
ARTICLE V 

COVENANTS AND AGREEMENTS 

Section 5.1 Conduct of Business by the Company. 

(a) Except (i) for matters set forth in Section 5.1(g). of the Company Disclosure Schedule or otherwise expressly contemplated or required 
by this Agreement, (ii) as required by applicable Law or (iii) with the prior written consent of Parent (which consent shall not be unreasonably withheld, 
conditioned or delayed), from and after the date of this Agreement until the earlier to occur of the Effective Time and the termination of this Agreement 
in accordance with Section 7.1  (the "Interim Period"), the Company shall, and shall cause each Company Subsidiary to, use commercially reasonable 
efforts to (A) conduct its business in the ordinary course of business consistent with past practice in all material respects and (B) preserve intact its 
present business organizations and maintain their relationships with Governmental Entities, customers and suppliers and others having significant 
business dealings with them; provided that no action by the Company or any Company Subsidiary with respect to matters specifically addressed by any 
provision of Section 5.1(h) shall be deemed a breach of this Section 5.1(0, unless such action would constitute a breach of Section 5.1(h). 

(b) Without limiting the generality of the foregoing, except as set forth in Section 5.1(b) of the Company Disclosure Schedule or otherwise 
required or expressly contemplated by this Agreement, as required by applicable Law, or with the prior written consent of Parent (which consent shall 
not be unreasonably withheld, conditioned or delayed), during the Interim Period, the Company shall not, and shall not permit any Company Subsidiary 
to, do any of the following: 

(i) Organizational Documents. (A) Amend the Company Organizational Documents or (B) amend any of the Organizational 
Documents of any Company Subsidiary, in the case of clause (B) in a manner that would be materially adverse to Parent or that would reasonably 
be expected to interfere with the consummation of the Merger; 

(ii) Dividends. Declare, set aside or pay any dividends on or make any distribution with respect to any Company Equity Securities 
(whether in cash, assets, stock or other securities of the Company or any Company Subsidiary), except (A) the declaration and payment of 
quarterly cash dividends with respect to the Company Common Stock on a schedule consistent with the Company's past practices in an amount 
per share of Company Common Stock not in excess of the amounts set forth in Section 5.1(b).(ii). of the Company Disclosure Schedule, (B) the 
declaration and payment of dividends from a Company Subsidiary to the Company or to another wholly owned Company Subsidiary and 
(C) dividend equivalents accrued or payable by the Company in respect of Company Equity Awards in accordance with the applicable award 
agreements; 
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(iii) Splits,  Issuances and Repurchases of Company Equity Securities. (A) Split, combine, reclassify or take similar actions with 
respect to any Company Equity Securities or authorize or propose the issuance of any other securities in respect of, in lieu of or in substitution for 
such Company Equity Securities or (B) repurchase, redeem or otherwise acquire any Company Equity Securities, except for transactions 
(1) among the Company, on the one hand, and any wholly owned Company Subsidiary, on the other hand, (2) among wholly owned Company 
Subsidiaries which remain wholly owned Company Subsidiaries after consummation of such transaction, (3) required by any Company Benefit 
Plan and (4) pursuant to the Company DRIP (in the case of the foregoing clauses (1) and (2), in the ordinary course of business consistent with 
past practice and that do not adversely affect the Company); 

(iv) Company Equity Awards. Except for transactions (A) among the Company, on the one hand, and any wholly owned Company 
Subsidiary, on the other hand or (B) among the Company's wholly owned Subsidiaries, in each case, in the ordinary course of business consistent 
with past practice and that do not adversely affect the Company, issue, sell, pledge, dispose of or encumber, or authorize the issuance, sale, pledge, 
disposition or encumbrance of, any Company Equity Securities (except as otherwise provided by the terms of this Agreement or as required by the 
terms of any Company Benefit Plan or the Company DRIP), other than (1) issuances of shares of Company Common Stock in respect of any 
exercise of Company Stock Options and settlement of any Company Equity Awards outstanding on the date hereof or as may be granted after the 
date hereof as permitted under this Section 5.1(bj in accordance with their respective terms and (2) the issuances of Company Common Stock 
pursuant to the terms of the Company ESPP in respect of the current Company ESPP offering period; 

(v) Liquidation; Merger; Reorganizations. Adopt a plan or agreement of complete or partial liquidation, dissolution, merger, 
consolidation, restructuring, recapitalization or other reorganization, or enter into a letter of intent or agreement in principle with respect thereto, 
other than the Merger and other than any merger, consolidation, restructuring or reorganization among wholly owned Company Subsidiaries in the 
ordinary course of business consistent with past practice and that do not adversely affect the Company; 

(vi) Redemption of Indebtedness. Redeem, repurchase, defease, cancel or otherwise acquire any Indebtedness of the Company or any 
Company Subsidiary, other than (A) transactions among the Company, on the one hand, and any wholly owned Company Subsidiary, on the other 
hand, or among wholly owned Company Subsidiaries, in each case, in the ordinary course of business consistent with past practice and that do not 
adversely affect the Company, (B) any required amortization payments and mandatory prepayments and (C) Indebtedness arising under the 
agreements disclosed in Section 5.1M(v4) of the Company Disclosure Schedule, in each case, in accordance with the terms of the instrument 
governing such Indebtedness as in effect on the date hereof; 

(vii) Incurrence of Indebtedness. Create, incur, assume or otherwise be liable with respect to any Indebtedness, other than (A) in the 
ordinary course of business consistent with past practice, (B) Indebtedness incurred by any Company Subsidiary under any loan permitted by 
Section 5.1(121(W (C) in connection with a refinancing of existing Indebtedness on commercially reasonable terms, (D) for borrowings under the 
Company's and any Company Subsidiary's existing commercial paper programs or revolving credit 
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facilities, (E) guarantees and other credit support (including pursuant to support agreements) by the Company of existing Indebtedness of any 
wholly owned Company Subsidiary in the ordinary course of business or (F) guarantees and other credit support by any Company Subsidiary of 
obligations of any wholly owned Company Subsidiary in the ordinary course of business; provided that, in the case of each of clauses (A) through 
(F), (1) such actions are not reasonably likely to cause any of Fitch Ratings, Inc., S&P Global Ratings or Moody's Investors Service to recognize 
the Company's corporate credit rating to be less than investment grade and (2) in no event shall any Indebtedness incurred pursuant to this 
Section 5.1(h )(vii) or any amendment, modification or waiver to any Indebtedness include any term or provision pursuant to which the 
consummation of the Merger or the other Transactions would reasonably be expected to result in a breach, default or event of default with respect 
to such Indebtedness or permit the holders of any Indebtedness of the Company or any Company Subsidiary to accelerate payment of such 
Indebtedness or require the Company or any Company Subsidiary to voluntarily or involuntarily redeem, replace or repay such Indebtedness prior 
to its scheduled maturity; 

(viii) Acquisitions;  New Line of Business. (A) Acquire (whether by merger, consolidation, purchase or otherwise) any water or 
wastewater assets or any equity interests therein, or make investments in any other Person owning, operating or controlling such assets, in each 
case, except (1) in the ordinary course of business and consistent with past practice or (2) acquisitions of such assets that are reasonably expected 
to be included in the rate base of an applicable Regulated Company Subsidiary, (B) acquire (whether by merger, consolidation, purchase or 
otherwise) any assets that are not water or wastewater assets or any equity interests therein, or make investments in any other Person owning, 
operating or controlling such assets, or (C) enter into any new line of business or conduct any business outside the U.S.; 

(ix) Capital Contributions. Make any loans, advances or capital contributions to any other Person, other than (A) in connection with 
actions permitted by Section 5.1(12).(W. or Section 5.1(b_)(viii (B) in the ordinary course of business consistent with past practice, (C) between 
the Company, on the one hand, and any wholly owned Company Subsidiary, on the other hand, or between wholly owned Company Subsidiaries 
or (D) as required pursuant to any obligation in effect as of the date of this Agreement; 

(x) Dispositions of Properties or Assets. Sell, lease, license, transfer, exchange or swap, mortgage (including securitizations), subject 
to any Lien, or otherwise dispose in any twelve (12)-month period of more than $100,000,000 in the aggregate of its properties or assets, including 
the capital stock of Company Subsidiaries, except (A) dispositions among the Company, on the one hand, and any wholly owned Company 
Subsidiary, on the other hand, (B) dispositions among wholly owned Company Subsidiaries, (C) dispositions of obsolete equipment or assets or 
dispositions of assets being replaced, in each case in the ordinary course of business consistent with past practice, (D) dispositions by the 
Company or any Company Subsidiary of its assets in accordance with the terms of restructuring and divestiture plans mandated by any 
Governmental Entity, (E) Liens arising under existing first mortgage bond or other similar indentures and related securities and agreements of 
operating Company Subsidiaries, (F) provisions under existing credit facilities of the Company and the Company Subsidiaries that provide for the 
cash collateralization of letters of credit upon a default and (G) dispositions of accounts receivable of Company Subsidiaries under any accounts 
receivable financing, securitization, factoring or similar arrangements and Liens associated therewith; 
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(xi) Employee Matters. Except as required by the terms of a Company Benefit Plan set forth on Section 3.10(a) of the Company 
Disclosure Schedule as of the date of this Agreement, by any applicable collective bargaining agreement, by applicable Law, (A) materially 
increase the compensation or other benefits (including equity-based awards), payable or provided to the Company's directors, executives, officers, 
managers or employees; (B) terminate the employment of any current officer or employee of the Company with annual base pay in excess of 
$200,000 other than for cause; (C) enter into any employment, change of control, separation, retention or similar agreement with any current or 
future employee of the Company; (D) establish, adopt, enter into, accelerate any rights or benefits under, or amend (other than any amendment 
that is immaterial or administrative in nature) any plan, policy, program or arrangement for the benefit of any current or former directors, officers 
or employees or any of their beneficiaries, except as permitted pursuant to clause (C) above; or (E) enter into, accelerate any rights or benefits 
under, amend or renew any collective bargaining agreement or any other labor-related agreement or arrangement with any Union except in the 
ordinary course of business consistent with past practice; 

(xii) Employee Restrictive Covenants. Waive, release or amend the restrictive covenant obligations of any current or former director, 
officer, employee, or natural independent contractor of the Company or any Company Subsidiary; 

(xiii) WARN Act Compliance. Engage in any "plant closing," "mass layoff" or similar act requiring notice under the WARN Act or 
any similar federal, state or local Law; 

(xiv) Accounting  Policies. Materially change financial accounting policies or procedures or any of its methods of reporting income, 
deductions or other material items for financial accounting purposes, except as required by GAAP, SEC rule or policy or applicable Law; 

(xv) Taxes. (A) Settle or compromise any material liability for Taxes or any Tax examination, audit, governmental claim, litigation or 
other proceeding relating to a material amount of Taxes, (B) change or revoke any material Tax election, except in the ordinary course of business, 
(C) change any Tax accounting period or any material methods of Tax accounting, except as required by GAAP, (D) file any material amended 
Tax Return, other than any amended Tax Return that is not expected to result in any additional material Tax liability (such as an amended Tax 
Return that results in an overall Tax refund), (E) enter into any "closing agreement" within the meaning of Section 7121 of the Code (or any 
analogous or similar provision of state, local or non-U.S. Law), (F) agree to an extension or waiver of any statute of limitations regarding the 
assessment or collection of any material amount of Tax, except in the ordinary course of business, (G) surrender any right to claim a material 
refund of Taxes or (H) request any material ruling from any Governmental Entity with respect to Taxes (this Section 5.1 ). s()y). being the sole 
provision of this Section 5.1(k). governing Tax matters); 
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(xvi) Legal Proceedings. Pay or settle any material legal proceedings, other than payments or settlements (A) that do not exceed 
$25,000,000 individually or $50,000,000 in the aggregate in any consecutive twelve (12)-month period, (B) that have become due and payable 
prior to the date hereof or (C) in connection with regulatory proceedings before any Governmental Entities; provided that the exceptions set forth 
in this Section 5.1(b).() ) shall not apply to any proceedings arising out of or related to this Agreement or the Transactions; and 

(xvii) agree or commit, in writing or otherwise, to take any of the foregoing actions. 

(c) Notwithstanding anything to the contrary herein, the Company may, and may cause any Company Subsidiary to, take reasonable good 
faith actions in compliance with applicable Law with respect to any operational emergencies (including any emergency restoration measures in response 
to any hurricane, snow storm or blizzard, strong winds, ice event, fire, tornado, tsunami, flood, earthquake or other natural or manmade disaster or 
severe weather-related event, circumstance or development), equipment failures, outages, or an immediate and material threat to the health or safety of 
natural Persons; provided that the Company shall reasonably consult with Parent with respect to any such actions (prior to taking such actions, to the 
extent reasonably practicable) and shall consider in good faith feedback from Parent with respect to such actions. 

Section 5.2 Conduct of Business by Parent. 

(a) Except (i) for matters set forth in Section 5.2(a) of the Parent Disclosure Schedule or otherwise expressly contemplated or required by 
this Agreement, (ii) as required by applicable Law or (iii) with the prior written consent of the Company (which consent shall not be unreasonably 
withheld, conditioned or delayed), during the Interim Period, Parent shall, and shall cause each Parent Subsidiary to, use commercially reasonable 
efforts to (A) conduct its business in the ordinary course of business consistent with past practice in all material respects and (B) preserve intact its 
present business organizations and maintain their relationships with Governmental Entities, customers and suppliers and others having significant 
business dealings with them; provided that no action by Parent or any Parent Subsidiary with respect to matters specifically addressed by any provision 
of Section 5.2(h) shall be deemed a breach of this Section 5.2(0 unless such action would constitute a breach of Section 5.2W. 

(b) Without limiting the generality of the foregoing, except as set forth in Section 5.2(b) of the Parent Disclosure Schedule or otherwise 
required or expressly contemplated by this Agreement, as required by applicable Law, or with the prior written consent of the Company (which consent 
shall not be unreasonably withheld, conditioned or delayed), during the Interim Period, Parent shall not, and shall not permit any Parent Subsidiary to, 
do any of the following: 

(i) Organizational Documents. (A) Amend the Parent Organizational Documents or (B) amend any of the Organizational Documents 
of any Parent Subsidiary, in the case of clause (B) in a manner that would be materially adverse to the Company or that would reasonably be 
expected to interfere with the consummation of the Merger; 

56 

Exhibit A



(ii) Dividends. Declare, set aside or pay any dividends on or make any distribution with respect to any Parent Equity Securities 
(whether in cash, assets, stock or other securities of Parent or any Parent Subsidiary), except (A) the declaration and payment of quarterly cash 
dividends with respect to Parent Common Stock on a schedule consistent with Parent's past practices in an amount per share of Parent Common 
Stock not in excess of the amounts set forth in Section 5.2(12).(E). of the Parent Disclosure Schedule, (B) the declaration and payment of dividends 
from a Parent Subsidiary to Parent or to another wholly owned Parent Subsidiary and (C) dividend equivalents accrued or payable by Parent in 
respect of Parent Equity Awards in accordance with the applicable award agreements; 

(iii) Splits,  Issuances and Repurchases of Company Equity Securities. (A) Split, combine, reclassify or take similar actions with 
respect to any Parent Equity Securities or authorize or propose the issuance of any other securities in respect of, in lieu of or in substitution for 
such Parent Equity Securities or (B) repurchase, redeem or otherwise acquire any Parent Equity Securities, except for transactions (1) among 
Parent, on the one hand, and any wholly owned Parent Subsidiary, on the other hand, (2) among wholly owned Parent Subsidiaries which remain 
wholly owned Parent Subsidiaries after consummation of such transaction, (3) required by any Parent Benefit Plan and (4) pursuant to the Parent 
DRIP (in the case of the foregoing clauses (1) and (2), in the ordinary course of business consistent with past practice and that do not adversely 
affect Parent); 

(iv) Parent Equity Awards. Except for transactions (A) among Parent, on the one hand, and any wholly owned Parent Subsidiary, on 
the other hand or (B) among Parent's wholly owned Subsidiaries, in each case, in the ordinary course of business consistent with past practice and 
that do not adversely affect Parent, issue, sell, pledge, dispose of or encumber, or authorize the issuance, sale, pledge, disposition or encumbrance 
of, any Parent Equity Securities (except as otherwise provided by the terms of this Agreement or as required by the terms of any Parent Benefit 
Plan or the Parent DRIP), other than (1) issuances of shares of Parent Common Stock in respect of any settlement of any restricted share units 
(including performance share units), phantom shares, restricted stock or similar equity awards with respect to shares of Parent Common Stock 
outstanding on the date hereof or as may be granted after the date hereof as permitted under this Section 5.2(12).(LT) and (2) the grant of equity 
compensation awards in the ordinary course of business in accordance with Parent's customary compensation practices; 

(v) Wuidation; Merger; Reorganizations. Adopt a plan or agreement of complete or partial liquidation, dissolution, merger, 
consolidation, restructuring, recapitalization or other reorganization, or enter into a letter of intent or agreement in principle with respect thereto, 
other than the Merger and other than any merger, consolidation, restructuring or reorganization among wholly owned Parent Subsidiaries in the 
ordinary course of business consistent with past practice and that do not adversely affect Parent; 
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(vi) Redemption of Indebtedness. Redeem, repurchase, defease, cancel or otherwise acquire any Indebtedness of Parent or any Parent 
Subsidiary, other than (A) transactions among Parent, on the one hand, and any wholly owned Parent Subsidiary, on the other hand, or among 
wholly owned Parent Subsidiaries, in each case, in the ordinary course of business consistent with past practice and that do not adversely affect 
Parent, (B) any required amortization payments and mandatory prepayments and (C) Indebtedness arising under the agreements disclosed in 
Section 5.2(121( ) of the Parent Disclosure Schedule, in each case, in accordance with the terms of the instrument governing such Indebtedness as 
in effect on the date hereof; 

(vii) Incurrence of Indebtedness. Create, incur, assume or otherwise be liable with respect to any Indebtedness, other than (A) in the 
ordinary course of business consistent with past practice, (B) Indebtedness incurred by any Parent Subsidiary under any loan permitted by 
Section 5.2(b)(ix)., (C) in connection with a refinancing of existing Indebtedness on commercially reasonable terms, (D) for borrowings under 
Parent's and any Parent Subsidiary's existing commercial paper programs or revolving credit facilities, (E) guarantees and other credit support 
(including pursuant to support agreements) by Parent of existing Indebtedness of any wholly owned Parent Subsidiary in the ordinary course of 
business or (F) guarantees and other credit support by any Parent Subsidiary of obligations of any wholly owned Parent Subsidiary in the ordinary 
course of business; provided that, in the case of each of clauses (A) through (F), (1) such actions are not reasonably likely to cause any of Fitch 
Ratings, Inc., S&P Global Ratings or Moody's Investors Service to recognize Parent's corporate credit rating to be less than investment grade and 
(2) in no event shall any Indebtedness incurred pursuant to this Section 5.2(121(vii) or any amendment, modification or waiver to any Indebtedness 
include any term or provision pursuant to which the consummation of the Merger or the other Transactions would reasonably be expected to result 
in a breach, default or event of default with respect to such Indebtedness or permit the holders of any Indebtedness of Parent or any Parent 
Subsidiary to accelerate payment of such Indebtedness or require Parent or any Parent Subsidiary to voluntarily or involuntarily redeem, replace 
or repay such Indebtedness prior to its scheduled maturity; 

(viii) Acquisitions;  New Line of Business. (A) Acquire (whether by merger, consolidation, purchase or otherwise) any water or 
wastewater assets or any equity interests therein, or make investments in any other Person owning, operating or controlling such assets, in each 
case, except (1) in the ordinary course of business and consistent with past practice or (2) acquisitions of such assets that are reasonably expected 
to be included in the rate base of an applicable Regulated Parent Subsidiary, (B) acquire (whether by merger, consolidation, purchase or otherwise) 
any assets that are not water or wastewater assets or any equity interests therein, or make investments in any other Person owning, operating or 
controlling such assets, or (C) enter into any new line of business or conduct any business outside the U.S.; 

(ix) Capital Contributions. Make any loans, advances or capital contributions to any other Person, other than (A) in connection with 
actions permitted by Section 5.2(121(vji). or Section 5.2(121(v )., (B) in the ordinary course of business consistent with past practice, (C) between 
Parent, on the one hand, and any wholly owned Parent Subsidiary, on the other hand, or between wholly owned Parent Subsidiaries or (D) as 
required pursuant to any obligation in effect as of the date of this Agreement; 
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(x) Dispositions of Properties or Assets. Sell, lease, license, transfer, exchange or swap, mortgage (including securitizations), subject 
to any Lien, or otherwise dispose in any twelve (12)-month period of more than $200,000,000 in the aggregate of its properties or assets, including 
the capital stock of Parent Subsidiaries, except (A) dispositions among Parent, on the one hand, and any wholly owned Parent Subsidiary, on the 
other hand, (B) dispositions among wholly owned Parent Subsidiaries, (C) dispositions of obsolete equipment or assets or dispositions of assets 
being replaced, in each case in the ordinary course of business consistent with past practice, (D) dispositions by Parent or any Parent Subsidiary of 
its assets in accordance with the terms of restructuring and divestiture plans mandated by any Governmental Entity, (E) Liens arising under 
existing first mortgage bond or other similar indentures and related securities and agreements of operating Parent Subsidiaries, (F) provisions 
under existing credit facilities of Parent and the Parent Subsidiaries that provide for the cash collateralization of letters of credit upon a default and 
(G) dispositions of accounts receivable of Parent Subsidiaries under any accounts receivable financing, securitization, factoring or similar 
arrangements and Liens associated therewith; 

(xi) Employee Matters. Except as required by the terms of a Parent Benefit Plan set forth on Section 4.10(O of the Parent Disclosure 
Schedule as of the date of this Agreement, by any applicable collective bargaining agreement, by applicable Law or in the ordinary course of 
business consistent with past practice, (A) materially increase the compensation or other benefits (including equity-based awards), payable or 
provided to Parent's directors or officers with a title of Vice President and above; (B) terminate the employment of any current officer of Parent 
with a title of Senior Vice President and above other than for cause; (C) enter into any employment, change of control or retention agreement with 
any current or future employee of Parent; (D) establish, adopt, enter into, accelerate any rights or benefits under, or amend (other than any 
amendment that is immaterial or administrative in nature) any plan, policy, program or arrangement for the benefit of any current or former 
directors, officers or employees or any of their beneficiaries, except as permitted pursuant to clause (C) above; or (E) enter into, accelerate any 
rights or benefits under, amend or renew any collective bargaining agreement or any other labor-related agreement or arrangement with any Union 
except in the ordinary course of business consistent with past practice; 

(xii) Employee Restrictive Covenants. Waive, release or amend the restrictive covenant obligations of any current or former director, 
officer, employee, or natural independent contractor of Parent or any Parent Subsidiary; 

(xiii) WARN Act Compliance. Engage in any "plant closing," "mass layoff" or similar act requiring notice under the WARN Act or 
any similar federal, state or local Law; 

(xiv) Accounting  Policies. Materially change financial accounting policies or procedures or any of its methods of reporting income, 
deductions or other material items for financial accounting purposes, except as required by GAAP, SEC rule or policy or applicable Law; 
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(xv) Taxes. (A) Settle or compromise any material liability for Taxes or any Tax examination, audit, governmental claim, litigation or 
other proceeding relating to a material amount of Taxes, (B) change or revoke any material Tax election, except in the ordinary course of business, 
(C) change any Tax accounting period or any material methods of Tax accounting, except as required by GAAP, (D) file any material amended 
Tax Return, other than any amended Tax Return that is not expected to result in any additional material Tax liability (such as an amended Tax 
Return that results in an overall Tax refund), (E) enter into any "closing agreement" within the meaning of Section 7121 of the Code (or any 
analogous or similar provision of state, local or non-U.S. Law), (F) agree to an extension or waiver of any statute of limitations regarding the 
assessment or collection of any material amount of Tax, except in the ordinary course of business, (G) surrender any right to claim a material 
refund of Taxes or (H) request any material ruling from any Governmental Entity with respect to Taxes (this Section 5.2(b s(.)]y). being the sole 
provision of this Section 5.2(121 governing Tax matters); 

(xvi) Legal Proceedings. Pay or settle any material legal proceedings, other than payments or settlements (A) that do not exceed 
$50,000,000 individually or $100,000,000 in the aggregate in any consecutive twelve (12)-month period, (B) that have become due and payable 
prior to the date hereof or (C) in connection with regulatory proceedings before any Governmental Entities; provided that the exceptions set forth 
in this Section 5.2 ). 1()vj). shall not apply to any proceedings arising out of or related to this Agreement or the Transactions; and 

(xvii) agree or commit, in writing or otherwise, to take any of the foregoing actions. 

(c) Notwithstanding anything to the contrary herein, Parent may, and may cause any Parent Subsidiary to, take reasonable good faith 
actions in compliance with applicable Law with respect to any operational emergencies (including any emergency restoration measures in response to 
any hurricane, snow storm or blizzard, strong winds, ice event, fire, tornado, tsunami, flood, earthquake or other natural or manmade disaster or severe 
weather-related event, circumstance or development), equipment failures, outages, or an immediate and material threat to the health or safety of natural 
Persons; provided that Parent shall reasonably consult with the Company with respect to any such actions (prior to taking such actions, to the extent 
reasonably practicable) and shall consider in good faith feedback from the Company with respect to such actions. 

Section 5.3 Access to Information;  Confidentiality. 

(a) Subject to applicable Law, Parent and the Company shall, and shall cause each of their respective Subsidiaries to, afford to the other 
Party and its Representatives reasonable access (at such Party's sole cost and expense), during normal business hours and upon reasonable advance 
notice, during the Interim Period, to the material properties, books, contracts, commitments, personnel and records of such Party, and during such 
period, Parent and the 
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Company shall, and shall cause their respective Subsidiaries to, make available promptly to the other Party (i) to the extent not publicly available, a copy 
of each material Filing made by it during such period pursuant to the requirements of securities Laws or filed with or sent to the SEC and (ii) consistent 
with its obligations under applicable Law, all other information concerning its business, properties and personnel as such other Party may reasonably 
request, in each case, to the extent reasonably necessary to perform, and prepare for the consummation of the Transactions in accordance with its terms; 
provided, however, that none of Parent or the Company or any of their respective Subsidiaries or Representatives shall be required to provide access to 
or disclose information where such information or access would, in the reasonable judgment of such Party, (A) breach any agreement with any third 
party (provided that, to the extent any document or information is subject to the terms of confidentiality restrictions pursuant to an agreement with a 
third party, Parent and the Company, as applicable, shall use its reasonable best efforts to obtain the required consent of such third party to disclose such 
document or information, and develop an alternative to providing such information so as to address such matters that is reasonably acceptable to the 
other Party), (B) constitute a waiver of the attorney-client or other privilege held by such Party (provided that Parent and the Company, as applicable, 
shall use its reasonable best 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), (C) result in access to or disclosure of commercially sensitive information (as determined in Parent's and the 
Company's, as applicable, reasonable discretion), (D) result in access to or the disclosure of (1) any information concerning a Company Competing 
Proposal (which shall be governed by Section 5.4) or a Parent Competing Proposal (which shall be governed by Section 5.5), as applicable or (2) any 
information regarding the deliberations of the Parent Board or Company Board, as applicable, with respect to the Transactions or any similar transaction 
or transactions with any other Person, the entry into this Agreement, or any materials provided to the Parent Board or Company Board, as applicable, in 
connection therewith or (E) otherwise violate any applicable Law; provided further, that neither Parent nor the Company nor their respective 
Representatives shall have the right to conduct any environmental sampling or testing on, under, at or from any of the properties owned, leased or 
operated by the other Party or its Subsidiaries. 

(b) The Parties hereby agree that all information provided to them or their respective Representatives in connection with this Agreement 
and the consummation of the Transactions shall be deemed to be "Proprietary Information," as such term is used in, and shall be treated in accordance 
with, the Confidentiality Agreement, dated as of August 25, 2025, between Parent and the Company (the "Confidentiality Agreement"). The Parties 
hereby agree, pursuant to Section 17 of the Confidentiality Agreement (which permits amendment by mutual written agreement), to amend the 
Confidentiality Agreement such that its term shall be extended until the earlier of (i) the Effective Time and (ii) twenty-four (24) months after the 
termination of this Agreement pursuant to Section 7.1. 

Section 5.4 No Solicitation by the Company. 

(a) The Company shall not, and shall cause the Company Subsidiaries not to, and shall use reasonable best efforts to cause its and their 
respective Representatives engaged in connection with the Transactions not to, directly or indirectly during the Interim Period: (i) solicit, initiate or 
knowingly encourage (including by way of furnishing nonpublic information) or knowingly facilitate any Company Competing Proposal or any inquiry 
regarding, or the making 
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of, a proposal that is or would reasonably be expected to lead to a Company Competing Proposal or (ii) participate in any discussions or negotiations 
with any Person (except for the Company's Affiliates and their respective Representatives or Parent and Parent's Affiliates and its and their respective 
Representatives) regarding, or furnish to any such Person, any nonpublic information with respect to, or knowingly cooperate in any way with any such 
Person with respect to, any Company Competing Proposal or any inquiry or proposal that would reasonably be expected to lead to a Company 
Competing Proposal (other than informing such Person of the existence of the provisions contained in this Section 5.4). The Company shall, and shall 
cause the Company Subsidiaries and its and their respective Representatives to, promptly cease and cause to be terminated all existing discussions or 
negotiations with any Person (except for the Company's Affiliates and their respective Representatives or Parent and Parent's Affiliates and its and their 
respective Representatives) with respect to any Company Competing Proposal, request the prompt return or destruction of all confidential information 
previously furnished to any such Person with respect to any such Company Competing Proposal, and terminate all physical and electronic data room 
access previously granted to any such Person with respect to any such Company Competing Proposal. Notwithstanding anything to the contrary herein, 
at any time prior to obtaining the Company Shareholder Approval, in response to the receipt of a bona fide written Company Competing Proposal made 
after the date of this Agreement that does not result from a material breach of this Section 5.4 and that the Company Board determines in good faith 
(after consultation with outside legal counsel and a financial advisor) constitutes or would reasonably be expected to lead to a Company Superior 
Proposal, the Company and its Representatives may (A) furnish nonpublic information with respect to the Company and the Company Subsidiaries to 
the Person making such Company Competing Proposal (and its Representatives) (provided that all such information has previously been provided to 
Parent or is provided or made available to Parent or its Representatives prior to or substantially concurrently with the provision of such information to 
such Person) pursuant to an Acceptable Confidentiality Agreement and (B) participate in discussions regarding the terms of such Company Competing 
Proposal, including the terms of a Company Competing Agreement with respect thereto, and the negotiation of such terms with the Person making such 
Company Competing Proposal (and such Person's Representatives). Notwithstanding anything to the contrary herein, the Company may (1) inform a 
Person that has made a Company Competing Proposal of the provisions of this Section 5.4 and (2) grant a waiver, amendment, modification or release 
under any confidentiality, standstill or similar agreement, solely to the extent that the Company Board determines in good faith, after consultation with 
its outside legal counsel, that failure to take such action would be inconsistent with the Company Board's fiduciary duties under applicable Law. 

(b) Except as permitted by this Section 5.4ft and except for the public disclosure of a Company Recommendation Change Notice, neither 
the Company Board nor any committee thereof shall (i) withdraw, change, qualify, withhold or modify in each case in any manner adverse to Parent, or 
propose publicly to withdraw, change, qualify, withhold or modify in any manner adverse to Parent, the Company Board Recommendation, (ii) adopt, 
approve or recommend, or propose publicly to adopt, approve or recommend, any Company Competing Proposal, (iii) fail to include in the Joint Proxy 
Statement the Company Board Recommendation, (iv) fail to send to its securityholders, within ten (10) Business Days after the commencement of any 
tender offer or exchange offer relating to shares of Company Common Stock (or, if earlier, at least two (2) Business Days prior to the Company 
Shareholder Meeting), a statement disclosing that the Company recommends rejection of such tender or exchange offer and reaffirming its 
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recommendation of this Agreement and the Merger or (v) fail to publicly reaffirm its recommendation of this Agreement and the Merger within ten 
(10) Business Days of Parent's written request to do so (or, if earlier, at least two (2) Business Days prior to the Company Shareholder Meeting) 
following the public announcement of any Company Competing Proposal (or any material amendment thereto, including any change to the price or form 
of consideration); provided that Parent shall not be entitled to make such written request, and the Company Board shall not be required to make such 
reaffirmation, more than once with respect to any particular Company Competing Proposal (or any material amendment thereto) (any action or failure to 
act in the foregoing clauses (i) through (v) being referred to as a "Company Adverse Recommendation Change"). Except as set forth in Section 5.4(a) 
(including the entry into an Acceptable Confidentiality Agreement), Section 5.4(O and Section 5.4(O, the Company and the Company's officers and 
directors shall not, and the Company shall cause the Company Subsidiaries not to, and the Company shall instruct its and the Company Subsidiaries' 
Representatives engaged in connection with the Transactions not to, and use its reasonable best efforts to cause its and the Company Subsidiaries' 
Representatives not to, directly or indirectly, during the Interim Period, (A) authorize, permit, approve or recommend, or propose publicly to authorize, 
permit, approve or recommend, or allow the Company or any of the Company Subsidiaries to consummate, execute or enter into, any written letter of 
intent, memorandum of understanding, agreement in principle, agreement or commitment constituting, or that would reasonably be expected to lead to, 
any Company Competing Proposal, or requiring the Company to abandon or terminate this Agreement (a "Company Competing Agreement"), (B) take 
any action to make the restrictions of any Takeover Law inapplicable to any transactions contemplated by a Company Competing Proposal or 
(C) terminate, amend, release, modify or knowingly fail to enforce any provision of, or grant any permission, waiver or request under, any standstill, 
confidentiality or similar agreement entered into by the applicable party in respect of or in contemplation of a Company Competing Proposal. 

(c) Notwithstanding anything to the contrary herein, at any time prior to obtaining the Company Shareholder Approval, the Company 
Board may make a Company Adverse Recommendation Change if (i) the Company has received a Company Superior Proposal that does not result from 
a material breach of this Section 5.4 and (ii) the Company Board determines in good faith (after consultation with outside legal counsel and a financial 
advisor) that the failure to effect a Company Adverse Recommendation Change would be inconsistent with the Company Board's fiduciary duties under 
applicable Law; provided, however, that the Company Board may not make such Company Adverse Recommendation Change unless (A) the Company 
Board has provided prior written notice (which itself shall not constitute a Company Adverse Recommendation Change) to Parent (a "Company. 
Recommendation Change Notice") that it is prepared to effect a Company Adverse Recommendation Change at least four (4) Business Days prior to 
taking such action, which notice shall specify the basis for such Company Adverse Recommendation Change and attach the most current draft of any 
Company Competing Agreement with respect to such Company Superior Proposal or, if no draft exists, a summary of the material terms and conditions 
of such Company Superior Proposal (it being understood that if there has been any subsequent material revision or amendment to the terms of a 
Company Superior Proposal, a new notice to which the provisions of clauses (B) and (C) of this Section 5.4(O shall apply mutatis mutandis except that, 
in the case of such a new notice, all references to four (4) Business Days in this Section 5.4(O shall be deemed to be two (2) Business Days), (B) during 
the four (4)-Business Day period after delivery of the Company Recommendation Change Notice, if 
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requested by Parent, the Company and its Representatives negotiate in good faith with Parent and its Representatives regarding any revisions to this 
Agreement that Parent proposes to make to the terms of this Agreement and (C) at the end of such four (4)-Business Day period and taking into account 
any changes to the terms of this Agreement committed to in writing by Parent, the Company Board determines in good faith (after consultation with 
outside legal counsel and a financial advisor) that the failure to make such a Company Adverse Recommendation Change would be inconsistent with the 
Company Board's fiduciary duties under applicable Law and that such Company Competing Proposal still constitutes a Company Superior Proposal. 

(d) The Company shall promptly (and in any event within twenty-four (24) hours) advise Parent in writing of the receipt of any Company 
Competing Proposal, the material terms and conditions of any such Company Competing Proposal and the identity of the Person making any such 
Company Competing Proposal. The Company shall (i) keep Parent reasonably informed in all material respects on a reasonably current basis (and in any 
event no later than twenty-four (24) hours) of the material terms and status (including any material change thereto) of any Company Competing 
Proposal and (ii) provide to Parent as soon as reasonably practicable after receipt or delivery thereof copies of any letter of intent, term sheet, 
memorandum of understanding or similar written materials (including drafts thereof) exchanged between the Company or any Company Subsidiary or 
any of their Representatives, on the one hand, and any Person making such proposal or any of its Representatives, on the other hand, in each case, that 
describes or contains any such proposal. 

(e) Nothing contained in this Section 5.4 shall prohibit the Company from taking and disclosing to its shareholders a position contemplated 
by Rule 14d-9 and Rule 14e-2 promulgated under the Exchange Act or from issuing a "stop, look and listen" statement or similar communication of the 
type contemplated by Rule 14d-9(f) under the Exchange Act pending disclosure of its position thereunder; provided that any such disclosure or 
statement that constitutes or contains a Company Adverse Recommendation Change shall be subject to the provisions of Section 5.5(c). 

(f) For the avoidance of doubt, any violation of the restrictions contained in this Section 5.4 by any Company Subsidiary, or any 
Representatives of the Company or any Company Subsidiary, shall be deemed to be a breach of this Section 5.4 by the Company. 

(g) For purposes of this Agreement: 

(i) "Company Competing Proposal" means any proposal or offer, with respect to any (A) merger, consolidation, share exchange, 
other business combination, recapitalization, liquidation, dissolution or similar transaction in which any Person (or group of Persons) other than 
Parent and the Parent Subsidiaries (such Person (or group of Persons), a "Company Third Party") acquires or would acquire, directly or indirectly, 
(1) business or assets of the Company or the Company Subsidiaries representing 20% or more of the consolidated revenues, net income or fair 
market value of the consolidated assets of the Company and the Company Subsidiaries, taken as a whole or (2)(x) 20% or more of the outstanding 
Company Common Stock or (y) 20% or more of the aggregate voting power of the surviving entity or a resulting direct or indirect parent of the 
Company or such surviving entity, (B) sale, lease, contribution, transfer or other disposition, directly 
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or indirectly (including by way of merger, consolidation, share exchange, other business combination, partnership, joint venture, extraordinary 
dividend or distribution, sale of capital stock of or other equity interests in a Company Subsidiary or otherwise), pursuant to which any Company 
Third Party acquires or would acquire, directly or indirectly, business or assets of the Company or the Company Subsidiaries representing 20% or 
more of the consolidated revenues, net income or fair market value of the consolidated assets of the Company and the Company Subsidiaries, 
taken as a whole, (C) issuance, sale or other disposition, directly or indirectly, to any Company Third Party (or the direct or indirect equityholders 
of such Company Third Party or the resulting company) of securities (or options, rights or warrants to purchase, or securities convertible into or 
exchangeable for, such securities) representing direct or beneficial ownership of 20% or more of the voting power of the Company, (D) transaction 
(including any tender offer or exchange offer) in which any Company Third Party (or the direct or indirect equityholders of such Company Third 
Party or the resulting company) 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 which beneficially owns or has the right to acquire beneficial 
ownership of, 20% or more of any class of capital stock of the Company or (E) any combination of the foregoing, in each case, except for this 
Agreement and the Transactions. 

(ii) "Company Superior Proposal" means a bona fide written Company Competing Proposal (provided that for purposes of this 
definition, the applicable percentage in the definition of Company Competing Proposal shall be "more than 50%" rather than "20% or more"), 
which the Company Board determines in good faith, after consultation with outside legal counsel and a financial advisor, and taking into account, 
to the extent applicable, the legal, fmancial, regulatory, timing and other aspects of such Company Competing Proposal, the identity of the Person 
making the proposal and any financing required for such proposal, the ability of the Person making such proposal to obtain such required 
financing and the level of certainty with respect to such required fmancing, and such other factors, in each case, that are deemed relevant by the 
Company Board, (A) if accepted, is reasonably likely to be consummated and (B) if consummated, would result in a transaction that is more 
favorable from a fmancial point of view to the holders of Company Common Stock than the Transactions (after taking into account all adjustments 
or modifications to the terms thereof, and any revisions to the terms of this Agreement that are committed to in writing by Parent, including 
pursuant to Section 5.4(g)). 

Section 5.5 No Solicitation by Parent. 

(a) Parent shall not, and shall cause the Parent Subsidiaries not to, and shall use reasonable best efforts to cause its and their respective 
Representatives engaged in connection with the Transactions not to, directly or indirectly, during the Interim Period, (i) solicit, initiate or knowingly 
encourage (including by way of furnishing nonpublic information) or knowingly facilitate any Parent Competing Proposal or any inquiry regarding, or 
the making of, a proposal that is or would reasonably be expected to lead to a Parent Competing Proposal or (ii) participate in any discussions or 
negotiations with any Person (except for Parent's Affiliates and their respective Representatives or the Company and the Company's Affiliates and its 
and their 
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respective Representatives) regarding, or furnish to any such Person, any nonpublic information with respect to, or knowingly cooperate in any way with 
any such Person with respect to, any Parent Competing Proposal or any inquiry or proposal that would reasonably be expected to lead to a Parent 
Competing Proposal (other than informing such Person of the existence of the provisions contained in this Section 5.5). Parent shall, and shall cause the 
Parent Subsidiaries and its and their respective Representatives to, promptly cease and cause to be terminated all existing discussions or negotiations 
with any Person (except Parent's Affiliates and their respective Representatives or the Company and the Company's Affiliates and its and their 
respective Representatives) with respect to any Parent Competing Proposal, request the prompt return or destruction of all confidential information 
previously furnished to any such Person with respect to any such Parent Competing Proposal, and terminate all physical and electronic data room access 
previously granted to any such Person with respect to any such Parent Competing Proposal. Notwithstanding anything to the contrary herein, at any time 
prior to obtaining the Parent Stockholder Approval, in response to the receipt of a bona fide written Parent Competing Proposal made after the date of 
this Agreement that does not result from a material breach of this Section 5.5 and that the Parent Board determines in good faith (after consultation with 
outside legal counsel and a financial advisor) constitutes or would reasonably be expected to lead to a Parent Superior Proposal, Parent and its 
Representatives may (A) furnish nonpublic information with respect to Parent and Parent Subsidiaries to the Person making such Parent Competing 
Proposal (and its Representatives) (provided that all such information has previously been provided to the Company or is provided or made available to 
the Company or its Representatives prior to or substantially concurrently with the provision of such information to such Person) pursuant to an 
Acceptable Confidentiality Agreement and (B) participate in discussions regarding the terms of such Parent Competing Proposal, including the terms of 
a Parent Competing Agreement with respect thereto, and the negotiation of such terms with the Person making such Parent Competing Proposal (and 
such Person's Representatives). Notwithstanding anything to the contrary herein, Parent may (1) inform a Person that has made a Parent Competing 
Proposal of the provisions of this Section 5.5 and (2) grant a waiver, amendment, modification or release under any confidentiality, standstill or similar 
agreement, solely to the extent that the Parent Board determines in good faith, after consultation with its outside legal counsel, that failure to take such 
action would be inconsistent with the Parent Board's fiduciary duties under applicable Law. 

(b) Except as permitted by this Section 5.5ft and except for the public disclosure of a Parent Recommendation Change Notice, neither 
the Parent Board nor any committee thereof shall (i) withdraw, change, qualify, withhold or modify in each case in any manner adverse to Parent, or 
propose publicly to withdraw, change, qualify, withhold or modify in any manner adverse to Parent, the Parent Board Recommendation, (ii) adopt, 
approve or recommend, or propose publicly to adopt, approve or recommend, any Parent Competing Proposal, (iii) fail to include in the Joint Proxy 
Statement the Parent Board Recommendation, (iv) fail to send to its securityholders, within ten (10) Business Days after the commencement of any 
tender offer or exchange offer relating to shares of Parent Common Stock (or, if earlier, at least two (2) Business Days prior to the Parent Stockholder 
Meeting), a statement disclosing that Parent recommends rejection of such tender or exchange offer and reaffirming its recommendation of this 
Agreement and the Merger or (v) fail to publicly reaffirm its recommendation of this Agreement and the Merger within ten (10) Business Days of the 
Company's written request to do so (or, if earlier, at least two (2) Business Days prior to the Parent Stockholder Meeting) following the public 
announcement of any Parent Competing Proposal (or any material amendment thereto, 
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including any change to the price or form of consideration); provided that the Company shall not be entitled to make such written request, and the Parent 
Board shall not be required to make such reaffirmation, more than once with respect to any particular Parent Competing Proposal (or any material 
amendment thereto) (any action or failure to act in the foregoing clauses (i) through (v) being referred to as a "Parent Adverse Recommendation 
Change"). Except as set forth in Section g) (including the entry into an Acceptable Confidentiality Agreement), Section g) and Section 5.5(g), 
Parent and Parent's officers and directors shall not, and Parent shall cause the Parent Subsidiaries not to, and Parent shall instruct its and the Parent 
Subsidiaries' Representatives engaged in connection with the Transactions not to, and use its reasonable best efforts to cause its and the Parent 
Subsidiaries' Representatives not to, directly or indirectly, during the Interim Period, (A) authorize, permit, approve or recommend, or propose publicly 
to authorize, permit, approve or recommend, or allow Parent or any of the Parent Subsidiaries to consummate, execute or enter into, any written letter of 
intent, memorandum of understanding, agreement in principle, agreement or commitment constituting, or that would reasonably be expected to lead to, 
any Parent Competing Proposal, or requiring Parent to abandon or terminate this Agreement (a "Parent Competing Agreement"), (B) take any action to 
make the restrictions of any Takeover Law inapplicable to any transactions contemplated by a Parent Competing Proposal or (C) terminate, amend, 
release, modify or knowingly fail to enforce any provision of, or grant any permission, waiver or request under, any standstill, confidentiality or similar 
agreement entered into by the applicable party in respect of or in contemplation of a Parent Competing Proposal. 

(c) Notwithstanding anything to the contrary herein, at any time prior to obtaining Parent Stockholder Approval, the Parent Board may 
make a Parent Adverse Recommendation Change if (i) Parent has received a Parent Superior Proposal that does not result from a material breach of this 
Section 5.5 and (ii) the Parent Board determines in good faith (after consultation with outside legal counsel and a financial advisor) that the failure to 
effect a Parent Adverse Recommendation Change would be inconsistent with the Parent Board's fiduciary duties under applicable Law; provided, 
however, that the Parent Board may not make such Company Adverse Recommendation Change unless (A) the Parent Board has provided prior written 
notice (which itself shall not constitute a Parent Adverse Recommendation Change) to the Company (a "Parent Recommendation Change Notice") that 
it is prepared to effect a Parent Adverse Recommendation Change at least four (4) Business Days prior to taking such action, which notice shall specify 
the basis for such Parent Adverse Recommendation Change and attach the most current draft of any Parent Competing Agreement with respect to such 
Parent Superior Proposal or, if no draft exists, a summary of the material terms and conditions of such Parent Superior Proposal (it being understood that 
if there has been any subsequent material revision or amendment to the terms of a Parent Superior Proposal, a new notice to which the provisions of 
clauses (B) and (C) of this Section 5.5(c  shall apply mutatis mutandis except that, in the case of such a new notice, all references to four (4) Business 
Days in this Section 5.5(O shall be deemed to be two (2) Business Days), (B) during the four (4)-Business Day period after delivery of Parent 
Recommendation Change Notice, if requested by the Company, Parent and its Representatives negotiate in good faith with the Company and its 
Representatives regarding any revisions to this Agreement that the Company proposes to make to the terms of this Agreement and (C) at the end of such 
four (4)-Business Day period and taking into account any changes to the terms of this Agreement committed to in writing by the Company, the Parent 
Board determines in good faith (after consultation with outside legal counsel and a financial advisor) that the failure to make such a Parent Adverse 
Recommendation Change would be inconsistent with the Parent Board's fiduciary duties under applicable Law and that such Parent Competing Proposal 
still constitutes a Parent Superior Proposal. 
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(d) Parent shall promptly (and in any event within twenty-four (24) hours) advise the Company in writing of the receipt of any Parent 
Competing Proposal, the material terms and conditions of any such Parent Competing Proposal and the identity of the Person making any such Parent 
Competing Proposal. Parent shall (i) keep the Company reasonably informed in all material respects on a reasonably current basis (and in any event no 
later than twenty-four (24) hours) of the material terms and status (including any material change thereto) of any Parent Competing Proposal and 
(ii) provide to the Company as soon as reasonably practicable after receipt or delivery thereof copies of any letter of intent, term sheet, memorandum of 
understanding or similar written materials (including drafts thereof) exchanged between Parent or any Parent Subsidiary or any of their Representatives, 
on the one hand, and any Person making such proposal or any of its Representatives, on the other hand, in each case, that describes or contains any such 
proposal. 

(e) Nothing contained in this Section 5.5 shall prohibit Parent from taking and disclosing to its shareholders a position contemplated by 
Rule 14d-9 and Rule 14e-2 promulgated under the Exchange Act or from issuing a "stop, look and listen" statement or similar communication of the 
type contemplated by Rule 14d-9(f) under the Exchange Act pending disclosure of its position thereunder; provided that any such disclosure or 
statement that constitutes or contains a Parent Adverse Recommendation Change shall be subject to the provisions of Section 5.4(g). 

(f) For the avoidance of doubt, any violation of the restrictions contained in this Section 5.5 by any Parent Subsidiary, or any 
Representatives of Parent or any Parent Subsidiary, shall be deemed to be a breach of this Section 5.5 by Parent. 

(g) For purposes of this Agreement: 

(i) "Parent Competing  Proposal" means any proposal or offer, with respect to any (A) merger, consolidation, share exchange, other 
business combination, recapitalization, liquidation, dissolution or similar transaction in which any Person (or group of Persons) other than the 
Company and the Company Subsidiaries (such Person (or group of Persons) a "Parent Third Party") acquires or would acquire, directly or 
indirectly, (1) business or assets of Parent or the Parent Subsidiaries representing 20% or more of the consolidated revenues, net income or fair 
market value of the consolidated assets of Parent and the Parent Subsidiaries, taken as a whole or (2)(x) 20% or more of the outstanding Parent 
Common Stock or (y) 20% or more of the aggregate voting power of the surviving entity or a resulting direct or indirect parent of Parent or such 
surviving entity, (B) sale, lease, contribution, transfer or other disposition, directly or indirectly (including by way of merger, consolidation, share 
exchange, other business combination, partnership, joint venture, extraordinary dividend or distribution, sale of capital stock of or other equity 
interests in a Parent Subsidiary or otherwise) pursuant to which any Parent Third Party acquires or would acquire, directly or indirectly, business 
or assets of Parent or the Parent Subsidiaries representing 20% or more of the consolidated revenues, net income or fair market value of the 
consolidated assets of Parent and the Parent Subsidiaries, taken as a 
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whole, (C) issuance, sale or other disposition, directly or indirectly, to any Parent Third Party (or the direct or indirect equityholders of such Parent 
Third Party or the resulting company) of securities (or options, rights or warrants to purchase, or securities convertible into or exchangeable for, 
such securities) representing direct or beneficial ownership of 20% or more of the voting power of Parent, (D) transaction (including any tender 
offer or exchange offer) in which any Parent Third Party (or the direct or indirect equityholders of such Parent Third Party or the resulting 
company) 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 which beneficially owns or has the right to acquire beneficial ownership of, 20% or 
more of any class of capital stock of Parent or (E) any combination of the foregoing, in each case, except for this Agreement and the Transactions. 

(ii) "Parent Superior Proposal" means a bona fide written Parent Competing Proposal (provided that, for purposes of this definition, 
the applicable percentage in the definition of Parent Competing Proposal shall be "more than 50%" rather than "20% or more"), which the Parent 
Board determines in good faith, after consultation with outside legal counsel and a financial advisor, and taking into account, to the extent 
applicable, the legal, financial, regulatory, timing and other aspects of such Parent Competing Proposal, the identity of the Person making the 
proposal and any financing required for such proposal, the ability of the Person making such proposal to obtain such required fmancing and the 
level of certainty with respect to such required financing, and such other factors, in each case, that are deemed relevant by the Parent Board, (A) if 
accepted, is reasonably likely to be consummated and (B) if consummated, would result in a transaction that is more favorable from a fmancial 
point of view to the holders of Parent Common Stock than the Transactions (after taking into account all adjustments or modifications to the terms 
thereof, and any revisions to the terms of this Agreement that are committed to in writing by Parent, including pursuant to Section 5.5(c)). 

Section 5.6 Preparation of the Form S-4 and the Joint Proxy Statement; Meetings. 

(a) As promptly as reasonably practicable following the date of this Agreement, (i) Parent and the Company shall jointly prepare (A) a 
proxy statement relating to the Parent Stockholder Meeting and a proxy statement relating to the Company Shareholder Meeting (together with any 
amendments or supplements thereto, the "Joint Proxy Statement") in preliminary form and (B) a registration statement on Form S-4, which shall include 
the Joint Proxy Statement as a prospectus relating to the registration of shares of Parent Common Stock to be issued in connection with the Merger (the 
"Form S-4"), and (ii) Parent shall file the Form S-4 and Joint Proxy Statement with the SEC, in coordination with the Company. Each of the Parties shall 
use their respective reasonable best efforts to have the Form S-4 declared effective under the Securities Act as promptly as reasonably practicable after 
such filing and to keep the Form S-4 effective as long as necessary to consummate the Merger. Each of the Parties shall furnish all information 
concerning itself and its Affiliates to the other Party, and provide such other assistance, as may be reasonably requested by the other Party or its outside 
legal counsel in connection with the preparation, filing and distribution of the Form S-4 and the Joint Proxy Statement 
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(b) Parent agrees that (i) none of the information supplied or to be supplied by Parent for inclusion or incorporation by reference in the 
Joint Proxy Statement will, at the date it is first sent to Parent's stockholders and the Company's shareholders or at the time of the Parent Stockholder 
Meeting and the Company Shareholder 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 and (ii) except with 
respect to any information supplied by the Company for inclusion or incorporation by reference in the Joint Proxy Statement, the Joint 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. 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 Joint Proxy Statement will, at the date it is first sent to Parent's stockholders and the Company's shareholders or at the time of the Parent 
Stockholder Meeting and the Company Shareholder 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 and 
(ii) except with respect to any information supplied by Parent for inclusion or incorporation by reference in the Joint Proxy Statement, the Joint 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. 

(c) Each of Parent and the Company shall promptly notify the other Party after the receipt of any comments from the SEC with respect to, 
or any request from the SEC for amendments or supplements to, the Joint Proxy Statement and shall provide the other Party with copies of all 
correspondence between it and its Affiliates and Representatives, on the one hand, and the SEC, on the other hand. Each of Parent and the Company 
shall: 

(i) use its reasonable best efforts to (A) respond as promptly as reasonably practicable to any comment from the SEC with respect to, 
or any request from the SEC for amendments or supplements to, the Joint Proxy Statement and (B) have the SEC advise Parent and the Company 
as promptly as reasonably practicable that the SEC has no further comments on the Joint Proxy Statement; 

(ii) file the Joint Proxy Statement in definitive form with the SEC and cause such definitive Joint Proxy Statement to be sent to the 
stockholders of Parent and the shareholders of the Company as promptly as reasonably practicable after the SEC advises Parent and the Company 
that the SEC has no further comments on the Joint Proxy Statement; and 

(iii) subject to Section 5.4(O and Section 5.5(2), include the Parent Board Recommendation and the Company Board 
Recommendation in the preliminary and definitive Joint Proxy Statements. 

Notwithstanding anything to the contrary herein, prior to filing the Form S-4 or the Joint Proxy Statement in preliminary form with the SEC, responding 
to any comment from the SEC with respect to, or any request from the SEC for amendments or supplements to, the Joint Proxy Statement or mailing the 
Joint Proxy Statement in definitive form to the stockholders of Parent or to the shareholders of the Company, each of Parent and the Company shall 
provide the other Party with a reasonable opportunity to review and comment on such document or response and consider in good faith any of the other 
Party's comments thereon. 
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(d) If, 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 Joint Proxy Statement, that is required to be described in an amendment of, or 
a supplement to, the Joint Proxy Statement, the Company shall promptly 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 Joint Proxy Statement so that such document would not include any 
misstatement of a material fact or omit to state any material 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 Parent's stockholders and the Company's shareholders. Nothing in this Section 5.6(d) shall limit the obligations of any 
Party under Section 

(e) If prior to the Effective Time, any event occurs with respect to Parent or any Parent Subsidiary, or any change occurs with respect to 
other information supplied by Parent for inclusion in the Joint Proxy Statement, that is required to be described in an amendment of, or a supplement to, 
the Joint 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 Joint Proxy Statement so that such document would not include any misstatement of a 
material fact or omit to state any material 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 Parent's stockholders and the Company's shareholders. Nothing in this Section 5.6(g) shall limit the obligations of any Party under 
Sectif: (15.6 

(f) Parent (in consultation with the Company) shall set a single record date for Persons entitled to notice of, and to vote at, the Parent 
Stockholder Meeting and shall not change such record date (whether in connection with the Parent Stockholder Meeting or any adjournment or 
postponement thereof) without the prior written consent of the Company (such consent not to be unreasonably withheld, conditioned or delayed). Parent 
shall, as soon as practicable after the Form S-4 is declared effective under the Securities Act, duly call, give notice of, convene and hold the Parent 
Stockholder Meeting in accordance with the Delaware General Corporation Law and the rules of the NYSE for the purpose of obtaining the Parent 
Stockholder Approval, and, subject to Section 5.5(g)., through the Parent Board, recommend to its stockholders and solicit in favor of the approval of the 
Parent Common Stock Issuance. Except with the Company's prior written consent, Parent may only postpone or adjourn the Parent Stockholder Meeting 
(i) to solicit additional proxies for the purpose of obtaining the Parent Stockholder Approval, (ii) for the absence of a quorum and (iii) to allow 
reasonable additional time for the filing or mailing of any supplemental or amended disclosure that Parent has determined after consultation with outside 
legal counsel is reasonably likely to be required under applicable Law and for such supplemental or amended disclosure to be disseminated and 
reviewed by stockholders of Parent prior to the Parent Stockholder Meeting; provided that Parent shall postpone or adjourn the Parent Stockholder 
Meeting once for up to thirty (30) days upon the reasonable request of the Company. 
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(g) The Company (in consultation with Parent) shall set a single record date for Persons entitled to notice of, and to vote at, the Company 
Shareholder Meeting and shall not change such record date (whether in connection with the Company Shareholder Meeting or any adjournment or 
postponement thereof) without the prior written consent of Parent (such consent not to be unreasonably withheld, conditioned or delayed). The 
Company shall, as soon as practicable after the Form S-4 is declared effective under the Securities Act, duly call, give notice of, convene and hold the 
Company Shareholder Meeting in accordance with the Pennsylvania Entity Laws and the rules of the NYSE for the purpose of obtaining the Company 
Shareholder Approval and, subject to Section 5.4(O, through the Company Board, recommend to its shareholders and solicit in favor of adoption of the 
this Agreement. Except with Parent's prior written consent, the Company may only postpone or adjourn the Company Shareholder Meeting (i) to solicit 
additional proxies for the purpose of obtaining the Company Shareholder Approval, (ii) for the absence of a quorum and (iii) to allow reasonable 
additional time for the filing or mailing of any supplemental or amended disclosure that the Company has determined after consultation with outside 
legal counsel is reasonably likely to be required under applicable Law and for such supplemental or amended disclosure to be disseminated and 
reviewed by shareholders of the Company prior to the Company Shareholder Meeting; provided that the Company shall postpone or adjourn the 
Company Shareholder Meeting once for up to thirty (30) days upon the reasonable request of Parent. 

(h) Each of the Company and Parent shall use reasonable best efforts to hold the Company Shareholder Meeting and the Parent 
Stockholder Meeting, respectively, at the same time and on the same date as the other Party and as soon as reasonably practicable after the date of this 
Agreement. 

(i) Without the prior written consent of Parent (which consent shall not be unreasonably withheld, conditioned or delayed), the only 
matters to be voted upon at the Company Shareholder Meeting are (i) the Merger, (ii) any adjournment of the Company Shareholder Meeting, (iii) any 
other matters of a purely administrative nature and as mutually agreed by Parent and the Company and (iv) any other matters that are required by 
applicable Law. 

(j) Unless this Agreement has been terminated in accordance with Section 7.1, the Company's obligation to call, give notice of and hold 
the Company Shareholder Meeting in accordance with Section 5.6(g) shall not be limited or otherwise affected by the commencement, disclosure, 
announcement or submission of any Company Superior Proposal or Company Competing Proposal, or by any Company Adverse Recommendation 
Change. 

(k) Without the prior written consent of the Company (which consent shall not be unreasonably withheld, conditioned or delayed), the only 
matters to be voted upon at the Parent Stockholder Meeting are (i) the Parent Common Stock Issuance, (ii) any adjournment of the Parent Stockholder 
Meeting, (iii) any other matters of a purely administrative nature as mutually agreed by the Company and Parent and (iv) any other matters that are 
required by applicable Law. 
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