigned shall have performed and complied
with, in all material respects, each agreement, covenant and obligation required by this
Agreement to be so performed or complied with by the undersigned at or before the
Closing Date.

(iii) Merger Agreement. The Merger Agreement shall have been executed
and delivered by the parties thereto in form and substance reasonably satisfactory to the
Company. As of the Closing all conditions to the consummation of the transactions
contemplated by the Merger Agreement shall have been satisfied or waived and the
closing of the transactions contemplated hereunder shall occur immediately prior to the
effective time of the Merger.

(iv)  Stockholders Agreement. The Stockholders Agreement shall have been
executed and delivered by the Company and each of the parties to the Subscription
Agreements.
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(v) Subscription Agreements. The Subscription Agreements shall be in fuil
force and effect, no cancellation or termination (purported or otherwise) shall have
occurred in respect of any Subscription Agreement, no material breach or default shall
have occurred and be continuing under any of the Subscription Agreements, and
closings under all of the Subscription Agreements shall be effected concurrently.

7. Covenants. Each of the Company and the undersigned covenants and agrees
with the other that, at all times from and after the date hereof until the Closing Date, it will
comply with all covenants and provisions of this Section 7, except to the extent the other party
may otherwise consent in writing.

(a) Amendment of Articles of Incorporation and Formation of Trust. The
Company shall take all actions necessary to amend its Articles of Incorporation to authorize
the issuance of the Preferred Stock under this Agreement (the *Amendment”). The Company
shall take all actions necessary to organize the Trust, to issue its subordinated debentures to the
Trust, and to cause the Trust to perform its obligations in accordance with the terms, and
subject to the conditions, of this Agreement.

(b) Regulatory and Other Approvals. Subject to the terms and conditions of
this Agreement, each of the Company and the undersigned will proceed diligently and in good
faith to, as promptly as practicable (x) obtain all consents, approvals or actions of, make all
filings with and give all notices to governmental or regulatory authorities or any public or
private third parties required of the Company and the undersigned to consummate the
transactions contemplated hereby and by the Merger Agreement, and (y) provide such other
information and communications to such governmental or regulatory authorities or other
public or private third parties as the other party or such governmental or regulatory authorities
or other public or private third parties may reasonably request in connection therewith. In
addition to and not in limitation of the foregoing, each of the parties will (1) take promptly all
actions necessary to make the filings required under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, and the rules and regulations promulgated thereunder
(the "HSR Act") (2) comply at the earliest practicable date with any request for additional
information received from the Federal Trade Commission (the "FTC") or the Antitrust
Division of the Department of Justice (the "Antitrust Division"), pursuant to the HSR Act, and
(3) cooperate with the other party in connection with such party's filings under the HSR Act
and in connection with resolving any investigation or other inquiry concerning the transactions
contemplated by this Agreement commenced by either the FTC or the Antitrust Division or
state attorneys general.

()  Notice and Cure. Each of the Company and the undersigned will
promptly notify the other in writing of, and contemporaneously will provide the other with
true and complete copies of any and all information or documents relating to, and will use all
commercially reasonable efforts to cure before the Closing Date, any event, transaction or
circumstance, occurring after the date of this Agreement that causes or will cause any
covenant or agreement of either such party under this Agreement to be breached or that
renders or will render untrue any representation or warranty of either such party contained in

-10-
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this Agreement as if the same were made on or as of the date of such event, transaction or
circumstance.

(d)  Fulfillment of Conditions. Each of the Company and the undersigned
will take all commercially reasonable steps necessary or desirable and proceed diligently and
in good faith to satisfy each condition to the obligations of such party contained in this
Agreement and will not take any action that could reasonably be expected to result in the
nonfulfillment of any such condition or fail to take any commercially reasonable action that
could reasonably be expected to prevent the nonfulfillment of any such condition.

8. Indemnification. The undersigned agrees to indemnify and hold harmiess the
Company, the Parent, or any member, officer, director or control person (within the meaning
of Section 15 of the Act) of any such entity from and against any and all loss, damage or
liability due to or arising out of a breach of any representation or warranty of the undersigned
contained in any document furnished by the undersigned in connection with the offering and
sale of the Securities, including, without limitation, this Agreement, or failure by the
undersigned to comply with any covenant or agreement made by the undersigned herein or in
any other document furnished by the undersigned to any of the foregoing in connection with
this transaction.

9. Survival; Binding Effect. All covenants, agreements, representations and
warranties made herein shall survive the execution and delivery of this Agreement and
delivery of the Securities and payment therefor and, notwithstanding any investigation
heretofore or hereafter made by the undersigned or on the undersigned's behalf, shall continue
in full force and effect. Whenever in this Agreement any of the parties hereto is referred to,
such reference shall be deemed to include the successors and assigns of such party and all
covenants, promises and agreements in this Agreement by or on behalf of the Company, or by
or on behalf of the undersigned, shall bind and inure to the benefit of the successors and
assigns of such parties hereto.

10. Termination.

(a)  This Agreement may be terminated, and the transactions contemplated
hereby may be abandoned (i) at any time before the Closing, by mutual written agreement of
the Company and the undersigned or (ii) at any time before the Closing, by the Company or
the undersigned, in the event that any order or law becomes effective restraining, enjoining or
otherwise prohibiting or making illegal the consummation of any of the transactions
contemplated by this Agreement or the Company, upon notification of the non-terminating

party by the terminating party.

(b)  This Agreement shall terminate, with no further action being required on
the part of either party hereto, (i) automatically, if the Merger Agreement is not executed and
delivered by the parties hereto on or before 11:59 p.m., October 24, 1999 or {ii)
automatically, once the Merger Agreement has been executed and delivered, upon any
termination of the Merger Agreement in accordance with its terms by MidAmerican or (with

-11-
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the requisite Member vote under the Parent's Operating Agreement or the requisite two-thirds
vote of the Company's Board of Directors) by the Parent or the Company, s applicable.

©) If this Agreement is validly terminated pursuant to this Section 10, this
Agreement will forthwith become null and void, and there will be no liability or obligation on
the part of the undersigned or the Parent or the Company (or any of their respective members,
officers, directors, employees, agents Or other representatives or affiliates). Notwithstanding
the foregoing, no such termination shall affect the obligations of the undersigned pursuant to
Section 8, which shall survive any such termination.

11.  Notices. All notices, statements, instructions of other documents required to be
given hereunder shall be in writing and shall be given either personally, by overnight courier
or by facsimile, addressed to the Company at its principal offices and to the other party at its
addresses or facsimile number reflected on the signature page hereto. The undersigned, by
written notice given to the Company in accordance with this Section 11 may change the
address to which notices, statements, instructions or other documents are to be sent to the
undersigned. All notices, statements, instructions and other documents hereunder that are

mailed shall be deemed to have been given on the date of delivery.

2.  Complete Agreement; Counterparts. This Agreement constitutes the entire
agreement and supersedes all other agreements and understandings, both written and oral,
between the parties hereto, with respect o the subject matter hereof. This Agreement may be
executed by any one or more of the parties hereto in any number of counterparts, each of
which shall be deemed to be an original, but all such counterparts shall together constitute one
and the same instrument.

13.  Assignment. Without the prior written consent of each of the parties hereto,
neither this Agreement nor any right, interest or obligation hereunder may be assigned by any
party hereto and any attempt to do so will be void; provided, however, that, notwithstanding
any other provisions of this Agreement, this Agreement and all rights, interests and obligations
of the undersigned hereunder {or, at the option of the undersigned, the right and obligation to
purchase some, but not all, of the Securities) may be assigned by the undersigned to one or
more subsidiaries of the undersigned which are consolidated with the undersigned for financial
accounting purposes, without obtaining the consent of any other party hereto. Subject to the
preceding sentence, this Agreement shall be binding upon, inure to the benefit of and shall be
enforceable by the parties hereto and their respective successors and assigns.

14.  Amendment and Waiver. This Agreement may be amended or modified only
by an instrument signed by the parties hereto. A waiver of any provision of this Agreement
must be in writing, designated as such, and signed by the party against whom enforcement of
that waiver is sought. The waiver by a party of a breach of any provision of this Agreement
shall not operate or be construed as a waiver of any subsequent or other breach thereof.

15. Governing Law. This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of New York.

-12-
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16.  Standby Credit Commitment. The undersigned will, subject to the terms and
conditions set forth below, lend the Company an amount equal to the difference, if any,
between (i) $2,351,524,400 and (ii) the sum of (x) the investments by Walter Scott, Jr., David
L. Sokol and management of MidAmerican under their respective subscription agreements and
(y) the investment made on the Closing Date by the undersigned (or its subsidiaries) pursuant
to this Subscription Agreement; provided, however, that the amount outstanding under such
loan will not in any event exceed $180,000,000, and such loan will be subject to the following
terms and conditions:

(a) Such loan will be drawable only on the Closing Date, immediately prior
to the effective time of the Merger, and subject to fulfillment of all the conditions set forth in
Section 6(a) hereof;

(b)  MidAmerican's existing revolving credit agreement shall not permit
borrowing for the purpose that this loan would be made;

(¢)  The obligations of the surviving corporation in the Merger in connection
with this loan will rank pari passu with all of its public debt;

(d  This loan will be due and payable on that date which is 180 days after
the Closing Date, or if such date is not a business day, on the next business day, and shall be
required to be paid before that date as and to the extent cash is available for payment;

(¢)  This loan will be prepayable at any time without penalty, and amounts
prepaid may not be reborrowed;

{H The interest rate for such loan will be determined from the formula
identified by David L. Sokol to the undersigned no later than October 26, 1999, with David L.
Sokol specifying either the formula applicable to "Eurodollar Rate Loans" or the formula
applicable to "Base Rate Loans” as provided in the credit agreement for MidAmerican's
current revolving credit facility led by Credit Suisse First Boston;

{g) The loan shall be documented and evidenced by a note, all in accordance
with normal commercial practice for loans of this type, and the loan documents and note, in
addition to the terms set forth herein, shall contain such other commercially reasonable terms
and provisions, not inconsistent with those specified herein, as would accord with normal
commercial practice for loans of this type.

-13-
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IN WITNESS WEEREOF, the nndersigned hag execntnd s Amended and
Restared Subscription Agreement on this 24th day of Octaber 1999,

BERKSHIRE BATHAWAY INC. 4o [Keuis LPlaze
) Malling Address
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T £2 City 2ip Cods
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Tax Tdeotizanon Numbes

SUBSCRIPTION ACCEPTED AS OF THE ABOVE DATE
TETON ACQUISITION CORP.

N.ar.ne: David L. Sokol
Title: Chairman, Chief Executive Officer
aod Prasident
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IN WITNESS WHEREOF, the undersigned has executed this Amended and
Restated Subscription Agreement on this 24th day of October 1999.

BERKSHIRE HATHAWAY INC.
Mailing Address
By:
Name: City State Zip Code
Title:
Tax Identification Number

SUBSCRIPTION ACCEPTED AS OF THE ABOVE DATE
TETON ACQUISITION-£0

ame— David L. Sokol
Title: Chairman, Chief Executive Officer
and President
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Schedule 4(c)

Although the transactions contemplated by the Agreement may require the
consent, approval and/or authorization of, or filings with, certain state insurance regulatory
authorities, the failure to obtain any such consent, approval or authorization or to make any

such filing would not materially affect the ability of the undersigned to consummate such
transactions.



FORM OF
ARTICLES OF AMENDMENT
to
AMENDED AND RESTATED ARTICLES OF INCORPORATION
of
TETON ACQUISITION CORP.

(Pursuant to Section 490.602 of the Iowa Business Corporation Act)

Teton Acquisition Corp., a corporation organized and existing under the lowa
Business Corporation Act (hereinafter called the "Corporation") hereby certifies that the following
resolution was adopted by the Board of Directors of the Corporation as required by
Section 490.602 of the Iowa Business Corporation Act at a meeting duly called and held on
USRS (NS

RESOLVED, that pursuant to the authority granted to and vested in the Board of
Directors of the Corporation (hereinafter called the "Board of Directors” or the "Board") in
accordance with the provisions of the Articles of Incorporation, the Board of Directors hereby
creates a series of preferred stock, no par value (the "Preferred Stock"), of the Corporation and
hereby states the designation and number of shares, and fixes the relative rights, preferences, and
limitations thereof as follows:

Zero Coupon Convertible Preferred Stock

L Designation and Amount

The shares of such series (the "Preferred Shares") shall be designated as "Zero Coupon
Convertible Preferred Stock” and the number of shares constituting such Preferred Stock shall be

1. Dividends and Distributions

In case the Corporation shall at any time or from time to time declare, order, pay or make
a dividend or other distribution (including, without limitation, any distribution of stock or other
securities or property or rights or warrants to subscribe for securities of the Corporation or any of
its subsidiaries by way of a dividend, distribution or spin-off) on its Common Stock, other than (1)
a distribution made in compliance with the provisions of Section VI or (i) a dividend or
distribution made in Common Stock, the holders of the Preferred Shares shall be entitled {unless
such right shall be waived by the affirmative vote or consent of the holders of at least two-thirds



0666122.04

of the number of the then outstanding Preferred Shares) to receive from the Corporation with
respect to each Preferred Share held, any dividend or distribution that would be received by a
holder of the number of shares (including fractional shares) of Common Stock into which such
Preferred Share is convertible on the record date for such dividend or distribution, with fractional
shares of Common Stock deemed to be entitled to the corresponding fraction of any dividend or
distribution that would be received by a whole share. Any such dividend or distribution shall be
declared, ordered, paid or made at the same time such dividend or distribution is declared,
ordered, paid or made on the Common Stock.

Il Conversion Rights

Each Preferred Share is convertible at the option of the holder thereof into one
Conversion Unit at any time upon the occurrence of a Conversion Event. A Conversion Unit will
initially be one share of Common Stock of the Corporation adjusted as follows:

6] Stock splits, combinations, reclassifications etc. In case the Corporation
shall at any time or from time to time declare a dividend or make a distribution on the
outstanding shares of Common Stock payable in Common Stock or subdivide or reclassify
the outstanding shares of Common Stock into a greater number of shares or combine or
reclassify the outstanding shares of Common Stock into a smaller number of shares of
Common Stock, then, and in each such event, the number of shares of Common Stock
into which each Preferred Share is convertible shall be adjusted so that the holder thereof
shall be entitled to receive, upon conversion thereof, the number of shares of Common
Stock which such holder would have been entitled to receive after the happening of any of
the events described above had such share been converted immediately prior to the
happening of such event or the record date therefor, whichever is the earlier. Any
adjustment made pursuant to this clause (i) shall become effective (I) in the case of any
such dividend or distribution on the record date for the determination of holders of shares
of Common Stock entitled to receive such dividend or distribution, or (II) in the case of
any such subdivision, reclassification or combination, on the day upon which such
corporate action becomes effective.

(i)  Issuances of Additional Shares below Fair Value Price. In case the
Corporation shall issue shares of Common Stock {or rights or warrants or other securities
exercisable or convertible into or exchangeable (collectively, a "conversion") for shares of
Common Stock) (collectively, "convertible securities") (other than in Permitted
Transactions) at a price per share (or having a conversion price per share) less than the
Fair Value Price as of the date of issuance of such shares (or of such convertible
securities), then, and in each such event, the number of shares of Common Stock into
which each Preferred Share is convertible shall be adjusted so that the holder thereof shall
be entitled to receive, upon conversion thereof, the number of shares of Common Stock
determined by multiplying the number of shares of Common Stock into which such share
was convertible immediately prior to such date of issuance by a fraction, (I) the numerator
of which is the sum of (1) the number of shares of Common Stock outstanding on such
date and (2) the number of additional shares of Common Stock issued (or into which the
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convertible securities may convert), and (II) the denominator of which is the sum of (1)
the number of shares of Common Stock outstanding on such date and (2) the number of
shares of Common Stock which the aggregate consideration receivable (including any
amounts payable upon conversion of convertible securities) by the Corporation for the
total number of additional shares of Common Stock so issued (or into which the
convertible securities may convert) would purchase at the Fair Value Price on such date.
For purposes of the foregoing, "Permitted Transactions” shall include issuances (1) as
consideration for the acquisition of businesses and/or related assets, and (ii) in connection
with employee benefit plans and any other transaction approved by the Board of Directors
of the Corporation (including the approval of the directors elected by the holders of the
Preferred Shares), and "Fair Value Price” shall mean the average of the closing prices on
the principal stock exchange or over-the-counter quotation system on which the Common
Stock is then listed or quoted, or if not then listed or quoted, the fair value of the
Corporation's Common Stock as determined in good faith by the Board of Directors.
Although Permitted Transactions do not require adjustment of a Conversion Unit, the
issuance of equity and equity-linked securities in a Permitted Transaction remains subject
to the vote of the Preferred Shares as provided in Section IV. Any adjustment made
pursuant to this clause (ii) shall become effective immediately upon the date of such
issuance.

(iiy Mergers, Consolidations, Sales of Assets etc. In case the Corporation shall
be a party to any transaction (including a merger, consolidation, sale of all or substantially
all of the Corporation's assets, liquidation or recapitalization of the Corporation, but
excluding any transaction described in clause (i) or (ii) above) in which the previously
outstanding Common Stock shall be changed into or, pursuant to the operation of law or
the terms of the transaction to which the Corporation is a party, exchanged for different
securities of the Corporation or common stock or other securities or interests in another
Person or other property (including cash) or any combination of the foregoing, then, as a
condition of the consummation of such transaction, lawful and adequate provision shall be
made so that each holder of Preferred Shares shall be entitled, upon conversion, to an
amount per share equal to (A) the aggregate amount of stock, securities, cash and/or any
other property (payable in kind), as the case may be, into which or for which each share of
Common Stock is changed or exchanged times (B) the number of shares of Common
Stock into which such share was convertible immediately prior to the consummation of
such transaction. Any adjustment made pursuant to this clause (iii) shall become effective
immediately upon the consummation of such transaction.

In calculating the adjustments provided in clauses (i), (ii) and (iii) above, a Conversion
Unit shall include any fractional share resulting from the calculation.

A "Conversion Event" includes (i) any conversion of Preferred Shares that would not
cause the holder of the shares of Common Stock issued upon conversion {or any affiliate of such
holder) or the Corporation to become subject to regulation as a registered holding company, or as
a subsidiary of a registered holding company, under the Public Utility Holding Company Act of
1935 ("PUHCA") either as a result of the repeal or amendment of PUHCA, the number of shares
involved or the identity of the holder of such shares and (ii) a Company Sale. A Company Sale
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includes any involuntary or voluntary liquidation, dissolution, recapitalization, winding-up or
termination of the Corporation and any merger, consolidation or sale of all or substantially all of
the assets of the Corporation.

The holder of any Preferred Shares may exercise such holder's right to convert each such
share into a Conversion Unit by surrendering for such purpose to the Corporation, at its principal
office or at such other office or agency maintained by the Corporation for that purpose, a
certificate or certificates representing the Preferred Shares to be converted accompanied by a
written notice stating that such holder elects to convert all or a specified whole number of such
shares in accordance with the provisions of this Section III and specifying the name or names in
which such holder wishes the certificate or certificates for securities included in the Conversion
Unit or Units to be issued. In case such notice shall specify a name or names other than that of
such holder, such notice shall be accompanied by payment of all transfer taxes payable upon the
issuance of securities included in the Conversion Unit or Units in such name or names. Other than
such taxes, the Corporation will pay any and all issue and other taxes {other than taxes based on
income) that may be payable in respect of any issue or delivery of the securities and other
property then included in a Conversion Unit or Units upon conversion of Preferred Shares
pursuant hereto. As promptly as practicable, and in any event within three Business Days after
the surrender of such certificate or certificates and the receipt of such notice relating thereto and,
if applicable, payment of all transfer taxes (or the demonstration to the satisfaction of the
Corporation that such taxes have been paid), the Corporation shall deliver or cause to be
delivered (i) certificates representing the number of validly issued, fully paid and nonassessable
shares of Common Stock {or other securities included in the Conversion Unit or Units) to which
the holder of Preferred Shares so converted shall be entitled and (i) if less than the full number of
Preferred Shares evidenced by the surrendered certificate or certificates are being converted, a
new certificate or certificates, of like tenor, for the number of shares evidenced by such
surrendered certificate or certificates less the number of shares converted. Such conversion shall
be deemed to have been made at the close of business on the date of giving of such notice and
such surrender of the certificate or certificates representing the Preferred Shares to be converted
so that the rights of the holder thereof as to the shares being converted shall cease except for the
right to receive the securities and other property included in the Conversion Unit or Units in
accordance herewith, and the Person entitled to receive the securities and other property included
in the Conversion Unit or Units shall be treated for all purposes as having become the record
holder of such securities and other property included in the Conversion Unit or Units at such time.
No holder of Preferred Shares shall be prevented from converting Preferred Shares, and any
conversion of Preferred Shares in accordance with the terms of this Section III shall be effective
upon surrender, whether or not the transfer books of the Corporation for the Common Stock are
closed for any purpose.

The Corporation shall at all times reserve and keep available out of its authorized and
unissued Common Stock, solely for the purpose of effecting the conversion of the Preferred
Shares, such number of shares of Common Stock as shall from time to time be sufficient to effect
the conversion of all then outstanding Preferred Shares. The Corporation shall from time to time,
subject to and in accordance with the Iowa Business Corporation Act, increase the authorized
amount of Common Stock if at any time the number of authorized shares of Common Stock
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remaining unissued shall not be sufficient to permit the conversion at such time of all then
outstanding Preferred Shares.

The Corporation at all times shall maintain stated capital allocated to the Preferred Shares
sufficient in amount such that the shares of Common Stock issuable upon conversion of all
outstanding Preferred Shares pursuant to the terms of this Section III shall be upon issuance
lawfully issued, fully paid and nonassessable under the Iowa Business Corporation Act.

Whenever the number of shares of Common Stock and other property comprising a
Conversion Unit into which each Preferred Share is convertible is adjusted as provided in this
Section I11, the Corporation shall promptly mail to the holders of record of the outstanding
Preferred Shares at their respective addresses as the same shall appear in the Corporation's stock
records a notice stating that the number of shares of Common Stock and other property
comprising a Conversion Unit into which each Preferred Share is convertible has been adjusted
and setting forth the new number of shares of Common Stock (or describing the new stock,
securities, cash or other property) into which each Preferred Share is convertible, as a result of
such adjustment, a brief statement of the facts requiring such adjustment and the computation
thereof, and when such adjustment became effective.

Iv. Voting Rights

The holders of the Preferred Shares shall have the following voting rights:

(A) The holders of the then-outstanding Preferred Shares shall be entitled to elect, as a
class, two (out of a total of ten) directors to the Corporation’s Board of Directors, to elect the
replacement for any director elected by them who for any reason ceases to serve as a director and
to vote, as a separate class, on any amendment of the provisions of the Articles of Incorporation
of the Corporation in any manner which would alter or change the powers, preferences or special
rights of the Preferred Shares or that would otherwise adversely affect the rights of the holders of
the Preferred Shares. In addition the Corporation will not effect any Fundamental Transaction
without first obtaining the consent or approval of the holders of a majority of the then-outstanding
Preferred Shares. A "Fundamental Transaction" includes the following (in each case referring to a
single transaction or series of related transactions): (i) the sale, lease, exchange, mortgage oOr
other disposition (including any spin-off or split-up) of any business or assets having a fair market
value of 25% or more of the fair market value of the business or assets of the Corporation and its
subsidiaries taken as a whole, the merger or consolidation of the Corporation with any other
Person, a Liquidation of the Corporation or any recapitalization or reclassification of the securities
of the Corporation; (ii) the acquisition of any business or assets (by way of merger, acquisition of
stock or assets or otherwise) or the making of capital expenditures not included in the applicable
annual budget approved by the Corporation's Board of Directors, in each case for a consideration
or involving expenditures in excess of $50,000,000; (iii) the issuance, grant or sale, or the
repurchase, of any equity securities (or any equity linked securities or obligations) of the
Corporation (or securities convertible into or exchangeable or exercisable for any such equity
securities); (iv) transactions with officers, directors, stockholders and affiliates of the Corporation
except (x) to the extent effectuated on terms no less favorable to the Corporation than those
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obtainable in an arms' length transaction with an unaffiliated Person or (y) in the case of cash
compensation arrangements, which are approved by the entire Board of Directors of the
Corporation (without regard to the directors elected by the holders of the Preferred Shares); (v)
the removal as chief executive officer of the Corporation of the person occupying that position on
the date of original issuance of the Preferred Shares (the "Initial CEO") and (vi) the appointment
or removal of any person as chief executive officer of the Corporation after the removal,
resignation, death or disability of the Initial CEO (the consent of the holders of the Preferred
Stock as to the matters set forth in this clause (vi) not to be unreasonably withheld).

(B) Except as set forth herein, or as otherwise provided by law, holders of the Preferred
Shares shall have no voting rights.

V. Reacquired Shares

Any Preferred Shares converted, purchased or otherwise acquired by the Corporation in
any manner whatsoever shall be retired and canceled promptly after the acquisition thereof. All
such shares shall upon their cancellation become authorized but unissued shares of Preferred
Stock and may be reissued as part of a new series of Preferred Stock subject to the conditions and
restrictions on issuance set forth herein, in the Articles of Incorporation, or in any other Articles
of Amendment creating a series of Preferred Stock or any similar stock or as otherwise required
by law.

V1. Liquidation, Dissolution or Winding Up

Upon any involuntary or voluntary liquidation, dissolution, recapitalization, winding-up or
termination of the Corporation, the assets of the Corporation available for distribution to the
holders of the Corporation's capita! stock shall be distributed in the following priority, with no
distribution pursuant to the second priority until the first priority has been fully satisfied and no
distribution pursuant to the third priority until the first and second priorities have both been fully
satisfied, First, to the holders of the Preferred Shares for each Preferred Share, a liquidation
preference of $1.00 per share, Second, to the holders of Common Stock, ratably, an amount equal
to (i) $1.00 divided by the number of shares of Common Stock then comprising a Conversion
Unit, multiplied by (ii) the number of shares of Common Stock then outstanding, and Third, to
the holders of the Preferred Shares and the Common Stock (ratably, on the basis of the number of
shares of Common Stock then outstanding and, in the case of the Preferred Shares, the number of
shares of Common Stock then comprising 2 Conversion Unit multiplied by the total number of
Preferred Shares outstanding), all remaining assets of the Corporation available for distribution to
the holders of the Corporation's capital stock.

Neither the consolidation, merger or other business combination of the Corporation with
or into any other Person or Persons nor the sale, lease, exchange or conveyance of all or any part
of the property, assets or business of the Corporation to a Person or Persons, shall be deemed to
be a liquidation, dissolution or winding up of the Corporation for purposes of this Section V1.
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VII. Redemption

The Preferred Shares are not subject to redemption at the option of the Corporation nor
subject to any sinking fund or other mandatory right of redemption accruing to the holders
thereof.

VIII. Defined Terms

"Business Day” means any day other than a Saturday, Sunday, or a day on which
banking institutions in the State of New York or the State of Iowa are authorized or obligated by
law or executive order to close.

"Person” shall mean any person or entity of any nature whatsoever, specifically
including an individual, a firm, a company, a corporation, a partnership, a trust or other entity.
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IN WITNESS WHEREOF, these Articles of Amendment are executed on behalf
of the Corporation by its Secretary this day of ,

David A. Sokol
Secretary



TETON

TRUST PREFERRED SECURITIES TERM SHEET

SECUTTHES .ot e,

Issuer........cooocciiiiiiiiin

Issue Price......cccooeevvennnnnn.

Distributions..........cc........

Guarantee ..........cccoeeeneenn

Subordinated Debentures

[32,000,000] 11% Trust Issued Preferred Securities
(liquidation amount $25 per Security) (the "Trust Securities").

Monarch Capital Trust, a statutory business trust formed
under the laws of the State of Delaware (the "Trust").

[$800,000,000] (825 per Trust Security).

Holders of the Trust Securities will be entitled to receive
cumulative cash distributions at an annual rate of 11% of the
liquidation amount of $25 per Trust Security, accumulating
from the date of original issuance and payable semi-annually in
arrears (on the 6-month and 12-month anniversary dates of the
date of issuance), commencing on the first such date after
issuance ("Payment Dates").

The payment of distributions out of moneys held by the Trust
and payments on liquidation of the Trust or the redemption of
Trust Securities are guaranteed (the "Guarantee") by Monarch
Holdings Company (the "Company”), but only to the extent
that the Trust has funds available therefor, which will not be
the case unless the Company has made payments of principal,
interest or other payments on the Subordinated Debentures
held by the Trust as its sole asset. The obligations of the
Company under the Guarantee will be subordinate and junior
in right of payment to all liabilities of the Company (other than
any similar guarantees) and rank pari passu with the most
senior preferred stock issued, from time to time, if any, by the
Company and such similar guarantees. The Guarantee, when
taken together with the Company's obligations under the
Subordinated Debentures, the Indenture and the Declaration
forming the Trust, including its covenant in the Indenture to
pay costs, expenses, debts and obligations (including taxes and
other governmental charges) of the Trust {other than with
respect to the Trust Securities), will provide a full and
unconditional guarantee of amounts due on the Trust
Securities.

The Trust will invest the proceeds of the Trust Securities in an
equivalent amount of the Company's 11% Junior Subordinated
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Interest Deferral; Interest Rate

Increases

.....................................

Deferrable  Interest  Debentures (the  "Subordinated
Debentures”). The Subordinated Debentures will mature in
ten equal semi-annual principal installments payable on the
Payment Date which is 5 1/2 years after the date of issue and
on each Payment Date thereafter ("Mandatory Redemption
Dates") and at maturity (the tenth anniversary of the date of
issuance - “Stated Maturity”). The obligations of the
Company under the Subordinated Debentures will be
subordinate and junior in right of payment to all present and
future Senior Indebtedness of the Company (i.e., indebtedness
for money borrowed, evidenced by notes or similar
obligations, reimbursement obligations, deferred purchase
price of property or services (other than trade payables),
capital leases and guaranties of similar obligations of and
dividends of others) and rank pari passu with other junior
subordinated debt securities of the Company and obligations
to, or rights of, the Company's other general unsecured
creditors. No payments of principal or interest on the
Subordinated Debentures may be made if, at the time of such
payment, a payment default exists on any Senior Indebtedness
or if the maturity of any Senior Indebtedness has been
accelerated as a consequence of a default thereon. Under the
Indenture the Company will agree to certain dividend and
distribution limitations in respect of its capital stock during an
Extension Period or if an Indenture Event of Default exists.
(see Interest Deferral, below) The Company will also agree
to pay costs, expenses, debts and obligations (including taxes
and other governmental charges) of the Trust (other than with
respect to the Trust Securities). No provisions of the
Indenture will limit or restrict the business or operations of the
Company and its subsidiaries, the pledging of their assets or
the incurrence of indebtedness or other liabilities.

So long as no Indenture Event of Default (a payment default
on the Subordinated Debentures, bankruptcy events affecting
the Company, a liquidation of the Trust except where
Subordinated Debentures are distributed in connection
therewith, failure to perform other covenants after notice) has
occurred and is continuing, the Company has the right under
the Indenture to defer payments of interest on the
Subordinated Debentures by extending the interest payment
period on the Subordinated Debentures at any time for up to
10 consecutive six-month payment periods (an "Extension
Period"), provided that an Extension Period may not extend
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Relationship Among the Trust
Securities, the Subordinated
Debentures and the Guarantee

beyond the Stated Maturity of the Subordinated Debentures
or, as to any Subordinated Debentures redeemed, beyond the
Mandatory Redemption Date or Special Event redemption
date for such Subordinated Debentures. If interest payments
are so deferred, distributions on the Trust Securities will also
be deferred. During such Extension Period, or during any
period when redemption payments on the Subordinated
Debentures have not been made as provided, interest on the
Subordinated Debentures and distributions on the Trust
Securities will continue to accumulate with interest thereon
(to the extent permitted by applicable law) at an annual rate of
13% per annum compounded semi-annually to the date of
payment. During any Extension Period, holders of Trust
Securities will be required to accrue deferred interest as OID,
and to include such OID in their gross income from United
States federal income tax purposes in advance of the receipt of
the cash distributions with respect to such deferred interest
payments. There could be multiple Extension Periods of
varying lengths throughout the term of the Subordinated
Debentures.

If the Company exercises the right to extend an interest
payment period, the Company shall not during such Extension
Period (i) declare or pay any dividends or distributions on, or
redeem, purchase, acquire or make a liquidation payment with
respect to, any of its capital stock or (i) make any payment of
principal of, or interest or premium, if any, on or repay,
repurchase or redeem, or make any sinking fund payment with
respect to, any indebtedness for money borrowed of the
Company (including other junior subordinated debt securities)
that ranks pari passu with or junior in right of payment to the
Subordinated Debentures or make any guarantee payments
with respect to the foregoing.

The distribution rate and the distribution and other payment
dates for the Trust Securities will correspond to the interest
rate and the interest and other payment dates on the
Subordinated Debentures, which will be the sole assets of the
Trust. As a result, if principal or interest is not paid on the
Subordinated Debentures, no amounts will be paid on the
Trust Securities. If the Company does not make principal or
interest payments on the Subordinated Debentures, the Trust
will not have sufficient funds to make distributions on the
Trust Securities, in which event the Guarantee will not apply
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Redemption of the Subordinated
Debentures and the Trust
SECUMHES .....ovorveieeirceeieeeieicn

Distribution of the Subordinated
Debentures. ..o vveveeiiiieiceeeiis

Liquidation of the Trust...............

Transfer Restrictions ...................

to such distributions until the Trust has sufficient funds
available therefor. In such event, the remedy of a holder of
Trust Securities is to enforce the Subordinated Debentures.

The Subordinated Debentures will be redeemed in ten equal
semi-annual principal installments to be paid on each
Mandatory Redemption Date and at Stated Maturity at a price
equal to the principal amount thereof to be redeemed, plus
accrued and unpaid interest thereon to the date of payment
{the "Debenture Redemption Price"). The Subordinated
Debentures are redeemable at the option of the Company at
any time in whole upon the occurrence of a Special Event (see
Special Event, below) at the Debenture Redemption Price.
The Subordinated Debentures are not otherwise redeemable at
the option of the Company. When the Company redeems
Subordinated Debentures, the Trust must redeem Trust
Securities having an aggregate liquidation amount equal to the
aggregate principal amount of the Subordinated Debentures so
redeemed at a price of $25 per Trust Security plus
accumulated and unpaid distributions thereon (including
interest thereon) to the date fixed for redemption (the
"Redemption Price”).

The Company will have the right at any time to liquidate the
Trust and cause the Subordinated Debentures to be distributed
to the holders of the Trust Securities.

In the event of any involuntary or voluntary liquidation,
dissolution, winding-up or termination of the Trust {each, a
“Liquidation"), the holders of the Trust Securities will be
entitled to receive for each Trust Security, after satisfaction to
creditors of the Trust, if any, a liquidation amount of $25 plus
accumulated and unpaid distributions thereon (including
interest thereon) to the date of payment, unless, in connection
with such Liquidation, the Subordinated Debentures are
distributed to the holders of the Trust Securities.

The Trust Securities (and any Subordinated Debentures
distributed in a Liguidation) will not be transferable except
within the Teton group (i.e., Teton and its consolidated
subsidiaries), and except that transfer will be permitted
following an Indenture Event of Defauit.
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Voting Rights

Special Event

The holders of the Trust Securities will not have any voting
rights.

A "Special Event" is the occurrence of an Investment
Company Act Event or a Tax Event.

- An "Investment Company Act Event” means receipt by the
Trust or the Company of an opinion of a nationally recognized
independent counsel experienced in such matters to the effect
that, as a result of a change in law or regulation or a written
change in interpretation or application of law or regulation by
any legislative body, court, governmental agency or regulatory
authority after the date of issuance of the Trust Securities,
there is more than an insubstantial risk that the Trust is or will
be considered an investment company under the Investment
Company Act of 1940, as amended.

- A "Tax Event" means receipt by the Trust or the Company
of an opinion of a nationally recognized independent counsel
experienced in such matters to the effect that, as a result of (i)
any amendment to, or change (including any announced
prospective change) in, the laws (or any regulations
thereunder) of the United States or any political subdivision or
taxing authority thereof or therein, (ii) any amendment to or
change in an interpretation or application of such laws or
regulations by any legislative body, court, governmental
agency or regulatory authority (including the enactment of any
legislation and the publication of any judicial decision or
regulatory determination on or after the date of issuance of the
Trust Securities), (iii) any interpretation or pronouncement by
any such body, court, agency or authority that provides for a
position with respect to such laws or regulations that differs
from the theretofore generally accepted position or (iv) any
action taken by any governmental agency or regulatory
authority, which amendment or change is enacted,
promulgated or effective, or which interpretation or
pronouncement is issued or announced, of which action is
taken, in each case on or after the date of issuance of the Trust
Securities, there is more than an insubstantial risk that (a) the
Trust is, or within 90 days of the date thereof will be, subject
to United States federal income tax with respect to income
accrued or received on the Subordinated Debentures, (b)
interest payable by the Company on the Subordinated
Debentures would not be deductible by the Company for
United States federal income tax purposes or (c) the Trust is,
or within 90 days of the date thereof will be, subject to more

5.
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than a de minimis amount of other taxes, duties or other
governmental charges. '



PRIVILEGED & CONFIDENTIAL

Project Teton
Summary of Terms for Shareholders' Agreement
and Management Equity Participation

Background

Tn order to encourage equity participation in NewCo by
Management, DLS will be required to roll over (tax free)
100% of his total current equity in Monarch (both shares
directly owned and those subject to options), and up to
three additional Management participants may be offered
the opportunity to rollover (tax free) up to 100%, but
not less than 65%, of such person's total current equity
in Monarch (both shares directly owned and those subject
to options), into NewCo's voting common stock or options,
as applicable. Management's contribution will be wvalued
on the basis of the price paid to the public stockholders
of Monarch in the Merger (the "Merger Price") less any
applicable option exercise price.

Walter and/or his children and their respective personal
truste will invest a total of $280.4 million in voting
common stock of NewCo, with such investment achieved
through a roll-over of certain of their present Monarch
holdings and through cash investments at the closing. At
least 5 million shares (or approximately $175 million in
value) of such common shares will be directly owned by
Walter or his personal trusts.

Teton will acquire NewCo voting common stock, convertible
preferred stock and trust preferred stock in separately
agreed amounts through cash investments oY through
contributions of Monarch common stock valued at the
Merger Price at the closing.

Option Terms

@

The number of existing shares subject to options and the
exercise price per share will remain unchanged.

As per the terms of the existing option plan, all
existing options will be fully vested as of the closing
date.

Subject to review of accounting implications, in order to
encourage retention of existing options and avoid the
need to finance early option exercises, all outstanding
options will have their exercise terms extended until
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eight years after the closing date. Options with current
exercise terms of greater than eight years from the
closing date will not be affected.

Additional Options

e As an additional incentive for Management to rollover a

higher proportion of their equity into NewCo, if DLS or
any other Management participant rolls over 100% of his
common stock and stock options, then for each ten shares
rolled over (whether directly owned or subject to
options), DLS and each such other Management participant
will receive an option to purchase three additional
shares of NewCo at an exercise price equal to the per
share Merger Price. These additional options will vest
in increments of 1/3 per year over the three years
following the closing date. All options will contain
various other customary terms, including anti-dilution
provisions.

Management Equity -- Transferability; Put and Call Rights, Etc.

All Management shares and options will be nontransferable
for a period of three years following the closing date
(subject to exceptions for transfers to immediate family
members and personal trusts for their benefit or
management's benefit). after three years, transfer
restrictions will be lifted (subject to customary plan
limitations as to options); however, such shares and
options will be subject to both put and call rights
(described below} .

At any time after the third anniversary of the closing,
management will be allowed one opportunity per year to
put their shares and options to NewCo for cash in
increments of not less than 25% of their total equity
holdings as of the closing date, at a price to be agreed
upon. If the parties cannot agree on a price for the
shares or options, the option to put will be based on an
vappraised value" to be determined by an independent
appraiser mutually acceptable to Management and NewCo.
The option to put at appraised value may be made by any
management stockholder at any time within 30 days after
the appraised value has been finally determined. The
purchase price for the options will be equal to the
agreed or appraised value, as applicable, of the
underlying common shares less an amount equal to the
applicable option exercise price.

NewCo will be required to have an appraisal of the common
shares made on the third anniversary of the closing date.
Thereafter, NewCo will be required to have an appraisal
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made at the request of a selling Management shareholder,
but not more frequently than once per calendar year.

In determining appraised value, the third party appraiser
will value Management shares based on their percentage of
the total egquity value of NewCo as a going concern, and
will value the shares as though NewCo were a publicly
traded company, with reasonable liquidity and without a
controlling block of shares and with no sell-out premium
(as might exist in a change of control or sale of the
company transaction).

At any time after the third anniversary of the closing,
NewCo will be allowed one opportunity per year to call
Management shares and options for cash in increments of
not less than 25% of their total equity holdings at a
price to be agreed upon, or, failing agreement, at the
appraised value, determined in the same manner.

Since all currently-owned management shares and options
will be fully vested on the closing date, those shares
and options will not be affected by any termination of
employment. For example, if a Management shareholder's
employment is terminated prior to the end of the three-

year period, the put and call rights described above will

mature beginning at the end of the three-year period and
will be exercisable by both parties in the same manner as
if the Management shareholder had still been employed.

With respect to additional option grants subject to
vesting, in the event a Management shareholder’'s
employment is terminated without rcause, " or by the
Management shareholder for "good reason," Or by reason of
his or her death or disability, such additional options
will become fully vested and (after three years) subject
to the put and call provisions. If a Management
shareholder's employment is terminated within the three-
year period by the NewCo for cause or by him without good
reason, any unvested additional option shares will be
forfeited.

Walter ané Walter Family Shares -- Transferability,
Puts and Calls, Etc.

5 million of the voting common shares owned by Walter
and/or his personal trusts will not be transferable
except in "Permitted Transfers". vpermitted Transfers™
will include (a) transfers by and among Walter, his
personal trusts and any foundation or foundation created
by Walter where the voting of such common shares is
directed by Walter, (b) provided Teton is an "Eligible
Purchaser" as defined below, transfers to third parties
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Teton's

made after compliance with the right of first refusal
provisions in favor of Teton described below, {(c)
transfers made at any time after the earlier of Walter's
death or the third anniversary of the closing date
pursuant to a put by Walter or his personal trusts or his
estate of some or all of such shares to Teton for cash or
Teton common stock (at the election of Walter oxr his
personal trusts Or estate), with such put exercisable
only if Teton is an Bligible Purchaser, i.e., purchase by
Teton would not cause Teton to become subject to
regulation as a registered holding company under the
public Utility Holding Company Act of 1935 (*PUHCA") due
to the repeal or amendment of PUHCA or otherwise and (d)
such other transfer arrangements as may be agreed by and
among Walter and Teton promptly following the signing of
a definitive merger agreement which would not cause Teton
or Walter to become subject to regulation as a registered
holding company under PUHCA. Any put pursuant to clause
(c) above shall be at agreed or appraised value
determined in the same manner as applies to management's

puts.

Such 5 million shares shall also be subject to a right of
first refusal in favor of Teton if a rransfer of any such
shares is proposed to be made to a third party at any
time.

The balance of the voting common shares {({i.e. the excess
over 5 million shares) owned by Walter or his children or
any of their respective personal trusts shall not be
subject to any contractual transfer restrictions and
shall not be subject to any puts, calls or rights of
first refusal.

Holdings

Pursuant to the texrms thereof, the Trust Preferred shall
be non-transferable.

Teton's Convertible Preferred and voting common stock
shall be freely transferable (subject to PUHCA and other
applicable legal constraints). To the extent that Teton
transfers (other than transfers to any of its
consolidated subsidiaries) 5% or more of its common stock
or Convertible Preferred, all transfer restrictions,
rights of first refusal and puts in respect of common
stock owned by Walter or his personal trusts shall
immediately lapse. In addition, if any such transfer by
Teton represents more than 50% of the voting power or 50%
of the combined egquity value of NewCo (exclusive of Trust
preferred), then Walter, Walter's children and their
respective personal trusts shall have the right on a
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proportional basis to tag-along in connection with such
sale on the same terms and conditions as apply to Teton's
sale.

e No puts, calls or rights of first refusal shall apply to
any of Teton's holdings.



AMENDED AND RESTATED WALTER SCOTT, JR. SUBSCRIPTION AGREEMENT

Teton Acquisition Corp.

c/o MidAmerican Energy Holdings Company
302 South 36th Street

Suite 400

Omaha, Nebraska 68131

Attn: David L. Sokol

Ladies and Gentlemen:

The undersigned is executing this Agreement in connection with its subscription
for shares of common stock, no par value ("Common Stock") of Teton Acquisition Corp. (the
"Company"), an Iowa corporation wholly owned by Teton Formation L.L.C. (the "Parent"},
an Iowa limited liability company. The undersigned understands that the Company is relying
upon the accuracy and completeness of the information contained herein in complying with its
obligations under federal and state securities and other applicable laws.

The Company and the Parent are contemplating entering into an Agreement and
Plan of Merger (the "Merger Agreement") with MidAmerican Energy Holdings Company
("MidAmerican”), pursuant to which, and subject to the terms and conditions set forth therein,
the Company would merge with and into MidAmerican, with MidAmerican being the
surviving corporation (the “Merger").

The undersigned hereby irrevocably agrees with, and represents and warrants to
and for the benefit of, the Company, the Parent and the members of the Parent, as follows:

1. Subscription.

{a) On the terms and subject to the conditions of this Agreement, the
undersigned hereby irrevocably subscribes for, and the Company hereby irrevocably agrees to
sell, 8,000,000 shares of Common Stock for a purchase price of $35.05 per share. The shares
of Common Stock to be purchased pursuant to this Section 1(a) are herein referred to,
collectively, as the "Shares.”

(b)  The purchase price for the Shares is payable, at the option of the
undersigned, in cash, in shares of MidAmerican common stock (which shall be valued, for
purposes of this Agreement, based on the amount per share of MidAmerican common stock to
be paid pursuant to the Merger Agreement), or any combination thereof.

(c) The number of Shares to be purchased by the undersigned pursuant to
this Agreement shall be reduced by the number of Shares (up to 3,000,000) purchased by
certain persons, whose names or descriptions are set forth on Schedule 1(c) hereto (the "Scott
Family Entities"). If any one or more of the Scott Family Entities so elect, they may subscribe
for up to 3,000,000 of the Shares on the same terms and conditions as contained herein. As a
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condition to such subscription, each Scott Family Entity making such election shall execute
and deliver to the Company a counterpart of this Agreement, and shall be bound by the terms
and conditions of this Agreement as if such Scott Family Entity was the original signatory
hereto.

(d) The undersigned may purchase the Shares on his own behalf or for the
benefit of personal trusts under his control.

2. Other Subscription Agreements. The Company is entering into, concurrently
with the execution of this Agreement, (i) a subscription agreement with David L. Sokol (the
"David L. Sokol Subscription Agreement”), pursuant to which David L. Sokol has agreed to
purchase, on the terms and subject to the conditions stated therein, shares of Common Stock
and/or options to purchase Common Stock, and (ii) a subscription agreement with Berkshire
Hathaway Inc. (the "Berkshire Subscription Agreement"), pursuant to which Berkshire
Hathaway Inc. has agreed to purchase, on the terms and subject to the conditions stated
therein, shares of Common Stock and shares of preferred stock of the Company and trust
securities of a trust to be established by the Company. The Company may also enter into
subscription agreements with other members or former members of MidAmerican management
(any such agreements, together with the David L. Sokol Subscription Agreement, the
"Management Subscription Agreements" and the Management Subscription Agreements,
together with this Agreement and the Berkshire Subscription Agreement, collectively, the
"Subscription Agreements"), pursuant to which such persons will agree to purchase, on the
terms and subject to the conditions stated therein, shares of Common Stock and/or options to
purchase Common Stock. Each of the Subscription Agreements are separate and several
agreements, and the sales of Shares to the undersigned and to the other purchasers under the
Subscription Agreements are to be separate and several sales.

3. Representations and Warranties of the Company. The Company hereby
represents and warrants to the undersigned that:

(@) Organization and Qualification. The Company is duly formed, validly
existing and in good standing under the laws of the State of Jowa. The Company was

organized solely for the purposes of consummating the Merger and the other transactions to be
contemplated by the Merger Agreement and taking action with respect thereto. Except for
obligations or liabilities incurred, or to be incurred, in connection with the transactions to be
contemplated by the Merger Agreement (including the Subscription Agreements) or in
connection with their organization, on the Closing Date the Company will not have incurred
any obligations or labilities or engaged in any business activities of any kind.

{(b)  Authority. The Company has the requisite power and authority to enter
into this Agreement, to perform its obligations hereunder and to consummate the transactions
contemplated hereby. The execution, delivery and performance of this Agreement by the
Company and the consummation by the Company of the transactions contemplated hereby have
been duly and validly approved by all necessary action, and no other proceedings on the part
of the Company are necessary to authorize the execution, delivery and performance of this
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Agreement by the Company and the consummation by the Company of the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered by the
Company and, assuming the due authorization, execution and delivery of this Agreement by
the undersigned, constitutes a legal, valid and binding obligation of the Company enforceable
against the Company in accordance with its terms, except as enforceability may be limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting the
enforcement of creditors’ rights generally and by general equitable principles (regardiess of
whether such enforceability is considered in a proceeding in equity or at law).

(c) Issuance of Shares. The Shares to be issued and sold by the Company
pursuant to this Agreement, when issued in accordance with the provisions hereof, will be
validly issued, fully paid and nonassessabie stock of the Company, and no holder of stock of
the Company will have any preemptive rights to subscribe for any such Shares. Other than
shares of Common Stock, the only securities authorized for issuance by the Company are the
shares of Preferred Stock to be issued and sold by the Company pursuant to the Berkshire
Subscription Agreement.

(d) Approvals and Consents; Non-Contravention. The creation,
authorization, issuance, offer and sale of the Shares do not require any consent, approval or

authorization of, or filing, registration or qualification with, any governmental authority on the
part of the Company (other than as will be described in the Merger Agreement) or the vote,
consent or approval in any manner of the holders of any capital stock or other security of the
Company as a condition to the execution and delivery of this Agreement or the creation,
authorization, issuance, offer and sale of the Shares. The execution and delivery by the
Company of this Agreement and the performance by the Company of its obligations hereunder
will not violate (i) the terms and conditions of the Articles of Incorporation or the Bylaws of
the Company, or any agreement to which the Company is a party or by which it is bound or
(i) subject to the accuracy of the representations and warranties of the undersigned contained
in Section 4 hereof, any federal or state law.

4. Representations and Warranties of the Undersigned. The undersigned hereby
represents and warrants to the Company that:

(a) Authority. The undersigned has the requisite power and authority to
enter into this Agreement, to perform its obligations hereunder and to consummate the
transactions contemplated hereby. This Agreement has been duly and validly executed and
delivered by the undersigned and, assuming the due authorization, execution and delivery of
this Agreement by the Company, constitutes a legal, valid and binding obligation of the
undersigned enforceable against the undersigned in accordance with its terms, except as
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other
similar laws affecting the enforcement of creditors’ rights generally and by general equitable
principles (regardless of whether such enforceability is considered in a proceeding in equity or
at law).
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b) Approvals and Consents; Non-Contravention. Except as required under
the HSR Act (as defined below), the execution, delivery and performance of this Agreement

by the undersigned and the consummation by the undersigned of the transactions contemplated
hereby do not require any consent, approval or authorization of, or filing, registration or
qualification with, any governmental authority on the part of the undersigned, or the vote,
consent or approval in any manner of the holders of any capital stock or other security of the
undersigned as a condition to the execution and delivery of this Agreement or the
consummation by the undersigned of the transactions contemplated hereby. The execution and
delivery by the undersigned of this Agreement and the performance by the undersigned of its
obligations hereunder will not violate (i) the terms and conditions of the certificate of
incorporation, or other applicable formation document, or the bylaws of the undersigned, or
any agreement to which the undersigned is a party or by which it is bound or (ii) any federal
or state law.

©) Residence. The principal place of business address set forth on the
signature page hereof is the undersigned's true and correct principal place of business and is
the only jurisdiction in which an offer to sell the Shares was made to the undersigned and the
undersigned has no present intention of moving its principal place of business to any other
state or jurisdiction.

(d) No Registration. The undersigned understands that the Shares have not
been registered under the Securities Act of 1933, as amended (the "Act”"), or under the laws of
any other jurisdiction, and that the Company does not contemplate and is under no obligation
to so register the Shares. The undersigned understands and agrees that the Shares must be held
indefinitely unless they are subsequently transferred (i) pursuant to an effective registration
statement under the Act and, where required, under the laws of other jurisdictions or (ii)
pursuant to an exemption from applicable registration requirements. The undersigned
recognizes that there is no established trading market for the Shares and that it is unlikely that
any public market for the Shares will develop for at least five years. The undersigned will not
offer, sell, transfer or assign its Shares or any interest therein in contravention of this
Agreement, the Act or any state or federal law.

(e) Purchase for Investment. Except for Shares as are subscribed for by
Scott Family Entities (other than the undersigned), the Shares for which the undersigned
hereby subscribes are being acquired solely for the undersigned's own account for investment
and are not being purchased with a view to or for resale, distribution or other disposition, and
except as indicated above the undersigned has no present plans to enter into any contract,
undertaking, agreement or arrangement for any such resale, distribution or other disposition.

) Information. The undersigned has been granted the opportunity to ask
questions of, and receive answers from, the Company and the officers of the Company
concerning the terms and conditions of the sale of the Shares, the Merger Agreement and the
transactions contemplated thereby, and to obtain any additional information which the
undersigned deems necessary to make an informed investment decision. The undersigned has
received or has had access to other documents requested from the Company relating to the
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Shares and the purchase thereof, and the Company has afforded the undersigned the
opportunity to discuss the undersigned's investment in the Company and to ask and receive
answers to any questions relating to the investment in the Shares, the Merger Agreement and
the transactions contemplated thereby. The undersigned understands and has evaluated the
risks of a purchase of the Shares.

® Accredited Investor. The undersigned has read the text of Rule
501(a)(1) - (8) of Regulation D under the Act and confirms that it is an "accredited investor”
as described thereby.

(h)  Ownership. At the Closing Date, the undersigned will have good and
marketable title to, and own free and clear of any liens, encumbrances, mortgages, charges,
rights or other security interests, the shares of MidAmerican common stock, if any, to be
exchanged for Shares pursuant to this Agreement.

6y Holding Company. The undersigned is not a "public utility company”, a
"holding company”, a "subsidiary company" of a "holding company", or an "affiliate™ of a
"holding company” or of a "subsidiary company", as such terms are defined in the Public
Utility Holding Company Act of 1935, as amended, or a "public utility"” as such term is
defined in the Federal Power Act.

5. Closing. The closing (the "Closing") of the purchase and sale of the Shares
pursuant to this Agreement shall be held at the same place and at the same time as the closings
under the other Subscription Agreements (the "Closing Date”) and immediately prior to the
effective time of the Merger.

6. Conditions to Closing. (a) The undersigned's obligation to purchase the Shares
under this Agreement at the Closing is subject to the fulfillment on or prior to the Closing of
the following conditions:

(i) Representations and Warranties. Each representation and warranty made
by the Company in this Agreement shall be true and correct in all material respects on
and as of the Closing Date as though such representation or warranty was made on the

“Closing Date, and any representation or warranty made as of a specified date earlier
than the Closing Date shall have been true and correct in all material respects on and as
of such earlier date.

(iiy  Performance. The Company shall have performed and complied with,
in all material respects, each agreement, covenant and obligation required by this
Agreement to be so performed or complied with by the Company at or before the
Closing Date.

(ii) Merger Agreement. The Merger Agreement shall have been executed
and delivered by the parties thereto in form and substance reasonably satisfactory to the
undersigned. As of the Closing all conditions to the consummation of the transactions
contemplated by the Merger Agreement shall have been satisfied or waived and the

-5-
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closing of the transactions contemplated hereunder shall occur immediately prior to the
effective time of the Merger.

(iv)  Stockholders Agreement. The Stockholders Agreement (having terms
substantially the same as those set forth on Schedule I hereto) (the "Stockholders
Agreement") shall have been executed and delivered by the Company and each of the
parties to the Subscription Agreements.

v) Subscription Agreements. The Subscription Agreements shall be in full
force and effect, no cancellation or termination (purported or otherwise) shall have
occurred in respect of any Subscription Agreement, no material breach or default shall
have occurred and be continuing under any of the Subscription Agreements, and
closings under all of the Subscription Agreements shall be effected concurrently.

(vi) Required Equity Interest. The Shares (after giving effect to the other
Subscription Agreements) shall represent, at and as of the Closing, not less than eighty-
seven percent (87%) of the outstanding voting stock of the Company.

(b)  The Company's obligation to sell the Shares under this Agreement at the
Closing is subject to the fulfillment on or prior to the Closing of the following conditions:

(i) Representations and Warranties. Each representation and warranty made
by the undersigned in this Agreement shall be true and correct in all material respects
on and as of the Closing Date as though such representation or warranty was made on
the Closing Date, and any representation or warranty made as of a specified date earlier
than the Closing Date shall have been true and correct in all material respects on and as
of such earlier date.

(i)  Performance. The undersigned shall have performed and complied with,
in all material respects, each agreement, covenant and obligation required by this
Agreement to be so performed or complied with by the undersigned at or before the
Closing Date.

(i) Merger Agreement. The Merger Agreement shall have been executed
and delivered by the parties thereto in form and substance reasonably satisfactory to the
Company. As of the Closing all conditions to the consummation of the transactions
contemplated by the Merger Agreement shall have been satisfied or waived and the
closing of the transactions contemplated hereunder shall occur immediately prior to the
effective time of the Merger.

(iv)  Stockholders Agreement. The Stockholders Agreement shall have been
executed and delivered by the Company and each of the parties to the Subscription
Agreements.

{v) Subscription Agreements. The Subscription Agreements shall be in full
force and effect, no cancellation or termination (purported or otherwise) shall have

-6-
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occurred in respect of any Subscription Agreement, no material breach or default shall
have occurred and be continuing under any of the Subscription Agreements, and
closings under all of the Subscription Agreements shall be effected concurrently.

7. Covenants. Each of the Company and the undersigned covenants and agrees
with the other that, at all times from and after the date hereof until the Closing Date, it will
comply with all covenants and provisions of this Section 7, except to the extent the other party
may otherwise consent in writing.

(a) Regulatory and Other Approvals. Subject to the terms and conditions of
this Agreement, each of the Company and the undersigned will proceed diligently and in good
faith to, as promptly as practicable (x) obtain all consents, approvals or actions of, make all
filings with and give all notices to governmental or regulatory authorities or any public or
private third parties required of the Company and the undersigned to consummate the
transactions contemplated hereby and by the Merger Agreement, and (y) provide such other
information and communications to such governmental or regulatory authorities or other public
or private third parties as the other party or such governmental or regulatory authorities or
other public or private third parties may reasonably request in connection therewith. In
addition to and not in limitation of the foregoing, each of the parties will (1) take promptly all
actions necessary to make the filings required under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, and the rules and regulations promulgated thereunder
(the "HSR Act") (2) comply at the earliest practicable date with any request for additional
information received from the Federal Trade Commission (the "FTC") or the Antitrust
Division of the Department of Justice (the "Antitrust Division"), pursuant to the HSR Act, and
(3) cooperate with the other party in connection with such party’'s filings under the HSR Act
and in connection with resolving any investigation or other inquiry concerning the transactions
contemplated by this Agreement commenced by either the FTC or the Antitrust Division or
state attorneys general.

(b)  Notice and Cure. Each of the Company and the undersigned will
promptly notify the other in writing of, and contemporaneously will provide the other with
true and complete copies of any and all information or documents relating to, and will use all
commercially reasonable efforts to cure before the Closing Date, any event, transaction or
circumstance, occurring after the date of this Agreement that causes or will cause any covenant
or agreement of either such party under this Agreement to be breached or that renders or will
render untrue any representation or warranty of either such party contained in this Agreement
as if the same were made on or as of the date of such event, transaction or circumstance.

(c) Fulfillment of Conditions. Each of the Company and the undersigned
will take all commercially reasonable steps necessary or desirable and proceed diligently and in
good faith to satisfy each condition to the obligations of such party contained in this
Agreement and will not take any action that could reasonably be expected to resuit in the
nonfulfiliment of any such condition or fail to take any commercially reasonable action that
could reasonably be expected to prevent the nonfulfillment of any such condition.
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8. Indemnification. The undersigned agrees to indemnify and hold harmless the
Company, the Parent, or any member, officer, director or control person (within the meaning
of Section 15 of the Act) of any such entity from and against any and all loss, damage or
liability due to or arising out of a breach of any representation or warranty of the undersigned
contained in any document furnished by the undersigned in connection with the offering and
sale of the Shares, including, without limitation, this Agreement, or failure by the undersigned
to comply with any covenant or agreement made by the undersigned herein or in any other
document furnished by the undersigned to any of the foregoing in connection with this
transaction.

9. Survival; Binding Effect. All covenants, agreements, representations and
warranties made herein shall survive the execution and delivery of this Agreement and delivery
of the Shares and payment therefor and, notwithstanding any investigation heretofore or
hereafter made by the undersigned or on the undersigned's behalf, shall continue in full force
and effect. Whenever in this Agreement any of the parties hereto is referred to, such reference
shall be deemed to include the successors and assigns of such party and all covenants, promises
and agreements in this Agreement by or on behalf of the Company, or by or on behalf of the
undersigned, shall bind and inure to the benefit of the successors and assigns of such parties
hereto.

10, Termination.

{a) This Agreement may be terminated, and the transactions contemplated
hereby may be abandoned (i) at any time before the Closing, by mutual written agreement of
the Company and the undersigned or (ii) at any time before the Closing, by the Company or
the undersigned, in the event that any order or law becomes effective restraining, enjoining or
otherwise prohibiting or making illegal the consummation of any of the transactions
contemplated by this Agreement or the Company, upon notification of the non-terminating
party by the terminating party.

(b)  This Agreement shall terminate, with no further action being required on
the part of either party hereto, (i) automatically, if the Merger Agreement is not executed and
delivered by the parties hereto on or before 11:59 p.m., October 24, 1999, or (ii)
automatically, once the Merger Agreement has been executed and delivered, upon any
termination of the Merger Agreement in accordance with its terms by MidAmerican or (with
the requisite Member vote under the Parent's Operating Agreement or the requisite two-thirds
vote of the Company's Board of Directors} by the Parent or the Company, as applicable.

{c) If this Agreement is validly terminated pursuant to this Section 10, this
Agreement will forthwith become null and void, and there will be no liability or obligation on
the part of the undersigned or the Parent or the Company (or any of their respective members,
officers, directors, employees, agents or other representatives or affiliates). Notwithstanding
the foregoing, no such termination shall affect the obligations of the undersigned pursuant to
Section 8, which shall survive any such termination.
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11. Notices. All notices, statements, instructions or other documents required to be
given hereunder shall be in writing and shall be given either personally, by overnight courier
or by facsimile, addressed to the Company at its principal offices and to the other party at its
address or facsimile number reflected on the signature page hereto. The undersigned, by
written notice given to the Company in accordance with this Section 11 may change the
address to which notices, statements, instructions or other documents are to be sent to the
undersigned. All notices, statements, instructions and other documents hereunder that are
mailed shall be deemed to have been given on the date of delivery.

12.  Complete Agreement; Counterparts. This Agreement constitutes the entire
agreement and supersedes all other agreements and understandings, both written and oral,
between the parties hereto, with respect to the subject matter hereof. This Agreement may be
executed by any one or more of the parties hereto in any number of counterparts, each of
which shall be deemed to be an original, but all such counterparts shall together constitute one
and the same instrument.

13.  Assignment. Except as provided herein, without the prior written consent of
each of the parties hereto, neither this Agreement nor any right, interest or obligation
hereunder may be assigned by any party hereto and any attempt to do so will be void. Subject
to the preceding sentence, this Agreement shall be binding upon, inure to the benefit of and
shall be enforceable by the parties hereto and their respective successors and assigns.

14.  Amendment and Waiver. This Agreement may be amended or modified only
by an instrument signed by the parties hereto. A waiver of any provision of this Agreement
must be in writing, designated as such, and signed by the party against whom enforcement of
that waiver is sought. The waiver by a party of a breach of any provision of this Agreement
shall not operate or be construed as a waiver of any subsequent or other breach thereof.

15. Governing Law. This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of New York.
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IN WITNESS WHERECE, the undarsigned has sxscuted this Amended and
Restated Subicription Agreement on this 24th day of October 1959.

g Malling Address
Waleer Scott, Jt. 1 Ciry Sous Zp Cods

Tax Ydeetification Number

SUBSCRIPTION ACCEPTED AS OF THE ABOVE DATE
TETON ACQUISITION CORP.

By:

Nams: David L. Sckol
Title:  Chairman, Chief Bxecutive
Officer and Prosident



IN WITNESS WHEREOF, the undersigned has executed this Amended and
Restated Subscription Agreement on this 24th day of October 1999.

Mailing Address

Walter Scott, Jr. City State Zip Code

Tax Identification Number

SUBSCRIPTION ACCEPTED AS OF THE ABOVE DATE

By: _/ / J
Khnte: “David L. Sokol

Title: Chairman, Chief Executive

Officer and President

-10-



Schedule 1(c) »
Scott Family Entities

Amy Scott Willer

Karen Scott Dixon

Sandra Scott Parker

W. David Scott

Amy Scott Willer Trust #3
Karen Scott Dixon Trust #3
Sandra Scott Parker Trust #3
David Scott Trust #3

Amy Scott Willer Wyoming Trust
W. David Scott Wyoming Trust
Karen Dixon Wyoming Trust
Sandra Sue Parker

Double Eight Land Corporation

Such other entities designated by Walter Scott, Jr. and controlled by Walter Scott, Jr. or his
immediate family which execute and deliver to the Company a counterpart of this Agreement
and shall be bound by the terms and conditions of this Agreement as if such entities were
original signatories hereto.

0666768.02



PRIVILEGED & CONFIDENTIAL

Project Teton
Summary of Terms for Shareholders' Agreement
and Management Equity Participation

Background

In order to encourage equity participation in NewCo by
Management, DLS will be required to roll over (tax free)
100% of his total current eguity in Monarch (both shares
directly owned and those subject to options), and up to
three additional Management participants may be offered
the opportunity to rollover (tax free) up to 100%, but
not less than 65%, of such person's total current equity
in Monarch (both shares directly owned and those subject
to opticns), into NewCo's voting common stock or options,
as applicable. Management's contribution will be valued
on the basis of the price paid to the public stockholders
of Monarch in the Merger (the "Merger Price") less any
applicable option exercise price.

Walter and/or his children and their respective personal
trusts will invest a total of $280.4 million in voting
common stock of NewCo, with such investment achieved
through a roll-over of certain of their present Monarch
holdings and through cash investments at the closing. At
least 5 million shares (or approximately $175 million in
value) of such common shares will be directly owned by
Walter or his personal trusts.

Teton will acquire NewCo voting common stock, convertible
preferred stock and trust preferred stock in separately
agreed amounts through cash investments ox through
contributions of Monarch common stock valued at the
Merger Price at the closing.

Option Terms

L 4

The number of existing shares subject to options and the
exercise price per share will remain unchanged.

As per the terms of the existing option plan, all

existing options will be fully vested as of the closing
date.

Subject to review of accounting implications, in order to
encourage retention of existing options and avoid the
need to finance early option exercises, all outstanding
options will have their exercise terms extended until
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eight years after the closing date. Options with current
exercise terms of greater than eight years from the
closing date will not be affected.

Additional Options

e As an additional incentive for Management to rollover a
higher proportion of their equity into NewCo, if DLS or
any other Management participant rolls over 100% of his
common stock and stock options, then for each ten shares
rolled over {whether directly owned or subject to
options), DLS and each such other Management participant
will receive an option to purchase three additional
shares of NewCo at an exercise price equal to the per
share Merger Price. These additional options will vest
in increments of 1/3 per year over the three years
following the closing date. All opticns will contain
various other customary terms, including anti-dilution
provisions.

Management Egquity -- Transferability; Put and Call Rights, Etc.

e All Management shares and options will be nontransferable
for a period of three years following the closing date
{subject to exceptiomns for transfers to immediate family
members and personal trusts for their benefit or
management s benefit). After three years, transfer
restrictions will be lifted (subject to customary plan
limitations as to options); however, such shares and
options will be subject to both put and call rights
{(described below)} .

e At any time after the third anniversary of the closing,
management will be allowed one opportunity per year to
put their shares and options to NewCo for cash in
increments of not less than 25% of their total equity
holdings as of the closing date, at a price to be agreed
upon. If the parties cannot agree on a price for the
shares or options, the option to put will be based on an
"appraised value" to be determined by an independent
appraiser mutually acceptable to Management and NewCo.
The option to put at appraised value may be made by any
management stockholder at any time within 30 days after
the appraised value has been finally determined. The
purchase price for the options will be equal teo the
agreed or appraised value, as applicable, of the
underlying common shares less an amount equal to the
applicable option exercise price.

e NewCo will be required to have an appraisal of the common
shares made on the third anniversary of the closing date.
Thereafter, NewCo will be required to have an appraisal
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made at the request of a selling Management shareholder,
put not more fregquently than once per calendar year.

e In determining appraised value, the third party appraiser
will value Management shares based on their percentage of
the total equity value of NewCo as a going concern, and
will value the shares as though NewCo were a publicly
traded company, with reasonable liquidity and without a
controlling block of shares and with no sell-out premium
{as might exist in a change of control or sale of the
company transaction).

e At any time after the third anniversary of the closing,
NewCo will be allowed one opportunity per year to call
Management shares and options for cash in increments of
not less than 25% of their total equity holdings at a
price to be agreed upon, or, failing agreement, at the
appraised value, determined in the same manner.

e Since all currently-owned management shares and options
will be fully vested on the closing date, those shares
and options will not be affected by any termination of
employment. For example, if a Management shareholder's
employment is terminated prior to the end of the three-
year period, the put and call rights described above will
mature beginning at the end of the three-year period and
will be exercisable by both parties in the same manner as
if the Management shareholder had still been employed.

e With respect to additional option grants subject to
vesting, in the event a Management shareholder's
employment is terminated without "cause," or by the
Management shareholder for "good reason," or by reason of
his or her death or disability, such additional options
will become fully vested and (after three years) subject
to the put and call provisions. If a Management
shareholder's employment is terminated within the three-
year period by the NewCo for cause or by him without good
reason, any unvested additional option shares will be
forfeited.

Walter and Walter Family Shares -- Transferability,
ruts and Calls, Etc.

e 5 million of the voting common shares owned by Walter
and/or his personal trusts will not be transferable
except in "Permitted Transfers”. "permitted Transfers”
will include (a) transfers by and among Walter, his
personal trusts and any foundation or foundation created
by Walter where the voting of such common shares is
directed by Walter, (b} provided Teton is an "Eligible
purchaser" as defined below, transfers to third parties
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Teton's

made after compliance with the right of first refusal
provisions in favor of Teton described below, (¢}
transfers made at any time after the earlier of Walter's
death or the third anniversary of the closing date
pursuant to a put by Walter or his personal trusts or his
estate of some or all of such shares to Teton for cash or
Teton common stock (at the election of Walter or his
personal trusts or estate), with such put exercisable
only if Teton is an Eligible Purchaser, i.eg., purchase by
Teton would not cause Teton to become subject to
regulation as a registered holding company under the
public Utility Holding Company Act of 1935 ("PUHCA"}due
to the repeal or amendment of PUHCA or otherwise and (d)
such other transfer arrangements as may be agreed by and
among Walter and Teton promptly following the signing of
2 definitive merger agreement which would not cause Teton
or Walter to become subject to regulation as a registered
holding company under PUHCA. Any put pursuant to clause
{(c) above shall be at agreed or appraised value
determined in the same manner as applies to management's
puts.

Such 5 million shares shall also be subject to a right of
first refusal in favor of Teton if a transfer of any such
shares is proposed to be made to a third party at any
time.

The balance of the voting common shares (i.e. the excess
over 5 million shares) owned by Walter or his children or
any of their respective personal trusts shall not be
subject to any contractual transfer restrictions and
shall not be subject to any puts, calls or rights of
first refusal.

Holdings

Pursuant to the terms thereof, the Trust Preferred shall
be non-transferable.

Teton's Convertible Preferred and voting commorn stock
chall be freely transferable (subject to PUHCA and other
applicable legal constraints). To the extent that Teton
rransfers (other than transfers to any of its
consolidated subsidiaries) 5% or more of its common stock
or Convertible Preferred, all transfer restrictions,
rights of first refusal and puts in respect of common
stock owned by Walter or his personal trusts shall
immediately lapse. In addition, if any such transfer by
Teton represents more than 50% of the voting power oxr 50%
of the combined equity value of NewCo {exclusive of Trust
preferred), then Walter, Walter's children and their
respective personal trusts shall have the right on a
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proportional basis to tag-along in connection with such
sale on the same terms and conditions as apply to Teton's
sale.

e No puts, calls or rights of first refusal shall apply to
any of Teton's holdings.



AMENDED AND RESTATED DAVID L. SOKOL SUBSCRIPTION AGREEMENT

Teton Acquisition Corp.

c/o MidAmerican Energy Holdings Company
302 South 36th Street

Suite 400

Omaha, Nebraska 68131

Atn: David L. Sokol

Ladies and Gentlemen:

The undersigned is executing this Agreement in connection with its subscription
for shares of common stock, no par value ("Common Stock™), and options to purchase shares
of Common Stock, of Teton Acquisition Corp. (the "Company"), an lowa corporation wholly
owned by Teton Formation L.L.C. (the "Parent”), an Iowa limited liability company. The
undersigned understands that the Company is relying upon the accuracy and completeness of
the information contained herein in complying with its obligations under federal and state
securities and other applicable laws.

The Company and the Parent are contemplating entering into an Agreement and
Plan of Merger (the "Merger Agreement”) with MidAmerican Energy Holdings Company
("MidAmerican"), pursuant to which, and subject to the terms and conditions set forth therein,
the Company would merge with and into MidAmerican, with MidAmerican being the
surviving corporation (the "Merger").

The undersigned hereby irrevocably agrees with, and represents and warrants to
and for the benefit of, the Company, the Parent and the members of the Parent, as follows:

1. Subscription.

(a) On the terms and subject to the conditions of this Agreement, the
undersigned hereby irrevocably subscribes for, and the Company hereby irrevocably agrees to
issue, 180,924 shares of Common Stock and options to purchase 1,650,000 shares of Common
Stock (the "Options") having the terms described in Section 1(c). The shares of Common
Stock to be purchased pursuant to this Section 1(a) are herein referred to, collectively, as the
"Shares," and the Shares, together with the Options to be purchased pursuant to this Section
1(a), are herein referred to, collectively, as the "Securities.”

(b)  The purchase price for the Shares to be purchased hereunder shall be
payable only in shares of MidAmerican common stock which shall be exchanged on a one-for-
one basis for Shares.

(¢)  The purchase price for the Options shall be payable only in options to

purchase shares of MidAmerican common stock, as further set forth herein. Options to
purchase MidAmerican common stock shall be exchanged for Options to purchase a like

0666794.01
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amount of Common Stock and having the same exercise price and other terms of the
MidAmerican options; provided, that, (i) such Options purchased shall be vested immediately,
and (ii) if the exercise term for the MidAmerican options being exchanged is less than eight
years from the Closing, the term of the Options exchanged therefor shall be extended until the
eighth anniversary of the Closing. The parties hereto shall enter into new option agreements
or other necessary documentation reflecting the issuance of the Options hereunder.

2. Other Subscription Agreements. The Company is entering into, concurrently
with the execution of this Agreement, (i) a subscription agreement with Walter Scott, Jr. (the
"Scott Subscription Agreement"), pursuant to which Walter Scott, Jr. has agreed to purchase,
on the terms and subject to the conditions stated therein, shares of Common Stock, and (ii} a
subscription agreement with Berkshire Hathaway Inc. (the "Berkshire Subscription
Agreement"), pursuant to which Berkshire Hathaway Inc. has agreed to purchase, on the
terms and subject to the conditions stated therein, shares of Common Stock and preferred
stock .of the Company and trust securities of a trust to be established by the Company. The
Company may also enter into subscription agreements with other members or former members
of MidAmerican management (any such agreements, together with the this Agreement, the
"Management Subscription Agreements” and the Management Subscription Agreements,
together with the Scott Subscription Agreement and the Berkshire Subscription Agreement,
collectively, the "Subscription Agreements”), pursuant to which such persons will agree to
purchase, on the terms and subject to the conditions stated therein, shares of Common Stock
and Options. Each of the Subscription Agreements are separate and several agreements, and
the sales of Securities to the undersigned and to the other purchasers under the Subscription
Agreements are to be separate and several sales.

3. Representations and Warranties of the Company. The Company hereby
represents and warrants to the undersigned that:

(a) Organization and Qualification. The Company is duly formed, validly
existing and in good standing under the laws of the State of lowa. The Company was
organized solely for the purposes of consummating the Merger and the other transactions to be
contemplated by the Merger Agreement and taking action with respect thereto. Except for
obligations or liabilities incurred, or to be incurred, in connection with the transactions to be
contemplated by the Merger Agreement (including the Subscription Agreements) or in
connection with its organization, on the Closing Date the Company will not have incurred any
obligations or liabilities or engaged in any business activities of any kind.

(b)  Authority. The Company has the requisite power and authority to enter
into this Agreement, to perform its obligations hereunder and to consummate the transactions
contemplated hereby. The execution, delivery and performance of this Agreement by the
Company and the consummation by the Company of the transactions contemplated hereby
have been duly and validly approved by all necessary action, and no other proceedings on the
part of the Company are necessary to authorize the execution, delivery and performance of
this Agreement by the Company and the consummation by the Company of the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered by the
Company and, assuming the due authorization, execution and delivery of this Agreement by

2-
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the undersigned, constitutes a legal, valid and binding obligation of the Company enforceable
against the Company in accordance with its terms, except as enforceability may be limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting the
enforcement of creditors’ rights generally and by general equitable principles (regardiess of
whether such enforceability is considered in a proceeding in equity or at law).

(c) Issuance of Securities. The Shares to be issued and sold by the
Company pursuant to this Agreement, when issued in accordance with the provisions hereof,
will be validly issued, fully paid and nonassessable stock of the Company, and no holder of
stock of the Company will have any preemptive rights to subscribe for any such Shares. The
shares of Common Stock initially issuable upon exercise of the Options to be issued and sold
by the Company pursuant to this Agreement have been duly reserved for issuance and, when
issued in accordance with the terms of such Options, will be validly issued, fully paid and
nonassessable stock of the Company, and no holder will have any preemptive rights to
subscribe for any such shares of Common Stock. Other than shares of Common Stock, the
only securities authorized for issuance by the Company are the shares of Preferred Stock to be
issued and sold by the Company pursuant to the Berkshire Subscription Agreement.

(@) Approvals and Consents; Non-Contravention. The creation,
authorization, issuance, offer and sale of the Securities do not require any consent, approval or
authorization of, or filing, registration or qualification with, any governmental authority on
the part of the Company (other than as will be described in the Merger Agreement) or the
vote, consent or approval in any manner of the holders of any capital stock or other security of
the Company as a condition to the execution and delivery of this Agreement or the creation,
authorization, issuance, offer and sale of the Securities. The execution and delivery by the
Company of this Agreement and the performance by the Company of its obligations hereunder
will not violate (i) the terms and conditions of the Articles of Incorporation or the Bylaws of
the Company, or any agreement to which the Company is a party or by which it is bound or
(if) subject to the accuracy of the representations and warranties of the undersigned contained
in Section 4 hereof, any federal or state law.

4, Representations and Warranties of the Undersigned. The undersigned hereby
represents and warrants to the Company that:

(@  Authority. The undersigned has the requisite power and authority to
enter into this Agreement, to perform its obligations hereunder and to consummate the
transactions contemplated hereby. This Agreement has been duly and validly executed and
delivered by the undersigned and, assuming the due authorization, execution and delivery of
this Agreement by the Company, constitutes a legal, valid and binding obligation of the
undersigned enforceable against the undersigned in accordance with its terms, except as
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other
similar laws affecting the enforcement of creditors’ rights generally and by general equitable
principles (regardless of whether such enforceability is considered in 2 proceeding in equity or
at law).
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(b)  Approvals and Consents; Non-Contravention. Except as required under
the HSR Act {as defined below), the execution, delivery and performance of this Agreement
by the undersigned and the consummation by the undersigned of the transactions contemplated
hereby do not require any consent, approval or authorization of, or filing, registration or
qualification with, any governmental authority on the part of the undersigned, or the vote,
consent or approval in any manner of the holders of any capital stock or other security of the
undersigned as a condition to the execution and delivery of this Agreement or the
consummation by the undersigned of the transactions contemplated hereby. The execution and
delivery by the undersigned of this Agreement and the performance by the undersigned of its
obligations hereunder will not violate (i) any agreement to which the undersigned is a party or
by which it is bound or (ii) any federal or state law.

()  Residence. The principal place of business address set forth on the
signature page hereof is the undersigned's true and correct principal place of business and is
the only jurisdiction in which an offer to sell the Securities was made to the undersigned and
the undersigned has no present intention of moving its principal place of business to any other
state or jurisdiction.

@) No Registration. The undersigned understands that the Securities have
not been registered under the Securities Act of 1933, as amended (the "Act"), or under the
laws of any other jurisdiction, and that the Company does not contemplate and is under no
obligation to so register the Securities. The undersigned understands and agrees that the
Shares and the shares of Common Stock issuable upon the exercise of the Options must be
held indefinitely unless they are subsequently transferred (i) pursuant to an effective
registration statement under the Act and, where required, under the laws of other jurisdictions
or (ii) pursuant to an exemption from applicable registration requirements. The undersigned
recognizes that there is no established trading market for the Shares and that it is unlikely that
any public market for the Shares will develop for at least five years. The undersigned will not
offer, sell, transfer or assign its Securities or the shares of Common Stock issuable upon
exercise of the Options or any interest therein in contravention of this Agreement, the Act or
any state or federal law.

{e) Purchase for Investment. The Securities for which the undersigned
hereby subscribes are being acquired solely for the undersigned's own account for investment
and are not being purchased with a view to or for resale, distribution or other disposition, and
the undersigned has no present plans to enter into any contract, undertaking, agreement or
arrangement for any such resale, distribution or other disposition.

O Information. The undersigned has been granted the opportunity to ask
questions of, and receive answers from, the Company and the officers of the Company
concerning the terms and conditions of the sale of the Securities, the Merger Agreement and
the transactions contemplated thereby, and to obtain any additional information which the
undersigned deems necessary to make an informed investment decision. The undersigned has
received or has had access to other documents requested from the Company relating to the
Securities and the purchase thereof, and the Company has afforded the undersigned the
opportunity to discuss the undersigned's investment in the Company and to ask and receive
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answers to any questions relating to the investment in the Securities, the Merger Agreement
and the transactions contemplated thereby. The undersigned understands and has evaluated the
risks of a purchase of the Securities.

(g)  Accredited Investor. The undersigned has read the text of Rule
501(2)(1) - (8) of Regulation D under the Act and confirms that it is an "accredited investor”
as described thereby.

(h)  Holding Company. The undersigned is not a "public utility company”, a
"holding company”, a "subsidiary company” of a "holding company”, or an "affiliate” of a
"holding company” or of a "subsidiary company", as such terms are defined in the Public
Utility Holding Company Act of 1935, as amended, or a "public utility" as such term is
defined in the Federal Power Act.

® Ownership. At the Closing Date, the undersigned will have good and
marketable title to, and own free and clear of any liens, encumbrances, mortgages, charges,
rights or other security interests, the shares of MidAmerican common stock and MidAmerican
options to be exchanged for Securities pursuant 10 this Agreement.

5. Closing. The closing (the "Closing”) of the purchase and sale of the Securities
pursuant to this Agreement shall be held at the same place and at the same time as the closings
under the other Subscription Agreements (the "Closing Date") and immediately prior to the
effective time of the Merger.

6. Conditions to Closing. (a) The undersigned's obligation to purchase the
Securities under this Agreement at the Closing is subject to the fulfiliment on or prior to the
Closing of the following conditions:

(i) Representations and Warranties. Each representation and warranty
made by the Company in this Agreement shall be true and correct in all material
respects on and as of the Closing Date as though such representation or warranty was
made on the Closing Date, and any representation or warranty made as of a specified
date earlier than the Closing Date shall have been true and correct in all material
respects on and as of such earlier date.

(i)  Performance. The Company shall have performed and complied with,
in all material respects, each agreement, covenant and obligation required by this
Agreement to be so performed or complied with by the Company at or before the
Closing Date.

(i) Merger Agreement. The Merger Agreement shall have been executed
and delivered by the parties thereto in form and substance reasonably satisfactory to the
undersigned. As of the Closing all conditions to the consummation of the transactions
contemplated by the Merger Agreement shall have been satisfied or waived and the
closing of the transactions contemplated hereunder shall occur immediately prior to the

effective time of the Merger.
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(iv)  Stockholders Agreement. The Stockholders Agreement (having terms
substantially the same as those set forth on Schedule 1 hereto) (the "Stockholders
Agreement™) shall have been executed and delivered by the Company and each of the
parties to the Subscription Agreements.

v) Subscription Agreements. The Subscription Agreements shall be in full
force and effect, no cancellation or termination (purported or otherwise) shall have
occurred in respect of any Subscription Agreement, no material breach or default shall
have occurred and be continuing under any of the Subscription Agreements, and
closings under all of the Subscription Agreements shall be effected concurrently.

(vi) Amendment to Employment Agreement. Contemporaneously with the
Closing, the undersigned and the Company will enter into an amendment to the
Employment Agreement of the undersigned substantially in the form of the draft set
forth on Schedule I hereto (the "Amended Employment Agreement”).

{b)  The Company's obligation to sell the Securities under this Agreement at
the Closing is subject to the fulfiliment on or prior to the Closing of the following conditions:

(i) Representations and Warranties. Each representation and warranty
made by the undersigned in this Agreement shall be true and correct in all material
respects on and as of the Closing Date as though such representation or warranty was
made on the Closing Date, and any representation or warranty made as of a specified
date earlier than the Closing Date shall have been true and correct in all material
respects on and as of such earlier date.

(i)  Performance. The undersigned shail have performed and complied
with, in all material respects, each agreement, covenant and obligation required by this
Agreement to be so performed or complied with by the undersigned at or before the
Closing Date.

(iii) Merger Agreement. The Merger Agreement shall have been executed
and delivered by the parties thereto in form and substance reasonably satisfactory to the
Company. As of the Closing all conditions to the consummation of the transactions
contemplated by the Merger Agreement shall have been satisfied or waived and the
closing of the transactions contemplated hereunder shall occur immediately prior to the
effective time of the Merger.

(iv)  Stockholders Agreement. The Stockholders Agreement shall have been
executed and delivered by the Company and each of the parties to the Subscription
Agreements.

(v)  Subscription Agreements. The Subscription Agreements shall be in full
force and effect, no cancellation or termination (purported or otherwise) shall have
occurred in respect of any Subscription Agreement, no material breach or default shall
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have occurred and be continuing under any of the Subscription Agreements, and
closings under all of the Subscription Agreements shall be effected concurrently.

7. Covenants. Each of the Company and the undersigned covenants and agrees
with the other that, at all times from and after the date hereof until the Closing Date, it will
comply with all covenants and provisions of this Section 7, except to the extent the other party
may otherwise consent in writing.

(a) Regulatory and Other Approvals. Subject to the terms and conditions of
this Agreement, each of the Company and the undersigned will proceed diligently and in good
faith to, as promptly as practicable (x) obtain all consents, approvals or actions of, make all
filings with and give all notices to governmental or regulatory authorities or any public or
private third parties required of the Company and the undersigned to consummate the
transactions contemplated hereby and by the Merger Agreement, and {y) provide such other
information and communications to such governmental or regulatory authorities or other
public or private third parties as the other party or such governmental or regulatory authorities
or other public or private third parties may reasonably request in connection therewith. In
addition to and not in limitation of the foregoing, each of the parties will (1) take promptly all
actions necessary to make the filings required under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, and the rules and regulations promulgated thereunder
(the "HSR Act") (2) comply at the earliest practicable date with any request for additional
information received from the Federal Trade Commission (the "FTC") or the Antitrust
Division of the Department of Justice (the "Antitrust Division”), pursuant to the HSR Act, and
(3) cooperate with the other party in connection with such party’s filings under the HSR Act
and in connection with resolving any investigation or other inquiry concerning the transactions
contemplated by this Agreement commenced by either the FTC or the Antitrust Division or
state attorneys general.

(b)  Notice and Cure. Each of the Company and the undersigned will
promptly notify the other in writing of, and contemporaneously will provide the other with
true and complete copies of any and all information or documents relating to, and will use all
commercially reasonable efforts to cure before the Closing Date, any event, transaction or
circumstance, occurring after the date of this Agreement that causes or will cause any
covenant or agreement of either such party under this Agreement to be breached or that
renders or will render untrue any representation or warranty of either such party contained in
this Agreement as if the same were made on or as of the date of such event, transaction or
circumstance.

()  Fulfillment of Conditions. Each of the Company and the undersigned
will take all commercially reasonable steps necessary or desirable and proceed diligently and
in good faith to satisfy each condition to the obligations of such party contained in this
Agreement and will not take any action that could reasonably be expected to result in the
nonfulfiliment of any such condition or fail to take any commercially reasonable action that
could reasonably be expected to prevent the nonfulfillment of any such condition.
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(d) Amended Employment Agreement. Each of the undersigned and the
Company will enter into the Amended Employment Agreement contemporaneously with the
Closing.

8. Indemnification. The undersigned agrees to indemnify and hold harmiless the
Company, the Parent, or any member, officer, director or control person (within the meaning
of Section 15 of the Act) of any such entity from and against any and all loss, damage or
liability due to or arising out of a breach of any representation or warranty of the undersigned
contained in any document furnished by the undersigned in connection with the offering and
sale of the Securities, including, without limitation, this Agreement, 0f failure by the
undersigned to comply with any covenant or agreement made by the undersigned herein or in
any other document furnished by the undersigned to any of the foregoing in connection with
this transaction; provided, however, the aggregate amount for which the undersigned shall
have to indemnify any other person shall not exceed the fair market value of the equity
ownership (including options) of the undersigned in MidAmerican on the date that such
indemnity amounts become due and payable and the proceeds of any sales of equity securities
held immediately subsequent to the Merger by the undersigned.

9. Survival; Binding Effect. All covenants, agreements, representations and
warranties made herein shall survive the execution and delivery of this Agreement and
delivery of the Securities and payment therefor and, notwithstanding any investigation
heretofore or hereafter made by the undersigned or on the undersigned's behalf, shall continue
in full force and effect. Whenever in this Agreement any of the parties hereto is referred to,
such reference shall be deemed to include the successors and assigns of such party and all
covenants, promises and agreements in this Agreement by or on behalf of the Company, or by
or on behalf of the undersigned, shall bind and inure to the benefit of the successors and
assigns of such parties hereto.

10.  Termination.

(a) This Agreement may be terminated, and the transactions contemplated
hereby may be abandoned (i) at any time before the Closing, by mutual written agreement of
the Company and the undersigned or (ii) at any time before the Closing, by the Company or
the undersigned, in the event that any order or law becomes effective restraining, enjoining or
otherwise prohibiting or making illegal the consummation of any of the transactions
contemplated by this Agreement or the Company, upon notification of the non-terminating
party by the terminating party.

(b)  This Agreement shall terminate, with no further action being required on
the part of either party hereto, (i) automatically, if the Merger Agreement is not executed and
delivered by the parties hereto on or before 11:59 p.m. on October 24, 1999 or (ii)
automatically, once the Merger Agreement has been executed and delivered, upon any
termination of the Merger Agreement in accordance with its terms by MidAmerican or {with
the requisite Member vote under the Parent's Operating Agreement or the requisite two-thirds
vote of the Company's Board of Directors) by the Parent or the Company, as applicable.



0666794.01

) If this Agreement is validly terminated pursuant to this Section 10, this
Agreement will forthwith become null and void, and there will be no liability or obligation on
the part of the undersigned or the Parent or the Company (or any of their respective members,
officers, directors, employees, agents or other representatives or affiliates). Notwithstanding
the foregoing, no such termination shall affect the obligations of the undersigned pursuant to
Section 8, which shall survive any such termination.

11.  Notices. All notices, statements, instructions or other documents required to be
given hereunder shall be in writing and shall be given either personally, by overnight courier
or by facsimile, addressed to the Company at its principal offices and to the other parties at its
address or facsimile number reflected on the signature page hereto. The undersigned, by
written notice given to the Company in accordance with this Section 11 may change the
address to which notices, statements, instructions or other documents are to be sent to the
undersigned. All notices, statements, instructions and other documents hereunder that are
mailed shall be deemed to have been given on the date of delivery.

12.  Complete Agreement; Counterparts. This Agreement constitutes the entire
agreement and supersedes all other agreements and understandings, both written and oral,
between the parties hereto, with respect to the subject matter hereof. This Agreement may be
executed by any one or more of the parties hereto in any number of counterparts, each of
which shall be deemed to be an original, but all such counterparts shall together constitute one
and the same instrument.

13.  Assignment. Without the prior written consent of each of the parties hereto,
neither this Agreement nor any right, interest or obligation hereunder may be assigned by any
party hereto and any attempt to do so will be void. Subject to the preceding sentence, this
Agreement shall be binding upon, inure to the benefit of and shall be enforceable by the
parties hereto and their respective successors and assigns.

14.  Amendment and Waiver. This Agreement may be amended or modified only
by an instrument signed by the parties hereto. A waiver of any provision of this Agreement
must be in writing, designated as such, and signed by the party against whom enforcement of
that waiver is sought. The waiver by a party of a breach of any provision of this Agreement
shall not operate or be construed as a waiver of any subsequent or other breach thereof.

15. Governing Law. This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of New York.




IN WITNESS WHEREOF, the undersigned has executed this Amended and
ted Subscrjption Agreement on this 24th day of October 1999.

977 i

s bﬁ‘{d L. SOkOI / City State Zip Code

Tax Identification Number

SUBSCRIPTION ACCEPTED AS OF THE ABOVE DATE
TETON ACQUISLTION CORP.

/77,

“Name: David L. Sokol
Title: Chairman, Chief Executive
Officer and President

By

-10-



PRIVILEGED & CONFIDENTIAL

Project Teton
Summary of Terms for Shareholders' Agreement
and Management Equity Participation

Background

In order to encourage equity participation in NewCo by
Management, DLS will be required to roll over (tax free)
100% of his total current equity in Monarch (both shares
directly owned and those subject to options), and up to
three additional Management participants may be offered
the opportunity to rollover (tax free) up to 100%, but
not less than 65%, of such person's total current equity
in Monarch (both shares directly owned and those subject
to options), into NewCo's voting common stock or options,
as applicable. Management's contribution will be valued
on the basis of the price paid to the public stockholders
of Monarch in the Merger {the "Merger Price") less any
applicable option exercise price.

Walter and/or his children and their respective personal
trusts will invest a total of $280.4 million in voting
common stock of NewCo, with such investment achieved
through a roll-over of certain of their present Monarch
holdings and through cash investments at the closing. At
least 5 million shares {(or approximately $175 million in
value) of such common shares will be directly owned by
Walter or his personal trusts.

Teton will acquire NewCo voting common stock, convertible
preferred stock and trust preferred stock in separately
agreed amecunts through cash investments or through
contributions of Mconarch common stock wvalued at the
Merger Price at the closing.

Option Terms

[ ]

The number of existing shares subject to options and the
exercise price per share will remain unchanged.

As per the terms of the existing option plan, all
existing options will be fully vested as of the closing
date.

Subject to review of accounting implications, in order to
encourage retention of existing options and avoid the
need to finance early option exercises, all outstanding
options will have their exercise terms extended until
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eight years after the closing date. Options with current
exercise terms of greater than eight years from the
closing date will not be affected.

additional Options

e As an additional incentive for Management to rollover a
higher proportion of their equity into NewCo, if DLS or
any other Management participant rolls over 100% of his
common stock and stock options, then for each ten shares
rolled over (whether directly owned or subject to
options), DLS and each such other Management participant
will receive an option to purchase three additional
shares of NewCo at an exercise price egqual to the per
share Merger Price. These additional options will vest
in increments of 1/3 per year over the three years
following the closing date. All options will contain
various other customary terms, including anti-dilution
provisions.

Management Equity -- Transferability; Put and Call Rights, Etc.

e All Management shares and options will be nontransferable
for a period of three years following the closing date
{(subject to exceptions for transfers to immediate family
members and personal trusts for their benefit or
management's benefit). After three years, transfer
restrictions will be lifted (subject to customary plan
limitations as to options); however, such shares and
options will be subject to both put and call rights
(described below) .

e At any time after the third anniversary of the closing,
management will be allowed one opportunity per year to
put their shares and options to NewCo for cash in
increments of not less than 25% of their total equity
holdings as of the closing date, at a price to be agreed
upon. If the parties cannot agree on a price for the
shares or options, the option to put will be based on an
"appraised value" to be determined by an independent
appraiser mutually acceptable to Management and NewCo.
The option to put at appraised value may be made by any
management stockholder at any time within 30 days after
the appraised value has been finally determined. The
purchase price for the options will be equal to the
agreed or appraised value, as applicable, of the
underlying common shares less an amount equal to the
applicable option exercise price.

e NewCo will be required to have an appraisal of the common
shares made on the third anniversary of the closing date.
Thereafter, NewCo will be required to have an appraisal
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made at the request of a selling Management shareholder,
but not more freguently than once per calendar year.

In determining appraised value, the third party appraiser
will value Management shares based on their percentage of
the total equity value of NewCo as a going concern, and
will value the shares as though NewCo were a publicly
traded company, with reasonable liquidity and without a
controlling block of shares and with no sell-out premium
{(as might exist in a change of contrcl or sale of the
company transaction).

At any time after the third anniversary of the closing,
NewCo will be allowed one opportunity per year to call
Management shares and options for cash in increments of
not less than 25% of their total equity holdings at a
price to be agreed upon, or, failing agreement, at the
appraised value, determined in the same manner.

Since all currently-owned management shares and options
will be fully vested on the closing date, those shares
and options will not be affected by any termination of
employment. For example, if a Management shareholder's
employment is terminated prior to the end of the three-
year period, the put and call rights described above will
mature beginning at the end of the three-year period and
will be exercisable by both parties in the same manner as
if the Management shareholder had still been employed.

With respect to additional option grants subject to
vesting, in the event a Management shareholder's
employment is terminated without "cause," or by the
Management shareholder for "good reason," or by reason of
his or her death or disability, such additional options
will become fully vested and (after three years) subject
to the put and call provisions. If a Management
shareholder's employment is terminated within the three-
year period by the NewCo for cause or by him without good
reason, any unvested additional option shares will be
forfeited.

Walter and Walter Family Shares -- Transferability,
Puts and Calls, Etc.

5 million of the voting common shares owned by Walter
and/or his personal trusts will not be transferable
except in "Permitted Transfers". “"Permitted Transfers®
will include (a) transfers by and among Walter, his
personal trusts and any foundation or foundation created
by Walter where the voting of such common shares is
directed by Walter, (b) provided Teton is an "Eligible
Purchaser" as defined below, transfers to third parties



0661941.05

Tetont's

made after compliance with the right of first refusal
provisions in favor of Teton described below, (c)
transfers made at any time after the earlier of Walter's
death or the third anniversary of the closing date
pursuant to a put by Walter or his personal trusts or his
estate of some or all of such shares to Teton for cash or
Teton common stock (at the election of Walter or his
personal trusts or estate), with such put exercisable
only if Teton is an Eligible Purchaser, i.e., purchase by
Teton would not cause Teton to become subject to
regulation as a registered holding company under the
Public Utility Holding Company Act of 1935 ("PUHCA")due
to the repeal or amendment of PUHCA or otherwise and (d)
such other transfer arrangements as may be agreed by and
among Walter and Teton promptly following the signing of
a definitive merger agreement which would not cause Teton
or Walter to become subject to regulation as a registered
holding company under PUHCA. Any put pursuant to clause
{c) above shall be at agreed or appraised value
determined in the same manner as applies to management's
puts.

Such 5 million shares shall also be subject to a right of
first refusal in favor of Teton if a transfer of any such
shares is proposed to be made to a third party at any
time.

The balance of the voting common shares (i.e. the excess
over 5 million shares) owned by Walter or his children or
any of their respective personal trusts shall not be
subject to any contractual transfer restrictions and
shall not be subject to any puts, calls or rights of
first refusal.

Holdings

Pursuant to the terms thereof, the Trust Preferred shall
be non~transferable.

Teton's Convertible Preferred and voting common stock
shall be freely transferable (subject to PUHCA and other
applicable legal constraints). To the extent that Teton
transfers {other than transfers to any of its
consolidated subsidiaries) 5% or more of its common stock
or Convertible Preferred, all transfer restrictions,
rights of first refusal and puts in respect of common
stock owned by Walter or his personal trusts shall
immediately lapse. In addition, if any such transfer by
Teton represents more than 50% of the voting power or 50%
of the combined equity value of NewCo (exclusive of Trust
Preferred), then Walter, Walter's children and their
respective personal trusts shall have the right on a
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proportional basis to tag-along in connection with such
sale on the same terms and conditions as apply to Teton's
sale.

e No puts, calls or rights of first refusal shall apply to
any of Teton's holdings.



DRAFT

AMENDMENT NC. 1
TO THE
AMENDED AND RESTATED EMPLOYMENT AGREEMENT
BETWEEN
MIDAMERICAN ENERGY HOLDINGS COMPANY
AND
DAVID L. SOKROL
This Amendment No. 1 (the "Amendment") to the Amended
and Restated Employment Agreement dated as of May 10, 1999 {the
"Employment Agreement") by and between MidAmerican Energy

Holdings Company, an Iowa corporation {the "Company"), and David
L. Sokol (the "Executive"), is entered into as of .

WHEREAS, the Company and the Executive are presently
parties to the Employment Agreement; and

WHEREAS, the Company and the Executive desire to amend
the Employment Agreement as set forth herein;

NOW, THEREFORE, the Employment Agreement is hereby
amended as follows:

By inserting immediately following Section 2{b) a new
Section 2(¢) to read as follows:

v (¢) For so long as the Executive continues to serve
as either Chairman or Chief Executive Officer of the
Company, he shall have the right (i) to serve as a
member of the Board, and (ii) to designate two other
individuals as nominees for election to the Board."

By inserting immediately following Section 5(b) a new
Section 5(c) to read as follows:

n(c) Effective as of the Closing Date (as defined in
the Agreement and Plan of Merger by and among the
Company, Teton L.L.C. and Teton Acquisition Corp. (the
"Merger Agreement")) and conditioned on the occurrence
of the Closing, the Executive shall be granted under
the Company's 1996 Stock Option Plan (or any successor
plan thereto), new options (the "New Options") for a
number of shares of Company common stock equal to 30%
of the sum of (i) the number of shares of Company
common stock owned beneficially by Executive as of
October 23, 1999 (provided that all such shares are
rolled over into common stock of the Surviving
Corporation (as such term is defined in the Merger
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Agreement)), plus (ii) without duplication, the number
of shares subject to outstanding Company common stock
options held by Executive as of October 23, 1999
(provided that all such options are rolled over into
equivalent options in respect of Surviving Corporation
common stock). The exercise price applicable to the
New Options shall be $35.05 per share. The New Options
shall vest in equal installments of one-third of the
number of shares subject to the grant on each of the
first three anniversary dates of the Closing Date,
shall have an exercise term of ten (10) years from the
Closing Date, and shall otherwise be subject to
customary terms and conditions, including anti-dilution
protections.”

By inserting immediately following Section 5{(c) a new
Section 5(d) to read as follows:

®(3) As of the Closing Date and conditioned on the
occurrence of the Closing, all outstanding options held
by Executive which have a remaining exercise term of
less than eight (8) years shall be amended to provide
for an exercise term of eight (8) years from the
Closing Date."®

Except as provided herein and to the extent necessary
to give full effect to the provisions of this Amendment, the
terms of the Employment Agreement shall remain in full force and
effect.

IN WITNESS WHEREOF, the parties hereto have entered
into this Amendment effective as of .

MIDAMERICAN ENERGY HOLDINGS COMPANY

By:
Name:
Title:
EXECUTIVE

David L. Sokol



OPERATING AGREEMENT
OF
TETON FORMATION L.L.C.
AN IOWA LIMITED LIABILITY COMPANY
OPERATING AGREEMENT of Teton Formation L.L.C., an lowa limited

liability company (the "Company"), dated as of October 14, 1999 by and among the persons
and entities listed on Exhibit A hereto (the "Members").

B R e S S S SR e

WHEREAS, the Members desire to form a limited liability company pursuant to
the provisions of the Limited Liability Company Act of the State of Iowa, as amended from
time to time (the "Act");

WHEREAS, the Members hereby constitute themselves a limited liability
company for the purposes and on the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the premises, and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties hereto agree as follows:

ARTICLE L.

INTRODUCTORY PROVISIONS
Section 1.1. Certain Definitions. As used herein:
"Act" shall have the meaning specified in the recitals hereto.

" Affiliate" shall mean, with respect to any Person, any other Person who
controls, is controlled by or is under common control with such Person.

"Articles" shall mean the Articles of Organization of the Company as filed with
the Secretary of State of Iowa, as they shall be amended from time to time.

"Book Value" shall have the meaning specified in Section 2.2.
"Capital Account" shall have the meaning specified in Section 4.1.

"Capital Contribution” shall mean a contribution by 2 Member to the capital
of the Company pursuant to this Agreement.
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"Confidentiality Agreement" shall mean that certain Confidentiality
Agreement, dated as of October 1, 1999, by and between David L. Sokol and MidAmerican.

"Code" shall mean the Internal Revenue Code of 1986, as amended. Any
reference to a section of the Code shall include a reference to any amendatory or successor
provision thereto.

"Contribution Percentage” shall mean the percentage that is equal to the
Capital Contribution made by a Member expressed as a percentage of all the Capital
Contributions made by the Members, or such percentages as specified in Exhibit A hereto, as
such Exhibit may be amended from time to time.

"Dissolution Event" shall have the meaning specified in Section 7.1.
"Expenses" shall have the meaning specified in Section 2.1.

"Fiscal Year" shall have the meaning specified in Section 4.4.
"Indemnified Persons" shall have the meaning specified in Section 3.3.

"Interest" shall mean the proportionate interest of a Member in the Company
based on such Member's Capital Account relative to the Capital Accounts of all Members.

"Managing Member" shall mean a Member of the Company who is also the
manager of the Company which shall initially be David L. Sokol, and when David L. Sokol is
no longer the Managing Member, a successor appointed by a Majority-in-Interest of the
Members.

"Majority-in-Interest of the Members" shall mean any one or more Members
having more than fifty percent (50%) in the aggregate of the Interests of all Members.

"Member Expenses" shall mean personal expenses incurred by the Members in
connection with the formation of the Company or the consummation of the MidAmerican
Merger.

"Merger Agreement" shall mean the merger agreement to be entered into
among MidAmerican, the Company and Merger Sub relating to the MidAmerican Merger.

"MidAmerican" shall mean MidAmerican Energy Holdings Company.
"MidAmerican Merger" shall have the meaning specified in Section 1.4.

"Merger Sub" shall mean Teton Acquisition Corp., an Iowa corporation and a
wholly owned subsidiary of the Company.

"Net Profits" and "Net Losses" shall mean the income and loss of the Company
as determined in accordance with the accounting methods followed by the Company for
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Federal income tax purposes including income exempt from tax and described in Code Section
705(a)(1)(B), treating as deductions items of expenditure described in, or under Treasury
Regulations deemed described in, Code Section 705(a)(2)(B) and treating as an item of gain
(or loss) the excess (deficit), if any, of the fair market value of distributed property over
(under) its Book Value. Depreciation, depletion, amortization, income and gain (or loss) with
respect to Company assets shall be computed with reference to their Book Value rather than to
their adjusted bases.

"Notices" shall have the meaning specified in Section 8.2(a).

"Person” shall mean an individual, corporation, association, limited liability
company, limited liability partnership, partnership, estate, trust, unincorporated organization
or a government or any agency or political subdivision thereof.

"Subscription Agreements” shall mean those certain subscription agreements
by and between the Company and each of the Members and certain other parties.

"Transfer" shall mean any direct or indirect sale, assignment, gift,
hypothecation, pledge or other disposition, whether voluntary or by operation of law, by sale
of stock or partnership interests, or otherwise, of an Interest or of any entity which directly or
indirectly through one or more intermediaries holds an Interest.

"Treasury Regulations” shall mean the regulations promulgated by the U.S.
Department of the Treasury under the Code.

Section 1.2. Name. The name of the Company shall be "Teton Formation
L.L.C"

Section 1.3. Principal Place of Business. The Company's principal place of
business shall be at such place as the Managing Member shall designate from time to time.

Section 1.4. Purposes. The purpose of the Company is to consummate a
transaction with MidAmerican by forming Merger Sub, which shall be merged with and into
MidAmerican (the "MidAmerican Merger") pursuant to the Merger Agreement. The
Company shall not engage in any act or activity requiring the consent or approval of any state
official, department, board, agency or other body, without such consent or approval first being
obtained. The Company shall have the power to do any and all acts and things necessary,
appropriate, proper, advisable, incidental to or convenient for the furtherance and
accomplishment of such purposes, including, without limitation, relating to the financing of
the MidAmerican Merger.

Section 1.5. Duration. The Company shail be formed upon the filing of the
Articles with the Office of the Secretary of State of Iowa pursuant to the Act and shall
continue until dissolved pursuant to Section 7.1.
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Section 1.6. Limitation of Liability. The liability of each Member and each
employee of the Company to third parties for obligations of the Company shall be limited to
the fullest extent provided in the Act and other applicable law.

ARTICLE 1I.

CAPITAL CONTRIBUTIONS; OTHER FINANCING;
INTERESTS IN THE COMPANY

Section 2.1. Capital Contributions. Each Member has made an initial
Capital Contribution in cash as of the date hereof in the respective amount specified opposite
its name on Exhibit A and shall have Contribution Percentages as set forth on such Exhibit A,
which Contribution Percentages shall be adjusted on Exhibit A from time to time to properly
reflect the admission of new Members or any other event having an effect on a Member's
Contribution Percentage. At the request of the Managing Member, subsequent contributions
shall be made in cash within five (5) business days to the Company by the Members for the
payment of (A) out-of-pocket expenses (the "Expenses”) incurred by the Company (and not
Member Expenses) in connection with (i) obtaining insurance for the Company; (ii) leasing
office space for the Managing Member, and reasonable overhead expenses in connection
therewith; (iii) advisory fees, including, without limitation, fees and expenses of counsel to the
Company and its financial advisor; and (iv) governmental and regulatory fees and filings; and
(B) obligations of the Company under the Merger Agreement, including, without limitation,
termination or "break-up” fees, but excluding payments of the aggregate merger consideration
payable thereunder. Unless each of the Members have consented in writing, such subsequent
contributions shall be made in accordance with the Members' Contribution Percentages and the
aggregate amount of such subsequent contributions for Expenses shall not exceed $9,999,999.

Section 2.2. Determination of Book Value of Company Assets.

(a) Book Value. Except as set forth below, Book Value of any Company asset
is its adjusted basis for federal income tax purposes.

(b) Initial Book Value. The initial Book Value of any assets contributed by a
Member to the Company shall be the gross fair market value of such assets at the time
of such contribution.

(¢) Adjustments. The Book Values of afl of the Company's assets may be
adjusted by the Company to equal their respective gross fair market values, as
determined by the Members, as of the following times: (a) the admission of a new
Member to the Company or the acquisition by an existing Member of an additional
interest in the Company from the Company; (b) the distribution by the Company of
money or property to a retiring or continuing Member in consideration for the
retirement of all or a portion of such Member's interest in the Company; (c) the
termination of the Company for Federal income tax purposes pursuant to Section
708(b)(1)(B) of the Code; and (d) such other times as determined by the Members.

4
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(d) Depreciation and Amortization. The Book Value of a Company asset shall
be adjusted for the depreciation and amortization of such asset taken into account in
computing Net Profits and Net Losses and for Company expenditures and transactions
that increase or decrease the asset's Federal income tax basis.

Section 2.3. Withdrawal of Capital; Limitation on Distributions. No
Member shall be entitled to withdraw any part of its Capital Contributions to, or to receive any
distributions from, the Company except as provided in Section 6.1 and Section 7.2. No
Member shall be entitled to demand or receive (i) interest on its Capital Contributions or (ii)
any property from the Company other than cash except as provided in Section 7.2(a).

Section 2.4. Allocation of Net Profits and Net Losses.

(a) (i) Net Profits shall be allocated in proportion to, and to the extent of, the
excess of prior allocations of Net Losses under Section 2.4(b)(ii) below over prior
allocations of Net Profits under this Section 2.4(a)(i) and, then, (ii) among the
Members in proportion to their Contribution Percentages.

(b) (i) Net Losses shall first be allocated among the Members in proportion to
their Contribution Percentages until the Capital Account of any Member is reduced to
zero, then (ii) among the Members in proportion to, and to the extent of, their positive
Capital Account balances and, finally, (iii) to the Members in proportion to their
Contribution Percentages.

(¢) Tax credits shall be allocated among the Members in proportion to their
Contribution Percentages.

(d) When the Book Value of a Company asset differs from its basis for Federal
or other income tax purposes, solely for purposes of the relevant tax and not for
purposes of computing Capital Account balances, income, gain, loss, deduction and
credit shall be allocated among the Members under the traditional method with curative
allocations under Treasury Regulation Section 1.704-3(c).

Section 2.5. Restrictions on Transfers.

(2) Regquired Consent. No Member may Transfer any Interest without the prior
written consent of all Members (excluding the proposed transferor and transferee).
Upon any approved Transfer, Exhibit A hereto shall be amended accordingly.

(b) Compliance with Securities Laws. No Interest has been registered under
the Securities Act of 1933, as amended, or under any applicable state securities laws.
No Member may Transfer all or any portion of its Interest, except upon compliance
with the applicable federal and state securities laws. The Company shall have no
obligation to register any Member's Interests under the Securities Act of 1933, as
amended, or under any applicable state securities laws, or to make any exemption
therefrom available to any Member.
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ARTICLE IIL.

RIGHTS AND DUTIES OF MEMBERS AND MANAGING MEMBER

Section 3.1. Management Rights. Management of the Company shall be
vested in the Managing Member, who shall manage the Company subject to the terms of this
Agreement. The following actions shall require the consent of the Managing Member and
each of the other Members:

@) an amendment to this Agreement or to the Articles (including an
amendment to add an additional Member);

(i)  any amendment to the Merger Agreement that adversely affects the
interests of the Company or any of the Members;

(iii)  the waiver by the Company or Merger Sub of any material term or
condition of the Merger Agreement;

(iv)  the merger or consolidation of the Company with any other Person; and
(v)  the continuation of the Company after a Dissolution Event.

The termination of the Merger Agreement shall require the consent of one or
more Members having at least ninety percent (90%) in the aggregate of the Interests of all
Members.

Section 3.2. Liability of Members. No Member shall be liable as such for the
liabilities of the Company.

Section 3.3. Indemnification. Each Member shall indemnify the Company
and each other Member for any costs or damages incurred by the Company or each other
Member as a result of any unauthorized action or a failure to take a required action by such
Member, or by its Affiliates, under this Agreement or such Member's Subscription Agreement
and or as a result of breaches by David L. Sokol under the Confidentiality Agreement resulting
from any action or a failure to take a required action by such Member or its representatives,
provided, however, the aggregate amount for which David L. Sokol shall have to indemnify
the Company, the other Members, or any Person shall not exceed the fair market value of
David L. Sokol's equity ownership (including options) in MidAmerican on the date that such
indemnity amounts become due and payable and the proceeds of any sales of equity securities
held immediately subsequent to the Merger by the undersigned.

Section 3.4. Representations and Warranties. Each Member, and in the
case of a trust or other entity, the Person(s) executing this Agreement on behalf of the entity,
hereby represents and warrants to the Company and each other Member that: (a) if that
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Member is an entity, it has power to enter into this Agreement and to perform its obligations
hereunder and that the Person(s) executing this Agreement on behalf of the entity has the
power to do so; and (b) the Member is acquiring its interest in the Company for the Member's
own account as an investment and without an intent to distribute the interest. The Members
acknowledge that their interests in the Company have not been registered under the Securities
Act of 1933, as amended, or any state securities laws, and may not be resold or transferred
without appropriate registration or the availability of an exemption from such requirements.

Section 3.5. Managing Member's Standard of Care. The Managing
Member shall discharge its duties to the Company and the Members in good faith and with that
degree of care that an ordinarily prudent person in a similar position would use under similar
circumstances. In discharging its duties, the Managing Member and its officers, directors and
employees shall be fully protected in relying in good faith upon the records required to be
maintained under Article IV and upon such information, opinions, reports or statements by any
Person as to matters the recipient reasonably believes to be within such other Person's
professional or expert competence and who has been selected with reasonable care by or on
behalf of the Company, including information, opinions, reports or statements as to the value
and amount of the assets, liabilities, profits or losses of the Company or any other facts
pertinent to the existence and amount of assets from which Distributions to Members might
properly be paid. The Company shall indemnify and hold harmless each Member against any
loss, damage or expense (including attorneys' fees) incurred by the Member as a result of any
act performed or omitted on behalf of the Company or in furtherance of the Company's
interests without, however, relieving the Member of Hability for failure to perform his duties
in accordance with the standards set forth herein. The satisfaction of any indemnification and
any holding harmless shall be from and limited to Company property and the other Members
shall not have any personal liability on account thereof.

ARTICLE IV.

BOOKS; ADJUSTMENT OF CAPITAL ACCOUNTS; TAXES; FISCAL YEAR

Section 4.1. Administrative Services, Books, Records and Reports. The
Managing Member shall cause to be performed all general and administrative services on
behalf of the Company in order to assure that complete and accurate books and records of the
Company are maintained at the Company's principal place of business, including a copy of the
Articles and all amendments thereto, and this Agreement and all amendments thereto and
showing the names, addresses and Interests of each of the Members, all receipts and
expenditures, assets and liabilities, profits and losses, and all other records necessary for
recording the Company's business and affairs, including a capital account for each Member (a
"Capital Account™).
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Section 4.2. Adjustment of Capital Accounts.
(@) Increases. Each Member's Capital Account shall be increased by:

(i) the amount of any money contributed by the Member to the
Company;

(i) the fair market value of any property contributed by the Member to
the Company,

(iii) the amount of Net Profits allocated to the Member; and

(iv) the amount of any Company liabilities assumed by such Member
(or taken subject to) if property is distributed to the Member by the Company.

(b) Decreases. Each Member’s Capital Account shall be decreased by:

(i) the amount of any money distributed to the Member by the
Company;

(i) the fair market value of any property distributed to the Member by
the Company;

(iii) the amount of Net Losses allocated to the Member; and

(iv) the amount of any Member liabilities assumed by the Company (or
taken subject to) if property is contributed to the Company by the Member.

(c) Section 704(b). The foregoing provisions and the other provisions of this
Agreement relating to the maintenance of Capital Accounts are intended to comply with
Treasury Regulations under Section 704(b) of the Code and, to the extent not
inconsistent with the provisions of this Agreement, shall be interpreted and applied in a
manner consistent with such Treasury Regulations.

(d) No Obligation to Restore Deficit Balance. No Member shall be required to
restore any deficit balance in its Capital Account.

{¢) No Personal Liability. No Member shall have any personal liability for the
repayment of the Capital Contribution of any Member.

Section 4.3. Taxes.

(a) Tax Matters Partner. David L. Sokol shall be the Tax Matters Partner of
the Company pursuant to Section 6231(a)(7) of the Code. Such Member shall not
resign as the Tax Matters Partner unless, on the effective date of such resignation, the
Company has designated another Member as Tax Matters Partner and such Member has
given its consent in writing to its appointment as Tax Matters Partner. The Tax
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Matters Partner shall receive no additional compensation from the Company for its
services in that capacity, but all expenses incurred by the Tax Matters Partner in such
capacity shall be borne by the Company. The Tax Matters Partner is authorized to
employ such accountants, attorneys and agents as it, in its sole discretion, determines is
necessary to or useful in the performance of its duties. In addition, such Member shall
serve in a similar capacity with respect to any similar tax related or other election
provided by state or local laws.

(b) Section 754 Election. Upon a Transfer by a Mermber of an interest in the
Company, which Transfer is permitted by the terms of this Agreement, or upon the
death of 2 Member or the distribution of any Company property to one or more
Members, the Manager, upon the request of one or more of the transferees or
distributees, may, in its sole discretion cause the Company to file an election on behalf
of the Company, pursuant to Section 754 of the Code, to cause the basis of the
Company's property to be adjusted for federal income tax purposes in the manner
prescribed in Section 734 or Section 743 of the Code, as the case may be. The cost of
preparing such election, and any additional accounting expenses of the Company
occasioned by such election, shall be borne by any such transferees.

Section 4.4. Fiscal Year. The fiscal year of the Company (the "Fiscal Year"}
shall end on December 31.

ARTICLE V.

INDEMNIFICATION

Section 5.1. Indemnification. Any Person made, or threatened to be made, a
party to any action or proceeding, whether civil, criminal, administrative or investigative, by
reason of the fact that such Person is or was (i) a Member, or (ii) an employee, officer,
director, shareholder or partner of a Member, or (iii) such other Persons (including employees
of the Company) as the Managing Member may designate from time to time (collectively, the
"Indemnified Persons"), shall be indemnified by the Company for any losses or damage
sustained with respect to such action or proceeding, and the Company shall advance such
Indemnified Person's reasonable related expenses to the fullest extent permitted by law. The
Company shall have the power to purchase and maintain insurance on behalf of the
Indemnified Persons against any liability asserted against or incurred by them. The duty of the
Company to indemnify the Indemnified Persons under this Section 5.1 shall not extend to
actions or omissions of any Indemnified Person which are grossly negligent or which involve
fraud, misrepresentation, bad faith, or other willful misconduct by such Indemnified Person or
which are in material breach or violation by such Indemnified Person of this Agreement or
which are in derogation of the fiduciary duties owed by such Indemnified Person to the
Company and the Members, in each case as determined by a court of competent jurisdiction.
No Indemnified Person shall be liable to the Company or any other Member for actions taken
in good faith. The duty of the Company to indemnify the Indemnified Persons under this
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Section 5.1 shall be limited to the assets of the Company, and no recourse shall be available
against any Member for satisfaction of such indemnification obligations of the Company.

ARTICLE VI

DISTRIBUTIONS

Section 6.1. Distributions. Distributions resulting from the payment of any
amounts to the Company under the Merger Agreement, including, without limitation,
termination or "break-up" fees, shall be made at such time and in such amounts as determined
by the Managing Member and shall be made among the Members in cash, first, in amounts to
reimburse each Member for its Member Expenses, and, second, in proportion to their
Contribution Percentages; provided, however, that no distribution will be made to any
Member that has failed to make all contributions required of it by Section 2.1.

Section 6.2. Restoration of Funds. Except as otherwise provided by law, no
Member shall be required to restore to the Company any funds properly distributed to it
pursuant to Section 6.1.

ARTICLE VIL

DISSOLUTION AND LIQUIDATION

Section 7.1. Dissolution. The Company shall be dissolved upon the
occurrence of any of the following (each, a "Dissolution Event®):

(a) the unanimous decision of the Members to dissolve the Company;
(b) the effective time of the MidAmerican Merger;

(c) if the Merger Agreement is not executed and delivered by the parties thereto
on or before 11:59 p.m. on October 24, 1999;

(d) the bankruptcy, death, dissolution, expulsion, incapacity, or withdrawal of
any Member, unless within ninety (90) days after such event the Company is continued
by the vote or written consent of each of the other Members; or

() the entry of a decree of judicial dissolution under Section 490A.1302 of the
Act. '

Section 7.2. Winding up Affairs and Distribution of Assets.

(a) Upon dissolution of the Company, and in the absence of an election to
continue the business of the Company pursuant to Section 7.1(b), David L. Sokol shail
be the liquidating Member (the "Liguidating Member") and shall proceed to wind up

10
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the affairs of the Company, liquidate the remaining property and assets of the Company
and wind-up and terminate the business of the Company. The Liquidating Member
shall cause a full accounting of the assets and liabilities of the Company to be taken and
shall cause the assets to be liquidated and the business to be wound up as promptly as
possible by either or both of the following methods: (1) selling the Company assets
and distributing the net proceeds therefrom (after the payment of Company liabilities)
to each Member in satisfaction of its Capital Account; or (2) if all Members shall
agree, distributing the Company assets to the Members in kind and debiting the Capital
Account of each Member with the fair market value of such assets, each Member
accepting an undivided interest in the Company assets (subject to their liabilities) in
proportion to and to the extent of each Member's positive Capital Account balance after
allocating and crediting to the Capital Accounts the unrealized gain or loss to the
Members as if such gain or loss had been recognized and allocated pursuant to

Section 2.4.

(b) If the Company shall employ method (1) as set forth in Section 7.2(a) in
whole or part as a means of liquidation, then the proceeds of such liquidation shall be
applied in the following order of priority: (i) first, to the expenses of such liquidation;
(ii) second, to the debts and liabilities of the Company (including debts of the Company
to the Members or their Affiliates and any fees and reimbursements payable under this
Agreement), in the order of priority provided by law; (iii) third, a reasonable reserve
shall be set up to provide for any contingent or unforeseen liabilities or obligations of
the Company to third parties (to be held and disbursed, at the discretion of the
Liquidating Member or Members, by an escrow agent selected by the Liquidating
Member or Members) and at the expiration of such period as the Liquidating Member
or Members may deem advisable, the balance remaining in such reserve shall be
distributed as provided herein; (iv) fourth, to the Members in accordance with and in
proportion to their Capital Accounts.

(¢) In connection with the liquidation of the Company, the Members severally,
jointly, or in any combination upon which they may agree, shall have the first
opportunity to make bids or tenders for all or any portion of the assets of the Company,
and such assets shall not be sold to an outsider except only for a price higher than the
highest and best bid of a single Member, the Members jointly, or a combination of
Members.

ARTICLE VIIL

MISCELLANEOUS

Section 8.1. Articles Requirements. From time to time the Members shall
sign and acknowledge all such writings as are required to amend the Articles or for the
carrying out of the terms of this Agreement or, upon dissolution of the Company, to cancel
such Articles. Each Member is hereby designated as an authorized person to sign the

11
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Company's Articles and any other documents that are appropriate and necessary to effectuate
the purpose of this Agreement.

Section 8.2. Notices.

(a) All Notices, consents, approvals, reports, designations, requests, waivers,
elections and other communications (collectively, "Notices") authorized or required to
be given pursuant to this Agreement shall be given in writing and either personally
delivered to the Member to whom it is given or delivered by an established delivery
service by which receipts are given or mailed by registered or certified mail, postage
prepaid, or sent by telex or telegram or electronic telecopier, addressed to the Member
at its address listed on Exhibit A hereto.

(b) All Notices shall be deemed given (i) when delivered personally to the
recipient, (i) when sent to the recipient (with receipt confirmed by sender's machine)
by telecopy if during normal business hours of the recipient, otherwise on the next
business day, or (iii) one (1) business day after the date sent to the recipient (three (3)
business days in the case of international delivery) by reputable express courier service
(charges prepaid). Any Member may change its address for the receipt of Notices at
any time by giving Notice thereof to all of the other Members, in which event
Exhibit A hereto shall be amended accordingly. Notwithstanding the requirement in
Section 8.2(a) as to the use of registered or certified mail, any routine reports required
by this Agreement to be submitted to Members at specified times may be sent by
first-class mail.

Section 8.3. Parties in Interest; Third-Party Beneficiaries.

(a) Neither this Agreement nor any of the rights, duties, or obligations of
any party hereunder may be transferred or assigned by a party hereto, except in
connection with a Transfer of Interests as specified in Section 2.5. Subject to the
foregoing, this Agreement shall be binding upon, and inure to the benefit of the parties
hereto and their respective successors and assigns.

()  This Agreement shall not confer any rights or remedies upon any person
or entity other than the parties hereto, the Indemnified Persons, and their respective
permitted successors and assigns.

Section 8.4. Entire Agreement. This Agreement constitutes the entire
agreement between the parties hereto with respect to the subject matter hereof, and supersedes
all prior agreements and understandings among the Members with respect to the subject matter
hereof.

Section 8.5. Modification. No change or modification of this Agreement shall
be of any force unless such change or modification is in writing and has been signed by all of
the Members. No waiver of any breach of any of the terms of this Agreement shall be
effective unless such waiver is in writing and signed by the Member against whom such waiver

12
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is claimed. No waiver of any breach shall be deemed to be a waiver of any other or
subsequent breach.

Section 8.6. Severability. If any provision of this Agreement shall be held to
be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining
provisions shall not in any way be affected or impaired thereby. Furthermore, in lieu of any
such invalid, illegal or unenforceable term or provision, the parties hereto intend that there
shall be added as a part of this Agreement a provision as similar in terms to such invalid,
illegal or unenforceable provision as may be possible and be valid, legal and enforceable.

Section 8.7. Further Assurances. Each Member shall execute such deeds,
assignments, endorsements, evidences of Transfer and other instruments and documents and
shall give such further assurances as shall be necessary to perform its obligations hereunder.

Section 8.8. Governing Law. This Agreement shall be governed by and be
construed in accordance with the laws of the State of Iowa.

Section 8.9. Counterparts. This Agreement may be executed in any number
of counterparts, each of which shall be deemed an originai, but all of which shall constitute
one and the same instrument.

Section 8.10. Waiver of Partition. Each Member hereby waives its right to
bring an action for partition of any of the property owned by the Company.

13
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IN WITNESS WHEREOF, the undersigned have duly executed this Agreement
as of the day and date first set forth above.

I

“David L. Sokel =~ '

Walter Scott, Jr.

BERKSHIRE HATHAWAY INC.

By:

Name:
Title: -

14
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IN WITNESS WHEREOF, the uridersigned have duly executed this Agreement
as of the day and date first set forth above.

David L. Sokol

Walter Scott, Jr.

BERKSHIRE ATHAWAY INC.

. "“//,/47

Name: Warren ;9:7 Buffett
Title: cChairman
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IN WITNESS WHEREOF, the undersigned have duly executed this Agreement
as of the day and date first set forth above.

David L. Soko!

Llas&t%m

Walter Scott, Jr.

BERKSHIRE HATHAWAY INC.

By:

Name:
Title:

14



Members

David L. Sokol

c/o MidAmerican Energy
Holdings Company

302 S. 36th St., Suite 400

Omaha, NE 68131

Walter Scott, Jr.
1000 Kiewit Plaza
Omaha, NE 68131

Berkshire Hathaway Inc.
1440 Kiewit Plaza
Omaha, NE 68131

Total

EXHIBIT A

Initial Capital
Contribution
$5,500

$91,500

$403,000

$500,000

Contribution
Percentage

1.1%

18.3%

80.6%

100.0%



