




















































































 

 
 

UNITED STATES DISTRICT COURT 
NORTHERN DISTRICT OF OHIO 

EASTERN DIVISION 

ALISON D. MASTERS, on behalf of herself 
and all other similarly situated shareholders 
of Gas Natural, 
 

Lead Plaintiff, 
 

v. 
 
MICHAEL B. BENDER, et al., 
 

Defendants. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 

Case No. 16-cv-02880 

Hon. Patricia A. Gaughan  

 
NOTICE OF SETTLEMENT OF CLASS ACTION AND HEARING 
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TO: ALL RECORD AND BENEFICIAL HOLDERS OF THE COMMON STOCK OF 
GAS NATURAL INC. ("GNI" OR THE "COMPANY") AS OF OR AFTER JANUARY 1, 
2014.  PLEASE READ THIS NOTICE CAREFULLY AND IN ITS ENTIRETY. YOU 
MAY BE AFFECTED BY A PROPOSED SETTLEMENT OF CLASS ACTION 
LITIGATION. 

This Notice of Settlement of Class Action and Hearing ("Notice") has been sent to inform 
you of the settlement of a class action filed on behalf of shareholders of GNI on or after January 
1, 2014.1  The Settlement is subject to the approval of the United States District Court for the 
Northern District of Ohio (the "Court").  The Court authorized the mailing of this Notice to you.  
This Notice does not express the Court's opinion about the merits of any claims or defenses in 
the class action.  If the Court approves the proposed Settlement, the case captioned Masters v. 
Bender, et al., No. 16-cv-02880 (the "Action") will end.  This Notice is not a solicitation from a 
lawyer. 

On March 15, 2017, the Court preliminarily approved the Settlement between the Parties. 

The Settlement provides, in part, for the supplemental disclosures that GNI agreed to 
make before GNI's shareholders were required to vote on the acquisition of GNI by FR Bison 
Holdings, Inc. (the “Merger”), for the release of all claims arising out of or relating to the 
Merger, and for the payment of Lead Plaintiff’s attorneys' fees and expenses.  In reaching this 
Settlement, Lead Plaintiff and Defendants have avoided the costs, time, expense, distraction, and 
risks associated with continued litigation, and the shareholders received the supplemental 
disclosures before they had to vote on the Merger.   

Your rights and options are explained in this Notice.  A summary of your rights is set 
forth below.  The date of the Final Settlement Hearing, at which the Court will decide whether to 
approve the Settlement, is subject to change without further notice. 

YOUR LEGAL RIGHTS AND OPTIONS IN THIS SETTLEMENT: 
 
OBJECT You may write to the Court and the Parties' counsel if 

you do not like any aspect of the Settlement. 
Objections must be received or postmarked (first-class 
mail, postage prepaid) by June 14, 2017. 

GO TO THE FINAL 
SETTLEMENT HEARING 

You may ask to attend the Final Settlement Hearing 
and tell the Court about your concerns relating to the 
Settlement, but only if you submitted a timely written 
objection to the Court and counsel.   

DO NOTHING You may do nothing.  You will be bound by the 
Judgment of the Court. 

DEADLINES The Final Settlement Hearing will take place on July 5, 
2017 at 9:00 a.m.  Comments on the proposed 
Settlement must be filed and served so that they are 

                                                 

1  Except as expressly provided herein, all capitalized terms shall have the same meanings and/or 
definitions as set forth in the Stipulation of Settlement dated March 7, 2017 (the "Stipulation").   
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received or postmarked no later than June 14, 2017 
(twenty-one days prior to the date set for the Final 
Settlement Hearing).   

MORE INFORMATION More information concerning the Settlement can be 
obtained by calling or writing to Lead Counsel: 

John Q. Lewis 
TUCKER ELLIS LLP
950 Main Avenue, Suite 1100
Cleveland, Ohio  44113-7213
Counsel for Lead Plaintiff and the  
Settlement Class  
(216) 696-5325 
john.lewis@tuckerellis.com 
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BASIC INFORMATION 

1. Why Did I Get This Notice Package? 

You or someone in your family may have held GNI common stock as of or after January 

1, 2014.  The Court directed that this Notice be sent to you because, if you are a member of the 

Settlement Class, you have a right to know about the Settlement of the Class Action and about all 

of your options before the Court decides whether to approve the Settlement.  This package 

describes the Action, the Settlement, and your legal rights. 

2. What Is This Lawsuit About?  

The lawsuit is about the Merger between GNI and FR Bison Holdings, Inc. – a merger 

that was approved by shareholders on December 28, 2016.  The Settlement will resolve Lead 

Plaintiff’s claims about the Merger. 

The Settlement is the product of: (i) Lead Counsel’s independent investigation into the 

Merger; (ii) Lead Counsel’s review of certain discovery material produced at the request of Lead 

Counsel; (iii) the additional disclosures that GNI made before GNI shareholders had to vote on 

the Merger; and (iv) Lead Plaintiff and Lead Counsel’s determination that the Settlement of the 

Action is in the best interests of the Settlement Class. 

If the Court approves the Settlement, all members of the Settlement Class will release all 

claims relating to the Merger and other matters alleged in the Action against the Defendants and 

certain other parties ("Released Parties").  The exact terms of the release are contained in the 

Stipulation, which is available electronically on the Court’s docket through the PACER system 

(www.pacer.gov) and is also available on the following website: 

http://www.tuckerellis.com/news_publications/news-events-1149. 

3. What Is a Class Action? 

In a class action, one or more persons sue on behalf of people who have similar claims. 

These people are collectively referred to in this Notice as the Settlement Class.  The Court has 

appointed Lead Plaintiff to act as the representative of the Settlement Class.  The Court will 

resolve the issues for all the members of the Settlement Class. 
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4. What Is the Procedural History of the Action? 

THE FOLLOWING EXPLANATION DOES NOT CONSTITUTE FINDINGS OF 

THE COURT.  IT IS BASED ON STATEMENTS OF THE PARTIES AND SHOULD 

NOT BE UNDERSTOOD AS AN EXPRESSION OF ANY OPINION OF THE COURT 

AS TO THE MERITS OF ANY OF THE CLAIMS OR DEFENSES RAISED BY ANY OF 

THE PARTIES. 

On October 8, 2016, GNI entered into a merger agreement with FR Bison Holdings, Inc. 

and FR Bison Merger Sub, Inc. (together with First Reserve Energy Infrastructure Fund II, L.P., 

“First Reserve”) pursuant to which FR Bison Holdings, Inc. agreed to purchase all outstanding 

common shares of GNI in cash for $13.10 per share.   

On November 3, 2016, Lead Plaintiff filed a putative class action and shareholder 

derivative lawsuit against the Defendants in the Cuyahoga Court of Common Pleas, captioned 

Alison D. Masters, on behalf of herself and all other similarly situated shareholders of Gas 

Natural v. Michael B. Bender, et al., Case No. CV-16-871400.   

On November 9, 2016, GNI filed a Schedule 14A Preliminary Proxy Statement with the 

United States Securities and Exchange Commission (the “SEC”) that disclosed that GNI’s Board 

of Directors had unanimously determined that the Merger was and is in the best interests of GNI 

and its shareholders and recommended that GNI’s shareholders vote to approve the Merger.  

On November 17, 2016, Lead Plaintiff filed an Amended Verified Complaint (the 

“Amended Complaint”) in the Action.     

On November 23, 2016, GNI filed a Schedule 14A Definitive Proxy Statement with the 

SEC.   

On November 28, 2016, Defendants removed the Action to the Court. 
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 On December 8, 2016, First Reserve filed with the SEC a supplemental Schedule 13D 

(available at https://www.sec.gov/Archives/edgar/data/43350/ 

000119312516788786/d209908dsc13d.htm).  Also on December 8, 2016, the InterTech 

Defendants filed with the SEC a supplemental Schedule 13D (available at 

https://www.sec.gov/Archives/ edgar/data/43350/000094852016000104/egas13d-a3.htm). 

On December 9, 2016, the GNI Defendants and First Reserve filed separate motions to 

dismiss the claims asserted against them.  On December 12, 2016, the InterTech Defendants filed 

a motion to dismiss the claims asserted against them.   

On or around December 14, 2016, the Parties agreed to a Stipulated Protective Order 

under which GNI would produce certain discovery relating to the Merger and/or the Merger 

Agreement to Lead Plaintiff on an expedited basis. 

On or around December 14, 2016, GNI produced certain documents to Lead Plaintiff in 

discovery, including (i) Board meeting minutes and (ii) presentations made to the Board by 

GNI’s financial advisor, Janney Montgomery Scott LLC.     

On December 23, 2016, following arm’s length negotiations, the Parties (through 

counsel) executed a Memorandum of Understanding (the “MOU”) that reflected an agreement in 

principle between and among the Parties to settle the Action on behalf of the Lead Plaintiff, the 

Settlement Class and the Defendants, subject to the subsequent agreement upon and execution of 

a formal stipulation of settlement and ultimate approval by the Court.  

On December 23, 2016, following arm’s length negotiations with Lead Plaintiff’s counsel 

at Tucker Ellis LLP (“Lead Counsel”), GNI filed with the SEC a Current Report on Form 8-K, in 

which GNI provided certain additional disclosures relating to the Merger to supplement those 

contained in the Definitive Proxy Statement (the “Supplemental Disclosures”).  
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On December 28, 2016, the shareholders of GNI voted to approve the Merger.   

On February 24, 2017, the Court entered an Order appointing Ms. Masters as Lead 

Plaintiff and Tucker Ellis LLP as Lead Counsel, pursuant to the provisions of the Private 

Securities Litigation Reform Act of 1995. 

The negotiations and the Supplemental Disclosures led to the Parties' agreement on a 

Stipulation of Settlement (the "Stipulation") to resolve all remaining claims related to or arising 

out of the Merger.  The Stipulation reflects the results of the Parties' negotiations and was 

reached after arm's-length negotiations between the Parties, who were all represented by counsel 

with extensive experience and expertise in shareholder class action litigation.  During the 

negotiations, all Parties had a clear view of the strengths and weaknesses of their respective 

claims and defenses.  Lead Plaintiff and Lead Counsel have concluded that the terms of the 

Stipulation are fair and adequate to the Settlement Class, and that it is reasonable to pursue a 

settlement of the Action. 

5. Why Is There a Settlement?  

Lead Plaintiff believes that the claims asserted in the Action have merit.  However, Lead 

Plaintiff and Lead Counsel recognize and acknowledge the expense and length of continued 

proceedings necessary to prosecute the Action against the Defendants through trial and through 

appeals.  Lead Plaintiff and Lead Counsel also have taken into account the inherent problems of 

proving their case, the Defendants' possible defenses, and the uncertain outcome and the risk of 

any litigation, especially in complex actions such as the Action, as well as the difficulties and 

delays inherent in such litigation.  Lead Plaintiff and Lead Counsel believe that the Supplemental 

Disclosures obtained as a result of the Settlement have conferred substantial benefits upon the 

Settlement Class by enabling a fully informed vote on the Merger.  Based on their evaluation, 



 

-5- 
 
 

Lead Plaintiff and Lead Counsel have determined that the Settlement set forth in the Stipulation 

is fair, reasonable, and adequate, and in the best interests of the Settlement Class. 

The Defendants have denied and continue to deny the allegations made in the Action and 

all other purported concerns expressed by Lead Plaintiff about the Merger and the Merger 

Agreement, and Defendants maintain that they have committed no breach of fiduciary duty or 

other wrongdoing whatsoever, have committed no disclosure or other violations, and have not 

aided or abetted any breach of fiduciary duty or other alleged wrongdoing.  Nonetheless, the 

Defendants have concluded that further litigation could be protracted and expensive.  Defendants 

also have taken into account the uncertainty and risks inherent in any litigation, especially in 

complex cases like the Action.  The Defendants have, therefore, determined that it is desirable 

and beneficial for them to settle the Action in the manner and upon the terms and conditions set 

forth in the Stipulation.   

6. How Do I Know If I Am Part of the Settlement? 

You are part of the Settlement if you are a Class Member.  For purposes of the 

Settlement, the Court has certified a non-opt-out Settlement Class consisting of all former 

shareholders (whether of record or beneficial) of GNI common stock, including any and all of 

their respective successors-in-interest, predecessors, representatives, trustees, executors, 

administrators, heirs, assigns or transferees, immediate and remote, and any person or entity 

acting for or on behalf of, or claiming under, any of them, and each of them, together with their 

predecessors and successors and assigns, who held GNI common stock on or after January 1, 

2014. 

7. What Are the Exceptions to Being Included? 

Excluded from the Settlement Class are Defendants, members of the immediate family of 

any Defendant, any entity in which a Defendant has or had a controlling interest, officers of any 
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Defendant, and the legal representatives, heirs, successors or assigns of any such excluded 

person.   

8. I Am Still Not Sure If I Am Included. 

If you are still not sure whether you are a member of the Settlement Class, you can ask 

for free help.  You can write to or call Lead Counsel at the following address or phone number 

for more information: John Q. Lewis, 950 Main Avenue, Suite 1100, Cleveland, OH 44113; 

Telephone: (216) 696-5325, Facsimile: (216) 592-5009, email: john.lewis@tuckerellis.com.  

9. What Benefits Were Obtained as Part of the Settlement? 

On December 23, 2016, GNI filed with the SEC a Current Report on Form 8-K 

containing the Supplemental Disclosures.  A copy of the Form 8-K is attached to the Stipulation 

as Exhibit A to Exhibit 2, and can be located on the SEC's website at 

https://www.sec.gov/Archives/edgar/data/43350/000119312516803244/d269807d8k.htm.  The 

Stipulation is also available on the following website: 

http://www.tuckerellis.com/news_publications/news-events-1149. 

The Supplemental Disclosures provided additional information concerning the Merger 

and the Merger Agreement.  The Defendants have acknowledged that they provided the 

Supplemental Disclosures in response to Lead Plaintiff’s allegations in the Action and Lead 

Plaintiff’s prosecution and settlement of the Action.   

THE LAWYERS REPRESENTING YOU 

10. Do I Have a Lawyer in This Case? 

The Court appointed the following law firm to represent Lead Plaintiff and all other 

members of the Settlement Class: 
 

TUCKER ELLIS LLP 
950 Main Avenue, Suite 1100 

Cleveland, OH 44113 
Telephone: (216) 696-5325 
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If you want to be represented by your own lawyer, you may hire one at your own 

expense. 

11. How Will the Lawyers Be Paid? 

Lead Counsel has neither received any payment for its services in prosecuting the Action 

on behalf of Lead Plaintiff and the Settlement Class, nor been paid for its expenses.  After 

resolving the substantive terms of the Settlement, the Parties negotiated an amount of attorneys' 

fees and expenses to compensate Lead Plaintiff’s counsel for their work in achieving the benefits 

of this Settlement.  Subject to Court approval, GNI shall pay $175,000 to Lead Counsel for Lead 

Plaintiff's attorneys' fees and expenses (the "Fee and Expense Amount").  Neither you nor any 

other member of the Settlement Class will be personally liable for the Fee and Expense Amount.  

The agreed-upon Fee and Expense Amount will be the only payment to Lead Counsel for their 

efforts in achieving this Settlement and for their risk in undertaking this representation on a 

wholly contingent basis. 

THE SETTLEMENT HEARING 

12. When and Where Will the Court Decide Whether to Approve the Settlement? 

The Court will hold a hearing to decide whether to approve the proposed Settlement.  The 

Final Settlement Hearing will be held at 9:00 a.m., on July 5, 2017, at the Carl B. Stokes United 

States Court House, 801 West Superior Avenue, Courtroom 19B, Cleveland, Ohio 44113-1835.  

At the Final Settlement Hearing, the Court will consider whether the Settlement is fair, 

reasonable, and adequate.  If there are comments on or objections to the Settlement, the Court 

will consider them.  If the Settlement is approved, the Court will also consider whether to 

approve the payment of the Fee and Expense Amount pursuant to the Stipulation.  The Court 

may decide these issues at the Final Settlement Hearing or take them under advisement and 

decide them later.  We do not know how long these decisions will take. 

13. Do I Have to Come to the Hearing? 

No.  Lead Counsel will answer questions the Court may have.  But you are welcome to 

come at your own expense.  If you send a comment or objection (as described below), you do not 
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have to come to Court to talk about it.  As long as you mail your written correspondence on time, 

the Court will consider it.  You may also pay your own lawyer to attend, but it is not necessary. 

COMMENTING ON THE SETTLEMENT 

14. How Do I Tell the Court If I Do Not Like the Settlement? 

If you are a Class Member, you can tell the Court that you do not agree with the 

Settlement, or some part of it, in two ways: you can submit written objections, and you can 

appear at the Final Settlement Hearing either on your own or through counsel hired at your own 

expense if you previously filed and delivered a timely written objection.  If you want to submit a 

written objection to the Settlement (or any part of it), you must serve and file a written statement 

of your specific objections to any matter before the Court and grounds for your objection.  You 

must also include all documents and other writings that you wish the Court to consider.  Your 

objection must include your name, address, telephone number, signature, the number of shares of 

GNI common stock you held at any time as of or after January 1, 2014, and the reasons why you 

think the Court should not approve the Settlement and/or the award of attorneys' fees and 

expenses.  A Class Member who has filed and served written objections – and only such persons 

– may also request permission to speak at the Final Settlement Hearing, either in person or 

through an attorney hired at his or her expense, by filing and serving a Notice of Intention to 

Appear.  The Notice of Intention to Appear must be addressed to the Court and must be called a 

"Notice of Intention to Appear at Settlement Hearing in Masters v. Bender, et al., Case No. 16-

cv-02880."  The Notice of Intention to Appear must include the objecting Class Member's name, 

address, telephone number, and signature.  If you wish to appear through an attorney, the Notice 

of Intention to Appear must also include your attorney's name, address, telephone number, and 

signature.  Any written objections and Notices of Intention to Appear must be filed with the 

Court, and served on the Parties' counsel listed below, so that the objections and Notices of 

Intention to Appear are received or postmarked (first-class mail, postage prepaid) at least twenty-

one (21) calendar days prior to the Final Settlement Hearing (i.e., by no later than June 14, 

2017): 
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John Q. Lewis 
TUCKER ELLIS LLP 
950 Main Avenue, Suite 1100 
Cleveland, Ohio 44113-7213 
 
Counsel for Lead Plaintiff and the Settlement 
Class  
 

Joseph C. Weinstein 
SQUIRE PATTON BOGGS (US) LLP 
4900 Key Tower, 127 Public Square 
Cleveland, Ohio 44114 
 
Counsel for the GNI Defendants  

Kip T. Bollin 
THOMPSON HINE 
3900 Key Tower, 127 Public Square 
Cleveland, Ohio 44114 
 
John R. Bielema 
BRYAN CAVE LLP 
One Atlantic Center, 14th Fl. 
1201 W. Peachtree St., N.W. 
Atlanta, GA 30309-3471 
 
Counsel for the InterTech Defendants 

Mitchell G. Blair 
CALFEE, HALTER & GRISWOLD LLP 
1405 East Sixth Street 
Cleveland, Ohio 44114 
 
George S. Wang 
SIMPSON THACHER & BARTLETT LLP 
425 Lexington Ave. 
New York, NY 10017-3954 
 
Counsel for First Reserve 

 

GETTING MORE INFORMATION 

15. Are There More Details About the Settlement? 

This Notice summarizes the Settlement.  This summary is qualified by, and subject to, the 

detailed terms of the Stipulation together with the exhibits attached thereto.   

16. How Do I Get More Information? 

Additional information concerning the Settlement is available in the Stipulation and its 

exhibits, which is available through the PACER system (www.pacer.gov) and is also available 

on the following website: http://www.tuckerellis.com/news_publications/news-events-1149. 

For more information concerning the Settlement or to obtain a copy of the Stipulation 

and/or its exhibits, you may contact: Tucker Ellis LLP, John Q. Lewis, 950 Main Avenue, Suite 

1100, Cleveland, OH 44113; Telephone: (216) 696-5325, Facsimile: (216) 592-5009, email: 

john.lewis@tuckerellis.com. 

17. Notice to Persons or Entities Holding Record Ownership on Behalf of Others 

If you held any GNI common stock as of or after January 1, 2014, as nominee for the 

beneficial owner, in "street name," or in your name as trustee or fiduciary, please either (a) 
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promptly request from Broadridge Corporate Issuer Solutions sufficient copies of this Notice to 

forward to all beneficial owners of the stock and after receipt of the requested copies promptly 

forward such Notices to all such beneficial owners; or (b) promptly provide a list of names and 

addresses of all beneficial owners of the stock to Broadridge Corporate Issuer Solutions, c/o 

Broadridge Investor Communications Solutions, Inc., 51 Mercedes Way, Edgewood, NY 11717, 

Attn: Reorg Dept.,  Email: ReorgOpsCAMailingService@Broadridge.com. 

 
PLEASE DO NOT TELEPHONE THE COURT REGARDING THIS NOTICE 
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Broadridge Financial Solutions 
51 Mercedes Way 
Edgewood, NY 11717  

 

 

 

 

 

 

 

 

 

GNI 

 

 






















































