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August 12, 2011 

Ms. Betty McCauley, Secretary 
Public Utilities Commission of Ohio 
180 E. Broad St., 11th Floor 
Columbus, OH 43215-3793 

Re: Case No. n-2914-HC-AIS 
Youngstown Thermal, LLC / Youngstown Thermal Cooling, LLC 
Documents Supporting July 21, 2011 Report of Joint Applicants 

Dear Ms. McCauley: 

In support of the July 21 Report of the Joint Applicants that was previously filed, 
I am filing today signed copies of the following: 

Youngstown Thermal, LLC Note (part of Exhibit B) 
Youngstown Thermal Subscription Agreement (part of Exhibit B) 
Redemption Agreement between Thermal Ventures II and Youngstown Thermal, LLC 
Youngstown Thermal Cooling Note (part of Exhibit B) 
Youngstown Thermal Cooling Subscription Agreement (part of Exhibit B) 
Redemption Agreement between Thermal Ventures II and Youngstown Thermal Cooling 

Thank you for your cooperation. 

Sincerely yours. 

Stephen M. Howard 
Attomeys for the Joint Applicants 
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Exhibit B-2 

NOTE 

$2,475,000 Young.stowEi. OH. 
.kinc .2011 

FOR VALIJI^: RKCEIVED, the undersigned. YOUNGSTOWN THERMAL, LLC. 
(the -Borrower^^). hereby promises to pay to the order of YOUNGSTOWN THERMAL 
HOLDINGS, LLC. an Ohio limited Itabilitv company (the ' 'L^ndc/'}. the principal 
amoum of TWO MILLION FOUR HIJNDRKD SEVENTY FIVE DOLLARS 
($2,475,000) i2his (ii) FIVE PERCENT (5%) interest added to ihc principal balance of 
this Note. 

The said principal and interest shall be due and payable to the Lender commencing on the 
first day of the month, and continuing on the T' day of each and every month thcrealter, for 
48 consecutive months, until the principal and interest is paid in full. 

Ihc unpaid portion hereunder ina> be prepaid in whole or in part with no penalty or 
prepayment of interest beyond the date of any such payment as t(5 amounts prepaid at 
anytime. 

This Note may not be changed, modified or discharged in whole or in part, and no right 
or remedy of the Lender hereunder or under any other agreement may be waived except 
b\' written agreement signed by the Lender. Further, any such waiver shall be effective 
only in the specific instance for which such waive is given. The terms and provisions o{ 
this Note shall survive the payment, renewal, extension, cancellation or surrender ol'this 
Note. 

Lender is hereby authorized, without further notice, to obtain the signatures of additional 
co-makers, to llll in any blank spaces in this Note, to date this Note as of the date when 
the loan is made and to correct patent errors therein. The undersigned agree thai the 
delivery of this Note to the Lender by the undersigned is unconditional, and the liability 
is absolute and unconditional without regard to the liability of any other party, th is Note 
may be returned as and when paid to the undersigned. 

Lender may without any notice whatsoever to anyone, sell, assign or transfer all of said 
indebtedness, obligations and liabilities of Borrower or any part thereof. In that event. 
each and every successive assignee, transferee or Lender of all or any part of said 
indebtedness, obligation and liability shall have the right to enforce this Note by suit or 
otherwise for its own benefit as fully as if such assignee, transferee or Lender were herein 
by name specifically given such rights, powers and benefits; provided, however, thai 
Lender shall continue to have an unimpaired right to enforce this Note for its benefit, as 
to so much of said indebtedness, obligations and liabilities that it has not sold, assigned or 
transferred. 



Exhibit R-2 

if any of the following events should occur with respect to tlic Maker; dissolution: the 
complete or partial liquidation or suspension of the Maker's usual business; tiling of a 
voluntary or involuntary petition pursuant to Title 11 of the United States Code, as now 
constituted or hereafter amended: the apphcation for or the appointment of a receiver, of 
person or property, a.ssignment for the benefit of any creditors: entry of a judgment or 
issuance of a warrant of attachment or execution; tiling or issuance of a notice of Hen. or 
notice of levy for taxes; appointment of a committee of any creditors or a liquidating 
agent; calling of a meeting oî  any creditors; offer of a composition or extension to 
creditors; execution of a deed of trust: issuance of an injunction; assignment, mortgage, 
pledge of, or the giving of a security interest in, any accounts, contract rights or other 
property: then and in any such events, this Note shall immediately be due and payable, 
without notice or demand. Acceptance of payment of arrears shall not waive or affect 
any prior acceleration of this Note. 

The undersigned does hereby authorize any attorney at law to appear for the maker hereof in 
an action on the above note at any time after said note becomes due in any court of record 
situated in the county where either of us then reside or in the county where he signed this 
warrant and being in the United States, to waive the issuing and service of process and 
confess a judgment in favor of the legal Lender of the above again.sl him for the amount that 
may then be due thereon with interest at the rate therein mentioned and costs of suit and to 
waive and release all errors in said proceedings and the right of appear from the Judgment 
rendered. 

THIS NOTE SHALL BE GOVERNED BY, AND SHALL BE 
CONSTRLED AND ENFORCED IN ACCORDA.NCE WITH, THE LAWS OF 
THE STATE OE OHIO WITHOUT REGARD TO PRINCIPLES OF CONFLICTS 
OF LAW. 

WARNING-BY SiONFNCi THIS PAPER YOLf GIVH LfP YOUR RIGHT TO NOTICE 
AND COLiR'l' 1 RIAL. IF YOU DO NOT PAY ON TIME A COURT JUDGMENT MAY 
Bi: TAKEN AGAINST YOU WITHOUT YOUR PRIOR KNOWLEDGE AND THE 
POWERS OF A COURT CAN BE USED 1 0 COLLECT FROM YOU REGARDLESS 
OF ANY CLAIMS YOU MAY HAVE AGAINST THE CREDITOR WHETHER FOR 
RETURNED GOODS. FAULTY GOODS. FAILURE ON HIS PART TO COMPLY 
WriM THE AGREEMENT. OR ANY O'FHER CAUSE. 

Youngstown 'Fhermal, LLC. 

f i y „ 
Carl Avers. Manaeinc; Member 



I SUBSCRIPTION AGREEMEN'F 

'FHIS A(iREI:MENT is made as of t h e ^ ^ day of :JZ_^s . 201 L by and between 
YOUNSG'FOWN IHERMAL HOLDINCiS. LLC. an Ohio" limited liability company, 
(hereinafter refeiTed to as the -Subscriber"), and YOUNGS'FOWN THERMAL. LLC. an Ohio 
limited liability compan>'. (hereinafter referred to as the ""Company'"). 

The Subscriber hereby subscribes for and agrees to purchase Nine Hundred Ninety (990) 
['referred Membership Llnits, no par \'alue. of the Company and agrees to pay 'Fwo Milhon Four 
Hundred Seventy Five Dollars ($2,475,000) cash for such Units. Payment for the Preferred 
Membership Units accompanies this Subscription Agreement (hereinafter referred to as the 
".'\greement"). 

loach olThe Preferred Linits shall be entitled to receive, or have set apart for it from the 
net earnings or the surplus of the Company, cumulative dividends at the rate of Eight and Nine 
Tenths Percent (8.9%) per annum, beginning , payable monthly for Forty Eight (48) 
consecutive months, before any dividends shall be paid or set apart for the Common Membership 
Units, Any stirplus or net earnings shall be applied as far as necessary to the payment of any 
detlciency in any dividend on the Preferred Units for the duration of this Agreement, and no 
dividends shall be paid to the Common Membership Units of the Company until there have been 
paid to, or set apart for the holders of the Preferred Units, the full Eight and Nine 1'enths Percent 
(8,9%) per annum dividend on all the Preferred Units for each preceding period: but the holders 
of the Preferred Units shall in no event bo entitled to any dividends in excess of the Eight and 
Nine l^nths Percent (8.9%) per annum payable as above and the arrears thereof 

Upon dissolutit>n, insolvency, liquidation, or winding up of the Company, whether 
voluntary or invokmtary, or upon any sale or other disposition of its property, any assets 
reniainins for distribution after all of its regular indebtedness and Uabilitv. and its secured 
indebtedness to lending institutions is lully discharged, shall be distributed among the holders of 
the Preferred Units and of the Common Units of the Company according to the following order 
and manner. 

First, the holders of the Prefeired Units of the Company shall share equally and be 
entitled to be paid in full both the par value of their Units and all accrued unpaid dividends 
accumulated or accruing to that time before any amount shall be paid to the holders of the 
common units. If the assets of the Company iirc insulTicient to pay the Preferred Units in full, 
then the assets shall be distributed pro rata, in cash or in kind at the Subscriber's election to the 
Preferred Linits. 

Second, after the payment in full of the par value of all the Preferred Units aî d the 
payment in full of ail unpaid dividends accrued on the Preferred Units, then al! remaining a.ssets 
and funds of the company shall be paid to the holders of the Common Units equally and pro rata. 
according to their respective Units. 

file://'/greement


•fhc (!'ompan>. at the option of the Managing Members, may redeem the whole or any 
part of the Preferred Lhiits then outstanding, at any time or from time to time at par value, plus 
any unpaid dividends that have accrued. 

This Agreement shall be governed by. interpreted, and enforced in accordance with the 
laws of the State of Ohio, withoitl reference to principles governing choice of law, 

The terms and provisions of this Agreement cotistittite the Agreement between the 
Subscriber and the Company, and all other members. The substance of this Agreement shall be 
paraphrased upon the face of all the Unit Certificates of the Company, and all of the terms, 
conditions, and agreements shall run with the Preferred and Common Units of the Company and 
shall be binding upon all assignee and holders of the Common Units of the Company at any lime. 
This Subscribers obligation to pay dividends shall temiinate after Forty Nine (49) months from 
the date that it is executed. From that time, tiividends. if any, may be paid in accordance with 
Subscriber's regulate practices. 

C'aii Avers 
SUBSCRIBLR 

Subscription accepted and receipt 
of Subscrimion Price acknowledged as 
(>f~this^_y_ day of X " ^ - . 2011 

YOUNGSTOWN IHERMAL, LLC 

BY V ^ ^ ^ ' ' ' ' 



UKOK-MIMION AGREEMENT 

fiU^ RFDF.MPTION AGRFH.MFNTl.lins •"Agr^-emenUj. dated a.soJ'June 24. 2011. 
i> ra.uic ;)n>.l cnlcsvi! into by ;uul hctw^-cn •fiicvmiil Ventures !1, LP-, ij Delaware F.mttcd paruierslup 
rAJcfuber"). :NH! 'I'ouny.sitnv:; 'FiscmiiiF LLC.'. ;in Ohio iimiicd liiibdily tHJmpuny l'"roi2PiiDi")-

HEcrr.tLs 

'WHI'RFAS. Member currentlv' owns 99.996033''o of the membership interests of 
C'r-nipiiny (ihc •'Redceincd hiieresis"); ;imt 

NVHFRU.A.S. Member dcsinj^ lo iranslcr, and Compiiny desires to rcdeen: the 
Redeemed Jntere.sis (rom Mcnibi;r on the terms ;tnd eunJiiioiii scl Rmh herein. 

NOW, 'iHF.Rtil-ORE'', in considcratitin of the mutmii covemuus add ;igri.-eniera:; 
L-on\;nncd iicrcin, and for oihcr goixi ;md v;iiu:ib!c cuniidcnilion. ihc rcircipi ;md sulTicicncy o! wtsich 
.irc hereby ackntnvtodged, ihc poriiej. rigreo :is follows; 

1 Redempn'on. Subject to ihe lenns and condilion.s of ihi-s Agreement, eflcctive 
as of 12:01 itin. on die date hcretill Member hereby sells, transfers and assigns to Cotnpany and 
C\)mp.ip.y hereby redeems nnd accepts from NteintK-r, aU of Member's right, litlc and interest m ami 
lo iho Hcdcemed buercst-s free and cicnr ofaH licrii and eneumbrance^. 

2. Reijempiipn Pyicc and. Pitymcnt, The redempiioii price for tiie Rcdeeineil 
/nieiv.sts sli;)!! btr S''.,07f).ono (fhe ''L{.':I<icilip,[iiJiLi!!:i^"'F whieh amoum Conip^uiy vlmlt deliver !o 
Member sijuuhiinenu.siy \viih ro)Yipiiny",s e.xecuiion and delivery of this AgrecmenI by wire irrmsfor 
oriir.mediately as^i!;ibSe funds loan accitunl designaicd in wriiing by Member. 

3 A.ssignmem. Upon execution t»f this Agrucmeni. Member .sliall e.vecuic and 

dehvci- to Conipimy an instrument ufa-ssignmeni in (he limn yl{.3chcd hercio as E-xiiihit A-

I 4 Reprcsent^uiiMis :\nd SViiirantics. 

<-ii Q-Ly>im!:e.r-

(i) .yiiiMkilUiyi_iyiiLJiUiii^^ Member i.s a Hmited 
partnership vaJidly existing :ind in good ntundtng under the- laws of the State iit" 
Dcliiwarc-

i'l) F-l'^t;!, Member h.is full power, legal righi nmi .luthoriiy ic 
enter inii>, execute and deliver ihi.s Agreement and to earry out the ininsiietu^n.s 
epniempkued hereb)-. 

*iiri !!?'jdid.jnd Binding. Agrceancnj. Thi.s Agrccn^nl is a VLibd iind 
buiding obhg.iiion oi Member, cnlbreeable agiiin.si Member in aceurdance w ii)i its 
lernis. 

£b') XMv. I'piin iransCcr vf the Rcdeejncd inlcre-.sEs to Conxpimy 
pUT.su;rrii In ihi.s Agrccincnl. Compony wiJ oun legalty nntl bcncttcially. ilw 
fvodccmcd tntercsts. in cueh cusc, free ;uid e!e:ir vif all Huna and cneunibrjnces l>v. 

ji-.r^ n:nriic i 
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linoLjgh or under Member. There iire no outst;inding or ijulhnrized opfions. warr.ini.s. 
purcliii-se righis. rtghrs of llrsi rcfus:il. subscription rights, conversion rights. o.wh;iiige 
right.s ot oilier conlniuts. eommiunent.s, equities. eUtims. or demands thiii couKt 
requia" Member to .sell, transfer or otherwise dj.spo>"e of the Redevmed huerest.s 
(other than ihi.̂  .\grccineni). 

iv) F^xeculJDn nnd Dcjiven/ oi' .Agrecnicnl. The cxecuno;'! :ind 
deSi\urv of this Agreement. ;md the consummation of the innisiiutions eoniempliUed 
herein, will not violate an>' agreement Us w'hieh Member is ;i p;n\v or result in the 
brCijeh of any agreement lo which Member i.s a p;jny or by whieh Member is bound. 

(•̂ i) Tlurd-Pany Consents. No rcgisiraiiiwi. ijuaUFicaUvm. noiice, 
eon.seni. upproMd ov auiht»riz;iuon lo. \vit!i or \mn\ imy Person (ineludiag any 
governmeiiutl ciuihority) is nsxcssars' in connection widi the exccutum, deiiver> and 
perl'ormunee of this .Agreemeiu hy Member vv lor the eonsummnlion by Member iif 
the tr;ms;ictior\s contemplated by this Agreement. Ai u-sed in this .-Xgrcetneiit. il'.e 
term '"Person" meuns ;iny iudividunl. piinnerst^ip. (imited Itabiliiy eompuny. j<.'inl 
•venture, eorp^iration. must or unincorpouiled organL/ation. 

l^) Ot <'ompanv. 

{\) Ori-Liniy.ution iind (^)u;i[ilicjtion. Compjiny is a limiietJ 
h;ibiijiy eoin]iany \;iiidly exiiiing and in good :>landing under the laws oftiie Slate n\' 
Ohio - ' -

*ii' l!lil*Ler Coinpnny has full ixjwer, legnl riglu md aulht^rity to 
Ciller into, execute iind deliver this Agreenieni and In carry out (he trun^^aelions 
cunieinpljled hereby. 

(iii* S'ldid ;̂ nd Binding .-\grcen-ienl. This Agreement is ii v;did and 
binding obligation of Compuny. cnforccnbio against Company in necordanee wi^h iis 
terms. 

(tv) F.xeeutiop and Deliver.' of Agreement. The execution and 
delueiy of this .Xgreemeni. ^i\d the eonsumtnufion td' the iransaciion^ conleniplated 
herem. will not \ioUtte aay agreement to which Company is y party or result in ilie 
lireaeh of any agreement to whieh Comixui> i.s a party or by which Comj>any is 
bound. 

(•»•) 'Fhi.'-d-Parly Ci;)n.seni-v No regi sua (ion, qualiitcation. noiiec. 
con.scnt. approval or audiori/nlion to. with or from any F*ersoii (including any 
gove.nimental aulhoriiy) i.s necessary in eonneetiun with the e.XLVUiion, delivery and 
perfi'nmimee cdThis .Agreement by Company or for the consummation by Company 
of the lran.-iaelions ennicmpiated by this Agreemcni, 

^' Indemnifiealiiiri. 

(-) Î _ji_il!;lgnihi-T- Subject lo the limilalitkn.s set forth elsewhere in this 
îe^Uliri.-.̂ - iil'lev ihc d.!le hereof. Member agrees lo indL-nmify and hold harmless Company 

iLvV 1:3; 
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;uid iis ilireciors. offieers. employees, affiliaies. successors. ;issigns ;ind represertlalives Irom 
;.ind :iyainsE any ;ind :JII Los.ses (as defined below) incurred by any of the foregoing directly 
resuliing from 0 ) Liny breach of a repre.sentatinn or warnuity made by Member in diss 
.AgrceincKl or (2) .'my breach by Member of, or default in the performance by Member oi. 
ain .jovenaiii or agreement to be perlbrmed by Member pursuant to this Agreement, 

{b} iiv Company. Subject lo the limitations .set forth elsew-here in this 
^e .̂y.<i[L.i- •*ft'-'i' 'he dale Uereo(~. Ctimpany iiereby agroc:! to tndeninify and hold luimiic^s 
\teinber ant! its partners. direclt.M's. oHiccrs. employees, itffdiates, successors, assigns ami 
R-,representattves I'rom and against any and aU Losses incurred by any id' die foregoing 
dii'ceity resulting from U)miy breach of a representation OFwnrTaniy made by Company in 
ihis -Agreement. 1,2) any breach by Company o t or default in the peribmKtnce by Company 
ol'. any etnenani or agreement (u he performed by Company pursuant to this Agrecnjeni or 
(?} any cl.xun bmugla by a third parly relating (o Company alter die dale hereof. 

(̂ ' * ] Jilli. liL'ii?.0^ • 

(' f Prior Krunvled^^e. Notw ilhstanding anything in ih\s 
,\yreement lo the eontrnry. in no event shall Member or any of its afiiliaies have any 
liabihty' for, or be subjcci to dantagcs relating to. any breach oi" a repre.seni;nron, 
Wiirranty or covenant by Member of which Youngstown Thermal Holdings. LLC 
UYTH'') had know ledge prior to tiie date heret.)f. For puiposcs of this subsection, the 
inibnnniion and d(>eumeiit.s di.scbsed by .Member, Company or any of their 
respeciive airdiaie.s or reprcseniatives lo YTJI or any of the reprcsenlad^cs of VTfl 
in die i.(,Hirsc of V t ] Vs due «.liligcncc of Company and ihc eonient o f sueh dtJcumciti.s 
ari.- tiecnied !0 he known lo ^'TH, 

(ii) Sufuvai. No piirty shail make or bring any elain) .subsequent 
to (he si\-moiuIi unnivensary of the date hereof for indemnifieation relating to or 
pursuant to the reptvseniations. wurranucs. agreements or covenants in this 
.Agreement or in any instrument deltvcrett pursuant to this .Agreement; pn.>vided, 
however that the agreements and c<neuanti of cither puny that by their tenns 
conlcmplaie perl'onnance after Ihe date hereof shall survive in aceordance wit!\ their 
vc:ipeclive lcm^:s. 

(iii) Jhreshvdd^. McniiK-r will not lia\c any indemnification 
obhgaiions for Losses under Section 5{i\) {A) for any individual item, .single item or 
group of reiaied items where the Loss relating thereto is less than Slt),t)00 and iB) in 
respect o\' each individual item or group of related items where the Loss relating 
[hercio is equal to or greater than SH),f)Ot), unless the aggregate amount of all such 
losses exceed.s 2"<i of ihe Redemption Price and ihen only to the extent ofsueh 
exi-'css. 

UW Maximum Liability, hi no event sliaM Member's agiu-egaic 
liiihtljjy arising ciut oi'ur relaiing lo liii.s Agreement, whelher relating lo breach uf 
represenialion and \san-aniy. covenant, agreemciii or i)bhgation and wiiether ba.sed on 
Ci>iurae2. tori, strict tiabiiiiy. tUlier Jaws or oiherv^ise. exceed l()"u of die Redenipiion 
i'ricc: and 

,;LW T;ro,3-G 1 
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U ' M.ij.!ĝ UiilD- fhc panics sha!) have a duly lo miugatc aiiy LP.^< 
;u iî  ̂ vhK•h an iniienmhy applies hereunder, 

{\\) .^llMKLpXi^SiUKdles. The parlies hereby agree to hmsi llieir 
recoLVse tor ai! matters, aiitl not make any claim or demand for any Los.s i,*r other 
mauer, undct, reUuing lo or arising out of ihh .Agveemem or any other d<Kumcnt, 
agreement, ccrlificaie or olher matter deh\ercd pursuant hercio. whetlier based on 
coniraet, ion, strict iiabihiy, other Law-s or odterwise. except ( l ) (br claims lor 
indemnirieation pursuant to this ^Section .5 or (2j for Iraudulenl breaches of thi;; 
Agreement. 

fwO Damaue.s Di.sdaimcr. NOTWITHSTANDfN(i ANY'MHNti 
t o TUL CXINTRARV CONTAiNLD I N THIS ACiRFFMENT. NO PART^' 

SHALL BF L I A B L F : FOR SIT-CIAU PUNFUVE, FXKMPLARY, INCIDFNTA!., 
CON.SFQL'FVf iAL OR INDIRFCT DAMAGFS. OR LOSl' PROFFTS, Wlll-THFR 
BASf-D ON CONTR.VCT. 10RT, S'FRICT LIABILFIY, OTHHR LAW OR 
Orni-RWISF AND WHETHER OR NOT ARI.SINO FROM THE OTHHR 
PARTY'S SOLH, JOINT OR CONCIJRRFNT N E G U G E N C F : , STRICT 
LIABILITY OR OTHF.R FAULT ("Non-Rein)bursable Damages"). 

Uiiri No Personal Liability. Noiwuhstanding anything to dx^ 
ctMUrary contained in ihis .Agreement, no rcprcsctuative or aniiiatc of Member shall 
h;oe any pcn^onaJ hability to Company or an\ other person orentiiy a.sa rc.suh of the 
breach of any reprc?;entalion, ivarramy, eoven;un or agreement of Member contained 
herein nnd no rcprescnInEi\c or uniliaie of Company shall have any pci':ional habihty 
to Member or any olher person or enliiy as a result of die breach of any 
representation, warranty, eovcnani or agreement of Company contained iicrein 

ld"J ^^"'f'ver _ _of__ Oiher Reprcseinations and Warranties. 
NtrrvVITHSTANDlNCi ANY'IHINO TO 'niF: CONTRARY CONTA3NHD IN TMLS 
.-UiRFFMFNT, IT IS VHt: FXPLlCiT INTF.NT OI- EACi! PAR'IT Hi-RHTO-illAj 
N F 1 1 U F : R M H M B F R N O R A N Y O F I T S AFFiLL\FF:S OR RliPRESF.NT.AnVFS HAS 
MAFJl; OK tS MAKING ANV lU^PRESBNTATSON OR \VAIU<.ANTY WHATSOFVLR. 
tuXPRLSS OR IMPLIED, VVRUTHN OR ORAL INCLUOiN'G ANY IMPLIFD 
RFPRFSFNTATION OR WARRANTY AS TO CONDmON, MFRCHAN'TABILrrY. 
LSAGl.^. SE'FfABIIJTY OR FUNLSS FOR AN^' PARTICULAR PURPOSF WITH 
RFSPI-CT TO THE REDFFMFD INTFRFSTS. E.XCFH THOSE RIiPRESENTATION.S 
.WD WARRANTIES CONTAhVFD l \ SFtTTlON 4(a). F.XCFPT AS OTHFRWiSI-: 
FXPRFSSLY PRtU'lDLD HERFIN. THF RFDFFMFD INTHRFSTS ARF BFiNCi 
TRANSI-FRRFD "AS LS, WHFRF IS. WITH ALL F.\ULTS." 

fî 'J ^ .̂'ertatn Definiiion.s. I-or purpo.ses of (his Agreemeni. "Loss" means 
any and ail judgments, liabilihci, anioimis paid in .seitlcment, dajiiiigcs. lines, penahics. 
deficiencies- los.^cs and expenses tinctudiny interesi. coun costs, reasonable fees oi'uUurncy-,. 
Av-couiuains and other cxpcn.s or oilier reasonable e.s.pcnses oriiiigaiii>n or utlicr proceedings 
i!r <.A' am chiim. detauii or assessment!, but only to die extent such losses are not e*.tvered by a 
p;iyinetu from some third party or by insurance or otherwise recoverable from third parties 
and arc net of'niiy assiK'tatcd bcnefus arising in connccuou with such Lo.ss, iiieludittg any 

Miv.v ur^t-5''!:! 



assoeialed Ui.\ beneiiis. l-oi ali puipo.ses in this Agreemeni the term "Ui^i^^" <̂ '>'-'-'̂  '̂''̂  
aicludeany Non-Reimbui'sabic Damages. 

*̂>- Nfi.scellaiiepus, 

(;') iieeorduij^d'JRedcinjitjqn. L'pon consummation of the iransaeiions 
coiiteinplaied hy diis .Agreement. Company shall record Ihis retiemption on ihe honK's oi'the 
Company, 

î "') Moditicaijon of Operatini! .Aureemeni. Company and its members 
shall amend and modify the Limited Liability Company Agreement of Company to HK e\len( 
ncces.sary u> reliect the redemplion described herein. .All olher (emis and condiliims ofsueh 
Liniilcil Fiabiiiiy Company .Agreement of Company shall remain in full fv>rceand eJli-x't. 

fe) XrLuisaciuiiiJ;x|Knse K.xeepi ay otherwi.se expressly sc( forth herein. 
each pan\' Jiereio agrees to pay alt of ii.s respective costs, expenses ;ind tees incurred m 
connection with this .Agreement, including without Fnu'lation. the Ices and c\peases of ifs 
counsel and: or speeia) counsel. 

(d) NiU.iees .Ar.y notices, rcqucst.s, denumd-s and otiicr conununicaiions under 
liifs Agrccmcm .shall he deemed gi\en if delivered personally or by facsimile iransnussion, 
iclcNed or mailed by overnight courier or registered or certified mml (retun^ reeeipi 
rctjuesicd.i. postage prciKUit. to the parties al the follow ing adiircsscs (or ai such other address 
for a paily as .shall be specified by like notice, pros'ided that notices of a change of" address 
^huU he cfVcctLvc oidy upon receipt ihcrcoFy: 

If lo .Member, to: 

Thermal Ventures II. L.P. 
236 North Cliampion St. 
^'oungstown. OH 44503 
Facsimile No,: 330-747-5636 
.Aim. JclTBccs 

If to Company, (o: 

'I'oungsiown ThennaL LLC 
CO 'Voungstown 'fhcnnal Holdings, LLC 
220 Dtvisiou Street 
Youiigsnnvn, OH 44510 
Facsitnile No.: 866-250-3036 
.Ann: Carl F. Avers 

fe) Fmtirc .Agreement; Connict. This .Agreement sets forth the entire 
agreement and undersianding of the parties relaiing to the subject mauer set forth herein and 
supersedes nny and all other understandings, contracts or agreen3cnl>. oral or wriuen. 
helwccn the panics with respccl of the subject mailers oftliis Agreemeni, 

.M[L".V i i : ;3 i£io ; 



ff) Scverabihty. if any provi.sion hereof is invalid and uncnidrccabic m any 
jurisdiction, ilicn. lo the fullest extent pennitted by law (a') ihe otiier prosisions hercoi"shall 
remaiji in lull force and cHi-vl in such juri.sdiction artd slial! be liberally con>trued in order lo 
carry oui the inlentions of the parlies as neariy its may be tn>ssibie, and lb) the invalidity or 
ur.enlbrceabflity of any provision hereof in any jurisdiction shall not aneel the \atidiiy or 
cnliuceabitity ofsueh proMstun in any other juri:^ictiou. If any provision or provisions of 
this Agreement siiall be held lo be invalid, illegal or unenfbrccahlc. the vididity. legality ov 
enforceability of die remaining pro\iiiuns hereof .shall not in any way be alFeeled or impaired 
thereby. 

(g) Succession; No Third Pariv Benetieiaries; .A.sstens. This Agreement shall 
be binding upon and iiiure lo ihe hcnelii of (he panics hereto and their respective success<irs 
and periniUcd assign.s. FNcept as utherwi.se set forth herein, this Agreement is s<dety for the 
hcnelh of the p;iilics hereto and iheir respevtive sueee.s.sors and penniiied a.ssigns. and thi> 
.•\gi-ecmcnl shall not tfther\vise be deemed to confer upon or gi\'en to any oihei third p;irty 
any rcmci.1). claim, iiabihiy. reinibur-scmcnt. cau.>e of .iciion or other righv Neither pany 
may us.sjgn ihis Agivemeni or i(s right.s under this .Agreement wiihifut the express writlen 
consent ol the other parly and any such a.ssignment without conscni shall be void. 

^hl Otivcnung Law, Forum. 

(i) riu.s .Agrccjnem .shall be governed by an<I consirued ui 
accLirdatKC wuh the domestic laws of the State of New York without giving ctlcct lo 
any ehifiee or conlliet of law provi.sion or rule (whether of the State of New >'ork or 
any ndicrjurisiliction) duil would cause the application of ihc taws of any juri-sdiciion 
other (ban the vSiale of New York. 

(ii) ALL ACn-iONS OR PROCEHDINGN ARISING IN 
CONNFC-TION WITH THIS AGRFHMENT SHALL Bli TRIFD AND LniG.VrLD 
FXCLUSIVFLY IN ANY FFDFRAL COURT OF THE SOUTHFRN DISTRICT 
OF NFW Yi:)RK OR ANY STATF COURT LOCA11-D IN NEW YORK 
COUNTY. S T A T F : O F NI£W' YORK. THE AFORLMENTIONFD CHOICE OF 
VCNUE IS INTliNDED BY THE PARTIES TO BU MANDATORY AND N(vr 
PERMISSIVE IN N.ATLfRE. THEREBY P R E C L I J ' D I N C . THE POSSIBILHT OF 
LITIG.ATION BETWEEN TIIE P.ARTIFS WTFH RESPECT 'FO OR ARISING 
OUT OF THIS AGRFHMENT IN ANY J U R l S D i m O N O'lTlER THAN THAT 
SPECIFIED IN THIS PARAGR.APIL E.ACH PARTY HEREBY WAIVES AN>' 
RlGHl JT .MAY HA\'F TO ASSERT THE DOCTRINE OF FORUM NON 
CONVENIENS OR SIMILAR DOCFRINE OR TO OBJECT 'I'O VENUE WITH 
RESPECFTO AN\' PROCEEDING BROUGHT IN ACCORDANCE WITH THIS 
PARAGRAPH, AND STIPULATES TH.VF ANY FEDERAL COURl" OF 'FHE 
S 0 U T H I : R N D I . S T R K T O F N E W V O R K O R A N Y STATE C 0 L : R T LOCATED 
IN NEW YORK COUNTY. ST.ATE OF NEAV YORK SHAEI, HAVE IN 
PERSONAM Jl :R]SDIcnON OVEK EACH OF THEM FOR THE PURPOSE OF 
LITICiAIINf; ANV SUCH DESPITE, CONTROVERSY, OR PRfXEEDING. 

(i) Uonllicts :nid Privilege. Member and Company agree ilt;tU 
nouvithstanding any current or priiir representation of any of Ctimpatiy by Ft>icy & I^rdncr 
l.]J^ or Vorys, Sater. Seymour and Pease LLJ' ("SeJJcr_Coun.sd"), all Seller Counsel shall he 
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file:///atidiiy
http://utherwi.se
file://�/gi-ecmcnl


ailowei! io rejire.sent Member, or ;iny of its atViliales ii. all mailers and di.->pu!es (or any odier 
jnancr). ineluihng in any inaKer or dispute udver.sc to Comjwny atid its members (other dinn 
Mciubcrl and aJllliatcs thai either is exisling on (he dale hereof i»r thai ari.ses in the future and 
veiiucs to this .Agreement -.{.ad the transactions contemplated hereby and Company, on ds tnvn 
hchidf and on behalf of each oCits members (olher than Member! and atViliates. hereby i\\ 
waivc^ any claim Company, its nicmhevN (ollief ifian Member) and^nr arsllialcs have or may 
ha^c ihai any Seller C l̂un.̂ cl has a conlhei of interest or is oUierwi^c prtihibitcd from 
engaging in such representation anti (iij agrees ihat, in the event that a dispute arises jWt̂ r liic 
date licreol'het\\ecn Company, iis mcndx-i-s (other than Member) andAir aniliale-s. on die one 
h.tnil. liud Mciuber or any of its afllliates, on the inher hand, each Seller Couasel may 
represent such Member and/oi- iis affiliates in .such dispuie e\'en Ihcnigh ihc interests tbicrctd' 
may be directly adverse u> Cr»nipany. i\^ members (other than Member) and-or afliliLiles imd 
even though such Seller Counsel may have represented Company, iis members (other th^n 
Member} under affdiatcs in a manor suhstauiially related to such dispute, or m;i> bc 
Iuindhi\g ongoing mailers tor Company, its members ^utlicr Uian Memheri and/or alfdiiues-
Conipany, tin iis own behalf and on behalf its members (olher thaji Member) ;ind atTdialcs. 
also Idriher agrees thai, as lo all enmmuniealions among any Seller Counsel and Company, 
iJs itiembers (other titan .Member) nnd,-or aniliales on the one hand, or Member and iis 
afniiaies on ihc olher hand, that relale m any way lo (he tran.saeUons contemplated by this 
Ayrecnient, die attomcy-chcnt pjivilcyi.- tind the expcciation oFclicni eonlideuce belongs [o 
.Member and may he conEri>llcd by Member and shall not pa.ss to or be claimed by Company. 
iis members {olher than Member) aiui/or aflllialcs. Notwithstanding ihe Ibi-egi'ing. in the 
c\eni liuii a dispute arises between Coinpiiny. its tnenibers (other than MemherJ andor 
affiliates and a ihii'tt party other than a puny ii> diis Agrecuicr.t after die date hereof. 
Company may a.s.sert the attorncy-chent privilege lo prevent di.selo.surc ol' c*>n!idennal 
comnmnicaviiins by any Seller Counsel to .such third party; providcHJ. I.u>wever. thai Company 
may not waive such pri^ (lege without the prior wriuen consent of Member, 

fi) Uen.diIIg3 f he heading.s used lierein are for convenience of reference 
only :ind shafl not define or iimii any <dThe icrm.s or provisions hereof. 

i>̂ ) Counicju'ins: FaesimiJe Si;inalUfes. 'I'his Agavmeiit may be e.%c\-u(ed in 
any nujnber of counicr[)ans and b>- each party hereto on .separate counterparts, each eompjele 
.̂ e( of viliieh when so exeeuied and delivered by .such panics, .shall be original, but all such 
countcipari-s shall consliiutc but one and the .ŝ ime instrument. This Agreement may he 
evecutcd and delivered by taesimilc .•^tgnnuire 

I'Fhe ne\t page is the signature page.] 
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IN WFTNESS WIHCHEOF, the undersigned iiave e.xceuied this Agree:neiU as of ;.he 
J.;ie f:rsl ahovi: wrif.cn. 

"Company'^ 

\ OIJNGS'IOVVN THERMAL, Li-C 

*^Mcmbcr" 

TUE:r<,MAL VENTURES lU UP. 

By: Yoî klinvn Thermal GP, Inc.. its genera! 
panncr 

-I. 
By; ''WIWAM ^ "̂ î '̂>̂  

M L W M J 3 I = ; : . 



KXHIBH A 

ASSIGNMENT 

FUR VAIUF. RECEIVI-.D. the undersigned. 'Uicnnal Ventures tl. L.P., a Dclav^aiv 
liMilk-d paiii'-ciship (•"Mcndier"'). hereby a.vsigns and Iraasfers unlo Youngstown TliermaL LLt'. an 
(Jhi« iianicd Iiabihiy company <"Con)panv"). all of its right, iriie and interest in :md to all of ihe 
ivicmhcrshij'! inicrcsis of Comj>any held by Member (the ""MemJ2exs]liEiiH£D-lSls'"L ^ l̂eh Membership 
interesi.s aie tnmsferred pursuant [o ihe tenns of thai certain Retiemption Agreemem, dated I1K tiaic 
hereof (liie '•Agrcenien.t'')- heiween Member and Company. In (he event of any conOiel between (he 
terms of the .Agreemeni and the lenns of this Assignment, the lenns ofihe Agrcx'incni shall prevail 

Dated as of June , 201 

THKRNLAL \ ENTURES IL L.P. 

By: Ynrkun'. n Theniliil GP. Inc.. ii.s general 
pailner 

By: 
Name: 
Tide: 

The undersigned, on behalf of Company, hereby accepts the foregoing A,s,signmcnt as 
ol'tijc d.ile lir.si above wrinen. 

YOUNGSTOWN THERMAL, IXC 

Uv; 
Name: 
"Title 

Tiie undcrsignctl. being die oidy other ineinber of C'ompany. liereby accepts the 
tbregoing A^>signmcnt as of the date first ab<w-e written. 

v o l NGSXPWN TIIER.\LAL HOUDLNGS, 
LLC 

By: 
Name; Cad E, .Avers 
Tide; Chaimnin and t"EO 

tQjuM--

Mil/ ; !t:i:j75iO \ 



ASSIGNMENT 

FOR VALUE RECEIVTD. \m uniieisig3>ei!, Tiicrmal Ventures U. LP., a Delaware 
iiniitod partnership ("Mcmhcr"!, hereby a.ssigni; and transfers unto Voungslown Thermal, LLC zp. 
Ohio liiiuied rtahJIity company ("Coninanv"). all of lis rigiu, title and interest in and to all of the 
ii:emhership iniercbib" of Comp;my held by Member (the "Mcnibenhip Interesi.';''?. Such Membership 
(nitircirit.s iire irLULifcneti pursonni lo the icrms of Uwt certain Redemption .Agreemeni. dated the date 
f'̂ crcof (the"AereeiTicjiF'), between Member and Company. In the«veni of any ennflict between iht: 
terms of Jlic Agreement and Ef;e terms of llu.s As.sigTunen(. (he leans of the Agreement siutll prevail. 

Dated as. ofiuiitf'! '̂; . 201 

THEim^VU VENTURES Ii, L.P. 

By; Yorklown Thermal GP, Inc., its general 
parUJcr 

•.i\.̂ Y \ y t-ASJ--'' 

The under̂ iignsd, on behalf of Company, hereby accepts the foregoing Asaignmer.t as 
of die date firsi iibovc wriUen. 

YOUNGSTOWN THERMAL, LLC 

Name: O p ^ W j ^ - j k> ^" '^St '^" ' 
Tide ^feeW-l^^^A 

The uridcrsigncd. being tin; only other meiiibsr of Company, hereby acetfpt.s the 
iorcuoing Asnignmcnl as ot'Uic date iirsi above wriUcn. 

YOUNCSTOWN THERMAL HOLDINGS, 
LLC 

Name: Caii E. Avccs 
Title: Chairm:Jn and CEO 

Kv.-j^ n33C'j'-c; 



E.xhibit B-2 

NOTE 

$25,000 Youngstown, Oil. 
June . 2 0 1 ! 

FOR VALLIE RECKIVEl), the undersigned. VOUNGSTOWN THERMAL 
COOITNC, LLC, an Ohio limited liability company (the "Borrovveri'). hereby promises 
to pay to the order of YOUNGSTOWN THERMAL HOLDiN<;S, LLC, an Ohio 
limited liability company (the "Lender"), the principal amount of TWENTY FIVE 
THODSANI) DOLLARS ($25,000) ^/(w (ii) FIVE PERCENT (5%) interest added to 
the principal balance of this Nole. 

The said principal and interest shall be due and payable to the Lender commencing on the 
first day of the mondi, and continuing on the T' day of each and every month thereafter, for 
4S consecutive months, until the principal and interest is paid in full. 

The unpaid portion hereunder may be prepaid in whole or in part with no penalty or 
prepayment of interest beyond the date of any such payment as to amounts prepaid at 
anytime. 

This Note may not be changed, modified or discharged in w'hole or in part, and no right 
or remedy of the Lender hereunder or under any other agreement may be waived e.vcepl 
by written agreement signed by the Lender, Further, any such waiver shall be efl^ctive 
only in the spccilk instance for which such waive is given. The terms and provisions of 
this Note shall survdve the payment, renewal, extension, cancellation or surrender of this 
Note. 

Lender is hereby authorized, without further notice, lo obtain die signatures of additional 
co-makers, to fill in any blank spaces in this Note, to date this Note as of the date when 
the loan is made and to correct patent errors therein. The undersigned agree that the 
delivery of this Note to the Lender by the undersigned is unconditional, and the liability 
is absolute and unconditional without regard to the liability of any other party. This Note 
may be rotumed as and when paid to the undersigned. 

Lender may without any notice whatsoever to anyone, sell, assign or transfer al! of said 
indebtedness- obligations and liabiliries of Borrower or any part thereof In that event, 
each and every successi\'e assignee, transferee or Lender of all or any part of said 
indebtedness, obligation and liability shall have the right to enforce this Note by suit or 
otherwise for its own benefit as fully as If such assignee, transferee or Lender were herein 
by name specitkally given such rights, powers and benefits; provided, however, that 
Lender shall continue to have an unimpaired right to enforce this Note for its benefit, as 
to so much of said indebtedness, obligations and liabilities that it has not sold, assigned or 
transferred. 



Lxbibit B-2 

If any of the following events should occur with respect to the Maker: dissolution: the 
complete or partial liquidation or suspension of the Maker's usual business; filing of a 
voluntary or involuntary petition pursuant to fitle 11 of the United States Code, as now 
constituted or hereafter antended; the application for or the appointment of a receiver, of 
person or property, assignment for the benefit of any creditors; entry of a judgment or 
i.ssuance of a warrant of attachment or execution; filing or issuance of a notice of lien, or 
notice of levy for taxes: appointment of a connnittee of any creditors or a liquidating 
agent; calling of a meeting of any creditors; offer of a composition or extension to 
creditors; execurion of a deed of tru.st; issuance of an injunction; assignment, moitgage. 
pledge of. or the giving of a security interest in, any accounts, contract rights or other 
propeity; then and in any such events, this Note shall immediately be due and payable, 
without notice or demand. Acceptance of payment of arrears shall not waive or affect 
any prior acceleration of this Note. 

I'he undersigned does hereb>- authorize any attorney at law to appear for the maker hereof in 
an action on the above note al any time after said note becomes due in any court of record 
situated in die county where either of us then reside or in the county where he signed this 
warrant and being in the United States, to waive the issuing and service of process and 
confess a judgment in favor of the legal Lender of the above against him for the amount that 
may then be due thereon with interest at the rate therein mentioned and costs of suit and to 
waive and release al! errors in said proceedings and the right of appear from the judgment 
rendered, 

THIS NOTE SHALL BE GOVERNED BY, AND SHALL BE 
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF 
THE STATE OF OHIO WITHOUT REGARD TO PRINCIPLES OF CONFLICTS 
OF LAW. 

WARNING-BY SIGNING THIS PAPER YOU GIVF l.FP YOUR RIGHT 10 NOflC E 
AND COURT TRIAL. IF YOU DO NOT FAY ON ilME A COURT JUDGMENT MAY 
BE IAKLN AGAINSL YOU WITHOUT YOUR PRIOR KNOWLEDGE AND THE 
POWERS OF A COURT CAN BE USED TO COLLEC f̂ FROM YOU REGARDLESS 
OF ANY CLAIMS YOU MAY HAVE AGAINST THE CREDITOR WHEJHER FOR 
RETUIRNED CiOODS, FAUL'i Y GOODS. FAILURE ON HIS PART TO COMPLY 
WT Tl I THE AGREEMENI. OR ANY OTHER CAUSE. 

Carl Avers. Managing Member 



SUDSCR1PH0N AGREEMENT 

•fills AGRliEMl'N'I is made as of ihc'3i day of 'jZ-^c" . 2011. by and between 
YOUNSG'fOWN 'LHERMAL HOLDINGS. ITC. an Ohio" litnited liability company, 
(hereinafter referred to as the "Subscriber"^), and YOUNGSTOWN THFIRMAI. (T)OLING. 
LLC. an Ohio limited liability company, (hereinafter referred to as the ""Company"). 

'fhe Subscriber hereby subscribes for and agrees to purchase Ninety (90) Preferred 
Vtembership l.inits, no par value, of the Company and agrees to pay 'lAvcnty Five 'Thousand 
Dollars ($25,000) cash for such Units. Payment for the Preferred Membership Units acCompany 
this Subscription Agreement (hereinalter referred to as the "Agreement'"). 

F!ach of the Preferred Units shall be entitled to receive, or have set apart for it from the 
net earnings or the surplus of the Company, cumulative dividends at the rate of Eight and Nine 
'Tenths Percent (8.9%) per annum, beginning _____ , payable monthly for Forty Eight (48) 
consecutive months, before any dividends shall be paid or set apart for the Comnton Membership 
Linits. Any surplus or net earnings shall be applied as far as necessary to the payment of any 
deficiency in any dividend on the Preferred Units for the duration of this Agreement, mid no 
dividends shall be paid to the Common Membership Units of the Company until there have been 
paid to, or set apart for the holders of the Preferred Units, the full Eight and Nine 'fcnths Percent 
(8.9%) per annum dividend on all the Preferred Units for each preceding period; but the holders 
of the Preferred Emits shall in no event be entitled to any dividends in excess of the Fdght and 
Nine d etilhs Percent (8.9%) per annum payable as above and the arrears thereof 

Upon dissolution, insolvency, liquidation, or winding up of the Company, whether 
voluntary or involuntary, or upon any sale or other disposition of its property, any assets 
remaining for distribution after all of its regular indebtedness and liability, and its secured 
indebtedness to lending institutions is fully discharged, shall he distributed among the holders of 
the Preferred Units and of the Common Units of the Company according to the following order 
and manner. 

First, the holders of the PrefeiTcd Units of the Company shall share equally and be 
entitled to be paid in full both the par value of their Units and all accrued unpaid dividends 
accumulated or accruing to that time before any amount shall be paid to the holders of the 
common units. If the assets of the Company are insufficient to pay the Preferred Units in full, 
then the assets shall be distributed pro rata, in cash or in kind at the Subscriber's election to the 
Preferred Units. 

Second- after die payment in full of the par value of all the Preferred Units and the 
payment in full of all unpaid dividends accrued on the Preferred Units, then all remaining assets 
and funds of the company shall be paid to the holders of the Common Units equally and pro rata, 
according to their respective Units. 

The Cotnpany. at the option of the Managing Members, may redeem the whole or any 
pan of the Preferred Units then outstanding, at any time or from time to time at par value, plus 
any unpaid dividends that have accrued. 



'fhis Agreement shall he governed by. interpreted, and enforced in accordance with the 
laws of the State (d'Ohio. widiout reference to principles governing choice of law. 

'fhe terms and provisions ol' this Agreement constitute the Agreement betw-'cen the 
Subscriber and the Company, and ail olher members. The substance of this Agreement shall be 
paraphrased upon the face of all the Unit Certificates of the Company, and all of the terms, 
conditions, and agreements shall run with the Preferred and Common Units of the Company and 
shall be binding upon all assignee and holders of the Common Units of the Company at any time. 
This Subscriber's obligation lo pay dividends shall terminate alter Foriy Nine (49) months from 
the date that it is executed. From that time, dividends, if any, may be paid in accordance with 
Subscriber's regulate practices. 

Carl Avers 
SUBSCRIBER 

Subscription accepted and receipt 
of Subscription Price acknowledged as 
of this 3_tAday of - ^^ ' ^ . 2011 

YOUNGSTOWN fHERMAL, LLC 

BY "'-̂  ̂ ^ ^ ^ 

- ^ 1 



HEDLMPTIOS AGKKK.MK.Vr 

Tl iiS RF.DfAiPTlON AGREEMENT (ihi.s ••Agreemem""). dalcd a^ of June 24. 201! . 
}- n:.KL- .ind ciiiered into by and bciwccn Thcnnaf Vcniurcri Ii. L.P., a Delaware hmiled pannershiji 
'"M'-P'bxr"'*- -nd S'oungslown Thermal Cooling. LLC. an Ohio limited Iiabihiy companv 

RKCITALS 

\vn!iF<p..-\S. Member curremly owns ''9.o"'Ni of the membership nuercsis of 
Coi;;pa3iy (the '•llcdccnieif I.mcre,^.ts"): -.md 

VVnFRE.-\S. Member desires to Iransfer, an«.i Compnnv dcsircr^ lo redeem die 
Kcdccincd lnlcrc^l-> Ihm) Member on ihc wnv.s and citndiiion.s sei Ibnh herein 

Nt)Vv'. 'idlERFFORE. in considcndon of ihe inutuai covenants and agreement.s 
cotu i;neii herein. ;md tor other gooti and '.aluablc consideration, the receipt and sufllcteucv of which 
are hereby acknowledged, the parties agree as follows; 

' B.eileJBiyiî lD' Subjccl to die lenns and condiiii->ns ol'this AgiccmenL, clVcctive 
a> i'\ \2A}1 a.m. on ihc dale liea-of Meniher hereby selb. iransfefs and a.syigns to Company and 
Company hereby re(.iccms and aecepls iVom Member, uH of Member's; right, lltle and interesi in and 
to (he Redeemed Inlercsts hvc and clear olall tien.s luid eneumbranecs. 

2. Redemption Price ;jnd Taymcnl- llie redemption price for the Redeemed 
Imcrc.su^ .shah be S30.(]()(.) fihe •'Redcnjx^noO-.rrice'"), which amount Comp:iny shall deli\er to 
Mei\dicr .simultaneously with Company's execuiion and delivery of this Agreement by w ire tmnsfcr 
orimniediiitely available funds to an account de.VigniJied in wriling by Member. 

-̂>- A.ssiiinjT!em. Upon cxecuiitin of ihl.s Aiireement. Member sb:dl c.xecutc nnd 

deliver lo Company ;m iiLsmmicni oi'ii.ssignmcm in ihc Ibrm aituchcd hercio a.s E.Khibii A. 

•̂  RepreNeni:iiipn.'...7ntlAVprrantics. 

(:i) QL^kmbci;. 

(i* Organizaiion and Oualilicatiun. Member is a limited 
piirlncrship validly e:s.i.stiiig and in good standing under the hiws o\ ihe Suie of 
Delaware. 

(ii' Ry^ '̂X' Member iias full pttwcr. legal righi and auihoriu to 
enter into. execLUe imd deliver diis Agrccnicnt and to carry out (he !ninsiicti<Mis 
conicmplaicd hcreb.N'. 

Uii! YdidjguLBimJiiMi.Agi?!.'^ This Agreement is a valid and 
binding obiigadon id' Member, enforceable agamst Member in accordiincc with its 
terms. 

('••) J j i k Upon iransfer of the Redeemed Interests lo Company 
IHu'suanl to Ihis Agreement. Company will iw\n legalty and benetlcinily. the 
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Rcdccmcil ImcrcM.'̂ , in e;ich case. iVcc nnd clear of all iien> and cncumbiances by, 
Uu-ough or under iVfetnbcr.. There are no outstanding or au!lw>ri7ed op^iiias. \'*;urani.->. 
puiciia.se rigf]!s. nghis oi' ilrst refusal, stdrserijition righis. convention r:ghi.s. exeiiai^ge 
righu or other coniracls. Ci>mmilmenl^i. equities, claims, or demands liua couid 
ictjuirc .'^Icmber to .scii. tr;in.'>fcj- or <i(!ie!'v\i.sc di-spose ol iJic Kvdecincd hucrcsi'i 
Inihcr ihan dus .Agrccuienn. 

U'* j-xecution aiuf Delivery, of Agreement, Ific e.xccunon and 
dcU^en, ui" this .Agreemeni. and ihe consummation of ihe iransacdons eontcmphucd 
herein, will lun vmliiie an> agreemeni to xWuch Member is a pan> or re.suU in die 
bread! of imy ,igrcemcm lo which Member is ;i pi\r\\ or by whscii Member is hound. 

Ĉ i* Xhud-£uny Consents. No rcgislnition. t|u;i{ific;Uion, suniee. 
consent, jipproval or auihorixation lo. with or from any Pers^wi (including any 
go\cnimcmaI authorityi i.s nccc.ysary in connection wiih ihe c.xccuiiun, delivcn. and 
performancj of llus AgrccmcrU hy Member or for ihe cutisummcilion hy Metnbcr of 
ihc iran.sactii^n.s coniemplatcd by this .Agreement, A.s u.scd in this Agreemeni. the 
term "Pcrs*Mi" nicms :nw individual, p.irtnership, hmited liiibiliiy comp;my. joini 
vciaurc. corpnradon. im.st or unincorporated organi/aljon, 

(!>) (Jf.ComjTaiiy. 

(i ' <Jr^-u_ii/;ilion and Qualincation. Compan_v is a limited 
!i;sbdily comp;my vnhdlv existing and in gcKxi standing under the kuws ofllic SiiUe nf 
Ohax 

(iri Power. Company has full power, legal right and authoiity ti> 
cnier inu>. execute .aid deliver this Agrecmciu inid to carry oui ihe iraasjciit^ns 
ctmtcinpJated hereby 

(iti) V_a hd imd j i t rn.1 i ng.A g_recni;e n l. Thi.s .Agreemeni i.s ;j valid .md 
binding obligation of Company, entbreeable agaiasi Company in accordance with iis 
terms, 

(i'-) F.Keeutton and neliccA' oi' Aijreemem. Ihe execution and 
delivery of this .Agreement and ihe consummation of dte traasactions cotuemplatcd 
herein, will not vjohuc Jiny agreemeni lo which Cotnpany h a parly or re^uh m the 
breach of an} agreemeni lo which Company is u party or by which Contpun> i> 
biHind-

U) TLvriLPilCiyTlonsgllE?. No regi.stration. qualirication, imiiee, 
coiiNCtu, apptovLiI or iiulliorizatioii lo. with or from any Person (including nv.y 
gtAcrnmental aulhitrily) i.s ncccvsaiy hi eonnectiiin with die e.xceuiion. dchvcr> and 
pcrldrmance of l(u> .Agrccmcm by Company of lor Ihc consummauon hy Comp.my 
of die iivm.siiciipn.s cnnlcmphiled hy ihi.s Agreement. 
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-̂ - hi.dcniniJiei,ii_um, 

L̂ ri iiil_^'lembgI: Suhjeet to the limil;uion> set forth elsewhere m \lv.>. 
Sect.ioM, 5. Lilier the d,iie hereof. Member agrees lo indemnify and hold luinnlcss Company 
;\nd lis thrcciors. oOicers. employees, atlihalcs. suecc:^sors, ahiign.s and representatives frum 
;ind ;iii;iiii^l liny imvl .ill Los.scs ('.is ilcJincd below) incurred by nny of die ioreguing diiccdy 
reselling tiom i \ ) any breach oi ;i representation or warranty made by Member in ihks 
.Aurccmctu vr (2) imy brcacli by Member of, or default in the perfomiance by Member ol". 
an} covenant t>r agreement to bo perfonned by Member pursuant to \h\>, Agreemeni. 

fb) ByLC'2ilUUiiiy'- Subjecl to tlie limitations set liuih elsewhere in ihis 
SvciiL2il.5, iUicr the date hereof. Ciimp;my hcrch\ iigrccs lo indciimify aiivi hoUi hannless^ 
Member ,uut iis partnei'.'i. djcexlors. olTjecr-s. cmpliiyees. aniliates. successors. a-s.srgns and 
Ivrcprcscntatives Jhmi and again.sl :my and all Lo.vses incurred by any of the I'tiregmng 
directly rcsuihng from ({ kiny hrcacli of :i represcnl;5la>n or warnnuy made by Company \\\ 
ihi\ .Agreement. i2i nny breach by Company of nr dcfiiull in ihe pcrfonnnncc by Company 
i<(. an) ctucTiant or ugrccmcnl lo be pcj'/brme'd by Companv' pursuant lo ihi.-̂  Agreement or 
( ^ f iU'.y cl.um hroughi hy a liiinl piiny rchuing lo Company alter the date herctif 

(c) [j.ni[li]iions, 

Ii) Prior Knowledge. N(>iwiihsi;mding anyihing In this 
AgrCv-mcni to ihc conirciry. in no cvcni sUaU Member or any of its aflliiaics luve :iny 
liability ibr, (»r he subject lo damages relating U\ any brciich of a reprcscntaiion, 
%>arrjniy or ci>vcn;uw b;, Member of which \'oungstosvn Thermal Moldings, LLC 
E'VTH") }i;u! kno\^ ledge prior to the dale hereof. For purposes of this subseeiion. the 
mlbrnuitton and documents dfsclosed by Member. Conipimy or an>' of their 
n.',spa;livc aifiltatcs or representatives lo YTH or any of ihc rcpreseniali'ics of \"y\\ 
in the course of YTH's dii<: diligence ofCumpany and the content of such dtKumcnls 
are deemed lo be known lo "y'TIL 

(fi) SurvivaL No parly shall make or bring any cl.jim .*^uhset!uenl 
to die si.'^-month .mniver.sary of the date hereof Cur indcmniIlc;uion relaiing lo or 
pui-suani \o ihc rcprcscm;uions, warruntws. ;igrcemcnls or covenants in this 
.Agreemeni or in any insirumeni delivered punsuant io ihis Agreement' providal. 
however that the agreeinenf.s and covenants of cither puny Ihat by their lenn^ 
eonicmplatc performance after the d;ile hereof shall sui"vive in accordance wiili liieir 
re.^peelixe lenns. 

Ciii) ThresMds- Member will not have iiny indcniniUcmioii 
ohliginion^ for Lo.sscs under Scx^ion 5(a) (.'\) for nny individual ht:m. single item or 
group of related items \^-hav the Loss relating iherelo is less than SMMKJfJ and (Ii) in 
rc>pccl of each mdividual item or group of re hi ted items where ihe Li>ss retaimg 
ihcreU! is- equal to or greater ihan SlO.OtK), unics-s the ug^regatc yjiiuunt of all such 
I.i'.vscji cxecctts 2"o ot 'ihc Rcdcmpiion Price :md ihcn only lo the extent of .sucij 
CXCCSS-

tiO M.y-'^imiJni.Li^Idy, In no event shall .Member'.s [tggrcgjic 
iiiihiiily arising out oC or rcbiJng lo (hi.s .Ai:rccmcnl. wheihcr relating to breach of 
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rcp!-escnI;iiion and w.irranly, covenant, agi'eeuient or obligation and whether hascki on 
cont:aci. ton. l̂ric^ liabiiiis, oUier taws or otHeru'ise. ^yx'̂ ^d li)'̂ '̂  tjf ihc Redemption 
Prii.'c. lu'.d 

t•• ̂  Lr.iiUgiUiMn- 'fhe panics .shall hiuc n duly to mitig;ue any 1 ,i»ss 
as lo which an indemnify iippiics hereunder. 

'."̂ iS Wniscr of Remedies- The parties hereby agree to limit ihcir 
recourse for ali miuicrs, and not make any eUiini or dcmimd for any Loss or oiiier 
m;iucr. under, rehmng to or arising out of thi:̂  Agreemeni or any v>thef document, 
aercemeni. eeriifECnic or otiier nialtcr delivered pursuant hereto, whether ba.sed on 
coniract. ton. .siricl liability, other Laws or oihenvi.se. except (Ufor claims ibr 
iiidcninificaiion pursuam U> ihis Scctioii_-S or (2) for fraudulent breaches o!" thi.s 
.•\grecmcnt. 

t\]i) Dama-.;es Di.sclainicr, NOTWmiSI'ANDINO AN '̂TMINC. 
•]i) THE CONIRARV CONTAINED IN TiilS AGREEMENT. NO PARIY 
SHALL BE LIABl.E FOR SRECiAL, PUNITIVE. HXEMRLARY, INCIDENTAL. 
CONSEQLENTLXE OR INDIRECT DAMACiliS, OR LOST PROFITS. WHETHER 
BASED ON CONTRACT. TORE STRKT LIABILITY. OTHER LAW OR 
OTHERWISE AND WHETHER OR NOf ARLSINO FROM THE OIHER 
PARTY'S SOLE. JOINT OR CO.NCURRENT NEGLICIiNCE. SIRICT 
LlABILir^' OR Oi HER FAt ETfNon-Reimhursahle Dam;iees'T. 

{vili ] No l*crs:<>n:d tdabiiih - Notu ilh.slanding anything to ih?; 
contniry contained in this .Agrccnioni, no representative or alllliale of Member .shall 
have any personal liability to Company or any olher person or entity as a result of the 
breach of any represeni.itlon. waiT;mly. covenanl or agreement of Member eonuincd 
herein and no represeni:Hi\e or aflihatc of Company shall have any per.>onaI liability 
lo Member ur any olher person or eniiiy a.s a result of the breach of any 
repre.scniaiion. \\arrani\'. covenant or agreemeni of Company contained herein. 

!'i5 ^V îver of Olher Represcntatitms and Warranties. 
NOTW!TH.SrANDIN0 ANYTHING TO 'fllE CONTRARY CONTAINED 1 N TillS 
\CRI :1 ; \ I I :NT, Jf is THE E.XPEICT'f IN'fENf OF EACH PARTY HERFVfO THAT 

\E ITHF:R .ME.MBER NOR A N V O F ITS AEFILLVFES O R RI:PRESENT.ATIVES HAS 
MADE Oii IS MAKINC, ANY RI-:PRESENTATION OR WARRANTY WHATSOEVER. 
EXPRi;SS OR IMPLIED, WRFITEN OR f)RAL, IN(TA,'D[NG ANY IMPLIED 
REFRFSENT.VI'JON OK WARRANT^• AS TO CONDITION. .MERCHANTABIEfIA'. 
i S A ( ; F . SCfi'ABII-iTV OR Fll NE.S^ FOR ANV PARIICULAR P I ; R P 0 S H WITH 
Rh'.spi:Cf TO Tin- KEDi-.EMED INIERFSES. E.YCEPT THOSii REPKE.SENTATIONS 
AND VVARRANTiF:-S CONTAINED IN SECTION 4ia). EXCEPT AS OIIIERW ISi: 
HXI'RL.SSEV PR0VIDF:D Hi-REIN. FHE REDEEMED INTERE.STS ARE BFINf* 
! RAN.SiT-:RR!T) '"AS IS. WHERE IS, WITH ALL FAlTTS " 

(c) Ccriain Deliiiition.s. i-'nr purî iiscs ot'this Agreement. "Lo.s,s" means 
any and all jut.lgmenis, Ijahiliiics, amounts paid iji .icuienicnt. damages, (lues, penafties. 
dcficicncics. lo.s-scs and e:<peii.sc.s (including inlcrest. court costs, reaisonable fees of atton3cy>, 
accouniams and other experts or other reasonable cxpcn.ses of litigation or other proceediai;^ 
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or ol'aiiy claim. dcfjuU or assessmem), bm only lo liic extent such losses are not covered by .; 
paynient from s*.une ihin! pany or by iiusuranee tir oiherwi.sc reei>\'erable iK>m third parues 
;ind are nei id'any a-^socialed benefiis arising in eonneetiun wllk such Lo -̂s. including an> 
associated ta\ bcncfus. For all purposes in (his .Agreement ihc lemi "Los.scs*' docs m't 
mcfudc auv Non.-Rcimbursabic D^uiuiiies. 

6, Mrsceihineou-'^. 

(a) Rccordiiti^ of Redemption. Upon consummation of the transaeiions 
ci^nicmplaicd by this Agreement. Company .shall record this rcdcmpiion on the I\H>ks of die 
Company 

(b) M>HliEcaiuHl.. of .Operating .Aereemeni. Company ami its members 
.shall amend and modif> the Limited Liability Company Agreement of Company to ihe extent 
ncccs.s;uy to rctlcct itic i-cvlcmption described herein. .All olher terms and conditions ofsueh 
Limilcd Liabdity Company .Agreemeni of Company .shall remain in full force Jmd cllcct. 

ie) Tr;msaeiion Expetjscs. ExeejH as oihevwise expressly set forth heveiru 
each party herelo agrees lo pay all of its respective eost.^. e.x(K'nses and t'ees incurred in 
cotineciion wiih this .Agreement, including wiiJHau limiiaiion, the fees and expenses of us 
coiinsci and or special counsel 

(d) Nt?tices. Any iiolices, requests. <Iemands antl olher cominunlcaliuns under 
ihis AgrecmenI shall be deemed given if delivered personally or by facsimile iransmi.s,sion, 
u-E'.xctl or mailed by ovcinigbi courier or registered (tr cenifH'^l m;dl (riMiini rtxeipt 
rcqucNicti!, posiagc prcpaitl, lo ihc parties at die tbilowing addresses (or al such oiher address 
for a pkiny as shall be specitied by like notice, provided that notices of a change ol" address 
shall be elTcciivc only upon reeeipi ibereoO: 

If lo Member, to: 

thcnual Ventures U. L.P. 
236 North Champion St. 
^'iHing.siown, OH 44503 
Facsimile No.: 530-747-5626 
.Attn: .IcifBccs 

i f lo Company, to: 

\"oung.slown Thcnmil Coolini;. EEC 
u'o ^"^nlngs^uun Thcmial liulihni|!s. EEC 
!I3i.t Division Street 
YiHinustown, Ol I 44510 
l-"acsiiid]c No,: ii(ii^~2^ihM)?0 
Ann: Cari i:. Avers 

<̂ '* Entire .'\!;;rcemenl: Conlliet. This Agrccmcm scl.s fonh the entire 
jgjvcmcni and undersiandiiig of the parties relating w the subjecl matter .set fonh herein and 
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IS 

supersedes auy and all oilier understandings, contracts or ugrceincals, oral or wriilci^. 

hclwecn die paa ies •Aiih. respect o f l he subject maUei"s o f lh i s AgrecLncni, 

(f' ScyeraiHliiy. If any provision hereof is invalid and unenforceable hi any 
lunsdiclion. then, lo the fulie^l extern pcniiiticd by law taj Uic olher provisions hereof shall 
remain in lull ftTcc and ciTeet in such jurisdiction and .shall be liberally construed in o n k r lo 
carrv out the intcniions of the panics as ncariy as may be po.ssiblc. and (b) the invaiidiiy or 
unenfurcabi l i ly of any provisiiin hereof in any juri^dicIion .shrdi not affcei the validiiy or 
cnforceabdii) o f s u e h provision in any olher jurisdiction. If any provision or pr(ni.sions of 
this Agreement .shall he heltl to be invalid. Illegal or laicnforeeablc. Ihc vaJidiiy. legality t^r 
cnfo.'-ceabiliiy of the remaining provisions hereof sli^ll not in any wny be affected or impaired 
iheteby. 

(el Succession: N o T h i n l Pany BenelViartes; .Assicns. This .Agreemeni sliaS! 
be binding upon aiul iaure to the benefit of llie parlies herelo and Iheir respeeiivc succes.sors 
and pennittcil a.ssigns. E.xcepi as oihenvi.se .scl fonh herein, this Agreement is solely for ihc 
bcnelll of the panics herelo and their respective successors and pcmiivicd assigns, and ih.. 
Agreement sliall nni oibcrwisc be deemed xo confer upon or given to any odicr third pany 
.my remedy. cUum, li,ihility, feimburscmenl, cause of aebon or other right. Neiiher pany 
miiy assign lids Agreemeni or its rights under this Agreement without the espress wriuen 
consent of the vMher party und any huch assignment wiihtiui consent shall be void. 

(h) Go^cni ing I-aw: Forum. 

(i > This -Agreement Khali be governed by and construed in 

aceoidanee wiih die domestic lav^i; of die Slate of New York wiiliuui giving eflect lo 
any choice or conllicl of i;iw provision or rule (whether o f l h e State of New Voi i I'r 
any other Jurisdiciion) thai would caasc ihc application of the laws of any jurisdieiion 
Olher ihan die Stale of New York. 

(ii) ALL A C n O N S OR PROCEEDINGS ARISING IN 
C O N N i i C n O N WITH 1 HIS AGREEMENT SHALL B F : T R U - D A N D LlTlGAlT-D 
LXCLL'SIVELY IN ANV FEDER.AL C O U R T OF THE SfUJTflERN DISTRICT 
OF NEW Yt^RK OR AN^' STATE C O U R T L O C A T E D IN NEW YORK 
C O t f N T \ ' . S T A U - O f NEW YORK.. THE AFORE.MENTEONED CHOICE Of 
\ -ENUE IS INTENDED BY THE PARTIES T O BE MAND.ATORV AND NOT 
PlTi.VIlSSlVE IN NATURE- THERICBY PRECLUOiNO THE POSSIBIEITV OF 
LlTKiATION Bli ' fWEEN THE PARTIES WITH RESPEC'f ' IO OR ARISING 
O I T OF I H I S A G R E F ' : M E N T I N A N Y . r iJRISDlCflON OTHER THAN T H A I 
S P E C I F I F ; D IN T H I S PARACiRAPll. EACH PART^ ' HEREBY WAIVES AN^ ' 
RlClHf IT MA^' HAVE TO ASSERT THE D(X 'TRINE O F EORU.M NON 
CONVENIENS OR SIMILAR DOCTRINE OR T O O B J E C T T O VENUE W n i ! 
RESPECT TO ANV PROCEEDING B R O U G H T IN A C C O R D A N C E WITH ' IHIS 
PARACiRAPH, A N D STlPL^EATIiS T H A T A N Y FEDERAL C O U R T O F THF 
SOUTHERN DISTRICT O F N F W YORK OR ANV STATE C O U R T E O C A I E D 
IN NEW YORK COUNTS' . S f A T E O l NEW YORK SHALL HAVF IN 
PFRSf)NAM .JURISDICTION OVER EACH OF T H E M FOR T H F PURPOSF OF 
LrUG.VnNC J AN^' SEiCH DISPUTE. CON'J ROVERSY, OR PRtXT:EDlNG 
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(1! C^inJEcN... jujd rnvilege. Member and Company agree ih;a. 
:K>I\\ Jli',^I.lndn1g any cuneni or pnor ivpresentaiioii of any of Company by Foley tt Lartiacr 
LI..P or Vurys. Saier. Scyn;our am! Pease LLP ("Sejicr Cmmscl''). all Seller Counsel shall bc 
allowcd In rcprcscn! .Member, or any of iis alldiates in all mailers and disputes (or any olher 
mailer), inciuduig n\ any malter iir dispuie adverse u> Company and its members (other ihan 
Member! and aflihaics that either is existing on the date hereof or dui ari.ses m ihc fnUnv and 
rchncs lo liiis Agreement and ihc transactions contemplaied hereby and Compuny. on iis own 
beiiaif and on behalf of each of iis members (other ihan Member) and afiiluues, i-.erehy (il 
uaive^ any claim Company, its members (olher than Member) and or atlihalcs h;nc or m:[> 
!uo.e jJ:;n any SeMcr Counsel has a conlhct of iineresi or is othcnvise prohihilcd from 
engaging in such represenlaiion and (ti) agrees that, in ihe t:\i:nl thai a dispute arises -jUcr ihc 
d^nc hereof nciwccn C^nnpany, its members (other than .Member) andor al'fihaics, on ihc one 
hand, and .^lcnlber i*r any of' iis atliliatcs, on Ihe other hand, each .Seller C'ouiisel may 
represent such Member andor Its afllliatcs in such dhspulc even though the iEilercsi> thereof 
may he du'cctiy adverse to Company, its members (other than Member* and or alliiiatcs and 
even thougli such Seller Counsel may ha\-e represenicd Company. iLs tnenibers (other than 
Member) amior alliliaies in a mailer sub.stantiaIN rclaicd to .̂ ueh dispute, or may be 
lirifuihng onpiing mailers Ibr Company, its members (other dian Member) and'or afbhaics. 
Cumpan>. on its own behalf and on behalf it,s mcmlxT.s (oilier than Memberl and aflitiaies. 
also furihcr agrees thai, as lo ail Communiealitms among any Seller C^mnscl and Conipany. 
!K memhers (olher than Member) and'or aflilimcs on the one hand, or Member and ii> 
-tniiiaics on die olher iumd, ihai relate in any way to die iraasaetions coniemplatcd by ihrs 
.\grcemcnt. the aUomey-elicm pii'.ilege and the expecuilion of elieiii confidence belongs to 
Member :ind may he conlrollcd by Member and shall noi pass to or he claimed by Compain. 
as members (oihcr than Mcmher) amEor aflifiatcs Nolwithstanding the Ittregoing. m the 
cvctu dial a dispuie arises between Company, its members (other Uian Member) andisr 
aiiiliaies and a third pany other than a pany to diis Agreement alter die dale hcrcvf 
C uinpany may a.s.sen the attorney-client privilege to prevent di.sclosurc of con/ldential 
ci iinmunicalions by any Seller CA)unsel lo such diird party; provided, however, diat Company 
may not wai\e such pri^ ilegc wiihoul the prior wriuen con.sent of Member. 

I.t' Headings. The headings used herein are Ibr convenience of reference 
only und shall not deline or limit any olThe lenns or provisions hercol" 

<k! Counleqiails. 1-acsimilc .Signatures. This .Agiveinent may be e.\LVuted in 
an> number of cuunterpaiis and by each p;iriy hercio on .•icpaniie eounlcrpan.s. cacli complcic 
sei ol which when so executed and delivered by Muh panics, shall be original, bul nil such 
counlcrp.m.s shall con.s!ilu[c bul one and die .same in^t^umenl. 'fhis Agreemeni may be 
executed and delivered by facsimile signaiurc. 

jTlic next page is the signature page] 

IMVM ''!:?31-Vi.l I 

file:///grcemcnt


IN WrrNKSS W l l E R E o r . Usc uadcreigncd have cxccuteJ ihis Agietinenl iis of tlii 
iie h.-it above %vTU!en 

"Comp-.jiiv'^ 

^ OUNGSTOWN TllEKMAL 
COOLING. LLC 

^̂  V.;.., 

Tide: /Jc/<.£ofCfe--VA' 

**iVIcniber" 

THER.\L\L VENTUHKS IE L.P. 

By: Vorkiown Thcrrna! GP, hic. iE.s general 
pitnncr 

By: '^-4J^/VtU/^/^ /jiue^-
Name: Mfe'Gi'/^'H -̂ -̂  ^ i^T 
Title: t' a^.-^vh'^-^-^ 
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.ASSIGNMENT 

FOa VAFLE RECEIVED, the imdersigned. Tnennal Ventures 11, LP,, a Delaware 
limiicd pannervship t".\-lcmber'T. hereby aiisigns and iransETS unlo It'oungslown Thermal Cooling;, 
f.LC. aj- Ohio limited iiabihiy company ["Company"), afl of it.s right, litlc and inlcrest in snd to ail of 
liic ;;icjnber.ship inlercsts oi' Cornp^^ny held by Member (ihc '•Membership lntt.Tcsi.s"'i. Sucr. 
,Mcmbcr.«hip huctcsl.s arc transfcncd putsuant to the terms of thul ccnam Rcdempticni Agr^cmcn;. 
diied the data hcrcuf (ihc "Agi;egn\cn.i"j. bcuvccn Mcinhvr and Company. In ihc even! of iiny 
confiici bcivi-ccn ihe tenns of ihe Agrccmcm and the U'rn ŝ of this Assigmncm. ibe lerma oi'Uie 
.•Vgreetneni ^hjil prev;iil. 

DaicdasD('Ju-^e-> , 20 ] ! . 

THERMAL VENTURES 11, L.P. 

By: Yofktawu Thcnnal GP, Inc.. its general 
piirlncv 

The undenijigned, on behnlf of Company, hereby accepts Ihc iurcgoing Assignmeat m 
of ;iic tkttc fsrsi above wriuen. 

YOUNGSTOWN THERMAL 
COOLING, LLC 

. • - ^ 

^4^\ t̂  vî ^̂ -̂' Bv: , . 
N ' a n i ! n ^ a ^ ' " | j i - ^ i i i ^ - i 

Title: p;-;ti .vOtA"V 

The under.t^gneil being the only oilier member of Company, hereby accept.': iht 
l'.Tei:oiiig A.ssiiaancm as oflhe daic first above wriiioi. 

VOUNGSTOWN" THERM/VL HOLDLVGS. 
LLC 

O J J ^ By: 
Name: Carl B. .Av'crs 
Tide: Chatmiar. and CEO 
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