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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. 11-2914-HC-AIS
Youngstown Thermal, LL.C / 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, LI.C Note (part of Exhibit B}

Youngstown Thermal Subscription Agreement (part of Exhibit B)

Redemption Agreement between Thermal Ventures I 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 Il and Youngstown Thermal Cooling

Thank you for your cooperation.

Sincerely yours,

Nlpho P11 Mocini
Stephen M. Howard
Attorneys for the Joint Applicants
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Exhibit B-2

NOTE

$2.475.000 Youngstown, OH.
June L2011

FOR VALUE RECEIVED, the undersigned. YOUNGSTOWN THERMAL, [LLC.
(the “Borraower™). hereby promises o pay to the order of YOUNGSTOWN THERMAL
amount of TWO MILLION FOUR HUNDRED SEVENTY FIVE DOLLARS
($2.475.000) plus (ii) FIVE PERCENT (5%) interest added o the 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 1* day of cach and every month thercafier, for
48 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 ameounts 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 watved except
by 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 of
this Note shall survive the pavment, renewal. extension. cancellation or surrender of this
Note,

Lender 1s hereby authorized. without further notice. to aobtain the 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 ervors therein. The undersigned agree that the
delivery of this Note to the Lender by the undersigned is unconditional, and the liability
15 absolute and unconditional without regard to the liability of any other party. This Note
may be returned as and when paid to the undersigned.

Lender may without any notice whatsoever to anyone, scll. assign or transfer all of said
indebtedness. obligations and habilities of Borrower or any part thereof. In that event.
cach and every successtve assignee, transteree 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 il such assignee, transferee or Lender were herein
by pame specifically given such rights. powers and benefits; provided, however, that
Lender shall continue to have an unimpaired right to enforce this Note for its benelit, as
to so much of said indebtedness, obligations and liabilities that it has not sold, assigned or
transferred.
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If any of the following events should oceur with respect o the Maker: dissolution: the
complete or panial liquidation or suspension of the Maker’s usual business; filing of a
voluntary or involuntary petition pursuant to Title £ of the United States Code. a8 now
constituted or hereafter amended: the application for or the appointment ot a receiver, of
person or property. assignment for the benefit of any creditors: entry of a judgment or
issuance of a warrant of attachment or execution; filing or issuance of a notice of lien, or
notice of levy for taxes; appointment of 4 committee of any creditors or a liguidating
agent; calling ol a meeting of any creditors; offer of a composition or extension o
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 arrcars 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 hereot 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 wailve 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 all 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 GIVE UP YOUR RIGHT TO NOTICE
AND COURT TRIAL. IF YOU DO NOT PAY ON TIME A COURT JUDGMENT MAY
Bl TAKEN AGAINST YOU WITHOUT YOUR PRIOR KNOWLEDGE AND THI
POWERS OF A COURT CAN BE USED TO COLLECT FROM YOU REGARDLESS
OF ANY CLAIMS YOU MAY HAVE AGAINST THE CREDITOR WHETHER FFOR
RETURNEDR GOODS. FAULTY GOODS. FAILURE ON HIS PART TO COMPLY
WITH THE AGREEMENT. OR ANY OTHLER CAUSE.

Youngsown Thermal, LLC,

By Q MUM/

Carl Avers, Managing Member




SUBSCRIPTION AGREEMENT

THIS AGREEMENT is made as of the 3% day of Jowe . 2011, by and between
YOUNSGTOWN THERMAIL HOLDINGS. LLC. an Ohio  limited liability company.
(hereinafter referred to as the “Subscriber™). and YOUNGSTOWN THERMAL. LLC. an Ohio
limited Hability company. (hereinafter referred to as the “Company™).

The Subscriber hereby subscribes for and agrees to purchase Nine Hundred Ninety (990)
Preferred Membership Units, no par vatue. of the Company and agrees o pav Two Million Four
Hondred Seventy Five Dollars ($2.475.000) cash tor such Units.  Payment for the Preferred
Membership Units accompanies this Subscription Agreement (hereinafter referred to as the
“Agreement”).

Fach 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 annumn. beginning . payable monthly for Forty Light (48)
consecutive months, before any dividends shall be paid or set apart for the Common Membership
Units. Any surplus or net camings 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, and no
dividends shall be paid to the Common Membership Units of the Company until there have been
paid 1o, or set apart for the holders of the Preferred Units. the full Eight and Nine Tenths 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 be entitled to any dividends in excess of the Eight and
Nine Tenths 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
remiaining for distribution afier all of its regular indebtedness and liability. and its secured
indebtedness to lending institutions is fully 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 Preferred 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. [f 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 W the
Preferred Units.

Second, after the 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.
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The Company. at the option of the Managing Members, may redeem the whole or any
part of the Preferred Units then outstanding, at any time or [rom time to time at par value, plus
any unpaid dividends that have accrued.

This Agreement shall be governed by, interpreted. and enforeed in accordance with the
laws of the State of Ohio. without reference to principles governing choice of law.

The terms and provisions of this Agreement constitute 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 af any time.
This Subscriber’s obligation to pay dividends shall terminate after Forty Nine (49) months from
the date that it is executed. From that tme. dividends. if any, may be paid in accordance with

Subscriber’s regulate practices.
Lﬁép«__,z__ :

Carl Avers
SUBSCRIBER

Subscription accepted and receipt
of Subscrig;\ion Price acknowledged as
of this 2Y " day of ~Ju~ 2011

YOUNGSTOWN THERMAL, LLC

BY {C(Zﬁ/f |




REDEMPTION AGREEMENT

[

FPHS REDEMPTION AGREEMENT tthis “Agreement” L doted as o Jene 24, 2001
P e and entered ing by und Between Therma! Ventures [ 1P s Detaware limtted partoersiip
sV Jember™, and Youngstows Thermal, LLC, an Ohbio lhniwd Gability company €"Company™).

RECITALS

WHEREAS. Member currently owns 99.996033% of the membership interests of

Cenpany (the “Rodeningd Interests™ s and

T

WIHEREAS., Member destres to wansfor, and Company desires 1o redeein th
Redeemaed Iiderests froun Memtber on the werms snd conditions set forth herein,

SOW, THUERETORE, w cansideration of the mutual covenants and agrovments
contmned herein, and for eher zood and viivable consideration. the receipt and suffivieney of which
are herehy acknowleduaed, the partics agree as follows:

. Relernption. Subject to the serms and conditions of this Agreement, eflectine
as of 120 aan. oo the dite hereoll Member herehy sells, Lansters and assigns o Company and
Company fwrehy redeens and accepts from Member, all of Member’s right, tithe and interest in and
1o the Ruedeormned baerests free and clear ot all liens and encumbrances.

2 Redemphion Price and Pavment.  The redempiion price lor the Redeemed
fngerosts shall be §7.070.6000 ¢the “Rodemprion Price”), which amount Contpany shall deliver o
Member simuliancously with Company’s exeeuton and delivery of this Agreement by wire ransfor
ol immedintely available funds to an acepunt designied nowriting by Member.

3 Assigiment. Upen exceution of this Agreement, Member shall exceute and
dofver o Company an instrument of assignment in the form attached hereto as Exhibu A

i 4 Reprosontations and Warrinties,
(< O Member.

{1} Oreanization _and COualilication. Member ts g Hmited
partiership validly existing and in good standing under the: laws of the State of
Drefaware.

{in Lower. Member has [ull power, fegal righe and authority

enter oo, execute amd deliver this Agreement and o camry out the fransactions
contemplated berebny,

g Madud and Binding Agreemunt. This Agreenwent i o vabid and
brnding obhgabon of Member, enforceable ugainst Member in accordance with ity

Terms.

tivi Tide. Upon mansfer of the Redeemad Interests 10 Company
pursuani 1o this Agreement. Company wid own legally and beneticially. the
Redeaired interests, tncach case. free and clear of all liens and encumbrances by,
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theough or under Member, There are no oatstanding or authorized aplions, warranis.
pazrc!;u:;c richis. rights of Nirst refusal, subseription fghts, conversion rights. exchange
rghts or other conlmcts, vonunitments, equitics. cliims. or demands that could
reguire Member toosell tronsler or otherwise dispose ol the Redeemaed Interests
tother than this Agreement |

iv} Excrution and Delivery of Avrcemuent. The excruton and
delivery of this Agreenment. and the consummation of the trmsactions contemphaied
frercin, witl not vielate any agreement o which Member s a party or resuft in ihe

breach of any agrecment 10 which Member is a party or by which Momber s boanid.

{\1) Third-Pany Consents. No pegisiration, gualsiicatn, noetee,
consepst, approval or authoriaaton to. with or from any Person tincluding any
eovernmental authoriey) s neeessary in connectien with the execution, debivery and
pectormianee of this Agrecment by Momber or for the consummation by Member of
the ransactons contemplated by this Agreement. As used in this Agreetnent, the
werm Person’” means any individual, pannership, Houted Babaliny company, joiat
venture, corparition, wrust ar untncorpagsled organiztion.

thy OF Comipany.

fi) Orgardzation sid Qualifjearion.  Company s a0 limited
labdity company validly existing and in good standing under the kiws of the Slate of
Ohto.

{in Power. Company has (ull power, legal nght and authority
cnter imta, exeeure and dediver this Agrecmem and to carry out the transactions
cordemplated hereby

{iiy  Naolid and Binding Agreement. This Agrecment is o valid and
binding obligation of Company. enfirceable against Company in accondince with fis
Lerms,

(v Exesution and Delivery of Agreement. The exceution and
delnvery of ths Agrecment, and the consummation of the transactions contemplated
heram. will not vinlate any agreement to which Company is a party or result in the
breach of any agreemant w which Company is a party ar by which Company s

bound,

iv) Third-Purty Consents. No registiration, qualilication, nelice.
comsent, approval or authorization to, with or from any Person (including any
povernmental authomy) is necessary in conncction with the exceution, delivery and
periorminee of this Agreement by Company or for the consummation by Company
of the transactions conterplated by this Agreement.

3 Indemnification
) By Member. Subject by the fenitations set forth elsewhoere 1 this

Section 3oafier e dite hereell Member agrees to indernify and hold harmiess Company

b
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and iis directors, oflieer, emplovees, affibines, successors, assigns and representatives from
and ngamst any and @l Losses tas defined below ) incurred by any of the forcgomy directly
resulting from {11 sty breach of a representation or warnnty made by Member in thay
Agrevmat o {24 aay breach by Member off or defoult i the performance by Member ol
imy cosenant or agreement o be performied by Member pursuant to this Agreement,

(b} v Company.  Subject 10 the hnttations set {orth elsewhere i thix
secgon 3, aller the dae bereof, Company hereby agrees to indemnify and hold harmiess
Afember and s partners. directoss. efficers. employees, aflibiates, successors, assigns and
Jorepresentatives from and against any and il Losses incurred by any of the foregoing
divectly resulting from (Lany breach of o representation or warranty made by Company in
this Agreement. £23 any breach by Company of. or default in the pertormance by Company
o any covenant or agreement w be perfonmied by Company pursuant o ihis Agreement of
{33 any clans brought by a third party relating w Company atter the daie wecol.

tel Limilatons.

ti o Knowledae, Notwithstanding  anvithing 0 this
Agreemont w the contrry, in ne event shall Member or any of its alliliates have any
liahiliny tor, or be subject o damages relating . any breach of a representition,
warranty or covenant by Member of’ which Youngstown Thermal Holdings, LLC
(Y TH™) had knowledge prior o the date hereol. For purposes of this subsection, the
infurmation and  documents  disclosed by Member, Company or any of thar
respuective afifintes or representatives o Y1 or any of the representatives of YTH
in the vourse of YT s due ditigence of Company and the content of such documents

are Joemed w be known 1o YTH,

{1y Supvival. No party shail make or bring any cluiny subsceguen
to the si-month saniversary of the date hereol for mdemnpilcation relating to or
pursuant {0 the  representations, WACTRNRLICS. agroements oF covenants in us
Agreement or in any instrument delivered purstant @ s Agreement: provided,
however thit the agreoments and covenants of either pany that by their tenus
contemplaie perfommance afler the date bereo! shall survive in accordanve with their

respoctive terms,

tin) Thresholds,  Momber will oot hose any  indemnification
vbligattons for Losses under Seetion 5¢a) (A for any imfividual tem, single ilem or
group ol refatad iems where the Loss reluting thereto s fess than 310,000 and 1B) i
respect of cach individual tem or group of related flems where the Loss relating
thereto is egual to or greater than $10.000, uniess the aggregale amount of al such
Losses exceeds 2% of the Redemption Price and then only to the exient of such

CNLLSS,

{ivl Maxioum Liabilitv.  In no event shall Momber's aggrevate
liabthiny arising out of or relating to this Agreement. whether relating to breach of
reprasentation and warramy, covenant. agrecment or phligation and whether based on
contrct, wort, stact labilig, other fws or otherwise, exceed 1% ol the Redempuon

Price: and

[
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A% Mitizatten. The parties shall have o duty 1o mingite any Los<
as toow hich an indemnity apphies hereunder,

vy Waiver of Remedies, The parties horeby aeree to linut their
pevourse for all maters, smd oo make sy claim or domand for any Loss or ot
matter, under, relating to o artsing out of ils Agrecment or any other dacument,
agreanent, cerlificae or other matter delivercd pursuant hercto, whether based on
comract, tert, striet lability. other Laws or otherwise, exeept (1) for claims e
indemnification pursuant t this Segtion 5 or (25 for {raudulent breaches ol this

Agreement.

iy Dimaves Discluimer. NOTWITHSTANDING ANY PHING
TOOTHED CONTRARY CONTAINED IN THIS AGREEMENT, NO PARTY
SUALL BE LIABLE FOR SPECIAL, PUNITIVE, EXEMPLARY, INCIDENTAL.
CONSEQUENTIAL OR INDIRECT DAMAGES, OR LOST PROFITS, WHETHER
BASED ON CONTRACT. TORT, STRICT LIABILITY. OTHER LAW OR
OTHERWISE AND WHETHER OR NOT ARISING FROM THE OTHER
PARTY'S SOLE, JOINT OR  CONCURRENT NEGLIGENCE, STRICT
LIABILITY OR OTHER FAULT t"Non-Retmbursable Damages™).

(it Mo Pepsonal Lubilin, Nowwithstonding anvthing o the
contracy contained in this Agreement, oo reprosentative or affiliate of Muember shall
have any personal hability to Company or any other person or entity as a result ol the
breach of any representation, warranty, covenant or agreement of Member containad
hereny and wo representaiiv e or affiliate of Company shall bave any personat lability
to Mumber or any other person or entity as a result of the breach of any
Fepreseniion, wauranty, covermant of agreement of Company contained hereln.

id) Waver o} Oihicr RepresentHions il Warmnties.
NMOTTWITHSTANDING ANYTHIRG TO THE CONTRARY CONTAINED IN THIS
AGREEMENT, IT IS THE BEXPLICIT INTENT OF BACH PARTY HERETO THAY
SEPTHER MEMBER NOR ANY OF TS AFFILIATES OR REPRESENTATIVES HAS
MADE QR IS MAKING ANY REPRESENTATION OR WARRANTY WHATSOEVER,
EXPRESS OR IMPLIED, WRITTEN QR ORAL, INCLUDING ANY IMPLIED
REPRESENTATION OR WARRANTY AS TO CONDHTION., MERCHANTARBHITY.
USAGE, SUITABILITY OR FITRESS FOR ANY PARTICULAR PURPQSE WITH
RESPECT TO THE REDEEMED INTERESTS. EXCEPT THOSE REPRESENTATIONS
AND WARRANTIES CONTAINED IN SECTION 4(a). EXCEPT AS OTHERWISE
EXPRESSEY PROVIDED HEREIN. THE REDEEMED INTERESTS ARE BEING
TRANSFERRED "AS 1S, WHERE IS, WITH ALL FAULTS.™

fu) Certain Delinitions. For purposes ol this Agreement, “Loss™ means
any and 2l judements, hobilittes, amounts paid i seittement, doamages. ihes. pemaltios,
deficiencics. losses and expenses tincluding interest. coun costs, reasonable fees of attarneys,
accountnts and other experts or wiher reasonable expenses of lidgation or uther proceadings
ar of any clas, detault or assessiment), but only to the extent such logses ape not covered by s
pastient from some thied pasty or by insurance o otherwise recoverable from thund parties
and are net of any assoctated benefits ansing ta connection with such Loss. including any




associated fax benelis. For all purposes o tlus Agreement the term “Losses™ does net
awlude atny Non-Renmbusable Damages.,

i siscelluneous.

(a) Recording of Redemption. Upen consumamation of the transactions
contemplated by this Agreement. Company shall record this redemption on the hooks of the
Company.

ih) Muodication of Operating Avreement. Comnpany and s mensbers
shidl amend snd madity the Limited Lisbhility Company Apreetent of Company 1o the exent
necessary o rellect the redemption deseribed herein. All other terms and comditions of such
Lintited Linbility Company Agreement of Company shall remain in full foree and eflect.

) Tnsaction Fxpenses.  Except as otherwise expressiy set dusth herein.
cach panty heretoe agrees to pay all of s respeetive costs. expenses and fees mcurred i
comection with this Agreement. ncluding withoul Hmitation, the fees and expenses ol ils

cottnsel and or speciat counsel.

this Agreviment shall be deemed given i delivered personally or by facsimile transnussion.
telesed or wiatled by overight courfer or registered or certified mail (retarm receipt
reguested ). postage prepand. to the partics at the following addresses (or at such other address
for o party as shall be specified by Like notice, provided that notices of a change of address
shall be eilertive only upon receipt Uerea{):

I e Maember, Lo

Thermal Ventures 1], L.P.
236 North Champion St
Youngsiown, OH 443503
Facsimile Na 330-747-5626
Aty Joll Bews

o Company, 4

Youngstown Thermal, LLC

¢'o Youngstown Thermal Holdings, L1.C
220 Dhviston Steeet

Youngstown, O 44510

Fagsimile Nos 866-230-3034

At Coarl E. Avers

tey Emtire. Agrecrmem; Conllict.  This Agreement sets fonth the emtire
agreement and understanding of the parties relating to the subject matter set forth herein and
supersedes any and all other understandings, contracts o agreements. oml or wriuen.
hotween the parties with respect of the subject matiers of this Apreement,

Ay 11321810 1
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i) Severability. 11 any provision hercof s invahid and unenforccabic in any
partsdiction, then o the fullest extent peontted by fave (a3 the other provisions hereof shall
remnain i Jull froe and effect insuch jurisdiction and shalf be liberatly construed m order o
carry out the irtentions of the parties as aearly as may be possible, and thy the imvalidiny or
unenforeeability of any provision Bercof in any jurisdiction shall not afTect the vahdite or
enloreeahility of such prosision inany other junsdicior. I any provision or provisions of
this Agreement shall be held o be invalid, tlegal or unenforceable. the vahdity, legabity or
cnforceabiiiy of the rematning provisions hereol shall not in any way be affected or impaired
therehy,

() Suceession: No Third Partv Beneticiaries; Assiens. This Agrecmment shall
be binding upon and inure o the benelit of the parties hereto and thelr respective successors
and peritted assigas. Except uas otherwise set forth ferein, this Acreement is saltely for te
Bunctit of the parties hereto and their respective suceessors and pennitted assigns, amd this
Agreciuent shall not othenwise be deemed 1o conter upan or given o any other third parts
any remeds . clanm, lability, rebmbursement, cause of action or other right.  Neither pany
may wsics this Agreement ov s rights under this Agreement without the express written
consent of the other party and any such assignment without consent shall be void,

{hy Governing Law; Forum,

! Thes Agreement shall be governed by and construed
accordance with the domestic laws ot the Staw of New York without giving cllect w
any choice or conllict ol faw provision or rule (whether ol the State of New York or
any other jurisdiction) thit would cause the application ol the laws ol uny jurisdiction
other than the State of New York.

{ii) ALL ACTIONS  OR PROCEEDINGS  ARISING N
CONNECTION WITH THIS AGREEMENT SHALL BE TRIED AND LITIGATED
EXCLUSIVELY IN ANY FEDERAL COURT OF THE SQUTHERN DISTRICT
OF NEW YORK OR ANY STATE COURT LOCATED IN NEW YORK
COUNTY, STATE OF NEW YORK. THE AFOREMENTIONED CHOICE OF
VERUE IS INTENDED BY THE PARTIES TO BE MANDATORY AND NOT
PERAHSSIVE IN NATURLE, THEREBY PRECLUDING THE POSSIBILITY OF
LITIGATION BETWEEN THE PARTIES WITH RESPECT TO OR ARISING
OUT OF THIS AGREEMENT IN ANY JURISDICTION OTHER THAN THAT
SPECIFIED IN THIS PARAGRAPIL EACH PARTY HEREBY WAIVES ANY
RIGHT IT MAY HAVE TO ASSERT THE DOCTRINE OF FORUM NON
CONVENIENS OR SIMILAR DOCTRINE OR TO OBIECT 70 VENUIE WITH
RESPECT TO ANY PROCEEDING BROGGHT IN ACCORDANCE WITH THIS
PARAGRAPH, AND STIPULATES THAT ANY FEDERAL COURT OF THE
SOUTHERN DISTRICT OF NEW YORK OR ANY STATE COURT LOCATED
NG NEW YORK COUNTY. STATE OF NEW YORK SIIALL HAVE N
PERSONAM JURISDICTTON OVER EACH OF THEM FOR THE PURPOSE OF
LITIGATING ANY SUCH DISPUTE, CONTROVERSY, OR PROCEEDING.

)y Condhicts and Privitegs. Momber  and  Company  ageee  thai,

natwithstanding any current or privr sepreseatation of any of Company by Foley & Lardner
LLDP or Varys, Sater, Sevmour and Pease LLP (“Seller Counsel™, oll Seller Counsel shall be

MILW 10100880 i
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aHowal o represent Member, or any ol its aflilinies in all matters and disputes (or any other
matter). inctuding i any maner or dispute adverse o Company and its members (other than
Membery and at¥filates that cither s existing on the date hereof vr that arises in the tuture and
relates to this Agreetnent and the ransactions contemplated hereby and Company. on its own
behall amd an hehatt of eack of its members {other than Member) and affilaes, borehy (0
waives iy chim Compatey, it swmbers (other than Membuer) andror affiliates have or may
e tha any Schier Counsed has o conflict of interest or s otherwise profubited from
cgaging in such representution and (1) azrees tha, in the event that a dispute arises after the
date hereol between Company, its moembers {ather than Memberd andor afTihates, on the ong
hamd, amd Member ar any ol us affthates, on the other hand, cach Scller Counsel may
represent such Momber andior it affiliates in such dispute even though the interests thereol
mary be directly adverse w Company, its members (0iler than Member) andvor afliliates and
even though sueh Seller Counsel may have represented Company, s members tother than
Muomberd amdbior atiflintes inoa matter substandafly redoaed W such dispute, or may b
hadling ongomyg maters tor Company, its members (ather than Membery andior affiliotes.
Company, on s own behadf ad on behalf its members (uther thun Membery and aflilistes,
alxo Turther agrees than, s w all cammmunientions amoeng any Seller Counsel and Company.,
us members {other than Member) andior affiliates on the one hand. or Member and s
alTihates o the other had, that relate in any way 1o the rmnsactions contemplated by this
Agreement, the attipey-client privilege and the expectation of client conlidence helongs w
Maumber and may be controlled by Member and shall not pass o or be claimed by Conpany.
it members (other than Membery and’or afftliates. Notwithstanding e foregoing, in 1he
event that o dispute artses between Company. s members (other than Member) andor
aflifitey and a thiel pary ether than a pany w this Agreement alier the date hereot.
Company may assert the attornev-cliont privilege o prevenl disclosure of confidential
vommunieations by any Seller Counse! o such thivd puny: provided, however, that Company
iy ot waive such priviiege without the prior written consent of Member,

1) Headings. The headings used hercin are for convenience of reference
anly and shall not deiine or Tt any of the wrms or provisions hercol

tx) Counterpants; Facsimile Signatures. Tiis Agrecment may be executed i
any number of counterparts and by ¢ach party hereto on separate counterparts, vach complere
set of which when so exeeuted and delivered by such parties, shall be original, but all such
counterparts shall constitute but one and the same mstrument, . This Agreement may be
caceuled aind delivered by Bwesimile signawre,

[ The next page is the signature page.]



TN WETNESS WHEREOL, the undersigaed have excenled this Agreement as of the

date Brst above writien,

ML H13GIEI0

“Compuny”

YOUNGSTOWN THERMAL, LI.C

Y 0
il i SR T
By: _____,giﬁr. ﬁ&l{\g :{”/ )’éw&a‘/
e e ERE T
Tiide: &}ih Efb'l‘f FJ.\T

“Member”

THERMAL VENTURES L, L.P.

By Yorkivwn Thermal GP, {he., its genera!

parines

By: ) }‘“’/\/fﬂut "!/j éu‘h -

Name: 3 RJ<e ¥ O
Title: [\){ éigg“\?



ENHIBIT A

ASSIGNMENT

FOR VALUE RECEIVED, the undersipned, Thermal Ventuees L, 1P a Delawae
Bomited patteesship ("Member™), heveby assigns nd fransters ooto Youngstown Thermal, LLC, an
Cthie haiwed Habilny company CCompany”™), all of b righl tide and interest e and w all of the
mermbership interests of Company beld by Member (the " Memberstup Interests™). Such Membership
Interests are gansterred pursiant o the erms of that certaim Redemption Agreement. dated the date
hereot tthe ~“Auresment’). barween Member and Company. [n the event of any condlict between the
terms o the Agreemient and the s of this Assicnment, the terms of the Agrecment shalf prevail

Dated as of dune 02014,

THERMAL VENTURES ILL.P.

By: Yorktown Thenaal GP. loe. its genersd
partner

By: _ -
Natne
Titde:

The undersigned. on behall of Company, hereby accepts the foregoing Assignment as
ol the date first above written,

YOUNGSTOWN THERMAL, LLC

3y .
MName:
Tidle:

The undersigned, being the only other member of Company. hereby accepts the
fucezotng Assigniment as of the date first above writteon.

YOUNGSLOWN THERMAL HOLDINGS.
By:

LL.C z
Namwe: Cacd T Avers

Titde; Chainman und CFEO

MULW 1IEg



ASSIGNMENT

FOR VALUE RECEIVED. the undeisiyred, Thermal Ventures . LY, a Deaware
fimuted parership (Member™), hereby assigns and transfers unto Youngstown Thermal, LLC, @n
Ohie tmited habiliey company ("Company™, all of jix ayle, tue and taterest in and to al! of te
incinbership interests of Company held by Member (the “Membership interests™). Such Membership
Interists wre drsnsforred porsiant w0 the 1erms of that cerioin Redempuion Apreemen, dated the date
hereot (the “Agreement”™), belween Member and Company. In the event of any conflict betwaen the
teirns Al the Agreement and the terms of this Assigrment, the tenns of the Agreement shall prevail.

Dated as o June 1 2011,
THERMAL YENTURES I, L.P.

By Yorktown Thermal GP, Inc., its geperal
pariner

.

\

BACn i x)?\,kﬁ"’

}mmL . S!f&‘ "»—"'g 4 "Er
Titke: t U [

The undersigned. on behal? of Cospany, hereby aceepts the foregoing Assigrment as
of the date first above writien,

YOUNGSTOWN THERMAL, LLC

L~

I}

) . 2
iy el V3~
Name: -.j +- {/fk-i ) K‘T‘?)é\t“é

Title:  {RELne

The wndersigned, being the only other member of Company. hereby soeepts the
forepoing Assignmend as ot the date livst above written.

YOUNGSTOWN THERMAL HOLINNGS,
LLC

By / .
Name: Card E. Avers
Tite: Charman and CEO

ALIW 11336516 T



Exhibit B-2

NOTE

$25.000 Youngstown, OH,
June L2011

FOR VALUE RECEIVED, (he undersigned. YOUNGSTOWN THERMAL
COOLING, LLC, an Ohio Limited liability company {the "Borrower™), hereby promises
to pay to the order of YOUNGSTOWN THERMAL HOLDINGS, LLC, an Ohio
timited [liability company (the “Lender™). the principal amount of TWENTY FIVE
THOUSAND DOLLARS (325,000) plus (ii) FIVE PERCENT (5%) interest added to
the principal balunce of this Note.

The said principal and interest shall be due and pavable to the Lender commencing on the
first day of the month, and continuing on the 1™ day of each and every month thereafter. for
48 consecutive months, until the principal and interest is paid in full.

The wnpaid portion hereunder may be prepaid in whole or in part with no penally or
prepayment of interest bevond the date of any such payment as to 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
by 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 of
this Note shall survive the payment. renewal. extension, cancetlation or surrender of this
Note.

Lender 1s hereby authorized. without further notice, to obtain the 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 lability
is absolute and unconditional without regard to the liability of any other party. This Note
may be returned as and when paid to the undersigned.

Lender may without any notice whatsoever to anyone. sell, assign or transter all of said
indebledness. obligations and liabilities of Borrower or any part thercof. 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 it such assignee, transferee or Lender were herein
by name specifically given such rights, powers and benefits: provided, however, that
[.ender shalt continue to have an unimpaired right to enforce this Note for its benefit, as
to so much of said indebtedness. obligations and lhiabilities that it has not sold. assigned or
transterred.



Exhibit B-2

It 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: [iling of a
voluntary or involuniary petition pursuant to Title 11 of the United States Code. as now
constituted or hereafier amended: the application for or the appointment of a receiver. of
person or property. assignment for the benefit of any creditors; emtry of a judgment or
issuance of a warrant of attachment or execution: filing or issuance of a notice of lien, or
notice ol levy for 1axes: appointment of a committee of any creditors o a liguidating
agent; calling of a mecting ot any creditors; offer of a composition or extension to
creditors: execution of a deed of trust; issuance of an injunction; assignment, mortgage.
pledge ofl or the giving of a securily interest in. any accounts, contract rights or other
property: then and in any such events. this Note shall immediately be due and payable,
withoul 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 o 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
sttuated 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 tegal Lender of the above against him for the amount that
may then be due thercon with interest at the rate therein mentioned and costs of suit and to
waive and release all errors tn said proceedings and the right of appear from the judgment
rendered.

THIS NOTE SHALL BE GOVERNED RBY, 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 GIVE P YOUR RIGHT TO NOTICE
AND COURT TRIAL. IF YOU DO NOT PAY ON TIME A COURT JUDGMENT MAY
BE TAKEN AGAINST YOU WITHOUT YOUR PRIOR KNOWLEDGE AND THE
POWERS OF A COURT CAN BE USED TO 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
WITH THE AGREEMENT. OR ANY OTHER CAUSE.

Y@i}n 'I§in Zvcmnng, e

“
(e
~F

Carl Avers. Managing Member




SUBSCRIPTION AGREEMENT

THIS AGREEMENT is made as of thed¥ day of Jowr . 2011, by and between
YOUNSGTOWN THERMAL HOLIMNGS., [LLC. an Ohio limited liability company.
(hereinafter referred to as the “Subscriber™. and YOUNGSTOWN THERMAL COOLING.
LLC. an Ohio hmited liability company, (hereinaficr reterred to as the “Company™}.

The Subscriber hereby subscribes for and agrees to purchase Ninety (90) Preferred
Membership Units, no par value, of the Company and agrees to pay Twenty Five Thousand
Dollars ($25,000) cash for such Units. Payment for the Preferred Membership Units acCompany
this Subscription Agreement (hereinafter referred to as the “Agreement™),

Fach of the Preferrcd Units shall be entitled ta reccive. 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 Light (48)
consecutive months, before any dividends shall be paid or set apart for the Common Membership
tnits. Any surplus or net ecarnings 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, and no
dividends shall be paid o the Common Membership Units of the Company unti] there have been
paid to, or set apart for the holders of the Preferred Units, the full Eight and Nine Tenths Percent
(8.9%) per annum dividend on all the Preferred Units for cach preceding period; but the holders
of the Preferred Units shall in no event be entitled to any dividends in excess of the Eight and
Nine Tenths Percent (8.9%) per annum pavable 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 s regular indebtedness and lability. and its secured
indebtedness to lending institutions is fully 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 Preferred 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. 1f the assets of the Company are insufficient o 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 the payment in full of the par value of all the Preterred Units and the
pavment in full of all unpaid dividends acerued on the Preferred Units, then all remaining assels
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 Company. at the option of the Managing Members, may redeem the whole or any
part of the Preferred Units then outstanding, at any time or from time to time at par value, plus
any unpaid dividends that bave accrued.

i



This Agreement shall be governed by, interpreted, and enforced in accordance with the
laws ot the State of Ojue. without reference to principles governing choice of law,

The terms and provisions of this Agreement constitute the Agreement between the
Subscriber and the Company, and all other members. The substance of this Agreemen shall be
paraphrased upon the face of all the Unit Certificates of the Company, and all of the terms,
conditions, and agreements shall vun with the Preferred and Common Units of the Company and
shall be binding upon ali assignee and holders of the Common Uinits of the Company at any time.
This Subscriber’s obligation to pay dividends shall terminate after Forty 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.
X/
|

Carl Avers PES——
SUBSCRIBER

Subscription accepted and receipt
of Bubscription Price pcknowledged as
of this 2fday of 3= 2011

YOUNGSTOWN THERMAL, LILC
A

-‘\»..J




REDEMPTION AGREEMENT

THIS REDEMPTHIN AGREEMENT (this “Agrcement™), dated as of June 24, 2011
i fnede and entered inte by and between Thennad Ventures Ho LPL o Delaware hmited pantnership
wiber™, amd Youngstown fhermal Cooling. (LC. an Ohie hmited  fiabdity company

Company

RECITALS

H

WIHEREAS, Momber currenily owns 99.07% of the membuershup interests

Conpany (the "Redeemed Interests™: amd

WHEREAS, Moember desires o trapster, and Company desires o redeem the
Redecmed merests from Member on the wrms and conditions sot loeth herein

NOW, THEREFORE, in consideration ol ihe muotual covenanis and agreemenis
cal diwed fierein, and for other good and valaable consideration. e reveipt and suflicieney ol which
are hurehy achnowledged, the parties agree as tollows;

i Redemption, Subject o the terms and conditions of this Agreement, eflective
s ol 12000 am on die date Bereof, Member hereby sebls, transfers and assigns o Company and
Convpany ferehy redaems wnd aceepts rom Member, abl of Member's riglt, tthe and intesest 1o and
to the Redeemed Talerests free and clear of al) liens and cneumbrances.

2z Redemption Price and Payment.  The redempiion price for the Radcomed

Interesta shall he $30,000 (the “Redumption. Price”™). which amount Company shall detiver 1o

Muemther simullipeousty with Cornpany’s execution and defivery of this Agreement by wire transtuy
alimmediately available funds to anaccount designated in writing by Muember,

3. Agsigpment. Upon exccttion of this Agreement, Memboer shall excoute and
deliver jo Company an sirument ol assignment i the form attached hereto as Exhibie AL

! Represamations and Warrantiey.

(1 Oraanization and  Qualification. Member s g himitsd
partpersiup vahidly existing and in pood standing vnder the laws af the St of
Deliiware,

(i Power. Member bas ol power, fegal righi and authoriny 1o

enter o, execute amd deliver dus Agreoment and (o carry out the transactions
comemplaed herehy.

vt Valid und Binding Asvevnient. This Agreement is o valid and
binding ebhigation of Member, enforgeable agamst Mepber in accordasee with its
Lerms.

{iv} Fily. Upow mansior of the Redeemed Interests 10 Company
puarswani o this Agreement. Company will own fegally and benchivially, the

il



ENETIRE 5 -s.s.% !

!

Redeemed Interesis, i each case, free and clear of adl b and cncunbianees by
throygh or yrder Momber. There are v outstarding or authorized options, warants,
purchase righes, rights of st refusal, subseription rights, conversion pights, exchange
rights or other contrvts, cmumitments. eguities, claims, or domands thiat could
regire. Muamber to sells trunsfor or atherwise dispose ol the Ruedeemed Tateresis

edhier i this Agrectaent).

1vh Exceution_nad Delivery of Agreement. The exceunen aad
dolivern af this Agreentent. and the consunumation of the imasactions conemplatay
Berein. will pot viokue any azreement o whech Momber is o party or resuil in the
breach of wny agrewment w which Muembuer is o party or by which Mumber 13 bound.

iviv  Thind-Pany Consents. No registration, quadification. tobee.
consent, dapproval or authorization fo. with or from any Person (including any
gov crumerta] authority) bs accessary o connection with the exccution, defivery and

perforntance of this Agreement by Mamber or for the consumimation by Member of

the trmsactions comtemplated by this Agreement, As wsed in this Agreement, ihe
terin TPursan’ mesns amy indwvidual, partnesship, limited lishility. company, josnt

venture, corporation, rust or unineompoerated organization,

fhy OF Compuny.

(i Organization _and  Quultication.  Company i o limied
fabality comnpany vididly vxisting ond in good standing under the fawx of the Staie of

O,

{nm Power. Company bas (il power, tegal nght and authority to
enter int, exceute and debver this Agreement mnd 10 carry out 1he ransactons
contemplated hereby

(aip Vobd and Binding Agreement. This Agrecinent is o vabid and

bidmy obhgation of Company. enlorceable sgainst Company in avcordince with jix

lurms,

() Execytion and Delivery of Agreement. The execution and
deltvery of this Agreement. and the consummation of the ransactions coatemplatod
herein, wilh net viokate any agreement 10 which Company is a pany or result i the
hreach of any agreement o which Company s a party or by which Compuny s
b,

() Third - Pany Consents. Mo registration, qualilicaton, motice,
coment, approval or authorzaton to, with o from any Pesson (including any
povernmental authenty) is necessary in conneetion with the exceution, delivery and
performance af this Agreemient by Company of for the consummation by Company
ol the ransactions contemplited by this Acreement.


http://puiciia.se

3. Indeinnificulion.

{a) By Momber  Suhject to the limitions set footh elsewhere m tha
Scotian 3, alter the date hereoll Member agrees we indeminify and hold hamitess Company
and 1w direciors, offivers. cmployees, atTihates, successors, assigns and representatives fron
arnd agoinst any amd all Losses (s defined befow ) thcurred by any of the foreguing dineetd
resutling Do (1) anv breach of o representation o warranty made by Muember a0 thes
Agreement or (23 any breach by Member ofl or defuull i the performance by Member ol
ary Covenant o agreement e be perfomiad by Membor pursnant o this Agreement.

(h By Company,  Subject to the limitations set forth elsewhere in this
Sevtion 8. atier the date bereofl Company bereby agrees 1o indemnily and hold harmless
Member amd s partners, directors. eflicers, employees, atfiliates, suceessors, assigns amd
Rerepresentatives dromy end against any and abll Losses incurred by any of the foregoing
directly resudting from (hany hreacl of o representation or warranty made by Company i
Hiis Agroenwent, {25 any breach by Company ofl or detfuuht 1 the perfonmance by Company
ntl any covenant or ggreement o be perfermed by Company pursuaat (o this Agreement or
{3y any olatns broughu by aied party reluting o Company alter the date hereof.

) Limitions
i) PriorRpowleder. Noiwithstarding  anvthing i this

Agreement w the contrary, in po everd shall Mewmber or any of its athlioes tuve any
liability tor, or he subject 10 dmnages relating to, any breach of a representation.,
warranty of covenant by Member of which Youngsiown Thermal Holdings, LLC
intormaticn and documents disclosed by Member. Company or any ol their
respective affiliates or representiives 0 YTH or any ol the representatives of YT
in thse course of YTH s due diligence of Company and the content of such docunments
are deemied w be known o YTIH,

{11} Survival. Na party shall make or bring any clalm subseguent
to the six-montly anniversiry of the date hereoi” for indemnification relating o or
purstand fo the  represeutitions,  warrinties,  sgreements oF  covenants in this
Agreenient or i any instrutentt deltvered pussuant to this Agreemeni; providad,
however that the agreements and covenants of either party that by their terms
vontemplate performance atter the date hereol shall survive in accordinee with their

fespetive lenns,

tin)  Thresholds.  Member will noe have sny indemnification
vbligations for Losses under Sevtion S(ay tA) for any individual ftem, single ien or
group ol related pems where the Loss relating thereto is less than S10.000 and (11
respect of cach individual em or group of related items whese the Loss relating
therety s egual Gy or grester than STOON0, wiess the aggregale mneunt of all such
Lossos exceeds 2% ot the Redempuon Price and then only o the extent of such

[SARMICAN

i) Maximum_Liabilitv. 1o no event shall Member's aguregats
Hahility anising out of or refating 1o thiy Agreement. whether relating 1w breach of

[ 17':3:.;,3;.; '

-



representation amd wacranty, covenant, agsectent or obligation ad whether busad o
contrel terl steict bty other laws or otherwise, exceed [0% ot the Redemption

Priva. ol

{v) Mitigation. The parties shall have a duty o muitizane any Loss
as o w hich an mdemndty applies hereundur.

vy Waiver of Remedivs. The partivs herehy agree to fimit their
revourse for afl matters, and not make any claim or demand for any [oss or ather
matter, under, reliling 1o of arising out of this Agreement of any other document,
agnweinent, cenificate or other maner detivered pursuanmt hereto, whether based on
contiet, tort, stricl hability, other Laws or otherwise, except (1) for claims for
indemntlication pursuant to this Section § or (2) for fraudulent breaches of this

Agremont

(v Dampages Disclaimer, SOTWIITHSTANDING ANYTHING
T THE CONTRARY CONTAINED N THIS AGREEMENT. NO PARTY
SHALL BE LIABLE FOR SPECIAL, PUNITIVE. EXEMPLARY, INCIDENTAL.
CONSEQUENTIAL OR INDIRECT DAMAGES. OR LOST PROFITS, WHETHER
BASED ON CONTRACT, TORT, STRICT LIABILITY., OTHER LAW OR
OTHERWISE AND WHETHER OR NOT ARISING FROM THE OTHER
PARTY'S SOLE. JOINT OR  CONCURRENT  NEGLIGENCE. STRICT
LIABILITY OR OTHER FAULT ("Non-Reunbursable Dimages™.

{vill) Ne Personal Eiabiidy. Nowwithstanding anything to the
contrary contained i this Agreement, no representative o affliaie of Member shall
lave sny personal Hability o Company or any other persen or enlity as a resull of' the
breach ol any representation. warranty. covenant or agreenient of Member contsined
fwrein and no representadve or affiliate of Company shall have any personal liability
1w Member or any other person or emity a5 o result of the breach of any

representation. warranty. covenant or agreenwent of Company contained hercin,
1 Waiver ol (OQther Represenlations and Warraniics.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
VGREEMENT. (T 1S THE EXPLICIT INTENT OF EACH PARTY HERETO THAT
NEITHER MEMBER NOR ANY OF ITS AFFILIATES OR REPRESENTATIVES HAS
MADE OR IS MAKING ANY REPRESENTATION OR WARRANTY WIHATSOEVER.
FNPRESS ORIMPLIED. WRITTEN OR ORAL. INCLUDING ANY IMPLIED
REFRESENTATION OR WARRANTY AS TO CONDITION, MERCHANTABILITY,
USAGE. SUITABILITY OR FIINESS FOR ANY PARTICULAR PURPOSE WITH
RESPECT TO THE REDLEMED INTERESTS. EXCEPT THOSE REPRESENTATIONS
AND WARRANTIES CONTAINED IN SECTION dia) EXCEPT AS OTHERWISE
ENPRESSLY PROVIDED HERFIN. THE REDIEMED INTERESTS ARE BEING
TRANSFERRED "AS IS, WHERE IS, WITUH ALL FAULTS.™

1) Certain Delintions. For purpeses of s Agreement, “Loss™ meims
ay and gl padgments, tiabtlites, amounts paid 1 senlerment, damoges, fines, penaltices,
defterencies, Josses and expenses (including interest, court costs, reasorble fees of jilomeys,
accountants and other expents or viher resonable expenses of litigation or ather procecdings
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or o any claim. default o assussment), b oaly Lo the extent sich osses are noteovered by g
payment o some third party or by Insuranee or othenvise revoverable from thind parties
and are net of any assoctded benetits arising in connection with such Loss, including any
associhitedd s benelits, For all purposes In this Agreesent the tenn "Lassaes” doos net

include any Non-Reimbursabhic Damages.

. Musevlluineous.

() Recordmyg of Redemption. Upon comsummation ol the trunsactions
contemplated by this Agrevment. Company shall record this redemypaon on the books of the

{ompany

(h) Moditicaton _of Operating Avreement. Company and s membuers
shall amend and modify the Limited Liability Company Agreement of Company to the exten
avcessary o reflect the sodemption deseribed heretn, Al other terms and conditions of such
Limited Liabelity Company Agreement of Company shall remain in full force and ellect.

{v) Transaction Expenses.  Except as otherwise expressly set forth herein,
vach party herety agrees o pay all of #s respective costs, expenses and fees incurred m
conpnection with this Agrecerient, including withowt hmitation, the fees amd expenses of s

vounsel and or special counset

1dy Notces. Any ootices, requests, demands and other communications under
this Agreament shall be deemed given i defivered personally or by facsimile transmission,
telexed or mailed by overnight counter or registered or eerittied mindl {rewm receipt
regaested ). pastage prepaid. (o the parties ot the following addresses (or at such other address
for a purty as shall be specitied by ke notice, provided that notices of a chinge of address
shall be etfeeiive only upon receipt thereold);

o Momber, 1o

Thenad Venures I, P
236 North Clampion St
Youngstown, OH 443503
Foesimide Moo 330-347-3620
Attt Teft Bees

e Compuny. 10:

Youngstown Thermal Cooling, LLC

¢'o Youngstonn Thermal Holdings, LILC
120 Division Sireet

Yeungstown, O 44510

Facsimile Moo 800-230-3036

At Carl 1 Avers

te) Entire _Agreement; Contlict.  This Agreement sets fonli the ontire
dgrecinent and unelerstanding of the partics relining w- the subject mater set forth herein and
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supersedes vy and all odier understandings, contracts or agreemenis, vral or written,

Between the mrtieos with respect ol the subject muatters of this Agreement,

(1) Severability, I any proviston hereot s invabid and unenforceable i any
wirsdiction. then, w the fullest extent permited by L {a) the other provisions hiereol shal!
remain in Jull Jorce and effect in such jursdiction and shall be iberaily construed in order w
carry eut thy intentions ol the partics as ncarly as may be possible, and (b) the nvalidity or
unealorceahility of any provision Liereof in any jurisdiction shatl not affect the vahidiy or
enloreeability of such provision in any other jurisdicton. 1 any provision or provisions ol
this Agreement shall be held to be invatid, iHegal or unenforcenble. the validiy, legaliy or
cnforecability of the remaintag provisions hereo! shall not b any wiy be atfected or impaired
thereby,

() Syeeession; No Third Pany Beneliciaries: Assigns. This Agreemem shall
bu binding upon and nwre o the benefit of the parties hereto and thelr respective suecessors
and permiited assigns, Except s otherwise set forth herein, this Agreement s solely for the
benehl of the parties hereto and their respective successors and permiticd assigns, and this
Aprcement shall pot otherwise be deemed 1o confoer upon or given to any other third party
any remedy . claim, Hability, reimbursement, couse of action or othwr right. Neither pany
Ay asstgn this Agreement of s rights under this Agreement without the express writien
vonsent of the atlier party ad asy such asstunment without consent shall be voud.

{h) Goverming Law: Fonnmn,

(i This Agreement shall be govemed by and construed i
accosdiace with the domestic faws of the State of New York without giving effect 1o
any chowee or confliet of law provision or rule (whether of the State of New York or
any vther jurisdictiond that would cause the application of the laws of any jurisdiction
other than the State of New York,

(i ALl ACTIONS  OR - PROCEEDINGS  ARISING  IN
CONNECTION WITH THIS AGREEMENT SHALL BE TRIED AND LITIGATED
EXCLUSIVELY IN ANY FEDERAL COURT OF THE SOUTHERN DISTRICT
OF NEW YORK OR ANY STATE COURT 1LOCATED IN NEW YORK
COUNTY., STATE O NEW YORK. THE AFOREMENTIONED CHOWCE OF
VENGE S INTENDED BY THE PARTIES TO BE MANDATORY AND NOT
PERMISSIVE IN NATURE. THERERY PRECLUDING THE POSSIBILITY OF
LITIGATION BETWEEN THE PARTIES WITH RESPECT 10 OR ARISING
OUT OF THIS AGREEMENT IN ANY JURISDICTION OTHER THAN THAT
SPECTHFIED IN THIS PARAGRAPIL  EACH PARTY HEREBY WAIVES ANY
RIGHT IT MAY HAVE TO ASSERT THE DOCTRINE OF FORUM NON
CONVENIENS OR SIMILAR DOCTRINE OR TO OBILECT TO VENUE WITH
RESPLCT T ANY PROCEEDING BROUGHT IN ACCORDANCE WITH THIS
PARANGRAPH, AND STIPULATES THAT ANY FEDERAL COURT OF T
SOUTHERN DISTRICT OF NEW YORK OR ANY STATE COURT LOCATED
INGNEW YORK COUNTY, STATLE OF NEW YORK SHALL HAVE [N
PERSONAM JURISDHCTION OVER LACH OF THEM FOR THE PURPOSE OF
LITIGATESG ANY SLCH DISPUTE. CONTROVERSY, OR PROCEEDING

0
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(i Comllaots. amd | Pravileos. womber  and Company oones ot
qots thatunding sy current or prier representation el any of Company by Foley & Landaer
LLP or Vorvs, Sater. sevmeur amsd Pease LLP ¢*Scller Counsel ™) all Scller Counsel shialf be
dewed W represent Member, or any of s allilines e all matters and disputes {or any other
aunter). nctudimg moany matter or dispuie advene 1o Company and s members (other thas
Membert and aftiliates that cither is existing on the dute hereot or that arises i the fiture and
relotes e this Agrecment and the ransaclions contemplaed hereby and Compasy. on sis vwn
edall and on behalt of each ol s members (uither than Member) and affilewes, bereby 16
wibves any clism Company, its members (other than Member) and or attiliates hase or ma
hnve that any Selter Counsed has a contlict of mierest or s otherwise profubiied from
enuazing i such representation ad (1) aarces that, i the event that a dispute arises alier the
date hercet detween Company, its members {other than Member) and or atfilies, e the one
hand, and Member or any of s atTiliates, on the other hand. each Sclier Counsel may
represent such Member and-or its aftiliates in such dispute even though the mterests thereol
may be directdy adverse w Company, s members {otiier than Memberp amd or aflilistes and
cven thoush such Seller Counsel may have represented Company, its members {other than
Vembery andor allihiates oo maner substantiolly related 1o such Jdispute. or may b
handfg ongoing matters for Company, its members (other than Member) andfor affiliates.
Company. on ils own behalf and on behald its members (other than Member) and aftitiazes,
afso further agrees that as o sl communications amony ary Seller Counsel and Compansy,
s meinbers {other than Members and‘or attiliates on the one haad. or Member and s
tidiages on the other hand, that relite i any way w the ransactions cantemplated by thas
Agreement. the attorney-chient privilege and the expectation of clivnt confidence belomgs o
Member and may be controlled by Member and shali not pass 10 or be claimued by Company.
s memhers {other than Moember) andfor afltliates Notwithstanding the foregoing. in the
cvent thit o dispute arises between Company, its members {other tun Member) andor
alfilivtes and a third pany other than p party o this Agreement alier the date hereo!l
Company may assert the attorney-client privilege o prevent disclosure of conlidential
communications by any Scller Counsel to such third panty: provided. however, that Company
may not waive such privilege without the prior wrinen consent ol Member.

;7 Headings,  The headings used bercin are for comvenience of refirence
only and shall nov define or himit any of the terms or provisions hereof)

(k1 Counterpats, Facsimile Stenatures. This Agreement may be executed
atty number ot counterparts and by ciach party herete on separate counterparts, each complete
st ol which when so executed and delivered by such parties, shall be original. but all such
cocnlerparts shall constiiate but one and the same instrument. This Agreement may be
exertted and delivered by Bresinmly siznature.

| The next page is the signature page.)
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IS WEYFNESS WHERFOF, the undersigned hove execuied this Agreemunt as of Ure

ot st above wrillen

“Compamy "

YOUNGSTOWN THERMAL
COOLING, LLC

“¥Member™”

THERMAL VENTURES 1, L1,

By: Yorktown Thermal GP, lic.. iy general
puriner

U N i oh £ 44 .
By: \“'Jl‘;’;ilf}’b\.ﬂ:ﬁﬂ*') ¥ {0en—
Name: /30Oy ¥ Wi
Title: ES rt ity V.f—r




ASSIGNMENT

% FORVALLUE RECEIVED, the undersiyyned. Thermal Venwres 1, LP. a Delawars

¢ biied parmership {"Member™), hereby assigns and wansfers uato Youngstown Thermal Couling,
LG, an O imited Habtlity company ("Company™), afl of its right, title and interest in and 1o 2! of

b the membership interests of Company hekd by Member {the “AMembership Inteeests™). Sueh

| Mlembership Inerests are transterred put:su,mz to e terms of that certamn Redemption Agrevment,
ited the dute hereol (the "Agresmien”) between Member and Company.  In the event of uny
condtici between the tenns of the Agrcumm and the servs of this Assipwment, the terms of the
Agreetnent shall prevail,

Dated as of }u"tc L2001
THERMAL VENTURES 11, L.P.

By: Yorktows Thennal GP, Inc.. its peneral
pantiey

/“" ,
l\d.mt: ‘\,1. (’(3} v «_t'g_“__,
Titde: ‘{’\_L\J\OGM

The undersigmed, en behalf of Company, hereby accepts the foregoing Assignment as
ol the ddate s above written.

YOUNGSTOWN THERMAL
COOLING, LLU

2
f)fﬂ g st~
f\ e b d@rﬂ\é‘«\ Viiées
]!&IL. P‘ t:u‘b‘:\’\ K’

Tie undersipned, being the only other miember of Company, hereby sceopis the
forzaoing Assivmnent as of the dmte fizse above writtea,

YOUNGSTOWN THERMAL HOLDINGS,

LLC

o _MM
hdlm Cad B, Avers

Titte: Chavrman and CEQ

AW 11 30GRES 1



