




























































































































(including fees and expenses of legal counsel) in connection with any actual or threatened claim. suit, action, proceeding or 
investigation (whether civil , criminal, administrative or investigative) (each, a "Claim"), whenever asserted, arising out of, relating to 
or in connection with any action or omission relating to thei r position with the Company or its Subsidiaries occurring or al leged to 
have occurred before or at the Effective Time (including any Claim relating in whole or in part to this Agreement or the 
Transactions), to the fullest extent permitted under applicable Law and (ii) assume all obligations of the Company and its Subsidiaries 
to the lndemni tees in respect of limitation of liability, exculpation, indemnification and advancement of expenses as provided in 
(A) the Company Charter Documents and the respective organizational documents of each of the Company's Subsidiaries as 
currently in effect and (B) any indemnitication agreemems with an Indemnitee (but only to the extent such indemnification agreement 
was made available to Parent prior to the date hereof}, which shall in each case survive the Transactions and continue in full force and 
effect to the extent permitted by applicable Law. 

(b) From and after the Effective Time, Parent sha ll , and shall cause the Surviving Corporation to, pay and advance to an 
indemnitee any expenses (including fees and expenses oflegal counsel) in connection with any Claim relating to any acts or 
omissions covered under this Section 5.8 or the enforcement of an Indemnitee's rights under this Section 5.8 as and when incurred to 
the fullest extent permitted under applicable Law, provided that the person to whom expenses are advanced provides an undertaking 
in accordance with applicable Law to repay such expenses if it is ultimately determined by a court of competent jurisdiction that such 
Indemnitee is not entitled to indemnitication for such matter (but only to the extent such repayment is required by applicable Law. the 
Company Charter Documents, applicable organizational document of Subsidiaries of the Company or applicable indemnification 
agreements). 

(c) For a period of six (6) years from the Effecti ve Time, Parent shall cause to be maintained in effect coverage not 
materially less favorable than the coverage provided by the policies of directors ' and officers' liabi lity insurance and fiduciary 
liabil ity insurance in effect as of the date hereof maintained by the Company and its Subsidiaries with respect to matters ar ising on or 
before the Effective T ime either through the Company's existing insurance provider or another provider reasonably selected by 
Parent; provided. however. that. after the Effective Time, Parent shall not be required to pay annual premiums in excess of 300% of 
the annual premium currently paid by the Company in respect of the coverages required to be obtained pursuant hereto, but in such 
case shall purchase as much coverage as reasonably practicable for such amount; provided. fu rther, that in lieu of the foregoing 
insurance coverage, the Company may purchase "tail" insurance coverage, at a cost no greater than the aggregate amount which 
Parent would be required to spend during the six- year period provided for in this Section 5.8(c), that provides coverage not materially 
less favorable than the coverage described above to the insured persons than the directors' and o fficers' liab ility insurance and 
fiduciary liab ility insurance coverage currently maintained by the Company and its Subsidiaries as of the date hereof with respect to 
matters arising on or before the Effective Time. 

(d) The provisions of this Section 5.8 are (i) intended to be for the benefit of: and shall be enforceable by, each Indemnitee, 
his or her hei rs and his or her representatives from and atler the Effective Time, and (ii) in addition to, and not in substitution for or 
limitation of, any other rights to indemnification or contribution that any such Person may have by contract or 
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otherwise. The obl igations of Parent and the Surviving Corporation under this Section 5.8 shall not be tem1inated or modified in such 
a manner as to adversely affect the rights o f any Lndemniree to whom th is Section 5.8 appl ies unless (A) such te rm.i nation or 
modification is required by app licable Law or (B) the a ffected Indemnitee shall have consented in writing to such termination or 
modification (it being expressly agreed that the lndemnirees to whom this Section 5.8 applies shall be third party beneficiaries of this 
Section 5.8). 

(e) In the event that Parent, the Surviving Corporation or any of their respective successors or assigns (i) consolidates with 
or merges into any other Person and is not the continuing or surviving corporation or entity of such consolidation or merger or 
(ii) trans fers or conveys a ll or substantially all of its properties and assets to any Person, then, and in each such case, proper provision 
sha ll be made so that the successors and assigns of Parent and the Surviving Corporation shall assume all of the obligations thereof 
set forth in this Section 5.8. 

Section 5.9 Transaction Litigation. Each of Parent and the Company shall notify the other promptly of the commencement of 
any shareholder litigation relating to this Agreement or the Transactions of which it has received notice ("Transaction Litigation"). 
The Company shall g.ive Parent the opportunity to participate in. but not control, the defense or settlement of any shareholder 
litigation against the Company or any o f its directors or ofticers re lating to th is Agreement or the Transactions, and no such 
settlement of any shareholder litigation shall be agreed to by the Company or any of its Representatives without Parent's prior written 
consent. such consent not to be unreasonably withheld. conditioned or delayed. 

Section 5.10 Section 16. Prior to the Effective Time, each of the Company, Parent and Merger Sub shall take all such steps 
reasonably necessary to cause any dispositions of Company Common Srock (including derivative securities with respect to Company 
Common Srock) directly resulting from 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. 

Section 5.11 Employee Matters. 

(a) Until the later of twelve ( 12) months from the Clos ing Date or December 3 1, 20 17 (the "Continuation Period"), Parent 
shall provide, or shall cause to be provided, to each individual who is employed by the Company or any of its Subsidiaries (including 
the Surviving Corporation and its Subsidiaries) immediate ly prior to the Effective Time (each, a ''Company Emplovee"), annual base 
salary and base wages. annual target bonus opportunities (based on target amounts calculated as an applicable percentage o f annual 
base sa lary tor the bonus opportun ities established for the most recent Company fiscal year commencing before the Effective Time), 
and the ta rget va lue (based on target amounts calculated as an appl icable percentage of annual base salary) of the annual Company 
Performance Share Award granted d uring the most recent Company fisca l year commencing before the Effecti ve Time (wi thout 
tak ing into account any discount to the value of Company Stock for purposes of applying such target value to a long-tem1 incentive 
compensation opportunity granted by Parent) (the ''L TIP Target Amount"), provided that the L TIP Target Amount may be paid in 
cash ra ther than granted in equity, and aggregate employee bene fi ts, in each case, that are no less favorable than such annual base 
salary and base wages. annual target bonus opportuni ties, L TIP Target Amoun ts and 
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aggregate employee benefits provided to the Company Employees immediately prior to the Effective Time. Notwithstanding any 
other provision of this Agreement to the contrary and wi thout limiting the generality of the foregoing. Parent shall or shall cause the 
Surviving Corporation to provide any Company Employee whose employment terminates following the Effective Time and during 
the app licable protected period, as described on Section 5.1 I (b) of the Company Disclosure Schedule, either without ··cause" or for 
'·Good Reason," in each case as defined on Section 5. 11(a) of the Company Disclosure Schedule, with severance benefits no less 
favorable than as set forth on Section 5.11 {a) of the Company Disclosure Schedule. 

(b) For all purposes (including purposes of vesting, eligibi lity to participate and level of benefits, but not for purposes of 
defined benefit pension plan accrual or, for the avoidance of doubt. with respect to the vesting or restoration of any otherwise 
forfeited bene tits accrued prior to the Effective Time under a defined bene tit pension plan maintained by Parent or its Subsidiaries 
(except as required by Law)) under the employee benefit plans of Parent and its Subsidiaries providing benefits to any Company 
Employee after the Effective Time (including the Company Plans) (the ··New Plans"), each Company Employee shall be credited 
with his or her years of service with the Company and its Subsidiaries and their respective predecessors before the Effec tive Time, to 
the same extent as such Company Employee was entitled, before the Effective Time, to credit for such service under any Company 
Plan in which such Company Employee participated or was eligible to participate immediately prior to the Effective Time, provided 
that the foregoing shall not apply to the extent that its application would result in a duplication of benefits with respect to the same 
period of service. Furthermore, to the extent a Company Employee or a "Company Retired Employee" (as defined below) becomes 
eligible to participant in Parent's retiree medical plan, for all purposes (including purposes of vesting. eligibility to participate and 
level of benefits) under the retiree medical plan of Parent and its Subsidiaries. each (x) Company Employee and (y) former employee 
of the Company or any of its Subsidiaries whose employment with the Company or any of its Subsidiaries ended as a result of such 
former employee's retirement and who is eligible to participate in the Company's retiree medical plan as of the Effective Time (the 
"Company Retired Emplovees"), shall be credited with his or her years of service with the Company and its Subsidiaries and their 
respective predecessors before the Effective Time. to the same extent as such Company Employee or Company Retired Employee 
was entitled, immediately before the Effective Time. to credit for such service under the Company's retiree medical plan as of the 
Effective Time. Parent shall, or shall cause an Affi liate to, provide post-retirement medical benefits to Eligible Retirees (as defined 
below) that are no less favorable than those provided (i) under the Company's post-retirement medical program in effect as of 
January I, 2016 (the ''Company's Retiree Health Plan") or (i i) to similarly sintated, as appl icable. employees and retirees who 
participate in the post-retirement programs of Parent or its Subsidiaries (other than the Surviving Corporation). "Eligible Retirees" 
means Company Retired Employees and Company Employees who are or become eligible to participant in the Company's Retiree 
Health Plan as in effect on January I, 2016. In addition, and without limiting the generality of the foregoing, (i) each Company 
Employee shal l be immediately eligible to participate. without any waiting time, in any and all ew Plans to the extent coverage 
under such New Plan is replac ing comparable coverage under a Company Plan in which such Company Employee participated 
immediately before the Effect ive Time (such plans, collectively, the "Old Plans"), and (ii) for purposes of each ew Plan providing 
medical, dental , pharmaceutical and/or vision benefi ts to any Company Employee, Parent shall cause all pre-existing condition 
exclusions and actively-at-work 
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requirements of such ew Plan to be waived for such Company Employee and his or her covered dependents, to the extent such 
conditions were inapplicable or waived under the comparable Old Plans of the Company or it Subsidiaries in which such Company 
Employee participated immediately prior to the Effective Time. Parent hall cause any eligible expenses incurred by any Company 
Employee and his or her covered dependents during the portion of the plan year of the Old Plan ending on the date such Company 
Employee's participation in the corresponding ew Plan begins to be taken into account under such New Plan for purposes of 
satisfying all deductible, coinsurance and maximum out-ot:pocket requirements appl icable to such Company Employee and his or her 
covered dependents for the applicable plan year as if such amounts had been paid in accordance with such New Plan. 

(c) Without limiting the generality of Section 5. 11 (a). from and after the EtTective Time. Parent shall cause the Surviving 
Corporation and its Subsidiaries to assume, honor, and continue all obligations under the Company Plans and compensation and 
severance arrangements and agreements in accordance with their terms as in effect immediately before the Effective Time and the 
Transactions sha ll be deemed to constitute a "change in control," ''change of control", "corporate transaction" or simi lar words to 
such effect under such Company Plans, arrangements or agreements. 

(d) At the Effective Time, Parent shall cause the Surviving Corporation to pay to each Company Employee and each 
Applicable Retired Company Employee a pro-rata portion of any bonus that such Company Employee or Appl icable Reti red 
Company Employee would have been entitled to receive under the Company's Annual [ncentive Plans and any other applicable 
annual bonus plan for the perfo rmance period during which the EtTective Time occurs, consistent with past practice and based on 
achievement of applicable performance cri teria at target level. In addition. to the extent that the Effective Time occurs within 
2.5 months fo llowing the end of a performance period with respect to the A1mual Incentive Plans or any other appl icable annual 
bonus plan. but prior to payment of the bonuses for such completed performance, Parent shall cause the Surviving Corporation to pay 
to each Company Employee, and to each Applicable Retired Company Employee on a prorated basis consistent with past practice, the 
greater of (i) the Company Employee's or Applicable Reti red Company Employee's, as applicable, target bonus for such performance 
period and (ii) the bonus to which the Company Employee or Applicable Retired Company Employee. as applicable. would be 
entitled for such performance period based on actual performance. 

(e) otwitbstanding anything to the contrary herein. the provisions of this Section 5. 11 are solely for the benefit of the 
parties to this Agreement, and no provision of this Section 5. 11 is intended to, or shall , constitute the establishment or adoption of or 
an amendment to any Company Plans for purposes of ERISA or otherwise and no Company Employee or any other individual 
associated therewith shall be regarded for any purpose as a third-party beneficiary of th is 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-wi ll employment relationship of any Company Employee. 

( t) Without limiting the generality of the foregoing provisions of this Section 5.11 , the parties hereby agree to take the 
additional actions set f01th in Section 5. 11 (Q of the Company Disclosure Schedule. 
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Section 5.12 Merger Sub and Surviving Corporation. Parent shall take all actions necessary to (a) cause Merger ub and the 
Surviving Corporation to perform promptly their respect ive obligations under this Agreement and (b) cause Merger Sub to 
consummate the Merger on the tem1s and conditions set forth in this Agreement. 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 Tran action . 

Section 5.13 No Control of Other Partv' s Business. Nothing contained in this Agreement is intended to give Parent or Merger 
Sub, di rectly or indirectly, the right to control or direct the Company's or its Subsidiaries' operations prior to the Effective Time. 
Prior to the Effective Time. the Company shall exerci c. consistent with the terms and conditions of thi Agreement, complete control 
and supervision over its and its Subsidiaries· respective opemtions. 

Section 5.14 Financing Cooperation. 

(a) The Company shall, and shall cause the Subs idiaries of the Company to. (i) provide commercially reasonable assistance 
with the preparation of and any discussions regarding the bus iness, financial statements. projections, and management discussion and 
analysi of the Company and the Subsidiaries of the Company, all for use in connection with any debt fi nancing to be obtained by 
Parent in connection with the Merger (the " Financing''), and (ii) request that its independent accountants provide customary and 
reasonable assistance to Parent in connection wi th provid ing customary comfort letters in connection with the Financing; provided, 
further. that nothing in this Agreement shall require the Company to cause the delivery of ( I) legal opinions or rei iance letters or any 
certificate as to solvency or any other certificate neces ary for the Financing. other than a allowed by the preceding clause (ii). 
(2) any audited financial information or any financial infom1ation prepared in accordance with Regulation S-K or Regulation S-X 
under the Securities Act of 1933, as amended, or any financial information in a form not cus tomar ily prepared by the Company with 
respect to any period or (3) any financial information with respect to a month or fiscal period that has not yet ended or has ended less 
than forty-five (45) day prior to the date of such request. 

(b) Notwi thstanding anything to the contrary conta ined in this Agreement (including this Section 5. 14): (i) nothing in this 
Agreement (including this Section 5.14) shall require any such cooperation to the extent that it would ( I) requi re the Company to pay 
any commi tment or other fees, reimburse any expenses or otherwise incur any liabilities or give any indemni ti es prior to the Closing, 
(2) unreasonably interfere with the ongoing business or operations of the Company or any of the Subsidiaries of the Company, 
(3) requi re the Company or any o f the Subsidiaries of the Company to enter into or approve any agreement or other documentation 
effec tive prior to the Closing or agree to any change or modi fica tion of any existing agreement or other documentation that would be 
effective prior to the Closing. ( 4) require the Company to provide pro forma financial statements or pro forma adjustments reflecting 
the Financing or any description of all or any component of the Financing (i t being understood that the Company shall use reasonable 
best efforts to assist in preparation of pro forma financial adjustments to the extent otherwise relating to the Company and required by 
the Financing), (5) require the Company or the ubsidiaries of the Company to provide pro forma fi nancial statements or pro forma 
adju tments reflecting transactions contemplated or required hereunder (it being understood that the Company shall use reasonable 
best efforts to assist in 
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preparation of pro forma financial adjustments to the extent otherwise re lating to the Company and required by the Financing), or 
(6) require the Company. any of the Subsidiaries of the Company or any of their respective boards of directors (or equivalent bodies) 
to approve or authorize the Financing, and (ii) no action, liabili ty or obligation ( including any obligation to pay any commitment or 
other fees or reimburse any expenses) o f the Company. the ubsidiaries o f the Company. or any of their respective Repre entatives 
under any certificate, agreement. arrangement. document or instrument relating to the Financing shall be effective until the C losing. 

(c) Parent shall (i) promptly reimburse the Company for a ll rea onable and out-of-pocket co ts or expense (inc luding 
reasonable and documented costs and expenses of coun cl and accountants) incurred by the Company the Subs idiarie of the 
Company and any of its or their Representatives in connection with any cooperat ion provided for in this Section 5.1 4, and 
(i i) indemnity and hold harmless the Company. the Subsidiaries o f the Company and any of its and their Representatives against any 
claim, loss, damage, injury. liabil ity, judgment. award, penalty. tine, Tax, cost (including cost of investigation), expense (including 
fees and expenses of counsel and accountants) or settlement payment incurred as a result oC or in connectio n with , any cooperation 
provided for in this Section 5. 14 or the Financing and any in formation used in connection therewith. unless the Company acted in bad 
faith or with gross negligence and other than in the case o f fraud. 

(d) Without limiting the generality of the foregoi ng, promptly following Parent's request. the Company s hall deliver to 
each of the lenders under the Existing lndebtedness (the ·'Existing Loan Lenders'') a notice (an "Existing Loan otice") prepared by 
Parent, in form and substance reasonably acceptable to the Company. notifying each of the Existing Loan Lenders of this Agreement 
and the contemplated Merger. At Parent's election, the Existing Loan 1 otice with respect to one or more of the Existing Loan 
Documents may include a request fo r a con ent. in form and ubstance reasonably acceptable to the Company (an "Exi ting Loan 
Consent" ), to (I) the consummation ofthe Merger and the other transactions contemplated by this Agreement, and (2) certain 
modifications of (or waivers under or other changes to) the Existing Loan Documents: provided. that no such modifications, waivers 
or changes s hall be effective prior to the Effective Time. 

Section 5. 15 Fiscal Year. From the date o f the receipt of the of the Company Shareholder Approval unti l the Effective Time, 
promptly fo llowing Parent's request, the Company sha ll cooperate with Parent to tak e a ll actions reasonably requested by Parent to 
prepare to change the fiscal year of the Company and its Subsidiaries to end on December 31. effective immediately following the 
Effective Time. Parent shal l. promptly upon request by the Company, reimburse the Company for all documented and reasonable out­
o f-pocket costs incurred by the Company or an y o f its Subsidiaries in connection with such cooperation under this Section 5. 15. 
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ARTlCLE VI 

CONDITIONS PRECEDENT 

Section 6.1 Conditions to Each Party's Obligation to Effect the Merger. The respective obligations of each party hereto to 
effect the Closing shal l be subject to the satisfaction (or waiver, if permissible under applicable Law) on or prior to the Closing Date 
of the following conditions: 

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

(b) Regulatory Approvals. A ll waiting periods (and any ex tensions thereof) appl icable to the Merger under the HSR Act 
shall have been terminated or shall have expired and the Required Statutory Approvals shall have been obtained at or prior to the 
Effective Tlme (the termination or expiration of such waiting periods and extensions thereof, together with the obtaining of the 
Required Starutory Approvals, the "Regulatory Approvals"). 

(c) No Injunctions. No Law enacted. promulgated, issued, entered. amended or enforced by any Govemmental Authority 
shall be in effect enjoining, restraining. preventing or prohibi ting consummation of the Merger or making the consummation of the 
Merger illegal. 

Section 6.2 Conditions to Obligations of Parent and Merger Sub. The obligations of Parent and Merger Sub to effect the 
Closing are further subject to the satisfaction (or waiver, if permissible under appl icable Law) on or prior to the Closing Date of the 
following conditions: 

(a) Representations and Wammties. (i) Each of the representations and warranties of the Company set forth in this 
Agreement (other than the representations and warran ties of the Company set forth in Section 3.2(a), Section 3.2(b), Section 3.3(a), 
Section 3.6(b) and Section 3. 19) shall be true and correct (without giving effect to any limi tation as to "materiality" or " Company 
Material Adverse Effect" set forth therein), except where the fai lure to be true and correct has not had or would not reasonably be 
expected to have, individual ly or in the aggregate, a Company Material Adverse Effect; (ii) each of the representations and warranties 
of the Company set forth in Section 3.2(a), Section 3.2(b), Section 3.3(a) and Section 3. 19 shall be true and correct in all material 
respects; and (iii) the representations and warranties et fo rth in Section 3.6(b) shall be true and correct in all respects; in the case of 
each of clause (i), (ii) and (iii). as of the Effective Time as though made at and as of the Effective Time (except to the extent that such 
representation and warranty is expressly made as of a specified date, in which case such representation and warranty shall be true and 
correct as of such specific date). 

(b) Performance of Covenants and Agreements of the Company. The Company shall have performed in all material 
respects all covenants and agreements required to be performed by it under this Agreement at or prior to the Closing Date. 

(c) Officer' s Certificate. Paren t shall have received a certificate signed on behalf of the Company by an executive officer 
of the Company certifying the satisfaction by the Company of the conditions set forth in Section 6.2(a) and Section 6.2(b). 
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(d) Absence of Company Material Adverse Eft"ect. Since the date of th is Agreement, no circumstance. change. event, 
development, occurrence or effect that. individually or in the aggregate. has had or would reasonably be expected to have a Company 
Material Adverse Effect. shall have occurred and be continuing. 

(e) Absence of Burdensome Effect. The Regulatory Approvals shal l not impose or require any undertakings. terms, 
conditions. liabilities, obl igations, commitments or sanctions, or any structural or remedial actions (including any Remedial Actions), 
that constitute a Burdensome Condition. 

Section 6.3 Conditions to Obligations of the Compa ny. The obligation of the Company to effect the Closing is further subject 
to the satisfact ion (or waiver. if permissible under applicable Law) on or prior to the Closi ng Date of the following conditions: 

(a) Representations and Warranties. The representations and warranties of Parent and Merger Sub set forth in this 
Agreement shall be true and correct (without giving effect to any limitation as to " materiality" or "Parent Material Adverse Effect" 
set forth therein) as of the Effective Time with the same effect as though made on and as of the Effective Time (except to the extent 
that such representation and warranty expressly speaks as of an earlier date. in which case such repre entation and warranty shall be 
true and correct as of such earlier date), except where the fail ure to be true and correct has not bad and would not reasonably be 
expected to have a Parent Material Adverse Effect. 

(b) Performance of Covenants and Agreements of Parent and Merger 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 
Date. 

(c) Officer' Certificate. The Company shall have received a certificate signed on behalf of Parent by an executive officer 
of Parent certifying the satisfaction by Parent and Merger Sub of the conditions set forth in Section 6.3(a) and Section 6.3(b). 

cction 6.4 Frustration of Closing Conditions. one of the Company. Parent or Merger Sub may rely on the failure of any 
condition set forth in Section 6. 1, Section 6.2 or ecrion 6.3, as the case may be, to be satisfied if such failure was cau ed by such 
party's failure to use its reasonable best efforts to consummate th~ Merger and the other Transactions or due to the fai lure of such 
par1y to perform any of its other obligations under this Agreement. 

ART ICLE VII 
TERM INATION 

ection 7.1 Termination. This Agreement may be tem1inatcd and the Transactions abandoned at any time prior to the Effective 
Time: 

(a) by the mutual written consent of the Company and Parent~ or 
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(b) by either of the Company or Parent: 

( i) if the Merger shall not have been consummated on or before October 3 1. 2016 ( the ··End Date"): provided that if, 
prior to the End Date. all of the conditions to the Closing set fonh in Article V1 have been satisfied or waived. as 
applicable. or hall then be capable of being satis fied (except for any condi tion et forth in Section 6. l(b), Section 6.1{c) or 
Section 6.2(e)), either the Company or Parent may, prior to 5:00p.m. Charlotte, orth Carolina time on the End Date, 
extend the End Date to a date that is not later than s ix (6) months after the End Date (and if so extended. such later date 
shal l then, for all purposes under this Agreement, be the ·'End Date .. ): provided, further, tha t nei ther the Company nor 
Parent may terminate this Agreement or extend the End Date pursuant to this Section 7.1(b)(i) i f it (or, in the case of 
Parent, Merger Sub) is in breach of any of its covenants or agreements and such breach has primarily caused or resulted in 
either (I ) the fai lure to satisfy the conditions to its ob ligations to consummate the Closing set fo rth in Article V1 prior to 
the End Date or (2) the fai lure of the Clo ing to have occurred prior to the End Date: 

(ii) if any Law having the effect set forth in Section 6.1 (c) shall not have been reversed, stayed, enjoined. set aside. 
annulled or suspended and sha ll be in full force a nd effect and. in the case of any ruling. decree, judgmen4 injunction or 
order of any Governmental Authori ty (each, a ''Restra int"), shall have become final and non-appealable; provided, 
however. that the right to terminate this Agreement under thi Section 7. 1{b)(ii) shall not be avai lable to a party if the 
issuance of such final, non-appealable Restraint was primarily due to the failure of such party to perform any of its 
obligations under this Agreement, including under Section 5.4: 

(iii) the Company Shareholder Approval is not obtained at the Company Shareholders Meeting duly convened (unless 
such Company Shareholders Meeting bas been adjourned, in which case a t the final adjournment thereof): or 

(c) by Parent: 

( i) if the Company shall have breached or fai led to perform any of its representations. warranties, covenants or 
agreements set forth in this Agreement, which breach or failure to perforn1 (A) would give rise to the tai lure of a condition 
set forth in Section 6.2(a) or Section 6.2Cbl. res pectively. and (8 ) cannot be cured by the Company by the End Date or, if 
capable of being cured, shall not have been cured within thirty (30) calendar days following receipt of wri tten notice from 
the Parent stating the Parent's intention to tern1inate this Agreement pursuant to this Section 7. l(c)(i) and the basis for such 
tern1ination; provided that Parent hall not have the right to te rminate this Agreement pursuant to this Section 7.1 (c)(i) if it 
or Merger Sub is then in materia l breach of any of its representations. waJTanties, covenants or other agreements 
hereunder; or 

(ii) if the Company Board (or a duly authorized committee thereof) shall have effected a Company Adverse 
Recommendation Change; provided, however, tha t Parent shall not have the right to terminate this Agreement under this 
Section 7.1 (c)(ii) if the Company Shareholder Approval shall have been obtained: or 

A-44 



(d) by the Company: 

(i) if Parent or Merger Sub shall have breached or failed to perform any of its representations, warranties, covenants 
or agreements set forth in this Agreement which breach or failure to perfom1 (A) would give rise to the failure of a 
condition set forth in Section 6.3(a) or Section 6.3(b). respectively. and (B) carmot be cured by Parent or Merger Sub by 
the End Date or, if capable of being cured. shall not have been cured within thirty (30) calendar days fo llowing receipt of 
written notice from the Company stating the Company' intention to terminate this Agreement pursuant lO this Section 7. 1 
lllli.i). and the basis for such termination; provided that. Company shall not have the right to terminate th is Agreement 
pursuant to this Section 7. 1 (d)(i) if it is then in material breach of any of its representations, warranties. covenants or other 
agreements hereunder; or 

(ii) prior to the receipt o f the Company Shareholder Approval, if the Company Board hall have effected a Company 
Adverse Recommendation Change with respect to a Superior Proposal in accordance with Section 5.3 and shall have 
approved. and concurrently with the termination hereunder, the Company shall have entered into, a Company Acqui ition 
Agreement providing for the implementation of such Superior Proposal; provided that such tem1ination pursuant to this 
Section 7.1 (d)(ii) shall not be effective and the Company shall not enter into any such Company Acquisition Agreement. 
unle the Company has paid the Company Tem1inarion Fee to Parent or causes the Company Tem1ination Fee to be paid 
to Parent substantially concurrently with such termination in accordance with Section 7.3; (provided that Parent shall have 
provided wiring in tructions for such payment or. if not, then such payment shall be paid promptly following delivery of 
uch instructions). 

Section 7.2 Effect of Termination. In the event of the termination of this Agreement as provided in Section 7.1 , written notice 
thereof hall be given to the other pany or parties. pecifying the provis ion hereof pursuant to which such termination is made, and 
this Agreement shall forthwith become null and void and have no funher force or effect (other than Section 5.6(b), Section 7.2 and 
Section 7.3, and Article VITI. all of which shall survive termination of this Agreement), and there shall be no liability on the pan of 
Parent, Merger Sub or the Company or their respective directors. officers. other Representative or Affiliates, whether arising before 
or after such termination, based on, mising out of or relating to this Agreement or the negotiation, execution, performance or subject 
matter hereof (whether in contract or in tort o r otherwise. or whether at law (including at common law o r by statute) or in equity); 
provided. however, that. ubject to Section 7.3 (including the limi tations on liability contained therein). no party shall be relieved or 
released from any liabi lities or damages arising out o f any willful and material breach of this Agreement prior to such tem1ination that 
gave rise to the failure of a condition set forth in Anicle VI. The Confidentiality Agreement hall survive in accordance wi th its terms 
following termination of this Agreement. Without limit ing the meaning of a wi ll ful and material breach. the parties acknowledge and 
agree that any fai lure by a party hereto to consummate the Merger and the other transactions contemplated hereby after the applicable 
conditions to the Closing set forth in Article VI have been satis fied or waived (except for those condition that by thei r nature are to 
be satis fied at the Closing. which conditions would be capable of being atisfied at the time of such failure to consummate the 
Merger) shall constitute a willful and material breach of this Agreement. 
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Section 7.3 Companv Termination Fee; Parent Termination Fee. 

(a) ln lhe event lhat lhis Agreement is tem1inated by lhe Company pursuant to Section 7.1 (dXiil, tbe Company s hall pay or 
cause to be paid as directed by Parent lhe Company Tem1ination Fee substantially concurrently wilh the tem1ination of lhis 
Agreement. 

(b) In the event lhat lhis Agreement is terminated by Parent pursuant to Section 7.1(c)(iil, lhe Company shall pay or cause 
to be paid as directed by Parent lhe Company Termination Fcc within two (2) Business Days of such termination. 

(c) In the event that (i) this Agreement is tetm inated (A) by Parent or the Company pursuant to Section 7. 1 (b)(i) or 
Section 7. 1 (b)(iiil or (B) by Parent pursuant to ection 7.1 (c)(i) (solely with respect to a breach or failure to perfom1 a covenant). 
(ii) a Takeover Proposal shall have been publicly disclosed or made to the Company after the date hereof(x) in the case of 
termination pursuant to Sect ion 7.1 (b)(i) or Section 7. 1 (c)(i), prior to the date of such tem1ination. or (y) in the case of tennination 
pur uam to Section 7.1 {b)(iii), prior to lhe date of lhe Company Shareholder Meeting, and (iii) w ithin twelve ( 12) monlhs of the date 
this Agreement is terminated. the Company enters into a Company Acquisition Agreement which is subsequently consummated or 
consummates a Takeover Proposal (provided that for purpose of clause (iii) of lhis Section 7.3(c), the references to .. 15o/o in lhe 
definition of Takeover Proposal shall be deemed to be references to "50% .'), then the Company shall pay or cause to be paid as 
directed by Parent the Company Termination Fee on the date of consummation of such transaction. 

(d) For purposes of this Agreement, .. Company Termination Fee" shall mean an amount equal to $125,000,000 in cash. 

(e) Parent shall pay to the Company a fee of $250.000.000 in cash (lhe ·'Parent Termination Fee") if each of lhe following 
clau es (i), (ii) and (iii) of this Section 7.3(e) is true: 

(i) th is Agreement is terminated by Parent or the Company: 

(A) pursuant to Section 7 . I (b)(i) and, at lhe time of uch termination, any of the condi tions set forth in 
Section 6. 1 (b) or Section 6.l(c) (in the case of ection 6.1 (c), if and only if the applicable Restraint giving rise to 
termination ari es in connection with lhe Regulatory Approvals), shall have not been satisfi..:d; or 

(B) pursuant to Section 7.1(b)(i il. (if, and only if. the applicable Restraint giving rise to such tem1ination arises 
in connection with the Regulatory Approvals) ; or 

(i i) this Agreement is terminated by the Company pur uant to Section 7. 1 (d)(i) because of a fa ilure by Parent or 
Merger Sub to comply with its obligations under Section 5.4; and 

(iii) at the time of uch termination. lhe condi tions to the C losing set forth in ection 6.1 (a) and ection 6.2 (other 
than Section 6.2(c) and Section 6.2(e)) shall have been satis fied or waived (except for any uch conditions that have not 
been sati tied as a result of a breach by Parent or Merger Sub of its respective obligations under this Agreement). 
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Parent shall pay the Parent Termination Fee to the Company (to an accoun t designated in writing by the Company) no later than three 
(3) Business Days after the date of the applicable term ination. 

(f) otwithstanding the foregoing. in no event shall the Company be required to pay the Company Tennination Fee on 
more than one occasion. orwithstanding anything to the contrary in this Agreement, the parties agree that if th is Agreement is 
terminated under circumstances in which the Company is obligated to pay the Company Termination Fee under this Section 7.3 and 
the Company Termina tion Fee is paid, the payment of the Company Termination Fee shall be the sole and exclusive remedy available 
to Parent and Merger ub with respect to this Agreement and the Transactions. and, upon payment of the Company Termination Fee 
pursuant to this Section 7.3, the Company (and the Company's Affil iates and its and their respective directors, officers, employees, 
shareholders and other Representatives) shall have no furthe r liabil ity with respect to this Agreement or the Transactions to Parent, 
Merger Sub or any of their respective Affiliates or Representatives; provided, that regardless of whether the Company pays or is 
obligated to pay the Company Termination Fee, nothing in this Section 7.3(0 shall re lease the Company from liabili ty for a willful 
and materia l breach of this Agreement. In no event shall Parent be required to pay the Parent Termination Fee on more than one 
occasion. otwithstanding anything to the contrary in this Agreement, the parties agree that if this Agreement is terminated under 
circumstances in which Parent is obligated to pay the Parent Termination Fee under this Section 7.3 and the Parent Termination Fee is 
paid, the payment of the Parent Tennination Fee shall be the sole and exclus ive remedy available to the Company with re pect to this 
Agreement and the Transactions. and, upon payment o f the Parent Termination Fee pursuant to this Section 7.3, Parent , Merger Sub 
and the Persons providing the Financing (the "Financing Parties") (and Parent's, Merger Sub's and the Financing Parties' Affiliates 
and their respective directors, officers, employees, hareholders and other Representatives) shal l have no further liability wi th respect 
to this Agreement or the Tran actions to the Company or any of their respective A ffiliates or Representatives; provided, that 
rega rdless of whether Parent pays or is obligated to pay the Parent Termination Fee, nothing in this Section 7.3(0 shall release Parent 
from liability for a willful and material breach of this Agreement. 

(g) Any amount that becomes payable pursuant to Secrion 7.3 s hall be paid by wire trans fer of immediately available funds 
to an account designated by Parent or the Company. as appl icable, and shall be reduced by any amounts required to be deducted or 
withheld therefrom under applicable Law in respect of Taxes. 

ARTlCLE Vlll 
MJSCELLANEOUS 

Section 8.1 No urvival of Representations and Warranties. o ne of the representations and warranties in this Agreement or 
in any instrument delivered pursuant to thi s Agreement shall s urvive the Effective Time and all rights, claims and causes of action 
(whether 
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in contract or in tort or otherwise, or whether at Law (including at common law or by statute) or in equity) with respect thereto shall 
terminate at, the Effective Time. This Section 8.1 shall not limit any covenant or agreement of the parties that by its terms 
contemplates performance in whole or in part after the Effective Time. The Confi dential ity Agreement shall (a) survive termination 
of th is Agreement in accordance with its terms and (b) terminate as of the Effective Time. 

Section 8.2 Fees and Expenses. Except as otherwise provided in Section 5.8 and Section 7.3, whether or not the Transactions 
are consummated, all fees and expenses incurred in connection with the Transactions and this Agreement shall be paid by the patty 
incurring or required to incur such fees or expenses. 

Section 8.3 Amendment or Supplement. At any time prior to the Effective Time, this Agreement may be amended or 
supplemented in any and all respects. whether before or after receipt of the Company Shareholder Approval, by written agreement of 
the parties hereto and del ivered by duly authorized officers of the respective parties; provided. however, that (a) following receipt of 
the Company Shareholder Approval, there shall be no amendment or change to the provisions hereof which by Law would requi re 
further approval by the shareholders of the Company without such approval and (b) after the Effective Time, this Agreement may not 
be amended or supplemented in any respect. 

Section 8.4 Waiver . At any time prior to the Effective Time, any party may, subject to appl icable Law, (a) waive any 
inaccuracies in the representations and warranties of any other party hereto, (b) extend the time for the perfotmance of any of the 
obligations or acts of any other party hereto or (c) waive compliance by the other party wi th any of the agreeme nts contained herein 
or, except as otherwise provided herein, waive any of such party's condi tions. otwithstanding the foregoing, no fai lure or delay by 
the Company, Parent or Merger Sub in exercising any right hereunder shall operate as a waiver thereof nor shall any single or partial 
exercise thereof preclude any other or further exercise thereof or the exercise of any other right hereunder. Any agreement on the part 
of a party hereto to any such extension or waiver shall be va lid only if set forth in an instrument in writing signed on behalf of such 
party. 

Section 8.5 Assignment. either this Agreement nor any of the rights. interests or obligations hereunder shal l be assigned, in 
whole or in part, by operation of Law or otherwise. by any of the parties without the prior written consent of the other parties. Subject 
to the preceding sentence. this Agreement sha ll be binding upon, inure to the benefit of, and be enforceable by, the parties hereto and 
their respective successors and pennitted assigns. Any purported assignment not permitted under this Section shall be null and void. 

Section 8.6 Counterparts. This Agreement may be executed in counterparts (each of which shall be deemed to be an original 
but all of which taken together shall constitute one and the same agreement) and shall become effective when one or more 
counterparts have been signed by each of the parties and de livered (by electronic communication. facs imile or otherwise) to the o ther 
parties. 

Section 8.7 Entire Agreement; Third-Partv Beneficiaries. This Agreement, including the Company Disc losure Schedule, and 
the exhibits hereto, together with the other 
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instruments referred to herein, including the Confidential ity Agreement (a) constitute the enti re agreement, and supersede all other 
prior agreements and understandings, both written and oral, among the parties. or any of them. with respect to the subject matter 
hereof and thereof and (b) except for (i) the rights of the Company's shareholders and holders of Company RSUs and Company 
Performance Share Awa rds to receive the Merger Consideration and payments pursuant to Article II , respectively, after the Effective 
Time, (i i) the right of the Company, on beha lf of its shareholders, to pursue damages in the event of Parent or Merger Sub's will fi.tl 
and material breach of this Agreement, in which event the damages recoverable by the Company for itself and on behalf of its 
shareholders (without duplication) hall be determined by reference to the total amount that would have been recoverable by the 
holders of the Company Common Stock (including. "'lost premium., and time value of money) if all such holders brought an action 
against Parent and Merger Sub and were recognized as intended third party beneficiaries hereunder, which right is hereby 
acknowledged and agreed by Parent and Merger Sub, and (iii) the provisions of Section 5.8, is not intended to and shall not confer 
upon any Person other than the parties hereto any rights or remedies hereunder. Each of Parent, Merger Sub, and the Company hereby 
acknowledges and agrees that, except fo r the representations and warranties conta ined in this Agreement (as modified by the 
Company Disclosure Schedule, in the case of the repre entations and warranties of the Company), none of them, or any of their 
respective Affi liates or Representatives, or any other Person acting on behalf of any of them, makes, and none of them or any of their 
respective Representatives relies on or has been induced by any other representations, warranties, information (including estimates. 
projections, forecasts and other forward-looking information, business plans and cost-related plan information) or inducements, and 
each of the patties to this Agreement, on behalf of itself, its Affil iates, and its and their respective Representatives, hereby disclaims 
any other representations. warranties or inducements, express or implied, as to the accuracy or completeness of any information, 
made by, or made available by. itself, any of its Affiliates or any of its or their respec tive Representatives, with respect to, or in 
connection with, the negotiation. execution or delivery of th is Agreement or the Transactions contemplated hereby. notwithstanding 
the delivery or disclosure to the other or the other's Re presentatives of any documentation or other information with respect to any 
one or more of the foregoing. 

Section 8.8 Governing Law; Jurisdiction. 

(a) This Agreement sha ll be governed by, and construed in accordance with. the laws of the State of Delaware. without 
giving effect to any choice or conflic t of laws provision or rule (whether of the State of Delaware or any other jurisdiction) that would 
cause the appl ication of the Laws of any jurisdiction other than the State of Delaware, except that matters related to the fiduciary 
obligations of the Company Board sha ll be governed by the laws of the State of orth Carolina. 

(b) Each ofthe parties (i) irrevocably submits itself to the personal j urisdiction of each state or federal court s itting in the 
State ofDelaware. as well as to the jurisdiction of all courts to which an appeal may be taken from such courts, in any suit, action or 
proceeding aris ing out of or relating to this Agreement or any of the transactions contemplated herein, (ii) agrees that every such suit, 
action or proceeding shall be brought, heard and determ ined exclusively in the Court of Chancery of the State of Delaware (provided 
that. in the event subject matter jurisdiction is unava ilable in or decl ined by the Court of Chancery, then all 

A-49 



uch c laims hall be brought. heard and determined exclusively in any other state or federal court ining in the tate of Delaware). 
(iii) agrees that it shall not anempt to deny or defeat uch personal jurisdiction by motion or other request for leave from such court, 
(iv) agrees not to bring any suit, action or proceeding aris ing out of or relating to this Agreement or any of the transactions 
contemplated herein in any other court, and (v) waives any defense of inconvenient forum to the maintenance of any suit, action or 
proceeding so brought. 

(c) Each party irrevocably consents to the service of process outside the territorial jurisdiction of the courts referred to in 
this Section 8.8 in any such action or proceeding by mailing copies thereof by registered or certified United States mail. postage 
prepaid, rerum receipt requested, to its address as specified in or pur uant to this Article VII I. However, the foregoing shall not limit 
the right of a party to effect service of process on the other party by any other legally available method. 

Section 8.9 Specific Enforcement. 

(a) The parties agree that immediate, extensive and irreparable damage would occur for which monetary damages would 
not be an adequate remedy in the event that any of the provisions of this Agreement are not performed in accordance with their 
specific terms or are otherwise breached. Accordingly. the parties agree that. if for any reason Parent, Merger Sub or the Company 
shall have fai led to perform its obligations under this Agreement or otherwise breached this Agreement, then the party eeking to 
enforce this Agreement against such nonperforming party under this Agreement sha ll be entitled to specific perfo rmance and the 
issuance of immediate injunct ive and other equitable relief without the necessity of proving the inadequacy of money damages as a 
remedy. and the parties further agree to waive any requirement tor the securing or post ing of any bond in connection with the 
obtaining of any such injunctive or other equitable relief. this being in addition to and not in limitation of any other remedy to which 
they are entitled at Law or in equity. If any party hereto brings any Claim to enforce specifically the performance of the terms and 
provisions of this Agreement when expressly available to such party pursuant to the terms of this Agreement, then, notwithstanding 
anything to the contrary herein, the End Date shall automatically be extended by the period of time between the commencement of 
uch Claim and ten (I 0) Business Days following the date on which such Clai m is fully and finally resolved. 

Section 8.10 WAIVER OF JURY TRIAL. Each party hereto hereby waives, to the fullest extent permitted by applicable Law, 
any right it may have to a trial by j ury in respect of any suit, action or other proceeding aris ing out of this Agreement or the 
Transactions. Each Party (a) certities 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 murual 
waiver and certifications in this Section 8.1 0. 
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Section 8.11 Notices. All notices, requests and other communication · to any party hereunder shall be in writing and shall be 
deemed given if delivered personally, facsimiled (which is confirmed) or sent by overn ight courier (providing proof of delivery) to 
the parties at the followi ng addresses: 

If to Parent or Merger Sub, to: 

Duke Energy Corporation 
550 South Tryon Street, DEC-45A 
Charlotte, onh Carolina 28202 
Attention: Greer Mendelow, Deputy General Counsel 
Facsimile: (980) 373-9962 

with a copy (which shall not consti tute notice) to: 

Sidley Austin LLP 
One outh Dearborn 
Chicago, Illinois 60603 
Attention: Thomas A. Cole 

!mad I. Qasim 
Facsimile: (312) 853-7036 

If to the Company, to: 

Piedmont 1 atural Gas Company, Inc. 
4720 Piedmont Row Drive 
Charlotte, onh Carolina 282 10 
Attention: Thomas E. Skains, Jane R. Lewis-Raymond 
Facs imile: (704) 73 1-4099 

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

Kirkland & Ell is LLP 
655 Fifteenth Street, .W., Sui te 1200 
Washington, D.C. 20005 
Attention: George P. Stamas 
Facs imile: (202) 879-5200 

or such other address or facsimile number as uch party may hereafter specify by like notice to the other pan·ies hereto. Al l such 
notices, requests and other communications hall be deemed received on the date of receipt by the recipient thereof if received prior 
to 5 p.m. in the place of receipt and such day is a Business Day in the place of receipt. Otherwise. any such notice, request or 
communication sha ll be deemed not to have been received until the nex t succeeding Business Day in the place of receipt. 

Section 8.12 Se\'erability. If any term or other provision of this Agreement is determined by a coun of competent jurisdiction to 
be invalid, illegal or incapable of being enforced by any rule of law or public policy, al l other terms, provisions and conditions of this 
Agreement sha llnevertbeles remain in fu ll force and effect. Upon such determination that any term o r o ther provision is invalid, 
illegal or incapable of being enforced. the panics hereto shal l negotiate in good fa ith to modify this Agreement so as to cfl'ect the 
original intent of the parties as closely as possible to the fu llest extent permitted by applicable law in an acceptable manner to the end 
that the Transactions are ful fi lled to the extent possible. 
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Section 8.13 Definitions. As used in this Agreement, the following terms shall have the meanings ascribed to them below: 

"Acceptable Confidentiality Agreement" shall mean a confidentialiry agreement (which need not prohibit the making of a 
Takeover Proposal) that conta ins provisions that are not materially less favorable in the aggregate to the Company than those 
contained in the Confidentia liry Agreement. 

"Advisory Board" shall have the meaning set forth in Section 1.7. 

"Affiliate" shall mean, as to any Person. any other Person that, di rect ly or indirectly, controls, or is controlled by, or is under 
common control with. such Person. For thi purpose, "control" (including, with its correlative meanings. "controlled by" and ·'under 
common control with") shall mean the possession. directly or indirectly. of the power to direct or cause the direction of management 
or policies of a Person, whether through the ownership of securities or partnership o r other ownership interests, by contract or 
otherwise. 

"Agreement" shall have the meaning set forth in the Preamble. 

"Annual Incentive Plans" shall mean the Company's Sho11-Term lneentive Plan and the Company's Mission, Values and 
Performance Plan . 

.. Antitntst Laws" shall have the meaning set forth in Section 5.4(a) . 

.. Applicable Retired Company Emplovee" shall mean an individual who was employed by the Company or any of its 
Subsidiaries (i) at any time during the performance period under the Company Stock Plan. Annual Incentive Plans, and any other 
applicable bonus plan during which the Effective Time occurs, or (ii) at any time during the performance period under the Company 
Stock Plan. Annual Incentive Plans. and any other app licable bonus plan that was completed prior to the Effective T ime. bur with 
respect to which Company Perf01mance Share Awards have not been settled or bonuses have not been paid, as applicable, as of the 
Effective Time, but who in each case is no longer employed by the Company or any of its Subs idiaries as of the Effective Time due to 
such individual's retirement in accordance with Company policy. 

"Articles of Merger" shall have the meaning set forth in Section 1.3. 

·'Balance Sheet Date" shall have the meaning set forth in Section 3.5(d). 

··Bankruptcy and Equity Exception" sha ll have the meaning set fonh in Section 3.3(a). 

"Book-Entry Shares" shall have the meaning ser forth in Section 2. 1 (c). 

"Burdensome Condition" shall have the meaning set forth in Section 5.4(g). 

" Business Day" shall mean a day except a Saturday, a Sunday or other day on which the SEC or banks in the cities of Charlotte, 
onh Carolina or ew York, ew York are authorized or required by Law to be closed. 
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.. Certi ficate" shall have the meaning set forth in Section 2.1 (c). 

··claim'' shall have the meaning set forth in Section 5.8(a). 

''Clayton Act" shall mean the Clayton Act of 1914. 

"Closing" shall have the meaning set forth in Section I .2. 

"Closing Date" shall have the meaning set forth in Section I .2. 

"Code" shall have the meaning set forth in Section 2.2(g). 

"Company" shall have the meaning set forth in the Preamble. 

·'Company Adverse Recommendation Change'' shall have the meaning set forth in Section 5.3(c). 

"Company Acquisition Agreement" shall have the meaning set forth in Section 5.3(c). 

"Companv Board" hall have tbe meaning set forth in the recitals. 

·'Company Board Recommendation" shall have the meaning set forth in Section 3.3(a). 

"Company Charter Documents" shall have the meaning set forth in Section 1.5. 

··companv Common Stock" shal l have the meaning set forth in Section 2. I . 

··company Disclosure Schedule" shall have the meaning set forth in the Article III Preamble. 

·'Company Employee" shall have tbc meaning set forth in Section 5. 11 (a). 

··companv ESPP" shall mean the Company Employee Stock Purchase Plan, amended and restated as of April I. 2009. as 
amended from time to time. 

··company Financ ial Advi or" shall have the meaning set forth in Section 3. 18. 

"Company Intervening Event" shall have the meaning set forth in Section 5.3(h). 

··company Joint Venrure'' shall mean any Joint Venrure of the Company. 

"Company Material Adverse Effect" shall mean any circumstance, change, event, development, occurrence or effect that (a) has. 
individually or in the aggregate. a material adverse effect on the bu ine s, properties, assets, result of operations or financial 
condition of the Company and its Subsidiaries taken as a whole; provided that no circumstance. change, event , development, 
occurrence or c fTcct. directly or indirectly. arising out of, resu lting from or relating to the following. individually or in the aggregate, 
shall constirute or be taken into account in determining whether a Company Material Adverse Effect has occurred: (i) any condition, 
change, event, occurrence or effect in any of the industr ies or markets in which the 
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Company or its Subsidiaries operates, including natural gas distribution or transmission industries (including, in each ca e, any 
changes in the operations thereof or with respect to system-wide changes or developments in natural gas transmission or distribution 
systems); (i i) any enactment of, change in , or change in interpretation of, any Law or GAAP or governmental pol icy: (iii) general 
economic, regulatory or pol itical conditions (or changes therein) or conditions (or changes therein) in the fi nancial. cred it or ecurities 
markets (including change in interest or currency exchange rates) in any country or region in which the Company or any of its 
Subsidiaries conducts business; (iv) any change in the price of natura l gas or any other raw material , minera l or commodity used or 
sold by the Company or any of its Subsidiaries or in the cost of hedges relating to such prices. any change in the price of interstate 
natural gas transportation ervices or any change in customer usage panern or customer selection of third-party suppl iers for natural 
ga : (v) any acts of God. natural disasters, terrorism. arn1ed hostilities. abotage. war or any escalation or worsening of acts of 
terrorism, armed hosti lities or war; (vi) the announcement. pendency of or performance of the Transactions, including by reason of 
the identity of Parent or any communication by Parent regarding the plans or intentions of Parent with respect to the conduct of the 
business of the Company or any of it Subsidiarie and including the impact of any of the foregoing on any relationships, contractual 
or otherwise, with customers, suppl iers, distributors, collaboration partners. joint venture partners, employees or regulators: (vii) any 
action taken by the Company or any of its Subsidiaries that is required or expressly permitted by the terms of this Agreement or with 
the consent or at the direction of Parent or Merger Sub: (viii) any change in the market price. or change in trading volume. of the 
capital stock of the Company (it being understood that the facts or occurrences giving rise or contributing to such change shall be 
taken into account in determining whether there has been a Company Material Adverse Effect); (ix) any fai lure by the Company or its 
Subsidiaries to meet internal. analysts' or other earnings estimates or financial projections or forecasts for any period, or any changes 
in credit ratings and any changes in any analy ts recommendations or ratings with respect to the Company or any of its Subsidiaries 
(i t being understood that the underlying fac ts or occurrences giving rise to such fa ilure shall be taken into account in determining 
whether there has been a Company Material Adverse Effect if not otherwise falling with in any of the exceptions set forth in clauses 
(a)(i) through (a)( viii) o r (a)(x) through (a)(xi) of this proviso); (x) any fact. circumstance, effect. change. event or development that 
results from any shutdown or suspension of operations at any th ird-party facilities from which the Company or any of its Subsidiaries 
obtains natural gas (excluding the Company Joint Ventures); (xi) any pending, initiated or threatened Transaction Litigation, in each 
case to the extent, in each of clauses (i) through (v), that such change, event, occurrence or effect does not affect the Company and its 
Subsid iaries, taken as a whole. in a materially disproportionate manner relative to other similarly situated participants in the business 
and industries in which the Company and its ubsidiaries operate: or (b) would. individually or in the aggregate, reasonably be 
expected to prevent or materially impede, interfere with or delay the consummation by the Company of the Transaction . 

"Company Materia l Contract" shall have the meaning set forth in Section 3. IS( a). 

'"Companv Pension Plan" shall have the meaning set forth in Section 3.1 0. 
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"Company Performance Share Awards" means all perf01mance share awards payable in shares of Company Common Stock 
subject to performance-based vesting or delivery requi rements, whether granted under a Company Stock Plan or otherwise. 

"Company Pem1its" shall have the meaning set forth in Section 3.8. 

"Company Plans" shall mean (a) each "employee benefit plan" (as such tem1 is defined in Section 3(3) of ERISA) that the 
Company or any of its Subsidiaries sponsors, participates in, is a party or contributes to, or with respect to which the Company or any 
of its Subsidiaries could reasonably be expected to have any material Liabi lity and (b) each other employee benefit plan, program or 
arra ngement, including without limitation. any stock option, stock purchase. stock appreciation right or other stock or stock-based 
incentive plan, cash bonus or incentive compensation arrangement, retirement or deferred compensation plan, profi t sharing plan, 
unemployment or severance compensation plan, that the Company or any of its Subsidiaries sponsors, partic ipates in , is a party or 
contributes to, or with respect to which the Company or any of its Subsidiaries could reasonably be expected to have any materia l 
liability. 

··company Preferred Stock'' shall have the meaning set forth in Section 3.2. 

' 'Company Reti red Employees" shall have the meaning set forth in Section 5. 11 (b). 

"Company Ri k Management Guidelines'' shall have the meaning et forth in Section 5.1 (a)(xviii). 

"Company RSUs'' means any share unit payable in shares of Company Common Stock or whose value is determined wi th 
reference to the va lue of shares of Company Common Stock, whether granted w1der a Company Stock Plan or otherwise. 

"Company SEC Documents" shall have the meaning set forth in Section 3.5(a). 

·'Company Stock Plan'' shall mean the Company's Tncenrive Compensation Plan. 

''Company Shareholder Approval" shall have the meaning set forth in Section 3. 19. 

"Company Shareholders Meeting" shall have the meaning set forth in Section 5.2(b). 

·'Company Termination Fee'' shall have the meaning set forth in Section 7.3(d). 

"Company's Retiree Health Plan" shall have the meaning set forth in Section 5. 1 J (b). 

·'Confidentialitv Agreement'' shall have the meaning set forth in Section 5.6(a). 

·'Continuation Period" shall have the meaning set forth in Section 5.11 (a). 

"Contract" means any loan or credi t agreement, debenture, note, bond, m01tgage, indenture, deed of trust, lease, license, contract 
or other agreement. 

"Effective Time" shall have the meaning set forth in Section 1.3. 
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·'Eligible Retirees"' shall have the meaning set forth in Section 5.11 (b). 

··Encumbrances" shall mean any mortgage, deed of trust, lease. license. restriction, hypothecation, option to purchase or lease or 
otheJWise acquire any interest. right of fi rst refusal or offer, conditional sales or other title retention agreement. adverse claim of 
ownership or use, easement. encroachment, right of way or other ti tle defect, or encumbrance of any kind or nature. 

'·End Date" shall have the meaning set forth in ection 7. ((b)(i). 

"'Environmental Laws" means all Laws relating to workplace safety or health, safety in respect o f the transportation, storage and 
delivery of hazardous liquids and natura l gas, and pol lution or protec tion o f the environment and natural resources, including without 
limi tation, Laws (including common law) rela ting to the exposure to, or Releases or threatened Releases of, natural gas, asbestos and 
any hazardous or toxic materia ls, substances or wastes, as the to regoing arc enacted or in effect on or prior to Closing . 

.. Equity Award Conversion Ratio" means the quotient of (i) the Merger Consideration divided by (ii) the average of the volume 
weighted averages of the trading prices of Parent hares on the NY E. on each of the five (5) con ecutive trading day ending on 
(and including) the trading day that is two (2) trading days prior to the Closing Date. 

"Equity Securities" shall have the meaning set forth in Section 3.2. 

"'ERlSA'' means the Employee Retirement Income Securi ry Act of 1974 . 

.. ERISA Affiliate" means each corporation or trade or bus iness that would be treated as a ingle employer with the Company 
pursuant to Section 400 I (b)( I ) of ERlSA . 

.. Exchange Act" shall have the meaning set forth in Section 3.4 . 

.. Existing Indebtednc s" means the Indebtedness evidenced by the Existing Loan Documents. 

·•Existing Loan Con ent" shall have the meaning set forth in Section 5. 14(d). 

'"Existing Loan Documents" means the Contracts (and a ll amendments thereto) to which the Company or any of its Subsidiaries 
i a party or by which it is bound or to which any of their respective assets arc subject (other than any o f the foregoing solely between 
the Company and any of its wholly owned Subsidiaries or solely between any of the Company's who lly owned Subsidiaries) that 
evidences Indebtedness for borrowed money in excess o f $5,000,000 of the Company or any of it Subsidiaries. whether un ecured or 
secured . 

.. Existing Loan Lenders" ' shall have the meaning set forth in Section 5. 14(d). 

" Existi ng Loan oticc" shall have the meaning set forth in Section 5. 14fd) . 

.. Federal T rade Commission Act" shall mean the Federal T rade Commis ion Act of 1914. 
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" Financing" shall have the meaning set forth in Section 5.14(a). 

'·financing Parries·· shall have the meaning set forth in Section 7 .3f0. 

"GAAP" shall mean generally accepted accounting principles in the United States. 

'"Governmental Authorirv" shall mean any federal, state or local. domestic, foreign or multinational government, court, 
regulatory or administrative agency, commission, authority or other governmental instrumentality. 

''Hazardous Material " means any materials or substances or wastes which are limited, controlled or otherwise regulated under, 
or as to which liability or standards of conduc t may be imposed under any Environmental Law. 

''HSR Act" shall mean the Harr-Scott-Rodino Antitrust Improvements Act of 1976. 

'"Indebtedness" hall mean, wi th respect to any Person. without duplication, (a) all obligations of uch Person for borrowed 
money (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 faci lities to the extent 
drawn upon by the counterparty thereto, (d) all capitalized lease obligations of such Person and (e) all guarantees or other 
assumptions ofliability for any of the foregoing. 

''Tndemni tee(s)" shall have the meaning set forth in Section 5.8(a) . 

·'Intellectual Properrv" shall mean all intellectual property and industrial property rights of any kind or nature to the extent 
recognized in any and all jurisdictions throughout the world, including all (a) patents all related continuations, continuations-in-part, 
divisionals, reissues, reexaminations, substitutions. and extensions thereof. and pending applications for any of the foregoing, 
(b) registered and unregistered trademarks. trade name . service marks, logo • corporate names. internet domain names. and any 
applications for registration of any of the foregoing, together with all goodwill assoc iated with each of the foregoi ng, (c) registered 
and tmregistered copyrights and works of authorship, including copyrights in computer software, mask·works and databases, and any 
applications for registration of any of the foregoing, and (d) trade secrets and other proprietary rights in know-how. customer lists, 
databases. technical information, invention disclosures. research and development, computer software. data, formulas. algorithms. 
methods, systems, processe and technology. 

' 'TRS'' means the U.S. Internal Revenue ervice. 

'"Joint Venture" of a Per on shall mean any Person that is not a Sub idiary of such first Person, in which such ftrst Person owns 
directly or indirectly an equity interest. 

"Knowledge'' shall mean, (a) in the case of the Company, the actual knowledge. as of the date of this Agreement, of the 
individuals listed on Section 8. 13 of the Company Disclosure Schedule and (b) in the case of Parent and Merger Sub, the actual 
knowledge, as ofthe date ofthis Agreement, o f Patricia C. Smith and Jul ia . Janson. 
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·'Laws" shall have the meaning set forth in Section 3.8. 

··Liens" shall mean any pledges, liens. charges. Encumbrances. options to purchase or lease or otherwise acquire any inrerest, 
and ecurity interests of any kind or narure whatsoever. 

··L TrP Target Amount" sha ll have the meaning et forth in Section 5. 11 (a). 

··Merger" shall have the meaning set forth in the recitals. 

" Merger Consideration" shall have the meaning set f01th in Section 2. 1 (c). 

··Merger Sub" shall have the meaning set forth in the Preamble. 

· CBCA" shall have the meaning set forth in the recita ls. 

·· CUC" shall have the meaning set forth in Section 3.5(e). 

' ew Plans" shall have the meaning set forth in Section 5. 11 (b). 

·• otice of Recommendation Change" shall have the meaning set fo rth in Section 5.3(d). 

··NYSE" shall mean the ew York Stock Exchange . 

.. Old Plans" shall have the meaning set forth in Section 5.11 (b). 

··Parent" shall have the meaning set forth in the Preamble. 

'"Parent Board" shall mean the board of directors of Parent. 

·'Parent Material Adverse Effect"" shall mean any change, event, occurrence or effect that. individually or in the aggregate. has 
had or would reasonably be expected to have a material and adverse effect on the ability of Parent or Merger Sub to consummate. or 
that would reasonably be expected to prevent or materially impede. interfere wi th or delay the consummation by Parent or Merger 
Sub of the Transactions . 

.. Parent RSU Award" shall have the meaning et forth in Section 2.3(c). 

··Parent RSU Award Recipient" shall have the meaning set forth in Section 2.3(c). 

·'Parent RSU Award Vesting Date'' shall have the meaning set forth in Section 2.3(c) . 

.. Parent Shares" means shares of Parent common stock. par value $0.00 I per share. 

··Parent Termination Fee" shall have the meaning set forth in Section 7.3(e). 

' 'Paying Agent" shall have the meaning set forth in Section 2.2(a). 

" Payroll Deduction Period" shall have the meaning set forth in Section 2.4. 
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··Permitted Encumbrances" shall mean (a) zoning. building codes and other state and federa l land use Laws regulating the use or 
occupancy of such real property or the activities conducted thereon which are imposed by any Govemmental Authority having 
juri diction over such real property and (b) easements, rights-of-way. encroachments. restrictions, covenants, conditions and other 
similar Encumbrance that ( i} are disclosed in the public records , (ii) would be set forth in a title policy. title report or survey with 
respect to the applicable real property or (iii) individually or in the aggregate, (A} are not substantial in character. amount or extent in 
relation to the applicable real property and (B) do not materia lly and adversely impact the Company 's current or contemplated use, 
uti lity or value of the applicable real property or otherwise materially and adversely impair the Company's present or contemplated 
busine s operations at such location . 

.. Pern1itted Liens .. sha ll mean (a) statutory Liens for Taxes, assessments or other charges by Governmental Authorities not yet 
due and payable or the amount or validity of which is being contested in good fa ith and by appropriate proceedings. (b) mechanics', 
materialmen's, carriers' , workmen's, warehouseman ·s. repairmen's. landlords' and similar Liens granted or which arise in the 
ordinary course of business, (c) Liens reflected in the Company SEC Documents, (d) Permitted Encumbrances, (e) Liens permitted 
under or pursuant to any Contracts relating to Indebtedness and (f) such other Liens that would not have a Company Material Adverse 
Effect. 

.. Person" means an individual, corporation. limited liabili ty company, partnership, association, trust, unincorporated 
organization, other entity or group (as defined in the Exchange Act), including a Governmental Authority . 

.. Proxy Statement" shall have the meaning set fo rth in Section 3.4. 

·'Regulatory Filings" shall have the meaning et forth in Section 3.5(e) . 

.. Release·· means any release, spi.ll , em is ion, dt charge, leaking. pumping, injectlon, deposit. disposal, dispersa l. leaching or 
migration into the indoor or outdoor envi ronment (i ncluding, without limitation, ambient a ir. surface water, groundwater and surface 
or subsurface strata) or into or out of any property. including the migration of released Hazardou Materials through or in the oil, 
surface water or groundwater. 

"Regulatory Approval ··shall have the meaning set forth in Section 6. 1 (b) . 

.. Remedial Action·• shall have the meaning set forth in Section 5.4(d). 

·'Representatives·· means, with respect to any Person. the pro fessional (includ ing financial) advisors, attorneys. accountants, 
consultants or other representatives (acting in such capacity) retained by such Person or any of its controlled Affiliates. together with 
directors, o fficers. employees. agents and representatives of such Person and its Subsidiaries. 

'"Required Starutorv Approvals" shall have the meaning set forth in Section 3.4. 

··Restraint"' shall have the meaning set forth in Section 7. 1 (b)(i i). 

'"Sarbanes-Oxley Act"' shall have the meaning set fo rth in Section 3.5(a). 
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··SEC' means the U .. Securities and Exchange Commission. 

•·securities Act'" shall have the meaning set fo rth in Section 3. 1 (b). 

··Sherman Act" means the Sherman Antitrust Act of 1890 . 

.. Significant Subsidiary" shall have the meamng set forth in Section 3.1 (b). 

'·Subsidiary" when used with respect to any parry, sha ll mean any corporation, limited liabili ty company. partnership, 
association, trust or other ent ity of which securities or other ownership interests representing more than 50% o f the equity and more 
than 50% of the ordinary voting power (or, in the case of a limi ted partnership. more than 50° o of the genera l partnership interests) 
are, as of such date. owned by such party or one or more Subsidiarie of such party or by such party and one or more Sub idiaries of 
such parry. For the avoidance of doubt. the Company Jo int Ventures are not ubsidiaries of the Company . 

.. Superior Proposal" hall have the meaning et forth in Section 5.3(g). 

··surviving Comoration" shall have the meaning set forth in Section 1.1 . 

.. Systems" shall have the meaning set forth in Section 3. 11 . 

"Takeover Statute"' shall have the meaning set forth in Section 3.13. 

'·Takeover Proposal" hall have the meaning set forth in Section 5.3f0. 

·'Tax Rerums" shall have the meaning set forth in Section 3.9m . 

.. Taxes" shall have the meaning set forth in Section 3.9(il. 

·'Transaction Litigation" sha ll have the meaning set forth in Section 5.9 . 

.. Transactions" refers collectively to this Agreement and the transactions contemplated hereby. including the Merger . 

.. WAR "shall have the meaning set fo rth in Section 3. 16. 

Section 8.14 Interpretation. 

(a) Time Periods. When calculating the period of time betore which, within which or fol lowing which any act 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 (i i) if the last day of such period is a not a Bu iness Day, the period in question shall end on the next succeeding Business Day. 

(b) Dollar . Unless otherwise specifically indicated, any reference herein to means U.S. dollars. 
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(c) Gender and 1 umber. Any reference herein to gender shall include all genders. and words imparting the singular 
number only hall include the plural and vice versa. 

(d) Anicles. Sections and Heading . When a reference i made herein to an Article or a Section. such reference shall 
be to an An ic le or a ection of this Agreement unless otherwise indicated. The table of contents and headings contained herein are for 
reference purposes only and shall 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 limitation.'' 

(f) Hereof: Defined Terms. The words "hereof," "hereto," "hereby,'' "herein" and " hereunder" and words of similar 
impon when used herein sha ll refer to this Agreement as a whole and not to any panicular provision of this Agreement. All terms 
defined in this Agreement shall have the defined meanings when used in any document made or delivered pursuant hereto unless 
otherwise defined therem. 

(g) 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. 

(h) Person . Re ferences to a Person are also to its succes ors and permitted assigns. 

(i) Exhibits and Disclosure Schedules. The Exhibits to this Agreement and the Company Disclosure Schedules are 
hereby incorporated and made a part hereof. The Company may include in the Company Disclosure Schedule items that are not 
material in order to avoid any misunderstanding, and such inclusion, or any references to dollar amounts herein or in the Company 
Disclosure Schedule, hall not be deemed to be an acknowledgement or representation that such items are material, to establish any 
standard of materiality or to define further the meaning of such terms for purposes of this Agreement or otherwise. Any capitalized 
term used in any Exhibit or any Company Disclosure Schedule but not otherwise dcfll1ed therein shall have the meaning given to such 
term herein. 

U) Constmction. Each of the parties hereto have panicipated jointly in the negotiation and dra fting of this 
Agreement and, in the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as jointly 
drafted by the parties hereto and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the 
authorship of any provision of this Agreement. 

[Signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered as of the date first 
above written. 

PIEDMONT ATURAL GAS COMPANY, INC. 

By: Is! Thomas E. Skains 
Name: Thomas E. Skains 
Title: Chairman of the Board, President and 

Cb.ief Executive Officer 

FOREST SUBSIDIARY, INC. 

By: Is! Julia S. Janson 
Name: Julia S. Janson 
Title: President 

DUKE ENERGY CORPORA TTON 

By: Is/ Lynn J. Good 
arne: Lynn J. Good 

Title: President, CEO and Vice Chair 

[Signature Page to Agreement and Plan of Merger] 


