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In re Dura Medic Holdings, Inc., 333 A.3d 227 (Del. Ch. 2025)

1. EEDOHE

AHRIZ. 2018 F 6 BIC. T F7AR— T A5 477> KTHh? Comvest Partners (LLFComvest |
EWD,) P FRUEZBULE=ZAEHICE > THAKEE#SE (UT [AFEE#EER] L0 H,) Z4E
¥ % Dura Medic, Inc. (L{F [DuraMedic] &5 ,) %EWLKHX%I (RIZHEWTUT [REER] &n
J,) ICBIL. Dura Medic DRBRIGER ICE D CEEBEBRICOVWTHKIL-bDTHD, BROME
ERDEBY TH B,

Dura Medic (&, AHFEERKER 2 METICHHE L TUL 72D, %@ﬁé'ﬁbf@ﬁ%@%ﬁ@fﬂﬁ?A?%
% Medicare X> Medicaid FICERTH20Wbp2X by - 7V K- EL (stock—and biII) HREIEA l,’C
L 7=, DuraMedic ld. hhBREFBRICH/-Y ., EBELY %mb’f@ﬁf&i"}? L7=W. ICHERELRIC
CODMNMEDRH 7= L2 &h B, Zfiﬁ:%ﬂﬂb{ﬁﬁi U y*’b&&ﬁb‘b@*ﬁ@@y*%x T’C Weo F7oo ZF
HEEL, 2HhEIREFEREHEOREHEBICL2F vy a70—0BACa0FBOEEAZITT. £
DEBEIFELER LIz, TD KD L, EAX%’C%% Comvest (&, AHBND 7 A—2 v 7% FEBIX

22 H1F % Dura Medic OFRBRILIER T 2FEEEZ KB L7z, £9. DuraMedic 1. XEBUFIO—TFE
. AEBNZHRICEWTHREINTWLWEH0EBE, RAOEEREEES~NODERLERE TRT
ZUWARIEEICLIZBALLEB/LISZI TVAVWT EEZRBIRIEL TV (UT BESESTICEET 2%
RiE] E WD) IZH b nd., AL, BRELZ2EMICEVWT, AMFEEEBRORESBEREHICEHAL T
TROEBEBEAZITTWALZ EZIHKICEWTERL TWA A 57z, £7. DuraMedic |&. ZEBNETO—F
A, P L TN EBIXIEmEINT 2BENZ8 L -EERBEREEFEELAWVWI E A RBPFRIEL TV
7= (UT TEZEBERICBT2XRARI] Wi, ICEHoT ., HROBEICEWT, BEELER 24N
Dura Medic & OZHIBEHZ %A L. XI& DuraMedic & DEG|#fa/NT 22 &2 ZNFNEML TWEZ &
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NEZLIZ, 22T, BNETHS Comvest 1, AHFEBEPNDEE L B> TWBREBNSHERVOEIRNED
Dura Medic IATF#FRL T [RHEEE] &W5,) ZREE LT, 5tETH S Dura Medic o|B%E (LT
[REFEE] £V 5,) ITRHL T, EDETICHT 2RBRAKVEZBRICHT 2RBRIADERICEDL
HEEROTRFLE L

2. Frm & HHIRR D HIHT
(1)  EDETICEY 2XBRIGER

AEEEOFESETICHET 2ERARIEERDOIRICH L. AMFTEIF. EEICOVTIE, AEBUINEZWIC
%mfﬁmtfbﬁﬁot%®@ FAEBEPNFIOREDZ TAHEFIEA TW -2 b, BEEDFES
FHLTWEEREEEIZ, EFICHAL TESETICHET 2RARIDERTERT A& i’(%?& We KL
Too THUE. MRAICBWTCEEN 7 O—Y Y JRIICKRIARIEICR T 2FEZFH L LW EEICIE, BEEIL
U RARIIERETRTAIEATEAVEWVLI LD BE T Y F Y KNy X o (ant|—sandbagging)
DERTH 5,

I L. ¥R, MRA ICEITBERBIRIEIE. VRIDIBOBEEZEL TCH Y., TEIF. HBHFIHEIC
%LT 2H) FRBIRIEZ T2 Z & CURKPRIICERDP H-7-BEDY RV EBIBT 20 TH-T, BEE
NEEIDEEZEFERE LI EEITEEBTHD EETRT HIIHICIETHRL. EHIRL, £DLET, AEFEIC
ot%)fqn_—r ICBET 2 RPIRILERDERZRD/- 2, TNIE. MRAICBEWTEEN 7 O—Y >~ JRIICKA
RIFICRTHEEEZR#ML WL LTH, BEFIFHEFZERARIEEREETRTHIENATESEE LD LWHW
%7El - B> KRRy ¥4 (pro-sandbagging) DIHFTH 5,

(2) EZEFICETZXRBRIDER

AHEEF, EEEFICETIRPRIDERICEDCEEL LT, FERICEDETL SIS, AHE
EANAGBROBRNMEEEEHT ZRICAWZ EBITDAGER (¥ o> ay - wILFTIL) #hltds
BaBERL Tz, AMEENEZWIL, DuraMedic IC& 2RARIEIERD H - 755 0FMETEZ. &, TLS
NIZZ DMDOIBEOBRICEDOWTEHET AL 2FFAL TWD ., WHRBIGEEICERZAVWTIEEE%Z
HETDIENTEZONCOVWTIRHED TWAL T, £ I T, AMFEEIZ. EBLBER 2H%2%K-7-2
L& > TIEARIZ Dura Medic AB3EESNRTIEAW L, AMBEXTIFHBEZORAICE > TIEEARE
BT B eaRoThn, EEBEICETIRBHRIGERICEDCEEEOHEICERZAVWS Z LILFS
nHEWweErEwL 7=,

ZOEICONT, RERIZ, BWEICEOOLRWEEICOWTCIFIEY - O—42SBLAITAIEE S BN
EHRARF-ET, Y - A—ICBEVWT, BYEEEE, GETAV Y= v b - 77 —F I & o T
MNEERESINLHZEICIE, HEERICEDCABENLBEANRZRET S LN TEL EHRLEZ, ZL T,
$#EMK£mT\$#Eiu\Dwammmeaﬂmrﬁ7m7€#Trﬁmm%%ﬁﬁtt:tﬁ%m
LB, EEERICHETI2RBPRIEERICEDCEZTHEOHEICEVLWTH, EEX (6.7797) #AW5
ZENFEINB L ERLTZ, £7-. HHERPRIADEXIC $5$%TWE® RIBAEXZBRAL CEHT 3
NEDPEMITONTIE, HBEERPRIEERDFRODGREMICKIFTHZEORE IS U CHkTIh, REFIC
BPWTIE, R 2%k ->7-2&(12& > T Dura Medic [34Z 2D OFkTLEZBL N TERLL S
TmoTHY, M ZBEEEIFRBROESICL>THERINZIIOTIEAWE LT, AMFREFOREEZ R
1F7=

VAHBEEIL, FSETICET 2RBRIILVEZER ICET 2RARILEOEKRICIZ. Dura Medic A, AHFEIZHICEWVWT, K
HENFO—EHBICE T IMBHERIIETOEERDICEVWTER, BN 2EETHY ., 2TOEEARSHICH LT Dura Medic ®
HERREBEICRRLTWE ZEARBIRIELZICEIDPDHOT, TNICHERLEZZEDERLED. T 77 x 7MNEFELIFT
l$Z D EE| “’)L\fcztif&baﬁ\ato

2 R¥RIE, FSETFICETIRBHRIERICEDCHEL LT, BRENTVWADP - HEE~OWICICEL-BRE 2RO,

-
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3. FEJRDOBA > b

> BNZWICHARNAR A - Y RNy F U FREXEFE TV F - v FRy F U KB RWEEIC,
FPRMERICEDCHEBKICBEVWTERZFRTZE (BEFX) 0ERICET S 70—V 7RO
FEEERBLTLOUDNITOVTIE, MITE > TIEB A DHANTWS 3, 777 = T OFHIFTILRERTA
L0y RNy FUITDOIUGZER> TWz D R¥RIE, 7777 ME7a - Ry Fo
TDIMZBTHDH & %@'ﬁiﬁ L7z. M&A @fiﬁﬂt LTlE. 777 7MEBEHFFo 7O - > BNy
oYM AT B-0OIC1E MRAZIICT Vv F - B FRAY X FLBEAZBRRNICTD 2 0EH
H5,

> AHPRIE, BUYMEOEEIC EBlTDA BFERED LTI 7»%7»73“1%%%7‘: M&A (2
BLWT, ZOZHNE, Wk DHEICKBRIDER ;%’Jdﬁf‘i%ﬁ@ SBWT kI I g
TILFTINERNWDLZENTE Z)?WJ‘EH OATIEHEWHEIZ, [ L7J|/7—7°)|/7£’J5ﬁ WTEHL-2%
DFEE*BEICRDLLDTHD, TDI0H, %%ﬁﬁL&»%O<ﬁ%ﬁ@wﬁ SBWT kT Y
g ay - RILFTILOBRZLECEEIR, BINZWNICBWT, FIvHorvary - FTILER
W/BEOHEAZHB TR TEXHRNICEL L DI, ERICBW LRI Y o3y - TILT
TILOHEIZOWTOIR BIZIL, BFEERECREZERICBIT2ERE) ZRELTELZEN
BELWL, AT, FIUHFrIay - TALFFILOBREZEFAVETE L TIE, BINEHELS
Yo a v AU FTIVNOEREGRA LY BRSEEGRLIZY TE2IRETILELNHA D,

1. Thompson Street Capital Partners IV, L.R v. Sonova U.S. Hearing

Instruments LLC, A.3d 1151 (Del. 2025)

1. EEOPE

$ﬂ%u\Aﬁ"&%EW@EEK&%%%ﬁﬁL&_%o<ﬁE@ ICEAL. AHFEZENEUVEET 5T
20 A=K E T DBEBRKOI-ODOBAMFHEZICOVWTEDFLEDORER, BEAENICIERFKEIMEIESE
HETEDI-HDTHDH. TEDT-HDTHDHEIIEIEREREFDONE & L TEIE (forfeiture) A’ L 2
PAMEE R STmERTH D, BREBIIUTOLEEY TH B,

2022 £ 1 A. Sonova United States Hearing Instruments, LLC ({F [Sonova] & Uv5,) & T Thompson
Street Capital Partners IV, L.P (XTF FThompsonJ &L S,) I, Sonova A Thompson ABEESH %@ L
TIT> TLWAREEREEEZIET 5720, 2 (LT TREBEEHEZN] &WS, ) i L1z, XS

SBIZIE. AV T HILNZTINDEEIFRIET VF - v KRy X 7DingcHh Y (Telephia, Inc. v. Cuppy, 411 F. Supp. 2d 1178, 1188
(N.D. Cal. 2006); Kazerouni v. De Satnick, 228 Cal. App. 3d 871, 873 (2d App. Dist. 1991)), =2 — I — 7N DEFFIFTIZ. ZEO¥IH
ICEDE, BENEDL S ICKRBPRIGERZM =D FICIG L THBEER TR NA 7V Yy R - 77a—=F2FHBLTLWAEEDbNTWL
%,

4 Akorn, Inc. v. Fresenius Kabi AG, 2018 Del. Ch. LEXIS 325, *178 (Del. Ch. Oct. 1, 2018)%%,

© 2025 Nagashima Ohno & Tsunematsu NY LLP



FEEH9EE 9.3.2 £ %L, Sonova®h® Thompson’ITxt L THEBEKEZTHIHEOFHRE L LT RONREZED
TV (AP EDZ2BRMOEHZLUT [AEEMNEH] WS, ) o

BFAIMESEEICLIAFE IFKICEIEEFICOVLWTOHEKR WUF [FREK] L) g, BEARKE
HIIW L, BEBICECHICEARICLZ2BHNEZ L > TEREIND DD E L, DD DBHIE. WHRDIHE
TH, HED D HFROFERZEFAIBEZBEENERICEHELZ-B2 5 30 HUARICAINEZ LD ET
5, 1=7- L. Efﬁu*ﬁfglﬂg%b‘mfﬁl'Tt?:ﬁ%’\@l_%u%l_i_é‘@'f_i% Th->TH, YZEENEHY
BHEICBEDP ODBEABRFHBZEZ D -0 THELZHRE. AHEABERERF IRICESICEBERNEIOT
Eaw, BEFAIRBEZEEICL 2NN 2EMIE. FAFEROARZEGENLFHESI b > TRR L. XS
HZWICEDCHEROBR =SB R ESME H - TREL. £#$¥TEﬁ¢6A$T%téT®§§
AEEMCEZMNOBELEZRTIL. " OEBFLEEMICAIERGEICIE. EXAFHESEEN ME-7-X
WHAIRRMEDH HIBEDOHTERELZ RT BN LT 5, BEEMIBMESZEEIZ. BEEPFLUZELFEKRICOVTE 9.3
FICHE > TABKRUBRA £ TICETMTREAMRREICEMLAEWVIEY., 5 9.2 RICESC WAL I EHESE
EURT ZIEFMBEFIHL, (LT, FI932X0FERO—X% [AMFRIELZE] L0 5,)

o, AEAHEEHICIZ. WhwBHEAEE (Integration Clause) AEENTH Y., FKHEIC & > TAM
ORI R A— %’\J UF TRFT 7B —-221] Wi, ) IT—HFEDR %’J%ﬁﬁiﬁ"é%@téﬂ
TW7 s, 2&1¢IX7D—H%’] X, BfHfUEEDLHICHES KT X7 0— (the Indemnity Escrow) % %7E
LTHY., REKE 3(a)(i)s 8ld. EF (Sonova) A, $T¢Afﬁ ZE I FICEDE, HEBKI /70—

ﬁ@b‘bﬁ%b\%y\ \T2ERMZ BT 5 EHMTL-HEICIE. BESKIXI70-PHEREZMZ T, AT
JA—DEENY Y —RINBWVWESITT E70) %/laﬂ‘éﬂ CET2E@ICLZBHNEI R O0—-—KREAIC
ETBE DI, FARFICTEEAIKEE (Thompson) ICHZDEBELAEENTEIEATEDLEEH T,
7=, BEKIE. MH2BHOARARICOVWT, KEEHZHNOEHZETFL TWS Z L ZRDTWEH, B
TREEHE L TAFBNEFRZERNICATT 22 id L TLWah -7,

AEEHDOTTHRD 2023 &, Sonova &, BYNURREBEICE T2 TNEYHRFERIETICE > TEENELT:
EERL T, Thompson RUPT R 7 O—REAICH L T, AEHZZIHE 9.3.2 LICEICBAMEVOAET
R A—2HE 3(a)(NFICEDCBMA QBN EZ RN Lz WUTF [RFEM] & WI.), REBHIL
Sonova DA B ERZE(FITHERICLPEMOE L ORFERE, 7. Thompson ICENIL, Sonova
PO BEEICEDCEKRZRHEL THH 30 B2 KBISEEL TW=, £Z . Thompson &, AE@EFAH
PHEODEHEELLTHEOT, BEBZRIX/A—DEELA3|EHIRMEFASANWI EDEEHRE
KT Sonova #32F L7z, Thompson l&, (DVAHFBHBEHLATRBREINTVAWI LA D, REEREREIC

5 “Any claim by a Purchaser Indemnified Party on account of Damages under this Article IX (a “Claim”),- - - will be asserted by giving

the Members’ Representative reasonably prompt written notice thereof, but in any event not later than 30 days after the Purchaser
Indemnified Party becomes actually aware of such Claim, provided that no delay on the part of the Purchaser Indemnified Party in
notifying the Members Representative will relieve the Merger Parties from any obligation under this Article IX, except to the extent

such delay actually and materially prejudices the Merger Party. Such notice by the Purchaser Indemnified Party will describe the
Claim in reasonable detail, will include the justification for the demand under this Agreement with reasonable specificity, will include
copies of all available material written evidence thereof, and will indicate the estimated amount, if reasonably practicable, of
Damages that has been or may be sustained by the Purchaser Indemnified Party. The Purchaser Indemnified Parties shal/ have
no right to recover any amounts pursuant to Section 9.2 unless the Purchaser notifies the Members’ Representative in writing
of such Claim pursuant to Section 9.3 on or before the Survival Date.”
b RS HEZHE 932;& IBWT, [BXAIHESZEE] (Purchaser Indemnified Party) &' Ex | (Purchaser) (23244 3%,
7 ZMfFA@-JF 2855 9.3.2 £ W T, [FEAIREFE] (Member Representative) (2549 %,

--if Purchaser determines in good faith that it or any Purchaser Indemnified Person has a claim to a payment from the Indemnity
Escrow Fund pursuant to Article IX of the Merger Agreement (a “M”), then Purchaser may provide written notice of the Claim on

behalf of itself or any Purchaser Indemnified Person, to the Escrow Agent with a copy sent contemporaneously to Representative (a
“Claim Notice”). The Claim Notice shall specify in reasonable detail the nature and dollar amount of the Claim and certify that
Purchaser has delivered a copy of such Claim Notice to Representative and the information set forth in such Claim Notice complies
with the terms of the Merger Agreement---."

© 2025 Nagashima Ohno & Tsunematsu NY LLP



HOZX, Sonova IZARHEHEZHE 9.2 FICE DK BEBKREZEF L TELT., 7. (AREEHEZHIE. FT
EDFINEBRE, FEFBKT X7 O0—7" Sonova ODREZZNICEDCIEBEOKED/-HDOH—DEERTH S
EEDHTWDBZ &M, Sonova lED W 2EERFBKRIT I ENTEAWVWEERL T,

2. A HHFOL
(1) %81 ARREREGELEEEEDLON

T AGRERBIIELEEEZTED L ONDFRER T, T hbhbE AERIERED. EE (Sonova)
DREEFERIE 03 RIS BRETO T A ELEEEF L LT, EX@HENRE (Sonova) ICHEFS
BEELIE2HDTHIALIE, AFBHHI’RIFZZEST L TOAEWZDICH I DEIEREFIFRFL TH
9. Sonova IIHEBRKELZZLZLE IRV LITHR D,

ZDORITDOWVWT, RYERIZ, AFEHE ﬁ*’JU)%ﬁ/m\%IEL%’D% AEEHZHUROEAGHT X7 A—2211E
—DODZKELTHREINEIRETHY, TORICIE, BYHIIWHARIFBELEERADIOEALRELLD
Llﬁﬂéﬂé NBERETH D E WD ZERO—MRA ‘fi52\§b°%6 ERARF= ET, {RIC Sonova HIAEE

MBI L TABFT X7 0 —22F 3(a)(iNFDOAZEBFITNILRY . AFEHEZNE 9.3 K% ETFT 2HEIL
f&k\tﬁﬁ)ﬂ,t?&bi AEGHEZNTED 5 AEBHEH ITFEERRICAR D Z & n. Sonova IZRIEZEATED
LAMBNEHZHLETT HIRLENDH D L ar LT,

Z LT, RYRIZ, FHEEXEILBELI DEMRA L ZABRLKEDLRITNIER ST, BIEEGEEED-HDT
HDEDED M. BICB T BEFITEF IR L 7= UTIKIELf: DS 2T EXENDHFENEEIZL -

TREIND & LTz, 7o, FBIEEHEDRILL Bh - 72IHEICIE. KiE (forfelture) (BREBEOREITPEED
THEOFERE L THEACHEZLRS 2 &) ﬁia_UOZ)é: A, AFY - A—IBWT—RINICKIE LT
itb%@ti%xbﬂfm&bf% Tz TINEEEREDR %@Eﬁ%%i?é %E%@MT%%
ElEWR ., KIEAXTED B5EICIZAREIC %@%ﬁi%x&&)é t%%t\ INAEBRARIGEIC I RIEZ AR
58D ICBIIBREIND <‘:ﬂ;/\7‘ o TOR. AERESRIEIX, BEXAIREZEED ZtiffF/\T}? 2K 9.2 %
ICEDKIEMZR ) EVWH KRIEDHREZPBILEL TWBH L é:%) 2. DO 2MENFKHEEZTEDHNE LHAED
INDZET, BEICLDAHEHRINE 93 FOETFEWHBEFHEZBEEICHEEL TLWEHDEEHIR
L7

(2) SR 2: AEEFREOFLFGORRITEREIND D

RIS, A¥RIE, ARELEOE D %)TﬁJJ:XTﬁF@TEJZ?M Fkr (excuse) INBHE D MITDVWTIRET
LTW3, bR e, Y - A—ICHEVLTE, —MRUICKEIZFELLSDEFEZONTLAR W
O, KEZELT-OTEREFEORARHKDOEELN —EDIHZEICROLHNT WD, Z@,ﬁ(' DWT, AR
Restatement (Second) of Contracts®A € 2 HIRTRHE A ML L T, RO K S ITHRARTW 3,

> ZEDORRFLA A% (disproportionate) mkiEZE H -5 TIHE. HXEHDORFED., EEIN/ZK
BRI HEWTEZE (material) THWRY . #FHHIATI ié’ii%ﬁlﬂﬂ_ﬁiﬁ%%ﬁ’f\?% ENTED O,
TN, BEEHFORPERINIBEEFICBVWTEETRVWEAICR > TEAINDIL—LT
%U“\E%E#mwbﬂt&;itwfﬁﬁﬁsomr@ﬂéﬂ5%®1%éo

° Restatement (Second) of Contracts (£, EETIdAWA, F#& - HIFE - FE L THEAASI LD American Law Institute AMERL L 722
EY - O—Z@FRNICEBLE—NICE LOERDH H1EHTH 5,

10 “To the extent that the non-occurrence of a condition would cause disproportionate forfeiture, a court may excuse the non-
occurrence of that condition unless its occurrence was a material part of the agreed exchange.” Restatement (Second) of
Contracts § 229.

11 Restatement (Second) of Contracts § 229 O x> k¢
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> LD BB EINERBEEICEVWTEETHINE S A DHIIICH > TE. BITXIIE
TORBER S EDNERTHEINEHIT IBRICERBINDIRDEZASBT LI ENTED 12
D DEETIE. KEDBERNOAICEEAEAINDILOD, BEEBOTHOREC. ZHDMIIX
BEEZOHLDICEET 2 Z0MOLETOEBFORFTELHESIIDOTHD 3,

$ BEEZRILHAFENSEBNICHATL CWARZZHEINIEE

> BEZZIALHEFENHEINDIARICONT, +9EFHELZZITOoNSEE

> BAXIZETORMEE B - UEEN’ WL REDRE

> BUONIIETOREEZE - 7T-4FHEN., FBENARIEZECHOW IR EERB LI LT, £
DRETZEIET B AR

> BIIXIIEITOREE R - UEEDITAD. HEHNOANLERES|DEA (standards of good

faith and fair dealing) (C@E& L TWAIEE

> KEDNTHETH D0 ED HOHIRTICHT- > T, FHHpTE, OENELI I KIEDRE L., (DEH
%/J T% ERDHIZU R DEBM, RUOKEEZILET 27OICHELGRE CREOREIMLRERS N
ICEDONDREDOIRE & 2 LBEE L TN zt?‘ow)tu\ M,

ZD LT, RYERIE, REKIEFRBEORBNEHENEZL LD TH 2D YW 2720 DEEFERAL+
ATEBEVWELT, TI77 o TNEEERHAMICELR L7

3. FERDOFEA > b

> AYRZEER, BEBERKEZITI2AOEFEL L TE. OBHNEGOTESFIIMERFKIEDKRIEIC
DENDBTE, O BBNEHEIZNICEVWTEETHDIZ L. RUQBHEHOINETICL 5
EFEREDKIEIZ, NOELLDOTRAVWI EAZNELRASH ELD LS ICXEEIERT Z0ED
H55, HT, MEFKETIMOLEFEERDT, MEBRKZIIEOENEZEBTT DI ENERBLA
BEDEIDEZND 77 FERED DR L. HE| FBL’CE#@%&%W@E# CERRMERTES

é:f)"(%&h\?b ZIREIT DL EHIC, RRICHEBREZ T 25001 AV EB2BRENO AL
LI T 2RO EH L EBLALHER L LT, ZDEFI ”&5% EEWHTEBETDLEDNDH
2

> AHRIE. MRA ZHICH T ABEBROBAKBICOWTHR L= DTH BH., BIEELEORRE
ECEEEEANRRL LA D > TBEDIRREIC BEJ@“%#IJ/T\;t M&A ZHIZH T B MDEBICHERL S
B8, [h< MRA ZBHOERICEWTSEIZRDL EBhNS,

W. /nre Columbia Pipeline Group, Inc. Merger Litigation, 342 A.3d 324 (Del.

2025)

1. EEOYPE

2016 £, TC Energy Corp. (U FITC Energy] & LN 5 ,) I£. Columbia Pipeline Group, Inc. (LU F [ Columbia ]
EWD,) &K 100 ERLEREE LTERICEYVERLAE (R I ICEWTUT TAREER] &0 i),
Columbia iR EED—ERIE. Columbia & DT, SHAE=FICENIN, BINRICHZZZENENE
DT TERAINLELL R -2T5EIC. SEOSHROTIWERITIENZLZREBIMHET 268 (WhW
Z[T=NToR73a— b REA]) 2L TV, BN AZBRICSEOESHOTILWD RSN B,

12 Restatement (Second) of Contracts § 241 (1981)

13 Acme Mhkts., Inc. v. Fed. Armored Express, Inc., 648 A.2d 1218, 1221-22 (Pa. Super. Ct. 1994)

14 Restatement (Second) of Contracts § 229 3 x> kb

B AEBENROE, T-AT 8T a— RBICEDCHIAVEEH T Skaggs K 26.84 BF FILOERE%, Smith Kix 10.89 &

-6 -
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Columbia I TEINEH % £ ICHEY L TW=dDlE, CFO @ Stephen Smith K& U CEO @ Robert Skaggs
JLKTH Y, Smith KIZFEETH % TC Energy OEEEIRE REED VP TH - 7= Francois Poirier £ & BLAN
DI TH -7z, AFETIE, BRSSO BIRICE LT, Smith KA 5 Poirier KICH L T, AEEZZX D RE T
-7z Columbia DILHZPAEBDIRRZ A 722 EENMREBICAE 57z, 7. Smith K& U Skaggs Kl
Columbia L DB TIT—AT /T2 a— FREZEELTEY  LWITNIZL THEEEDOEEEAEF LT W
Smith K5 IZld, T—LT /872 2a—bRBICEDLLSHOSHOTIWESZ (TS, Columbia DEX
ERILSED T LICDOVWTHERFREBL TW -,

2015 F 11 B. AUBNDO3THICHkII B, TC Energy KU Columbia I3 REFEZN # F5kE L 7=, FEH
IZld. AE Y FRF 4 ILEIE YRS £ T Wz, Columbia ®BIVIZDWLWTIE, TC Energy AN D B T1&
FBHFEELTHEY, ARICREZ Y RAT 4 ILVEKEAS5OWEEFEFEZN% Columbia &k L T,

BA. EROREZ Y FRXT 4 VEENFEL TWEABLEH, TCEnergy 13 (Columbia DEUFER SN L DE
HICLDEBHIRWICEA DD 5 T) Columbia (X L T—HkH 7=V 25 FIL~26 FILTHOEBEIURE#1T- 7
H. Columbia OEHBER (L. REBEIEELY HEW EH5 TC Energy DIREXIEIEL /-, TDE, B
IR7’AtRE—BHT$ 5 &ICho72h Smith K. Columbia OEUFEHR = D#HEFE7% < Poirier KITH
LTDH, BOBRAURNICAFOEINT A ANERT 2 AN H S 2 EFEEXER T, A, Smith K
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