BEFORE THE
PUBLIC UTILITIES COMMISSION OF OHIO

In the Matter of the Joint Application of )
Brainard Gas Corp., Northeast Ohio Gas ) 16-2251-GA-UNC
Corp., Orwell Natural Gas Company, and )
Spelman Pipeline Holdings, LLC for )
Approval of Merger with FR Bison )
Holdings, Inc. and FR Bison Merger Sub, )

)

Inc.

AMENDED VERIFIED JOINT APPLICATION OF BRAINARD GAS CORP.,
NORTHEAST OHIO GAS CORP., ORWELL NATURAL GAS COMPANY AND
SPELMAN PIPELINE HOLDINGS, LLC FOR APPROVAL OF MERGER AND

REQUEST FOR EXPEDITED APPROVAL

. INTRODUCTION

Brainard Gas Corp. (“Brainard”), Northeast Ohio Natural Gas Corp. (“NEO”), Orwell
Natural Gas Company (“Orwell”), and Spelman Pipeline Holdings, LLC (“Spelman”)
(collectively referred to as the “Ohio Utilities”) respectfully request expedited approval by the
Public Utilities Commission of Ohio (“PUCO” or “Commission”) of a change in ownership and
merger of their parent company, Gas Natural, Inc. (“GNI”). The Ohio Utilities respectfully state
the following:

1. BACKGROUND

1. Brainard, Orwell, and NEO are public utilities and natural gas companies as
defined in R.C. §4905.02 and R.C. 84905.03(E), respectively, and are subject to the PUCO’s
jurisdiction.

2. Spelman is a public utility and pipeline company as defined in R.C. §4905.02 and
R.C. §4905.03(F), respectively, and is subject to the PUCO’s jurisdiction.

3. The Ohio Utilities are all owned by GNI.
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4. GNI is a publicly traded company that is not regulated by the PUCO. GNI’s
organizational chart is attached hereto as Exhibit A.

5. First Reserve is a private equity and infrastructure investment firm exclusively
focused on energy with more than thirty (30) years of experience. First Reserve invests in stable
assets with long term capital appreciation through its energy infrastructure funds. First Reserve,
which has raised more than $31 billion of capital since it was founded in 1983, is headquartered
in Greenwich, CT with offices in Houston, TX and London, England. First Reserve is not
regulated by the Commission.

6. BlackRock, Inc. (“BlackRock™) is one of the largest asset managers in the world
with $5.15 trillion dollars of assets under management as of December 31, 2016. BlackRock has
experience in the energy industry and manages passive investments in regulated public utilities.

7. Independent of the transaction for which approval is sought from the Commission
in this docket, on February 1, 2017, First Reserve announced that it had entered into an
agreement with BlackRock whereby BlackRock will, among other things, acquire First Reserve
Energy Infrastructure GP IT Limited (“First Reserve Limited”) (“the BlackRock Transaction™)."

8. The BlackRock Transaction represents, on a post-closing basis, a change in
ultimate ownership of GNI at a level several tiers above the specific transaction presented for
approval in this Application. Importantly, the BlackRock Transaction will not impact the current
investors (i.e. the limited partners) in First Reserve Energy Infrastructure Fund II, L.P. (“FREIF
11”) or the obligations of those investors to fund the investment in GNI. Nor will the acquisition
disrupt the identity or plans of the corporate entities directly involved in the merger transaction
proposed herein and will not require an amendment to the Agreement and Plan of Merger

between FR Bison Holdings, FR Bison Merger Sub, Inc., and GNI (the “Merger Agreement”)

! The BlackRock Transaction is expected to close in June of 2017.
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attached hereto as Exhibit B.> Additionally, the First Reserve fund structure will be preserved
after the close of the BlackRock Transaction, and the BlackRock Transaction will not have any
effect on the representations or assurances that have been made by First Reserve Limited or GNI
and its subsidiary utilities in this proceeding.

1. COMMISSION JURISDICTION

9. The Commission has no express statutory authority to review mergers of gas
utilities. Similarly, the Commission has no express statutory authority to regulate friendly
acquisitions of the shares of Ohio gas utilities.

10. Despite the lack of clear statutory authority, the Commission has previously
asserted jurisdiction in similar circumstances under its general supervisory authority pursuant to
R.C. § 4905.04 through 4905.06.°

11.  The Ohio Utilities do not concede that the Commission has jurisdiction over this
proposed transaction. However, recognizing the Commission’s past decisions in similar
circumstances, the Ohio Utilities are submitting this Application and Request for Expedited
Approval (“Application”) in good faith for the Commission’s review and approval. As explained
in greater detail below, approval of this Application is in the public interest because the
customers of the Ohio Utilities will not be adversely affected. To the contrary, Ohio customers
will actually benefit from the proposed merger. Therefore, the Ohio Utilities respectfully request
that the Commission enter an Order approving the Application.

IV. AGREEMENT AND PLAN OF MERGER

12. Through the Merger Agreement the ownership of GNI will change.

? BlackRock’s prospective acquisition of First Reserve Limited is a unique event in the 30-year history of First
Reserve, and its occurrence in conjunction with the acquisition of GNI by a subsidiary of First Reserve Limited is a
coincidence.

% See, e.g., Case No. 96-991-GA-UNC, In the Matter of the Application of The East Ohio Gas Company and West
Ohio Gas Company for Authority to Merge, Order dated December 19, 1996, { 6 (claiming the Commission has
jurisdiction under these statutes to ensure the merger is in the public interest).
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13. In its original Application, First Reserve Limited proposed that FREIF 11 would
be the immediate upstream owner of FR Bison Holdings. As is reflected in Figure 1 below, First
Reserve now plans to restructure the First Reserve Limited chain of ownership so that FREIF Il
Echo AIV, L.P. will be the immediate upstream owner of FR Bison Holdings, Inc. (“FR Bison
Holdings”), a Delaware corporation. FREIF Il Echo AIV, L.P. will be referred to hereinafter as
the “Fund.”

14.  As Figure 1 demonstrates, First Reserve Limited is the general partner of First
Reserve Energy Infrastructure GP II, LP (“FREI GP 1I”). FREI GP II is the general partner of
the Fund. Consequently, as an indirect general partner, First Reserve Limited has legal control
over the Fund.®> As is typical in the private equity industry, affiliates of First Reserve Limited
provide management and investment advisory services to the Fund.

15. Under the terms of the Merger Agreement publicly filed on October 11, 2016,
First Reserve Limited currently plans to acquire GNI through the Fund, a $2.5 billion fund
focused on energy infrastructure investments, which has approximately $1.5 billion of available

capital remaining.

* The modification to the First Reserve Limited chain of ownership was prompted by First Reserve’s recent
discovery of new information regarding the tax status of GNI. First Reserve now believes that GNI may potentially
become a U.S. Real Property Holding Company (“USRPHC”) for U.S. federal income tax purposes in the future.
The modification to the structure conforms to the agreement First Reserve has in place with its limited partners to
own USRPHCs through an agreed-upon structure. If GNI were a USRPHC and were not held through the agreed-
upon structure, any foreign investor in FREIF Il could be required to directly pay U.S. federal income tax. As many
of First Reserve’s foreign investors prefer not to be directly responsible for U.S. federal income taxes and all the
associated filings and issues, First Reserve is subject to a requirement that First Reserve must have entities between
the acquiring fund and First Reserve Energy Infrastructure Fund GP II, L.P. that are created for the purpose of
preparing and filing any required income tax returns and paying any required U.S. federal income tax (“Intermediate
Entities”). Foreign investors view this arrangement as administratively preferable to filing their own U.S. federal
income tax returns. First Reserve’s ownership of GNI through FREIF II Echo AIV, L.P. would comply with the
structure agreed upon with First Reserve’s investors regarding the ownership of USRPHCs because FREIF II Echo
AlV, L.P. is structured with Intermediate Entities. The modification described above is a change to the structure of
the organizational chain of entities upstream of FR Bison Holdings. Accordingly, this modification will not change
the GNI Transaction that is proposed for approval by this Commission or require an amendment to the Merger
Agreement between FR Bison Holdings, FR Bison Merger Sub, Inc. and GNI.

® If the BlackRock Transaction closes, BlackRock’s acquisition of First Reserve Limited is not expected to affect
the corporate structures of First Reserve Limited or its subsidiaries, including GNI and the Ohio Utilities.
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16.  The Fund has committed $138 million of equity to fund the acquisition of 100%
of GNI following receipt of required shareholder and regulatory approval.

17. The Fund wholly owns First Reserve Bison Holdings. In turn, FR Bison
Holdings wholly owns FR Bison Merger Sub, Inc., an Ohio corporation.

18. Under the proposed merger, FR Bison Merger Sub, Inc. will be merged with GNI,
with the surviving corporation retaining the name and operating as GNI.

19. FR Bison Holdings will be one of the nine portfolio companies of FREIF Il and
its associated alternative investment vehicles. GNI and all of its subsidiaries will remain as
currently structured as wholly owned subsidiaries of FR Bison Holdings, which is ultimately
owned by the Fund and currently controlled by First Reserve Limited.

20.  GNI, as a subsidiary of FR Bison Holdings, will operate as the surviving entity of
the proposed merger. For convenience, the Fund’s ownership structure and its relation to GNI

following the proposed merger is depicted in the following figure.

{04181640.D0CX;1 } 5|Page



Figure 1
First Reserve Ownership Structure and Relationship to GNI (Revised)*

Original Organizational Structure Revised Organizational Structure

General Partner General Partner

General Partner General Partner

*Note: Figure 1 does not reflect the presence of the Intermediate Entities discussed in
footnote 4.

21.  As part of the proposed merger, the various operating utilities in Montana, Maine,
North Carolina, and Ohio will need to seek approval in their respective states, and GNI’s

shareholders will also need to provide consent to the acquisition of common shares in GNI.
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V. IMPACT OF THE MERGER ON OHIO CUSTOMERS

22.  The Merger Agreement will have very little immediate impact on customers in
Ohio since the operation of the Ohio Utilities is not expected to materially change. There will be
no interruption of service to customers, and it will continue to provide safe and reliable service to
all of their customers. To the extent there are any impacts from the proposed merger, the
potential impacts will be long term and beneficial to customers.

23.  Ohio customers will experience no immediate changes as a result of this
transaction. The Ohio Utilities do not anticipate any material changes to the rate base,
operations, or customer service associated with this Merger Agreement. The Ohio Utilities also
anticipate minimal changes to employees in Ohio. The only changes currently anticipated will
arise from FR Bison Holdings providing additional resources and regulatory expertise to GNI as
may become necessary. The Ohio Utilities further expect continued compliance with all rules,
regulations, and applicable Commission orders.

24, Because of the capital available as a result of the proposed merger, additional
financial resources will strengthen and provide assistance to the Ohio Utilities as they strive to
meet their goals to improve and expand the availability of natural gas service into communities
currently without access to such service.

25.  With access to capital and additional financial backing from a global energy
investment fund, Ohio utilities will be able to further expand service to unserved customers and
new service territories where economically feasible, pursue necessary system upgrades, address
any infrastructure replacement, as well as enhance customer service.

VI.  FINANCIAL IMPACT ON OHIO CUSTOMERS

26.  To the extent customers experience minor changes as a result of the proposed

merger, these changes will be beneficial to all Ohio customers.
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27.  The Merger Agreement will provide the Ohio Utilities with a financially stable
ownership structure. This financially stable structure should allow the Ohio Utilities to have
improved access to capital.

28. FR Bison Holdings’ acquisition of GNI will also afford the Ohio Utilities with the
capability and opportunity to expand its service to even more customers inside the GNI service
territory.

29. Further, FR Bison Holdings’ acquisition of GNI will enhance customer service by
instilling best practices. For example, GNI’s access to additional capital will allow the company
to more quickly resolve potential problems related to the backlog, if any, of customers requesting
access to the system.

30. Upon the closing of the BlackRock Transaction, members of the investment team
involved in evaluating the GNI investment will become employees of a subsidiary of BlackRock.
However, this change is not expected to alter the management roles of key employees, who are
expected to manage the GNI investment. This team will become employees of a subsidiary of
BlackRock, and will remain dedicated to the management of the existing First Reserve portfolio,
as well as seeking new investment opportunities.

31.  The current plan is for the existing GNI management team to continue to provide
support services and custodial management of the operations of the regulated utility companies
post-merger approval. The regulated Ohio utility companies are also expected to continue with
the same management and corporate structure moving forward.

32.  Moreover, operational benefits should flow to GNI subsidiaries, including the
Ohio Utilities. Regulatory filings required by the Securities Exchange Commission (“SEC”) for

publicly held companies are time consuming and costly. By becoming a privately held company,
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GNI can avoid these administrative activities and reduce expenditures on them. This will allow
management to allocate more of its time to operations and customer service. As a result of
public company administrative activities being reduced, the Ohio Utilities are expected to
experience additional management focus on operational improvements and customer service,
which will further benefit customers.

VIl. OHIO UTILITIES REQUEST FOR EXPEDITED APPROVAL

33. The Ohio Utilities do not believe that FR Bison Holdings’ purchase of GNI stock
is within the jurisdiction of the Commission. However, out of an abundance of caution, the Ohio
Utilities are filing this Application to prevent disagreement over jurisdictional issues from
delaying the proposed merger.

34.  The Ohio Utilities request that the Commission approve the proposed merger
without a hearing. Nothing in Title 49 requires the Commission to conduct a hearing in this
circumstance, and there is no reason for a hearing in this case. The change in ownership of GNI
will not result in any material changes to the services provided to customers. Accordingly, there
is no reason to delay this proposed merger with an unnecessary hearing. In fact, the Commission
has previously determined that hearings are unnecessary when such transactions will not affect
customers’ rates and will not adversely affect the utilities’ service or reliability for customers.®
The Ohio Utilities request similar treatment of this Application, and respectfully request that the

Commission set this Application for comments and reply comments in lieu of a hearing.

® In the Matter of the Application of Ohio Power Co. & Columbus Southern Power Co. for Auth. to Merge and
Related Approvals., No. 10-2376-EL-UNC, Entry at 37 (May 7, 2012); Case No. 96-991-GA-UNC, In the Matter
of the Application of The East Ohio Gas Company and West Ohio Gas Company for Authority to Merge, Order
dated December 19, 1996, § 19 (finding that hearing was not required since Staff and interested parties had been
given the opportunity to file written comments).
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35. In setting a procedural schedule for filing comments, the Ohio Utilities also
respectfully request that the Commission anticipate issuing a ruling no later than April 1, 2017,
so that the proposed merger can be completed in a timely manner.

36.  Approval of this change in ownership of GNI on an expedited basis is in the
public interest, as it will provide the Ohio Utilities with additional financial resources to facilitate
a more stable ownership structure, improve its existing service, expand its service to new
customers who do not have access to natural gas services, and maintain competitive and
affordable gas rates for all Ohio customers.

VIIl. CONCLUSION

37.  Pursuant to R.C. §4905.04, §4905.05, and §4905.06, the PUCO has the power to
regulate and generally supervise public utilities and to approve on an expedited basis the change
in ownership and merger between FR Bison Holdings, FR Bison Merger Sub, Inc., and GNI.

38.  Although the Ohio Utilities do not need express approval from the Commission to
approve the proposed merger, the Ohio Utilities, out of an abundance of caution, submit this
Application in good faith for the review and approval of the Commission.

39. The Merger Agreement is not projected to have any material impact on
customers. The limited impacts which are expected will provide benefits to customers through
potentially lower financing costs associated with a more stable ownership structure.

40.  The Ohio Utilities respectfully request that the Commission waive hearing and
instead establish a comment period which would enable the Commission to issue a decision
approving the proposed merger by April 1, 2017, and grant any and all authority it deems
necessary to consummate and fully implement the proposed merger as set forth in this

Application.
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Respectfully submitted,

s/ N. Trevor Alexander

N. Trevor Alexander (0080713)
Steven D. Lesser (0020242)
James F. Lang (0059668)

Mark T. Keaney (0095318)
CALFEE, HALTER & GRISWOLD LLP
1200 Huntington Center

41 South High Street
Columbus, OH 43215
Telephone: (614) 621-1500
slesser@calfee.com
jlang@calfee.com
talexander@calfee.com
mkeaney@calfee.com

ATTORNEYS FOR FR BISON HOLDINGS

THE WELDELE & PIACENTINO
LAW GROUP CO., LPA

Gina M. Piacentino
GINA M. PIACENTINO (0086225)
88 East Broad Street, Suite 1560
Columbus, OH 43215
Phone: (614) 221-0800
Fax: (614) 221-0803
Email: gpiacentino@wp-lawgroup.com

Counsel for Applicants
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STATE OF OHIO )
) SS:
COUNTY OF _Covanoen )

VERIFICATION

1, J“"’"" E. SPrpswe declare:

I am the CHier Fuarm<iar Orpices of Gas Natural Inc., and I have been authorized to make
this verification on behalf of Gas Natural Inc.

I have read the foregoing Verified Amended Application (*Amended Application”) and have
personal knowledge of the contents thereof. The facts stated in the Amended Application are
true, to the best of my knowledge, information and belief.

[ declare under penalty of perjury under the laws of the State of Ohio that the factual allegations
in the Amended Application are true and correct.

STATE OF OHIO

COUNTY OF Cuvanoca

[ Cewass WO ,Bﬁ oLs , a Notary Public of said County and State, do hereby
certify that  TSawezr E. SPrwcue  appeared before me this day and acknowledged that
he is the CHEF Fuoawcne orecceve  of Gas Natural Inc. and has sworn to and
subscribed in my presence the foregoing.

WITNESS my hand and official seal or stamp, this the 3™ day of February, 2017.

0o D

NOTARY PUBLIC )

[SEAL OR STAMP]

\)
o

CHARLES W. DAVIS

NOTARY PUBLIC

STATE OF CHIO

v g Recorded in

ARG O Lake County
TN My Comm. Exp. 12/7/2019

1)

2N

\ ]
TP LY

{04173023.DOCHK;A45 } 12|Page




EXHIBIT A



Structure as of Oclober 2016

Gas Natural Inc.

K0574766

Non Regulated

(OH)
Gas Natural Energy West Lone Wolle Energy West

PHC Utilities, Resources LLC Resources, inc. Insurance, LLC Propane, inc. Independence

Inc. (OH) {OH) (MT) {OH) Ol, LLC {NC)
Cut Bank Gas Energy West Frontier Natural Bangor Natural Northeast Ohio Brainard Orwell Spelman Pipeline
Company {MT) Montana, Inc. Gas Company Gas Company Natural Gas Gas Corp. Natural Gas | |Holdings, LLC {OH)

(MT) {NC) {ME) Corp. (OH) (OH) Company
{OH}
Regulated




EXHIBIT B



EXECUTION VERSION

AGREEMENT AND PLAN OF MERGER
among
GAS NATURAL INC,,
FR BISON HOLDINGS, INC.
and
FR BISON MERGER SUB, INC.
dated as of

October 8, 2016
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (~Agrcement™) is made and entered into as of
Ocraber 8, 2016. by and among GAS NATURAL INC., an Ohio corporation (the “Company™), FR Bison
Holdings, Inc., a Delaware corporation (*Parent”). and FR Bison Merger Sub, Inc., an Ohio corporation
("Merger Sub™ and, 1ogether with the Company and Parent, the “Partics™).

RECITALS

WHEREAS, the Parties intend that, upon the terms and subject to the conditions set forth hercin,
al the Effective Time, Merger Sub will merge with and into the Company, with the Company surviving
such merger;

WHEREAS, the board of directors of the Company (the “Company Board"”) has (a) determined
that it is in the best interests of the Company and its sharcholders, and declared it advisable, for the
Company 1o enter into this Agreement, (b)adopted this Agreement and approved the Company's
execution, delivery and performance of this Agreement and the consummation of the transactions
contemplated by this Agreement and (c) resolved to recommend that the Company's shareholders
approve this Agreement;

WHEREAS, the respective boards of directors of Parent and Merger Sub have (a) determined that
it is in the best interests of each such Person and their respective shareholders, and declared it advisable,
for such Person lo enter into this Agreement, (b) adopted this Agreement and approved such Person’s
cxecution, delivery and performance of this Agreement and the consummation of the transactions
contemplated by this Agreement and (c) in the case of Merger Sub, resolved (o recommend that Parent, in
its capacity as Merger Sub’s sole sharcholder, approve this Agreement;

WHEREAS, Anita G. Zucker, as Truslee of the Article 6 Marital Trust, under the First Amended
and Restated Jerry Zucker Revocable Trust dated April 2, 2007 (the “Stockholder Party™) will be
delivering an executed support agreement {the “Support Agregment™) pursuant to which, subject to the
terms thereof, the Stockholder Party has agreed, among other things, to vote its shares of Company
Common Stock in favor of approval of this Agreement;

WHEREAS, the Company, Parent and Merger Sub desire to make certain representations,
warrantics, covenants and agreements specified herein in connection with this Agreement;

NOW, THEREFORE, in consideration of the foregoing and the represemiations, warrantics,
covenants and agreements set forth herein, and subject to the conditions set forth herein. and each
intending to be legally bound hereby, the Partics agree as follows:

ARTICLE 1
THE MERGER

1.0l The Merper. At the Effective Time, upon the terms and subject to the conditions set forth
herein, Merger Sub shall be merged with and into the Company in accordance with Seclion 1701.78 of
the General Corporation Law of the Siate of Ohio (the "OGCL") and this Agreement (the "Merger™), and




the separate corporale existence of Merger Sub shall cease. The Company shall be the surviving
corporation in the Merger (sometimes referred to herein as the “Surviving Corporation™).

1.02  The Effective Time. At the Closing, the Company shall deliver to the Office of the
Secretary of State of the Siate of Ohio a certificate of merger with respect to the Merper, in such form as
is required by, and executed in accordance with, the relevant provisions of the OGCL (the “Cenificate of

Aercer”). The Merger shall become effective at the time the Certificate of Merger is duly filed with the
Office of the Sccretary of State of the State of Ohio in accordance with the OGCL or at such later time as
ts permissible in accordance with the OGCL and, as the Parties may mutually agree (acting reasonably),
as specified in the Certificate of Merger (the time the Merger becomes effective, the “Effective Time™).

1.03  The Closing. Unless this Agrccment has been terminated in accordance with
Section 8.01, the consummation of the Merger (the “Closing™) shall take place at the offices of Kohrman
Jackson & Krantz LLP, 1375 East Ninth Street, One Cleveland Center, 29" Floor, Cleveland, Ohio
44114, with closing deliveries 10 be made by wire transfer, facsimile or eclectronic mail, where
appropriate, or in such other manner as the parties may agree, at 9:00 a.m, New York City time on a date
to be mutually agreed to by the Parties, which date shall be no later than the third (3rd) Business Day after
the satisfaction or waiver of the last of the conditions to the Closing set forth in Aricle VII, except for
those conditions to the Closing that by their terms are to be satisfied at the Closing but subject to the
satisfaction or waiver of such conditions (the “Closing Date™).

1.04  Effects of the Meruer. The Merger shall have the effects specified herein and in the
applicable provisions of the OGCL. Without limiting the generality of the foregoing, and subject therato,
at the Effective Time, all of the propeny, rights, privileges, powers, immunities and franchises of the
Company and Merger Sub shall vest in the Surviving Corporation, and all debts, liabilities, dutics and
obligations of the Company and Merger Sub shall become the debts, liabilities, duties and obligations of
the Surviving Corporation, all as provided under the OGCL and any other applicable Laws.

1.05  Organizational Documents. As of the Effective Time, the articles of incorporation of the
Surviving Corporation shall be amended and restated to be the same as the articles of incorporation set
forth on Exhibit B until thereafier amended as provided therein and in accordance with applicable Law.
As of the Effective Time, the code of regulations of the Surviving Corporation shall be amended and
restated to be the same as the code of regulations of Merger Sub, as in effect immediately priar to the
Effective Time, until thereafier amended as provided therein and in accordance with applicable Law,
except that the name of the Surviving Corporation shall be “Gas Natural Inc.”

1.06  Surviving Corporation Directors and Officers. As of the Effective Time, (i) the directors

of Merger Sub as of immediately prior to the Effective Time shall be the directors of the Surviving
Corporation and (ii) the officers of the Company as of immediately prior to the Effective Time shall be
the officers of the Surviving Corporation. in each case until their respective successors are duly elected or
appointed and qualified or their earlier death, resignation or removal in accordance with the articles of
incorporation and code of regulations of the Surviving Corporation.
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ARTICLE I1

EFFECT ON CAPITAL STOCK; EXCHANGE OF CERTIFICATES
AND BOOK-ENTRY SHARES

2.01  Effect of Mereer on Capital Stock.

{a) Cancellation of Treasurv Stoch and Parent-Owned Stock: Conversion of

Companv Common Stock: Conversion of Merger Sub Common Stock. At the Effective Time, by virtue

of the Merger and without any action on the part of the Company, Parent, Merger Sub ar any holder of
shares of Company Common Stock:

(i) cach share of common stock, $0.15 par value, of the Company
(*Company Common Stock™) that is owned by the Company as treasury stock or by any direct or
indirect wholly owned Subsidiary of the Company, il any, and cach share of Company Common
Stock that is owned by Parent or Merger Sub or by any direct or indirect wholly owned
Subsidiasy of Parent or Merger Sub. il any, immediately prior to the Effective Time shatl no
longer be outstanding and shall auwtomatically be canceled and retired and shall cease to exist, and
no consideration shall be delivered in exchange therefor;

(ii) subject to Section 2.01(b), each share of Company Common Stock issued
and outstanding immediately prior to the Effective Time (except for shares to be canceled and
retired or converied in accordance with Section 2.01{a)(i} and any Dissenting Shares) shall be
converied automatically into the right to receive an amount in cash (without interest) equal to the
Merger Consideration, payable as provided in Section 2.02, and. when so converted, shall
automatically be canceled and retired and shall cease to exist;

(iii)  each share of Company Common Stock issued and outstanding
immediately prior to the Effective Time that is a Dissenting Share shall not be converted into the
right to receive an amount in cash equal to the Merger Consideration, but its holder will instead
be entitied lo the right to receive payment from the Surviving Corporation with respect thereto in
accordance with the applicable pravisions of the OGCL, as described in Section 2.03: and

(iv)  each share of common stock, without par value, of Merger Sub issued
and outstanding immediately prior to the Effective Time shall be converied inlo one share of
common stock, without par value, of the Surviving Corporation.

(b) Adjusiments to Merger Consideration. If at any time during the period between

the date of this Agreement and the Effective Time, any change in the number of issued and outstanding
shares of Company Common Stock shall occur as a result of any reclassification, stock split (including a
reverse stock split), combination, exchange or readjustment of shares, or any stock dividend or stock
distribution with a record date during such period, or any similar event, the Merger Consideration shall be
equitably adjusied, without duplication, 10 provide to Parent, Merger Sub and the holders of Company
Common Stock the same economic effect as contemplated by this Agreement prior to such action:
provided. that nothing in the foregoing shall permit the Company to take any action that is othenvise
prohibited by the terms of this Agreement.



202  Pavmenl for Shares.

{a) Paving Agent. Prior io the Effective Time, Parent shall appoin a paying agent
reasonably acceptable to the Company (the “Paving Auent™) for the purpose of exchanging shares of
Company Common Stock for the Merger Consideration in accordance with Section 2.01(a)ii). At or
prior 1o the Effective Time, Parent shall deposit or cause to be deposited with the Paying Agent, in trust
for the benefit of the holders of Company Common Stock contemplated by Section 2.01{a\(ii). cash in an
amount equal 10 the aggregate amount of the Merger Consideration pursuant to Section 2.01(a)(ii) (the
“Pavment Fund™).

(b) Payment Procedures.

(i) Promptly afier the Effective Time (but no later than three (3) Business
Days after the Effective Time), the Paying Agent will mail 1o each holder of record of a
certificate representing outstanding shares of Company Common Stock immediately prior to the
Effective Time (each, a “Cenificale™) and 10 ecach holder of record of uncertificated shares of
Company Common Stoch represented by book entry immediately prior to the Effective Time
(“Booh-Entrv Shares™), in each case, whose shares were converted into the right 1o receive the
Merger Consideration pursuant to Section 2.01{a\(ii):

{n a letier of transmitial, which shall specify that delivery shall be
effected, and that rish of loss and title to Certificates or Book-Entry Shares held by stuch
holder will pass, only upon delivery of such Certificates or Book-Entry Shares to the
Paying Agent and which shall be in form and substance reasonably satisfactory to Parent

and the Company (a “Letier of Transmittal"); and

(2) instructions for use in effecting the surrender of such Certificates
or Book-Entry Shares in exchange for the Merger Consideration with respect to such
shares.

(ii) Each holder of Certificates and Book-Entry Shares may thereafier until
the first anniversary of the Effective Time surrender such Centificates or Book-Entry Shares 10 the
Paying Agent under cover of the Letter of Transmittal. Upon the surrender to, and the acceplance
in accordance with Section 2.03(b)(ii) by, the Paying Agent of a Certificate or Book-Entry Share
and a duly and validly executed Letter of Transmittal, the holder thereof (other than any holder of
Dissenting Shares) will be entitled to the Merger Consideration payable in respect of the number
of shares of Company Common Stock formerly represented by such Certificate or Book-Entry
Share surrendered under this Agreement. If a Dissenting Shareholder effectively withdraws its
demand for, or loses its rights to, payment of fair cash value pursuant to Section 1701.85 of the
OGCL with respect to any Dissenling Shares, (i) such shares of Company Common Stack shall
cease to be Dissenting Shares and (ii) if such withdrawal or loss of rights with respect 10 such
Dissenting Shares occurs prior 10 the first anniversary of the Effective Time, Parent shall make
available or cause to be made available to the Paying Agent additional funds in an amount equal
to the product of (x) the number of Dissenting Shares for which the Dissenting Shareholder has
withdrawn its demand fos, or lost its rights to, payment of fair cash value pursuant 1o
Section 1701.85 of the OGCL and (y) the Merger Consideration,



(iii) ~ The Paying Agent will accept Certificates or Book-Entry Shares upon
compliance with such reasonable terms and conditions as the Paying Agent may impose to effect
an orderly exchange of the Certificates and Book-Entry Shares in accordance with customary
exchange practices.

(iv) From and after the Effective Time, the stock iansfer books of the
Company will be closed and no fusther transfers may be made on the records of the Company or
its transfer agent of Certificates or Book-Entry Shares, and if any Certificate or Book-Entry Share
is presented to the Company for transfer, such person presenting such Centificale or Book-Entry
Share shall be given a copy of the Letter of Transmittal and told 1o comply with the instructions
in the Letter of Transmittal in order to receive any cash 1o which such Person is entitled pursuant

to this Article [I.

{(v) If any Merger Consideration is lo be remitted to a name other than that in
which a Certificate or Book-Entry Share is registered, no Merger Consideration may be paid in
exchange for such surrendered Centificale or Book-Entry Share unless:

(n either (A) the Certificate so surrendered is properly endorsed,
with signalure guaranteed, or otherwise in proper form for transfer or (B) the Book-Entry
Share is properly transferred; and

(2) the Person requesting such payment shall (A) pay any transfer or
other Taxes required by reason of the payment to a Person other than the registered
holder of the Cenificate or Book-Entry Share or (B) establish 1o the satisfaction of Parent
or the Paying Agent that such Tax has been paid or is nol payable,

(vi) At any time after the Effective Time uniil surrendered as contemplated
by this Section 2.02. each Centificate or Book-Entry Share shall be deemed lo represent only the
right to receive upon such surrender the Merger Consideration payable in respect of the shares of
Company Common Stock represented by such Certificate or Book-Entry Share as contemplated
by Section 2.01(a)(ii}}. No interest will be paid or accrued for the benelit of holders of
Certificates or Book-Enltry Shares on the Merger Consideration payable in respect of the shares of
Company Common Stack represented by Certilicates or Book-Entry Shares.

(c) Mo Further Ownership Rights in Company Common Stock.

(i) Al the Effective Time, each holder of a Certificate, and cach holder of
Book-Entry Shares, will cease 10 have any rights with respect to such shares of Company
Common Stock. except, lo the extent provided by Section 2.01(a¥ii). for the right 10 receive the
Merger Consideration payable in respect of the shares of Company Common Stock formerly
represented by such Certificate or Book-Eniry Shares upon surrender of such Certificate or Book-

Entry Share in accordance with Section 2.02(b);

{ii) The Merger Consideration paid upon the surrender or exchange of
Centificates or Book-Entry Shares in accordance with this Section 2.02 will be deemed to have
been paid in full satisfaction of all rights peniaining to the shares of Company Common Stock
formerly represented by such Centificates or Book-Entry Shares.



(d) Termination ol Pavment Fund. The Paying Agent will deliver to the Surviving
Corporation any poriion of the Payment Fund (including any interest and other income received by the
Paying Agent in respect of all such funds) that remains undisiributed to the former holders of Certificates
or Book-Entry Shares upon expiration of the period ending one (1) year afier the Effective Time.
Thereafter, any former holder of Certificates or Book-Entry Shares prior 10 the Merger who has not
complied with this Section 2.02 prior to such time, may look only to the Surviving Corporation (subject to
abandoned property. escheat or similar Laws) only as a generat creditor thereof for payment of his, her or
its claim for Merger Consideration to which such holder may be entitled upon compliance with the
instructions in the Letter of Transmittal, upon due surrender of their Certificales or Book-Entry Shares,
withoul any interest on such Merger Consideration.

(e) Investment of Payment Fund. The Paying Agent shall invest any cash in the
Payment Fund if and as directed by Parent; provided that such investment shall be in direct shon-lerm
obligations of, or short-term obligations fully guaranteed as to principal and interest by, the United States
of America, in commercial paper obligations of issuers orpanized under the Law of a state of the United
States of America, rated A-1 or P-1 or beller by Moody's Investors Service, Inc. or Standard & Poor's
Ratings Service, respectively, or in cenificates of deposit, bank repurchase agreements or bankers’
acceptances of commercial banks with capital exceeding $1,000,000.000. Any interest and other income
resulting from such investments, and any amounts in excess of the aggregate amounts payable under
Section 2.01. shall be paid to, and be the property of, Parent, No investment losses resulting from
investmenl of the Payment Fund shall diminish the rights of any of the Company's shareholders to
receive the Merger Consideration or any other payment as provided herein. To the exten there are [osses
with respect to such investments or the Payment Fund diminishes for any other reason below the level
required to make prompt cash payment of the aggregate funds required to be paid pursuant to the terms
hercof, Parent shall or shall cause the Surviving Corporation to, reasonably promptly replace or restore
the cash in the Payment Fund so as to ensure that the Payment Fund is at all times maintained at a level
sufficient to make such cash payments.

H No Liability. None of the Company, Pareni, Merger Sub, the Surviving
Corporation or the Paying Agent shall be liable to any Person in respect of any portion of the Payment
Fund propesly delivered to a public official pursuant to any applicable abandoned property, escheat or
similar Law.

{g) Withholding Taxes. Each of Parent, the Surviving Corporation and the Paying
Agent shall be entitled to deduct and withhold, or cause to be deducted and withheld, from the
consideration otherwise payable pursuant to this Agreement 10 any holder of Centificates, Book-Entry
Shares or Company Restricted Shares such amounts as may be required to be deducied and withheld with
respect to the making of such payment under applicable Tax Law. Amounts so withheld and paid over to
the appropriate taxing authority shall be treated for all purposes under this Agreement as having been paid
10 the holder of Certificates, Book-Entry Shares or Company Restricted Shares, as applicable, in respect
of which such deduction or withholding was made.

{h) Lost. Stolen or Desiroyed Certificates. If any Cenificate formerly representing
shares of Company Common Stock has been lost, stolen or destroyed, upon the making of an affidavit of
that fact by the Person claiming such Certilicate to be lost, stolen or destroyed and, if required by Parent,
the posting by such Person of a bond, in such reasonable and customary amount as Parent may direct, as
indemnity against any claim that may be made against it with respect to such Cenificate, the Paying
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Agent shall deliver and pay, in exchange for such lost, stolen or destrayed centificate, the Merger
Consideration payable in respect thereof pursuant to this Agreement.

2.03  Dissenters Rights. Notwithstanding anything in this Agreement to the contrary, to the
extent required by the OGCL, shares of Company Common Stock that are issued and outstanding
immediately prior to the Effective Time and that are held by any shareholder who was a record holder of
Company Common Stock as to which such shareholder seeks reliel as of the date fixed for determination
of sharcholders entitled 1o notice of the Company Sharehiolders Meeting. and who delivers to the
Company before the Company Shareholders Meeting a written demand to be paid the fair cash value for
such shares of Company Common Stock and that are not voted in favor of the proposal to adopt this
Agreement at the Company Sharcholders Mecting in accordance with Sections 1701.84 and 1701.85 of
the OGCL {(collectively, “Disseating Shares™), shali not be converted into the right 1o receive the Merger
Consideration as provided in Section 2.01(a)(ii). unless and until such shareholder fails to perfect or
otherwise waives, withdraws or loses such sharcholder's rights as a dissenting shareholder, if any, under
the OGCL. If any such sharcholder {a “Dissenting Shareholdes™) fails to perfect or otherwise waives,
withdraws or loses any such rights as a Dissenting Sharcholder, then that shareholder's Company
Common Stock shall thereupon be deemed to have been converted as of the Effective Time into only the
right 1o receive at the Effective Time the Merger Consideration, without interest, upon surrender of
Certificales or Book-Entry Shares representing such Company Common Stock pursuant to Section 2.02
(and if such withdrawal or failure to perfect occurs prior to the first anniversary of the Effective Time,
Parent shall make available or cause to be made available to the Paying Agent additional funds pursuant
to the terms of Section 2.02(bY(iii). Subject 1o the preceding sentence, from and after the Effective Time.
each shareholder who has asserted rights as a Dissenting Shareholder as provided in Sections 1701.84 and
1701.85 of the OGCL shall be entitled only to such righis as are granted under those sections of the
OGCL. The Company shall promptly notify Parent of each sharcholder who assents rights as a Dissenting
Sharehalder following receipt of such shareholder’s written demand delivered as provided in
Section 1701.85(A)}4) of the OGCL, attempted withdrawals of such demands and any other instruments
served pursuant to applicable Laws that are received by the Company relating to Company shareholders'
rights of the type described in this Section 2.03. Parent shall have the right to pasticipate in and direct all
negotiations and Claims with respect to demands under the OGCL described in this Section 2.03. Prior 1o
the Effective Time, the Company shall not. except with the prior written consent of Parent, voluntarily
make any payment or commit or agree lo make any payment. or seule or commit or offer to scttle, any
rights of a Dissenting Shareholder asserted under Section 1701.85 of the OGCL.

2.04  Eaguitv Awards.

{a) Each ouistanding unvested Company Restricted Share that is outstanding
immediately prior to the Effective Time will be vested and no longer subject to restrictions as of the
Effective Time, and will be canceled and converted into, and constitute the right to receive the Merger
Consideration, without interest. which shall be payable in accordance with Section 2.01(a)ii). All
payments in respect of Company Restricted Shares shall be made by the Surviving Corporation, less
applicable Tax withholdings, as promptly as practicable following the Effective Time (and in all events
no later than the later of (i) five (5) Business Days following the Closing Date and (ii) the first regular
payroll date of the Surviving Corporation immediately following the Closing Date).




(b) Prior 1o the Effective Time, the Company Boeard or the appropriate commitlee
theseof shall adopt resolutions providing for, and shall take any other actions that are necessary to effect,
the treatment of the Company Restricted Shares as contemplated by this Section 2.04.

2.05 Consent of Surviving Comoration. The Surviving Corporation hereby consents to be
sued and served with process in the State of Ohio and 1o the irrevocable appointment of the Secretary of
State of the State of Ohio as its agent to accept service of process in any proceeding in the State of Ohio
to enforce against the Surviving Corparation any obligation of the Company, or o enforce the rights of a
Dissenting Shareholder of the Company.

ARTICLE HlI

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except (a) as set forth in the Company Reports publicly available and filed with or furnished to
the SEC since January 1, 2016 and prior to the date of this Agreement (excluding any statements set forth
in any “risk factor” section or section relaling to forward looking statements or that are predictive,
cautionary or forward-looking in nature) (it being understood that (i) any matter disclosed in such reports
or filings will be deemed to be disclosed in a section of the Company Disclosure Leiter only 1o the exient
that it is reasonably apparent en its face from such disclosure in such filing or report that it is applicable to
such section of the Company Disclosure Letter and (i) this clause (a) will not apply to any of
Section 3.01, Section 3.02. Section 3.03, Scction 3.04 and Section 3.07) or (b) subject 1o Section 9.04()).
as set forth in the comesponding section of the disclosure letter delivered by the Company to Parent
concurrently with the execution and delivery by the Company of this Agreement (the “Company
Disclosure Leiter™), the Company represents and warrants to Parent and Merger Sub as follows:

3.01  Oreanization. Standing and Power. Each of the Company and the Company's
Subsidiaries (colicctively, the “Company Subsidiaries™) is duly organized, validly existing and in active
status or good standing, as applicable, under the laws of the jurisdiction in which it is organized (in the
case of active status or good standing. 1o the extent such jurisdiction recognizes such concept), except, in
the case of the Company Subsidiaries, where the failure (o be in good standing has not had and would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
Each of the Company and the Company Subsidiaries has all requisite entity power and authority to enable
it 10 own, operate, lease or otherwise hold its properties and assets and to conduct its businesses as
presently conducted. Each of the Company and the Company Subsidiaries is duly qualified or licensed 10
do business in each jurisdiction where the nature of its business or the ownership, operation or leasing of
its properiics make such qualification necessary, except in any such jurisdiction where the failure to be so
qualified or licensed has not had or would not reasonably be expected to have, individually or in the
aggregate, 3 Company Material Adverse Effect. The Company has made available to Parent true and
complete copies of the anticles of incorporation of the Company in effect as of the date of this Agreement
(the “Companv_Articles™) and the code of regulations of the Company in effect as of the date of this
Agreement (the “Company Regulations™). The Company Articles and the Company Regulations are in
full force and cffect.

3.02  Company Subsidiaries. All the outstanding shares of capital stock or voling securities of,
or other equity interests in, each Company Subsidiary have been validly issued and are fully paid and
nonassessable and are owned by the Company, by anothar Company Subsidiary or by the Company and
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another Company Subsidiary, free and clear of (2) all Liens and (b) any other restriction (including any
restriction on the right to vote, sell or otherwise dispose of such capital stock, voting sccurities or other
equity interests), except, in the case of the foregoing clauses {a) and (b), as imposed by this Agreement,
the Organizational Documents of the Company Subsidiaries or applicable securities Laws. Section 3,02
of the Company Disclosure Letter sets forth a true and complete list of the Company Subsidiaries. The
Company has made available to Parent true and compleic copies of the Organizational Documents of cach
Company Subsidiary in effect as of the date of this Agreement. Neither the Company nor any Company
Subsidiary owns any shares of capital stock or voting securities of, or other equity interesls in, any Person
ather than the Company Subsidiaries.

3.03  Capital Structure.

{(a) The authorized capital stock of the Company consists of 30,000,000 shares of
Company Common Stock and 1,500,000 shares of preferred stock of the Company, $0.15 par value (the
“Companv Preferred Stoch™). As of the close of business on October 4, 2016 (the *Measurement Date™),
(1) 10,519,728 shares of Company Common Stock (which includes all Company Restricted Shares, shares
of Company Common Stock issued to non-employee directors under the Company's 2012 Incentive and
Equity Award Plan and all shares of Company Common Stock outstanding under the Energy West, Inc.
Retirement Savings Plan) were issued and outstanding. (ii} no shares of Company Preferred Stock were
issued and outstanding and (iii) no shares of Company Commaon Stock were held by the Company in its
treasury. As of the close of business on the Measurement Date, an aggrepate of 686,950 shares of
Company Common Stock were reserved and available for issuance pursuant to the Company Stock Plans
and 250,000 shares of Company Commeon Stock were reserved and available for issuance upon any
conversion of the Convertible Note.  As of the close of business on the Measurement Date, (i) an
aggregate of 1,666 unvested Company Restricted Shares were outsianding under the Company Stock
Plans (which Company Restricted Shares will become fully vested in connection with the consummation
of the Merger in accordance with their terms), (i) no Company Stock Options were issued and
outstanding under the Company Stock Plans, and (iii) no shares of Company Common Stock were issued
and outstanding to non-employee directors under the Company’s 2012 Non-Employee Director Stock
Award Plan.

(b) All outstanding shares of Company Common Stock are, and all shares of
Company Common Stock that may be issued upon the vesting of Company Restricted Shares will be,
when issued, duly autherized, validly issued, fully paid and nonassessable and not subject 1o, or issued in
violation of, any preemplive right. Except as set forth in this Section 3.03 or in Section 3.03(b) of the
Company Disclosure Letter (which contains a correct and complete list, as of the date hereof, of all
Company Restricted Shares, including, to the exient applicable. the holder thereof, the date of prant,
number of Company Restricted Shares. and the vesting schedule). or pursuant 1o the terms of this
Agreement, there are not issued, reserved for issuance or owtstanding. and there are not any oulstanding
obligations of the Company or any Company Subsidiary to issue, deliver, grant or sell, or cause to be
issued, delivered, granted or sold, (i) any capital stock of the Company or any Company Subsidiary or
any securities of the Company or any Company Subsidiary convertible into or exchangeable or
exercisable for shares of capital stock or voting securities of, or other equity interests in, the Company or
any Company Subsidiary, (ii)any equity-based awards. contingent value rights, “phantom™ stoch
warrants, calls. options or similar securities or rights that are derivative of, or provide economic benefits
based, directly or indirectly, on the value or price of. any capital stock of, or other securities or ownership
interests in, the Company, or other rights to acquire from the Company or any Company Subsidiary, or
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any other obligation or agreement of the Company or any Company Subsidiary to issue, deliver or sell, or
cause to be issued, delivered or sold, any capital stock or voting securities of, or other equity interests in,
the Company or any Company Subsidiary or (iii) any other rights, arangements or agreements to receive
cash in respect of the value of capital stock of the Company or any Company Subsidiary (the securities
described in foregoing clauses (). (ii) and (iii), collectively, “Equity Securities”). Except pursuant to the
Company’s 2012 Incentive and Equity Award Plan, the Company's 2012 Non-Employee Director Stock
Award Plan, the Energy West, Inc, Retirement Savings Plan and the Company DRIP, there are not any:
(i) ouwstanding obligations of the Company or any Company Subsidiary to repurchase, redeem or
otherwise acquire any Equily Securities; (ii) voling trusts, proxies or similar arrangements or
understandings to which the Company is a party or by which the Company is bound with respect to the
voting of any shares of capital stock of, or other equity or voting interest in, the Company; or
(iii) obligations or binding commitments of any character restricting the transfer of any shares of capital
stock of, or other equity or voling interest in, the Company to which the Company is a party or by which
it is bound. Except as sel forth in Scction 3.03(b) of the Company Disclosure Letter, there is no
outstanding Indebtedness of the Company or any Company Subsidiary having the right to vote (or
convertible into, or exchangeable for, securitics having the right to vote) on any maiters on which
shareholders of the Company or Company Subsidiary may vote ("Company Voling Debt™). Except for
the quarterly dividend of $0.075 per share of Company Common Stock that the Company Board declared
for the fiscal quarter ended Sepiember 30, 2016, there are no accrued and unpaid dividends with respect
to any outstanding shases of capital stoch ol the Company. No Company Subsidiary owns any Equity
Securities or shares of Company Common Stock. From the Measurement Date to the date of this
Apreement, no shares of Company Commen Stock have been issued.

(c) The Campany is not a party to any Contract relating to the voting of, requiring
registration of, or granting any preemplive rights, anti-dilutive rights or rights of first refusal or other
similar rights with respect to any Equity Securities.

3.04  Authoritv: Execution_and Delivery; Enforceabilitv. The Company has all requisite

corporate power and authority to execute and deliver this Agreemenl, to perform its covenanis and
agreements hereunder and to consummate the Merger, subject, in the case of the Merger, 1o the receipt of
the Company Shareholder Approval. The Company Board has adopted resolutions, at a meeting duly
called at which a quorum of directors of the Company was present, {a) determining that it is in the best
interests of the Company and its sharcholders, and declaring it advisable, for the Company 10 enter into
this Agreement, (b} adopting this Agreement and approving the Company’s execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated thereby and
(c) resolving to recommend thal the Company’s shareholders approve this Agreement (the “Company
Board Recommendation™) and directing that this Agreement be submitted to the Company’s shareholders
for approval at a duly held meeting of such shareholders called for such purpose (the "Company
Shareholders Meeting™). Such resolutions have not been amended or withdrawn as of the date of this
Agrecment. Except for (i) the approval of this Apreement by the affirmative vote of the holders of a
majority of all of the outstanding shares of Company Common Stock entitled to vote at the Company
Shareholders Meeting (the "Company Sharcholder Approval™) and (ii) the filing of the Certificate of
Merger as required by the OGCL, no other vote or corporate proceedings on the part of the Company, the
Company Board or the Company’s shareholders are necessary to authorize, adopt or approve this
Agreement or to consummate the Merger, The Company has duly executed and delivered this Agreement
and. assuming the due authorization, execution and delivery by Parent and Merger Sub, this Agreement
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constilutes its legal, valid and binding obligation. enforceable against it in accordance with its terms,
subject in all respects to the effects of bankrupicy, insolvency, fraudulent conveyance, reorganization,
moratorium and other Laws relating to or affecting creditors’ rights generally and general equitable
principles (whether considered in a procecding in equity or at law) (collectively, the “Bankruptcy and

Eouitv Exceptions™).

3.05 No Conflicts: Consents.

(a) The execution and delivery by the Company of this Agreement daes not, and the
performance by the Company of its covenants and agreements hereunder and the consummation of the
Merger will not. (i) subject to obtaining the Company Shareholder Approval, conflict with, or result in
any violation of any provision of, the Company Articles, the Company Regulations or the Organizational
Documents of any Company Subsidiary, (ii)subject 1o obtaining the Consents set forth in
Section 3.03(a)(ii) of the Company Disclasure Letter (the “Company Required Consents™), conflict with.
result in any violation or default (with or without natice or lapse of time, or both), or give rise to a right of
termination, cancellation or acceleration of any maierial obligation, or result in the creation of any Liens
on the properties, assets or rights of the Company or any Company Subsidiary, or give rise Lo the loss of a
material benefit, in each case, under any Contract or any Permit of the Company applicable 10 the
business of the Company and the Company Subsidiarics or (iii) subject 1o obtaining the Company
Shareholder Approval and the Consents referred to in Section 3.05(b) and making the Filings referred to
in Section 3.05(b). conflict with, or result in any violation of any provision of, any Judgment or Law, in
each case, applicable to the Company or any Company Subsidiary or their respective propertics or assets,
except for, in the case of the foregoing clauses (i) and (iii). any matter that (i) has not had or would not
reasonably be expecied 1o have, individually or in the aggregate, a Company Material Adverse Effect and
(ii} would nat prevent or materially impede, interfere with or delay the consummation of the Merger.

{b) No consent, approval, waiver or Permit (“Censent™) of or from, or registration,
declaration, notice or filing (“Eiling™} made to or with, any Governmental Entity is required 10 be
obtained or made by the Company or any Company Subsidiary in connection with the Company's
execution and delivery of this Agreement or its performance of its covenants and agreements hercunder or
the consummation of the Merger, except for the following:

(i) {1} the filing with the Securities and Exchange Commission {the “SEC™),
in preliminary and definitive form, of the Proxy Statement and (2) the filing with the SEC of such
reports under, and such other compliance with, the Securitics Exchange Act of 1934, as amended
(the “Exchange Act™), or the Securities Act of 1933, as amended (the Securities Act”). and rules
and regulations of the SEC promulgated thereunder, as may be required in connection with this
Agreement or the Merger;

(ii) compliance with, Filings under and the expiration of any applicable
waiting period under the Hant-Scott-Rodino Antitrust Improvements Act of 1976, as amended,
and the rules and regulations promulpated thereunder (the “HSR Act™);

(iii)  the filing of the Centificate of Merger with the Office of the Secretary of
State of the State of Ohio;
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(iv) (1) any required Filings with, and any required Consents of, each of the
MPUC, the MTPSC, the NCUC and the PUCO (collectively, the “State Utilities Commissions™)
and (2)and the other Filings and Consents set forth in Section 3.03(b)(iv) of the Company
Disclosure Letter (the Consenis and Filings set forth in Section 3.05(b¥ii) and this

Section 3.05(b¥iv). collectively, the “Companv Required Statutory Approvals™);

{v) the Company Required Consents; and

(vi)  such other Filings or Consenis the failure of which to make or abtain
(1) would not have or would not reasonably be expected 10 have, individually or in the aggrepate,
a Company Material Adverse Effect and (2) would notl prevent or materially impede, interfere
with or delay the consummation of the Merger.

3.06 Companv Repons; Financial Statements.

(a) The Company has furished or filed all registration stalements, reports,
schedules, forms, statements and other documenis (including exhibits and other information incorporated
therein) required to be fumished or filed by the Company with the SEC since January 1, 2014 (such
documents, together will all exhibits, financial statements, including the Company Financial Statements,
and schedules and amendments thereto and all information incorporated therein by reference, being
collectively referred to as the “Company Reports™). Each Company Report (i} at the time fumnished or
filed, complied in all material respects with the applicable requirements of the Exchange Act or the
Securities Act, as the case may be, and the rules and regulations of the SEC promulgated thereunder
applicable 10 such Company Report and (ii) did not at the time it was filed (or if amended or superseded
by a filing ar amendment, then at the time of such filing or amendment) contain any untrue statement of a
material fact or omit to stale a material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading. The
Company has made available 1o Parent true, comect and complete copies of all written correspondence
between the SEC and the Company and any of the Company Subsidiaries occurring since January 1, 2014
and prior to the date of this Agreement. As of the date of this Agreement, there are no outstanding
comments received by the Company from, or unresolved issues raised by the SEC with the Company,
with respect to any of the Company Reports, and to the Knowledge of the Company, none of the
Company Reports is the subject of ongoing SEC review, outstanding SEC comment or outstanding SEC
investigation. None of the Company's Subsidiaries is required to file periodic reports with the SEC
pursuant to pursuant to Section 13 or 15(d) of the Exchange Act. Each of the consolidated financial
statements of the Company included in the Company Repons (the “Companv Financial Stalements™)
complied at the time it was filed as 10 form in all material respects with applicable accounting
requirements and the published rules and regulations of the SEC with respect thereto, was prepared in
accordance with United States generally accepted accounting principles ("GAAP™) (except, in the case of
unaudited pro forma or quarterly financial statements, as permitied by Forms 10-Q and 8-K of the SEC)
applied on a consistent basis during the periods and as of the dates involved (except as may be indicated
in the notes thereto) and fairly present in all material respects, in accordance with GAAP, the consolidated
financial position of the Company and the Company’s consolidated Subsidiaries as of the dates thereof
and the consolidated results of their operations and cash flows and changes in stockholders equity, as
applicable, for the periods shown (subject, in the case of unaudited pro forma or quarterly financial
stalements, to normal year-end audit adjustments, none of which is expected to be material). Except as
disclosed in the Company Reports, there are no unconsolidated Subsidiaries of the Company or any off-
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balance sheet arrangements of the type required to be disclosed pursuant to llem 303(a)(4) of
Regulation S-K promulgated by the SEC.

(b) Except as otherwise sel forth on Sgction 3.06(b) of the Company Disclosure
Letter, neither the Company nor any Company Subsidiary has any liability of any nature that is required
by GAAP to be sct forth on a consolidated balance sheet (including the notes thereto) of the Company and
the Company Subsidiaries, except liabilities (i) reflected or reserved apainst in the most recent balance
sheel (including the notes thereto) of the Company and the Company Subsidiaries included in the most
recent Company Repornt filed prior to the date hereof, (ii) incurred in the ordinary course of business
consistent with past practice since the date of such balance sheet or (iii) incurred in connection with the
Merger or any other transaction or agreement contemplated by this Agreement. Section 3.06(b) of the
Company Disclosure Lelter contains a true, correct and complete list of each item of Indebtedness
involving an amount greater than $75,000 or that is otherwise material to the Company as a whole as of
the date of this Agreement, other than Indebtedness reflected in such balance sheet.

(c) Since January |, 2014, the chief executive officer and chief financial officer of
the Company have made alt certifications (without qualification or exceptions to the matters centified)
required by the Sarbancs-Oxley Act of 2002, as amended (the “Sarbanes-Oxley Act™), and the statements
contained in any such certifications are complete and correct. The Company maintains “disclosure
controls and procedures” (as defined in Rules 13a-15(e} and 15d-15(c) under the Exchange Act) as
required by Rule 13a-13 under the Exchange Act. The Company has established and maintains disclosure
controls and procedures (as such term is defined in Rule 13a-15(e) of the Exchange Act) to ensure that
material information relating 1o the Company and the Company Subsidiaries required to be disclosed in
the Company Reports filed or submitted under the Exchange Act is made known to the Company’s
principal executive officer and its principal {imancial officer by others within those entities. Since
January 1, 2014, subject to any applicable grace periods, the Company has been and is in compliance in
all material respects with (i) all applicable provisions of the Sarbanes-Oxley Act and (ii) 1he applicable
listing and corporate governance rules and regulations of the NYSE MKT. The Company’s principal
executive officer and principal accounting or financial officer (or each former principal executive officer
and principal accounting or financial officer) have disclosed based on their most recent evaluation of
intermal control over financial reporting, o the Company's auditors and the audil commitice of the
Company Board (i) all significant deficiencies and malerial weaknesses in the design or operation of
imernal control over financial reporting that are reasonably likely to adversely affect the Company’s
ability to record, process, summarize and report financial information and (ii) any fraud that involves
management or other employees who have a significant role in the Company’s internal control over
financial reporting. The Company has made available to Parent all such disclosures made by
management Lo the Company's auditors and audit commitice since January 1, 2014. As of the date of this
Agreement, no material weaknesses in the design or operation of the Company’s intemnal control over
financial reporting have been identified by the Company or. to the Knowledge of the Company, the
Company's independent registered public accounting fism. As of the date of this Agreement, there is no
reason to believe thal the Company’s auditors and its chief executive officer and chief financial officer
will not be able to give the certifications and atiestations required pursuant to the rules and regulations
adopted pursuant to Section 404 of the Sarbanes-Oxley Act in connection with the filing of the
Company’s Quarterly Report on Form 10-Q for the quarter ending September 30, 2016.

3.07  Absence of Certain Changes or Events. Except as set forth on Section 3.07 of the
Company Disclosure Letter: (a) from December 31, 2015 1o the date of this Agrecment, each of the
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Company and the Company Subsidiaries has conducted its respective business in all material respecls in
the ordinary course of business; and (b) since December 31, 20135, there has not occurred any {i} action
that, if 1zken after the date of this Agreement, would be prohibited by Section 5.01(a) of this Agreement if
taken without the prior writlen consent of Parent. Since December 31, 2015, there has not occurred any
fact, circumstance, effect, change, event or development that has had or would reasonably be expected 1o
have, individually or in the aggregate. a Company Material Adverse EfTect.

J.08 Taxes.

(a) Except as has not had or would not reasonably be expected to have, individually
or in the aggregaie, a Company Material Adverse EfTect:

{i) Each of the Company and each Company Subsidiary has (1) timely filed,
taking inlo account any valid extensions, all Tax Retums required to have been filed and such
Tax Retumns are accurate and complete in all respects and (2) timely paid all Taxes due and
payable (whether or not shown on such Tax Returns) or, where payment is not yet due, has made
adequate provisions for all Taxes in the Company Financial Statements in accordance with
GAAP. There are no Liens with respect to Taxes upon any of the assets or properties of cither the
Company or any Company Subsidiary, other than with respeci to Taxes not yet due and payable;

(i) Neither the Company nor any Company Subsidiary has (1) received
written notice of any audit, examination, investigation or other proceeding from any taxing
authority for any amount of unpaid Taxes asserted against the Company or any Company
Subsidiary, which have not been fully paid or settled, or (2) with respect ta any tax years open for
audit as of the date hereof, granted any waiver of any statute of limilations with respeet to. or any
extension of a period for the assessment of, any Tax;

(iif)  Neither the Company nor any Company Subsidiary (1) is or has ever
been, within the applicable statute of limitations, a member of an affiliated group (other than a
group the comment parent of which is the Company) filing a consolidated federal income Tax
Return or (2) has any liability for Taxes of any Person (except for the Company or any Company
Subsidiary) arising from the application of Treasury Regulation Section 1.1502-6 or any
analogous provision of state, local or foreign Law, or as a transferee or successor. by contract or
othenwisc;

(iv)  Neither the Company nor any Company Subsidiary is a party to or is
otherwise bound by any Tax sharing. allocation or indemnification agreement or arrangement,
except for such an agreement or arrangement (1) exclusively between or among the Company and
Company Subsidiaries or (2) with cusiomers, vendors. lessots or other third parties enlered into in
the ordinary course of business and not primarily related to Taxes;

(v) Within the past three (3) years, acither the Company nor any Company
Subsidiasy has been a “distributing corporation™ or a “controlled corporation™ in a distribution
intended to qualify for tax-free treatment under Section 355 of the Code;

(vi)  Neither the Company nor any Company Subsidiary has engaged in any
“listed transaction™ as defined in Treasury Regulations Section 1.601-4(b}2) or Treasury
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Regulations Section 301.6111-2(b) in any tax year for which the statute of limitations has not
expired;

(vii)  All Taxes required 10 be withheld, collecied or deposited by or with
respect to Company and the Company Subsidiaries have been timely withheld, collected or
deposited as the case may be, and to the extent required, have been paid to the relevant taxing
authority;

(viii)  Neither the Company nor any Company Subsidiary will be required to
include amounts in income, or exclude items of deduction, in a taxable period beginning afier the
Closing Date as a result of (i) a change in method of accounting occurring prior to the Closing
Date, {ii) an installment sale or open transaction arising in a taxable period (or portion thereof)
ending on or before the Closing Date, (iii) a prepaid amount received prior to the Closing Date or
(iv) deferred gains arising prior to the Closing Date; and

(ix)  Neither the Company nor any Company Subsidiary has been a United
States real property holding corporation within the meaning of Section 897(cX2) of the Code
during the applicable period specified in Section 897(c)(1)(AXii) of the Code.

3.09 Emplovee Benefits.

{n) Section 3.09(a) of the Company Disclosure Letter sets forth a complete and
accurate list of each material Company Benefit Plan and each material Company Benefit Agreement.

(b) With respect to cach Company Benefit Plan and Company Benefit Agreement
listed in Section 3.09(a) of the Company Disclosure Letter, the Company has made available 10 Parent, to
the extent applicable, complete and accurate copies of (i) the plan document (or, if such arrangement is
nat in writing, a written description of the material terms thereof), including any amendment thercio, any
summary plan description thereol and any summary of material modifications thereto, (ji) cach trust,
insurance, custodial, annuity or other funding Contract or instrument related thereto, (iii) the most recent
audited financial statements and actuarial or other valuation reports prepared with respect thereto, (iv) the
most recent annual reports on Form 5500 required to be filed with the internal Revenue Service (the
“IRS") with respect thereto, (v) the most recently received IRS determination letter or, with respect to any
Company Benefit Plan that is a master/prototype or volume submitter plan, the most recently received
IRS advisory, opinion, or notification letter and (vi) copies of any calculations prepared in connection
with Section 280G of the Code (whether or not final) with respect to any Company Personnel in
connection with the Merger (together with the underlying documentation on which such calculations are
based). No Company Benefit Plan or Company Benefit Agreement is maintained outside the jurisdiction
of the United States. or covers any Company Personnel residing or working outside of the United States,

(c) Except as, individually or in the aggrepate, has not had and would not reasonably
be expected to have a Company Material Adverse Effect, {i) each Company Benefit Plan and each
Company Benefit Agreement has been established, administered and maintained in compliance with its
terms and with the requirements prescribed by ERISA, the Code and all other applicable Laws. (i) there
are no Claims (other than routine claims for benefits in the ordinary course) pending or threatened in
writing or. 1o the Knowledge of the Company, orally against, relating to or otherwise in connection with
any Company Benefit Plan or Company Benefit Agreement or any asset, fiduciary or party-in-interest
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thereof, or the Company or any Company Subsidiary with respect to any Company Benefit Plan or
Company Benefit Agreement and no facts or circumstances exist that could reasonably be expected to
give rise to any such Claims and (iii) all required payments, contributions, reimbursements, premium
payments, expenses and accruals due from or required to be made by the Company or any Company
Commoenly Controlled Entity to any Company Benefit Plan or Company Benefit Apgreement for all
periods ending prior to or as of the Closing have been timely made on or before their applicable duc dates,
or properly accrued on the balance sheet to the extent required by GAAP. Except as, individually or in
the aggregate. has nol had and would not reasonably be expecied to have a Company Material Adverse
Effect, neither the Company, any Company Subsidiary nor any Company Commaonly Controlled Entity
has engaged in, and there has not been, any non-cxempt transaction prohibited by ERISA or by
Section 4975 of the Code with respect to any Company Benelit Plan or Company Benefit Agreement or
their related trusts that would reasonably be expecied to result in a lability of the Company, any
Company Subsidiary or a Company Commonly Controlled Entity. Excepl as has not had and would not
reasonably be expecied to have, individually or in the aggregate, a Company Material Adverse Effect, no
Company Benefit Plan or Company Benefit Agreement is under any pending or current audit,
invesligalion or administrative proceeding by the IRS, the Depantment of Labor, or any other
Governmental Entity, nor is any such audit, administrative proceeding or investigation threatened in
writing or, 1o the Knowledge of the Company, orally.

(d) Neither the Company, any Company Subsidiary, nor any Company Commonly
Controlled Entity has ever maintained, contributed to, been required to contribule, or otherwise had any
liability with respect to a plan subject 1o Title IV or Section 302 of ERISA or Section 412 or 4971 of the
Code. Except as set forth in Section 3.09(d) of the Company Disclosure Letter, no Company Benefit Plan
or Company Benelit Agreement is o multiemployer plan, within the meaning of Section 3(37) or Section
4001(a)(3) of ERISA (a “Multiemplover Plan™), or a plan that has two or more contribuling sponsors at
least two of whom arc not under common control, within the meaning of Section 4063 of ERISA, and
neither the Company, any Company Subsidiary nor any Company Commonly Controlled Entity has
conlributed io or been obligated to contribute to any such plan within the six (6) years preceding this
Agreement. With respect to any Multiemployer Plan to which the Company, any Company Subsidiary or
any Company Commonly Controlled Entity has any liability or contributes {or has at any time contributed
or had an obligation lo contribute). neither the Company, any Company Subsidiary nor any Company
Commonly Controlled Entity has incurred any withdrawal liability under Title |V of ERISA that semains
unsatisfied. or would be subject to such liability if, as of the Closing Date, the Company, any Company
Subsidiary ar any Company Commenly Cantrolled Entity was to engage in a complete withdrawal (as
defined in Section 4203 of ERISA) or a partial withdrawal (as defined in Section 4205 of ERISA) from
any such Multiemployer Plan. Except for matiers that would not have and would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Eifect, neither the
Company, any Company Subsidiary nor any Company Commenly Controlled Entity has incurred any
liability, including, without limitation, Controlted Group Liability, that has not been satisfied in full nor
do any circumstances or conditions exist that could reasonably be expecied to give rise to any liability,
including any Controlled Group Liability. For the purposes of this Agreement, “Controlled Group
Liabilitv” means any and all Taxes, fines, Liens, penalties or other liabilities (i} under Title IV of ERISA.
(ii) under Section 302 of ERISA. (iii) under Sections 412, 430 and 4971 of the Code, (iv) as a result of a
failure to comply with the continuation coverage requirements of Section 601 ef seq. of ERISA and
Sectian 49808 of the Code or (vi) under any other similar applicable Laws.




(e) Except as set forth in Section 3.09(¢} of the Company Disclosure Letter, each
Company Benefit Plan that is intended to be qualified under Section 401(a) or Section 501(c)(9) of the
Code, as applicable, is so qualified and such plan has received a currently effective favorable
determination lelter or opinion or notification to that effect from the IRS and, to the Knowledge of the
Company, nothing has occurred, whether by action or failure to act, that could reasonably be expected 10
cause the loss of such qualification.

(n Except as set forth in Section 3.09(f) of the Company Disclosure Letter, neither
the Company nor any Company Subsidiary has any liability for providing healih, medical or other welfare
benefits afier retirement or other termination of employment, except for coverage or benefits required to
be provided under Section 4980(B)Xf) of the Code or other appticable Law.

®) Except as expressly provided in Section 6.10 or as set forth in Section 3.09(¢) of
the Company Disclosure Letter, none of the execution and delivery of this Agrecmeni, shareholder
approval of this Agreement, the performance by any party of its covenants and agreements hereunder or
the consummation of the Merger (alone or in conjunction with any other event, including any termination
of employment on or following the Effective Time) could reasonably be expected to (i) entitle any
Company Personnel to any compensation or benefit, (ii) accelerate the time of payment or vesting, or
trigger any payment or funding. of any compensation or benefit, increase the amount of any compensation
or benefit due to any Company Personnel, or trigger any other obligation under any Company Benefit
Plan or Company Benefit Agreement, (iii) directly or indirectly cause the Company to transfer or set aside
any assets to fund the benefits under any Company Benefit Plan or Company Benefit Agreement or
(iv) result in any payment or beacfit that could, individually or in combination with any other such
payment, not be deductible under Section 280G of the Code. Neither the Company nor any Company
Subsidiary has any obligation (including. indirectly, by way of indemnification) to make any Tax gross-
up paymenis, as a result of the interest and penalty provisions of Section 4999 of the Code, or as o resull
of any violation of Section 409A of the Code, 10 any individual.

3.10  Labor and Emplovimen Mauters. Except as set forth in Section 3.10 of the Company
Disclosure Letter, neither the Company nor any Company Subsidiary is party to any collective bargaining
agreement or similar labor union Contract with respect 1o any of their respective employees (the Contracls
set forth in Section 3.10 of the Company Disclosure Letter, the “Company Union Contracts™). To the
Krnowledge of the Company, (a) these are no labor-related strikes. walkouts or lockouts pending or
threatencd with respect to any employee of the Company or any Company Subsidiary, and (b) there is no
pending union organizing campaign and no labor union has made a pending demand for recognition or
certification with respect to any employec of the Company or any Company Subsidiary. The Company is
in material compliance with all Laws relating to the employment of labor, including all such Laws
relating to wages. hours, discrimination, immigration, the WARN Act and any similar state or local “mass
layofT" or “plant closing™ Law. Except for maiters that would not have and would not reasonably be
expected to have, individually or in the aggregate, a Company Materia] Adverse Effect, all individuals
wha perform services on behalf of the Company or any Company Subsidiary are properly classified as
Company Employees, independent contractors or otherwise.

3.11  Litigation. Except as set forth in Section 3.11 of the Company Disclosure Letter. there is
no Claim before any Governmental Entity pending or, 1o the Knowledge of the Company, threatened
against the Company or any Company Subsidiary or any of their respective properties, rights or assets, or
any of their respective directors, officers, or employees in their capacity as such, or, to the Knowledge of
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the Company, any ather Person to whom the Company or any of the Company Subsidiaries may be liable
by way of indemnity or guarantee or similar arrangement that has had or would reasonably be expecied to
have, individually or in the aggregate, a Company Material Adverse Effect. Except as set forth in
Section 3.11 of the Company Disclosure Letter, there is no Judgment outstanding against or, to the
Knowledge of the Company, investigation by any Governmental Entity of the Company or any Company
Subsidiary or any of their respective properties or assets that has had or would reasonably be expected to
have, individually or in the aggregate, a Company Malerial Adverse Effect. Section 3.11 of the Company
Disclosure Letter sets forth a true and complete list of each Claim involving an amount in excess of
$100,000.

3.12  Compliance with Applicable Laws: Permits and Assets.

(a) Except as has not had or would not reasonably be expected to have, individually
or in the aggregate, a Company Material Adverse Effect, the Company and the Company Subsidiaries are,
and at all times since January 1, 2014 have been, in compliance with all applicable Laws and have not
received writien or, to the Knowledge of the Company, oral notice of any violation of Law with respect to
the Company, the Company Subsidiaries or their respective assets or business and, in each case, no Claim
is pending, or to the Knowledge of the Company, threatened with respect o any such matters,

()] The Company and the Company Subsidiaries hold all material Permits necessary
in order to own, lease, maintain, operate and conduct the business and operations of the Company and the
Company Subsidiaries as currently conducted in substantially the same manner as that the Company and
the Campany Subsidiaries have been operating their respective businesses prior to the date hereof.
Except as ias not had or would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, all such Permits are in full force and effect, and there exists no default
thereunder or breach thereof, and none of the Company or any Company Subsidiary has notice or actual
knowledge that such Permits will not be renewed in the ordinary course afier the Effective Time. No
Governmental Entity has given writlen or. to the Knowledge of the Company, oral notice to the Company
or any Company Subsidiary that it has taken or intends to take any action to terminate, suspend, cancel or
reform any such Permit.

() Except as has not had or would not reasonably be expected 10 have, individually
or in the aggregate, a Company Material Adverse Effect: (1) each of the Company and the Company
Subsidiaries is, and since January 1. 2014 has been, in compliance with (A) all applicable material data
protection, privacy and other applicable Laws governing the collection or use (including the storage,
display, transfer and other disposition) of any personal information and (B) any material privacy policies
or related policies, programs or other written or, 10 the Knowledge of the Company. oral notices that
concern the Company’s or any Company Subsidiaries” collection or use ol any personal information of
any Person, and (2) since January 1, 2014, there have not been any incidents of material data security
breaches, or any written or, to the Knowledge of the Company, oral complaints or notices to, or any
audits, proceedings or investigations conducted or claims asserted in writing or, to the Knowledge of the
Company, orally by any other Person (including any Governmental Entity) regarding the unauthorized or
illegal collection or use (including the storage. display, transfer and other disposition) of personal
information of any Person by the Company or any Company Subsidiaries or any violation of applicable
Law, and no such claim is pending or, to the Knowledge of the Company, threatened,



3.13  Takeover Statules. Assuming that the representations and warranties of Parent and
Merger Sub contained in Section 4.09 are true and correct, the Board of Directors of the Company has
taken all actions necessary so that, to the extent applicable, the restrictions contained in Sections 1701.83,
1701.831 and 1701.832 and Chapter 1704 of the OGCL will not apply 1o the execution, delivery or
performance of this Agreement or the consummation of the transactions contemplated hereby, including
the Merger, and the Merger is not subject to any “control share acquisition,” “business combination,”
“fair price,” “moraterium™ or any other antitakeover statute or regulation (each, a ~Takeover Statuie™) or
any antitakeover provision in the Company Articles or Company Regulations. The Company does not
have a shareholder rights plan.

3.14  Environmental Matiers.

{a) Except for matters that would not have and would not reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect:

{i) the Company and the Company Subsidiaries are in compliance with all,
and within the applicable statute of limitations have not violated any, Environmental Laws, and,
except for matters that have been fully and finally resolved, neither the Company nor any
Company Subsidiary has received any writien or, to the Knowledge of the Company, oral
communication from a Governmental Entily or other Person that alleges that the Company or any
Company Subsidiary is in violation of any Environmental Law or any Permit issued pursuant 10
Environmental Law (each, an “Environmenta! Permit™):

(ii) with respect to all Environmental Permits necessary 1o conduct the
respeclive operations of the Company or the Company Subsidiaries as currently conducted,
(1) the Company and each of the Company Subsidiaries have obtained and are in compliance
with all, and within the applicable statute of limitations have not violated any, such
Environmental Permits, (2) all such Environmental Permits are valid and in good standing and
(3) neither the Company nor any Company Subsidiary has received written or, to the Knowledge
of the Company, oral notice from any Governmental Entity secking to modify. revoke or
terminate, any such Environmental Permits;

(iii)  there are no Environmental Claims pending or, to the Knowledge of the
Company, threatened against the Company or any Company Subsidiary that have not been fully
and finally resolved:;

{iv) 1o the Knowledge of the Company, there are and have been no actual or
threatened Releases of Hazardous Materials at any property currently or formerly owned, leased
or aperated by the Company or any Company Subsidiary. or at any other location {including
third-party disposal sites) that would reasonably be expected 1o form the basis of any
Environmental Claim against the Company or any Company Subsidiary, or result in liability to
the Company or any Company Subsidiary under any Environmental Laws;

v) none of the Company or any Company Subsidiaries has entered into any
consent decree or other agreement with any Governmental Entity, and none of the Company or
any Company Subsidiaries is subject (o any Judgment or similar requircment, in either case
relating to any Environmental Laws or lo Hazardous Materials: and
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(vi)  nonc of the Company or any Company Subsidiaries has assumed or
provided indemnity against any liabilities or obligations of any other Person under or relaling to
Environmental Laws,

(b) Seller has made avaitable to Parent complete and accurate copies of all material
studies, audits, assessments or investigations concemning compliance with, or liabilities or obligations
under, any Environmental Laws that relate to the Company or any of the Company Subsidiaries and that
are in the possession or control of the Company or any Company Subsidiary,

3.15  Contracts.

(a) Except as set forth on Section 3.13(a) of the Company Disclosure Letter, and
except for this Agreement. Company Benefit Plans and Company Benefit Arreements, neither the
Company nor any Company Subsidiary is a party to any Contract:

(i) required to be filed by the Company as a “material contract” pursuant to
liem 601(b) 10} of Regulation S-K under the Securities Act that has not been filed;

(i) relating to firm (i) interstate pipeline transportation, including any
interconnection, bafancing and transportation agreements or (ii) natural gas storage service, in
each case thal is material to the Company as a whole or any Company Subsidiary;

(tii)  that generales revenues lo the Company or the Company Subsidiaries in
excess of $75,000 on an annual basis or requires payment by the Company or the Company
Subsidiaries in excess of 75,000 on an annual basis;

{(iv)  that obligates the Company or any Company Subsidiary to make any
capital commitments or capital expenditures totaling more than $100,000 on an annual basis;

(v) for the purchase or sale of assets (other than natural gas or other
inventory purchased by the Company or any Company Subsidiary in the ordinary course of
business) or a business, in each casc with material obligations remaining to be performed or any
material liabilities continuing afier the date of this Agreement, including any “earn-out™ or other
contingen!t or fixed payment obligations in excess of $100,000;

(vi)  that contains restrictions on the right of the Company. any Company
Subsidiary or any of their Affiliates (including. assuming for these purposes the Closing has
occurred, Parent or any of its Affiliates) to (A) engage in any line of business or activities
competitive with any Person or in any geographical area, (B) to offer or sell any product or
service 1o any Person or class of Persons or (C) to solicit cusiomers or suppliers anywhere in the
world;

(vii)  relating to third paty guarantee obligations of the Company or any
Company Subsidiary;

(viti) relaling to a partnership, joint venture or similar arrangement that is
malerial to the Company as a whole or any Company Subsidiary;
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(ix)  relating to any item of Indebtedness involving an amount greater than
£75,000 or that is otherwise material to the Company as a whole;

(x) that is a settlement or similar Contract with any Governmental Entity, or
that is a settlement or similar Contract pursuant to which the Company or any Company
Subsidiary is obligated to pay consideration after the date of this Agreement in excess of
£100,000; or

(xi}  isa Contract that relates to material Intellectual Property of the Company
or any Company Subsidiary, excluding off-the-shelf sofiware licenses with annual fees less than
$40,000;

(xii)  any Real Property Agreement that is material to the Company as a whole
or any Company Subsidiary;

(xifi)  that prohibits the payment of dividends or distributions in respeet of the
capital stock of the Company or any Company Subsidiary, prohibits the pledging of the capital
stock of the Company or any Company Subsidiary or prohibits the issuance of guarantecs by the
Company or any Company Subsidiary; or

(xiv) any Conlract relating to swaps that involves an amoumt greater than
$75,000 or is otherwise material 10 the Company as a whole:

(each Coniract of the type described in this Section 3.15(a). whether or not set forth on Section 3.15(a) of
the Company Disclosure Letter, and any Contract of such type entered into afier the date hereof and prior
to the Closing, a “Material Company Contracl™).

(b) A true and correct copy of each Material Company Contract has been made
available to Parent prior to the date of this Agreement. Except as has not had or would not reascnably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect, (i} each Material
Company Contract is a valid, binding and legally enforceable obligation of the Company or one of the
Company Subsidiaries, as the case may be, and, 10 the Knowledpe of the Company, of the other parties
thereto. subject in all respects to the Bankruptcy and Equity Exceptions, (ii) each such Material Company
Contract is in full force and effect in accordance with its terms and (iii) none of the Company or any
Company Subsidiary is {with or without notice or lapse of time, or both) in breach or default under any
such Material Company Contract and. to the Knowledge of the Company, no other party 1o any such
Material Company Contract is (with or without notice or lapse of time, or both) in breach or default
thereunder.

3.16  Real Propertv. Excepl as has not had or would not reasonably be expecied to have,
individually or in the aggregate, a Company Material Adverse Effect: (1) each of the Company and the
Company Subsidiaries has cither (A} good, marketable and indefeasible title, in fee. free and clear of any
Liens, other than Permitted Liens, or (B} good and valid leasehold, easement, license or other rights, to
the land, buildings, wires, pipes, structures and other improvements thereon and fixtures thereto necessary
to permit i1 to conduct its business as currently conducted, including, without limitation. all transmission
lines (the “Company Real Propertv™); (2) the Company and the Company Subsidiaries possess all
permils, deeds, leases, licenses, easements, rights or way, surface rights, operating authorities, orders.
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exemptions, franchises, variances, consents, approvals and such other similar agreements granting rights
in real property or other similar authorizations relating to real property (collectively, “Real Propertv
Agrcements™) required for the present ownership and operation of all Company Real Property; and (3)
none of the Company or any Subsidiary of the Company has received written or, to the Knowledge of the
Company, oral notice of any condemnation proceeding or propesed action or agreement for taking in lieu
of condemnation, nor is any such proceeding. action or agreement pending or, to the Knowledge of the
Company, threatened in writing. with respect to any portion of any Company Real Property.

3.17  Personal Propertv. The Company and the Company Subsidiaries own, lease or license al]
material equipment, inventory, Intellectual Propenty, real property (and interests in real property) and
other assets necessary to conduct the business and operations of the Company and the Company
Subsidiaries in substantially the same manner as that the Company and the Company Subsidiaries have
been operating their respective businesses prior to the date hereof. Except as has not had or would not
reasonably be expected 1o have, individually or in the aggregate, a Company Material Adverse Effect, the
machinery and equipment of the Company and the Company Subsidiaries are in normal operating
condition and are in a reasonable state of maintenance and repair and are suilable in all material respects
for the purposes for which they are now being used in the conduct of the business of the Company and the
Company Subsidiaries.

3.18  intellectual Propertv. Scction 3.18 of the Company Disclosure Letter sets forth a true and
complete Jist of all worldwide patent, trademark and copyright registrations and applications thereof, and
domain names owned by the Company, that are material to the Company and the Company Subsidiaries
as a whole. Except as has not had or would not be reasonably cxpected to have, individually or in the
aggregate, a Company Material Adverse Effect, (a) the Company and the Company Subsidiaries own or
have the right 1o use all Intellectual Property used in their businesses as presently conducted, and the
conduct of such businesses does not infringe or violate the rights ol others, and (b) ne Person is violating
any Intellectual Property owned by the Company or any of the Company Subsidiaries.

3.19  Insurance.

{a) Except as would not have and would not reasonably be expected to have,
individually or in the aggregate, a Company Materia) Adverse Effect, (1) the Company and the Company
Subsidiaries maintain insurance coverage with financially responsible insurance companies against such
risks and in such amounts as are customary in the industries in which the Company and the Company
Subsidiaries operate, including fire and casualty, general liability, director and officer, business
inlerruption, praduct liability, and sprinkler and water damage insurance policies (“Insurance Policies™)
and (2) such Insurance Policies are in full force and effect and all premiums due with respect to all
Insurance Policies have been paid. The Company and the Company Subsidiaries have not reached or
exceeded their policy limits for any insurance policies in effect at any time during the past three (3) years.
Except as set forth in Section 3.19(a) of the Company Disclosure Letter. no insurance provider has issued
any reservation right letters for any claims pending or, to the Knowledge of the Company, threatened.

{b) Excluding insurance policies that have expired and been replaced in the ordinary
course of business, no excess liability or protection and indemnity insurance policy has been canceled by
the insurer, and no threat in writing has been made 10 cancel (excluding cancellation upon expiration or
failure to renew) any such insurance policy of the Company or any Subsidiary of the Company. Except
as set forth in Section 3.19(b) of the Company Disclosure Letter and excepl for such matters that,
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individually or in the aggregate, have not had and would not reasonably be expecied 10 have a Company
Material Adverse Effect, no event has occurred, including the failure by the Company or any Company
Subsidiary to give any nolice or information or by piving any inaccurate or erroneous notice or
information, that limits or impairs the rights of the Company or any Company Subsidiary under any such
excess liability or protection and indemnity insurance policies in effect on the date of this Agreement.

3.20 Regulatory Salys.

(a) The Company is not subject to or is otherwise exempt from regulation with
respect 1o Federal Energy Regulatory Commission (“FERC") access to books and records under the
Public Utility Holding Company Act of 2005 (“PUHCA 2005™). Except as set forth in Scction 3.20(a)(i)
of the Company Disclosure Letter, none of the Company or the Company Subsidiaries is repulated as a
“public utility” under the Federal Power Act or as a “natural gas company™ under the Natural Gas Act,
and the assets of the Company and the Company Subsidiaries are not regulated by the FERC as an
interstate pipeline and are not subject to any FERC abandonment approval prior to disposition. Except
for the Company Subsidiaries set forth in Section 3.20(a)(ii) of the Company Disclosure Letter, none of
the Company Subsidiaries are regulated as a public utility, public service company or gas utility (or
similar designation) or under applicable Law of any siate or foreign nation.

(b) All filings (except for immalerial filings) required to be made by the Company or
any Company Subsidiary since January 1, 2014, with any of the State Utilities Commissions or FERC, as
the case may be, have been made, including all forms, statements, reports, agreements and all documents,
exhibits, amendments and supplements appertaining thereto, including all rates, tariffs and related
material documents, and all such filings complied, as of their respective dates, with all applicable
requirements of applicable statules and the rules and regulations promulgated thereunder in all material
respects.

{c) Excepi as set forth in Section 3.20(c) of the Company Disclosure Letter, as of the
daic hereol, neither the Company nor any of the Company Subsidiaries all or part of whose rates or
services are regulated by a Governmental Entity (1) is a pary to any rate case before a Governmental
Entity with respect to rates charged by the Company or any of the Company Subsidiaries, (2) has rates in
any amaounis that have been or are being collected subject to refund, pending final resolution of any rate
proceeding pending before a Governmental Entity or on appeal to a court (other than rales based on
estimated costs and/or revenues that are subject to adjustment once the actual costs and/or revenues
become known) or (3)is a party o any contract with any Governmental Entity imposing conditions on
rates or services in effect as of the date hereof or that are as of the date hercof scheduled to go inte effect
at a later time.

3.21  Affiliate Transactions. Except as set forth in the Company Reports or in Section 3.21 of
the Company Disclosure Letter, since January 1, 2014, there have been no and are not now any
transactions, or series of related transactions, agreements, arrangements or understandings, nor are (here
any currently proposed transactions, or series of related transactions. (i) between the Company or any
Company Subsidiary, on the one hand, and any officer or director of the Company or any Company
Subsidiary, on the other hand, (ii) between the Company or any Company Subsidiary, on the one hand.
and any record or beneficial owner of 5% or more of the voling securities of the Company or any
Company Subsidiary, on the other hand, (iii) between the Company or any Company Subsidiary. on the
one hand, and any Affiliate of the Company or any Company Subsidiary, on the other hand, (iv) between
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the Company or any Company Subsidiary, on the one hand, and Richard M. Osborne or any of his
Affiliates, on the other hand, (v) betwecen the Company or any Company Subsidiary, on the one hand, and
the Intertech Group or any of its Affiliates, on the other hand or {vi) that would otherwise be required to
be disclosed under Item 404 of Regulation S-K promulgated under the Securities Act.

3.22  Brohers’ Fees and Expenses. Except for any Person set forth in Section 3.22 of the
Company Disclosure Letter (each such Person, a “Company Financial Advisor™), the fees and expenses of
which will be paid by the Company, no broker, investment banker, financial advisor or other Person is
entitled to any broker's, finder's, financial advisor's or other similar fee or commission in connection
with the Merger based upon arrangements made by or on behalfl of the Company or any Company
Subsidiary. True, correct and complete copies of all agreements with any Company Financial Advisor
relating 1o any such fees or olther payments have been made available to Parent prior to the date of this
Agrecment.

3.23  Opinion of Financial Advisor. The Company Board has received a written opinion (or an
oral opinion 1o be confirmed in writing) of the Company Financial Advisor to the effect that, as of the
date of such opinion and based upon and subject to the various matters, limitations, qualifications and
assumptions set forih therein, the Merger Consideration to be paid to the holders of shares of Company
Common Stock (other than any shares owned by the Company as treasury stoch, any shares that are
owned by a wholly owned Subsidiary of the Company, or any shares that are owned directly or indirectly
by Parent or Merger Sub) pursuant to this Agreement is fair. from a financial point of view, 1o such
holders. A true, complete and comrect copy of such opinion will be made available to Parent, for
informational purposes only, as promptly as practicable following the delivery of such opinion ta the
Company.

324 No Additional Representations, Except for the representations and warranties expressly
set forth in AriclelV (as modified by the Parent Disclosure Letter). the Company specifically

acknowledges and agrees that neither Parent nor any of its Affiliates, Representatives or shareholders or
any other Person makes, or hus made, any other express or implied representation or warranty whatsoever
{whether at law (including at common law or by stalute) or in equity). Except for the representations and
warranties expressly set forth in this Article Il (as modified by the Company Disclosure Letter), the
Company hereby expressly disclaims and negates: (a) any other express or implied represeatation or
warranty whatsoever (whether at law (including at common law or by statute) or in equity), including
with respect to (i) the Company or the Company Subsidiaries or any of the Company’s or the Company
Subsidiaries” respective businesses, assets, employces, Permits, liabilities, operations, prospects or
condition (financial or otherwise) or (ii) any opinion, projection, forecast, statement. budget, estimate,
advice or other information (including information with respect to filings with and consents of any
Governmental Entity (including the State Utilities Commissions) or information with respect to the future
revenues, results or operations {or any component thereof), cash flows, financial condition (or any
component thereof) or the future business and operations of the Company or the Company Subsidiaries,
as well as any other business plan and cost-related plan information of the Company or the Company
Subsidiaries), made, communicated or fumished (orally or in wriling), or to be made, communicated or
furnished (orally or in writing), 10 Parent, its Affiliates or its Representatives, in each case, whether made
by the Company or any of its Afiiliates, Representatives or shareholders or any other Person (this
clause (ii). collectively, "Companv Projections™); and (b) all liability and responsibility for any such other
representation or warranty or any such Company Projections; except. with respect 1o any of the foregoing
contained in clauses {a) and (b), in the case of actual fraud.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Subject to Section 9.04(j), excepl as sel forth in the disclosure letter delivercd by Parent to the
Company concurrently with the execution and delivery by Parent and Merger Sub of this Agreement (the
“Parent Disclosure Letter”), Parent and Merger Sub represent and warrant to the Company as follows:

4.01 ganization. Standing and Power. Each of Parent and Merger Sub is duly organized,
validly existing and in active status or good standing, as applicable, under the laws of the jurisdiction in
which it is organized (in the case of active status or pood standing. to the extent such Jjurisdiction
recognizes such concept). Each of Parent and Merger Sub has all requisite entity power and authority to
own, operate, lease or otherwise hold its properties and assets and 10 conduct its businesses as presently
conducted, except where the failure to have such power or authority has not had or would not reasonably
be expected 1o have, individually or in the aggregate, a Parent Material Adverse Effect. Each of Parent
and Merger Sub is duly qualified or licensed to do business in each jurisdiction where the nature of its
business or the ownership, operation or leasing of its properties make such qualification necessary, except
in any such jurisdiction where the failure to be so qualified or licensed has not had or would not
reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect,

402 Authority: Execution and Delivery; Enforceability. Each of Parent and Merger Sub has

all requisite power and authority to execute and deliver this Agreement, to perform ils covenants and
agreements hereunder and 10 consummate the Merger. The board of directors of Parent has adopted
resolutions (a) determining that it is in the best intcrests of Parent and its shareholders, and declaring it
advisable, for Parent (o enler into this Agreement and {b) adopting this Agreement and approving Parent’s
execution, delivery and performance of this Agreement and the consummation of the transactions
contemplated by this Agreement. Such resolutions have not been amended or withdrawn as of the date of
this Agreement. The board of directors of Merger Sub has adopted resolutions determining that it is in
the best interests of Merger Sub and its shareholder, and declaring it advisable, for Merger Sub 1o enter
into this Agreement, (ii) adopting this Agreement and approving Merger Sub's execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated by this
Agrecment and (iii) resolving to recommend that Parent, in its capacity as the sole shareholder of Merger
Sub, approve this Agreement. Such resolutions have nol been amended or withdrawn as of the date of
this Agreement. Except for the filing of the Centificate of Merger and other documents as required by the
OGCL. no other entity proceedings or other entity action on the part of Parent or Merger Sub are
necessary 1o authorize, adopt or approve, as applicable, this Agreement or to consummate the Merger.
Parent and Merger Sub have duly executed and delivered this Agreement and, assuming the due
authorization, execution and delivery by the Company. this Agreement constitutes the legal, valid and
binding obligation of each of Parent and Merger Sub, enforceable against it in accordance with its terms.
subject in all respects to the Bankruptey and Equity Exceptions.

403 NoConflicts: Consents,

{a) The execution and delivery of this Agreement by Parent and Merger Sub does
not. and the performance by each of Parent and Merger Sub of ils covenants and agreements and the
consummation of the Merger will not, (i) conflict with, or result in any violation of any provision of, the
Osganizational Decuments of Parent or Merger Sub, (ii) subject to obtaining the Consents set forth in
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Section 4.03(a)(ii) of the Parent Disclosure Letter (the “Parent Reguired Consents™ and, together with the
Company Required Consents, the “Required Consents™), conflict with, result in any violation of or default
(with or without notice or lapse of time, or both), or give rise (o a right ol termination, cancellation or
acceleration of any material obligation, or resull in the creation of any Liens on the properties, assets or
rights of Parent or Merger Sub, or give rise 1o the loss of a material benefit, in each case, under any
Contract to which Parent or Merger Sub is a party or by which any of their respective properties or assets
is bound or any Permit applicable to the business of Parent and its Affiliates or (iii) subject to obtaining
the Consents referred to in Section 4.03(b) and making the Filings referred to in Section 4.03(b), conflict
with, or result in any violation of any provision of, any Judgment or Law, in each case, applicable 10
Parent or Merger Sub or their respective properties or assets, except for, in the case of the foregoing
clayses (ii) and (iii), any matter that has not had or would not be reasonably expected 1o have, individually
or in the aggregate, a Parent Material Adverse Effect.

{b) No Consenl of or from, or Filing made to or with, any Governmental Entity, is
required to be obtained or made by Parent or any Affiliate of Parent in connection with Parent’s and
Merger Sub’s execution and delivery of this Agreement or their performance of their covenants and
agreements hereunder or the consummation of the Merger, except for the following:

(i) compliance with, Filings under and the expiration of any applicable
waiting period under the HSR Act;

(ii) (1) any required Filings with, and any required Consen! of, each of the
State  Utilities Commissions and (2)and the other Filings and Consents set forth in
Seclion 4.03(b)(ii} of the Parent Disclosure Letter (the Consents and Filings set forth in
Section 4.03(b)(i) and this Scction 4.03(b)(ii). collectively, the “Parent Required Statutorv
Approvals™ and, together with the Company Required Staiutory Approvals, the “Reguired

Stalutory Approvals™):

(iii)  the Parent Required Consents;

(iv)  the filing of the Certificate of Merger with the Office of the Secrciary of
State of the State of Ohio; and

v) such other Filings and Consents the failure of which to make or obtain
would not have or would not reasonably be expected to have, individually or in the aggrepate, a
Parent Material Adverse Effect.

4.04  Litigation. As of the date of this Agreement, there is no Claim before any Governmental
Entity pending or, to the Knowledge of Parent, threatened against Parent or Merger Sub that has had or
would reasonably be expecied to have, individuatly or in the aggregate, a Parent Material Adverse Effect,
As of the date of this Agreement, there is no Judgment outstanding against or, to the Knowledge of
Parent, investigation by any Governmental Entity of Parent or Merger Sub or any of their respeciive
properties or assets that has had or would reasonably be expecled to have, individually or in the
aggregate, a Parent Material Adverse EfTect.

4.05 Compliance with Applicable Laws. Except as has not had or would not reasonably be

expected 10 have, individually or in the aggregate. a Parent Material Adverse Effect, Parent and Merger
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Sub are in compliance with all applicable Laws and material Permits applicable to the business and
operalions of Parent and Merger Sub.

4.06 Financing. Assuming the satisfaction or waiver of the conditions precedent set forth in
Sections 7,01 and 7.03 and the funding of the Equity Financing in accordance with the Equity Letter, the
aporegate proceeds contemplated by the Equity Letter will constitute sufficient funds when funded for
Parent and the Surviving Corporation to pay all of Parent's, Merger Sub’s and the Surviving
Corporation’s obligations under Sections 2.01(a)(ii) and 2.04(a) of this Agreement, including but not
timited to the payment of the Merger Consideration. Parent has delivered to the Company a true and
complete fully execuied copy of a letter from First Reserve Energy Infrastructure Fund It, L.P. (the
“Fund") committing to contribute, subject to the terms and conditions se1 forih therein, cash (the *Equity
Financing”) in the aggregate amount set forth therein, including all exhibits, schedules, annexes and
amendments to such letier in effect as of the date of this Agreement (collectively, the “Equity Letter™).
The Equity Letter is not subject to any conditions precedent or contingencies, other than as expressly set
forth in the Equity Letter. The Equity Leiter has not been amended, restated or otherwise modified or
waived prior to the execution and delivery of this Agreement, and the respective commitments contained
in the Equity Letter have not been wilhdrawn, rescinded, amended, restated or otherwise modified in any
respect prior to the execution and delivery of this Agreement. As of the execution and delivery of this
Agreement, the Equity Letier is in full force and effect and constitte the legal, valid and binding
obligation of each of Parent and the Fund and any other parties thereto, subject in each case to the
Bankrupicy and Equity Exceptions. As of the date of this Agreement, no event has occurred which, with
or without notice, lapse of time or both, would constitute a breach or default on the part of Parent and the
Fund or any other party under the Equity Letter,

4.07 Brokers’ Fees and Expenses. Except for any Person set forth in Section 4.07 of the
Parent Disclosure Letter, the fees and expenses of which will be paid by Parent. no broker, investment
banker, financial advisor or other Person is entitled to any broker's, finder’s, financial advisor's or other
similar fee or commission in connection with the Merger based upon amangements made by Parent or
Merger Sub or by First Reserve or any of its Affiliates, including the Fund.

4.08  Merger Sub. The authorized capital stock of Merger Sub consists of 990 shares of
common stock, without par value. All outstanding shares of capital stock of Merger Sub are duly
guthorized, validly issued, fully paid and nonassessable. Parent owns all of the outstanding shares of
capital stock of Merger Sub. Merger Sub has been incorporated solely for the purpose of merging with
and into the Company and 1aking action incident to the Merger and this Agreement. Merger Sub has not,
since the date of its formation, carried on any business or conducted any operations, except as arising
from the execution of this Agreement, the performance of its covenants and agreements hercunder and
matters ancillary thereto.

4.09  OQwnership of Companv Common Stoch; Interested Shareholder. Neither Parent, any

Subsidiary of Parent nor any other Affiliate of Parent (i) “beneficially owns" (as such term is defined for
purposes of Section 13(d) of the Exchange Act) any shares of Company Common Stock or any other
Equity Securities or (ii)is an “interested sharcholder” (as defined in Ohio Revised Code
Section 1704.01).

4.10  Requlatorv Status. Each of Parent and Merger Sub is either subject to or is otherwise
exempt from regulation with respect 1o FERC access to books and records under PUHCA 2003,
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4.11 Mo Additional Representations. Except for the representations and warranties expressly
set forth in Adicle IIl (as modified by the Company Disclosure Letter), each of Parent and Merger Sub:
(a) specifically acknowledges and agrees that ncither the Company nor any of its Affiliates,
Representatives or shareholders nor any other Person makes, or has made, any other express or implied
representation or warranty whatsoever (whether at law (including al common law or by statute} or in
equity). including with respect 1o the Company or the Company Subsidiaries or any of the Company's or
the Company Subsidiaries’ respective businesses, assets, employces, Permits, liabilities, operations.
prospects, condition (financial or otherwise) or any Company Projection. and hereby expressly waives
and relinquishes any and all rights, Claims or causes of action (whether in contract or in tort or otherwise,
or whether at law (including at common law or by statule) or in equity) based on, arising out of or relating
10 any such other representation or warranty or any Company Projection; (b) specifically acknowledges
and agrees to the Company’s express disclaimer and negation of any such other representation or
warranty or any Company Projection and of all liability and responsibility for any such other
representation or warranty or any Company Projection; and (c) expressly waives and relinguishes any and
all rights, Claims and causes of action (whether in contract or in tort or othenwise, or whether at law
(including at common law or by statute) or in equity) against (i) the Company in connection with
accuracy, completeness or materiality of any Company Projection and (ii) any Affiliate of the Company
or any of the Company's or any such Affitiate’s respective Representatives or shareholders or any other
Person, and hereby specifically achnowledges and agrees that such Persons shall have no liability or
obligations, based on, arising out of or relating to (1) any such other representation or warranty or (2) in
connection with accuracy, completeness or materiality of any Company Projection; except, with respect
to any of the foregoing contained in clauses (a) through (c). in the case of actual fraud. Each of Parent
and Merger Sub acknowledges and agrees that (A} it has conducted to its satisfaction its own independent
investigation of the transactions contemplated hereby (including with respect to the Company and the
Company Subsidiaries and their respective businesses, operations, assets and liabilities) and, in making its
determination to enter into this Agrecment and proceed with the transactions contemplated hereby, has
relicd solely on the results of such independent investiation and the representations and warranties of the
Company expressly set forth in Article Iti (as modified by the Company Disclosure Letter). and
(B) except for the representations and warranties of the Company expressly set forth in Article 11l (as
modified by the Company Disclosure Letter), it has not relied on, or been induced by, any representation,
warranty or other statement of or by the Company or any of its Afliliates, Representatives or shareholders
or any other Person. including any Company Prajection or with respect to the Company or the Company
Subsidiaries or any of the Company's or the Company Subsidiaries’ respective businesses, assets,
employees, Permits. liabilities, operations, prospects or condition (financial or otherwise) or any
Company Projection, in determining to enter into this Agreement and proceed with the transactions
contemplated hereby,

ARTICLE Y

COVENANTS RELATING TO CONDUCT OF BUSINESS SECTION

5.01  Conduct of Business.

(a) Conduct of Business by the Companyv. Except (i) for matiers set forth in

Section 3.01 of the Company Disclosure Letter or otherwise contemplated or required by this Agreement,
(i1) as required by a Governmental Enlity of competent jurisdiction (including pursuant to a Judgment
issued by any of the State Utilities Commissions) or by applicable Law, or as expressly permitted
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pursuant to Section 5.02 with respect 1o any Proceedings or pursuant to Section 5.04 with respect to the
Restructuring, or (iii) with the prior written consent of Parent (which consent shall not be unreasonably
withheld, conditioned or delayed), from the date of this Agreement until the Effectjve Time, the Company
shall, and shall cause each Company Subsidiary 1o, (x) conduct its business in the ordinary course of
business in all material respects and (y) to the extent consistent with the foregoing clause (x). use
commercially reasonable efforts 1o preserve intact, in all material respects, its business organizalion,
assels, properties and existing relationships with customers, suppliers, employees and Governmental
Entities. In addition, and without limiting the generality of the foregoing, except (i) as set forth in the
Company Disclosure Letter, (ii) as otherwise contemplated or required by this Agreement, or as required
by a Governmental Entity (including pursuant to a Judgment issued by any of the Siate Ulilities
Commissions) or by applicable Law, (ifi) as expressly permitted pursuant 1o Section 5.02 with respect to
any Proceedings or pursuant 1o Section 5.04 with respect to the Restructuring. or {iv) with the prior
writlen consent of Parent (which consent shall not be unreasonably withheld, conditioned or delayed),
from the date of this Agreement until the Effective Time, the Company shall not. and shall not permit any
Company Subsidiary to, do any of the following:

(i declare, set aside or pay any dividends on, or make any other
distributions (whether in cash, stock or property or any combination thereof) in respect of, any ol
its capital stock, other equily interests or voting securities, except for (1) the declaration and
payment of quarterly cash dividends with respect to the Company Common Stock not (o exceed
$0.075 per share, with record dates and payment dates consistent with the Company's past
dividend practice, (2} the declaration and payment of dividends from a Company Subsidiary (o
the Company or to another wholly-owned Company Subsidiary and (3) a special cash dividend on
Company Common Stock with respect 1o the quarter in which the Effective Time occurs with a
record date on or prior to the Effective Time, which does not exceed an amount equal 1o $0.075
per share multiplied by a fraction, the numerator of which is the number of days in such quarter
prior to the Effective Time, and the denominator of which is the total number of days in such
fiscal quarter;

(ii) amend any of its Organizational Documents (except for immaterial or
ministerial amendments);

(iii)  split, combine, consolidate, subdivide or reclassify any Equity Securities,
or issue or authorize the issuance of any other securitics in respect of, in lieu of or in substitution
for its capital stock, other equity interests or voting securities;

(iv)  adopt a plan of complete or partial liquidation or resclutions providing
for or authorizing such liquidation or a dissolution, merger, consolidation, restruciuring,
recapitalization or other reorganization;

{v) repurchase, redeem or otherwise acquire, or ofler to repurchase, redeem
or othenwise acquire, any Equity Securities, except for (1) to the extent permitied by applicable
Law, the acquisition by the Company of shares of Company Common Stock in the open markel
solely to satisfy its obligations under the Company's dividend reinvestment plan (the “Company
DRIP"), (2} the withholding of shares of Company Common Stock to satisiy Tax obligations with
respect to awards granted pursuant to the Company Stock Plans and (3) the acquisition by the
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Company of awards granted pursuant to the Company Siock Plans in connection with the
forfeiture of such awards;

(vi}  issue, deliver, sell, grant, pledge or otherwise encumber or subject 10 any
Lien any Equity Securities or Company Voting Debt, in each case, except for the delivery, to the
extent permitted by applicable Law, of shares of Company Common Stock acquired by the
Company in the open market solely to satisfy its obligations under the Company DRIP;

{vii) (1) grant to any Company Personnel any increase in compeasation or
benefits (including paying to any Company Personnel any amount not due) except for increases in
base salaries or wages made in the ordinary course of business consistent with past practices to
any current Company Personnel with an annual base salary of less than $125,000, (2) loan or
advance any money or other property to any Company Personnel, (3) grant to any Company
Personnel any increase in change-in-control, severance, retention or termination pay, or enter into
or amend any change-in-control, severance, retention or termination agreement with any
Company Personnel, (4) establish, adopt, enter into, amend in any material respect or terminate
any Company Union Contracl, Company Benefit Plan or Company Benefit Agrecment (or any
plan or agreement that would be a Company Union Contract, Company Benefit Plan or Company
Benelit Agreement ifin existence on the date hereof), in cach case, except in the ordinary course
ol business and consisient with past practices in a manner that would not materially increase the
cost lo the Company or any Company Subsidiary, (5) 1ake any action 10 accelerate the time of
vesting, funding or payment of any compensation or benefits under any Company Benefit Plan or
Company Benefit Agreement or (6) hire any employees with aggregate annual base compensation
above $190,000 or terminate the employment of any Key Employces other than for cause, except
in the casc of the foregoing clauses (1) through (4) for actions required by the terms and
conditions of this Agreement, by any such Company Union Contract, Company Benefit Plan or
Company Bencfit Agreement, as in effect on the date hereof or by applicable Law;

(viii) mahe any material change in accounting methods, principles or practices.
except 1o the extent as may have been required by a change in applicable Law or GAAP or by any
Governmental Entity (including the SEC or the Public Company Accounting Oversight Board);

(ix)  make any acquisition or disposition of, or make any investment in any
interest in, any asset, business or line of business (including by merger, consolidation or
acquisition of stock or assets), except for: {1) any acquisition or disposition for consideration that
is individually not in excess of $100,000 and in the aggregate not in excess of $500.000; or
(2) any (i) acquisition of assets in the ordinary course of business consistent with past practice or
pursuant to the capital plan set forth in Section 5.01(a}{xi) of the Company Disclosure Letter {for
the avoidance of doubt, capital expenditures for the purchase of assets shall be governed solely by
Section_3.01(a)(xi)) or (ii) any disposition of obsolete or womn-out equipment in the ordinary
course of business cansistent with past practice;

() (1) incur, assume, sulfer or modify any Indebtedness, (2) assume,
guarantee, endorse or otherwise become liable or responsible (whether directly, contingently or
otherwise) for the obligations of any other Person, (3) make any loans, advances or capital
contributions to, or invesiments in, any other Person or (4) mortgage, pledge or otherwise
encumber any assets, tangible or intangible, or create or sufTer 1o exist any Lien (other than a
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Permitied Lien) thereupon, except for (A) the Refinancing Indebtedness, (B) Indebtedness in
replacement of existing Indebtedness on terms not materially less favorable to the Company than
the terms of the Refinancing Indebtedness disclosed to Parent prior 1o the date hereof,
(C) guarantees by the Company of existing Indebledness or the Refinancing lndebtedness of any
wholly-owned Company Subsidiary, (D) guaraniees and other credit support by the Company of
obligations of any Company Subsidiary in the ordinary course of business consistent with past
practice and (E) borrowings under existing revalving credit facilities (or replacements thercof on
comparable terms permitted by this Section 5.01{a)(x}) or existing commercial paper programs in
the ordinary course of business;

(xi)  make, or agree or commit to make, any capital expenditure, except for
(1) capital expenditures in accordance with the capital plan set forth in Section 3.01(a)(xi} of the
Company Disclosure Letter, plus a 10% variance for each principal category set forth in such
capital plan, and (2) with respect to any capital expenditure not addressed by the foregoing
clause {1). not to exceed $250,000 in any twelve (12) month period ;

(xii)  (I}enter inlo, modify, amend, extend, fail to perform the terms of or
terminate any Material Company Contract, gxcept in the ordinary course of business consistent
with past practice; pravided that no such exception shall apply with cespect to any such Material
Company Contract that (A) has a term longer than one (1) year and cannot be terminated by the
Company without penalty or other material and adverse effect on the Company or any Company
Subsidiary upon notice of thirty (30) days or less, (B) provides a binding commitment for (x) the
Company or any of its Subsidinries to make or (y) a third party to make 1o the Company or any
Company Subsidiary, payments of more than $100,000 in the aggregate or that has resulted in
paymenits of more than $100,000 in the aggregale for the prior fiscal year or (C) contains non-
compete. non-solicit or no-hire provisions binding the Company or any of its Subsidiaries;
(2) without limiting Parent’s ebligations under Section 6.03, enter inte any Conlract that, from
and afier the Closing, purpons to bind Parent or any of its Affiliates (other than the Company (or
the Surviving Corporation) and the Company Subsidiaries); (3) engage in any transaction with, or
enter into any agreemen, arrangement or understanding with, any Affiliate of the Company or
other Person covered by ltem 404 of Regulation S-K promulgated by the SEC that would be
required to be disclosed pursuant to ltem 404; (4) grant any material refunds, credits, rebates or
otlier allowances to any end user, customer, reseller or distributor or materinlly accelerate, or
materially alter practices and policies relating to, the rate of collection of accounts receivable or
payment of accounts payable, in each case other than in the ordinary course of business; or
(5) waive, release, grant, encumber or transfer any right of material value;

{xiii) make or change any material Tax election, change any material method
of Tax accounting. seitle or compromise any material Tax liability or refund or amend any
material Tax Return, or agree 1o an extension or waiver of the statute of limitations with respect
to any material assessment or determination of Taxes, in each case, except as may be required by
GAAP,

(xiv)  waive, release, assign, settle or compromise any Claim against the
Company or any Company Subsidiary, except for waivers, releases, assignments, settlements or
compromises that (1) with respect to the payment of monetary damages, the amount of monetary
damages to be paid by the Company or the Company Subsidiaries does not exceed (A) the
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amount with respect thercio reflected on the most recent Company Financial Statements
(including the notes thereto) or (B) solely with respect to Claims arising afier the date of this
Agreement, $300,000, in the aggregate, in excess of the proceeds received or to be received from
any insurance policies in connection with such payment, or (2) with respect 1o any nonmonetary
terms and conditions thereof, would be immaterial to the Company as a whole or any Company
Subsidiary; provided that the foregoing exceptions shall not apply to proceedings arising out of or
related to this Agreement or any of the transactions contemplated hereby;

(xv)  enterinto any new line of business;

(xvi) fail to maintain insurance at no less than current levels or otherwise in a
manner consislent with past practice; or

(xvii) enter into any Contract 10 do any of the forepoing.

{b) Emergencies. Notwithstanding anything to the contrary herein. the Company
may, and may cause any Company Subsidiary 1o, take reasonable actions (i) to comply with applicable
Law or (ii) with respect to any operational emergencies {including any restoration measures in response lo
any tornado. flood, earthquake, hurricane, 1sunami or other natural disaster or weather-related event,
circumstance or development and related equipment failures or outages) or an immediate and material
threat to the health or safety of natural Persons.

(c) No Conirol of the Company's Business. Parent acknowledges and agrees that

(i) nothing contained herein is intended to give Parent. directly or indirectly, the right to contro! or direct
the operations of the Company or any Company Subsidiary prior to ihe Effective Time and (i1) prior to
the Effective Time, the Company shall exercise complete control and supervision over its and the
Company Subsidiaries’ respeclive operations.

(d) Advice of Changes. Each of Parent and the Company shall promptly advise the
other orally and in writing of any change or event that would prevent any of the conditions precedent
described in Anticle VII from being satisfied, except that no such notification will affect or be deemed to
modify any represenlalion or warranty in this Agreement or the conditions precedent described in
Anicle ViI.

5.02  Proceedings. Between the date of this Agreement and the Closing. the Company and the
Company Subsidiaries may (a) continue to pursue the rate cases and other proceedings set fosth in
Section 5.02 of the Company Disclosure Letter in the ordinary course of business consistent with past
practice, (b) with the prior written consent of Parent (such consent not 1o be unreasenably withheld,
delayed or conditioned), initiate new rate cases, or any other proceeding that would reasonably be
expecled to affect the authorized capital structure or authorized retun on equity of any Company
Subsidiary or materially affect the retum on equity of any Company Subsidiary in an adverse manner,
with Governmental Entities, (c) initiate any other proceeding with Governmemtal Entities in the ordinary
course of business (the foregoing clauses (a). (b) and (c). and the subsequent clause (d), collectively,
“Proceedings™) and (d) notwithstanding anything to the contrary herein, initiate any other procecdings
with Governmental Entities or take any other action contemplated by or described in any filings or other
submissions filed or submitted in connection with any Proceedings prior to the date of this Agreement;
provided that in any Proceeding described in the foregoing clauses (a). (¢} and (d). the Company shall,
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and shall cause the Company Subsidiaries 1o, to the extent reasonably practicable and as permitted by
applicable Law, consult in advance with Parent and considers in good faith any suggestions made by
Parent in connection therewith, except with respect to Proceedings of the type disclosed in the foregoing
clayse (c) that are immaterial to the Company and any applicable Company Subsidiary. Notwithstanding
the foregoing, without the prior written consent of Parent (such consent not to be unreasonably withheld,
delayed or conditioned), the Company and the Company Subsidjaries will not enter into any settlement or
stipulation in respect of any Proceeding initiated prior to or afier the date of this Agreement if such
setifement or slipulation would materially and adversely affect the awthorized capital structure or
authorized return on equity of any Company Subsidiaries or otherwise result in a material and adverse
financial impact on the Company or any of the Company Subsidiarics,

5.03 alicitation; Companyv isiti . Board Recommendation.

(a) Go-Shop.  Notwithstanding any ofher provision of this Apreement to the
contrary, during the period beginning on the first (1st) Business Day afier the date of this Agreement and
continuing until 11:59 p.m. (New York City time) on November 22, 2016 (the “Go-Shop Period”). the
Company and its Affiliates and its and their respective officers, directors, principals, partners, managers,
members, attorneys, accountants, agents, employees, consultants, financial advisors or other autharized
representatives (collectively, “Representatives™) shall have the right, under the direction of the Company
Board or any committee thereof, to: (i) initiate, soficit and encourage Company Acquisition Proposals (or
inquiries, proposals or offers or other effaris or attempis that would reasonably be expected to lead to a
Company Acquisition Proposal), including by way of providing access to non-public information
pursuant to (but only pursuant to) one or more Acceplable Confidentiality Agreements, provided that the
Company shall concurrently provide to Parent any malerial non-public information concerning the
Company or the Company Subsidiaries that is provided to any Person given such access which was not
previously provided to Parent or its Representatives; and (i) engage in discussions or negotiations with
respect 1o Company Acquisition Proposals or otherwise cooperate with or assist or participate in, or
facilitate any such inquiries, proposals, discussions or negotiations. On the No-Shop Period Start Dale,
the Company shall deliver to Parent (x) a list of all Qualified Go-Shop Bidders and (y) a copy of any such
Company Acquisition Proposal made in writing and any other written terms or proposals provided
(including financing commitments) to the Company or any of the Company Subsidiaries.

{b) No-Shop. Except as expressly permitted by Seciions 5.03(c) and 5.03(d). the
Company shall, and shall cawse the Company Subsidiaries and their respective Representatives to.

(i) beginning at 12:00 a.m. (New York City time) on November 23, 2016 (1he *No-Shop Period Start
Date™). immediately cease any solicitation. facilitation, encouragement, discussions or negotiations with
any Persons that may be ongoing with respect to a Company Acquisition Proposal and request that any
such Person promptly return or destroy all confidential information conceming the Company and the
Company Subsidiaries and (ii) not, from the No-Shop Period Start Dale until the Effective Time or, if
earlier, the termination of this Agreement in accordance with Acticle VIII, direcily or indirectly,
(v) initiate, solicit, knowingly encourage or facilitate (including by way of fumishing information), or
take any other action designed 1o lead to, any inquiries or the making or submission of any proposal that
constitutes, or would reasonably be expected to fead to, a Company Acquisition Proposal; (w) participate
or engage in discussions or negotiations with, or disclose any non-public information or data relating to
the Company or any of the Company Subsidiaries or afford access to the business, properties, assets,
employees, hooks or records of the Company or any of the Company Subsidiaries to any Person that has
made a Company Acquisition Proposal or to any Person in connection with a Company Acquisition
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Proposal or to induce the making or submission of, or knowingly encourage or facilitate, any inquiries or
any proposal that constitutes, or would reasonably be expected to lead to. a Company Acquisition
Proposal; (x) approve, endorse, or recommend any proposal that constitutes, or is reasonably expected to
lead to, a Company Acquisition Proposal; (y) enter into any Acquisition Agrcement; or (z) authorize or
commit to do any of the foregoing. Any violation of the foregoing restrictions by any of the Company’s
Subsidiaries or by any Representatives of the Campany or any of the Company Subsidiaries, whether or
not such Representative is so authorized and whether or not such Representative is purporting 1o act on
behalf of the Company or any of the Company Subsidiaries or othenwise, shall be deemed to be a breach
of this Agreement by the Company.

(c) Unsolicited Companv_Acquisition Proposals. Notwithstanding anything to the

contrary in this Agreement, the Company and the Company Board may take any actions described in
clause (w) of Seclion 5.03(b) with respect to a third party if a1 any time on or after the No-Shop Period
Start Date and prior to obtaining the Company Shareholder Approval (i) the Company receives an
unsolicited bona fide, written Company Acquisition Proposal from such third party, (ii) the Company
Board determines, in good faith, afier consuitation with the Company's financial and legal advisors, that
such Company Acquisition Proposal constilutes, or is reasonably expected to lead to, a Superior Proposal
and (iii) the Company Board determines in good faith, after consultation with the Company's outside
legal and any other advisor the Company Board chooses to cansult, that the failure to participate in such
negotiations or discussions or lo furnish such information or data to such third party would reasonably
likely be inconsistent with the Company Board's fiduciary duties under applicable Law, provided that the
Company shall not deliver any information to such third party without entering into a confidentiality
agreement on terms no less favorable to the Company than the Confidentiality Agreement and containing
additional provisions that expressly permit the Company to comply with the terms of this Section 5.03
{each, an *“Acceptable Confidentiality Aereement™); provided (urther, that the Company shall
simultaneously provide to Parent any malerial non-public information conceming the Company or the
Company Subsidiaries thal is provided to any Person given such access that was not previously provided
to Parent or its Representatives. Notwithstanding the foregoing. the Company shall have the right (i) to
grani a limited waiver of or amendment to the provisions of any Acceptable Confidentiality Agreement
solely to permit a Qualified Go-Shop Bidder to make a Company Acquisition Proposal on a non-public
basis 10 the Company and the Company Board (such fimited waiver to include an express
acknowledgment by the parties thereto that under no circumstances will such restricted Person(s) be
permitted to acquire, directly or indirectly, any securities of the Company or any Company Subsidiaries
prior to the valid termination of this Agreement in accordance with Section 8.01), and (ii) to engage in the
activities described in Section 3.03(c) with respect to any Person, including a Person that was previously a
Qualified Go-Shop Bidder, subject to the terms and conditions set forth in this Section 5.03(c).

(d) Adverse Recommendation Changes.  Except as otherwise provided in
Section 5.03(e) or 3.03(f). beginning as of the dale of this Agreement, neither the Company Board nor
any committee thereof shall directly or indirectly (i) (A) withhold or withdraw (or amend, qualify or
modify in a manner adverse to Parent or Merger Sub), or publicly propose to withhold or withdraw (or
amend, qualify or modify in a manner adverse to Parent or Merger Sub), the Company Board
Recommendation, or (B) recommend, adopt or approve, or propose publicly 1o recommend, adopt or
approve, any Company Acquisition Proposal, (C) fail to publicly reaffirm the Company Board
Recommendation within ten (10) Business Days afier Parent so requests in writing (or if the Company
Shareholder Meeting is scheduled to be held within ten (10) Business Days, then within one Business Day
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afier Parent so requests; (D) 1ake or fail to take any formal action or make or fail 1o make any
recommendation in connection with a tender or exchange offer, other than a recommendation apainst such
offer or a “'stop, look and listen” communication by the Company Board (or a committee thereof) to the
Company shareholders pursuant to Rule [4d-9(f) promulgated under the Exchange Act (or any
substantially similar communication) (it being understood that the Company Board (or a committee
thereof) may refrain from taking a position with respect to a Company Acquisition Proposal until the
close of business on the tenth (10th) Business Day afier the commencement of a tender or exchange offer
in connection with such Company Acquisition Proposal without such action being considered a vialation
of this Section 5.03); or (E) {ail to include the Company Board Recommendation in the Proxy Statement
(any action described in this clause (i) being referred to as an “Adverse Recommendation Change™) or
(ii) apprave or recommend. or publicly propose to approve or recommend, or allow the Company or any
of the Company Subsidiaries 1o execute or enter inlo, any agreement, including any letter of intent,
memorandum of understanding, agreement in principle, merger agreement, acquisition agreement, oplion
agreement, joint venture agreement, partnership agreement or other similar agreement, arrangement or
understanding, (A) constituting or related to, or that is intended to or would reasonably be expected to
lead to, any Company Acquisition Proposal (other than an Acceptable Confidentiality Agreement

permitted pursuant to Section 5.03(a) or 3.03(c)) (each, an ~Acouisition Agreement”} or (B) requiring it 1o

abandon, terminate or fail to consummate the Merger or any other transaction contemplated hereby.

() Superior Proposals und Matching Right. Notwithstanding Section 5.03(d), at any

ttme prior to oblaining the Company Sharcholder Approval, and subject to the Company’s compliance at
all times with the provisions of this Section 5.03. with respect (o a Superior Proposal, the Company Board
may make an Adverse Recommendation Change or terminate this Agreement pursuant to Section 8.01{c)
if, and only afier, the Company Board (x) provides written nolice to Parent (2 “Notice of Superior
Proposal”) advising Parent that the Company Board has received a Superior Proposal, specifying the
terms and conditions of such Superior Proposal, and identifying the Person or group making such
Superior Proposal (including, for purposes hereof, any sources of financing), and (y) delermines in good
faith, (1) after consulting with its legal, financial and any other advisor the Company Board chooses 1o
consult, that any alternative transaction (including any modifications to the terms of this Agreement
arising out of clause (3} below) propased by Parent does noi result in such Company Acquisition Proposal
ceasing to be a Superior Proposal, and (2) after receipt of advice from the Company’s outside legal
counsel, that ils failure to do so would reasonably likely be inconsistent with its fiduciary duties under
applicable Law; provided, however. that (I) neither the Company Board nor any committee theraof may
make an Adverse Recommendation Change or terminate this Agreement pursuant to Section 8.01(c) until
the fourth (4th) Business Day after receipt of a Notice of Superior Proposal by Parent, (I1) any change in
the financial or other material terms of a Superior Proposal shall require a new Notice of Superior
Proposal and a three (3) Business Day period under this Section 3.03(e). and (111) during any such period,
if requested by Parent, the Company shall negotiate in good faith with respect to any changes or
modifications to this Agreement, including by permitting Parent and iis Representatives te mahke a
presentation 1o the Company Board regarding this Agreement and any adjustments with respect therelo,
and, a1 the end of such applicable notice period, the Company Board must have in good faith (afier
consultation with its outside legal and financial advisors) reaffirmed its determination that such Company
Acquisition Proposal is a Superior Proposal.

n Intervening Event. Notwithstanding Section 5.03(d), at any time prior 10
obtaining the Company Shareholder Approval, and subject to the Company’s compliance at all times with
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the provisions of this Section 5.03, solely in response to a Intervening Event, the Company Board may
make an Adverse Recommendation Change described in clause (A) of the definition thereof if the
Company Board (i) determines in good faith, afier consuliation with its outside legal counsel and financial
advisor, that the failure to make such Adverse Recommendation Change would reasonably likely be
inconsistent with the Company Board's fiduciary duties under applicable Law, and (ii) provides written
notice to Parent (a “Recommendation Change Notice™) advising Parent that the Company Board has
resolved to make an Adverse Recommendation Change under this Section 5.03(f) and specifyving the facts
and information constituling the basis for such determination; provided, however, that (x) the Company
Board may not make such an Adverse Recommendation Change until the fourth (4th) Business Day afier
receipt by Parent of the Recommendation Change Notice and (y) during such four (4) Business Day
period, if requested by Parent, the Company shall negotiate in good faith with respeet to any changes or
modifications to this Agreement, including by permitting Parent and its Representalives to make a
presentation to the Company Board regarding this Agrcement and any adjustments with respect thereto,
and, al the end of such applicable notice period, the Company Board must have in good faith (after
consultation with its outside legal and financial advisors) reafTirmed its determination that failure to make
such Adverse Recommendation Change would reasonably likely be inconsistent with the Company
Board's fiduciary dwiies under applicable Law.

{#) Information Rights. The Company agrees that in addition to the obligations of
the Company set forth in Sections 3.03(a) through (d). as promptly as practicable afier receipt thereof (but
in no event later than twenty-four (24) hours afier the Company’s receipt thereof), the Company shall
advisc Parent in writing of any request for infonmation (other than a request for information in the
ordinary course of business and unrelated 10 a Company Acquisition Proposal) or any Company
Acquisition Proposal received from any Person, or any inquiry. discussions or negotiations with respect lo
any Company Acquisition Proposal, and the terms and conditions of such request, Company Acquisition
Proposal, inquiry. discussions or negotiations, and the Company shall promptly provide to Parent copies
of any wrilten materials received by the Company in connection with any of the foregoing, and the
identity of the Person or group making any such request, Company Acquisition Proposal or inquiry or
with wham any discussions or negotiations are taking place, The Company agrees that it shall
simultaneously provide to Parent any information concerning the Company or any of the Company
Subsidiaries provided to any other Person or group in connection with any Company Acquisition
Proposal that was not previously provided to Parent. The Company shall keep Parent prompily informed
of the status of any Company Acquisition Proposals (including the identity of the Persons and price
involved and any changes to any material terms and conditions thereof). Notwithstanding the foregoing
but subject to the immediately preceding sentence, prior to the No-Shop Peried Start Date, the only
obligations of the Company under this Section 5.03(e) shall be (i) 10 advise Parent in writing of zny
Company Acquisition Proposal received from any Person, including the identity of such Person and the
price involved, (ii) to provide to Parent copies of any materials received in connection therewith, {iij 1o
advise Parent in writing of any material developments in connection therewith, including any changes 10
any material terms or conditions thereof and (iv) the immediately following sentence.

(h) Fiduciary Out.  So long as the Company expressly publicly reaffimns the
Company Board Recommendation in such disclosure {other than a customary “stop-look-and-listen™
communication 1o the shareholders of the Company pursuant 1o Rule 14d-9(f)), nothing contained in this
Section 5.03 shall prohibit the Company or the Company Board from (i) taking and disclosing to the
Company’s sharcholders a position with respect to a Company Acquisition Proposal pursuant to
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Rules 14d-9 and 14e-2(a) promulgated under the Exchange Act or (ii) making any disclosure to the
sharcholders of the Company if, in the good-faith judgment of the Company Board (after consultation
with outside legal counsel) failure to so disclose would reasonably likely be inconsistent with its
obligations under applicable Law.

5.04  Refinancing Indebtedness. Restructuring and Lender Consents.

{a) Notwithstanding anything to the contrary in 1his Agreement, following the date
hereof but prior to Closing. the Company and the Company Subsidiaries shall use commercially
reasonable efforts to refinance their long-term and revolving Indebledness and effect the related
restructuring of certain Company Subsidiaries (the “Reslructuring™), on the terms proposed in Filings
heretofore made by the Company or such Company Subsidiaries with the applicable State Utilities
Commissions and made available 10 Parent prior to the date hercof, subject to any changes that may be
required by such State Utilities Commissions (with the prior written consent of Parent (such consent not
to be unreasonably withheld, conditioned or delayed)).

{b) The Company shall keep Parent reasonably informed in all material respects on a
reasonably prompt basis with respect to the status of, including any material change to the status or terms
of, the Refinancing Indebtedness and Restructuring transactions.

(c) Prior to the Closing, the Company shall use commercially rcasonable efforts to
(i) exempt the Merger under any change in control or similar provisions of the documentation related 10
the Refinancing Indebtedness and io obtain consents or waivers from the lenders with respect to any other
credit facilities and letter of credit facilities of the Company and the Company Subsidiaries containing
change in control provisions so as to permit the consummation of the Merger and (ji) exempt the
Refinancing Indebtedness and the Merger under any change of control, event of default, termination or
similar provisions of the documentation related to any swaps of the Company or any Company
Subsidiaries).

ARTICLE V]

ADDITIONAL AGREEMENTS

6.01  Preparation of the Proxv Statement: Companv Shareholders Meeling.

{a) As prompily as reasonably practicable following the date of this Agreement, the
Company shall prepare and cause to be filed with the SEC a proxy statemen! to be mailed to the
shareholders of the Company relating to the Company Shareholders Meeting (together with any
amendments or supplements thereto. the “Proxv_Statement™) in preliminary form within twenty (20)
Business Days following the date hereof. Each of Parent and Merger Sub shall furnish all information
concerning itsell” and its Affiliates to the Company. and provide such other assistance, as may be
reasonably requested by the Company or the Company’s owtside legal counse! in connection with the
preparation, filing and distribution of the Proxy Statement.

(b) The Company agrees that (i) none of the information supplied or to be supplied
by the Company for inclusion or incorporation by reference in the Proxy Statement will, at the date it is
filed, at the date it is first mailed to the Company's shareholders or at the time of the Company
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Shareholders Meeting, contain any untrue statement of a material fact or omit 1o state any material fact
required to be stated therein or necessary in order to mahke the statements therein, in light of the
circumnstances under which they are made, not misleading end (ii) except with respect to any information
supplied to the Company by Parent or Merger Sub for inclusion or incorporation by reference in the
Proxy Statement, the Proxy Statement will comply as to form in all material respects with the
requirements of the Exchange Act and the rules and regulations of the SEC promulgated thereunder.
Parent and Merger Sub agree that none of the information supplicd or to be supplied by Parent or Merger
Sub for inclusion or incorporation by reference in the Proxy Statement will, at the date it is filed, al the
date it is first mailed to the Company’s sharcholders or at the time of the Company Shareholders Meeting,
contain any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements therein, in light of the circumstances under which
they are made, not misleading.

{c) The Company shall premptly notify Parent afier the receipt of any comments
from the SEC with respect to, or any request from the SEC for amendments or supplements 1o, the Proxy
Statement and shall provide Parent with copies of all correspondence between it and its Affiliates and
Representatives, on the one hand, and the SEC, on the other hand, with respect to the Proxy Statement.
Each of the Company and Parent shall use its reasonable best efforts (1) to respond as prompily as
reasonably practicable to any comment from the SEC with respect 1o, or any request from the SEC for
amendments or supplements to. the Proxy Statement and (2) to have the SEC advise the Company as
promplily as reasonably practicable 1hat the SEC has no further comments on the Proxy Statement. The
Company shall file the Proxy Statement in definitive form with the SEC and cause such definitive Proxy
Statement to be mailed to the shareholders of the Company as promptly as reasonably practicable aRer the
SEC advises the Company that the SEC has no further comments on the Proxy Statement; and, unless the
Company Board has made an Adverse Recommendation Change, the Company shall include the
Company Board Recommendation in the preliminary and definitive Proxy Stalements; provided the
Company shall not be required to mail the Proxy Statement until the No-Shop Period Start Date.

(d) Notwithstanding anything to the contrary herein, prior to filing the Proxy
Statement in preliminary form with the SEC, responding to any comment from the SEC with respect 1o,
or any request from the SEC for amendments or supplements to, the Proxy Statement or mailing the
Proxy Statement in definitive form to the shareholders of the Company, the Company shall provide
Parent with an opportunity to review and comment on such document or response and consider in good
faith any of Parent’s comments thereon. Each Party shall use its reasonable best efforts to have the SEC
advise the Company, as promptly as reasonably practicable afier the filing of the preliminary Proxy
Statement, that the SEC has no further comments on the Proxy Statement, and (2) cach of the Company
and Parent shall also take any other action (except for qualifying to do business in any jurisdiction in
which it is not now so qualified) required to be taken under the Securities Act, the Exchange Act, any
applicable foreign or state securities or “blue sky™ Laws and the rules and regulations thereunder in
connection with the Merger.

(e) If, prior to the Effective Time, any event oceurs with respect 10 Parent or any
Subsidiary of Parent, or any change occurs with respect to other information supplied by Parent for
inclusion in the Proxy Statement, that is required to be described in an amendment of, or a supplement to.
the Proxy Statement, Parent shall promptly notify the Company of such event, and Parent and the
Company shall cooperate in the prompt filing with the SEC of any necessary amendment or supplement
to the Proxy Statement so that either such document would not include any misstatement of a material
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fact or omit to state any material fact required to be stated therein or necessary in order 10 make the
statements made therein, in light of the circumstances under which they are made, not misleading, and, as
required by Law, in disseminaling the information contained in such amendment or supplement to the
Company’s shareholdess. Nothing in this Section 6.01{e) shall limit the obligations of any Party under

Section 6.01{a}.

(H Il prior to the Effective Time, any event occurs with respect to the Company or
any Company Subsidiary, or any change occurs with respect to other information supplied by the
Company for inclusion in the Proxy Statement, that is required to be described in an amendment of, or a
supplement to, the Proxy Statement, the Company shall promplly notify Parent of such event, and the
Company and Parent shall cooperate in the prompt filing with the SEC of any necessary amendment or
supplement to the Proxy Statement so that either such document would not include any misstatement of a
material fact or omil to state any maierial fact required to be stated therein or necessary in order to make
the statements made therein, in light of the circumstances under which they are made, not misleading and,
as required by Law;, in disseminating the information contained in such amendment or supplement to the
Company’s sharcholders. Nothing in this Section 6.01(0 shall limit the obligations of any Party under
Section 6.01(a). Except in connection with an Adverse Recommendation Change, no amendment or
supplement to the Proxy Statement will be made by the Company without the prior written consent of"
Parent, which appraval will not be unreasonably withheld, conditioned or delayed.

(g) The Company (i) shall, as soon as reasonably practicable following confirmation
by the SEC that it has no further comments on the Proxy Statement, duly call, ive notice of, convene and
hold the Company Shareholders Meeting and (ii) unless there has been an Adverse Recommendation
Change, shall use its reasonable best efforis to solicit the Company Shareholder Approval.

(h) Notwithstanding anything 1o the contrary contained in this Agreement, the
Company may adjourn or postpone the Company Sharcholders Meeting (i) afier consultation with Parent.
solely to the extent necessary to ensure that any legally required supplement or amendment to the Proxy
Statement is provided to the shareholders of the Company with adequate time to review, or (i) with the
consent of Parent (such consent not to be unreasonably withheld. conditioned, or delayed), il as of the
time for which the Company Shareholders meeting is originally scheduled (as set forth in the Proxy
Statement), there are insufficient shares of the Company Common Stock represented (either in person or
by proxy) to constilute a quorum necessary to conduct the business of the Company Shareholders
Meeting. In no event will the Company Shareholders Meeting be postponed or adjourned (i) by more
than ten (10) calendar days at a time without the prior written consent of Parent (such consent not to be
unreasonably withheld, conditioned, or delayed); or (ii) with respect to clause (i) in the immediately
preceding sentence, by more than thirty (30) calendar afier the date on which the Company Shareholders
Meeting was (or was required to be) originally scheduled without the prior written consent of Parent (such
consent not to be unreasonably withheld, conditioned. or delayed). [n no event will the record date of the
Company Shareholders Meeting be changed withoul Parent’s prior written consent (such consent not 1o
be unreasonably withheld, conditiored. or delayed), unless required by applicable Law.

6.02  Access to Information: Confidentiality.

{a) Subject to applicable Law and the Confidentiality Agreement, the Company
shall, and shall cause each of the Company Subsidiaries to, afford to Parent and its Representatives
reasonable access (at Parent’s sole cost and expense), during normal business hours and upon reasonable
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advance notice, during the period from the date of this Agreement until the earlier of the Effective Time
or termination of this Agreement pursuant to Section 8.01, to such properties, books, coniracls,
commitments, personnel and records as Parent may reasonably request, and during such period, the
Company shali, and shall cause the Company Subsidiaries to, make available promptly 10 Parent (i) prior
to any filing or distribution, a copy of each Filing it intends to make during such period pursuant to the
requirements of securities Laws or filed with or sent to the SEC, any of the State Utilities Commissions or
any other Governmenlal Entity and shall consider in good faith any timely comments of Parent thercto
and (ii} all other information concerning its business, properties and personnel as Parent may reasonably
request; provided. however. that the Company may withhold from Parent or its Representatives any
document or information that the Company believes is subject to the terms of a confidentiality agreement
with a third party (provided that the Company shall usc iis commercially reasonable efforts to obtain the
required consent of such third party to disclose such document or information) or subject to any attorney-
client privilege (provided that the Company shall use its commercially reasonable efforts to allow the
disclosure of such document or information (or as much of it as possible) in a manner that does not result
in a loss of attorney-client privilege): provided, further. that Parent and its Representatives shall not have
the right to collect any air, soil, surface water or ground water samples or perform any invasive or
destructive air sampling on. under, at or from any of the properties owned, leased or operated by the
Company or any Company Subsidiary, except with the advance written consent of the Company. Subject
to applicable Law, the Company will provide Parent with reports of the Company reasenably requested
by Parent. Except for incidents caused by the Company’s or its AfTiliates’ intentional misconduct, Parent
shall indemnily the Company and its Affiliates and Representatives from, and hold the Company and its
Affiliates and Representatives harmless apainst, any and aoll Claims, losses, liabilities, damages,
judgments, inquiries, fines and reasonable fees, costs, expenses, including attomeys' [ees and
disbursements, and the cost of enlorcing this indemnity arising out of or resulting from any access (o such

propenties provided pursuant to this Section 6.02(a).

(b) All documents and information exchanged pursuant to this Section 6.02 shall be
subject to the letter agreement. dated as of August 8, 2016, as amended on the date hereof, by and among
First Reserve Advisors, LLC (“First Reserve™). the Fund, Parent, Merger Sub and the Company (the
“Confidentiality Apreemem™). Il this Agreement is terminated pursuanl to Section 8.01, the
Confidentiality Agreement shall auwomatically be deemed to be amended and restaied such that the
confidentiality provisions of the Confidentiality Agreement shall remain in effect for one (1) year after
such termination, as if the Parties had never entered into this Agreement.

6.0}  Further Actions: Repulatorv Approvals: Required Actions.

(a) Subject to the terms and conditions of this Agreement, each of the Parties shall
use reasonable best efforts to 1ake, or cause 10 be taken. all actions, and do, or cause to be done, and assist
and cooperate with the other Parties in doing, all things necessary to cause the conditions to the Ciosing
set forth in Anicle VII to be satisfied as promplly as reasonably practicable or to effect the Closing as
promptly as reasonably practicable, including (i) making all necessary Filings with Governmental Entities
or third parties, (ii) obtaining the Required Consents and all other third-party Consents that are necessary,
proper or advisable 10 consummate the Merger, (iii) obtaining the Required Statutory Approvals and al!
other Consents of Governmental Entities that are necessary. proper or advisable to consummate the
Merger and (iv) executing and delivering any additional instruments that are necessary, proper or
advisable to consummate the Merger.
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{b) In connection with and without limiting the generality of Section 6.03(a). each of
Parent and the Company shall, as applicable:

(i) make or cavse to be made, in consultation and cooperation with the
other, as promplly as practicable afier the daie of this Agreement and in any event within forty-
five (45) days after the date of this Agreement, an appropriate filing of a Notification and Report
Form pursuant to the SR Act relating to the Merger;

{ii) make or cause to be made, as promplly as practicable afier the date of
this Agreement and in any event within forty-five (45) days afier the date of this Apgreement, all
necessary Filings with Governmental Entities (including the State Utilities Commissions) relating
1o the Merger, including any such Filings necessary 1o obtain any Required Sratutory Approval;

(iii)  furnish to the other all assistance, cooperation and information
reasonably required for any such Filing and in order to achieve the effects set forth in this

Section 6.03;

(iv})  unless prohibited by applicable Law or by a Governmental Entity, give
the other reasonable prior notice of any such Filing and, to the extent reasonably practicable, of
any communication with any Governmental Entity relating to the Merger (including with respect
to any of the actions referred to in this Section 6.03(b}) and, to the extent reasonably practicable,
permit the other to review and discuss in advance, and consider in good faith the views and
reasonable comments of, and secure the participation of, the other in connection with any such
Filing or communication;

(v) respond as promptly as reasonably practicable under the circumstances to
any inquiries received from any Governmental Entity or any other authority enforcing applicable
Antitrust Laws for additional information or documentation in connection with antitrust.
competition or similar matters (including any “second request” under the HSR Act} and not
extend any waiting period under the HSR Act or enter into any agreement with any such
Governmental Entity or other authorities not to consummate the Merger, except with the prior
written consent of the other Party;

(vi)  unless prohibited by applicable Law or 2 Governmental Entity, to the
extent reasonably practicable: (1) not participate in or attend any formal mecting with any
Gavernmental Entity in respect of the Merger without a representative of the other Party; (2) heep
the other Party apprised with respect to any meeting or substantive conversation with any
Governmental Eatily in respect of the Merger; (3) cooperate in the filing of any substantive
memoranda. white papers, ilings, correspondence or other written communications explaining or
defending this Agreement or the Merger, articulating any regulatory or competitive argument or
responding to requests or objections made by any Governmental Entity; and (4} furnish the other
Party with copies of all substaniive correspondence, Filings and communications (and
memoranda setting forth the substance thereof) between it and its Affiliates ard their respective
Representatives on the one hand, and any Governmental Entity or members of any Governmental
Entity’s stall, on the other hand, with respect to this Agreement or the Merger (provided that the
Parties shall be permitied to redact any correspondence, Filing or communication to the exient
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such correspondence, Filing or communication contains commercially sensitive informatjon,
which information shall be provided to counsel on a confidential, counsel-to-counsel basis).

(c) Parent shall not, and shall cause its Subsidiaries not to, take any action, including
acquiring any assel, properly, business or Person (by way of merger, consclidation, share exchange,
investment, other business combination, asset, stock or equity purchase, or otherwise), that would
reasonably be expected to materially and adversely affect Parent’s obtaining or making any Consent or
Filing contemplated by this Section 6.03 or materially delay the timely receipt thereof, In furtherance of’
and without limiting any of Paren's covenants and agreements under this Section 6.03, Parent's
reasonable best efforts with respect to any Required Statutory Approvals shall include the following;
provided that, except with respect to the liabilities, obligations and commitments of the Fund under the
Equity Letter, Parent shall not be required to tahe any action or make any undertaking. or commit to take
any action 1o make any undertaking. including accepting any term, condition liability, obligation,
commitment or sanction, that would impose any undertaking, term, condition, liability, obligation.
commitment or sanction on the Fund or any Affiliate of or any entity in which the Fund directly or
indirectly owns any equity interests (other than Parent or its Subsidiaries):

(i) proposing, negotiating, comminting to and effecting, by consent decree,
hold separate order or otherwise, the sale, divestiture, licensing or disposition of any assets or
businesses of Parent or its Subsidiaries or the Company or the Company Subsidiaries, including
entering into customary ancillary ngreements on commercially reasonable terms relaling lo any
such sale, divestiture, licensing or disposition;

(ii) agreeing to any limitation on the conduct of Parent or its Subsidiaries
(including. after the Closing, the Surviving Corporation and the Company Subsidiaries),
including accepting financial restrictions on the Surviving Corporation or the Company
Subsidiaries and accepting governance and operational restrictions, including restrictions on the
scope of the business of the Surviving Corporation or the Company Subsidiaries; and

(iii)  agreeing to take any other action as may be required by a Governmental
Entity in order to effect each of the following: (1) oblaining all Required Stawtory Approvals as
soon as reasonably practicable and in any event before the End Date; (2) avoiding the entry of. or
having vacaled, lified, dissolved, reversed or overturned any Judgment, whether temporary.
preliminary or permanent, that is in effect that prohibits, prevents or restricts consummation of, or
impedes, interferes with or delays, the Closing; and (3) effecting the expiration or termination of
any waiting pericd, that would otherwise have the effect of preventing, prohibiting or restricting
consummation of the Closing or impeding. interfering with or delaying the Closing,

{d) Notwithstanding anything to the contrary in this Section 6.03 or elsewhere in this
Agreement, reasonable best efforts, including with respect to the matters contemplaled by this
Section 6.03. shall not require Parent or any of its Affiliates (including the Company or any Company
Subsidiary afier the Closing), or permit the Company or any of the Company Subsidiaries, to take any
action (including any of the actions listed in Section 6.03(c). or agree to or accept any order, action or
regulatory condition (including any Final Order) of any Govermnmental Entity containing terms,
conditions, liabilities, obligations, commitments or sanctions, that, individually or in the agpregate, would
reasonably be expected to result in a material adverse effect on the business, assets, liabilities, properties,
financial condition or results of operations of Parent, the Company and the Company Subsidiaries, taken
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as a whole after giving eflect to the Merger such that Parent and its Subsidiaries (including the Surviving
Corporation and the Company Subsidiaries) for this purpose shall be deemed to be a consolidated group
of entities of the size and scale of a hypothetical company that is [00% of the size and scale of the
Company and its Subsidiaries, taken as a whole (a “Burdensome EfTect™); provided that none of the
following shall conslitute or be taken into account in determining whether any such terms, conditions,
liabilities, obligations, commitments or sanctions would, individuatly or in the aggregate, have such a
Burdensome EfTect: (1) any Judgment issued by any of the State Utilities Commissions prior 1o the date
hereol and applicable to the Company or any of the Company Subsidiaries; (2) any rate cases, including
any Proceedings, involving the Company or any of the Company Subsidiaries; or (3) any other terms,
conditions, liabilities, obligations, commitmenis or sanctions imposed by any of the State Utilities
Commissions on the Company or any of the Company Subsidiarics other than in conneclion with
obtaining a Required Statutory Approval,

(e) Parent shall promptly nolify the Company, and the Company shalt notify Parent,
of any notice or other communication from any Person alleging that such Person's Consent is or may be
required in connection with the Merger.

(n Nothing in this Section 6.03 shall obligate Parent or the Company or any of their
respective Subsidiaries to take any action that is not conditioned on Closing.

6.04  Transaction Litigation. The Company shall promptly notify Parent of any sharcholder
litigation (including by providing copies of all pleadings with respect thereto) arising from this
Agreement or the Merger that is brought against the Company or members of the Company Board
(“Transaction Litigation™) and, without violating or waiving any privilege, keep Parent reasonably
informed with respect 1o the stalus thereof. Subject to the Partics entering into a customary common
interest or joint defense agreement or implementing such other mutually accepiable techniques as are
reasonably required to preserve any attorney-client privilege or other applicable lepal privilege, the
Company shall (a) provide Parent the opportunity to participate in, but not control, the defense, settlement
ar prasecution of any Transaction Litigation, (b) consult with Parent with respect to the defense,
seittlement and prosecution of any Transaction Litigation and will consider in good faith Parent's advice
with respect to such Transaction Litigation and (c) not compromise, setile or come to an arrangement
regarding. or agree to compromise, scitle or come to an arrangement regarding. any Transaclion
Litigation without Parent’s prior sritten consent (such consent not to be unreasonably withheld,
conditioned or delayed).

6.05  Section 16 Mauters. Prior to the Effective Time, the Company shall take all such sleps as
may be required to cause any dispositions of any equily securities (including any derivalive securities
with respect Lo equity securilies) in connection with the Merger by each individual who will be subject to
the reporting requirements of Section 16(a) of the Exchange Act with respect to the Company
immediately prior to the Effective Time to be exempt under Rule 16b-3 promulgated under the Exchange
Act.

6.06 Govemance Matters. Parent shall, 1o the extent commercially reasonable, cause the
Surviving Corporation to maintain for one (1) year following the Closing Date its headquarters in
Northeast Ohio. Parent shall. to the extent commercially reasonable, cause each of the Company
Subsidiaries to maintain for one (1) year following the Closing Date its headquarters in the location of its
headquarters as of immediately prior 1o the Closing.
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6.07  Public_Announcements, Unfess and until an Adverse Recommendation Change has
occurred in accordance with Section 5.03(d). Parent and the Company shall consult with each other
before issuing. and give each other the opportunity to review and comment upon, any press release or
other written public statement with respect to this Agreement or the Merger and shall not issue any such
press release or make any such written public statement prior 1o such consultation, except as such Party
reasanably concludes may be required by applicable Law, count process or by obligations pursuant to any
listing agreement with any national sccuritics exchange or national securities quotation system. The
Company and Parent agree that the initial press release 1o be issued with respeet to this Agreement or the
Merger shall be in a form agreed to by the Partics. Nothing in this Section 6.07 shall limit the ability of
any Party to make internal announcements to its respective employees that are consistent in all material
respects with the prior public disclosures regarding the transactions contemplated by this Agreement.

6.08 Fecs, Costs and Expenses. Excepl as provided otherwise in this Agreement, all fees,
costs and expenses incurred in connection with this Agreement and the transactions contemplated hercby
shall be paid by the Party incurring such fees, costs or expenses, whether or not the Closing occurs;
provided tha ail filing fees owed by Parent, Merger Sub, the Company or any of the Company
Subsidiaries in connection with the filings to be made under the HSR Act shall be paid by Parent.

6.09  Indemnification. Exculpation and Insurance.

(a) Parent agrees that all rights to indemnification, advancement of expenses and
exculpation from liabilities for acts or omissions occurring at or prior 1o the Effective Time now existing
in favor of the current or former directors, officers or employees of the Company and the Company
Subsidiaries as provided in their respective Organizational Documents and any indemnification or other
similar Contracts of the Company or any Company Subsidiary set forth on Section 6.09(a) of the
Company Disclosure Letter, in each case, as in effect on the date of this Agreement, shall continue in full
force and effect in accordance with their terms 1o the extent provided in the following sentence. From
and after the Eifective Time and [or a period of a1 least six (6) years thereafier, the Surviving Corporation
agrees that it will (and Parent shall cause the Surviving Corporation to) indemnify and hold harmless each
individual who is as of the date of this Agreemem, or who becomes prior to the Effective Time, a director,
officer or employee of the Company or any Company Subsidiary or who is as of the dale of this
Agreement, or who thereafter commences prior lo the Effective Time, serving al the request of the
Company or any Company Subsidiary as a director, officer or employee of another Person (collectively,
the “Company Indemnified Parties"), against all claims, losses, liabilities, damages, judgments, inquiries,
fines and reasonable fees, costs and cxpenses, including atiorneys’ fees and disbursements, incured in
connection with any Claim, whether civil, criminal, administrative or investigative (including with respect
to matters existing or occurring at or prior to the Effective Time (including this Agreement and the
transactions and actions contemplated hereby)), arising out of or peraining 1o the fact that the Company
Indemnified Party is or was a director. officer or employee of the Company or any Company Subsidiary
or is or was serving at the request of the Company or any Company Subsidiary as a director, officer or
employee of another Person, whether asserted or claimed prior to, at or after the Effective Time, (o the
fullest extent permitted under applicable Law. In the event of any such Claim, (i) each Company
Indemnified Party will, to the fullest extent permitted under applicable Law, be entitled to advancement
of expenses incurred in the defense of any such Claim from the Surviving Corporation within ten (10)
Business Days afier receipt by the Surviving Corporation from the Company Indemnified Pany of a
request therefor (provided that any Person to whom expenses are advanced provides an undertaking to
repay such advances if it is ultimately determined by final adjudication that such person is not entitled 1o
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indemnification), and (ii) the Surviving Corporation shall cooperate in good faith in the defense of any
such matter. In addition, during the peried commencing at the Effective Time and ending on the
sixth (6th) anniversary of the Effective Time, the Surviving Corparation will (and Parent will cause the
Surviving Corporation (o) cause the certificates of incorporation, bylaws and other similar organizational
documents of the Surviving Corporation to contain provisions with respect to indemnification,
exculpation and the advancement of expenses that are at least as favorable as the indemnification,
exculpation and advancement of expenses provisions set forth in the Organizational Documents as of the
date of this Agreement. During such six-year period, such provisions may not be repealed, amended or
otherwise modified in any manner except as required by applicable Law.

(b) In the event that Parent, the Surviving Corporation, any of the Company
Subsidiaries or any of their respective successors or assigns (i) consolidates with or merges inta any other
Person and is not the continuing or surviving corporation or entity of such consolidation or merger or
(ii) transfers or conveys all or substantially all of its properties and assets 1o any Person, then, and in each
such case, Parent or the Surviving Corporation, as the case may be, shall cause, or cause such Company
Subsidiary to cause, proper provision lo be made so that the sueccessors and assigns of Parent, the
Surviving Corporation or Company Subsidiary, as the case may be. assume the covenants and agreements

set forth in this Section 6.09.

(c) For a period of six (6) years from and after the Effective Time, the Surviving
Corporation shall either cause 1o be mainiained in effect the current policies of directors’ and officers’
liability insurance and fiduciary liability insurance maintained by the Company or the Company
Subsidiaries or provide substitute policies for the Company and its current and former directors and
officers who are cumently covered by the direciors’ and officers’ and fiduciary liability insurance
coverage currently maintained by the Company, in cither case, of not less than the existing coverage and
having other terms not less favorable to the insured persons than the directors’ and officers’ liability
insurance and fiduciary liability insurance coverage currently maintained by the Company with respect 10
claims arising from facts or events that occurred on or before the Effective Time (with insurance carrices
having at least the same credit rating as the Company's cument carrier with respect to directors’ and
officers” liability insurance and fiduciary liability insurance), except that in no event shall the Surviving
Corporation be required to pay with respect 1o such insurance policies in respect of any one (1) policy
year mare than 250% of the aggregate annual premium most recently paid by the Company prior to the
date of this Agreement (the "Mayimum Amount”). and if the Surviving Corporation is unable to obtain
the insurance required by this Section 6.09(c) it shall obtain as much comparable insurance as possible for
the years within such six (6) year period for an annual premium equal to the Maximum Amount, in
respect of each policy year within such period. In lieu of such insurance, prior to the Closing Date the
Company may. al its option, purchase a “tail” directors’ and officers’ liability insurance policy and
fiduciary liability insurance policy for the Company and its current and former directors, officers and
employees who are currently covered by the directors’ and officers’ and fiduciary liability insurance
coverage currently maintained by the Company, such tail to provide coverage in an amount not less than
the existing coverage and to have other terms not less favorable to the insured persons than the directors’
and officers” liability insurance and fiduciary liability insurance coverage currently maintained by the
Company with respect 10 claims arising from facts or events that occurred on or before the Effective Time
for a period of not less than six (6) years; provided that in no event shall the cost of any such tait policy in
respect of any one (1) policy year exceed the Maximum Amount. The Surviving Corporation shall



maintain such policies in full force and efTect, and continue to honor the obligations thereunder, for such
six-year period.

(d) The provisions of this Section 6.09 (i) shall survive consummation of the Merger,
(i1) are intended to be for the benefit of, and will be enforceable by, each indemnified or insured party
(including the Company Indemnificd Parties), his or her heirs and his or her legal representatives and
(iii) are in addition to, and not in substitution for, any other rights to indemnification or contribution that
any such Person may have under the OGCL, the articles of incorporation or code of regulations of the
Susviving Corporation or any of the Company Subsidiaries, by contract or otherwise.

6.10  Emplovee Matters,

{a) During the period commencing at the Effective Time and ending on the first (1s1)
anniversary of the Effective Time (the “Continuation Period”), Parent shall, or shall cause the Surviving
Corporation to, provide (x) each individual who is employed by the Company or a Company Subsidiary
immediately prior to the Effective Time and who remains employed thereafier by the Surviving
Corporation, Parent or any of their Subsidiaries (each, a “Companv Employee™) who is nol covered by a
Company Union Contract and who remains a Company Employee during such period with a base salary
or wage rate that is no less favorable than that provided to the Company Employee immediately prior to
the Effective Time and (y) Company Employees, in the aggregate, with employee benefits (other than
retiree welfare benefits) that are substantially comparable, in the aggregate, to those provided to Company
Employees immedintely prior to the Effective Time. During the Continuation Period, Parent shall, and
shall cause the Surviving Corporation to, provide each Company Employee who experiences an
involuntary termination of employment with the Surviving Corporation, Parent or any of their
Subsidiaries without cause (other than due to death or disability) scverance benefits that are no less
favorable than those set forth in Section 6.10(a)(1) of the Company Disclosure Letter.

(b) With respect 10 each Company Employee who is covered by 2 Company Union
Contract, Parent shall cause the Surviving Corporation to continue to henor the Company Union
Contracts, in each case as in efTecl at the Effective Time, in accordance with their terms (it being
undersioad that this sentence shall not be construed 1o limit the ability of Parent or the Surviving
Corporation to amend or terminate any such Company Union Contract, 1o the exient permitied by the
terms of the applicable Company Union Contract and applicable Law),

() At the Effective Time, Parent shall, or shall cause the Surviving Corporation to,
assume and honor in accordance with their terms all of the Company’s and all of the Company
Subsidiaries” emplayment, severance, retention, termination and change-in-control plans, policies,
programs, agreements and arrangements (including any change-in-control severance agreement or other
arrangement between the Company and any Company Employee) maintained by the Company or any
Company Subsidiary, in each case, as in effect at the Effective Time and listed on Section 3.09(a) of the
Campany Disclosure Letter, including with respect to any payments, benefits or rights arising as a result
of the Merger (either alone or in combination with any other event). it being understood that this senience
shall not be construed to limit the ability of Parent or the Surviving Corporation to amend or terminate
any such plans, policies, programs, agreements, or arrangements, to the extent permitted by the terms of
the applicable plan, policy. program, agreement or arrangement. For purposes of any Company Benefit
Plan or Company Benefit Agreement containing a definition of “change in control,” “change of cantrol™
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or similar term thal relates to a transaction at the level of the Company. the Closing shall be deemed to
constitute a “change in control,” “change of control™ or such similar term.

(d) With respect to all employee benefit plans of the Surviving Corporation or any
Company Subsidiary, including any “employee benefit plan” (within the meaning of Section 3(3) of
ERISA) (including any vacation, paid time-off and severance plans), each Company Employee's service
with the Company or any Company Subsidiary (as well as service with any predecessor employer of the
Company or any such Company Subsidiary, to the extent service with the predecessor employer was
recognized by the Company or such Company Subsidiary and is accurately reflected within a Company
Employee’s records} shall be treated as service with the Surviving Corporation or any Company
Subsidiary for all purposcs, including determining eligibility to participate, level of benefits, vesting and
benefit accruals, except (i) 10 the extent that such service was not recognized under the comresponding
Company Benelit Plan, (i} for purposes of benefit accruals under any defined benefit pension plan or
(iii} to the extent that such recognition would resull in any duplication of coverage or benefits for the
same period of service.

(e) Parent shall, and shall cause the Surviving Corporation (o, use commercially
reasonable efforts to waive, or cause to be waived, any pre-exisling condition limitations, exclusions,
actively at work requirements ond wailing periods under any welfare benefit plan maintained by Parent,
the Surviving Corporation or any of their Subsidiaries in which Company Employees (and their eligible
dependents) will be eligible to panticipate from and afier the Effective Time, except to the extent that such
pre-existing condition limitations, exclusions, actively-ai-work requirements and waiting periods would
not have been satisfied or waived under the corresponding Company Benefit Plan. Parent shall, or shall
cause the Surviving Corporation to, use commercially reasonable efforts to recognize the dollar amount of
all co-payments, deductibles and similar expenses incurred by each Company Employee (and his or her
eligible dependents) during the calendar year in which the Effective Time occurs for purposes of
satisfying such year's deductible and co-payment limitations under the relevant welfare benefit plans in
which they will be eligible to paricipate from and afier the Effective Time 1o the extent taken into
accounl under the corresponding Company Benefit Plan.

n Notwithstanding anything to the contrary herein, the provisions of this
Section 6.10 are solely for the benefit of the parties 10 this Agreement, and no provision of this
Agreement, specifically this Sectipn 6.10, is intended to, or shall, constitute the esiablishment or adoption
of or an amendment to any employee benefit plan for purposes of ERISA or otherwise and no Company
Personnel or any other individual associated therewith shall be regarded for any purpose as a third-party
bencficiary of, or as having any third party beneficiary or other nights with respect to, this Agreement or
have the right to enforce the provisions hereof including in respect of continued employment (or resumed
employment). Nothing contained herein shall alter the at-will employment relationship of any Company
Employee obligate or affect the ability of. Parent or the Surviving Corporation to maintain any particular
compensation or benefit plan, program, policy, or amangement or require Parent, the Surviving
Corporation or any Company Subsidiary thereof to continue any Company Benefit Plan or Company
Benefit Agreement or prohibit the Surviving Corporation or any of the Company Subsidiaries from
amending or terminating any such plans in accordance with their terms or if otherwise required pursuant
to applicable Law,
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6.11  Merger Sub.

{(a) Prior to the Effective Time, Merger Sub shall not engage in any activity of any
nature except for activities related to or in furtherance of the Merger.

(b) Whenever this Agreement requires the Merger Sub to take any action, such
requirements shall be deemed 10 include on undertaking on the part of the Parent to cause the Merger Sub
to take such action. Parent shall or shall cause its Subsidiaries to, approve and adopi this Agreement in its
capacily as sole shareholder of Merger Sub and promptly deliver 1o the Company evidence of its vote or
action by written consent approving and adopting this Agreement in accordance with applicable Law and
the articles of incorporation and code of regulations of Merger Sub.

(c) Parent hereby (i) guarantees the due, prompt and faithful payment performance
and discharge by Mecrger Sub of, and compliance by Merger Sub with, all of the covenants and
agreements of Merger Sub under this Agreement and (ii) agrees 1o 1ake all actions necessary, proper or
advisable 1o ensure such payment, performance and discharge by Merger Sub hereunder.

6.12  Takeover Statutes. If any Takeover Siatute or similar statute or regulation becomes or
may become applicable to this Agreement or the Merger, the Company and the Company Board shall
grant such approvals and take such actions as are reasonably appropriate to ensure that the Merger may be
consummated as promptly as practicable on the terms contemplated by this Agreement and otherwise act
to eliminaie or minimize the cffects of any Takeover Statute on the Merger.

6.13  Stock Exchange Delisting; Deregistration. Each of the Company and Parent shall cause

the Company’s securitics to be delisted from the NYSE MKT and deregistered under the Exchange Act as
soon as practicable following the Effective Time.

ARTICLE V11

CONDITIONS PRECEDENT

7.01  Conditions to Each Partv's Obligation to Effect the Transactions. The obligation of each

Party to effect the Closing is subject 1o the satisfaction or waiver (by such Pany) at or prior to the Closing
of the following conditions:

{(a) Company Shareholder Approval. The Company Sharcholder Approval shall
have been obtained.

(b) Required Statutory Approvals, The Required Statutory Approvals, including the

expiration or termination of any wailing period applicable to the Merger under the HSR Acl, shall have
been obtained at or prior to the Effective Time, such Required Statutory Approvals shall have become
Final Orders and such Required Statutory Approvals shall not impose any terms, conditions, liabilitics,
obligations. commitments or sanctions that, individually or in the aggregate, would reasonably be
expected to have a Burdensome Effect. For purposes of this Section 7.01(b). a “IFinal Order” means a
Judgment by the relevant Governmental Entity that (1) has not been reversed, stayed, enjoined. set aside,
annulled or suspended and is in full force and effect, (2) with respect 10 which, if applicable, any
mandatory wailing period prescribed by Law before the Merger may be consummated has expired and
(3) as 10 which all conditions to the consummation of the Merger prescribed by Law have been satisficd.
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{€) No Legal Restraints. No Law and no Judgment, whether preliminary, temporary
or permanent, shall be in effect that prevents, makes illegal or prohibits the consummation of the Merger

(any such Law or Judgment, a “Legal Restraint™).

702 Conditions to Obligations of the Company. The obligation of the Company to effect

Closing is further subject 1o the satisfaction or waiver (by the Company) at or prior to the Closing of the
following conditions:

{a) Representations and Warranties. The representations and warranties of Parent
and Merger Sub contained in (A) Sections 4.02 and 4.07 shal! be true and correct at and as of the date of
this Agreement and at and as of the Closing Date as if made at and as of the Closing Date and {B) any
other Section of this Agreement shall be true and correet (without giving effect to any limitation as to
“materiality” or “Parent Material Adverse Effect” set forth thercin) at and as of the Effective Time as if
made at and as of such time (except to the extent expressly made as of an earlier date, in which case as of
such earlier date). except where the failure of any such representation or warranty to be true and correct
(without giving effect to any limitation as to “maleriality” or “Parent Malerial Adverse Effect™ set forth
therein), individually or in the aggregate, has not had and wou!d not reasonably be expected to have a
Parent Material Adverse Effect.

(b Performance of Covenants and Agreements of Parent and Merper Sub. Parent

and Merger Sub shall have performed in all material respects all covenants and agreements required to be
performed by them under this Agreement at or prior to the Closing.

(c) Officer's Certificate. The Company shall have received a certificate signed on
behalf of Parent by an executive officer of Parent centifyiny the satisfaction by Parent and Merger Sub of
the conditions set forth in Section 7.02(a) and 7.02(b).

7.03  Conditions to Oblizations of Parent and Merser Sub. The obligations of Parent and
Merger Sub to effect the Merger is further subject to the satisfaction or waiver (by Parent and Merger
Sub) at or prior to the Closing of the lollowing conditions:

(a) Representations and_Warrantjes. (i} The representations and warrantics of the
Company contained in {A) Sections 3.04. the second sentence of Section 3.07, Sections 3.13 and 3.23 and
the first sentence of Sgction 3.23 shall be true and correct at and as of the date of this Agpreement and al
and as of the Closing Date as if made at and as of the Closing Date, (B) Section 3.03 shall be wrue and
correct at and as of the date of this Agreement and at and as of the Closing Date as if made at and as of
the Closing Date (except to the extent expressly made as of an earlier date, in which case as of such
earlier date) except for de minimis inaccuracies and (C) any other Section of this Agreement shall be (rue
and correct (without giving effect to any “materiality” or Company Material Adverse Effect qualifiers) at
and as of the date of this Agreement and at and as of the Closing Date as if made at and as of the Closing
Date (except to the extent expressly made as of an earlier date. in which case as of such earlier date).
except where the failure of such representations and warranties referred to in this clause (C) to be so true
and correct, individually or in the aggregate, has not had and would not reasonably be expectled to have a
Company Material Adverse Effect.

(b) Performance of Covenants and Agreements of the Companv. The Company shall

have performed in alt material respects {without giving effect to any “materiality qualifiers” set forth in
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the first sentence of the introductory paragraph to Section 5.01(a)) all covenants and agreements required
10 be performed by it under this Agreement at or prior to the Closing,

{c) Absence of Company Material Adverse Effect. Since the date of this Agreement,

no fact, circumstance, effect, change, cvent or development that, individually or in the apuregate, has had
ar would reasonably be expected to have a Company Malerial Adverse Effect shall have occurred and be
continuing; provided thal. solely for purposes of the satisfaction of the condition set forth in this
Section 7.03(c). none of the following shall constitute or be 1aken into account in determining whether
any such fact, circumstance, effect, change, event or development, individually or in the aggregate, has
had or would reasonably be expected 10 have a Company Material Adverse Effect: (1) any Judpment
issued by any of the State Utilities Commissions prior to the date hereof and applicable to the Company
or any of the Company Subsidiaries; (2) any rate cases, including any Praceedings. invalving the
Company or any of the Company Subsidiaries; or (3) any terms, conditions, liabilities, obligations,
commitments or sanctions imposed by any Governmental Entities as a condition to oblaining the
Company Required Statutory Approvals or the Parent Required Statutory Approvals.

(d) Refinancing Indebtedness. The Refinancing Indebtedness shall have been
consummated on lerms not malerially less favorable 10 the Company than the terms disclosed to Parent
prior to the date of this Agreement, and the Mesger shall be exempt under any change in control or similar
provisions set forth in the documentation of such Refinancing Indebtedness, including any such
provisions requiring any prepayment or repayment (or offer to prepay or repay) or other pay ment of any
Kind, or other material adjustment to the terms thereof,

(e) Officer's Centificate. Parent shall have reccived a certificate signed on behalf of
the Company by an exccutive officer of the Company cenifving the satisfaction by the Company of the

conditions set forth in Sections 7.03(a), 7.03(b), 7.03(c) and 7.03(d).
ARTICLE VIII

TERMINATION, AMENDMENT AND WAIVER

8.01  Termination Rights.

(a) Termination by Mutual Consent. The Company and Parent shall have the right to
terminate this Agreement al any time prior to the Effective Time. whether before or after receipt of the
Company Shareholder Approval, by mutual writien consent.

{b) Termination bv Either the Company or Parent. Each of the Company and Parent

shall have the right to terminate this Agreement, at any time prior to the Effective Time, whether before
or afier the receipt of the Company Shareholder Approval, if:

(i) the Closing shall not have occurred by 5:00 p.m. New York City time on
July 7, 2017 (the "End Date™); provided that if. prior to the End Date, all of the conditions 1o the
Closing set forth in Article VII have been satisfied or waived, as applicable, or. with respect 10
those conditions that by their terms are to be satisfied at the Closing. shall then be capable of
being satisfied (except for any condition set forth in Section 7.01(b) or 7.01(c)), cither the
Company or Parent may, prior to 5:00 p.m. New York City time on the End Date, extend the End
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Date to a date that is six (6) months afier the End Date (and if so extended, such later date being
the End Date); provided. further, that neither the Company nor Parent may terminate this
Agreement or extend the End Date pursuant to this Section 8.01{b) if it (or, in the case of Parent,
Merger Sub) is in breach of any of its covenants or agreements and such breach has caused or
resulled in either (1) the failure to satisfy the conditions 1o the obligations of the terminating Party
to consummate the Merger set forth in Anicle VI prior to the End Date or (2) the failure of the
Closing to have occurred prior to the End Date;

(ii) the condition set forth in Section 7.01(c) is not satisfied and the Legal
Restraint giving risc to such nonsatisfaction has become final and nonappealable; provided.
however, that the right to terminate this Agreement under this Section 8.01{b)(ii) shall not be
available to any Party if such failure to satisly the condition set forth in Section 7.01(c) is the
result of a failure ol such Party to comply with its abligations pursuant to Section 6.03; or

(iii)  the Company Sharcholder Approval is not oblained at the Company
Shareholders Meeting duly convened (or any adjournment or postponement thereof) at which a
vote is taken with respect o the approval of the Agreement; provided. however, that a Party shall
not have the right to terminate this Agreement pursuant to this Section 8.01(b)(iii} if the non-
satisfaction of the condition in Section 7.81(a) primarily resulted from the failure of that Party 1o
pecform, in any material respect, its obligations under this Apreement.

{c) Termination by the Company. The Company shall have the right to terminate
this Agreement:

(i) prior to such time as the Company Sharcholder Approval has been
obtained, in the event that (1) the Company Board has made an Adverse Recommendation
Change with respect to a Superior Proposal and has authorized the Company to enter inlo an
Acquisition Agreement to consummate such Superior Proposal, (2) the Company has complied
with its obligations (excluding any de minimis breaches) under Section 5.03(c} and (3)the
Company prior to or concurrently with such termination pays 10 Parent the Company Termination
Fee in accordance with Section 8.02(b)(i) and enters into an Acquisition Agreement to
consummate such Superior Proposal;

(ii) prior to the Effective Time, if Parent or Merger Sub breaches or fails to
perform one or more of its covenants or agreements contained herein, or if one or more of the
representations or warranties of Parent or Merger Sub contained herein is or shall have become
inaccurate, which breach, failure 10 perform or inaccuracy (1) would, if continuing on the Closing
Date, result in the failure of a condition set forth in Section 7.03(a) or 7.03(b) and (2) is nol
reasanably capable of being cured by Parent or Merger Sub by the End Date (as it may be
extended pursuant to Scction 8.01(b)(i)) or, if capable of being cured. is not cured by Parent
within thirty (30) days afier receiving written notice from the Company of such breach, Failure to
perform or inaccuracy; provided. however. that the Company shall not have the right to terminate
this Agreement under this Scction 8.01(c) if the Company is then in breach of any covenant or
agreement contained herein, or any representation or warranty of the Company contained herein
then is or shall have become inaccurate. such that the conditions set forth in Section 7.03 could
not then be satisfied; or




(iii)  if (1) all of the conditions sel forth in Sections 7.0] and 7.03 have been
and continue to be satisfied or waived in accordance with this Agreement as of the date that the
Closing should have been consummated pursuant to Section 1.03 (except for those conditions that
by their terms are to be satisfied at the Closing; provided those conditions would be or would be
capable of being satisfied at the Closing). (2) Parent and Merger Sub do not complete the Closing
on the day that the Ciosing should have been consummated pursuant to Section 1.03 (incleding in
the solc and absolute discretion of Parent for any regulatory reason not constituting a Burdensome
Effect covered by the condition in Section 7.01(b)) and (3) Parent and Merger Sub fail to
consummate the Closing within five (5) Business Days following their receipt of isrevocable
written notice from the Company (A) certifying that the Company would be ready, willing and
able to consummate 1he Closing on that date, (B) certifying that all conditions to the Closing set
forth in Sections 7.0) and 7.03 have been satisfied (except for those conditiaons that by their terms
are to be satisfied at the Closing) and that it will waive any unsatisiied conditions in Section 7.02
and (C) requesting such consummation.

(d) Termination by Parent. Parent shall have the right to 1erminate this Agreement:

(i) prior o the Effective Time, in the event that the Company Board has
made an Adverse Recommendation Change; or

{ii) prior to the Effective Time, if the Company breaches or fails to perform
any of its covenanis or agreements contained herein, or il any of the representations or warranties
of the Company contained herein is or shall become inaccurate, which breach, failure to perform
or inaccuracy (1) would, if continuing on the Closing Date, result in the failure of a condition set
forth in Section 7.03(a) or 7.03(b) and (2)is not reasonably capable of being cured by the
Company by the End Date (as it may be extended pursuant Seclion 8.01(b)(i)) or, if capable of
being cured. is not cured by the Company within thirty (30) days afier receiving written notice
from Parent of such breach, failure to perform or inaccuracy; provided. however, that Parent shall
not have the right to terminate this Agreement under this Section 8.01(dXii) if Parent is then in
breach of any covenant or agrecment contained herein, or any representation or warranty of
Parent contained herein then is or shall have become inaccurate, such that the conditions set forth
in Section 7.02 could not then be satisfied.

8.02  Effect of Termination; Termination Fees.

{(a) In the event of termination of this Agreement by either Parent or the Company as
provided in Section 8.01. this Agreement shall forthwith become void and have no effect, without any
liability or obligation on the pant of the Company or Paremt (or any sharcholder, Affiliate or
Representative thereof), whether arising before or after such lermination, based on, arising out of or
relating 1o this Agreement or the negotiation. execution, performance or subject matier hereof (whether in
contract or in tort or otherwise, or whether at law (including at common law or by statute) or in equity).
except that: (i) the liabilities and obligations of the Parties under the last sentence of Section 6.02(a), the
last sentence of Section 6.02(b). Section 6.08, this Section 8.02 and Anticle IX shall survive the
termination of this Agreement; and (ii) subject 1o Section 8.02(d). no such termination shall relieve the
Company (whether or nol the terminating Party) from liability for any Willful Breach of this Agreement
prior to such termination,




(b) Termination Fees.

(i) If (A) (1) prior to such time as the Company Shareholder Approval has
been obtained, this Agreement is terminated by the Company pursuant to Section 8.01(c)(i) or
(2) prior to the Effective Time, this Agreement is terminated by Parent pursuant to
Section 8.0)(d)(i). the Company shall pay to Parent the Company Termination Fee. The
Company shall pay the Company Termination Fee 1o Parent (to an account designated in writing
by Parent) by wire transfer of same day funds prior to or concurrently with such termination of
this Agreement by the Company pursuant to Section 8.01(c)(i) or no later than three (3) Business
Days afier the date of such termination of this Agreement by Parent pursuant to

Section 8.01{d¥i).

(ii) If the Company terminates this Agreement pursuant to
Section 8.01(cXiii). then Parent shall promptly, but in no event later than three (3) Business Days
afier the date of such termination, pay or cause 1o be paid to the Company by wire transfer of
same day funds an amount equal 1o the Paremt Termination Fee (it being understood that in no
event shall Parent be required to pay the Parent Termination Fee on more than one occasion). It
is agreed that the Parent Termination Fee constitutes liquidated damages and not a penalty, and
the payment of the Parent Termination Fee in the circumstances specified hercin is supported by
due and sufficient consideration.

(iti)  If (x) this Agreement is terminated pursuant to Section 8.01(hYiii) or
8.0b(dXii} (or pursuamt to Section 8.01(b)(i) at a time when this Agreememt was erminable
pursuant to Section 8.01(b\iii} or 8.01(d¥ii}). {y) a Company Acquisition Proposal is made {and,
in the case ol a termination pursuant to Section 8.01(b)(iii} or pursuant to Section 8.01(bYi) at a
time when this Agreemeni was terminable pursuant 1o Section 8.01(b(iii), publicly available)
afier the date of this Agreement but prior to the date of (he event giving rise to such right of
termination and such Company Acquisition Proposal has not been publicly withdrawn prior to
(1) the date of the event giving rise to such right of termination (in connection with a termination
pursuant to Section 8.01(d¥ii) or B.OL(b)i) at a time when this Agreement was terminable
pursuant to Section 8.01(d)(ii)) or (2) the Company Sharcholders Meeting (in connection with a
termination pursuant 1o Section 8.01(b)(iii) or 8.01(b)i) at a time when this Agreement was
terminable pursvant to Section 8.01{b)iii)). and (z) prior to or within one (1) year of such
termination, the Company enters into any definitive agreement with respect to, or consummates.
any Company Acquisition Proposal (in each case whether or not such Company Acquisition
Proposal is the same Company Acquisition Proposal referred to in clause (v)) (provided that for
purposes of this clause (b). the references to “20%" in the definition of “Company Acquisition
Proposal™ shall be deemed to be references to ~50%"). then the Company shall promptly (but in
no event later than three (3) Business Days after the date on which the Company consummates
the Company Acquisition Proposal or, if earlicr, afier the date on which the Company eniers into
a definitive agreement with respect thereto, pay or cause to be paid 1o Parent or its designees the
Company Termination Fee by wire transfer of same day funds (it being understood that in no
event shall the Company be required to pay the Company Termination Fee on more than one
oceasion).

{c) The Parties acknowledge that the agreements contained in Section 8.02(b) are an
integral pant of the transactions contemplated by this Agreement, and that, without these agreements, the
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parties would not enter into this Agrcement. I the Company fails 1o promptly pay the Company
Termination Fee under Scction 8.02(b) and, in order to obtain such payment, Parent commences a Claim
that results in a Judgment against the Company for the Company Termination Fee, or any portion thereof,
the Company shall pay to Parent its costs and expenses (including reasonable attorneys’ fees and the fees
and expenses of any expent or consultant engaged by Parent) in connection with such Claim, together with
interest on the amount of such payment from the date such payment was required to be made until the
date of payment at the prime rate of JPMorgan Chase Bank, N.A. in efTect on the date such payment was
required to be made. [If Parent fails to promptly pay the Paremt Termination Fee duc under
Section 8.02(b) and, in order to obtain such payment, the Company commences a Claim that resulis in a
Judgment against Parent for the Parent Termination Fee, or any portion thereof, Parent shall pay lo the
Company its costs and expenses (including reasonable atiorneys' fees and the fees and expenses of any
expert or consullant engaged by the Company) in connection with such Claim, together with interest on
the amount of such payment from the date such payment was required to be made until the date of
payment at the prime rate of JPMorgan Chase Bank, N.A. in effect on the date such payment was required
to be made. Any amount payable pursuant 1o Section 8.02(b) shall be paid by applicable Party by wire
transfer of same-day funds prior 1o or on the date such payment is required to be made under

Seciion 8.02(b).

(d) Il this Agreement is terminaled under circumstances in which the Company is
obligated to pay the Campany Termination Fee under Section 8.02(b), upon payment of the Company
Terminatian Fee and, il applicable, the costs and expenses of Parent pursuant 10 Section 8.02(c) in
accordance herewith, the Company shall have no further liability with respect 10 this Agreement or the
transactions contemplated hereby to Parent, Merger Sub or any of their respective AfMiliates or
Represeatatives, and payment of the Company Termination Fee and such costs and expenses by the
Company shall be Parent’s sole and exclusive remedy for any Claims, losses, liabilities, damages.
judgments, inquiries, fines and reasonable fees, costs and expenses, including attorneys’ fees and
disbursements, sulfered or incurred by Parent, Parent's Subsidiaries and any other Person in connection
with this Agreement, the transactions contemplated hereby (and the termination thereof) or any matter
forming the basis for such termination (including any Willful Breach). and Parent and Merger Sub shall
not have, and each expressly waives and relinquishes, any other right, remedy or recourse (whether in
contract or in tort or otherwise. or whether at law (including at common law or by statute) or in equity).
IT this Agreement is terminated under circumstances in which Parent is obligated to pay the Parent
Termination Fec under Section 8.02(b)(ii}). upon payment of the Parent Termination Fee and, if
applicable, the cosis and expenses of the Company pursuant to Section 8.02(c) in accordance herewith,
Parent shall have no further liability with respect to this Agreement or the transactions contemplated
hereby to the Company, and payment of the Parent Termination Fee and such costs and expenses by
Parent shall be the Company's sole and exclusive remedy for any Claims, losses. liabilitics, damages,
judgments, inquiries. fines and reasonable fees, costs and expenses, including attorneys' fees and
disbursements, suffered or incurred by the Company, the Company Subsidiaries or any other Persen in
connection with this Agreement, the transactions contemplated hereby (and the lermination thereof) or
any matter forming the basis for such termination, and the Company shall not have. and expressly waives
and relinquishes, any other right. remedy or recourse (whether in contract or in tort or othenvise, or
whether at law (including at common law or by statute) or in equity).

() For purposes of this Agreement, “Willful Breach™ means a breach that is a
consequence of any act or omission undertaken by the breaching Party with the Knowiedge that the taking
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of or the omission of taking such act would, or would reasonably be expected 10, cause or constitute a
materid! breach of this Agreement.

8.03 Amendment. This Agreement may be amended by the Parties at any time before or after
receipt of the Company Sharcholder Approval; provided, however. that (a) after receipt of the Company
Shareholder Approval, there shall be made no amendment that by Law requires further approval by the
shareholders of the Company without the further approval of such shareholders, (b) no amendment shall
be made to this Agreement afier the Effective Time and (c) except as provided above, no amendment of
this Agreement shall require the approval of the sharcholders of Parent or the shareholders of the
Company. This Agreement may not be amended except by an instrument in writing signed on behalf of
cach of the Parties.

8.04  Extension; Waiver. At any time prior to the Effective Time, the Partics may (a) extend
the time for the performance of any of the obligations or other acts of the other Parties. (b) waive any
inaccuracies in the representations and warranties contained herein or in any document delivered pursuant
to this Agreement, (c) subject to Section 8.03(a). waive compliance with any covenants and agreements
contained herein or {d) waive the satisfaction of any of the conditiens contained herein. Any agreement
on the part of a Party to any such extension or waiver shall be valid only if set forth in an instrument in
writing signed on behall of such Panty. Except as provided in this Agreement, the failure of any Pany 1o
assert any of its rights under this Agreement or otherwise shall not constitute a waiver of such rights.

B.05  Procedure for Termination. Amendment. Exlension or Waiver. A termination of this

Agreement pursuant to Section 8.01, an amendment of this Agreement pursuant to Section 8.03 or an
exlension or waiver pursuant to Section 8.04 shall, in order to be effective, require, in the case of the
Company, Parent or Merger Sub, action by its respective board of directors or the duly authorized
designee of its board of directors. Termination of this Agreement prior to the Effective Time shall not
require the approval of the shareholders of the Company. The Party desiring to terminate this Agreement
pursuant to Section 8.01 shall give written notice of such termination to the other Parties in accordance
with Section 9.0, specifying the provision of this Agreement pursuant to which such termination is
cffected.

ARTICLE IX

GENERAL PROVISIONS

9.01  Definitions. For purposes of this Agreement, each capitalized lerm has the meaning
given Lo il, or specified, in Exhibit A.

902 Notices. All notices and other communications under this Agreement shall be in writing
and shall be deemed given (a) when delivered personally by hand (with written or electronic confirmation
of receipt), (b) when sent by email (with writien or electronic confirmation of transmission) or (c) one (1)
Business Day following the day seat by an intemationally recognized overnight courier (with written or
electronic confirmation of receipt), in each case, at the following addresses and email addresses {or to
such other address or email address as a Party may have specified by notice given to the other Party
pursuant to this provision):
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To Paren) or Mereer Sub:

cfo First Reserve Advisors LLC
One Lafayette Place
Greenwich, CT 06830

Altenlion: Maithew S, Raben
Email: mraben’a [irstreserve.com

with a copy (which shall not constilule notice) to:

Simpson Thacher & Bartlett LLP

425 Lexington Avenue

New York. NY 10017

Allention: William E. Curbow
Email: wewrbow @ siblaw.com

To the Companv:;

Gas Natural Inc,

1375 East 9th St, Suvite 3100

Cleveland, OH 44114

Attention:  Gregory J. Osbhorne, President and Chief Executive Officer
James Sprague, Chiel Financial OfTicer

Email: gosborne@egas.net
jsprapuc@ cgas.net

with a copy (which shall not constittue notice) to:

Kobrman Jachson & Krantz LLP
1375 E. %ih Streel, Suite 2000
Cleveland, OH 44114

Attention: Christopher J. Hubben
Email; cjh@hjk.com

9.03  Construction. Each of the Parties has participated in the drafiing and negotiation of this
Agreement. I an ambiguity or question of intent or interpretation arises, this Agreement must be
construed as if it is drafied by all the Parties, and no presumption or burden of proof shall arise favoring
or disfavoring any Party by virtue of authorship of any of the provisions of this Agreement.

9.04 Interpretation.

(a) Time Periods. When caiculating the period of time before which, within which
or following which any aci is to be done or step taken pursuant to this Agreement, (i) the date that is the
reference date in calculating such period shall be excluded and (ii) if the last day of such period is a not a
Business Day, the period in question shall end on the next succeeding Business Day,



(b) Dollars. Unless otherwise specifically indicaled, any reference herein to § means

U.S. doliars.

(c) Gender and Number. Any reference herein to gender shall include all penders,
and words imparting the singular number only shall include the plural and vice versa.

{d) Anricles. Sections and Headines. When a reference is made herein to an Article
or a Section, such reference shall be to an Article or a Section of this Agreement unless otherwise
indicated. The table of contents and headings contained herein are for reference purposes only and shali
not affect in any way the meaning or interpretation of this Agreement.

{(e) Include. Whenever the words “include”, “includes™ or “including™ are used
herein, they shall be deemed to be followed by the words “without fimitation.”

1)) Hereof. The words “hercof,” “hereto," “hereby,” “herein™ and “hereunder” and
words of similar import when used hercin shall refer to this Agreement as a whole and not to any
particular provision of this Agreement.

(g) Extent. The word “extent™ in the phrase 1o the extent” shall mean the degree to
which a subject or other thing extends, and such phrase shali not mean simply “if."

(h} Contracts; Laws. Any Contract or Law defined or referred to herein means such
Contract or Law as from time to time amended, modified or supplemented, unless otherwise specifically
indicated.

(i) Persans. References to a person are also to its permitted successors and assigns.

o Exhibits and Disclosure Letters. The Exhibits to this Agreement and the

Disclosure Letters are hereby incorporated and made a part hereof and are an integral part of this
Agreement.  Each of the Company and Parent may. at its option, include in the Company Disclosure
Letter or the Parent Disclosure Letter, respectively, items that are nol material in order to avoid any
misunderstanding, and such inclusion, or any references to dollar amounts herein or in the Disclasure
Letters, shall not be deemed to be an acknowledgement or representation that such items are material, 1o
establish any standard of materiality or to define further the meaning of such terms for purposes of this
Agreement or otherwise. Any matter set forth in any section of the Disclosure Letters shall be deemed 1o
be referred to and incorporated in any section to which it is specifically referenced or cross-referenced
and alse in all other sections of the such Disclosure Letter to which such matier’s application or relevance
is reasonably apparent on its face. Any capitalized term used in any Exhibit or any Disclosure Letter but
not otherwise defined therein shall have the meaning given to such term herein.

k) Reflected On_or Set Forb in. An item arising with respect to a specific

representation or warranly (other than those set forth in Section 3.06) shall be deemed (o be “reflected on™
or “set forth in™ the Company Financial Statements included in the Company Reports, to the extent any
such phrase appears in such representation or warranty, if (i) there is a reserve, accrual or other similar
item underlying a number on such balance sheet or financial statement reasonably related to the subject
matter of such representation or (ii) such item and the amount thereof is otherwvise reasanably identified
on such balance sheet or financial statement (or the notes thereto).
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9.05  Severabilitv. If any term or other provision of this Agreement is invalid, illegal or
incapable of being enforced by any rule or Law, or public policy, all other conditions and provisions of
this Agreement shall nevertheless remain in full force and effect so long as the economic or legal
substance of the transactions contemplated hereby is not affected in any manner materially adverse to any
Party or such Party waives its rights under this Section 9,05 with respect thereto. Upon any determination
that any term or other provision is invalid, illegal or incapable of being enforced, the Parties shail
negotiate in good faith to modify this Agreement so as to effect the original intent of the Panies as closely
as possible in an acceptable manner to the end that the transactions contemplated by this Agreement are
fulfilled to the extent possible. Notwithstanding the foregoing, the Parties intend that the provisions of
Aricle VIIl and Section 9.09 be construed as an integral provision of this Agreement and that such
provisions shall not be severable in any manner that diminishes o Party's rights hereunder or increases a
Party’s liability or obligations hereunder,

9.06 Governing Law. This Agreement, and all Claims or causes of action of the Parties
(whether in contracl or in toft or otherwise, or whether at law (including at common law or by statute) or
in equity) that may be based on, arise out of or relate to this Agreement or the negotiation, execution,
performance or subject matier hereof, shall be governed by and construed in accordance with the Law of
the State of Ohio, without regard 1o principles of conflict of laws.

9.07 Jurisdiction; Venwe. All Claims arising from, under or in comnection with this
Agreement shall be raised to and exclusively determined by the courts of the State of Ohio located in
Cuyahoga County or. if such court disclaims jurisdiction, the U.S. District Court for the Northern District
of Ohio, Eastern Division, to whose jurisdiciion and venue the Parties unconditionally consent and submit
for purposes of any such Claim. Each Party hereby irrevocably and unconditionally waives any objection
ta the laying of venue of Claim arising out of this Agreement in such court and hereby further irrevacably
and unconditionally waives and agree not to plead or claim in any such court that any such Claim brought
in any such court has been brought in an inconvenient forum. Each Party further agrees that service of
any process, summons, notice or document by U.S. registered mail to the respective addresses set forth in
Scction 9.02 shall be effective service of process for any Claim brought against such Party in any such
court.

9.08  Waiver of Juny Trial. EACH PARTY HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A
TRIAL BY JURY IN RESPECT OF ANY SUIT, ACTION OR OTHER PROCEEDING ARISING OUT
OF THIS AGREEMENT OR THE MERGER. EACH PARTY (A)CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED.
EXPRESSLY OR OTHERWISE, THAT SUCH PARTY WOULD NOT, IN THE EVENT OF ANY
ACTION, SUIT OR PROCEEDING, SEEK TO ENFORCE THE FOREGOING WAIVER AND
(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HAVE BEEN INDUCED TO ENTER
INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVER AND
CERTIFICATIONS IN THIS SECTION 9.08.

9.09  Specific Enforcement. The Company acknowledges and agree that irreparable damage
would occur in the event that any of the provisions of this Agreement were not performed in accordance
with their specific terms or were otherwise breached and that manclary damages, even if available. would
not be an adequale remedy therefor. It is accordingly agreed that, at any time prior to the termination of
this Agreement pursuant to Article VIII, Parent and Merger Sub shall be entitled to an injunction or
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injunctions to prevent breaches of this Agreement and to enforce specifically the performance of terms
and provisions of this Agreement, including the right of Parent or Merger Sub to cause the Company to
consummate the Merger and the other transactions contemplated by this Agreement, in any court referred
to in Section 9.07. without proof of actual damages (and the Company hercby waives any requirement for
the securing or posting of any bond in connection with such remedy). this being in addition to any other
remedy to which they arc entitled at law or in equity. Without prejudice 10 any other defenses the
Company may have, the Company Further agrees not 1o assert that a remedy of specific enforcement
pursuant to the terms of this Agreement is uncnforceable, invalid, contrary to Law or inequitable for any
reason, nor to assert that a remedy of monetary damages would provide an adequate remedy for any such
breach. [f Parent or Merger Sub brings any Claim to enforce specifically the performance of the terms
and provisions of this Agreement when expressly available 10 such Party pursuant to the terms of this
Apreement, then, nolwithstanding anything to the contrary herein, the End Date shall automatically be
extended by the period of time between the commencement of such Claim and the date on which such
Claim is fully and finally resolved.

9.10  Nonsurvival of Represenlations. Warranties, Covenants and Asrgeements: Contractual

Nature of Representations and Warranlies. None of the representations or warranties contained herein or
in any instrument delivered pursvant to this Agreement shall survive, and all rights, Claims and causes of
action (whether in contract or in tort or otherwise, or whether at law (including at commen law or by
statute) or in equity) with respect thereto shall terminate at, the Effective Time. Except for any covenant
or agreement that by its terms contemplates performance after the Effective Time, none of the covenants
or agreements of the Parties contained herein shall survive, and all rights, Claims and causes of action
(whether in contract or in tort or otherwise, or whether at law (including at common law or by statute) or
in equity) with respect to such covenants and agreements shall terminate at, the Effective Time. The
Parties hereby acknowledge and agree that (a) all representations and warranties sel forth in this
Agreement are contractual in nature only, (b)no Person is asserting the truth or accuracy of any
representation or warranty set forth in this Agreement, (c) if any such representation or warranly (as
modified by the applicable Disclosure Letter) should prove unirue, the Parties’ only rights, Claims or
causes of action shall be to exercise the specific rights set forth in Sections 7.02(a). 7.03(a). 8.01(c)(ii)
and 8.01(d)(ii}. as and if applicable, and (d) the Partics shall have no other rights. Claims or causes ol
action (whether in contract or in fort or otherwise, or whether at law (including at common faw or by
statule) or in equity) based on. arising out of or related to any such untruth of any such representation or
warranty.

9.11  Further Assuraaces. If at any time after Wie Effective Time the Surviving Corporation
shall determine that any actions are necessary or desirable to vest, perfect or confirm of record or
otherwise in the Surviving Corporation its righ. title or interest in. to or under any of the rights, properties
or assets of either of the Company or Merger Sub acquired or to be acquired by the Surviving Corporation
as a result of, or in connection with, the Merger or otherwise to carry out this Agreement, then the officers
and directors of the Surviving Corporation shall be awthorized to take all such aclions as may be
necessary or desirable to vest all right, title or interest in, to and under such rights, properties or assets in
the Surviving Corporation or otherwise to carry out this Agreement.

9.2  Assignment. Neither this Agreement nor any of the righls, interesis or obligations under
this Agreement shall be assigned, in whole or in part, by operation of law or othenwise, by any of the
Parties without the prior written consent of the other Parties (provided that Parent and Merger Sub may,
without such consent, assign, directly or indirectly, their respective rights and obligations hereunder to
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any of their respective wholly-owned Subsidiaries (provided that no such assignment shall relieve such
Parties of their obligations hereunder)). Any purported assignment without such consent shall be void.
Subject to the preceding sentences, this Agreement will be binding upon, inure to the benefit of, and be
enforceable by, the Pariies and their respective successors and assigns.

9.13  Enlire Agreemeni: No Third-Partv_Beneficiaries. This Agreement, taken together with
the Equity Letter, the Limited Guaranty, the Company Disclosure Leticr and the Confidentiality
Agreement, constitules the entire agreement, and supessedes all prior agreements and understandings,
both written and oral, between or among any of the Parties with respect to the Merger. Except afier the
Effective Time, for Section 2.01, Section 2.04, the last sentence of Section 6.02(a) and Section 6.09, cach
Party agrees that (i) their respective representations, warranties, covenanls and agreements set forth herein
are solely for the benefit of the other Parties, in accordance with and subject to the terms of this
Agreement and (ii) this Agreement is nol intended to, and does not, confer upon any Person other than the
Parties any rights or remedies hereunder, including the right to refy upon the representations and
warranties set forth herein.

9.14  Counterparts, This Agreement may be executed in one or more counterparts (including
by means of facsimile or email in .pdf format), all of which shall be considered one and the same
agreement, and shall become efTective when one or more counterparts have been signed by cach of the
Parties and delivered to the other Parties.

9.15  NoRecourse. This Agreement may only be enforced against, and any claims or causes of
action that may be based upon or under this Agreement, or the negotiation, exccution or performance of
this Agreement may only be made against the entities that are expressly identified as Parties hereto
(including, for the avoidance of doubt, any permined assignees of such Parties) and, and no former.
current or future stockholder, comrolling Person, director, officer, employee, general or limited partner,
member, manager, Affiliate. affiliated (or commenly advised) funds, representalive, agent and assignee
and successor of any of the foregoing (cach, a “Related Partv™) shall have any liability for any obligations
or liabilities of the parties to this Agreement or for any claim against the parties to this Agreement
(whether in tort, contract or otherwise) based on, in respect of, or by reason of. the transactions
contemplated hereby or in respect of any oral representations made or alleged to be made in connection
herewith; provided that nothing in this Section 9.13 shall limit the right of the Company to bring a claim
with respect to any breach of the Fund’s obligation to pay or fund the payment of the Parent Termination
Fee under circumstances in which the Parent Termination Fee is payable under Section 8.0i(c¥iij) in
accordance with and pursuant to the terms and conditions of the Limited Guaranty. Without limiting the
rights of the Company against Parent or Merger Sub hereunder., in no event shall the Company or any of
its Affiliates, and the Company agrees nol to and shall cause its Subsidiaries not to and shall use
commercially reasonable efforts 1o cause its Affiliales and its and its Affiliates’ Representatives not to.
seek to enforce this Agreement against, make any claims for breach of this Agreement against, or seek to
recover monetary damages {rom, any Related Party; provided that nothing in this Section 9.15 shall limit
the right of the Company to bring a claim with respect to any breach of the Fund's obligation to pay or
fund the payment of the Parent Termination Fee under circumstances in which the Parent Termination
Fee is payable under Section 8.01{c)(iii} in accordance with and pursuant to ihe terms and conditions of
the Limited Guaranty,

[Counterpare Signature Puges Follow]
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IN WITNESS WHEREOFT, each of the Pantics has duly exccuted and delivered this Agreement
and Plan of Mceger as of the date first wnitten above,

PARENT:

FR BISON FIOLDINGS, INC.

By: @m
Namc: l{y:M Slmcl\lcyu

Litle:  President and Treasurer

MERGER SUB:

FR BISON MERGER SUB, INC

N'um. R}.m\'éhm. chley
Title: President and Trcmurcr

[Signature Page to Merger Agreement]



IN WITNESS WHEREQL, cach of the Parties has duly exccuted and delivered this
Agreement and Plan of Merger as of the date first writien above,

PARENT:
'R BISON HOLDINGS, INC.
f3y:

Nmme:
Title:

MERGER SUR:

'R BDISON MERGER SUB, INC.

By:

Nume:

Title:

THE COMPANY:

GAS NATURAIL INC

NSNS

\'amc Gru.n 1. Osbomc
Title: I‘rcsldcnl and Chief Iixecutive Olficer

Nignature Page 1o Sgreement and Plan of Merger



EXHIBIT A

DEFINED TERMS

Section 1.01  Cerain Defined Terms. For purposes of this Agreement, each of the following
terms has the meaning specified below:

“Affiliate” of any Person means another Person that directly or indirecily, through one or more
intermediaries, controls, is controlled by, or is under common control with, such first Person. For
purposes of this definition, “control” {(including the terms “controlled by™ and “under common control
with™) means the possession, direcily or indircctly, of the power to direct or cause the direction of the
management and policies of such Person, whether throuph ewnership of voting securities, by contract or
otherwise.

“Anlitrust Laws™ means the Sherman Act of 1890, as amended, the Clayton Act of 1914, as
amended, the HSR Act, the Federal Trade Commission Act of 1914, as amended, all applicable state,
foreign or supranational antitrust Laws and all other applicable Laws issued by a Governmental Entity
that are designed or intended to prohibit, restrict or regulate aclions having the purpose or effect of
monopolization or restraint of trade or lessening of competition through merger or acquisition.

“Business Dav™ means any day except for (a) a Saturday or a Sunday or (b) a day on which
banking and savings and lean institutions are authorized or required by Law to be closed in Cleveland,
Ohio or New York, New York.

“Claim™ means any demand, claim, suit, action, charge, lawsuit, litigation, hearing, administrative
or legal proceeding (whether at law or in equity) or arbitration brought by or pending before any
Governmental Entity, authority, mediator or other tribunal.

“Code” means the Internal Revenue Code of 1986, as amended.

“Company Acquisition Proposal” means any proposal or offer from a third party (whether or not
in writing), with respect to any (a) merger, consolidation, share exchange, other business combination.
recapitalization, reorganization, license, liquidation, dissolution or similar transaction involving the
Company or any Company Subsidiary, (b)sale, lease, contribution or other disposition. directly or
indirectly (including by way of merger, consolidation, share exchange, other business combination,
partnership, joint venture, sale of capital stock of or other equity interests in a Company Subsidiary or
otherwise) of any business or assels of the Company or the Company Subsidiaries representing 20% or
mare of the consolidated revenues, net income or pssets of the Company and the Company Subsidiaries,
taken as a whole, or 20% of any class of capital stock of the Company or any Subsidiary (c} issuance, sale
or other disposition, directly or indirectly, to any Person (or the shareholders of any Person) or group of
securilies {or oplions, rights or warrants 10 purchase. or securities convertible into or exchangeable for,
such securities) representing 20% or more of the voting power of the Company, {d) transaction (including
any tender offer or exchange offer) in which any Person (or the sharcholders of any Person) would
acquire (in the case of a tender offer or exchange offer, if consummated), directly or indirectly, beneficial
ownership, or the right to acquire beneficial ownership, or formation of any group that beneficially owns
or has the right 1o acquire beneficial ownership of, 20% or more of any class of capital stock of the
Company or (e) any combination of the foregoing.
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“Company Benefjt Agreement™ means each employment, consulting, bonus, incentive or deferred
compensation, equity, equily purchase, or equity-based compensation, severance, change-in-control,
retention, termination, employee loan, or other Contract between the Company or any Company
Subsidiary, on the one hand, and any Company Personnel, on the other hand.

“Companyv_Benefit Plan™ means each (a) employce benefit plan (within the meaning of
Section 3(3) of ERISA, whether or nol subject to ERISA, including. without limitation, any
Multiemployer Plans) or post-retirement or employment welfarc plan, program, policy or amangement,
(b) bonus, incentive or deferred compensation or equily. equity purchase, or equity-based compensation
plan, program, policy or arrangement, (c) severance, change-in controf, retention or termination plan,
program. policy or arrangement or (d) other compensation, pension, retirement, savings, collective
bargaining. employee loan, fringe benefit, ar other benefit plan, program, policy or arrangement, in each
case, (i) sponsored, maintained, coniributed to or required to be maintained or contributed 10 by the
Company or any Company Subsidiary, (ii) under which any Company Personnel has any present or fulure
rights 1o benefits, or (iti) for which the Company or any Company Subsidiary has any present or future
direct or indirect liability.

"Company_Commonly_Controlled Entitv” means any person, corporation, trade or business

(whether or not incorporaied) or any other entity that is considered 2 member of a controlled group of
organizations within the meaning of Section 414(b), (¢}, (m), or (o) of the Code and that includes the
Company or any Company Subsidiary or is ireated as a single employer under “common control™ with the
Company or any Company Subsidiary under Section 4001(b)(1) of ERISA.

“Companv_Malerial_Adverse Effect™ means any fact, circumstance, effect, change. event or
development {an “Effect™) that has, individually or taken together with all other Effcets, a material
adverse effect on the business, assets, liabilities. properties, financial condition or results of operations of
the Company and the Company Subsidiaries, laken as a whole; provided that no Effect to the extent
resulting from or arising out of any of the lollowing. individually or in the aggregate, shall constitute or
be taken into account in determining whether a Company Material Adverse Effect has occurred: (a) any
change or condition affecting any industry in which the Company or any Company Subsidiary operates,
including natural gas distribution, production or transmission industries (including, in each case, any
changes in the operations thereof); (b) any system-wide changes or developments in natural pas
distribution, production or transmission systems; {(c) any change in customer usage paliems or cuslomer
selection of third-party suppliers for natural gas; (d) any change affecting any economic. legislative or
political condition or any change affecting any seeurities, credit, financial or other capital markets
condition, in each case in the United States, in any foreign jurisdiction or in any specific geographical
ared; (¢) any failure in and of itself by the Company or any Company Subsidiary to meet any internal or
public projection, budget, forecast, estimate or prediction in respect of revenues, eamings or other
financial or operating metrics for any period; (1} any change attributable to the announcement. execution
or delivery of this Agreement or the pendency of the Merger (it being understood that the exception in
this elause (£} shall not apply to the references to Company Material Adverse Effect in the representations
and warranties contained in Section_3.05(a) and, to the extent related to such portions of such
representations and warranties, the condition in Section 7.03(a)), including (i) any action taken by the
Company or any Company Subsidiary that is required or contemplated pursuant to this Agreement, or is
consented to by Parent, or any action taken by Parent or any Affiliate thereof, to obtain any Consent from
any Governmental Entity to the consummation of the Merger and the result of any such actions, (ii) any
adverse change in supplier, employee, financing source, shareholder, regulatory. partner or similar
relationships resulting therefrom, (iii) any reduction in the credit rating of the Company or any of the

1NO371200 2 A-2



Company Subsidiaries or (iv) any change that arises out of or relates to the identity of Parent or any of its
Affiliates as the acquirer of the Company; (g) any change or condition affecting the market for oil, gas.
natural gas, natural gas liquids or other commodities, including any change in the price or availability of
commodities; (h) any change in the market price, credit rating or trading velume of shares of Company
Common Stock on the NYSE MKT or any change affecting the ratings or the ratings outlook for the
Company or any Company Subsidiary; (i) any change in applicable Law, regulation or GAAP (or
authoritative interpretation thereof); (j) geopolitical conditions, the outbreak or escalation of hostilities,
any act of war, sabolage or lerorism, or any escalation or worsening of any such act of war, sabolage or
terrorism threatened ar underway as of the date of this Agreement; (k) any Effect resulting from or arising
out of or affecting the national, regional, state or lacal engineering or construction indusitries or the
wholesale or retail markets for commodities, materials or supplies (including equipment supplics, steel,
concrete, asphalt, natural gas, efectricity, fuel, coal, water or coal transportation) or the hedging markets
therefor, including any change in commodity prices; or (J) any hurricane. tormado, tsunami, flood.
earthquahe or other natural disaster or weather-related event, circumstance or development; provided,
however. that any Effect set forth in clavses (a). (b). (c). (d), {g}. (i). {i). (k) and (1) above may be taken
into account in determining whether a Company Material Adverse Effect has occurred solely Lo the estent
such Effect has a maerially disproportionale adverse effect on the Company and the Company
Subsidiaries, taken as a whole, as compared to other entitics (if any) engaged in the natural pas
distribution business and related businesses in the same slate or states in which such Effect has taken
place (in which case, only the incremental disproportionate impact may be taken into account in
determining whether there has been. or would be, a Company Materia! Adverse Effect, to the extent such
change is not otherwise excluded from being taken into account by clouses (2) through (1) of this
definition); provided. further. that the cause of any Effect set forth in clauses (e) and (h) may be deemed
to constitule, in and of itself, a Company Malerial Adverse Effect and may be tahen into consideration
when determining whether a Company Material Adverse Effect has occurred.

“Companv Personnel™ means any current or lormer director, officer or employee of the Company
or any Company Subsidiary.

“Company Restricted Share™ means any unvested restricted share of Company Common Stock
granted under any Company Stock Plan or otherwise prior to the date hereof,

“Companyv Stock Option” means any option to purchase shares of Company Common Stoch
granted under either of the Company Stock Plans.

"Company Stock Plans™ means the Gas Natural Inc. 2012 Incentive and Equity Award Plan and
the Gas Natural Inc. 2012 Non-Employee Director Stock Award Plan, each as amended and in effect from
time o time,

“Conteact™ means any writlen or oral contract, lease, license, evidence of indebtedness, morigage,
indenture, purchase order, binding bid, letter of credit, security agreement, underiaking or other
agreement that is legally binding.

“Convertible Note™ means that certain Promissory Note issued by the Company to NIL Funding
Corporation on April 13, 2016.

“Companv Terminatiop Fee” means $4,823,293 in cash.
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“Disclosure Letters™ means, collectively, the Company Disclosure Lelter and the Paren;
Disclosure Letter.

“Environmental Claim™ means any Claim against, or any investigation as to which the Company
or any Company Subsidiary has received written notice of, the Company or any Company Subsidiary
asserted by any Person alleging liability (including potential liability for investigatory costs, cleanup
costs, governmental response costs, natural resources damages, property damages, personal injuries, or
penalties) ar responsibility arising out of. based on or resulling from (a) the presence or Release of or
exposure (o any Hazardous Materials at any location, whether or not owned or operated by the Company
or any Company Subsidiary, or (b}any violation or alleged violation of Environmental Law or any
Environmental Permit.

“Environmental Laws™ means all applicable Laws relating to pollution or protection of or damage
to the environment (including ambient air, surface water, groundwater, land surface. subsurface and
sediments), natural resources, endangered or threatened species, the climate or human health and safely as
it relates to exposure to hazardous or toxic materials, including Laws relating to the exposure to
Hazardous Materials.

“ERISA™ means the Employee Retirement Income Security Act of 1974, as amended.

“Ciovernmental Entitv™ means any U.S. or foreign federal, state, provincial or local governmental
authority, court, government or self-regulatory organization, commission, tribunal or organization or any
regulatory, administrative or other agency, or any political or other subdivision, department or branch of
any of the foregoing. including any governmental, quasi-govermmental or nongovernmental body
administering, regulating, or having general oversight over gas, power or other energy-related markets, or
any court, arbitrator, arbitration panel or similar judicial body.

“Hazardous Materials™ means (a) petroleum, coal tar, crude oil, natural gas, and other
hydrocarbons and any derivatives. [ractions, componens or by-products, explosive or radioactive
materials (including naturally occurring radioactive materials) or wastes, radon, asbestos in any form,
polychlorinated biphenyls, urea formaldehyde insulation, chlorofluorocarbons and ather ozone-depleting
substances and (b) any other chemical, malerial, substance or waste that is regulated as a pollutant, o
contaminant, hazardous or toxic under, or that could result in liability pursuant to, any Environmental
Law.

“Indebtedness™ means, with respect 1o any Person, without duplication, (a) all obligations of such
Person for borrawed money. including any principal, premium, accrued and unpaid interest, related
expenses, prepayment penalties, commilment and other fees, sale or liquidity participation amounts,
reimbursements, indemnities and all other amounts payable in conncction therewith (other than
intercompany indebtedness), (b) all obligations of such Person evidenced by bonds, debentures, notes or
similar instruments, (c) all obligations of such Person evidenced by letters of credit, bankers acceptances
or similar facilities to the extent drawn upon by the counterparty thereto, (d) all capitalized lease
obligations of such Person, (e) all obligations under swaps, options, derivatives and other hedging
arrangements (other than any such agreements relating to the ordinary course purchase or sale of natural
gas or any other commodity that are physically settled), () obligations related to the deferred purchase
price of stock, assets. property or services (including any seller notes, earn-outs or other contingent
payment obligations), (g) all obligations for the purchase price of any pending acquisitions,
(h) obligations arising from cash/book overdrafis, (i) obligations pursuant 1o vendor advances: )
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liabilities or obligations for severance, change of control payments, stay bonuses, retention bonuses,
success bonuses and similar liabilities, (k) liabilities under sale-and-leaseback transactions, agreements to
repurchase securities sold and other similar financing transactions; and (k) all guarantees or other
assumptions of liability for any of the loregoing.

“Intelleciual Property™ means all intellectual property and industrial property rights of any kind or
nature, including all U.S. and foreign trademarks, service marks, service names, internei domain nomes.
trade dress and trade names, and all goodwil! associated therewith and symbolized thereby, patents and all
related continuations, continuations-in-part, divisionals, reissues, recxaminations, substitutions. and
extensions thercof, trade secrets, registered and unregistered copyrights and werks of authorship,
proprictary rights in databases 10 the extent recognized in any given jurisdiction, and registrations and
applications for registration of any of the foregoing.

“Intervening Event™ means any facl, circumstance, effect, change, event or development that
{a}is positive with respect to the Company or any Company Subsidiary, (b) is unknown to or by the
Company Board as of the date hereof (or if known, the magnitude or material consequences of which
were nol known or understood by the Company Board ns of the date of this Agreement), (c) becomes
known to or by the Company Board prior to obtaining the Company Shareholder Approval and (d) does
not relate 10 a Company Acquisition Proposal.

“Judgment™ means a judgment, order, decree, ruling, writ, injunction, decision, assessment or
arbitration award of o Governmental Entity of competent jurisdiction.

“Kev Emplovees™ means Gregory Osborne, Jim Sprague, Kevin Degenstein, Jed D. Henthome,
Jermry Livengood, Fred Steele and Marty Whetan.

“Knowledge™ means (i) with respect to Parent, the actual knowledge of Ryan A. Shockley and
Matthew S. Raben and (ii) with respect to the Company, the actual knowledge (following reasonable
inquiry of their respective direct reporis) of Gregory J. Osbome, James E. Sprague. Vince Parisi and
Kevin Degenslein, or should any of the foregoing leave the Company prior to Closing, his duly appointed
replacement (if any).

“l.aw™ means any domestic or foreign, federal, state, provincial or local statute, law (including
commeon law), ordinance, rule, binding administrative interpretation, code, rule, regulation, order, writ,
injunction, directive, judgment, decree or other requirement of any Governmenial Entity, including the
rules and regulations of the NYSE MKT and the State Utilities Commissions,

“Liens™ means any pledges, liens, charges, mortgages, encumbrances and security interests of any
kind or nature whatsoever and any deeds of trust. leases, conditional sale contracts, privileges, easements,
rights of way. reservations, options and sights of first refusal,

“Limited Guaranty™ means thai certain Limited Guaranty made by the Fund in favor of the
Company of even date herewith.

“Meruer Consideralion™ means $13.10 per share of Company Common Stock in cash.
“MPUC™ means the Maine Public Ultilities Commission,

“MTPSC™ means the Moniana Public Service Commission.
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“NCUC™ means the North Carolina Utilities Commission.
“NYSE MKT" means the NYSE MKT, L.LC.

“Qrganjzalional Documents™ means any corporaie, parinership or limited liability organizational
documents, including certificales or articles of incorporation, bylaws, cenificates of formation, operating
agreements (including limited liability company agreement and agreements of limited parinership),
certificates ol limited partnership, paninership agreements, shareholder agreements and cenificates of
exislence, as applicable.

“Parent_Material Adverse Effect” means any fact, circumstance, effect, change, event or
development that has or would reasonably be expected io have a material adverse effect on the ability of
Parent or Merger Sub to consummate, or thai would reasonably be expected to prevent Parent or Merger
Sub’s consummation of, the transactions contemplated by this Agreement,

*Parent Termination Fee™ means $4.823,293 in cash.

“Permit” means a franchise. license, permit. certification, authorization, variance, exemption,
order, registration, clearance or approval of a Gevernmental Enlity.

“Permitled Liens™ means any: (i) Liens for Taxes not yet due and payable; (ii) Liens securing the
Indebiedness; (iii) Liens imposed by Law, such as camiers®, warchousemen's, mechanics’, materialmen’s
and other similar Liens arising in the ordinary course of business for amounts not yet past due;
(iv) purchase money Liens incurred in the ordinary course of business for amounts not yet past due;
(v) deposits and pledges of cash securing (a) obligations incurred in respect of workers' compensation,
unemptoyment insurance or other forms of governmenial insurance or benefits, (b) the performance of
bids, tenders, leases, contracts and statutory obligations or (c) obligations on surety bonds made or
otherwise arising in the ordinary course of business; (vi) exceplions, restrictions, easements, charges,
rights of way and nonmonelary encumbrances that are set forth in or othenwise applicable to any Permits
that do not and are not reasonably likely to materially interfere with the business of the Company or any
Company Subsidiary; (vii} zoning, conservation restrictions and other fand use regulations adopted by
any Governmental Entity that do not and arc not reasonably likely to materially interfere with the business
of the Company or any Company Subsidiary; and (viii) non-monetary Licns and other minor irregularities
in title that, in the aggregale, do not and are nol reasonably likely to impair, in any material respect, the
use or, where applicable, cccupancy of any assel or property (or interest therein) as it is presently used by
the Company or any Company Subsidiary.

“Person™ means any natural person, fitm, corporation. partnership, company, limited liability
company, trust. joint venture, association, Governmental Entity or other cnlity.

“PUCO™" means the Ohio Public Utilities Commission.

"Qualified Go-Shop Bidder™ means any Person or group (including any Person who becomes part
of the group aiter the No-Shop Period Start Date) from whom the Company or any of its Representatives
receives a written Company Acquisition Proposal after the execution of this Agreement and prior to the
No-Shop Period Start Date that the Company Board determines, prior to the No-Shop Period Start Date.
in good faith, afier consultation with the Company’s fnancial and lepal advisors, constitutes, or is
reasonably likely to lead to, a Superior Proposal; provided that a Person shall cease to be a “Qualified Go-
Shop Bidder™ in the event such writien Company Acquisition Proposal is withdrawn in writing,
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“Refinancing Indebtedness” means the refinancing of the long-term and revolving debt of the
Company and the Company Subsidiaries on commercially reasonable terams and as approved, to the extent
required, by the applicable State Utilities Commissions, up to a maximum aggregate principal amount of
£92,000,000.

“Release™ means any release, spill. emission, leaking, dumping, injection, pouring. deposit,
disposal, discharge, dispersal, leaching or migration inlo or through the indoor or outdoor environment
(including ambient air, surface water, groundwater, land surface, subsurface and sediments).

“Subsidiarv™ of any Person means another Person, an amount of the voting securities, other
voling ownership or voting partnership interests of which is suflicient to elect at least a majority of its
Board of Directors or other governing body (or, if there are no such voting interests, more than 50% of
the equity interests of which) is owned directly or indirectly by such first Person.

~Superior Proposal™ means a bona fide, written Company Acquisition Proposal (provided that for
purposes of this definition, the applicable percentage in the definition of Company Acquisition Proposal
shall be *30.1%" rather than “20% or morce™) that the Company Board determines in good faith, afier
consultation with its legal and financial advisors. and taking into account the legal, financial (including
any linancing terms), regulatory, timing and other aspects of such Company Acquisition Proposal and
such other factors thal are deemed relevant by the Company Board, is more favorable from a financial
point of view (taking into account such relevant factors) to the holders of Company Common Stock (in
their capacity as such) than the transactions contemplated by this Agreement (afier 1aking into account
any proposed revisions to the terms of this Agreement that are commitied to in writing by Parent

(including pursuant to Section 5.03(e)}.

“Tax Retum™ means all Tax returns, declarations, stalements, reports, schedules, forms and
information returns (including any attachments) and any amended Tax return relaling to Taxes.

“Taxes™ means all federal, state, local or foreign income, gross receipls, property. sales, use,
license, excise, franchise, employment, payroll, withholding, aliernative or add on minimum. ad valorem,
transfer or excise tax, or any other taxes, customs, tariffs, imposts, levies, duties, fees or other like
assessments or charges of a similar nature imposed by a Governmental Entity, together with alt interest,
penalties and additions imposed with respect 1o such amounts.

Section 1.02  Other Defined Terms. In addition to the defined terms set forth in Section 1.01
of this Exhibit A, each of the following capitalized terms has the respective meaning specified in the
Section set forth opposite such term below:

Term Section
Acceptable Confidentiality Agreement 3.03(c)
Acquisition Apreement 5.03(d)
Adverse Recommendation Change 3.03(d)
Agreement Preamble
Bankruptcy and Equity Exceptions 3.04
Book-Entry Shares 2.02(b)()
Centificate 2.02(b)i)
Centificate of Merger 1.02
Closing 1.03
Closing Date 1.03
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Term Scction
Company Preamble
Company Articles 3.01
Company Board Recitals
Company Board Recommendation 3.04
Company Common Stock 2.01{a)i)
Company Disclosure Letter Preamble to Articie 113
Company DRIP 3.01aXv)
Company Employees 6.10(a)
Company Financial Advisor 3.22
Company Financial Stalemenis 3.06(a)
Company Indemnilied Parties 6.09(a)
Company Preferred Stock 3.03(a)
Company Projections 3.24
Company Real Property 3.16
Company Regulations 3.01
Comgpany Reports 3.06(a)
Company Reguired Consents 1.05(a)
Company Required Statulory Approvals 3.05(b)(iv)
Company Shareholder Appraval 3.04
Company Shareholders Meeting 3.04
Company Subsidiarics 3.01
Company Union Conlracts 3.10
Company Voting Debt 3.03(b)
Confidentiality Acrecment 6.02(b)
Consent 3.05(b)
Continuation Period 6.10(a)
Controlled Group Liability 3.09(d)
Dissenting Shareholder 2.03
Dissenting Shares 2.03
Effective Time 1.02
End Date 8.01(b}i)
Environmenta) Permit 3. 14(a)i)
Equity Letter 4,006
Equity Securities 3.03(b)
Exchange Acl 3.05(b)(i)
FERC 3.20(a)
Filing 3.05(b)
Final Order 7.01(b)
First Reserve 6.02(b)
Fund 4.06
GAAP 3.06(a)
Go-Shop Period 5.03(a)
HSR Act 3.05(b)(i)
Insurance Policies 3.19
' _Legal Restraint 7.01{c)
Letter of Transmittal 2.02(b}i} 1)
Material Company Contract 3.15(a)
Maximum Amount 6.09(c)
Measurement Date 3.03(a)
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Term Section
Merper 1.0]
Merger Sub Preamble
Multiemployer Plan 3.09(d)
No-Shop Period Start Date 5.03(b)
Netice of Superior Proposal 5.03(e)
oGCL 1.01
Parent Preambie
Parent Disclosure Letter Preamble to Article IV
Parent Required Consents 4.03(a)
Parent Required Statutory Approvals 4.03(b)(ii)
Parties Preamble
Paying Agent 2.02(a)
Pavment Fund 2.02(a)
Proceedings 5.02
Proxy Statement 6.01(a)
PUHCA 2005 3.20(a)
Recommendation Chanpe Notice 5.03(0
Real Property Asreements 3.16
Related Party 2.15
Representatives 3.03(a)
Required Consents 4.03(a)
Required Statutory Approvals 4.03(b¥ii)
Restructuring 3.04(a}
Sarbanes-Oxley Act 3.06(c)
SEC 3.05(b}{i)
Securities Act 3.05(b¥i)
State Utilities Commissions 3.05(b)iv)
Stockholder Pariy Recitals
Support Apreement Recilals
Surviving Corporation 1.01
Takeover Statute 3.13
Transaction Litization 6.04
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EXHIBIT B

Amended and Restated Articles of Incorporation



AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
GAS NATURAL INC.

The following Amcnded and Reslated Articles ol Incorporation {the "Amended and

Restated Articles of Incorporation™) supersede and take the place of the previously existing

articles of incorporation of Gas Natural, inc., an Ohio corporation {the “Corporation™) and all
previous amendments thereto.
FIRST: The name of the corporation is GAS NATURAL INC.

SECOND: The principal office of the Corporation shall be located at Cleveland, Cuyahoga
County, Ohio.

THIRD: The number of shares which the corporation is authorized to have outstanding is Nine
Hundred Ninety (990) common shares, all of which shall be without par value.

FOURTH: The corporation may purchasc, from time to time, and to the extent permitted by the
laws of Ohio, shares of any class of stock issued by it. Such purchases may be made either in the
open market or at private or public sale, and in such manner and amounts, from such holder or
holders of outstanding shares of the corporation and at such prices as the Board of Directors of
the corporation shall from time to time determine, and the Board of Direclors is hereby
empowered to authorize such purchases from time to time without any vote of the holders of any
class of shares now or hereafter authorized and outstanding at the time of any such purchase.

FIFTH: Notwithstanding any provision of the laws of the State of Ohio now or hereafier in force
requiring. for any purpose, the vote of the holders of greater than a majority but less than all of
the voting power of the corporation or of any class or classes of shares thereof, such action
(unless otherwise expressly prohibited by statute) may be taken by vote of the holders of shares
entitling them to exercise a majority of the voting power of the corporation or of such class or
classes.

SIXTH: INDEMNIFICATION

6.1  Right te [ndemnification.

{a) Non-derivative Actions and Certain Other Actions. To the maximum extemt
permitted under Title 17 of the Ohio Revised Code as it presently exists or may be amended in
the future, the corporation shall indemnify any person who was or is a party or is threatened to be
made a party to any threatcned. pending or completed action, suit or proceeding. whether civil,
criminal, administrative or investigative (other than an action by or in the right of the
corporation). by reason of the fact that such person is or was a director, officer, employee or
agent of the corporation, or is or was serving at the request of the corporation s a director.
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officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses, including attorney's fees, judgments, fines, and amounts actually
and reasonably incurred by such person in connection with the defense or settlement of such
action, suit or proceeding, so long as:

(i) such person acted in good faith and in a manner such person reasonably
believed to be in or not opposed to the best interests of the corporation; and

(ii) with respect to any criminal action or proceeding. such person had no
reasonable cause to believe such person's conduct was unlawful.

(b) Derivative Actions and Certain Other Actions. To the maximum extent
permitied under Title 17 of the Ohio Revised Code as it presently exists or may be amended in
the future, the corporation shall indemnify any person who was or is a party, or is threatened to
be made a party, to any threatencd, pending. or completed action or suit by or in the right of the
corporation to procure a judgment in its favor, by reason of the fact that such person is or was a
director. officer, employee, or agent of the corporation, or is or was serving at the request of the
corporation as a director, trusice. officer, employee, member, manager, or agent of another
corporation, domestic or foreign, nonprofit or for profit, a limited liability company, or a
partnership, joint venlure, trust, or other enterprise. against expenses, including attorney's fees,
actually and reasonably incurred by such person in connection with the defense or settlement of
such action or suit, if such person acled in good faith and in a manner he reasonably believed to
be in or not opposed to the best interests of the corporation, except that no indemnification shall
be made in respect ol any of the following:

(i) Any claim, issuc, or matier as to which such person is adjudged to be
liable for negligence or misconduct in the performance of his duly to the corporation
unless, and only to the extent that, the court of common pleas or the court in which such
action or svit was brought determines, upon application, that, despite the adjudication ol
liability, but in view of all the circumstances of the case. such person is fairly and
reasonably entitled to indemnity for such expenses as the eourt of common pleas or such
other court shall deem proper;

(i) Any action or suil in which the only liability asserted against a director is
pursuant to section 1701.95 of the Revised Code.

(¢) Successful Defense of Suit. The corporation shall indemnify any director, officer,
employee or agent who has been successful on the merits or otherwise in defense of any action,
suit or proceeding, whether civil. criminal, administrative or investigative (including. without
limitation, an action by or in the right of the corporation). by reason of the fact that such person
is or was a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation.
partnership, joint venture. trust or other enterprise, against all expenses (including atiorney's
fees) actually and reasonably incurred, without the necessily of an independent determination
that such director, officer, employee or agent met any appropriate standard of conducl.

6.2  Advancing Expenses,

(a) Opt-out. The provisions of §1701.13(E)(5)(a) of the Ohio Revised Code shall
not apply to the corporation.



(b} Directors and Officers - Undertaking to Repay. To the maximum extent
permitied under Title 17 of the Ohio Revised Code as it presently exists or may be amended in
the future, expenses, including attorney’s fees, incurred by a direcior or officer of the corporation
in defending any action, suil, or proceeding referred to in Section 6.1(a) or (b) shall be paid by
the corporation as they are incurred, in advance of the final disposition of the action. suit, or
proceeding. upon receipt of an undertaking by or on behalf of the director or officer 1o repay
such amounts if it ultimately is determined that such person is not entitled to be indemnified by

the corporation.

{(c) Certain Actions Against OfTicers Excluded. Notwithstanding the provisions of
Section 6.2(b), the corporation is not required to advance expenses to an officer with respect to
any action, suit or proceeding brought by the corporation on its own behalf,

6.3 Nonexclusivitv. The rights of indemnification granted pursuant to this Article
shall not be exclusive of other indemnification rights, if any, granted to such person and shall
inure 1o the benelit of the heirs and legal representatives of such person.

6.4 Elfcct of Amendment Repeal or Termination. No repeal of or restrictive

amendment of this Anticle and no repeal, restriclive amendment or termination of effectiveness
of any law authorizing this Article shall apply to or affect adversely any right

or prolection of any person for or with respect to any acts or omissions of such person occurring
prior o such repeal, restrictive amendment or lermination of effectiveness.

6.5 Prior Acts or Omissions. The indemnification and advancement of expenses
provided by this Article shall apply with respect to acts or omissions occurring prior to the
adoption hereof to the fullest extent permitted by law.

6.6  Severabilitv. In the event that any of the provisions of this Article are held
by a court of competent jurisdiction to be invalid, void or otherwise unenforceable, the remaining
provisions hereof are severable and shall remain enforceable 1o the fullest extent permitted by
faw.

6.7 Prior Service. The indemnification provided for in this Article shall continue
as o any person who has ceased to be a director, olficer, employec or agent of the corporation,
and shall inure to the benefit of the heirs, exccutors, and administrators of such person.



CERTIFICATE OF SERVICE

| certify that this Amended Application was filed electronically through the Docketing
Information System of the Public Utilities Commission of Ohio on this 13th day of February,
2017. The PUCQO’s e-filing system will electronically serve notice of the filing of this document

on counsel for all parties.

s/ Mark T. Keaney
One of Attorneys for FR Bison Holdings
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Summary: Amended Application Amended Verified Joint Application of Brainard Gas Corp.
Northeast Ohio Gas Corp., Orwell Natural Gas Company and Spelman Pipeline Holdings,
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Trevor Alexander on behalf of FR Bison Holdings, Inc.



