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

Section 5.7 Employee Matters. 

(a) From the Effective Time until the end of the calendar year following the calendar year during which the Effective Time occurs, Parent 
shall provide, or shall cause to be provided, to each Company Employee who is employed by the Company immediately prior to the Effective Time 
whose employment with the Company (or Parent or any Parent Subsidiary) continues after the Effective Time (each, a "Continuing  Employee") (other 
than such employees covered by collective bargaining agreements), while employed (i) base salary or wage rate, target annual cash incentive 
opportunity and target long-term performance opportunity that are no less favorable, in the aggregate, than the base salary or wage rate, target annual 
cash incentive opportunity and target long-term performance opportunity provided to such Continuing Employee as of immediately prior to the Effective 
Time; provided that (A) Parent shall provide, or shall cause to be provided, to each Continuing Employee with at least the same base salary or wage rate 
as provided to such Continuing Employee as of immediately prior to the Effective Time and (B) any long-term performance opportunities provided may 
be cash-based or equity-based as determined by Parent in its sole discretion, and (ii) employee benefits (excluding defined benefit pension benefits, 
retiree health or welfare benefits, equity-based compensation or change in control, transaction or retention bonuses (collectively, the "Excluded 
Benefits")) that are substantially comparable in the aggregate to the employee benefits (other than the Excluded Benefits) provided to such Continuing 
Employee under Company Benefit Plans as of immediately prior to the Closing Date. In the case of any Continuing Employee whose terms and 
conditions of employment are subject to a collective bargaining agreement, Parent shall provide for such continued employment to be on such terms and 
conditions as may be required under that collective bargaining agreement. Nothing contained in this Section 5.7 whether express or implied shall require 
Parent, any Parent Subsidiary or the Surviving Corporation to continue the employment of any Continuing Employee. 

(b) Any Continuing Employee whose employment is terminated by Parent, the Company or any Affiliate thereof without cause during the 
twelve (12)-month period following the Effective Time, and who is not eligible to receive severance benefits pursuant to an individual agreement with 
the Company or a Company Subsidiary, shall be eligible to receive severance benefits as specified in Section 5.7W. of the Company Disclosure 
Schedule, subject to the Continuing Employee entering into a customary release of claims. 

(c) For purposes of vesting, eligibility to participate and accrual and level of benefits under the employee benefit plans of Parent and the 
Parent Subsidiaries providing benefits to any Company Employees after the Effective Time (the "New Plans"), each Company Employee shall be 
credited for his or her years of service with the Company and the Company Subsidiaries and their respective predecessors before the Effective Time, to 
the same extent as such Company Employee was entitled, before the Effective Time, to credit for such service under any similar Company employee 
benefit plan in which such Company Employee participated or was eligible to participate immediately prior to the Effective Time; provided, however, 
that the foregoing shall 
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not apply to the extent that its application would result in a duplication of benefits or to benefit accrual under a defined benefit pension plan or retiree 
welfare benefit plan unless otherwise required by a collective bargaining agreement. In addition, and without limiting the generality of the foregoing, 
(i) Parent shall use commercially reasonably efforts to cause each Company Employee to be immediately eligible to participate, without any waiting 
time, in any and all New Plans to the extent coverage under such New Plan replaces coverage under a Company Benefit Plan set forth on Section 3.10(6 
of the Company Disclosure Schedule in which such Company Employee participated immediately before the Effective Time (such plans, collectively, 
the "Old Plans") and (ii) for purposes of each New Plan providing medical, dental, pharmaceutical or vision benefits to any Company Employee, Parent 
shall use commercially reasonable efforts to (A) cause all pre-existing condition exclusions and actively-at-work requirements of such New Plan to be 
waived for such employee and his or her covered dependents, unless such conditions would not have been waived under the comparable plans of the 
Company or the Company Subsidiaries in which such employee participated immediately prior to the Effective Time, and (B) cause any eligible 
expenses incurred by such employee and his or her covered dependents during the portion of the plan year of the Old Plan ending on the date such 
employee's participation in the corresponding New Plan begins to be taken into account under such New Plan for purposes of satisfying all deductible, 
coinsurance and maximum out-of-pocket requirements applicable to such 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. 

(d) The Parties agree to the matters set forth in Section 5.7(c1 of the Company Disclosure Schedule. 

(e) Prior to the Effective Time, the Company shall cause the applicable Company Subsidiaries to satisfy all legal or contractual 
requirements to provide notice to, or to enter into any consultation procedure with, any Union which is representing any Company Employee in 
connection with the Transactions contemplated by this Agreement. 

(f) Following the Effective Time, Parent shall cause the Surviving Corporation's applicable Subsidiaries to continue to honor the terms of 
each applicable collective bargaining agreement until such collective bargaining agreement otherwise expires pursuant to its terms or is modified by the 
parties thereto. 

(g) The Parties acknowledge and agree that all provisions contained in this Section 5.7 are included for the sole benefit of the Parties, and 
that nothing in this Section 5.7, whether express or implied, (i) shall create any third-party beneficiary or other rights (A) in any other Person, including 
any current or former employees or other service providers of the Company or any Affiliate of the Company, any Continuing Employee, or any 
dependent or beneficiary thereof or (B) to continued employment with Parent or any of its Affiliates (including, following the Effective Time, the 
Surviving Corporation), (ii) shall be treated as an amendment or other modification of any Old Plan or New Plan or (iii) shall limit the right of Parent or 
its Affiliates (including, following the Effective Time, the Surviving Corporation) to amend, terminate or otherwise modify any Old Plan or New Plan. 
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Section 5.8 Regulatory Approvals;  Third-Party Consents;  Reasonable Best Efforts. 

(a) Subject to the terms and conditions set forth in this Agreement, the Parties shall use their respective reasonable best efforts (subject to, 
and in accordance with, applicable Law) to take promptly, or cause to be taken, all actions, and to do promptly, or cause to be done, and to assist and 
cooperate with the other Parties in doing, all things necessary, proper or advisable under applicable Laws to consummate and make effective the 
Transactions, including (i) the obtaining of all necessary actions or nonactions and Consents, including the HSR Clearance, the Company Regulatory 
Approvals and the Parent Regulatory Approvals, from Governmental Entities and the making of all necessary Filings and the taking of all steps as may 
be necessary to obtain an approval or waiver from, or to avoid an action or proceeding by, any Governmental Entity and (ii) the defending of any 
lawsuits or other legal proceedings, whether judicial or administrative, challenging this Agreement or the consummation of the Transactions. 

(b) Subject to the terms and conditions herein provided and without limiting the foregoing, the Company and Parent shall use their 
respective reasonable best efforts to: 

(i) make, or cause to be made, in consultation and cooperation with the other Party, at a mutually agreeable time after the date of this 
Agreement, (A) an appropriate Filing pursuant to the HSR Act relating to the Merger and thereafter any other required submissions under the HSR 
Act, (B) all other necessary Filings relating to the Merger under any other applicable Antitrust Law and (C) all necessary Filings with the FCC; 

(ii) make, or cause to be made, in consultation and cooperation with the other Party, all necessary Filings with other Governmental 
Entities relating to the Merger, including any such Filings with the Applicable PSCs, as promptly as practicable after the date hereof (and use 
reasonable best efforts to make, or cause to be made, such Filings within sixty (60) days after the date hereof, which may be extended by mutual 
agreement of the Parties (such consent not to be unreasonably withheld, conditioned or delayed)); 

(iii) shall furnish to the other Party all assistance, cooperation and information reasonably required for any such Filing made by such 
Party and in order to achieve the effects set forth in this Section 5.8; and 

(iv) subject to Section 5.8(g), (A) take, or cause to be taken, all other actions and do, or cause to be done, all other things necessary, 
proper or advisable to consummate and make effective the Transactions, including taking all such further action as may be necessary to resolve 
such objections, if any, the FTC, the DOJ or the Applicable PSCs may assert under Regulatory Law with respect to the Transactions so as to 
enable the Closing to occur as soon as reasonably practicable (and in any event no later than the End Date), including (1) proposing, negotiating, 
committing to and effecting, by consent decree, hold separate order or otherwise, the sale, divestiture or disposition of such assets or businesses of 
Parent or the Parent Subsidiaries or Parent's Affiliates or of the Company or the Company Subsidiaries or the Company's Affiliates and 
(2) otherwise taking or committing to take actions that after the Closing Date would limit Parent's or any Parent Subsidiary's (including the 
Surviving Corporation's) or Parent's Affiliates' freedom of 
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action with respect to, or its or their ability to retain, one or more of Parent's or any Parent Subsidiary's (including the Surviving Corporation's) 
businesses, product lines or assets, in each case, as may be required in order to avoid the entry of, or to effect the dissolution of, any injunction, 
temporary restraining order or other order in any suit or proceeding which would otherwise have the effect of preventing or materially delaying 
the Closing, and (B) subject to applicable legal limitations and the instructions of any Governmental Entity, keep each other apprised of the status 
of matters relating to the completion of the transactions contemplated thereby, including promptly furnishing the other Party with copies of notices 
or other communications received by the Company or Parent, as the case may be, or any of their respective Subsidiaries, from any third party or 
any Governmental Entity with respect to such transactions. The Company and Parent shall permit counsel for the other Party reasonable 
opportunity to review in advance, and consider in good faith the views of the other Party in connection with any proposed written communication 
to any Governmental Entity. Each of the Company and Parent agrees not to participate in any substantive meeting or discussion, either in person, 
by telephone or other telecommunication, with any Governmental Entity in connection with the proposed transactions unless it consults with the 
other Party in advance and, to the extent not prohibited by such Governmental Entity, gives the other Party the opportunity to attend and 
participate. 

(c) Parent and the Company shall jointly be responsible for, and Parent shall take the lead in, scheduling and conducting any meeting with 
any Governmental Entity or any intervenor in any proceeding relating to the HSR Clearance, a Parent Regulatory Approval or a Company Regulatory 
Approval, coordinating, preparing and making any applications and Filings with, and communicating with and resolving any investigation or other 
inquiry of, any agency or other Governmental Entity, and determining the strategy and timing for, and making all material decisions relating to, 
obtaining the HSR Clearance, the Parent Regulatory Approvals and Company Regulatory Approvals and any other approvals from any Governmental 
Entity or other Person necessary, proper or advisable to consummate the Merger. 

(d) In furtherance and not in limitation of the covenants of the Parties contained in this Section 5.8, if any administrative or judicial action 
or proceeding, including any proceeding by a private party, is instituted (or threatened to be instituted) challenging any transaction contemplated by this 
Agreement as violative of any Regulatory Law, each of the Company and Parent shall cooperate in all respects with each other and shall use their 
respective reasonable best efforts to contest and resist any such action or proceeding and to have vacated, lifted, reversed or overturned any decree, 
judgment, injunction or other order, whether temporary, preliminary or permanent, that is in effect and that prohibits, prevents or restricts consummation 
of the Transactions. Notwithstanding the foregoing or any other provision of this Agreement, nothing in this Section 5.8 shall limit a Party's right to 
terminate this Agreement pursuant to Section 7.1(12). or 7.1 c) so long as such Party has, prior to such termination, complied with its obligations under 
this Agreement, including this Section 5.8. 

76 

Exhibit A



(e) Notwithstanding anything in this Agreement to the contrary, nothing in this Section 5.8 shall be construed to require the Company, 
Parent or any of their respective Affiliates to undertake any efforts or take any action (including agreeing to accept or accepting any terms, conditions, 
liabilities, obligations, commitments, sanctions or other measures and proposing, negotiating, committing to and effecting, by consent decree, hold 
separate order or otherwise, the sale, divestiture, licensing or disposition of assets or businesses of the Company, Parent or any of their respective 
Affiliates) as may be required to resolve objections, if any, of the FTC, the DOJ or Applicable PSC (or any other Governmental Entity that may assert 
jurisdiction under applicable Law and to which the Parties deem it necessary, proper or advisable to obtain or make a Consent or Filing with such 
Governmental Entity to consummate the Merger), if the taking of such efforts or action with respect thereto would reasonably be expected to have, 
individually or in the aggregate, a material adverse effect on the business, condition (financial or otherwise), properties, results of operations, liabilities, 
assets or operations of Parent and the Parent Subsidiaries and Parent's Affiliates, taken as a whole, or the Company and the Company Subsidiaries and 
the Company's Affiliates, taken as a whole (any of the foregoing effects, a "Burdensome Effect"); provided that, for purposes of determining whether a 
potential adverse effect would constitute a Burdensome Effect, Parent and the Parent Subsidiaries and Parent's Affiliates, taken as a whole, shall be 
deemed to be a consolidated group of entities that is the size and scale of the Company and the Company Subsidiaries and the Company's Affiliates, 
taken as a whole. Notwithstanding the foregoing, no undertakings, commitments, actions, terms, conditions or obligations set forth in Section 1.7, 
Section 1.8 or Section 5.20 shall constitute or be taken into account in determining whether there has been a Burdensome Effect. Neither Parent nor the 
Company shall accept, or agree to accept, any commitments, actions or conditions in connection with the Merger pursuant to any settlement or otherwise 
with any Applicable PSC or any other Person without the prior written consent of the other Party, which consent shall not be unreasonably withheld, 
conditioned or delayed. Nothing in this Section 5.8 shall obligate Parent or the Company or any of their respective Subsidiaries or Affiliates to take any 
action that is not conditioned on the Closing. 

(f) Neither the Company nor Parent shall, and each shall cause its respective Subsidiaries and Affiliates not to, take any action, including 
acquiring any asset, property, business or Person (by way of merger, consolidation, share exchange, investment, other business combination, asset, stock 
or equity purchase, or otherwise), that would reasonably be expected to (i) materially increase the risk of not obtaining any Consent or Filing 
contemplated by this Section 5.8 prior to the End Date or (ii) result in a Consent being required from a state public utility commission (other than an 
Applicable PSC) in connection with the consummation of the Transactions, and, subject to applicable Law, including any Antitrust Law, each of the 
Company and Parent shall promptly notify and consult with the other Party with respect to any contemplated action of the type described in clauses 
(i) or (ii). 

Section 5.9 Takeover Laws. If any Takeover Law becomes applicable to the Transactions, each of Parent, the Parent Board, the Company and the 
Company Board shall use reasonable best efforts to grant such approvals and take such actions as are reasonably necessary so that the Transactions may 
be consummated as promptly as practicable on the terms contemplated hereby and otherwise act to eliminate or minimize the effects of such Takeover 
Law on the Transactions. 

Section 5.10 Public Announcements. Except with respect to (a) a Company Adverse Recommendation Change (or any response thereto) or a 
Company Recommendation Change Notice (or any response thereto), (b) a Parent Adverse Recommendation Change (or any response thereto) or a 
Parent Recommendation Change Notice (or any response thereto), (c) any dispute between or among the Parties regarding this Agreement or the 
Transactions and (d) a press release 
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or other public statement that is consistent in all material respects with previous press releases, public disclosures or public statements made by a Party 
in accordance with this Agreement, including in investor conference calls, SEC Filings, Q&As or other publicly disclosed documents, in each case under 
this clause (d), to the extent such disclosure is still accurate in all material respects, the Company and Parent shall consult with each other before issuing, 
and give each other the reasonable opportunity to review and comment upon, any press release or making any other public statement with respect to this 
Agreement or the Transactions, including the Merger, and shall not issue any such press release or make any such public statement prior to such 
consultation, except as such Party reasonably concludes (based upon advice of its outside legal counsel) is required by applicable Law, court process or 
by obligations pursuant to any listing agreement with any national securities exchange or national securities quotation system. The Company and Parent 
agree that the initial press release to be issued with respect to this Agreement shall be in a form agreed to by the Parties. 

Section 5.11 Indemnification and Insurance. 

(a) From and after the Effective Time, Parent shall cause the Surviving Corporation to honor all rights to exculpation, indemnification and 
advancement of expenses now existing in favor of Company Personnel as provided in the Company Organizational Documents or the Organizational 
Documents of the Company Subsidiaries or in any agreement to which the Company or any Company Subsidiary is a party, which rights shall survive 
the Merger and shall continue in full force and effect to the extent permitted by Law. For a period of six (6) years from the Effective Time, Parent shall 
cause the Surviving Corporation to maintain in effect the exculpation, indemnification and advancement of expenses provisions of the Company 
Organizational Documents and any Organizational Documents of the Company Subsidiaries in effect as of the date hereof or in any indemnification 
agreements of the Company or the Company Subsidiaries with any of their respective directors, officers or employees in effect immediately prior to the 
Effective Time, and shall not amend, repeal or otherwise modify any such provisions in any manner that would adversely affect the rights thereunder of 
any individuals who immediately before the Effective Time were current or former directors, officers or employees of the Company or any Company 
Subsidiary; provided however, that all rights to indemnification in respect of any Claim pending, asserted or made within such period shall continue 
until the disposition or resolution of such Claim. Parent shall assume, be jointly and severally liable for, and honor, guaranty and stand surety for, and 
shall cause the Surviving Corporation and its Subsidiaries to honor, in accordance with their respective terms, each of the covenants contained in this 
Section 5.11. 

(b) From and after the Effective Time, each of Parent and the Surviving Corporation shall, to the fullest extent permitted under applicable 
Law, indemnify and hold harmless (and advance funds in respect of each of the foregoing) each Company Personnel and each Person who served as a 
director, officer, member, trustee or fiduciary of another corporation, partnership, joint venture, trust, pension or other employee benefit plan or 
enterprise if such service was at the request or for the benefit of the Company or any Company Subsidiary (each, together with such Person's heirs, 
executors or administrators, an "Indemnified Party") against any costs or expenses (including advancing attorneys' fees and expenses in advance of the 
final disposition of any Claim to each Indemnified Party to the fullest extent permitted by Law), judgments, fines, losses, claims, damages, liabilities and 
amounts paid in settlement (provided that any Claim may 
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only be settled with the prior written consent of Parent, not to be unreasonably withheld) in connection with any actual or threatened Claim, arising out 
of, relating to or in connection with any action or omission occurring or alleged to have occurred before or at the Effective Time (including acts or 
omissions in connection with such Persons serving as an officer, director or other fiduciary in any entity if such service was at the request or for the 
benefit of the Company). In the event of any such Claim, Parent and the Surviving Corporation shall cooperate with the Indemnified Party in the defense 
of any such Claim. 

(c) For a period of six (6) years from the Effective Time, Parent shall cause to be maintained in effect the coverage provided by the 
policies of directors' and officers' liability insurance and fiduciary liability insurance in effect as of the Closing Date maintained by the Company and 
the Company Subsidiaries with respect to matters arising on or before the Effective Time 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 three hundred percent (300%) of the last annual premium paid by the Company prior to the date hereof 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, further that in lieu 
of the foregoing insurance coverage, Parent may direct the Company to purchase "tail" insurance coverage, at a cost no greater than the aggregate 
amount which the Surviving Corporation would be permitted to spend during the six (6)-year period provided for in this Section 5.11(g), that provides 
coverage not materially less favorable than the coverage described above. 

(d) Parent shall pay all reasonable expenses, including reasonable attorneys' fees, that may be incurred by any Indemnified Party in 
enforcing the indemnity and other obligations provided in this Section 5.11. 

(e) The rights of each Indemnified Party hereunder shall be in addition to, and not in limitation of, any other rights such Indemnified Party 
may have under the Company Organizational Documents or the Organizational Documents of the Company Subsidiaries or the Surviving Corporation, 
any other indemnification arrangement, the Pennsylvania Entity Laws or otherwise. The provisions of this Section 5.11 shall survive the consummation 
of the Merger and expressly are intended to benefit, and are enforceable by, each of the Indemnified Parties. 

(f) In the event that the Surviving Corporation or any of its respective successors or assigns (i) consolidates with or merges into any other 
Person and shall not be the continuing or surviving corporation or entity in such consolidation or merger or (ii) transfers all or substantially all of its 
properties and assets to any Person, then in each such case, proper provision shall be made so that the successors and assigns of the Surviving 
Corporation shall assume the obligations set forth in this Section 5.11. 

Section 5.12 Integration Planning  Committee. Subject to applicable Law, including any Antitrust Law, as soon as reasonably practicable after the 
date hereof, the Parties shall create a special transition committee to oversee integration planning, including consulting with respect to operations and 
major regulatory decisions, and after the expiration or termination of the waiting periods (and any extensions thereof) under the HSR Act applicable to 
the Merger and the Transactions, providing post-Closing operations recommendations (the "Integration Planning
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Committee"). The Integration Planning Committee shall be co-led by a designee of each of Parent and the Company. Notwithstanding anything herein to 
the contrary, the members of the Integration Planning Committee designated by Parent shall have the authority, on behalf of Parent, to provide any 
consents or approvals required to be given by Parent pursuant to Section 5.1, and the members of the Integration Planning Committee designated by the 
Company shall have the authority, on behalf of the Company, to provide any consents or approvals required to be given by the Company pursuant to 
Section 5.2. 

Section 5.13 Control of Operations. Without in any way limiting any Party's rights or obligations under this Agreement, the Parties acknowledge 
and agree that: 

(a) (i) nothing contained in this Agreement shall give Parent, directly or indirectly, the right to control or direct the operations of the 
Company or any Company Subsidiary prior to the Effective Time and (ii) prior to the Effective Time, the Company shall exercise, consistent with the 
terms and conditions of this Agreement, complete control and supervision over its and the Company Subsidiaries' respective operations; and 

(b) (i) nothing contained in this Agreement shall give the Company, directly or indirectly, the right to control or direct the operations of 
Parent or any Parent Subsidiary prior to the Effective Time and (ii) prior to the Effective Time, Parent shall exercise, consistent with the terms and 
conditions of this Agreement, complete control and supervision over its and the Parent Subsidiaries' respective operations. 

Section 5.14 Section 16 Matters. Prior to the Effective Time, Parent and the Company shall take all such steps as may be required to cause any 
dispositions of Company Common Stock (including derivative securities with respect to Company Common Stock) or acquisitions of Parent Common 
Stock (including derivative securities with respect to Parent Common Stock) resulting from the Transactions by each individual who is subject to the 
reporting requirements of Section 16(a) of the Exchange Act with respect to the Company or will become subject to such reporting requirements with 
respect to Parent to be exempt under Rule 16b-3 promulgated under the Exchange Act. 

Section 5.15 Tax Matters. 

(a) Parent shall reasonably promptly notify the Company, and the Company shall reasonably promptly notify Parent, in each case, if such 
Party becomes aware of any fact or circumstance that would reasonably be likely to prevent the Merger from qualifying as a "reorganization" within the 
meaning of Section 368(a) of the Code (the "Intended Tax Treatment"). 

(b) Each of Parent and the Company shall use reasonable best efforts to obtain, and reasonably cooperate with the other Party in 
connection with the issuance to Parent or the Company of any Tax opinion(s) of counsel (i) required to be issued in connection with the declaration of 
effectiveness of the Form S-4 by the SEC regarding the U.S. federal income tax treatment of the Merger or (ii) reasonably necessary to confirm (or 
otherwise permit one or more of the Parties to report the Merger consistently with) the Intended Tax Treatment, in each case, including using reasonable 
best efforts to deliver to the relevant counsel certificates (dated as of the necessary date and signed by an officer of Parent or of the Company, as 
applicable) that contain customary representations reasonably necessary or appropriate for such counsel to render such opinions. 
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(c) Each of Parent and the Company shall (and shall cause its respective Subsidiaries and Affiliates to) use its commercially reasonable 
efforts (i) to cause the Merger to qualify for the Intended Tax Treatment with respect to which Parent and the Company will each be a "party to the 
reorganization" within the meaning of Section 368(b) of the Code and (ii) not to, and not permit or cause any of its respective Subsidiaries or Affiliates 
to, take or cause to be taken any action, or fail to take or cause to be taken any action, which action, failure or cessation, as applicable, could reasonably 
be expected to cause the Merger to fail to or cease to qualify for the Intended Tax Treatment; provided, however, that taking, permitting or causing to be 
taken any action, or any failure to act, in each case, that is required or specifically contemplated by any other provision of this Agreement shall not 
constitute a breach of this Section 5.15(g). 

(d) Except as prohibited by applicable Law, the Parties shall (and shall cause their respective Subsidiaries and Affiliates to) report and treat 
the Merger for U.S. federal, state and other applicable income tax purposes in accordance with the Intended Tax Treatment (and comply with all 
reporting and recordkeeping requirements applicable to the Merger that are prescribed by the Code, the Treasury Regulations or forms, instructions or 
other publications of the Internal Revenue Service, including the recordkeeping and information-filing requirements prescribed by Treasury Regulations 
Section 1.368-3) and take no tax position inconsistent with reporting and treating the Merger for U.S. federal, state and other applicable income tax 
purposes in accordance with the Intended Tax Treatment. 

(e) Any liability arising out of any real estate transfer Tax with respect to interests in real property owned directly or indirectly by the 
Company or any Company Subsidiary immediately prior to the Merger, if applicable and due with respect to the Merger, shall be borne by the Surviving 
Corporation and expressly shall not be a direct liability of shareholders of the Company. 

Section 5.16 Stock Exchange Listing. Parent shall use its reasonable best efforts to cause the shares of Parent Common Stock to be issued as 
Merger Consideration to be listed on the NYSE, subject to official notice of issuance, prior to the Effective Time. The Company shall use its reasonable 
best efforts to cooperate with Parent in connection with the foregoing, including by providing information reasonably requested by Parent in connection 
therewith. 

Section 5.17 Stock Exchange Delisting; Deregistration. Prior to the Effective Time, the Parties shall use their respective reasonable best efforts to 
facilitate the commencement of the delisting of the Company and of the Company Common Stock from the NYSE and the deregistration of such 
Company Common Stock under the Exchange Act as promptly as practicable after the Effective Time. Prior to the Effective Time, the Company shall 
not voluntarily delist the Company Common Stock from the NYSE. 
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Section 5.18 Transaction Litigation. Each of the Company and Parent and shall promptly notify the other Party of any litigation commenced after 
the date of this Agreement of which it has received notice relating to this Agreement, the Merger or the other Transactions that is brought against the 
Company or Parent or members of the Company Board or the Parent Board ("Transaction Litigation"). Each of the Company and Parent shall 
reasonably consult with the other Party with respect to the defense or settlement of any Transaction Litigation and shall provide such other Party the 
opportunity to participate in (but not control) such defense and settlement and shall not settle or compromise or agree to settle or compromise any 
Transaction Litigation without the other Party's consent (not to be unreasonably withheld, conditioned or delayed). 

Section 5.19 Dividends. During the Interim Period, each of the Company and Parent shall coordinate with the other Party regarding the declaration 
and payment of dividends in respect of Company Common Stock and Parent Common Stock and the record dates and payment dates relating thereto, it 
being the intention of the Company and Parent that no holder of Company Common Stock or Parent Common Stock shall receive two (2) dividends, or 
fail to receive one (1) dividend, for any single calendar quarter with respect to its shares of Company Common Stock or Parent Common Stock 
(including Parent Common Stock issued in connection with the Merger), as the case may be. 

Section 5.20 Headquarters and Operations of Parent. 

(a) Following the Effective Time, Parent shall: 

(i) retain its current name; and 

(ii) maintain its headquarters and principal corporate offices in Camden, New Jersey. 

(b) Following the Effective Time, Parent shall, and shall cause its Subsidiaries to, maintain substantial operations within the 
Commonwealth of Pennsylvania, including (i) maintaining the Company's office complex located in Bryn Mawr, Pennsylvania for a period of five 
(5) years immediately following the Effective Time and (ii) maintaining the headquarters and principal corporate offices for the Company's gas business 
in Pittsburgh, Pennsylvania, in the case of clause (ii), in accordance with the Company's settlement with the Pennsylvania Public Utility Commission in 
connection with the acquisition of the Company's gas business. 

Section 5.21 Charitable Contributions. During the two (2)-year period immediately following the Effective Time, Parent shall provide, directly or 
indirectly, community development and charitable contributions within the service areas of the Company and the Company Subsidiaries that are utilities 
at levels consistent with the levels of community development and charitable contributions historically provided by the Company and the Company 
Subsidiaries, and thereafter, at levels consistent with those provided by Parent and the Parent Subsidiaries within their service areas. 

Section 5.22 Indebtedness.

(a) During the Interim Period, the Parties shall cooperate in good faith to mutually determine and use commercially reasonable efforts to 
implement any necessary, appropriate or desirable arrangements, in anticipation of the consummation of the Merger and the other Transactions, 
regarding each Party's and its Subsidiaries' credit agreements, indentures or other documents governing or relating to Indebtedness of the Parties and 
their Subsidiaries, including arrangements by way of amendments, consents, redemption, payoff, new financing or 
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otherwise, with respect to refinancing or retaining a Party's or its Subsidiaries' credit agreements or notes. Notwithstanding the foregoing, and without 
limiting Section 5.23, in the event that a Specified Debt Amendment has not been obtained in respect of the Specified Debt Agreement prior to the date 
that is thirty (30) days prior to the anticipated Closing Date, the Company shall use commercially reasonable efforts to deliver (or cause to be delivered) 
to Parent, on or prior to the Closing Date (with drafts delivered at least five (5) Business Days prior to the anticipated Closing Date), a fully executed 
copy of a customary payoff letter with respect to the obligations under the Specified Debt Agreement. 

(b) Notwithstanding the foregoing, and without limiting Section 5.23, as soon as reasonably practicable, the Company shall use its 
commercially reasonable efforts to (i) (A) commence offers to prepay (including change in control offers) all of the notes issued pursuant to the 2016 
Note Purchase Agreement on such terms and conditions that are set forth in Section 8.7 thereof and (B) cause the Company Subsidiaries, and direct its 
and their respective non-legal Representatives, to provide all cooperation reasonably requested by Parent in connection with any such prepayment or 
(ii) obtain a waiver of, or an amendment or modification to the 2016 Note Purchase Agreement such that the consummation of the Merger shall not 
constitute a "Change in Control" or a "Control Event" (each term as defined in the 2016 Note Purchase Agreement); provided that, in the case of clauses 
(i) and (ii), any such prepayment, waiver, amendment or modification must be conditioned on the occurrence of the Closing and consummated or 
executed and delivered on or prior to the Closing Date. 

Section 5.23 Third Party Consents. Prior to the Closing, each Party shall use its commercially reasonable efforts, subject to and in accordance with 
applicable Law, to obtain, and to cooperate in obtaining, all Consents from third parties (other than Governmental Entities) necessary to consummate 
and make effective the Transactions; provided that any material amendment, waiver or other modification to the Specified Debt Agreement or the 2016 
Note Purchase Agreement that is not contemplated by Section 5.22 shall be in form and substance reasonably satisfactory to Parent; provided, further 
that no Party shall be required to (a) incur any liability or pay any consent fees in order to obtain any such Consent which would require any such fees to 
be payable prior to the Closing Date, (b) agree to any amendment to, or modification of, any Contract, or to waive any rights thereunder, as a condition 
to obtaining such Consent if such amendment, modification or waiver would be effective prior to the Closing Date or (c) unreasonably interfere with any 
customer relationship of such Party or any of its Affiliates. 

ARTICLE VI 

CONDITIONS TO TILE MERGER 

Section 6.1 Conditions to Each Party's Obligation to Effect the Merger. The respective obligations of each Party to effect the Merger shall be 
subject to the satisfaction or waiver (to the extent permitted by applicable Law) at or prior to the Effective Time of the following conditions: 

(a) Shareholder and Stockholder Approvals. Each of the Company Shareholder Approval and the Parent Stockholder Approval shall have 
been obtained. 
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(b) No Legal Restraint. No (i) Judgment issued by any court or Governmental Entity that prevents, makes illegal or prohibits the 
consummation of the Merger, whether preliminary, temporary or permanent, shall be in effect and (ii) Law shall have been enacted, entered, 
promulgated or enforced by any Governmental Entity after the date of this Agreement which prevents, makes illegal or prohibits the consummation of 
the Merger (any such Judgment or Law, a "Legal Restraint").

(c) Form S-4. The Form S-4 shall have become effective under the Securities Act and no stop order suspending the effectiveness of the 
Form S-4 shall have been issued by the SEC and no proceedings for that purpose shall have been initiated by the SEC and not withdrawn. 

(d) NYSE Listing. The shares of Parent Common Stock to be issued in the Merger shall have been approved for listing on the NYSE, 
subject to official notice of issuance. 

Section 6.2 Conditions to Obligation of the Company to Effect the Merger. The obligation of the Company to effect the Merger is further subject 
to the satisfaction or the waiver by the Company on or prior to the Effective Time of the following conditions: 

(a) Representations and Warranties. The representations and warranties of Parent and Merger Sub set forth herein (i) with respect to 
Section 4.1(a), Section 4.1(b), Section 4.2(b), Section 4.3(a), Section 4.5(0 and Section 4.14 shall be true and correct both when made and at and as of 
the Closing Date, as if made at and as of such time (except to the extent expressly made as of an earlier date, in which case as of such earlier date), in all 
material respects, (ii) with respect to Section 4.2(0 shall be true and correct both when made and at and as of the Closing Date, as if made at and as of 
such time (except to the extent expressly made as of an earlier date, in which case as of such earlier date), in all respects (except for de minimis 
inaccuracies), and (iii) with respect to all other representations and warranties shall be true and correct both when made and at and as of the Closing 
Date, as if made at and as of such time (except to the extent expressly made as of an earlier date, in which case as of such earlier date), except in the case 
of clause (iii) where the failure of such representations and warranties to be so true and correct (without giving effect to any limitation as to "materiality" 
or "Parent Material Adverse Effect" set forth therein) does not have, and would not reasonably be expected to have, individually or in the aggregate, a 
Parent Material Adverse Effect. 

(b) Performance of Covenants and Agreements. Each of Parent and Merger Sub shall have in all material respects performed or complied 
with all covenants and other agreements required by this Agreement to be performed or complied with by it prior to the Effective Time. 

(c) No Parent Material Adverse Effect. Since the date of this Agreement, there shall not have occurred any Change that has had or would 
reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect. 

(d) Officer's Certificates. The Company shall have received from Parent a certificate, dated as of the Closing Date and signed by an 
executive officer of Parent, certifying to the effect that the conditions set forth in Sections 6.2(a), 6.2(2) and 6.2(c) have been satisfied. 
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(e) Required Regulatory Approvals. (i) The Company Regulatory Approvals and the Parent Regulatory Approvals shall have been obtained 
and the expiration or termination of the waiting periods or agreements between the Parties and a Governmental Entity not to close the transaction 
embodied in a "timing agreement" (and any extensions thereof) required under the HSR Act applicable to the Merger and the Transactions (such 
termination or expiration, the "HSR Clearance") shall have occurred at or prior to the Effective Time, and such approvals shall have become Final 
Orders and (ii) such Final Orders shall not impose terms or conditions that, individually or in the aggregate, constitute a Burdensome Effect. For 
purposes of this Article VI, a "Final Order" means a Judgment by the relevant Governmental Entity that (A) has not been reversed, stayed, enjoined, set 
aside, annulled or suspended and is in full force and effect and (B) with respect to which, if applicable, any mandatory waiting period expressly 
prescribed by Law before the Merger may be consummated has expired or been terminated; provided that the HSR Clearance (i.e., the expiration or 
termination of the waiting periods (and any extensions thereof) required under the HSR Act) shall constitute a Final Order once such waiting periods or 
agreements between the Parties and a Governmental Entity not to close the transaction embodied in a "timing agreement" have expired or been 
terminated. 

Section 6.3 Conditions to Obligation of Parent to Effect the Merger. The obligation of Parent and Merger Sub to effect the Merger is further 
subject to the satisfaction or the waiver by Parent on or prior to the Effective Time of the following conditions: 

(a) Representations and Warranties. The representations and warranties of the Company set forth herein (i) with respect to Section 3.1(a),
Section 3.1(12), Section 3.2(12), Section 3.3(a), Section 3.5(a) and Section 3.14 shall be true and correct both when made and at and as of the Closing 
Date, as if made at and as of such time (except to the extent expressly made as of an earlier date, in which case as of such earlier date), in all material 
respects, (ii) with respect to Section 3.2(a) shall be true and correct both when made and at and as of the Closing Date, as if made at and as of such time 
(except to the extent expressly made as of an earlier date, in which case as of such earlier date), in all respects (except for de minimis inaccuracies), and 
(iii) with respect to all other representations and warranties shall be true and correct both when made and at and as of the Closing Date, as if made at and 
as of such time (except to the extent expressly made as of an earlier date, in which case as of such earlier date), except in the case of clause (iii) where 
the failure of such representations and warranties to be so true and correct (without giving effect to any limitation as to "materiality" or "Company 
Material Adverse Effect" set forth therein) does not have, and would not reasonably be expected to have, individually or in the aggregate, a Company 
Material Adverse Effect. 

(b) Performance of Covenants and Agreements. The Company shall have in all material respects performed and complied with all 
covenants and other agreements required by this Agreement to be performed or complied with by it prior to the Effective Time. 

(c) No Company Material Adverse Effect. Since the date of this Agreement, there shall not have occurred any Change that has had or 
would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. 

(d) Officer's Certificates. Parent shall have received from the Company a certificate, dated as of the Closing Date and signed by an 
executive officer of the Company, certifying to the effect that the conditions set forth in Sections 6.3(a), 6.3(12). and 6.3(0 have been satisfied. 
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(e) Required Regulatory Approvals. (i) The Company Regulatory Approvals and the Parent Regulatory Approvals shall have been obtained 
and the HSR Clearance shall have occurred at or prior to the Effective Time, and such approvals shall have become Final Orders and (ii) such Final 
Orders shall not impose terms or conditions that, individually or in the aggregate, constitute a Burdensome Effect. 

ARTICLE VII 

TERMINATION 

Section 7.1 Termination. Notwithstanding anything in this Agreement to the contrary, this Agreement may be terminated at any time prior to the 
Effective Time, whether before or after any approval of the matters presented in connection with the Merger by the shareholders of the Company or the 
stockholders of Parent: 

(a) by the mutual written consent of the Company and Parent; 

(b) by either the Company or Parent if the Merger shall not have been consummated on or prior to the eighteen (18)-month anniversary of 
the date hereof (the "End Date"); provided, however, that if all of the conditions to Closing contained in Article VI shall have been satisfied or shall be 
then capable of being satisfied (other than the conditions set forth in Section 6.1(121 (No Legal Restraints), Section 6.2(g) (Required Regulatory 
Approvals) or Section 6.3(0 (Required Regulatory Approvals)), the End Date shall automatically be extended by an additional three (3) months after the 
End Date (the "First Extended End Date"); provided, further, that if, on the First Extended End Date, all of the conditions to Closing contained in 
Article VI shall have been satisfied or shall be then capable of being satisfied (other than the conditions set forth in Section 6.1 (b) (No Legal Restraints), 
Section 6.2(0 (Required Regulatory Approvals) or Section 6.3(0 (Required Regulatory Approvals)), then either the Company or Parent may, by written 
notice to the other Party, further extend the End Date for an additional three (3) months (the "Second Extended End Date"); provided, further, that if the 
End Date shall occur (i) during any mandatory waiting period prescribed by Law, the End Date shall be extended until the third (3rd) Business Day after 
the expiration of such waiting period or (ii) during the three (3)-Business Day period referred to in Section 1.2, the End Date shall be extended until the 
Business Day immediately after the expiration of such three (3)-Business Day period, and all references to the term "End Date" herein shall mean the 
End Date as extended pursuant to this Section 7.1W, including, as applicable, the First Extended End Date and the Second Extended End Date; 
provided, moreover, that the right to terminate this Agreement pursuant to this Section 7.1 (k) shall not be available to a Party if such Party is then in 
material breach of any of its covenants or other agreements under this Agreement and such breach has been the principal cause of or principally resulted 
in the failure of the Closing to have occurred prior to the End Date; 

(c) by either the Company or Parent if any Legal Restraint having any of the effects set forth in Section 6.1(121 shall be in effect and shall 
have become final and nonappealable; provided that the right to terminate this Agreement under this Section 7.1(0 shall not be available to any Party if 
such failure to satisfy the condition set forth in Section 6.1(2) was principally caused by or principally resulted from a material breach by such Party of 
its covenants or other agreements under this Agreement; 
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(d) by either the Company or Parent if the Company Shareholder Meeting (including any adjournments or postponements thereof) shall 
have concluded and the Company Shareholder Approval contemplated by this Agreement shall not have been obtained; 

(e) by either the Company or Parent if the Parent Stockholder Meeting (including any adjournments or postponements thereof) shall have 
concluded and the Parent Stockholder Approval contemplated by this Agreement shall not have been obtained; 

(f) by the Company, if Parent or Merger Sub shall have breached or failed to perform in any material respect any of its representations, 
warranties, covenants or other agreements contained in this Agreement, which breach or failure to perform (i) would result in a failure of a condition set 
forth in Section 6.2(a) or Section 6.2 ) and (ii) cannot be cured or, if curable, is not cured prior to the earlier of (A) thirty (30) days after written notice 
thereof is given by the Company to Parent and (B) three (3) Business Days prior to the End Date; provided that the right to terminate this Agreement 
pursuant to this Section 7.1() shall not be available to the Company if the Company is then in breach of any of its representations, warranties, covenants 
or other agreements contained in this Agreement such that any of the conditions set forth in Section 6.3(a) or Section 6.3(b) would not be capable of 
being satisfied; 

(g) by Parent, if the Company shall have breached or failed to perform in any material respect any of its representations, warranties, 
covenants or other agreements contained in this Agreement, which breach or failure to perform (i) would result in a failure of a condition set forth in 
Section a) or Section 6.3(k) and (ii) cannot be cured or, if curable, is not cured prior to the earlier of (A) thirty (30) days after written notice thereof 
is given by Parent to the Company and (B) three (3) Business Days prior to the End Date; provided that the right to terminate this Agreement pursuant to 
this Section 7.1(g) shall not be available to Parent if Parent or Merger Sub is then in breach of any of its representations, warranties, covenants or other 
agreements contained in this Agreement such that any of the conditions set forth in Section 6.2(a) or Section 6.2 ). would not be capable of being 
satisfied; 

(h) by the Company, at any time prior to obtaining the Company Shareholder Approval, in order to enter into a written definitive 
agreement for a Company Superior Proposal, if the Company has complied with its obligations under Section 5.4(O; provided that any such purported 
termination by the Company pursuant to this Section 7.1(h). shall be void and of no force or effect unless the Company pays to Parent the Company 
Termination Fee substantially concurrently with such termination in accordance with Section 7.2 (provided, further, that Parent shall have provided 
wiring instructions for such payment or, if not, then such payment shall be paid promptly following delivery of such instructions); 

(i) by Parent, at any time prior to obtaining the Parent Stockholder Approval, in order to enter into a written definitive agreement for a 
Parent Superior Proposal, if Parent has complied with its obligations under Section 5.5(O; provided that any such purported termination by Parent 
pursuant to this Section 7.1(j) shall be void and of no force or effect unless Parent pays to the Company the Parent Termination Fee substantially 
concurrently with such termination in accordance with Section 7.2 (provided further, that the Company shall have provided wiring instructions for such 
payment or, if not, then such payment shall be paid promptly following delivery of such instructions); 
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(j) by the Company, if there has been a Parent Adverse Recommendation Change; provided, however, that the right to terminate this 
Agreement under this Section 7.1(j) shall not be available to the Company if the Parent Stockholder Approval has been obtained at the Parent 
Stockholder Meeting; and 

(k) by Parent, if there has been a Company Adverse Recommendation Change; provided, however, that the right to terminate this 
Agreement under this Section 7.1(k) shall not be available to Parent if the Company Shareholder Approval has been obtained at the Company 
Shareholder Meeting. 

In the event of termination of this Agreement pursuant to this Section 7.1, this Agreement shall terminate (except for the last sentence of Section 5.3M, 
Section 7.2, and the applicable provisions of Article VIII), and there shall be no other liability on the part of the Company or Parent to the other Party 
except for liabilities or damages (which, the Parties acknowledge and agree, (i) in the case of liabilities or damages payable by Parent, shall be based 
upon the loss of the benefit of the bargain by the Company and its shareholders (including any lost premium), and (ii) in the case of liabilities or 
damages payable by the Company, shall be based upon the loss of the benefit of the bargain by Parent and its stockholders) incurred or suffered as a 
result of a Willful Breach by such Party of its covenants or other agreements set forth in this Agreement or as provided for in the Confidentiality 
Agreement, in which case the aggrieved Party shall be entitled to all rights and remedies available at law or in equity. 

Section 7.2 Effect of Termination. 

(a) Parent and the Company agree that: 

(i) if this Agreement is terminated by (A) Parent pursuant to Section 7.1(k) (Company Adverse Recommendation Change) or (B) the 
Company pursuant to Section 7.1(11) (Company Superior Proposal); or 

(ii) (A) if this Agreement is terminated (1) by Parent pursuant to Section 7.1(g) (Breach of Company Representations or Covenants) 
and the breach or other circumstance giving rise to such termination was willful or (2) by the Company or Parent pursuant to Section 7.1(b) (End 
Date) or Section 7.1(a) (No Company Shareholder Approval), (B) prior to any such termination, any Person shall have made a Company 
Competing Proposal which shall have been publicly announced or disclosed and not publicly withdrawn, and (C) within twelve (12) months after 
such termination of this Agreement, the Company shall have entered into a Company Competing Agreement, 

then the Company shall pay to Parent the Company Termination Fee. Any Company Termination Fee shall be paid to Parent by the Company in 
immediately available funds (x) upon termination of this Agreement in the case of a termination pursuant to Section 7.2(a)Lia3), (y) within five 
(5) Business Days after termination in the case of a termination pursuant to Section 7.2(g)fil(A) and (z) upon the execution of or entry into a 
Company Competing Agreement in the case of a termination pursuant to Section
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(b) Parent and the Company agree that: 

(i) if this Agreement is terminated by (A) the Company pursuant to Section 7.1(j) (Parent Adverse Recommendation Change) or 
(B) Parent pursuant to Section  (Parent Superior Proposal); or 

(ii) (A) if this Agreement is terminated (1) by the Company pursuant to Section 7.1(D (Breach of Parent Representations or 
Covenants) and the breach or other circumstance giving rise to such termination was willful or (2) by the Company or Parent pursuant to 
Section 7.1(12) (End Date) or Section 7.1(O (No Parent Stockholder Approval), (B) prior to any such termination, any Person shall have made a 
Parent Competing Proposal which shall have been publicly announced or disclosed and not publicly withdrawn, and (C) within twelve 
(12) months after such termination of this Agreement, Parent shall have entered into a Parent Competing Agreement, 

then Parent shall pay to the Company the Parent Termination Fee. Any Parent Termination Fee shall be paid to the Company by Parent in 
immediately available funds (x) upon termination of this Agreement in the case of a termination pursuant to Section 7.2 ).(1.1O, (y) within five 
(5) Business Days after termination in the case of a termination pursuant to Section 7.2(b)M(A) and (z) upon the execution of or entry into a 
Parent Competing Agreement in the case of a termination pursuant to Section 7.2M( h). 

(c) Solely for purposes of this Section 7.2, "Company Competing Proposal" and "Parent Competing Proposal" shall have the meanings 
ascribed thereto in Section 5.4(g) i) and Section 5.5(g)(i), respectively, except that all references to twenty percent (20%) shall be changed to fifty 
percent (50%). 

(d) Notwithstanding anything to the contrary in this Agreement, if this Agreement is terminated under circumstances in which the 
Company Termination Fee or the Parent Termination Fee, as applicable, is required to be paid pursuant to this Section 7.2, and the Company 
Termination Fee or the Parent Termination Fee, as applicable, is paid, then payment of such fee, together with any costs, expenses and interest payable 
pursuant to Section 7.2(e), shall be the sole and exclusive remedy of the other Party and its shareholders or stockholders, as applicable, and the paying 
Party shall have no further liability to the other Party or any of its respective Affiliates or Representatives or such Party's shareholders or stockholders, 
as applicable, with respect to this Agreement or the Transactions; provided that, in all circumstances in which this Agreement is terminated and the 
Company Termination Fee or the Parent Termination Fee, as applicable, is not required to be paid pursuant to this Section 7.2, nothing herein shall 
release any Party from liability or damages incurred or suffered as a result of a Willful Breach by such Party of its covenants or other agreements set 
forth in this Agreement. The Parties acknowledge and agree that in no event shall a Party be required to pay the Company Termination Fee or the Parent 
Termination Fee on more than one occasion. 
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(e) Each Party acknowledges and agrees that the agreements contained in this Section 7.2 are integral parts of the Transactions and that, 
without these agreements, such Party would not enter into this Agreement. Each Party further acknowledges and agrees that payment of the Company 
Termination Fee and Parent Termination Fee, as applicable, if, as and when required pursuant to this Section 7.2, shall not constitute a penalty but rather 
will constitute liquidated damages, in a reasonable amount that will compensate the Party receiving such amount in the circumstances in which it is 
payable for the efforts and resources expended and opportunities foregone while negotiating this Agreement and in reliance on this Agreement and on 
the expectation of the consummation of the Transactions, which amount would otherwise be impossible to calculate with precision. Accordingly, (i) if 
Parent fails to pay the Parent Termination Fee pursuant to Section 7.2 1 when due, and, in order to obtain such payment, the Company commences a 
Claim that results in a Judgment against Parent for the Parent Termination Fee, Parent shall pay to the Company, together with the Parent Termination 
Fee, the Company's costs and expenses (including reasonable and documented attorneys' fees) in connection with such Claim, and interest on the Parent 
Termination Fee for the period commencing as of the date such payment was required to be made and ending on the date such payment is actually paid 
to the Company at a rate per annum equal to the Prime Rate in effect on the date such payment was required to be made, or (ii) if the Company fails to 
pay the Company Termination Fee pursuant to Section 7.2(a) when due, and, in order to obtain such payment, Parent commences a Claim that results in 
a Judgment against the Company for the Company Termination Fee, the Company shall pay to Parent, together with the Company Termination Fee, 
Parent's costs and expenses (including reasonable and documented attorneys' fees) in connection with such Claim, and interest on the Company 
Termination Fee for the period commencing as of the date such payment was required to be made and ending on the date such payment is actually paid 
to Parent at a rate per annum equal to the Prime Rate in effect on the date such payment was required to be made. 

ARTICLE VIII 

MISCELLANEOUS 

Section 8.1 No Survival of Representations,  Warranties,  Covenants and Agreements;  Recourse Limitations. 

(a) None of the representations, warranties, covenants and agreements in this Agreement or in any instrument delivered pursuant to this 
Agreement shall survive the Merger, except for covenants and agreements which contemplate performance after the Effective Time or otherwise 
expressly by their terms survive the Effective Time. 

(b) Any opinion, projection, forecast, statement, budget, estimate, advice or other information with respect to the projections, budgets, or 
estimates of future revenues, results of operations (or any component thereof), cash flows, financial condition (or any component thereof) or the future 
business and operations of another Party or its Subsidiaries (collectively, "Projections") that may have been provided or made available by such Party or 
its Representatives has been provided on a non-reliance basis without any representation or warranty. Except for the representations and warranties 
expressly set forth in Article In (as modified by the Company Disclosure Schedule), in Article IV (as modified by the Parent Disclosure Schedule) or in 
any certificate delivered by a Party to another Party in accordance with the terms hereof (the "Express Representations"), each Party (i) specifically 
acknowledges and agrees that none of the Parties or any of their Representatives or any other Person makes, or has made, any other express or implied 
representation or warranty whatsoever (whether at law or in equity), including with respect to such Party or its Subsidiaries or Affiliates or any of their 
respective businesses, assets, employees, 
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Permits, liabilities, operations, prospects, condition (financial or otherwise) or any Projection, and hereby expressly waives and relinquishes any and all 
rights, Claims or causes of action (whether in contract or in tort or otherwise, or whether at law or in equity) based on, arising out of or relating to any 
such other representation or warranty or any Projection, (ii) specifically acknowledges and agrees to each other Party's express disclaimer and negation 
of any such other representation or warranty or any Projection and of all liability and responsibility for any such other representation or warranty or any 
Projection, (iii) expressly waives and relinquishes any and all rights, Claims and causes of action (whether in contract or in tort or otherwise, or whether 
at law or in equity) against any Person (including any other Party) based on, arising out of, relating to or in connection with any Projection or any other 
information provided by or on behalf of any other Party (including the accuracy, completeness or materiality thereof) and (iv) agrees that the sole 
recourse under this Agreement shall be against the other Parties and that no other Person (including the Representatives, stockholders or shareholders of 
the other Parties) shall have any liability or obligation (and, in furtherance thereof, hereby expressly waives and relinquishes any and all rights, Claims 
and causes of action (whether in contract or in tort or otherwise, or whether at law or in equity) against any such Person) based on, arising out of, 
relating to or in connection this Agreement (or the negotiation, execution, performance or subject matter of this Agreement) or the Transactions 
(including for any alleged nondisclosure or misrepresentations made by any such Person). Each Party acknowledges and agrees that it has conducted to 
its satisfaction its own independent investigation of the Transactions and, in making its determination to enter into this Agreement and proceed with the 
Transactions, has relied solely on the Express Representations, and except for such Express Representations, it has not relied on, or been induced by, any 
representation, warranty or other statement of or by any other Party (or the Affiliates or other Representatives of any Party) or any other Person, 
including any Projection, in determining to enter into this Agreement and proceed with the Transactions. 

Section 8.2 Expenses. Except as otherwise provided in Section 7.2 whether or not the Merger is consummated, all costs and expenses incurred in 
connection with the Merger, this Agreement and the Transactions shall be paid by the Party incurring or required to incur such expenses, except that 
(a) the HSR Act filing fees, (b) the costs and expenses incurred in connection with the printing, filing and mailing of the Form S-4 and Joint Proxy 
Statement (including applicable SEC filing fees or registration fees) and (c) any filing fees in connection with the applications to the Applicable PSCs in 
connection with the Transactions shall be borne equally by Parent and the Company. 

Section 8.3 Counterparts;  Effectiveness. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an 
original but all of which together shall constitute but one and the same agreement. An executed copy of this Agreement delivered by email, facsimile or 
other means of electronic transmission shall be deemed to have the same legal effect as delivery of an original executed copy of this Agreement. 

Section 8.4 Governing Law. This Agreement, and all claims or causes of action of the Parties (whether in contract or in tort or otherwise, or 
whether at law or in equity) that may be based on, arise out of or relate to this Agreement or the negotiation, execution, performance or subject matter 
hereof, shall be governed by and construed in accordance with the Laws of the State of Delaware, without regard to principles of conflict of laws; 
provided that, notwithstanding the foregoing, the Merger and matters related to the fiduciary obligations of the Company Board shall be governed by, 
and construed and enforced in accordance with, the Laws of the Commonwealth of Pennsylvania. 
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Section 8.5 Jurisdiction; Specific Enforcement. The Parties acknowledge and agree that irreparable damage would occur in the event that any of 
the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that, in 
addition to any other remedy that may be available to it, including monetary damages, each of the Parties shall be entitled to an injunction or injunctions 
to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement exclusively in the Delaware Court of 
Chancery (or, if such court does not have subject matter jurisdiction, any federal or state court in the State of Delaware, to whose jurisdiction and venue 
the Parties unconditionally consent and submit). The Parties further agree that no Party to this Agreement shall be required to obtain, furnish or post any 
bond or similar instrument in connection with or as a condition to obtaining any remedy referred to in this Section 8.5 and each Party waives any 
objection to the imposition of such relief or any right it may have to require the obtaining, furnishing or posting of any such bond or similar instrument. 
In addition, each of the Parties irrevocably agrees that any legal action or proceeding with respect to this Agreement and the rights and obligations 
arising hereunder, or for recognition and enforcement of any judgment in respect of this Agreement and the rights and obligations arising hereunder 
brought by the other Party or its successors or assigns, shall be brought and determined exclusively in the Delaware Court of Chancery (or, if such court 
does not have subject matter jurisdiction, any federal or state court in the State of Delaware, to whose jurisdiction and venue the Parties unconditionally 
consent and submit). Each of the Parties hereby irrevocably submits with regard to any such action or proceeding for itself and in respect of its property, 
generally and unconditionally, to the personal jurisdiction of the aforesaid court and agrees that it will not bring any action relating to this Agreement or 
any of the Transactions in any court other than the aforesaid court. Each of the Parties hereby irrevocably waives, and agrees not to assert, by way of 
motion, as a defense, counterclaim or otherwise, in any action or proceeding with respect to this Agreement, (a) any claim that it is not personally 
subject to the jurisdiction of the above named court for any reason other than the failure to serve in accordance with this Section 8.5, (b) any claim that it 
or its property is exempt or immune from jurisdiction of such court or from any legal process commenced in such court (whether through service of 
notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (c) to the fullest extent 
permitted by the applicable Laws, any claim that (i) the suit, action or proceeding in such court is brought in an inconvenient forum, (ii) the venue of 
such suit, action or proceeding is improper or (iii) this Agreement, or the subject matter hereof, may not be enforced in or by such court. 

Section 8.6 WAIVER OF JURY TRIAL. EACH OF THE PARTIES IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN 
ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS. 

Section 8.7 Notices. Any notice, request, instruction or other document to be given hereunder by any Party to any other Party shall be in writing 
and shall be given and shall be deemed to have been given (a) when personally delivered or one (1) day after deposit with a nationally recognized 
overnight courier service for delivery on an overnight basis or (b) when sent in the form of an email (provided that there is no automated return email 
indicating the email address is 
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no longer valid or active or the recipient thereof is unavailable) between 9:00 a.m. and 5:00 p.m. (New York time) on any Business Day (and, when sent 
outside of such hours, at 9:00 a.m. (New York time) on the next Business Day) (provided, however, that delivery of email notice pursuant to 
Section 5.4(a). and Section 5.5(d) shall be deemed to have been given at the time sent, regardless of the time or day of delivery), and shall be directed to 
the address or email address set forth below (or at such other address, facsimile number or email address as such Party shall designate by like notice). 

To Parent or Merger Sub: 

American Water Works Company, Inc. 
1 Water Street 
Camden, NJ 08102 
Attention: Stacy Mitchell, General Counsel 
Email: stacy.mitchell@amwater.com 

with copies to: 

American Water Works Company, Inc. 
1 Water Street 
Camden, NJ 08102 
Attention: Jordan Mersky 
Email: jordan.mersky@amwater.com 

and 

Skadden, Arps, Slate, Meagher & Flom LLP 
1440 New York Avenue, N.W. 
Washington, DC 20005 
Attention: Pankaj Sinha; Emily Prezioso Walsh 
Email: psinha@skadden.com; emily.walsh@skadden.com 

To the Company: 

Essential Utilities, Inc. 
762 West Lancaster Avenue 
Bryn Mawr, PA 19010 
Attention: Christopher Luning 
Email: CPLuning@essential.co 
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