SETTLEMENT AND RELEASE AGREEMENT

This SETTLEMENT AND RELEASE AGREEMENT (this "Agreement”) made
as of Decgmber_J¢ | 2011 is entered into by and between Thomas K. Barry (“Plaintiff") and
Corning Natural Oas Corporation (“CNG”) (“Defendant™.

WITNESSETH:

WHEREAS, in 2007, Plaintiff commenced an action (Mthe Key Man Action”™) against the
Defendant in the United States Distriet Court for the Western District of Now York entitled
Thomas K. Barry v, Corning Natural Gus Corporation, 6:07-C'V-6388; and

WHEREAS, in 2010, Plaintiff commenced an action (“the Deferred Compensation
Action”) against the Defendant in the United States District Couet for the Western District of
New York: entitled Lhomas K, Barey v, Coming Natural Gas Corporation, 10-CV-6695;
(hereinafter the Key Man Action and the Deforred Compensation Avtion may be collectively
referved to as “the Actions.”)

WHEREAS, the parties hereto desire o tesolve and settle all digputes and
umtmvei sies between and amongst them, inctuding afl disputes related to the Actions:

NOW, THERERORE, in consideration of the foregoing, and the mutual
promises ind warranties set forth herein, the parties, intending to be legally bound, do hereby
agrae as tollows:

1. No Admisston of Liability. This Agreement shall not in any way he
construed as an admission by any parey hereto that all or any of them has any liability, or hag
acted negligently or wrongfully in any manner toward, or has caused any damages to, the other.

2. Scitlement Obligations.

{a) On or before January {3, 2012, Defsndant, Corning Natwral Gas
Corporation shall pay $285,000 to Thomas K. Barry. The $285,000 shall consist of $228.000 for
past due deferved compensation payments and 857,000 o reimburse Thomas K. ery for his

legal fees. :




(b  Starting January 3, 2013, CNG shall pay Thomas K. Barry $40,000, plus
interest at 4%, compounded annually, on or before January 5 of eachy year, for the longer of ten
years or Thomas K. Barry’s lifetime. By way of example, CNG shall pay Thomas K. Barry
$tf0,000 m}n or before January 5, 2013, $41,600 on or before January 5, 2014, and $43.264 on or
before Jatwary 5, 2015, with the payments continuing as set forth above.

{¢)  CNG will provide Thomas K. Barry @ $500,000 term life insuraiice policy
effective Januvary 5, 2012 and continuing through January 5, 2031 provided that CNG can obtain
that policy: for less than $15,000 in anpual premiums, In the event CNG cannof with reasonable
effort obtaln such a policy, CNC shall pay My, Barry $15,000 per vear, on or before Januaty 5™
of euch such year until Mr. Barty dies, but in ho event shall CNG make fewer than ten sueh
payments or more than 20 such payments to Mr. Barry or his estute {i.e. guaranteed 10 annual
payments);

‘ (@ 'The parties shall keep the terms of this settlement Agreement confidential,
provided that the parties to this Agreement shall make such disclosures as are roquired by law,
including to the New York Slate Public Service Commission and the Securities and Fachange
Commission, and shall be entitled Lo disclose the terms of this Agreement to their logal counscl
and financlal advisors. The sole remedy for any viclation of this confidentiality provision shatl
be injunctive veliel. _ A

{e) This Agreement is subject to approval by CNG*s Board of Divectors. This
Agreemnent shall be pregented to the Boand on or before December 13, 2011 for its consideration,

H CNG shall provide Thomas K. Barry with Medicare supplemental
coverage i.;icluding a prescription rider under the same coverage terms of other CONG reticees at
1o cost to Thomas K. Bavry and at CNG?s cost for the remainder of Mr. Barry’s life,
commencing January T, 2012, Tn the event the Company ferminates post retirement Medicare
supplemental coverage including a presetiption rider, the Company will acquire for Thomas
Barry a policy providing those same benefits us they existed as of the date of this Agreement, If
such coverage is not available, the Company will obtain a policy providing coverage that is as

close as possible to the coverage provided retirees today,

TH MG




(g)  CNG shall provide Susan Skrocki Barry with single person coverage
under CNG’s health insurance plan at CNG's cost and at no cost to Susan Barry, commencing
Janvary | .:.2{11 2, for the remainder of Susan Barry’s Hife, provided, however that onee she
reaches aghk 65 or becomes eligible for Medicars; NG will pay Medicare supplemental and
prescript’iufn ﬁder premivimg for her, and shall stop providing her the Company’s single person
health plan coverage for her at that time. [n the event the Company teyminates single person
coverage vnder the Company’s Health insurance pian before Susan Barry veaches age 65 or
becomes eligible for Medicare. the Company will acquire for Susan Barry a policy providing
until she reaches age 65 or becomes eligible for Medicare those same benefits us they existed as
of the dute of this Agreement. If such coverage is not available, the Company will obiain a
policy providing until she reaches age 65 or becomes eligible for Medicare, coverage that is as
close as possible to the single person coverage provided wnder the Company’s health insurance
plan as of today.

(h}y  The parties shalt discontinue the Actions with prejudice upon the
execution of this final settlement Agreement,

(i) It is the intent of this Agreement to finally resolve all Issues and disputes
between the parties. ‘

()] Upon Plaintifi’s Counsels? receipt of the final executed setflement

Agreemest, Plaintiffs Counsel shall file notices of dismissal with prejudice in both Actions
pursuant to Rule 41(a)(1)(1} of the Federa) Rules of Civil Procedure dismissing the Actions with
prejudice; Such notices of dismissal shall explicitly state that each Action is being dismissed
with prejydice.

3. General Releasss. Subjeet to full payment of the Settfement Paymient in
paragraph 2, ubove, and subject to fulfiliment of all of the terms, and conditions set forth in this
Agreement, Thomuas K, Bany' on behalf of limscelf and his affiliates, agents, represontatives,
heirs, exceutors, attorneys, succesdors and assigns, reloases and forever discharges CNG and
each of its insurers, branches, affiliates, subsidiaries, parents, members, sharcholders, agents,
officars, mﬁnagers, directors, representatives, heirs, exeoutors, attorneys, successors and asgsigns,

from any und all liabilities, charges, claims. causes of action or sums, 01 wnatever King or nawr,
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absolute, dontingent, ubliquidated or otherwise, including, but not limited to, any rights,
obligations or claims arising out of or related to the Actions, which liabilitics. charges. claims,

. causes of dction or suits Thomas K. Barry and/or his affiliates, agents, representatives, heirg.
exeeulors, attorneys, successars and assigns can, shall or may have against Defendant or s
gffiliates, members, agents, officers, managers, ropresentatives, lietrs, exeeutors. aitorneys,
employees, suceessors and assigng for, upon or by renson of any matier, cause or thing
whatsoever, occurring from the beginning of the world through the date of this Agreement.
Specifically, without limitation, the foregoing relense shall include and apply to any rights and/or
claitms (i) drising imder any ¢ontract, express or implied, wiitten or oral; (1) for tor, tortuous o
harassing eonduct, infliction of mental distress, interference with contract, fisad, libel or slander:
and (iil) for damages, including without limitation. punitive or commpensatory damages, or for
attorneys’ fees, expenses, costs, wages, injunctive or equitable relief,

CNCrand each of its branches, affiliates, subsidiaries, parents, agents, in their capacity as
agents, offfoers and managers in their capacities as officers and managers, directors in thejr
sapacity ag directors, representatives, successors and assigns, in exchange for Thomas K. Bamy’s
excoution of this Agreement, hereby release Thomas K. Barry, his heirs, executors,
administiators, spouse, agonts and representatives from any and all claims, demands, disputes,
causes of action, coniracts, promises, daﬁmgcs, expenses, lawsuits and attorneys® fees of any
“kind, whether contingent or liquidated, and whethor in tort, contract or in equity, which CNG
now has or which hereafter may acerue on account of any known or unknown cvent which
oecutred prior 1o the execution of this Agreement.

The Parties agree that these are universal mutual releases which ave intended fo be
construed as broudly as possible,

4, Asendments. No amendmants, modifications or vadiations of the tevns of
this Agreement shall be valid unless made in writing and execoted by all parties hereto.

5. Agreement Construction. The parties hereto have each participated in the
drafting ofithis Agreoment with the assistanice of their respective connsel, Therefore, the
language of this Agreement shall not be presumptively construed either in favor or against.any of
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6. Representations and Warraniies, The parties, by and through their
duthorized agents ana tepresentatives, ereby represent and warrant to each other that they arc
the sole owners of alf of the claiwms, kights, counts, causes of action, obligations, debis-and
demands which are intended to be relensed by the narties nursvant to this Asreement and whinh
are tn taotreleased by the partios pursuant to this Agrecment and that no other persons or entitjes
have any interest, by ussignment, in any ot the claims, rights, counts, causes of action,
obligations, debts and demands referred to herein. Fusther, the parties, by and through their
authorized agents and representatives, represent and warrant that they have the authority on
behali of the parties und do horeby make this Agreement and roleage the claims, rights, counts,
causes of detion, obligations. debts and demands referred o herein.

7. Counterparts, This Apreement mav be executed via facsimile or ofher
electronic transmission in any number of counterparts and by the separate parties in separate
connterpans, each of which shall be deemed to constitute an original and all of which shall he
deemed to constitute the one and the same instruwment,

1. Entire Apreement. The Agreement is an integrated Agreement. containing
the entire understanding among the parties regarding the matiers addressed herein, and except as
sed forth i this Agreement, no representations, watrantics or promises have been made or relied
upon by the parties 10 thig Agreement. The Agreement shall prevail over prior communications
regarding fhe matters addressed herein.

9, Suceessors and Assigns. This Agreement shall be binding inall respects on the

pariles’ successors and assigns. Bxcept as expressty set forth hevein. no party hereto shall
assign any of their rights or obligations under this Agreenent, A

10, Severability. A finding of invalidity as to any provision ot section of this
Agreement shall only void that provision ot section and no other, and this Agreement shall be
construed gs if the invalid provision or section thereot were not contained in this Agreement,

oo Pedformance. The parfips hereto agree to execute all documents and 1o do
all:things :ieces.vary or appropriate to {ully effectuate the-terms of this Agreement,




12, Headings, Section headings contained hucain are [or puiposes of
arganization oni y and shail not-constitate part of this Agreement,

13. ions dervice of Progess.  This Agreennent shall be

gaverned by the laws of the State of New York, without regard (0 its conflicts of faw principles.

Anv antion or nracesding seekine 1o enfimve anv veavigion of o haged on anvy deht arisine ot
of, this Agresment may he brought against mzf of the parties in the courts of {he State of New
Yark, or, it'it bas or can acquire jurisdiction, in the United States District Court for the Western
[Yistriet of New York, and each of the parties consents o the jurisdietion of sueh covrts (nnd of
the appropriate appeliate coutts) in any such action or progesding and waives any objection to
vemie laiddherein. Process in any action or procecding referred to in. the preceding sentence may
be served an anv barty anvwhere in the world,

IN'WTTNESS WHERFOF. the navties have affixad their sienatures hereto ag of the dafe
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