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ASSET PURCHASE AGREEMENT
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PUGET SOUND ENERGY

and

dated as of

[●], 2019

This document has been prepared to facilitate discussions regarding a proposed transaction.  This
document does not constitute an offer, acceptance for a contract or an agreement of any type.  This
document is not intended to create any legally binding or enforceable obligations.
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this “Agreement”), dated as of [●], 2019, is entered into
between Puget Sound Energy  Inc  a Washington corporation (“Seller”) and

(“Buyer”).

RECITALS

WHEREAS, Seller is engaged in the business of owning, renting and maintaining natural gas
tank water heaters for residential, commercial and industrial customers (the “Business”); and

WHEREAS, Seller wishes to sell and assign to Buyer, and Buyer wishes to purchase and assume
from Seller, certain operating assets, rights and interests relating to the Business, on the terms and
conditions contained in this Agreement.

NOW, THEREFORE, in consideration of the covenants and agreements hereinafter set forth and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Buyer and Seller agree as follows:

ARTICLE I
DEFINITIONS

As used in this Agreement, the following terms have the meanings specified or referred to in this
Article I:

“Acquired Customers” are all Water Heater Customers except for the Excluded Customers.

“Additional Contracts” has the meaning set forth in Section 2.1(b).

“Affiliate” of a Person means any other Person that directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with, such Person.  The term
“control” (including the terms “controlled by” and “under common control with”) means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through the ownership of voting securities, by contract or otherwise.

“Agreement” has the meaning set forth in the preamble.

“Allocation Schedule” has the meaning set forth in Section 2.6.

“Assigned Contracts” has the meaning set forth in Section 2.1(b).

“Assignment and Assumption Agreement” has the meaning set forth in Section 3.2(a)(ii).

“Assumed Liabilities” has the meaning set forth in Section 2.3.

“Bill of Sale” has the meaning set forth in Section 3.2(a)(i).

“Books and Records” has the meaning set forth in Section 2.1(f).

“Business” has the meaning set forth in the recitals.
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“Business Day” means any day except Saturday, Sunday or any other day on which commercial
banks located in Seattle, Washington are authorized or required by Law to be closed for business.

“Buyer” has the meaning set forth in the preamble.

“Buyer Closing Certificate” has the meaning set forth in Section 7.3(d).

“Buyer Identification Sticker” has the meaning set forth in Section 6.4(d).

“Closing” has the meaning set forth in Section 3.1.

“Closing Date” has the meaning set forth in Section 3.1.

“Code” means the Internal Revenue Code of 1986, as amended.

“Confidentiality Agreement” means the Confidentiality Agreement, dated as of [
between Buyer and Seller.

“Contracts” means all legally binding written and oral contracts, leases, licenses, instruments,
commitments, undertakings, and other agreements.

“Customer Contracts” has the meaning set forth in Section 2.1(a).

“Data Room” means the electronic documentation site established by Perkins Coie LLP on
behalf of Seller and located at [URL].

“Direct Claim” has the meaning set forth in Section 8.5(c).

“Disclosure Schedules” means the Disclosure Schedules delivered by Seller and Buyer
concurrently with the execution and delivery of this Agreement.

“Dollars or $” means the lawful currency of the United States.

“Drop Dead Date” has the meaning set forth in Section 9.1(b)(i).

“Equipment” means the gas water heater tank and all accessories required to complete the
installation including but not limited to earthquake straps, , bracing, and sediment trap.
Excluded from this definition includes but not limited to expansion tanks, power vents, water shutoff
valves, , pressure reduction valves, and other Water Heater Tank Customer owned
items required during installation of  the water heater tank.

“Encumbrance” means any lien, pledge, mortgage, deed of trust, security interest, charge, claim,
easement, encroachment or other similar encumbrance.

“Excluded Assets” has the meaning set forth in Section 2.2.

“Excluded Customers” has the meaning set forth in Section 6.3(d).

“Excluded Liabilities” has the meaning set forth in Section 2.4.

“FIRPTA Certificate” has the meaning set forth in Section 7.2(e).
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“Opt-Out Notice” has the meaning set forth in Section 6.3(d).

“Permits” means all permits, licenses, franchises, approvals, authorizations and consents required
to be obtained from Governmental Authorities.

“Person” means an individual, corporation, partnership, joint venture, limited liability company,
Governmental Authority, unincorporated organization, trust, association or other entity.

“Purchase Price” has the meaning set forth in Section 2.5.

“Purchased Assets” has the meaning set forth in Section 2.1.

“Relating to the Business” means required for or used, or held or employed for use, primarily or
exclusively in the operation or conduct of the Business as conducted prior to the date hereof.

“Release” means any actual or threatened release, spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping, abandonment, disposing or allowing to
escape or migrate into or through the environment (including, without limitation, ambient air (indoor or
outdoor), surface water, groundwater, land surface or subsurface strata or within any building, structure,
facility or fixture).

“Representative” means, with respect to any Person, any and all directors, officers, employees,
consultants, financial advisors, counsel, accountants and other agents of such Person.

“Seller” has the meaning set forth in the preamble.

“Seller Closing Certificate” has the meaning set forth in Section 7.2(d).

“Services” means the rental of large volume commercial and residential natural gas water heater
tanks including inspection, repair, replacement, or removal of such natural gas water heater tanks
twenty-four hours a day, seven days per week.

“Transaction Notice” has the meaning set forth in Section 6.3 (d).

“Taxes” means all federal, state, local, foreign and other income, gross receipts, sales, use,
production, ad valorem, transfer, franchise, registration, profits, license, lease, service, service use,
withholding, payroll, employment, unemployment, estimated, excise, severance, environmental, stamp,
occupation, premium, property (real or personal), real property gains, windfall profits, customs, duties or
other taxes of any kind whatsoever, together with any interest, additions or penalties with respect thereto.
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[the certificates of the Secretary or Assistant Secretary of Buyer required(iv)
by Section 7.3(e).]

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth in the Disclosure Schedules, Seller represents and warrants to Buyer that the
statements contained in this Article IV are true and correct as of the date hereof.

Organization and Qualification of Seller.  Seller is a corporation duly organized,Section 4.1
validly existing and in good standing under the Laws of the state of Washington and has all necessary
corporate power and authority to own, operate or lease the Purchased Assets and to carry on the Business
as currently conducted.  Seller is duly qualified to do business in the state of Washington.

Authority of Seller.  Seller has all necessary corporate power and authority toSection 4.2
enter into this Agreement and the other Transaction Documents to which Seller is a party, to carry out its
obligations hereunder and thereunder and to consummate the transactions contemplated hereby and
thereby.  The execution and delivery by Seller of this Agreement and any other Transaction Document to
which Seller is a party, the performance by Seller of its obligations hereunder and thereunder and the
consummation by Seller of the transactions contemplated hereby and thereby have been duly authorized
by all requisite corporate action on the part of Seller.  This Agreement has been duly executed and
delivered by Seller, and (assuming due authorization, execution and delivery by Buyer) this Agreement
constitutes a legal, valid and binding obligation of Seller, enforceable against Seller in accordance with
its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium or similar Laws affecting creditors’ rights generally and by general principles of equity
(regardless of whether enforcement is sought in a proceeding at law or in equity).  When each other
Transaction Document to which Seller is or will be a party has been duly executed and delivered by
Seller (assuming due authorization, execution and delivery by each other party thereto), such Transaction
Document will constitute a legal and binding obligation of Seller enforceable against it in accordance
with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium or similar Laws affecting creditors’ rights generally and by general principles of equity
(regardless of whether enforcement is sought in a proceeding at law or in equity).

No Conflicts; Consents.  The execution, delivery and performance by Seller ofSection 4.3
this Agreement and the other Transaction Documents to which it is a party, and the consummation of the
transactions contemplated hereby and thereby, do not and will not: (a) result in a violation or breach of
any provision of the certificate of incorporation or by-laws of Seller; (b) result in a violation or breach of
any provision of any Law or Governmental Order applicable to Seller, the Business or the Purchased
Assets; or (c) except as set forth in Section 4.3 of the Disclosure Schedules, require the consent, notice or
other action by any Person under, conflict with, result in a violation or breach of, constitute a default
under or result in the acceleration of any ; except in the cases of
clauses (b) and (c), where the violation, breach, conflict, default, acceleration or failure to give notice
would not have a Material Adverse Effect.  No consent, approval, Permit, Governmental Order,
declaration or filing with, or notice to, any Governmental Authority is required by or with respect to
Seller in connection with the execution and delivery of this Agreement or any of the other Transaction
Documents and the consummation of the transactions contemplated hereby and thereby, except as set
forth in Section 4.3 of the Disclosure Schedules and such consents, approvals, Permits, Governmental
Orders, declarations, filings or notices which, in the aggregate, would not have a Material Adverse
Effect.
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In order to facilitate the resolution of any claims made by or against or(b)
incurred by Buyer after the Closing, or for any other reasonable purpose, for a period 
after the Closing, Seller shall:

retain the books and records of Seller which relate to the Business and(i)
its operations for periods prior to the Closing; and

upon reasonable notice, afford the Buyer’s Representatives reasonable(ii)
access (including the right to make, at Buyer’s expense, photocopies), during normal business hours, to
such books and records.

Neither Buyer nor Seller shall be obligated to provide the other party with(c)
access to any books or records (including personnel files) pursuant to this Section 6.5 where such access
would violate any Law.

Closing Conditions.  From the date hereof until the Closing, each party shall useSection 6.6
commercially reasonable efforts to take such actions as are necessary to expeditiously satisfy the closing
conditions set forth in Article VII.

Public Announcements.  Unless otherwise required by applicable Law or stockSection 6.7
exchange requirements (based upon the reasonable advice of counsel), no party to this Agreement shall
make any public announcements in respect of this Agreement or the transactions contemplated hereby or
otherwise communicate with any news media without the prior written consent of the other party (which
consent shall not be unreasonably withheld or delayed), and the parties shall cooperate as to the timing
and contents of any such announcement.

Transfer Taxes; Section 6.8

Transfer Taxes.  All transfer, documentary, sales, use, stamp, registration,(a)
value added and other such Taxes and fees (including any penalties and interest) incurred in connection
with this Agreement and the other Transaction Documents (including any real property transfer tax and
any other similar Tax) (“Transfer Taxes”) shall be borne and paid by Buyer when due.  Buyer shall, at its
own expense, timely file any Tax Return or other document with respect to such Transfer Taxes or fees
(and Seller shall cooperate with respect thereto as necessary).

Excise taxes. Any excise tax not covered under Section 6.8(a), the Buyer and(b)
the Seller will bear and paid its own excise taxes attributable to its period of ownership.

 Property taxes pertaining to the Purchased Assets or the Business shall be(c)
prorated on the basis of the number of days of the relevant Tax year or period which have elapsed
through the Closing Date, determined without reference to any change of ownership occasioned by the
consummation of the transactions contemplated herein.  Seller shall be responsible for that portion of
such amounts relating to the period prior to the Closing Date and Buyer shall be responsible for that
portion of such amounts relating to the period on or after the Closing Date).  As a matter of expedience,
the Buyer and the Seller agree to use the Seller’s 2019 property tax payment (based on its January 1,
2018 lien date) as a proxy for the Seller’s 2020 property tax payment (based on its January 1, 2019 lien
date).  The funds will be transferred at the time of closing and will not be subject to future adjustment
should the actual 2020 tax payment be higher or lower than the proxy.

Further Assurances.  Following the Closing, each of the parties hereto shall, andSection 6.9
shall cause their respective Affiliates to, execute and deliver such additional documents, instruments,
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conveyances and assurances and take such further actions as may be reasonably required to carry out the
provisions hereof and give effect to the transactions contemplated by this Agreement and the other
Transaction Documents.

ARTICLE VII
CONDITIONS TO CLOSING

Conditions to Obligations of All Parties.  The obligations of each party toSection 7.1
consummate the transactions contemplated by this Agreement shall be subject to the fulfillment, at or
prior to the Closing, of each of the following conditions:

No Governmental Authority shall have enacted, issued, promulgated, enforced(a)
or entered any Governmental Order which is in effect and has the effect of making the transactions
contemplated by this Agreement illegal, otherwise restraining or prohibiting consummation of such
transactions or causing any of the transactions contemplated hereunder to be rescinded following
completion thereof.

Seller shall have received all consents, authorizations, orders and approvals(b)
from the Governmental Authorities referred to in Section 4.3 (including, for the avoidance of doubt,
approval from the WUTC) and Buyer shall have received all consents, authorizations, orders and
approvals from the Governmental Authorities referred to in Section 5.3, in each case, in form and
substance reasonably satisfactory to Buyer and Seller, and no such consent, authorization, order and
approval shall have been revoked or subject to conditions that are unacceptable to either Seller Buyer.

Conditions to Obligations of Buyer.  The obligations of Buyer to consummateSection 7.2
the transactions contemplated by this Agreement shall be subject to the fulfillment or Buyer’s waiver, at
or prior to the Closing, of each of the following conditions:

The representations and warranties of Seller contained in Article IV shall be(a)
true and correct in all respects as of the Closing Date with the same effect as though made at and as of
such date (except those representations and warranties that address matters only as of a specified date,
which shall be true and correct in all respects as of that specified date), except where the failure of such
representations and warranties to be true and correct would not have a Material Adverse Effect.

Seller shall have duly performed and complied in all material respects with all(b)
agreements, covenants and conditions required by this Agreement and each of the other Transaction
Documents to be performed or complied with by it prior to or on the Closing Date.

Seller shall have delivered to Buyer duly executed counterparts to the(c)
Transaction Documents (other than this Agreement) and such other documents and deliveries set forth in
Section 3.2(a).

Buyer shall have received a certificate, dated the Closing Date and signed by a(d)
duly authorized officer of Seller, that each of the conditions set forth in (a) and (b) have been satisfied
(the “Seller Closing Certificate”).

Buyer shall have received a certificate pursuant to Treasury Regulations(e)
Section 1.1445-2(b) (the “FIRPTA Certificate”) that Seller is not a foreign person within the meaning of
Section 1445 of the Code duly executed by Seller.
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Conditions to Obligations of Seller.  The obligations of Seller to consummate theSection 7.3
transactions contemplated by this Agreement shall be subject to the fulfillment or Seller’s waiver, at or
prior to the Closing, of each of the following conditions:

The representations and warranties of Buyer contained in Article V shall be(a)
true and correct in all respects as of the Closing Date with the same effect as though made at and as of
such date (except those representations and warranties that address matters only as of a specified date,
which shall be true and correct in all respects as of that specified date), except where the failure of such
representations and warranties to be true and correct would not have a material adverse effect on Buyer’s
ability to consummate the transactions contemplated hereby.

Buyer shall have duly performed and complied in all material respects with all(b)
agreements, covenants and conditions required by this Agreement and each of the other Transaction
Documents to be performed or complied with by it prior to or on the Closing Date.

Buyer shall have delivered to Seller the Purchase Price, duly executed(c)
counterparts to the Transaction Documents (other than this Agreement) and such other documents and
deliveries set forth in Section 3.2(b).

Seller shall have received a certificate, dated the Closing Date and signed by a(d)
duly authorized officer of Buyer, that each of the conditions set forth in (a) and (b) have been satisfied
(the “Buyer Closing Certificate”).

Seller shall have received a certificate of the Secretary or an Assistant(e)
Secretary (or equivalent officer) of Buyer certifying that attached thereto are true and complete copies of
all resolutions adopted by the board of directors of Buyer authorizing the execution, delivery and
performance of this Agreement and the other Transaction Documents and the consummation of the
transactions contemplated hereby and thereby, and that all such resolutions are in full force and effect
and are all the resolutions adopted in connection with the transactions contemplated hereby and thereby.
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the defense of any Third-Party Claim at the Indemnifying Party’s expense and by the Indemnifying
Party’s own counsel, and the Indemnified Party shall cooperate in good faith in such defense.  In the
event that the Indemnifying Party assumes the defense of any Third-Party Claim, subject to (b), it shall
have the right to take such action as it deems necessary to avoid, dispute, defend, appeal or make
counterclaims pertaining to any such Third-Party Claim in the name and on behalf of the Indemnified
Party.  The Indemnified Party shall have the right, at its own cost and expense, to participate in the
defense of any Third-Party Claim with counsel selected by it subject to the Indemnifying Party’s right to
control the defense thereof.  If the Indemnifying Party elects not to compromise or defend such
Third-Party Claim or fails to promptly notify the Indemnified Party in writing of its election to defend as
provided in this Agreement, the Indemnified Party may, subject to (b), pay, compromise, defend such
Third-Party Claim and seek indemnification for any and all Losses based upon, arising from or relating to
such Third-Party Claim.  Seller and Buyer shall cooperate with each other in all reasonable respects in
connection with the defense of any Third-Party Claim, including making available (subject to the
provisions of Section 6.2) records relating to such Third-Party Claim and furnishing, without expense
(other than reimbursement of actual out-of-pocket expenses) to the defending party, management
employees of the non-defending party as may be reasonably necessary for the preparation of the defense
of such Third-Party Claim.

Settlement of Third-Party Claims.  Notwithstanding any other provision of this(b)
Agreement, the Indemnifying Party shall not enter into settlement of any Third-Party Claim without the
prior written consent of the Indemnified Party (which consent shall not be unreasonably withheld or
delayed), except as provided in this (b).  If a firm offer is made to settle a Third-Party Claim without
leading to liability or the creation of a financial or other obligation on the part of the Indemnified Party
and provides, in customary form, for the unconditional release of each Indemnified Party from all
liabilities and obligations in connection with such Third-Party Claim and the Indemnifying Party desires
to accept and agree to such offer, the Indemnifying Party shall give written notice to that effect to the
Indemnified Party.  If the Indemnified Party fails to consent to such firm offer within fifteen days after its
receipt of such notice, the Indemnified Party may continue to contest or defend such Third-Party Claim
and, in such event, the maximum liability of the Indemnifying Party as to such Third-Party Claim shall
not exceed the amount of such settlement offer.  If the Indemnified Party fails to consent to such firm
offer and also fails to assume defense of such Third-Party Claim, the Indemnifying Party may settle the
Third-Party Claim upon the terms set forth in such firm offer to settle such Third-Party Claim.  If the
Indemnified Party has assumed the defense pursuant to (a), it shall not agree to any settlement without
the written consent of the Indemnifying Party (which consent shall not be unreasonably withheld or
delayed).

Direct Claims.  Any claim by an Indemnified Party on account of a Loss(c)
which does not result from a Third-Party Claim (a “Direct Claim”) shall be asserted by the Indemnified
Party giving the Indemnifying Party prompt written notice thereof.  The failure to give such prompt
written notice shall not, however, relieve the Indemnifying Party of its indemnification obligations,
except and only to the extent that the Indemnifying Party forfeits rights or defenses by reason of such
failure.  Such notice by the Indemnified Party shall describe the Direct Claim in reasonable detail, shall
include copies of all material written evidence thereof and shall indicate the estimated amount, if
reasonably practicable, of the Loss that has been or may be sustained by the Indemnified Party.  The
Indemnifying Party shall have 30 days after its receipt of such notice to respond in writing to such Direct
Claim.  During such 30-day period, the Indemnified Party shall allow the Indemnifying Party and its
professional advisors to investigate the matter or circumstance alleged to give rise to the Direct Claim,
and whether and to what extent any amount is payable in respect of the Direct Claim and the Indemnified
Party shall assist the Indemnifying Party’s investigation by giving such information and assistance
(including access to the Indemnified Party’s premises and personnel and the right to examine and copy
any accounts, documents or records) as the Indemnifying Party or any of its professional advisors may
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reasonably request.  If the Indemnifying Party does not so respond within such 30-day period, the
Indemnifying Party shall be deemed to have rejected such claim, in which case the Indemnified Party
shall be free to pursue such remedies as may be available to the Indemnified Party on the terms and
subject to the provisions of this Agreement.

Tax Treatment of Indemnification Payments.  All indemnification paymentsSection 8.6
made under this Agreement shall be treated by the parties as an adjustment to the Purchase Price for Tax
purposes, unless otherwise required by Law.

Exclusive Remedies.  Subject to Section 10.11, the parties acknowledge andSection 8.7
agree that their sole and exclusive remedy with respect to any and all claims (other than claims arising
from intentional fraud on the part of a party hereto in connection with the transactions contemplated by
this Agreement) for any breach of any representation, warranty, covenant, agreement or obligation set
forth herein or otherwise relating to the subject matter of this Agreement, shall be pursuant to the
indemnification provisions set forth in this Article VIII.  In furtherance of the foregoing, each party
hereby waives, to the fullest extent permitted under Law, any and all rights, claims and causes of action
for any breach of any representation, warranty, covenant, agreement or obligation set forth herein or
otherwise relating to the subject matter of this Agreement it may have against the other parties hereto and
their Affiliates and each of their respective Representatives arising under or based upon any Law, except
pursuant to the indemnification provisions set forth in this Article VIII.  Nothing in this Section 8.7 shall
limit any Person’s right to seek and obtain any equitable relief to which any Person shall be entitled
pursuant to Section 10.11 or to seek any remedy on account of any intentional fraud by any party hereto.

ARTICLE IX
TERMINATION

Termination.  This Agreement may be terminated at any time prior to theSection 9.1
Closing:

by the mutual written consent of Seller and Buyer;(a)

by Buyer by written notice to Seller if:(b)

Buyer is not then in material breach of any provision of this Agreement(i)
and there has been a material breach, inaccuracy in or failure to perform any representation, warranty,
covenant or agreement made by Seller pursuant to this Agreement that would give rise to the failure of
any of the conditions specified in Article VII and such breach, inaccuracy or failure cannot be cured by
Seller by [May 20, 2020] (the “Drop Dead Date”); or

any of the conditions set forth in Section 7.1 or Section 7.2 have not(ii)
been fulfilled by the Drop Dead Date, unless such failure shall be due to the failure of Buyer to perform
or comply with any of the covenants, agreements or conditions hereof to be performed or complied with
by it prior to the Closing;

by Seller by written notice to Buyer if:(c)

Seller is not then in material breach of any provision of this Agreement(i)
and there has been a material breach, inaccuracy in or failure to perform any representation, warranty,
covenant or agreement made by Buyer pursuant to this Agreement that would give rise to the failure of
any of the conditions specified in Article VII and such breach, inaccuracy or failure cannot be cured by
Buyer by the Drop Dead Date; or
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any of the conditions set forth in Section 7.1 or Section 7.3 shall not(ii)
have been fulfilled by the Drop Dead Date, unless such failure shall be due to the failure of Seller to
perform or comply with any of the covenants, agreements or conditions hereof to be performed or
complied with by it prior to the Closing; or

by Buyer or Seller in the event that:(d)

there shall be any Law that makes consummation of the transactions(i)
contemplated by this Agreement illegal or otherwise prohibited; or

any Governmental Authority shall have issued a Governmental Order not(ii)
approving, restraining or enjoining the transactions contemplated by this Agreement, and such
Governmental Order shall have become final and non-appealable.

any Governmental Authority shall have issued a Governmental Order(iii)
approving the transactions contemplated hereby on a conditional basis, and the conditions in such
approval are unacceptable to either Buyer or Seller.

Effect of Termination.  In the event of the termination of this Agreement inSection 9.2
accordance with this Article, this Agreement shall forthwith become void and there shall be no liability
on the part of any party except:

as set forth in this Article IX and Article X; and(a)

that nothing herein shall relieve any party hereto from liability for any(b)
intentional breach of any provision hereof.

ARTICLE X
MISCELLANEOUS

Expenses.  Except as otherwise expressly provided herein, all costs and expenses,Section 10.1
including, without limitation, fees and disbursements of counsel, financial advisors and accountants,
incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the
party incurring such costs and expenses, whether or not the Closing shall have ,

Notices.  All notices, requests, consents, claims, demands, waivers and otherSection 10.2
communications hereunder shall be in writing and shall be deemed to have been given (a) when delivered
by hand (with written confirmation of receipt); (b) when received by the addressee if sent by a nationally
recognized overnight courier (receipt requested); (c) on the date sent by facsimile or e-mail of a PDF
document (with confirmation of transmission) if sent during normal business hours of the recipient, and
on the next Business Day if sent after normal business hours of the recipient or (d) on the third day after
the date mailed, by certified or registered mail, return receipt requested, postage prepaid.  Such
communications must be sent to the respective parties at the following addresses (or at such other address
for a party as shall be specified in a notice given in accordance with this Section 10.2):

If to Seller: Puget Sound Energy, Inc.
10885 NE 4th Street, PSE-10N
Bellevue, WA 98004-5591
E-mail: will.einstein@pse.com
Attention: Will Einstein
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understandings and agreements, both written and oral, with respect to such subject matter.  In the event
of any inconsistency between the statements in the body of this Agreement and those in the other
Transaction Documents, the Exhibits and Disclosure Schedules (other than an exception expressly set
forth as such in the Disclosure Schedules), the statements in the body of this Agreement will control.

Successor and Assigns.  This Agreement shall be binding upon and shall inure toSection 10.7
the benefit of the parties hereto and their respective successors and permitted assigns.  Neither party may
assign its rights or obligations hereunder without the prior written consent of the other party, which
consent shall not be unreasonably withheld or delayed.  No assignment shall relieve the assigning party
of any of its obligations hereunder.

No Third-Party Beneficiaries.  This Agreement is for the sole benefit of theSection 10.8
parties hereto and their respective successors and permitted assigns and nothing herein, express or
implied, is intended to or shall confer upon any other Person or entity any legal or equitable right, benefit
or remedy of any nature whatsoever under or by reason of this Agreement.

Amendment and Modification; Waiver.  This Agreement may only be amended,Section 10.9
modified or supplemented by an agreement in writing signed by each party hereto.  No waiver by any
party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by
the party so waiving.  No waiver by any party shall operate or be construed as a waiver in respect of any
failure, breach or default not expressly identified by such written waiver, whether of a similar or different
character, and whether occurring before or after that waiver.  No failure to exercise, or delay in
exercising, any right, remedy, power or privilege arising from this Agreement shall operate or be
construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or
privilege hereunder preclude any other or further exercise thereof or the exercise of any other right,
remedy, power or privilege.

Governing Law; Submission to Jurisdiction; Waiver of Jury Trial.Section 10.10

This Agreement shall be governed by and construed in accordance with the(a)
internal laws of the State of Washington without giving effect to any choice or conflict of law provision
or rule (whether of the State of Washington or any other jurisdiction).

ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING OUT OF OR(b)
BASED UPON THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY MAY BE INSTITUTED IN THE
FEDERAL COURTS OF THE UNITED STATES OF AMERICA OR THE COURTS OF THE STATE
OF WASHINGTON IN EACH CASE LOCATED IN THE CITY OF SEATTLE AND COUNTY OF
KING, AND EACH PARTY IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF
SUCH COURTS IN ANY SUCH SUIT, ACTION OR PROCEEDING.  SERVICE OF PROCESS,
SUMMONS, NOTICE OR OTHER DOCUMENT BY MAIL TO SUCH PARTY’S ADDRESS SET
FORTH HEREIN SHALL BE EFFECTIVE SERVICE OF PROCESS FOR ANY SUIT, ACTION OR
OTHER PROCEEDING BROUGHT IN ANY SUCH COURT.  THE PARTIES IRREVOCABLY AND
UNCONDITIONALLY WAIVE ANY OBJECTION TO THE LAYING OF VENUE OF ANY SUIT,
ACTION OR ANY PROCEEDING IN SUCH COURTS AND IRREVOCABLY WAIVE AND AGREE
NOT TO PLEAD OR CLAIM IN ANY SUCH COURT THAT ANY SUCH SUIT, ACTION OR
PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT
FORUM.

EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY(c)
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT OR THE OTHER
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TRANSACTION DOCUMENTS IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES AND, THEREFORE, EACH SUCH PARTY IRREVOCABLY AND UNCONDITIONALLY
WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL
ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE OTHER
TRANSACTION DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY.  EACH PARTY TO THIS AGREEMENT CERTIFIES AND ACKNOWLEDGES THAT
(A) NO REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT SEEK TO ENFORCE THE
FOREGOING WAIVER IN THE EVENT OF A LEGAL ACTION, (B) SUCH PARTY HAS
CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) SUCH PARTY MAKES THIS
WAIVER VOLUNTARILY, AND (D) SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS
IN THIS SECTION 10.10(c).

Specific Performance.  The parties agree that irreparable damage would occur ifSection 10.11
any provision of this Agreement were not performed in accordance with the terms hereof and that the
parties shall be entitled to specific performance of the terms hereof, in addition to any other remedy to
which they are entitled at law or in equity.

Counterparts.  This Agreement may be executed in counterparts, each of whichSection 10.12
shall be deemed an original, but all of which together shall be deemed to be one and the same agreement.
A signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic transmission
shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

Non-recourse.  This Agreement may only be enforced against, and any claim,Section 10.13
action, suit or other legal proceeding based upon, arising out of, or related to this Agreement, or the
negotiation, execution or performance of this Agreement, may only be brought against the entities that
are expressly named as parties hereto and then only with respect to the specific obligations set forth
herein with respect to such party.  No past, present or future director, officer, employee, incorporator,
manager, member, partner, stockholder, Affiliate, agent, attorney or other Representative of any party
hereto or of any Affiliate of any party hereto, or any of their successors or permitted assigns, shall have
any liability for any obligations or liabilities of any party hereto under this Agreement or for any claim,
action, suit or other legal proceeding based on, in respect of or by reason of the transactions
contemplated hereby.

The remainder of this page is intentionally left blank.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of
the date first written above by their respective officers thereunto duly authorized.

PUGET SOUND ENERGY, INC.

By
Name:
Title:

[●]

By
Name:
Title:
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