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ASSET prRCHASE AGREEMEl\T 

This Asset !'urcha.., Allre~m~nt ("&nx;mclll"), dated this 1 &lh day of May, 2014 
("Effective Oat,,"), is bctw.:cn the Cit) of Buckley ("Sdkr"), a municipal corporation of the 
Statc of WashilllltOil. and Puget Sound Ene'¥y, Inc. ("EYrchasCI"). a Washington corporati,m. 
Seller und PlI1chaM<r are s.omctimcs referred to collectively as th~ "Partie," and individually as a 
"Party." 

RECITALS 

WHEREAS, Sellcr owns and operates natural gas distribution fllcilities located in the 
Sen ice Territo!)' (as defined below); 

\VHRREAS. Sel1ff has.. pursuant to Chap(~r 35.94 J<CW, det~rm",d LI advisable to sell 
ib natural ga! distribution facilities: 

WHEREAS, Sellcr has, pursualll to Resolution No. l}-Ol d;!t.ed Junu"ry 8, 2013, 
solicitd bids from one or more bidden. int~r"'l"" in purcbasing Seller's natural gas distribUlion 
facililie.': 

WHEREAS, in response to S~lIer's solicitation of bids, Purchas.er submitted a bid to 
purcha,e Seller'" rultLJCaI gas distribution facilities; 

WHnU;J\S, by R~",lut;on No. \3-05 dated July 9, 21)13, Sc:ll~r con,id=d all bid~ and 
noi les~ than two-thirds of Seller's legislati,,, a"thorit} declared it advisable to aceept Purchaser's 
bid: 

WHEREAS, by Or<1i~ance \1<>. ()S-13, Seller aceepted Purchaser's bid and authorized 
and direct~d th~ Ma)or to execute all necessary' deeds, bills or "'k or other instruments 
reasonably nects"'ry In effectuale the sale of Seller's natural gas di,trihution fa~i Ii Ii"" to 
PUrch.'lS<.""f; 

WHEREAS. on November 5, 2013, a majorit) of the voters "ithin the City of Buckley 
approved Ordinance No. 08-13; and 

WHEREAS, in furtherance ofOrdinan<;e No 08-13, Seller desires to s.ell to Purchaser. 
and Purchaser desires to purchase from Seller, Seller's natural gas distribution faeilit;", located 
in the Service Territory, subject to til<' t~rms and eonditioos of this Agr<X1llcnl. 

NOW, THEREFORE, in consideration of 1m. res!",cti\e wvcnants and agreements 
contained in this Agreement (as defined below), Seller and Purchaser agree 3' foll""" 
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AGREE.\IE:"IT 

1. Definiti"n "fTerm •. 

1.1 As used in this Agreement. the Jollowing term. <hall huxe the following 
meaning~ ..... hm useel with initial capitali7.a1ion: 

"Affiljate" means. with respcd 10 any Person, anntkr Persoll that is controiled by, 
~,mtrol., m is under comtlJ{ln control with, such Person. For PllfJXlscs ()]" lhis definition. "control" 
with respect to any Person shall mean the ability to effectively control, directly or indirectl), lh~ 
{)p~rati()ns and business decisions of such Person whether by voting of s~curitie8 or partnership 
interests or any Olher method. 

"Agreement" shall ha\c the meaning given it in 1"" preamble!{l thi ~ Agreement. "lbc 
tc:rm "Agreemenl" induel"", all ScheduJe~ and Exhibits refcrenced in this AgrCt.'1!lent, and ref.".s 
tr> thi s Agreement as thc samc may be modiJi~d, amcnd~d ,II" supplemented from lime to time in 
accordance \lith S~ti()n 25.2. 

"Applicable Law" mcans any applicable and binding statute. law, rule. regulation. code. 
ordinance, j udl!ment, d~cree, writ. legal requirement or order. and the writt~n interpretations 
th~reof, of any national. federal. state or local Gowrruucntal Authorit) havinl! juri,o;dictioll o\,er 
the Partics or (he pcrJiJITnaoc~ of lhis Agre~ment. "Applicahle l.aw" itIClud(;S Emironmcntal 
Lu\ls. 

"Assigned Contracts" means lilt: contract, listffi in Schedule 104 . 

• A"ib'llffi Cu~tomer AC<;Ql!pt:!' means the Customer Aceol!nts lislCd in Schedule 1.S. 

"Assig)}(d Easements' means any and an eas.em~nL~ (Jf olher intere~t~ in real property 
listed 1Jl Scilcdulc 1.3 (indu,l~~ ()fany update. to he pro\'ided in accordance wilh Sec(ion 13.1). 

"Bin of Sale" means the Bill of Sale lCI he entered into by th~ Parti~, ""j"ta111ially in the 
fmm attached to this Agreement as Exhibit A. 

·Claim • .mel Warranlies· meanS an} and all (a) warranties relating 10 thc Pun:ha""d 
As"'L~ and (b) rights. claims or causes of action of Seller against a lhird pari)' related lCI tne 
Purchased Assets Or Ihe o!",rati()n thereof. but n()t including ~uch rights. clailll.l or causes of 
Retion to the ext~nt that the same relate: to SeUer's Retained Liabilities. To the ~xlellt such righl •. 
claims or causes of action n:lme to both Purchaser's A,sumed l.iahilities and Seller's Retained 
Liabilities, Purcha",r and Seller .hall share such rights. claims or causcs of action in the same 
proportion as their respective interests hear to the total intereSl [e1alinl! to such ,auses of action. 

"Closing' shall ha\e the m~aninl> giv~n it in Section 17.1, 

·Closing Date" means the dale established for Closing in Section 17.1. 

"C()nditions Prec~dent' means thn", c()nditions set forth in Sections 15 ,md 16. 
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"e \InJidunli~1 in/Omla\loo' shall ha\'~ the meaning gi,'~n it in Soction 13 .1. 

"Customer" means a Person that roccives natural g~s distribution service from Sdl~r 
within the ~rvi~e Territory prior to the Closing Date 

"Q&lm):lCt AccoLUltS" means accounts maillla;nL"(] by Seller with its Custome); for 
purposes of billing: and puymem of amounts due Seller for natural !!"~ distrihutinn service 
pw,·id..-d )() such Customers I'.ithin the Service T em!m), prior to the Closing Datc. 

"(,:.l!~j.Q.l!lSt.B_~r~· mean~, with respect to a Customer within the Service Territo!), as <.>f 
the Customer Rewnl, Delivery Date. the following infonnation: 

(a) Customer's name; 

(b) Customer's ser\'ic~ address; 

(q Customcr's billing addre«; 

(d) Customer's paymmt history (for the preced ing twelve (12) momh p"riod); 

(e) Custom~r's metcr numbers; and 

(f) Such other readily available Customer-specific information as Seller is 
",hie to provide. 

"(:ustomer Roycmds Deli,'ery Dat~" means fifteen (15) days prim to the Clo~ing Date. 

"~" means a .xposit, in the an,ouUl of Two Hundred ScveUlyThous.utJd Dollan; 
(S270,000.00), maue b)' Purchascr to ScHer on June 13, 2013 in .... 'pon"" 10 S~llcts solicitation 
of bids to purchase the PUTchuseu A<.~t,. The Deposit shall he held hy Sell~r in an interest
hearing u=unt and shall he applied. together with any and all accrued interest. (a) as a credit 
against the Purchase Price ",I Clusing. or (b) as other,o-ise provided h} Section 21.2. 

"Dispute" shall have the meaning given it in Section 24, I, 

"Dispute Notice" shal! have the meaning giwn it ill Section 24.3. 

"Effective Qa\!'" shall h""e the meaning given it in tile preamble t() thi, Ag=m~m, 

"~H" means any mortgages, pledges, lims, claims, charges, security intere8t~. 
conditional and in,lallment sale agreements, preferential purchase right" ",ctivit~, and use 
limitations. easements, covenants, ~ncWllhranees. obligations. limitations. title defectli, deed 
restriction, and an} other restrictions of any kind, inclrnling restrictions on lISC. transfer, receipt 
ofillOOme or exercise of an~' other allribmc of ownership of the applicahk PllJ'Chased Asscts, 

"EnyirQllJ))ental COn<l"tion" mean, all environmental conditions. qualities, ehuracterislic" 
circum,tances or other matters pertaining 10, rd«ting to or otherwise affecting the existing 
envinmrmnlal condition ofthc Purchased Assets or sUTnmooing areas, including any 
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environmemal pollution, contamination. degradation, damage or injury related to, arising frmn or 
in ~onn~ction v-ith (a) the prcsence, usc, handling, ~to]"",,~e. U"i:atmem, recycling. gcn~'fation. 
transportation, release. spilling, leaking, pumping. pouring, emplying. discharging. injecting. 
e.'!Caping, I~oching, disposing (including the abandonment (IT db.curding or barrels, containers 
and other receptacles containing any Hazardous Substances), dumping or threatcned release of 
I lazardous Suhsl.anc~s in connection with thc o\\1lcrsbip. possc~ion. c(lm;tructioa. improvement. 
U'iC ()T operation of the Purchased Assets: (b) the offsite transport of Hazardous Substances or the 
treatment, ~mrage or di8posal of HaLardous Substances to another ~ite in cOlll1e1."tion with the 
o\\ner:ship, possession. construction. improvement, use or operation of the Purchased Assets; and 
(c) the release of Hazard(lus Substanct:s Ii-om the Purchased Assets into the atmosphere. soil or 
any ,,<ilenA'lIt:se or body of water not included in the Purcbased A,sct,. 

"Envjronmental D<x:umenls" mean, all en"irorunental assessments, audits. reports and 
~tudi~s conduct~d in tbe bst live (5) lcal"'! in Seller's poS8es.~i(m or comml rdating to the 
Envirorunental Condition of the Purchased Assels, 

'Environmental Laws" means any federal. state or local law, rul e, order, r~gulatio". 
ordinance or restriction relating to (a) the control of an) pollutant or protcction of the air. water 
or land; (b) solid, ga,~ous or liquid waste llcneratinn, handling, treatment, storage, dispo,a1 or 
transportation; (c) e;"<posure to h"7mllims, toxic or other hannful materials or substa""e~: and 
(d) the protection and enhancement of the envinmmcnt. The kIm "Environmental Laws" shall 
include. w itoont limitati(m, the Comprehensive Environmental Response. Compensation, and 
Liability Act. as amended by the Superfund Amendments and Reauthorization Act of I 9H6. 42 
U.S.c. Section %01 et ,<2'1. ; the Resource Conservation and Recovery Act, 42 U.S.c. Section 
6901 el seq,; the Clean Water Act, 33 U.S,C. Section 1251 t!1 seq. ; the Sate Drinking Water Act, 
42 U.S,c. Section 300f el U'I,; the Clean Air Act. 42 U.S.C. Section 7401 et ,\~q.; the Hazardous 
:-.1aterials Transportation Act, 49 C.S.c. Section 5101 el srq, ; the Toxic Sub/;tances Control Act, 
15 U.S.c. Section 26QI et seq.: the Lmergel1cy Planning and Community Right-To-Know Act. 
42 lJ.S C. Section. 11001 «/ "~q.: the Washington State iinvironmemal Po[ic~' Act, Ch. 43.21C 
RCW (SEPA): the Growth Management Act Ch. 36.70A RCW: the Shoreline .Management A~t, 
eh. 90.5& RCW; the State Water Code, Ch. 90.03 RCW; the Model Toxics Control Act. 
eh. 70.105]) RCW; tbe illlLllrdous Waste Management Act. eh. 70.105 RCW: the Solid Waste 
Management Act, Ch. 70.95 RCW; the Wa~hingt()n Clean Air Act eh. 70.94 RCW; the 
Wa'hington Agu;!;'" Prot""tion Areas Act. Ch. JtU6 RCW; the Wm;hington Wat~r Pollution 
Control Act, Ch. 90.48 RCW: and su~h other similar federal. state or local laws implementill!; or 
substantially equivalent to the foregoing requirements, each as am~ndo;d Irom time to time. or 
any successor laws thereto. together with the mles and regulations promulgated ther~under. 

"Excluded Natural Gas As'<cts" m~an" the items listed in Schc<lulc 1,6. 

"~.Majeure" means any event or circum'tance (nr combination thereoJ) and the 
continuing effect. of any such ",'ent Or circumstance (whether or not such event or ciTCum,tant~ 
",as foreseeable or foreseen by the Partie5) thal delays or prcvents performance by a Party of any 
of its obligations under thi s Agrt-"ment. but only to t"" ~xtent that and [m '"" I(lllg as (3) the event 
or circumstllIlce i. beyond the reasonable control of the affected Party: (b) de.pite th~ exercise of 
rcasonablc diligence. the event (lr circumstance call1l<lt be prevented. avoided (If stopped by the 
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afJected Party; and (c) the affected Party has tali:cn all C<lmmercially reawnable measures to 
av()id th~ effect of the cvent or circumstance on the afr~clo;d Party's ability to perform its 
obligations heremlder and t() mitigat~ the consequences of the event. rorce Maje~ shall 
include the fi)llowing, to the extent also satisfying the criteria s~ifioo above: (i) acts of nature, 
including volcanic enlption.landslid~. ~arthquakc, flood, lightning, tornado or other 8torm or 
en"inmmemal condition" p"rils of the sea. \.ildfi f" OT any other natuml di=~ler; (ii) acts of 
puhlic enemics. anned conflicts. aets of foreign enemies, acts of terrorism (whether domestic or 
foreign, state·sJXH1oored (lr (ltherv.'ise), \\ar (whether declared or undeclared). hlockade, 
in"urr~tion, riot, civil disturbance. revolution or sah()tag~: (iii) any Jom, of C<lmpulsory 
government acquisition or "oooemnaiion, or change in Applicable u..w; (iv) accidel1L~ or oth~ 
ca,ually, explosions. fir", epidemics. quarantines or criminal a<:ts that allect the perfOrtllance of 
the Panics' obligations under this AgreclllCnt; (v) labor disturbances, stoppages. strike~, lock~ 
outs or uther industrial actions affecting the Parti~,: (vi) i""bilil)" afl~r the use of eommcrcial!] 
rcas.onablc efforts, to obtain ally consent or approval from an" governmental authorit)· that 
affe~I' thl: perfonuanc~ of the Parties' obligation, under Ihis Agr .... m~nl; (vii) inability, after the 
usc of commercially reasonable dTorts, [0 obtain any conscnt or approval from any Pe~m 
required by a Party in connection with. this Agreemenl; and (viii) third-party litigation contcsting 
al! or any portion of the right, title and interest ora Party in any property or other ite-m to he 
provided 10 the otilcr Party in connection with this Agr=~nt. 

"Franchi sc· mean" a non-exclusivc franchise to set. erect. lu)·. COI\'<1ruct. extend, support, 
aUach, COllllCC!, maintain, repair. replace, 1,,,large, operate and usc natural gas distribution 
faeil ities n,'er, lll1der, along and through the road~, streets, avenue" allq., highway,. grounds 
and public places of the City of Buckley, j,13llted by Seller PUr:sUlUlt to RCW 35A,47.040 and 
acceptN b)' Purchaser pursuant to Section 16.1. 

"()Qvemmental AUlhority" means any (a) federal, national, state. trillal. C<Junty, 
municipal or locaillovenuuent or any political ,ubdi"isiun !hereof; (b) any court or 
adrninistmtiv~ tribunal; ur (c) any other governmental, quasi-govemrnental, judicial. public or 
statutory instrumentality. authorit), body, agenc);, bureau or entity of competent jurisdiction. 

"!:ilw!wous..fujpstances" mean~ (a) any ga,.,li"" or pctrol~lIm (including crude oil or 
natural gas or an)' fraction thc'reoi) or petroleum products. polychlorinated biphenyls, rudi()acli vc 
materials or friable asbcstos--c<:>ntaining materials or (b) any gas, solid. liquid, chemical. material 
or substance <ldino;d as, or containing elements. dlarueteri<tin or ~ualiti~s that are included in 
the dcfmition of. "hazardous sub8tances," "hazardous wastes," "bv,ardous material<: "toxic 
whstanccs," "toxic pollutants' or similar tenus under any Environmental Laws. 

"h)(kbtednes~ " means. with respect to any PefSOn, (a) all indebtednes. of such Person, 
l.hNhcr contingent or not contingent Or whether S&ured or unsecured. tor borrowed mone)'; 
(b) all ()bligations and liabilities of such Per:;on for the deferred prnchasc price of property or 
services; (c) all indehtedn~"" and obligations of such Person evi<.fem,ed by notes, lxmd,. 
debentures. finance leases or other ,irnilar instruments and liabilities. whether contingent m not 
conting~ni, fur reimbursement in respect of any ktter of credit banker'~ acceptance or similar 
credit transaction; (d) all obligations and liabilities in respect of any lease of (m other 
arrangements conveying the right to u'"") real or po.."1"SOnal property. or a combination tflere<>f, 
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\' hich liabilities are requiml to bt: classitied and accounted fo. under GAAP as capilallcascs; 
( e) all obligations and liabilities with re~pect to hedging. swaps or similar arrangements; and 
(f) all guarantees, pledges and gnmts ofa security interest by such Per""m in respa't of or 
s~curi)1g ohligations "ith respect to the i)1dehtedr.e,,-~ ,,1' others refcrred \0 in clauses (a) through 
(c) abovc, 

"\1a\oenal Advcr.<e Elfect" means any effect. ",ent, development or change which, 
mdividllally or in combination with other material efTects. events, developments or changes, is n. 
is reasonably I ikel~' to bt:come materially adverse to the condition of the Pmd""ed A,set:; or the 
nperatinn thereof I,,, plll)XlseS of providill>\ natural ga.. distribution service ",,;thin the Service 
Territory, For the avoidance of doulR, it shall be a Materi~l AdveT'S<' Effect i r, aIler [he EJTectiw 
Dale, there occurs any c1Toct, event. development'" change which. individllally or in 
combination with other material effects, nenls, dc\-e]opments or changes. result~ in a wSl of 
m.xe than One Hundred Thousand Dollars (S I OO.()()(),OO). 

"1\ atuml Gas Assets' mean. any and all assets, facilities. properties and othe. item" used 
by and useful to Seller for purpo>cs ofdi>trihuting natural ga~ to Customers located in the 
Service Territory, which such assets, facilities, properties and other i\l:m. are li,ted in 
Sched.!'l!ClJ.. "" such sehedulc nUl)' he amended frum lime to time prior to the Closing Date in 
acrordance with the telTl1' of thi~ Agrcclll<.'1lt. If prior to Cl05inll a Part)' heliews that 
Schedule 1.1 includes an)' Mset, facility or pruperty that should not be included in the I\atural 
Gas Assets or omits an) a,~t. facility or property (other than an Excluded Namml Gas Asset) 
that should be included in the Natural Ga.~ A,sets, ouch Party Ina} request, b} notice to the other 
Party, an amendment to ~_hQdulc I 1. The standard for detennining the inclusion or exclusion of 
any asset, facility or propen) in the "atuml Ga> Assets and Schedvle 1, \ >hall be "heth~r ,uch 
",,;ct. facilit), or property constitutes an assel, facility 'IT prop'--'f!) that is primarily used by and 
useful to Seller for purpn"'s of distributing IUlturaJ gas to CUSlome" located in the Service 
Territory, i\ compelling factor in determining "hdher an asset should be considered a '-'atmal 
Ga" A.set ,hnuld be whether (he asset was purchased hy Seller prior to the Closing Date with 
natural gas utility fund,,_ Upon ~eipt of such a request from the other Party, the Parties shall 
confer in good faith regarding whether to amend SCM_dule 1, I to retlcct all or any portion or such 
request. J fthe Parties reach agreemcnt to include or delete any a"""'t, facility Or property from 
S.~,i!ulc 1,I and the Nmural (fas Asset" Schodulc ), J shall be amended accordingl;.-_ If the 
Partie,~ are unable to agree, tbe marter shall be "uhmitled to Dispute resolmion under Section 24 
and, if applicable, Schedule 1.1 >hall be amended to retlect the outmOl)" nf such Dispute 
""solution. 

'>latur~l Ga.~ Svstem Sl-'Patatjon Plan ' mean~ the l\atunt! Gas System Sl->paration Plan 
that is to be mutually agreed up"n by' tl><' Pat1i~ prior to Closing and that shall be mnsistent "ith 
lhe terms and wnditions set forth 01\ Exhibit G, 

";\ecessan Pllrcha,er Approvals' means receipt by Purchaser of (a) the WUTC Orders: 
and (b) Purehaser's Energy Management Committee's approval of the consummatioll nftn., 
trJIlt.actioo" cuntemplatcd by this Agreement. 

"t-.'otice <lfered'!' shall have the meaning given it in Section 4,2, 
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"NotifviruLf;ws" shall have the mC<lning given it in Stttion 24.J. 

'Out.ide Date" means June 30, 2014. 

"Part}" and "Parties" ~h.all Ita\'e th~ meanings gi\en them mthe prcambk t(} this 
Agreement. 

"finni!" means any action, approval. consenL waiver, exemption. variance, frdnchise. 
ord~'f, judgment, decree. p(:rmil, authorization. right. registration. filing. ~ubmi~sion.. 
certification, plan or license of, with or from a C'J(lvel"llmental .'" ll\lmril)' ill connection with the 
Purchased Assets, or the distribution of natllral gas to Persons locat~d in the Service T erril""y, 
and (b) any required notice to, or any declaration or regi:;tration of. with. or by. an)' 
c,overTlImntal Authority in wnnedion with the Purchased Assets Or the distribntion of natural 
gas to Persons located in the Service Territory, 

"Permitted F.ncumbranc~," meam those EnelimbrarK·~., listed in S~hedule 1.7. 

"Person" means an individual, parttlCrship. ooopcrati-'e,joint venmre. corporation, 
limited liability company, trust association or nnincorporated organization, or an~' Goyemmental 
Authority. 

"PersonalJ'JUP"rty" meanS an} and all SlOfCS. consumables, luoi>. equipment. fumilurc 
and other items of personal propert) liilted in Schedul~ 1.2. 

"Post-Closing Enyjro;l)!1).SUtal CQJK)i!ionil" shall have the meaning givcn it in s.,ction 7.3. 

'Pre Closing flnvioonmentai Condition~" <hall have the meaning given it in Sect;on 7.2. 

"Prudent Utilit\, Practi~e" means any of the procticcs, methods and act:; engaged in or 
appJ'\)yeU by a 'ignifkanl portion ofthc natural gas ulility industry intoc united States of 
America during the relevant time pe,;od, or any of the practiCe!<, methods {lr ""t8 "'hieb, in til<' 
exercisc ofrcasonabk judgment in light oftoc facts known at the time the decision was made. 
could have been expected tll accomplish th~ de,ired result at a rea"'nabl~ CIlst consistent with 
good business practices, reliability, safe!} and expedition. "Prudent Utility Practice" is not 
imended to be limilL-d to the optimum practice, mcthod or act to the exclusion of all others, bllt 
rather to be any practice. method or act generally reg:J.rded a< ac·~eplable in the nattlml gim utility 
industry in the t:nil~d Stat~s of America. 

"Purchase Price" .,hall have the rr."aning gi\'cn it in Scction 4.1, 

"Purchased Assets" meam, collectively_each and alJ of the Natural Ga~ Asset!;, the 
Pcrs<mal Property. toc Assigned Ea5CmCntS. the Assigned Contracts. the rusigncd Customer 
ACC<lunt. and tM AssilP'ed P~rmit,. 

"Purcha..er" shall have the meaning gi\'en it in the preamble to thi~ Agr...,ment. 
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"P\lfcha!<'''ln.;1.~" means Purchas.:r and Purchaser'! Affiliate. direclOfS. omc~rs.. 
emplo}~'C5 Bnd represent&liws, and the respecth'c ~1,I,ces,ors and as!!i~l\s of each and aU oftlM: 
fore!;oin!;. 

"Pl,lttbaKt's AS5u!lKd.l.iab;I;loe~" shall haw the melUlillg gi\(11 il in Section 5. 

"rurcllast's CustOlnS'n;- mearu; any "~n. p;umef"Ship. timl. co.ponnion. muoi(:ipulil). 
coopmlli\"e, OrgNliUliOll or GO\"cmrnet\tal Authonl) "ho Of "hieh is r«eivillB mail natural ga! 
di!olribullon SCf\"ice from 1'un.:hoIsa". 

n furthail!r"K Kill>" 1000go;;" means the IIClual kn()wled~c of an} of tbe followin!; 
individuals: Anna 1>!ikdscn Mills. fn~irollmcntal Markets Manager, Put:e1 Sound Energy. Inc.; 
Larry Ii. Ande~. Supervising Enginecr. Puw:et Sound Ener~~. Inc. ; or SRmlK'J S. O:<bo"",; 
A"i'llallt Ckneml Counsel and Assi<lant 5e<:rctat). Puget Sound Eru:<"!O , Inc 

"Redolent t'ar!1'- Wll ha~c!be meanlJl¥ ¥iven il in Section 24.3. 

"Rolew Malalldi"!-hall rn.\·c u.., meaning &iven il in SWlon 3.1 

"lk.Utr" shU h~\'e tIM: m~aning given il in Ih~ "...,amblc 10 Ihis AgreeffiCnt. 

n~q IJlIIL'l]l!!j\~eSn means Seller and Seller'S elecled officials, officCNi. employecs aoo 
rcpre~ntative.~. md 11M: respective SlICceSSO~ and fdsigns of each and all of the foregoing. 

"Sdlc(s Kpn.".1cd~" mean" lh<- octual1.rtov.1cdlJC' of my of the follo"ing individuals: 
rat .klhnson. Ma)m. Cil), orSucl • .IC): Uan' Schmidt. Cit} Mministrator. (';1) or Buckle)'; lohn 
Dansby. Public ~'orh Supenisnr. Cil}' ofJ)ud;le): or Bnan BurhmL. Nalurnl Gas l.ead. C'ity of 
KIICkley. 

"Seller', I(etained kiahiljties" shan have the "",ani~ given it in Sct1ioo b.l 

"~rvicc TcrriIQo'" m~am tbat porlion of the ("it)" or BlJI:kl~} wherein. a, of Ihe Closing 
Dak, Sener pn"id~s naTural gas distrihulion 5l:rI·;Ce \0 Customen. 

"IAx." or wl.I!n" mearn; an) tOderaJ, 513te, local (lr liJ(dgu income. gross !"l:«'ipl~. 
hem,..,. p"yrolJ. cmplo)'ment exci""" ...... ~, stamp. oo:upaliun, premium.. "iodfaU profits. 
Clwironmenllll, C1.I>II<Nns dul ies.. capital SlDCk, frunchisc, profits. wllhholdi~ social...,.:urily. 
IInl"Inplo)mcnt. di$llbil it), mol prOJll'f1.). real c:sIlILC e"ci5C."~ pt:T!I<>naI ptupi'n)'. saln. use. uwrsfe., 
~gj5lrnli"n. \alu" .. ·6ddc-d. a1t."IIlIItivc or add-on mLnimum. estimated or olher IL' of all) kind 
"hHlsocvcr. i~cludi ng an) intm.'lot penalty or addition lheret<l. whether disputed or not. 

"r r:<!.l)~i.lli!D Period" means Lhe period beginning 011 the FfTecli\ e D~te ami ending on the 
earlier oftb<: elusilll! Dale or tbe date thi~ Aii:r~t is terminaled in lICe()rollllCC wilb 
Sect,on 21. 

ASSET PURCHAH, AGR([MENT 



"I1allSpM&lion A!U!>C'lJlI'!ll" means an awe~m~1 wilh the Cit)· ofE~umc1l1w prmiding 
for the transportation and deliHry of naturdl ~as 1<) Ihe Service T ernUlry on telms and cooditim"" 
that are satisfactory to l'urchll'ICr. in PurcMscr'5 sole d.i~rd"'n. 

"\\'l,:}(" means the Wa~hington Ulilities ami Transport!ltiOIl Commission or any other or 
S\1CI.::nS(.r C .. ""mntrntaJ Anthont) "ith j urisdi<:tioD O~~r I'un:ha.on ~ O"cr tIIc terms IUld 
coru1iliOllll pu:rsw!UI to which Purchascr pIm';<!e. 1lII1UJ1l.1 gas distnbutiou l'I:1'\' icc 10 Purchaser's 
Cuslo~ 

""'LTC Ordell" lJlCan~ 0.'" or D>OT'\' ordel'!\ from u,., V.1 JTC 011 lenns aJld conditHln, that 
are satisf,'K'tory to PUn:ha>lCl' (al granting Purcha>ICT II Certificate of I'ulllic r()nv"ni~llC~ and 
Ne<.:e .. ,it~ Ii" \h~ S~'1'Vicc Territor)', (b) aulhorizing tlJ<.l purcba,e and acquisition of the l'urchast:d 
Assct'; in accordance with thi! Agroctnelll; and (~) IIddrcssing any and al) otber matters relating 
to the con~ummatioo of t1K' Inmsoction, ~ontcntph\led by tI.is Agrultlcnt and ~ provision of 
ILItW1ll! gas disuibutiOtl scr.ice by Puu:hasc:. III PUtl-haser's CU5101m1'$ within the s"r.·icc 
I o:mtol) as rna) be subject to ~,'iew. appro,'al or jurisdiction of rn., \VUTC 

1.2 This AgrcemclII include!; the Schl..Julcs and "~~bibil$. and an} rcfc:n:Tltt in 
thi~ Agruml'lll to 8 'Schedule" (IT an "Exhibit" b). numbcT or leller dCS1Srk1tion or title shall 
mean one of the S>:hedllle! or Exhibits id~ntified in 11K' table of contcnt~. A refereocc to any 
artid~ . .ect.iCln, subsection, paragraph. subpar8yr1l.ph nr uther pro,ision shall ~. \ml~ .. , utbernis.c 
specified. to an artide • .>celion. subsectiiln. paragraph. subparao;raph IIr uth<:r pN\'ision of this 
~reemcnt. Any refereoot' in this Agr.::emcnl to anntber agreement ~ doclunent.hall J,., 

oonstrued ...... a ",rerelll.'C 10 that other a!9""'Il1<. .... t or document;u; the ume mar ha\'~ been. or m"~ 
frum lime to time be, '1Ined. aJDi.'nded. supplemented, subslitutcd. UO\1Ited, as.~;~ or 
olhen,io;e u3D:'ifem.x!, 

1.3 Terms defined in a giwn number. trnse Of filml shlilll13.,c the 
cOfTcsp<looing meaning when ..,..,..J in this Ag~cment ",ith initial capitals in all(!th..- numbo.,'r. 
lcn~ or form. ~ fcrcnces COI1taining terms such as "hcrrof,' 'h~ein. " "hCl\!lO," "hcrcinafl"-" 
and olhcr l~nns "r like import arc not limited in uppJtcabilil)' to the s]Xcilie provision within 
which "",h refc'rcnccs arc SI,.'I: forth but instead refer 10 this Agre..l1l<.'nt lakcn as a wbole. 
"Indudes" or 'ir.C\udml!:" shall not be i\n,m<.'d limited by the specific enuntcrallon of items... hut 
Wli be dccnxd v.ithout linlilalioo. -nlC tcml ' ur" is not exclusi,·e. IlIC headings cuntained 
hcrein are om palt of tros A~~I and are ~Iu.dcd solely f<Ktlle c'Onvcnicnec oflhe Punies. 
Accounting terms u..oo but 1101 defined he""in ha. C 11K' mcamngs IP''CIl 10 them Imdcr gcl1C'l'lllly 
lICCepled acrounling principln in the United Stat~ consi .. cntl} applied throuGhout tb~ "JlC"'i li~ 
period and in tbe immt-diatc1y prior comparahle pc:riod. 

1.4 If then: is Hn cxpres.~ ,nnlliet be(w~cn the pro,j~ion~ C!)l1taincd within the 
body of tbis Agt<x:ment and tt..: p<ovisions of any Sdedul~ or E"hibit IIo:reto. then the body uf 
this Agr=nent shall UIle precedencc, c"cept "'Ith rcspo.x:t to technieul spc:cilicatiotlll and 
requin."llICn\S, with respect to "hidt the COflf1ietin~ Schedule or ""hi bit .o;/Jatl Ull'c p='Cdcncc. 
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2.1 Subj«t to the tenn$ and conditions ofthis Agreement at Closing Seller 
shall sc!J, convey, as.<;lItn, transfer and deliver to Purehaser. and Purthu,<;er shall purchase, a>SUIlli' 
and acqu;", from Seller, all of Sdld's riglll. title and interest in and to tile PurchlSC'd As5cts. free 
aru.I dcac of all lndeblecine>.!; and frcc and dl'a. of any and all F.ucumlmlnCl's other than !Ix 
f>I.·l1nittai EnclIn\bntncct.. 

2.2 At Oo.iog. ScllCf shall e~l'Cul" and dd)'ocr 10 Purcha.<;<.T. 

(a) An original Bill of Sale in respo.:l of the ""I~ b) Seller of jllJ of it~ rigbt. 
title and intere,! in the ~atural Gas Assct$ and the I'l'Tsonal Property: 

(b) An ooginal Assignment uf Easements. in subsIWll;nll) the fonn of 
l;,xbjbit Ii ju,r.:t" (Ibe • MsisO!nent of Ea!iClOO!!s"). in respa:t of the sale b) Seller of all of its 
til#. tilk and intern( in the Assigncd.I:.ascmo:nu; 

(c) An original As.~ij9llll(m or COJJ\""'t .... in substantially I"" fonn "r 
Exhibit C bm:1o (the· As..i!.;'Omcnl of C9ntract~·). in rcspn:t of the IoIIIe b} Sclt.T of all of its 
right. title and intCl'Cr.t in the A5Signed Contracts; 

(d) An "riginal A5Sil:"m~nt of Customer Accnunlli, in !ubsumtiall) the form 
ofE"hibit D heri'to (the "d $-~ignment o( CusloDlet A~~uw:'l£"). in respect of the >.a)c by Seller of 
~U of its righl. title and inlerest in the A.~sil!\n.cd Customer Accnunt.; 

{cl An original Assignment ofl\:nnits. in substllnually the ronn ofYhibu E 
herelO (the- "A.uil!Mtrn' ofPermiL~·). in '($~ ortbe ""Ie- b~ SdlcrofaJl of itS ri~ title and 
mtC'fC'!ot in the i'cnnil$; 

(f) An orillinai AssignmenT of Claim, ~nd Waml!ltiu, in Kubstanllall) the 
form of Flihjhi, F herelu (the· A~signmen\ "..u' lajms 11m! Wammlill"). in rcs~t oflh<: sale by 
!\cller "j' all orits right, title and interest in the Claims and WarrantieK: and 

(g) An original FnIllCbisc.ll)'lIIlto:d..oo. nccutcd b} Seller in acco~ ",im 
RCW J.'iA,47.c)40 1I1Id orr...red to Ptm::b.1..,r fur BC«plance on tenru<and conditions thai. are 
salisfaclOry to Purchaser. 

1.3 AI (1osing, l'un:hascr shall e~e(Cute and dd),;;:r To ~lIC'r; 

(a) OriSinal counterpart5 of the Bill of Sale, tlX' As,ignmcm of EllSCIllent., the 
Assiinmen1 ,,[Comnlels. tlX' A .. ,ignment ofCU~lom~r Au;n"llts, the Assillnmeol of Permits a~d 
the Assignment of C:laim~ omd Warnlllti~"; and 

(bJ An (]ri~R3l acceptance 01 Frllm:hisc. 041 temu; and Conditions that are 
SIlIisfaclOry 10 Seller. 
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3. Due Diligence. 

3.1 Within fiftccn (15) days of the Effective Date, Seller shall make available to 
Purchaser for inspeetion all documents. maps, facility inventories. Environmental Documents, 
maintenance records, logs and other docrunents in its possession that reasonably relate to tbe 
Purchased Assets and thc physical condition oftk Purchased Assets (collectively, the "Review 
Materials'). The Review Materials shall be made available to Purchaser for inspection on 
business days during SeUcis normal busillCss hours and at such locations where Seller nonnally 
retains such infonnatiOil (lIS the case may be) in Seller's offices in the City of Buckley, 
Washington. The Parties shall cooperate as to the scheduling ofsueh inspections. Purchaser 
shall have tbe right. a\ its expense, to make copi,,~ of the Re\ie\\ Matt:rials and, to the extent the 
Re-.iew Mat~Tials arc not otherwise included in the Purchased Assets, request that Seller deliyer 
the Review Materials (or portions thereot) to Purchaser at Closing. 

3.2 Purchaser may conduct. and Seller shall reasonably cooperate with 
Purchaser and facilitatc, such other due diligence inspections and 1"C\iews during the Transition 
Period as Purchaser may eleCl to urxlertakc. including site visits, inS!"'etions, sampling. 
sun'eying, environmental audits and environmental assessments. and any other commercially 
reasonable activities undertaken by or at the direction of Purchaser in order to assess the 
Purchased Assets. SeHer hereby grants Purchaser a right of entry 10 all natwal gas di:."lribution 
properties and areas llllder Seller's care. custody and control for the purpose ofallowing 
Purchaser (or its rcpresentntiv~s) to undertale such inspections and reviews, which such right of 
entry shall be exercisable by Purchaser (or its representatives) at reasonable times and in a 
reasonable manner, upon prior notice to Seller and subjC\:t to such rca.",nable n.iles and 
restrictions as Seller may s)Xcify from time to lime. In their access to. inspection ofand review 
of the Purcha:ied A;;se\~ and the Review Materials, Purchaser and its repre,;entativcs shall be 
subject to. and Purchaser shall en.~ure that its rcpresentatives observe, any applicable Seller rules 
regarding safety and security of the Purchased Asf>Cts. 

4. "urchase "rice. 

4.1 Tbe purchase price for the Purchased Assets shall be Five Million Four 
Hundred Thousand Dollars ($5,400,000.00) ("Purchase Price'). An amount equal to the 
Purchase Price, less the Deposit, shall be paid by Purchaser to Seller at Closing in U.S. Dollars 
by wire transfer ofimmcdiately available funds. NOl less than ten (10) days prior 10 the Closing 
Date, Seller will designate the account or accounts of Seller to which the Purchase Price will be 
wire transfcrred. 

4.2 Purehaser may be entitled at Closing to a credit against the Purchase Price 
in an amown up to, but not in excess of. Eighty Thousand Dollars ($80,OOO.OO) to account for 
minor deficiencies in the Purchased Assets rc-,'ealed by due diligence ins)Xetions and reviews 
undertaken by Purchaser in accordance with Section 3.2. The amount ofsueh credit or eredits (if 
any) to be so applied at Closing shall be determined by Purchaser. If Purchaser shall det~nnine 
that a credit is due to Purchaser to account for an) minor dcficiencies in the Purchased Assets, 
Purchase shall give notice to Seller of its determination nf a credit ("Notice of Credit"). Seller 
may object to a Notice of Credit by giving Purchaser notice of$Uch objection within five (~) 
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business days of the date of Seller', r~c~ipl of a Notice ofCrooi1. In such event.. the I'arlies shal l 
promptl)' rued ami confer to n:solvc any diffcrence~ as to a :-.Iotic~ ()f Credil, and if such 
dilIerence, arc not so rcsol\"Cd within len (10) business days of the date of Seller's objection to a 
Notice ofCrediL tben either PMt)' may declare the matter to hi: a [)isput~ to he ",sohed prior 10 
Closing in accordance with SectiOil 24_ 

5. Purchaser's As~ulIJed Uahilitic •. 

5.1 On Ihe Closing Date. PUfCItaM" shall assume and be fully r"'ronsibl~ and 
liahl~ lor the following obliglltions and liabiJiti~ to lhe eXl~nt sueh obligations and liahilities 
relate 10 e"eIlL~. facts. cir~umst"n~e, ur conditions first existing after the Closing Dale 
("Purchaser's Assumed Liabilities'): 

(a) All oblillali()ll' and li ahilities arising from Purchaser's ov.uer:;hip, 
pos", .. ~i()n, usc and operation of the Pun:hao;ed A,set,. the As_'igned Conlracls. tho Assigned 
Custorrn:r Accounts. the Assigned Eascn"''I1ts and the Pennits; 

(b) All obligations and liabilities f()l Taxe< (exc~pl as olherwise specifically 
provided by this Agreement); 

(c) All obligations and liabiliti~ arising lium an~' Post·Closing 
Environmental Conditions ~al1.<;ai b)' Purchaser after the Closing Date; and 

(d) All obligations of Purcha""r arising under Ihis Agll.'1:IIlcnt that are to be 
perfonned by 1>U",haser after the Closill£ Date, 

5.2 For ayoidance (If d()ubt, Purchaser's Assumed Liabilities are stricti) 
limited to the obligations and liabilities identified in Secti,m 5_1 and do not indudc allY of 
SelJer's Retained I -iabilitie' (lr any other obligations and liabilities (If Seller ari'ing under 
Applicable Law, 

6. Scllcr'~ Kct .. ined Li"biUti"". 

6.1 Seller shall re(ain and be fully responsible and liable f(lr all obligatinm 
and liabilities of Seller that accrue from. relate 10 IlT arise out of e,ents. lacts, circumstances or 
conditions existing at or prior to Closing in connection with its oWlleJ'!5hip. po"",,",ion, u~ and 
op.."ration of a natural g2S distributi(ln system within the Service T crrilOry ("Sellcr'8 Retained 
I -iahiiitie," ). including: 

(a) All obligation" and liabilities arising froIll SeHer's ownership. p,,,,,,, .. ,ion 
and U'le of the Purchased Assets, the l'xcluded Natuml Ga., AsselS. lhe Assigned Contracts, the 
Customer Accounts, lbe Cust()mer R~'1:ords. the Assigned Easements and the P~rmil'; 

(b) All obligations andliabi1itics tor Taxes (except as othe",,,i,,,, "pc<:ificall} 
provided by this Agn.'<::mcnt): 
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(c) All "bligations !IDd I iabililic~ anSlng from an) Pn:-Ck~,inll\ EmiTOlllllcnlru 
Condition, caused b) Sellcr prior t() ()r at th~ Closing D;l\~; ~nd 

(d) All nolilla.tions ofSelJer arisin!! under this ;\gJUm~t that are to!J., 

pcrfomtcd by SeHer aft~r the Closing Date, 

&.2 For a,vida:w.::e of ooubl , ScU"r's litetained LLabihhcs arc strictly limit.:d 1O 
the obligalioos and liabilities id..1l1iJkd in Section6.1 and do not illClude an) ofpwchascr's 
A~mc-d l .iabil iti~ or My 01~' nbli!l;lIt im.s and liabilitic"s ofPun-t-rr arisinf; under Applicahle 
I.a". 

7. H.lsk of Lo,.; F.n"jronmtDtal Cnnditi"ns. 

7.] Seller .mall bear th<.- risk of Ic,~ with re~ h) !be Pun:hasc-rJ A~""s prim 
1O Closing. "1111: Ii <l; <.r 10M for the I'un:hasc-d AsSC1s shall pass to l'un:hlt.'ICI" 31 Closmg. 

7.1 Seller shall br: liabk for and sllall indmmify PurchB!cr from My harm. 
damage. liabi]ity, duom .je.L !>tilL action. onb. L"OSt. c ... JX~_ in'~liIr'lMn. rrmo"al 
mnooiuti()n or CkBOIlp attributable to 3n~ Environmental Coodillom caused b)' $en". prim to or 
at the Clo~int! !">!lIe I"Pre-Chr.iing t:uvjronml"mal Condiliom'). 

7,3 I'un:hll~r shall be liable for and indemnil)' Scllcr f.om ony harm. damage, 
liability. d~im . lieu, suil. Betion, order, cost. eXJlI:I\5C', investigati"TI, .... n'I<Wal, rcmcdiatioo 0' 
cleanup aUributable 10 any P.n\iwmncntBI Condi1ion~ caused b} Purcltuer afh,r \he Closing Da~ 
("fQ!jt.closillM, En,·iroMu:nta! C"'1<f!iOlU"). 

7.-1 Wilh rcspcc110 any Inve .... iganon.. rcJDO,"llI, ~al;on urcl"..mup of an} 
EmirunlJ.,mul Condition b~ II Party. !be other Part} s,lwll panl such Part}. upon I"Ql'OflIIhle 
requcst aOO upon such rca!101lablc Ie""" and condItions 1151M J>ar1i,,~ rna) agree. II right of rntJ) 

UIl<m tho applicable propo:rty, t"gether with the "lIht 10 take rcar.onable ~tep5 tn im"eSli~aJc. 
rem"ve. remed'ntc and clClUl up such En virrmmenlol ('ondilion tonsi~lI:nt IO.llh Ln\ ;ronmental 
Law~. 

8. Tall'~, Utlli.i" .nd Third-Put), Rl'HnUC. 

'The Pam<=, sh:rrt. ill a)uaJ portion .... the (xpensc of "") ,.".~ tnlI\Sfer. pun:hru;c. ex,","". 
1.1,"" or similar l:uc that may ]x< payable b) rt1Istm of II .... sale of all or " punion or the PwchDscd 
Assn~. R""] propcn) and ~~l properly Tax"- watcr and other ulilitiu. lent iI1ld ,1IheJ 
mcomc and e>:peTlSOl itcm~ n:Latcd to the I'urthas.ed A5!Cts sb~1J he pro .. <Ited a. of CI05illg. 
G~n","al insiaHments of Jo<:al imprm cmem district ~~ses'lmcnts falling due a.ft~r th~ Closing Date 
shalJ be p;lid by Purehnscr. General installments oflocal improvement district assessments that 
~n: duc prior" to till: CI\l~illl! Date shall he paid b}' Seller. Upoll the request uf~ithct Part);. 
aJjustrru:1I1S shaH be made brl ween lhe Parties afler Ck»illg for I.hC actual lIn"",nl of any 
promiorrs made on the buis ofcstim!ll~ as orc..:losing. Sdlcr shall ~ responsible fO("llnd I"'~ 
all such Tlt)[cs and expense items anributabk to .my period prior to oron Ih( Closing Date.. and 
l'urchascr shal l be respon!lible for and pay for all such Taus and txpctlSlC lle.JIS altribulablc 10 
ally period "ncr lhe CJosinS 1)"le. N.-ilbcr Part)' shall be liable fOT an) pef\3.ll) or inle""" owing 
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II. a r~"'uJt of I\Il unti1l1<:ly property Tax or upcnsc pil)mcnt by the other Pan} The Panics shall 
cooperate 10 miolmize each PUn)"_. arnJ lheir respcctiv~ A ffiliald T BllCS resulting from or mi.in!! 
with rcspt.'Ct to Ihe IfII1lSlII:li"n. contemplated uooe, [hi!; Agreement. 

9. CustOlller RtcOnh and CuSlo.,rr AttOunts. 

9.1 ~Ilcr shall ctlmpil~. tf1lllsfer UIld ~Iiver tho> Customer Records to 
Purchaser on or Ix fo~ the CUSlomcr Rccord~ Delivery Date. If the C'USldlnet Recurds Dclh~ 
Dalt' shall bt:""'~ Itlan thiny (0) day. prior to the Closinllllak. Seller dwI.IJ. within 1hirtJ PO) 
day~ from and after the Clo";~g Date. provide Pureh.-uer with an upda~ Oflhe Customer R~'Cords 
'" ru; to be current ax ufthc Closing Date. The CuslOmer Recorus ~Il ~ rcawnably compl"II:, 
a<:~urate and sufficient. a$ determined by rcfcrencc 1.<1 PmJent utility Prnctice$ and in 
consideration of the purpoj>e or purpose. for which such Custo"",r R""llIdll arc intended. 

9.2 I:ixCcpt fnr In., iUsigned CUSlo~ ACOOtJJ1lS,. all <"u>tOrtl\:r Accounl, iliaU 
bcclosed b} Sdleron or before tbe Closing Dale 

9.3 AI CloSJRj!. Seller Wll 1"O,·ide Purchas...., with InIC an;.! complde <X!p1CS 

of all books "nd ~wnl~ lcpt by SeUtT. in ocoordancc with Gomer.>lIy acctptcd &ccountlllg 
principles applied on ~ C01l'li.lent basis. evidencing lilt original 00'l1 of the Purcha'ICd Assets. 
\C:!lI dcprec;ali<,n an([ ~mortizatiOil as shown on Seller's books and n:cords. If ScHer is unable 10 
pro-·ide true and eomp\tte ~opics of all such books and 11-'Cords. then in lieu th",,,,,[, Seller shall 
provide Purchaoer, III Clolin". IlII affid!vil sladnll that S<;,l l ... was unabk 10 I<x:ate. by dilig"'l1 
inquiry. anr weh book~ IlTId record,> that are n"t >00 pruvido.."Ii 10 PUR;I\a!Ol"r 

Each Pany..h.!t.H C'CfCl~ commeTCillH) l"Casonabie c1T,,"-, 10 fuIJ) and saUsfac1o.nly 
perfurm ils l"\-'SpCcth·e obligaliofl, arising under lhe )]lIlural G~ SystCUl Sep.1r~li,m Plan. In 
urr) inil 001 "JCh rcsp.lnsibilitk&. In., Panics sh~ll cooperate in good faith so as 10 faeili tall: the 
eJlic icnt tran~iti(ln of n~tural gas distributinn 1i\!1\ icc tor the Service Territor} from Seller to 
Purcha",-'f. 

It. flcpl"Cllrnlltliun. and \hrr~ntiu of !wllt-r. 

1 J. l Sell<:r Tl'prescnlS and wamants thai as of lhe FffCClive 0..11: IIIKI lhc ClOSIng 

(11) StU .... has good. \'alid and marketable title 10 tilt Purchas..:d Assc1s. free 
and clear "fall Encumbr~o:s and Indebtedncss, nth.,.- than Ihc Permillcct rncumhr.mc"" 

(b) Sella ii a dul) organl~cd and validl)" existing municipal COIpOlllti[)fliO 
good 5Ulnding Imder the 11l"'J1Qftll<: Stare of Wa>ltin8;tOfl. Sdler h", all retluisite corporate 
PO"-'" and authori!) to own. !eaM:. operate and «ell the Purchased ,\gelS in!l(:rordanct "ilh lhe 
tCl"ll1!l alld condi.ions (If this Agr.,.,m...u and AppliCllblt Law 
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{e) s<"U("f h:ls tile requisite pow ..... alld authority I<l ~eCute thi! Al!rcemell1 and 
to perfornl full)' its obligatiml!l wxler this A8'T"mcnL Seller has talen all oece$llar~ 3I;tion to 
authorize. effect and appro\c the trallSaCtions ie1 forth herein. This Agr~ ... rnent has been duly 
cxcrutw. and &Jivered hy Seller to PW'Cha..'IeT at ilr befofC Closing IU1d coostitulcs the legal valid 
and binding obligatlOl'I of Sen.".. enforceable ygaiflSl Seller in acconl1lf1ce with thill Agrecrnetll'$ 
Imns.. CltCC'pI as tnforceability rna) be limited by applicable bankruptcy. illllOl"mcy. 
reorganizalion, fraudulenl wm-eyance or transfer. moratorium or similar Ia .... $ affecling the 
enforceromt ofcredilOrT rights genaally or by ~ principles of equity ,elating 10 
cnforc.:abililY (Ri!:ardlc3S of .... hct.heo ~OI'l'ioder\"d in a pro;:ccding III law or in equily). 

{d) The execution. dcli\ cry and pt'lformPllCc ofthl~ Agreement by Selkr II ill 
not. to Seller's Kno .. ledgc. result in a violation or breach of. or COIlstitulC (with Of "i!houl due 
notice or lapse of time or both) a default (or give risc to Wly right ofnm~lIdmcnl. termination. 
cancellatioo or lI«elt."r.Ilion) UDder. any of 1he lerm!!. oondilion~ or provisions of any note. hood. 
tl1OI'\gage. indcl1lu~. lease. license. oonlnlCl, ~mml or other itlSlrul'l'1tf1t or obliS:'llion to 
"'hiclJ Sdkr u; a pan) or b) "lUcb it is bound. 

(e) Selkr is 001, and has not reo;eh-ed .... ritu:n Of. 10 Sell«s Koo",ledgc. oral 
ooticc that it is. infnngmg 00 any intellect",,1 [II'Optrty right of any other Person in 1;(l/lhl:lCiioo 
with the Purch:lsed ASK"tlI or Seller's usc and opetQtiOll thereof in conneetion "ilh providing 
naturul gas distribution service within th<l Se .... lcc Territory. To Seller'~ Knn"led¥e. any 
intellectual propeny nihl included amoog the Pun.:hlIsed A$!ieU is not beinll infringed b) an)' 
other Person. 

(f) No eOf\5Cl1.t. aulhorilmion. approwl or declaralKln of. regiSlnttioo or filing 
"'ith. or IlIlticr to any "erwn is required 10 be obbincd or made by Seller. to Seiler's Kno\\"kdgc. 
m OOIl......:tion ",In &llcr'! ~tion. ddin~fl and performance of mil A~rnent or the 
~onsumllllnion or the IflUl5llC'liOll:'l ccn«:mplated by thi~ Agreement. 

(II) OtMr than as set fortI! in Ih<:: I'cnnitted Encwnbtanct's, Seller has nol, to 
Seller's Knowledge. receiwd any "ritICn Il(Ilirr of any litigation. claim. aclion. suit. proceeding 
OT governmental in"C5tisation pending. and there is !Xl pending or. to SelieTl Knowledge. 
threatellto11i\igalion. clnim.llctioo. suit. proceeding or go,·cmmental in\,e5tigation related 10 the 
Purchased Assas or Se11ds II§e an.-! operation thereof in oonneclion ""th pro\.id.i1\.G naturnl "" 
distribution scnicc ",;thin the Scnice TlmlOf)·. 

'hl Other than as sn forth in the Permilted Encumbrances, tJ.:re ow no lieM 
for Taxes 00 the Purcltnsed As.sets, 10 Seller'~ KIlO .. 1edIlC, other than for Tues DOt yet due and 
payabk: as of the Closing Dllte. To SeJlf"l"'s Knowledge. thcre arc 110 p!"ndinj Of threatened 
pro;:eedings ",ith resptct to Taxes relating to Seller or the Purchased Assets. To Seller's 
Knowledge. there are- no matler!; under discussion betvt-een Seller and any Go\'ernmcntal 
Authority ",iLb rC$pe<:1 to Taxcs rdatin" to Seller or the Purchased Assets, and no extension!! of 
any applicable stalute oflimil.ltiom na\·c beel! c;lhe-t requ~tedor gnmtcd with respect 10 TuC$ 
relaling 10 ScHer or the Purchased ~ 
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(i) E.!;~~'Pi a~ othcl"'oJ'lC di5Cl~d by &lIcr 00 Seh¢u!e 1.8, ",ith re&ard to 
the Purchased Assets or S~lIo:r's use and operation thereof in conneclion with providing natural 
gas distribulion sen'icc "ithin the Seryice Territory, Selle-r has.. to Seller's KnOl"ledgc. complied 
in all material respects "ith. and is in compliance in all m~terial respects with. all Applicable 
Law. Ex<Xpl1lS otnerwi", disclosed b} Selleron Sc&dule ! .g. to SellCl"'~ KrnJw!edge. SelJerhas 
oot m::ci,'C(! any notice or otheroommunicalion (",he~roral OJ ",rinen) from 1liiy 
Go" CIlIlDCDLIII Authorit} or lilly other PeBon qlll"ding IIII} actual. alleged. possible ox- pou:ntial 
"io!alion of. or failure 10 comply "'lID. any Appiiclllbk La",' relating to lhe PlRlimed Assets Of 

&-lIo:r's lISe ood ~ra.tioo t~fin cOllIlCClion ",ith pro'! KlinE nafllral gas distribution sen'icc 
"ilhin the Service TerrilOr)'. 

(j) The Customer Re.:ords Iitld the Review Materiah 1U'e. to SeUer's 
Knowledge. sub~tanliully complete and COTTeCI in all material resVC'ct~. 

(k) Other than all set filM in the Revie'" M.lIlerial", to Sella's Kno\\ Icd~. 
there are no En\ iromlClllal Conditions relatinJ 10 the Purdla.scd AillCU or Seller's use and 
opt'nltion lherror in ronno:o"tlon ",ilh providing natura! WI!i distril>lllion :!er\·itt \\ltbin the Seril<:e 
TcnilOry lhat, in elllCh e_ that could rea50nably be onp«lcd 10 h&\-e a Material Ad,cn;c Effect. 
have nol been di!;closro in 'Hiring by Selk! to ['urehil.o;er prior 10 the Closing Date. 

(l) During the Transilion I'eriod. Seller, to Seller's Knuwl~dge. made 
~,·ailable to Purchaser all material infonnatioo in its po~ssion as of tile Effective Date that 
rea!lOnably relme. 10 SeBer's title to Ih~ Purchased ASSdl; and the ph)'sklll condition of the 
Pun:hascd Asseu. As of the Effective Date. 10 ~ller'$ KnO\~1cdge. no 1Iidd;liooal m:IIerial 
Infomuuion Ius come into SeIher's ~ssion that v.-wld coo!r3diC1 or- cause the information 
made a"ailabk by Seller 10 l'urehasn-durin8 lhe Transition Prriod 10 be materially inaccurate. 
Otbrr than as set forth in Il"IC' R .... ·iew M3lC1ials. 10 Seiler's Kno"'ledge.lherc an: no othe7 
material ach-enoe facls or ~ondilioIlS relating 10 the PuI\;~ As.sel~ or any other ponioo tMll:flf 
thai. in each case IMt ~ould reasonabl} be cxpel:\N 10 ha,e a Material Adverse Effett. lLa.c nol 
been disclosed In \\Tiling by SeHer to Purchaser prior to the Closiog Datt. 

11 ,2 ScHer's liability 10 Purchaser for breach of ally one or mor~ Ilf the 
warranties and reprcsentati<"", made by Seller pursuant to Section 11.1 shall be limited lo:m 
amount. in the Iggr\'gale, IhIIt does nut e~ce...'<i the amoWII of the Purcl\ast Priee, 

1 U During the Transition ~riod. ~1 1er shall promptl} li"e Pu.chaser notice 
of (3) 3IIy en'nl, CQIIdition o. fact within Scller's Koo",ledge that would eau~ any orits 
n:prcsenU\l.lon. and .... ammtio in this Agr«mertt to be untrue in any '(lareria! n:spcct or (h) lUI) 
other eveot or condition gfany l ind within Seller's Kno .... ledge pcrtainil1i1 to and materially and 
oo\"ersc!y affectiog the Purchased AsselS or Seller's use and operation thereof in cllnnection "'~Ih 
providing natural i:&5 diSlribution service wilhin the Service Territory. The reprc~tations and 
wl1ITanlics Ie{ fonh in Ihi$ Seclioo t 1 shall survi\·~ fOf II period of two (2) years afto:-r the Closing 
Dnl~. 

11.4 ""ttpl fOl" reprc$ltnratiOIlS and \\lIITlIr.lies as e"<pressly SCI forth in this 
Atreemml and all other documellts execulC"d bet\\HIl Seller and PwciIaseI in rurtherance oftbe 
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sale of the Purchased A§sct •• S~llcr makes lIO other reprcsentation [)f wnrmnty. cxpre.n (\I' 

implied. atla", or in equity. in rtspectoflhe Purch.ued As""", or an> oti'ltt itcm~ ,,,ld U) 
I'urchaser b) operation of Ill i. A¥Jl.'CfficnL i"elwin& with rtspc:t'l 10 men:h .. mlabiliIY or fll~ rOt 
an} particuhlr rurpo:5C'. and lin) su~h otJtc.r n-prt'st'ntlllion5 or wamullies IIl'C hcrdry ""p"'ssI)' 
disclaimed. T'urcbaSl..'T hereb) ao:koowkdgcs8nd II~ Ihal. cxcepl fi.r Ihe representations lind 
warranties specifically set forth in this AgreelrWT\t and all otb~ documents necuted hct",ecn 
Seller Bnd Purchaser in furtherance of the sale of thc I"u,dmscd Assets. Purd",s.er is purchasing 
the Purchas..'<l Ass.ct. 011 ~n "!\S·is, where-is' ba.ll. Pllrchaser has satisfied its.clf on all !I..JlCCts. 
II iloout limi1llliot\. of th.: Putch:lSed A"..e~ and is not rdyi llg On an~ reprtM'nla1ion of SCU« in 
co .... m iml therewith ex«pI fur the ~Ii"ns and wllrramies lin forth io this ''''gIttn1Cnt 
and OIber documo:n\li "J<eCUI~ bet"'em Seller and I'un-ba= in furthcranr:e of ~ I'urcl.ascd 
Assa. •. 

12. RepreseLllali (>n. ~ud Warr3uti(! uf Purchawr. 

12.1 PurchllSoer r.,p=ms and warr.utL~ that as of Ihe I ITttli, ~ Date and lOe 
Clo~ing [)ale . 

(3) Pun:Msc:f UI a duly O'llanilW and ,aJidly ccisting corporatioo in good 
standinG under 1tJc, law. of lbe Slate .. f WashilllllOn. l'urcha""," has all rcquis..it~ corpor.nc power 
Bnd auth,~t)· 10 purchase the Purchased Assets in IlCcordaoce" ith the Icml~ and c(\ndilion~ or 
this Ayee",enl !lnd Applicable Law. 

(b) l'u...,haJer has lite =Iui~it., [)Ow';:r and authority 10 C.\CCUie this A~nl 
and 10 perfOml fully iUl obligalJons ullik-r this Agret'I~nt. Purchaser lla$taken al l ncc.'SSar) 
ao.'1ion 10 autbomc. effect Hnd appro\"C the Il'l1n$1lCtions 5d fonh herein. This Agn:nroml has 
been dul)' uecutc<:l and deJiveTru b) Purchaser \C) Sella nt or t>efnre ctu.iRg and constitutes the 
ll-gal, valid and hinding obligation of Purchaser, enforc~ahl e againsl Purchaser in aCC<lrdancc 
Wilh this Agreement's tcnn ~. except as enfor~~a\llht} rna)" be limil"'" by applicable ban~ruptC)'. 
insoh'rnc), n,ur\;3nizatiolJ. fraudulent con\'eywJ<'c or transfer, moralorium or similar laws 
affecting the enforcement of" cTWilO~' rights gcncI'lllly or by gencr'll.l pn.,.;iples of equil} ,.dating 
10 enfolCc:3bi lity (regardless uf "hclhcr COJIsidr~ in II proccrolIli al I~" or in equity). 

(c) The eXecUI;'m. <klivcry and p..-rformancc ofthi$ AlJfccment b) Purchaser 
will Tl()l. to l'urdwscr'., Kno"lrosc, rewlt in a vIOlation or bll'ach of. or con~titute ("ilh or 
withnut due nut;ce or lap!oe oftimc or both) a default (ur gi\'c rise In an) ri~[ of amcndmelll. 
terminalion. cancellation iK IU;celeralioll) wxkr. any of the: tenn" ~it.iOllS 01' provisions of My 
Il~e. b<>nd. mGngagc. inlkntUll:. lease. license. l:<lOtnlCl. agreemenl Of otn.:r instlUlllo'nl <IT 
obligation to w"ich Purcba$t'f is a party 01" by which it i. bound. 

(d) Other than Illc r.;e ... es"ar;. Purchaser Appro'''('' 00 CO!\5nlt . ....,Ihori:tlloon. 
appmval [)f dl!Claration of, n!llIislr8tion or fi lin)! with, or notice to. ally PerSUn is required to he: 
obtained or made b)' Purchaser. In Purchaser's Kno"bll!~. in conncetinn with Purchaser's 
execution. dclivel)' and pcrfornumcco of Ihis Agn"etnellt or tho: C<l!lsummation of lhe tr.ut>ACllOnS 
conlempbtro b)' tltis ~rncnt, 

ASSI:.T PL'KCHASE AGREEl>1l:-' r Pa~ 17 



(~) Oth~r th<m as ",t Jonh in the Pennitkd Encumbrances, Purchaser ha~ 001, 
to Purchaser's Knowledge, recei"ed any \\ntten notice of any litigation, claim, action, suit 
pmce~ding {Jr gowmmemal investigation pending. and there is no pending or, \0 Purchaser's 
Knowledge, threatened litigation, claim, action. suit, proceffiing or governmental investigation 
related to the eon8ummation hy Purchaser or the transactions C<lnlemplated h~' this AU"~"",nL 

12.2 PlIn:ha",.,r's liabilit} 10 Seller for br~ach of anyone or mor~ oflhe 
wammties and representations made by Purchaser pursuant to Sectiol\ 11,1 shall Oe limited to an 
am<JUnt, in the aggregak. that dne, not exceed the amount oft"'" Purcha.e Price, 

12.3 During the Transition Period, Purchaser shall promptly give Sellcr notice 
of any event, condition or fact within Pureha""r'. Knowledge that would c<\use anj' of it. 
representations and warranties in this Agrcemcnt to be untrue in any material rcspect or an)' 
other event or condition of any kind within Purchaser's Knowledge pertaining to and materially 
and adversely affecting the comummation by Purchaser oim.: tramaetions contemplated by this 
Agreement. The representations and waTTanti~~ ""t forth in this Section 11 ,hall survive for a 
period of two (2) ),ears aJicr the Closing Date, 

13. Connanl~ of Scllfr. 

13,1 Seller covenants and agrC<!s as follows: 

(a) During the T ramition Period, Sell~r shall maintain the Purcha""d Assets in 
a condition that is substantiall}' the same as the condition the Purchased Assets arc in as ofthc 
Ell'octiye Date, nonnal wear and t~ar excepted, 

(b) Seller shalJ not. during the T F<lllsition Period, engage in any material 
transactions relaling to the Purchased Assets or the Service rcrritory that (i) limit or impair 
Seller's abilit) to ""n the Purchased Assets to Purchaser in a"wrdance with this Agreem~nt or 
(ii) would materially and adversely affect Purchaser's post,Closing u:;e of the Purchased Assets 
lOr purposes of providing n,mural gas 'lCrl'iC{' in the Sef\'icc Territory, 

(c) Seller shall not, during the T rallsition Period. encourage, initiate or solicit 
any proposals to sell to any third party. nor shall Seller engage in negotiations conccming the 
",Ie or or ",II the Purcha«'d A=1S 10 any P()fson other lhan Purchas",". 

(d) During the 'I-rnnsition Period, Seller shal l maintain insurance \\ ith such 
coverage and in soch amounts as arc consistent with Prudent Utility Praclict:li, Seller shall 
maintain tl~ following minimum cov~Fdge requirement., 

(il Wo!i;cn' compensation insuran,ce in Silch forms and amounts as 
are required b~' Applicabk Law; 

(ii) Commercial g="ral liability insurance. including premise" and 
operations, pro.:lucts and completed operations, blanket contractUlllliability. stop· 
gap for muoopolist>c wurkcrs' compensation states, property damage, independent 
contractors. peTSOnai and adverti,ing inj my, broad fonn pro]><'rty damage, cm,S' 
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liability, Mstile fin:. undergn)uoo and explosion and collaps.< co\ erages, with a 
combined single limit of Two .'v1iHioll Dollars ($2J)()(),OOO.00) per occurrence, 
including primal)' aoo exces.~ liability policies; 

(iii) Autom{)bile liability insurance co\~ring use of all owned. 
nonownoo and hired vehides with minimum combined ~ingl~ limil~ of liabilil} 
for bodily injury all<l P"'l"'rt)' damage oj" Two Million Dollars ($2.000.000.00) 
per occurrence: aoo 

(iv) Commercial umbrella liabi Ii l~' in~urance with limil' of I>Ot le.'s 
than One Million Dollars ($]J)()(),OOO.OO). 

Thc IIlsurancc policies required under this Section 13. J (d) (with the e:\'ception of those for 
"orl<er~' compensatiOll) shall be endorsed to name Purchaser as an additional insured. Th~ 
insurance must Ix:: primary coverage without right of contribution from any other insuran<:c. To 
the e~tent permitted by Applicable Law, Seller agrees to waive rights of subrogation again>! 
Purehas.cr tor purposes of all the insurance oo"erages listed in thi. Section 13.1 (d). All insurers 
mu~i have at lea~t a Rest's rating of A minus (A-) or better or. if unrated. demonstrate rcaS<Jnabl} 
equivalent finallCial capability. Upon request. Seller shall ddi,-er to Purcha= c..rti lieat~s of 
in-'Urance (in a form r~asonably satisiactory to Purchascr) evidencing that policies of insurance 
providing such provisions, coverage. and limil. a~ set forth above are in flllllorce aoo dICe/. 

(el Ifthe assignment ofany OllC or more of the Assigucd Contracts. the 
Assigned Customer Accounts, the Assigned E ... "",ments, the Permits, Or th~ Claims and 
Warranli~s shall req uirc the eOll:.cnt, appro'-~I, authorilation. agreem""t or permi .. ,ion of an) 
Per.;on, then a:;sigoor shall exerci"" commercially reasonable efforts to obtain such consents, 
approvals, authorizations. agreements or p"rmis.ion, from slLl,h PerSlm on ()[ bdi)re the Closing 
Dute. 

(f) &:hedule 1.3 (as orlhe Elfectivt: Date) is a preliminary list ofthc 
casements or other inlerests in real propert) to be a%illned hy Seller m Purcha",r ut Closing 
p"r""mt to th~ A,~ignment ofEa!<Cmcnts. Not less that fifteen (15) days prior to the Closing 
Date. SeHer shall provide Purchaser Wilh an updute to Sch-dulc 1.3, idL."tifying all eas.emcnts 
and other inTerests in real property to be assigned by Seller to l'urchaser at Closing pun;uant to 
the i\~signlnent of Easements. Purcha",r', review and approval of such updatcd Schedule 1.3 is 
a condition precedent to Purchascr'~ obligation to con.ummnte the tnmsactions conkmplat~d 
under this AiV"ement. as more spccilicaHy' provided in Section 16,1, 

(g) Subject to the terms of thi, Agr~~ment, Sdl~r shall do 'Ucil commercially 
reasonable acts and Ihings as may rcasonably be rcquin:d to carry out Seller's obligations 
hereunder and 10 consummate Seller's transactions contemplated under this Agreement. Without 
Ii miting the generality of the foregoing, Seller ,hall mOpei""dte "ith Purchas.<r, if and as Purchaser 
may reasonably rcquest, in Purchaser's filing for and obtaining approval from the WIlTe of the 
~!UTC Order<_ 
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14. Covenants of I'u rehaser. 

14.1 Purchaser coYcmlllts and agrees as follows: 

(a) In conducting due diligel1C<: investigations in accordance with Section 3. 
Purchaser and its ag~n!s and represenlatives shall not (i) interfere wilh 1m, uperation. use and 
maintenal)ce of the Pnrchnsed Assets by Seller for purposes of providing natural gas service to 
its Customers in the Service Terrilory; (ii) damage any part urtm, I'urcha.",d As.",ts or an~' 
properly 0\\ ned by Seller: (iii) injun: or otherwise cause bodily harm to Seller or any of its 
employees, contracw", or agents; or (iv) pennit any lien. claim, encumh"mce or right of any 
other party to attach to the Purchased Assets by reason of the exercise of such due diligctlCC 
investigatiun~. 

(b) Purchascr shall use collUllCreiall} rcas.onable e!lorts (0 prcp..-tre and 
execule all filings that are reqnired 10 ..... >cure the WI!TC Order on or before the Closing Date. 

(c) Purchaser shall no\. during the Transition Period, engage in any makrial 
transaclion' that (i) limit or impair "u!'\Oha.",r', :!hi lity to c(m,ummute its transactions 
contemplated under this Agreement or (ii) v.ould materially and adversely affect Seller's pre
Clo:sing use of the [>urch~d As.,e1s for PU'P',"es of pro~·iding nalural sa' sercice in the SeTvice 
l'erritory. 

(d) Subject 10 the lcrrn~ ofthis Agreemenl, Purchll'>eT sha.l l do su~h 
conJmereiall~' reasonable acts and things as may rea<;()nably he required to carry out pllfchascr's 
obligarions hereunder and (0 consununate Purchaser'. transactiO!l:l eontemplat"" under lhis 
Agreement. 

IS, Condition~ Precrdent lu Stller'. Obligatiun tu Clus". 

IS,) Seller's obligati(}n t(} consununate me tl"dJI>acli()n . mnlemplated nnder this 
Al>feement at Closing is subject to the fulfillmenl, prior to or at Closing. of each of the following 
evnditions, unless waived by Seller in writing in its sole discretion: 

(a) All repre,,,,,tmion, and wWTanlie" mulie in Ihi s Agreement h) Pnrenaser 
shall be true and correct in all material respects as of the Closing Date as fully as though such 
representations and \\<ITrdnlies had been maOC on and as of lhe Clm;ing Dale, except for 
representatiolls ulld walTllllties specifically referring to another date, which shall be true and 
correct in all mat~rial respects as of such date. As of !Ix: Closing Date. Purchas."r shall have 
wmplird in ,,1I malerilll respects wilh all covenants made b~' it in this Agn:ement that by their 
tcnns are to be performed prior to Ciosilll!. 

(b) Al 100 Closing Date. there shall not be in efl<x:l any mlier, d~cree nr 
injunclion of a Cl)urt ()f wmp<:tent juri><iiction restraining, enj()ining or prohibiting the 
con5ummation of tile transactions wntemplated under this Agreement. Additionally. no 
Governmental Authority shall hav~ taken any action. and no statute. rule or rel!ulation shall have 
been enacled, thaI would prevenl th~ con"unrnation or such trdnsacti()lls. 
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(c) Purchaser shall have delh ered fWlds to Seller in an mTIOUIl1 equi\'aknt t<l 
the ~um of (i) the Purcha", Price, less the Deposit andlcss an)' credit due Purchaser in 
accordance ... ilh Seclion 4,2. plus (ii) any other amounts as then mny be due and owing to Seller 
by Purchaser at CkJsing pun;uant to the ten", and w"ditiom of thi s Agreement. 

(<1) Purcha,;.,r ,hall haw, executed and delivcrcd to Seller all Oliler docUllli:ntS. 
instruments. afiida\'its. ccrtifiCiltes and other jt~m~ reasonably reqllire<1 of Purcha",r by this 
Agr""ment in order to d{)~ t:),., transactions rontemplated by this Agrooment. 

16. Cnnditions Precedent tu PurehllSf'r's Obligation to Clo,e. 

16.1 Purchaser's obligation tn con<ummat" the tmn,uetions contemplat~d und~r 
this Agreement at Ch,~ing is subject to the fulfillment, prior te or at Closing, of each of the 
following conditiens. unless wllived b)' Purchaser in W";tillg in it~ sole discretinn: 

(a) All representations and warranties madc in this Agrcemem by &llcr shall 
be Truc lind correct in all material respects M of the Clo~illg Date as full)' as tfll,ua::h such 
rePT=talions and w~m!Ilti", had been maoc on and as ofthc Closing Datc. cxcept for 
reprcsentatioru; and warranties specificall)' referring to another date. which "hall bt: true and 
corr~ct in all material r~"'pcc\s as of such date. As efthe Closing l)lIt~, Seller shall have 
complied in all material r~spects with all C<lVenants mad~ b} it in this Agrt"Cment that by their 
terms are to be performed prior to Closing. 

(h) All Neces.'<Hr} Purchaser Approv~1> ,hall haw been "btai,wd ",O{llx in 
cfK'l:t on the Closing Dllt~. 

(e) A Transportation AgrL"<::mcnt shall have been obtained by Purchaser on 
terms alid eOlidit.ions that are satistacl(lry to Purchaser. 

(d) Atthc Closing Datc, therc shall not be in effect any order. deere<: or 
injunction of a court of competent jurisdiction rcstrainirlJ!:, enjoining or prohibiting thc 
consummation of the tmnsaetions contemplated under thi, i\greemeTlt. Additimmll)'. no 
Governmental Allthority ,!rall have takcn any action.. and no statute. rule or regulation shall have 
been enacted, that would prevent the con,ummati<m "f"",h transaclioll.'i. 

(c) Seller shall havc cxecuted lind delivered to Purchaser originllis of each and 
all of the following. ill accordarn:e with the requirements ofScction 2.2: the Bill ofSak. thc 
Assignment of Easements, the Assignment "f (' ol1tractS, the As,; gnment of Custom~r AccoWlts, 
the Assignment of Permits. and the Assignment of Claims IIIld WlI1Tll11tics. 

(f) A franchise shall have ~ gnmted by Seller to PlIfChascr on tcrm, ~,od 
conditiens Ihat are satisfactory to Purchaser. 

(g) Ea"'m~nt, for (oc NaTIlrai Gas Assets. lit such locations as may be 
determined by the Partje~, shall ha,·e beeT! gnlllted to PllrC!ras,cr on temts 3nd conditions that arc 
satisfactory to Purchaser. 
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(h) Purchaser shall have approved the update to Schedule 1.3 to be pmvi<kd 
to Purchaser b}' Seller ill accordance with ""ction 13.1 (t). listing all easements and other interests 
in real property to be assigrnxl by Seller to Purchascr at Closing pursuant to til;, Assignment of 
Easemenl!l. 

(i) Seller mall haw executed and deli\'ere<lto Purchaser all other documents. 
instrumelltS. affidavits. ceJlificat~'S and other items !'l:asonably J\."I.luired of Seller by this 
Agreement in order t(l dos<: the transa~tioll" contemplated b} tbis Ag!'l:ement. 

(j) There shall not ha\'C occurred a Material Adv~N~ Efl""t upon the 
Purcha",d A"sets or any change that could maleriaH} impair the ability of the Parties to 
eonsnmmatc the transactions contemplated under this Agreement. 

17. Closing. 

17.1 Subject to satisf""tion ()r waiveT of th~ Conditi()n~ Precedent. the do,i ng 
of the transaction~ contemplated under this Agreement (tbe "i:1Q~in!l,") shall OCCur as soon as 
reasonably possible on a date to be detenniocd by the Pmlies. upon the request of either Party 
(the "Closing Date"). but in no event later than the Outside Date, Closing shall be held at such 
place as the Partics may mutually agrce. 

17.2 From time to time after Closing, each Party. upon the request of the other 
Party, shall. without further consideration. execute, delhcr and acknov. ledgt< all such rurther 
instrument~ oftmn~fer and conveyance and do and perform all ~\lCh other acts and things a~ 
~ither Pany may reasonably request to accomplish the transkr of the Purchased Assets ftom 
Sdkr to Purehas.:.'I' and to elfectively carr}' out the intent of thi . Agreement 

17.3 At Closing. SeHer s obligations to provide natural gas distribution SCl"r'icc 
to it, Customers in the Service Territory shall cease. and Purchaser shall assume rull and 
complete responsibility for pnwiding natural gas distribution service to Purchaser's Customers. 

l8. Indemnification by Seller. 

18.1 &lIcr agrees 10 defend, indemnify and hold hannIe,,, each and all ()fthe 
Purchaser Indemnitee'! fmm and against any and all claims, li ens, demands. octions. costs, losses. 
expenscs. hann. damages and liability (including. but no/limited to, attorneys' fees) ofan~' kind 
or character now Or hereafter a"~rted Or arising directly or indirectl}· fr()m, on account of. or in 
connection with: 

(a) An)' breach or default in the perfommnc~ by Seller of any co\enant or 
agreement ofSdler contained in this Agr~ement; 

(b) Auy negligent. grossly negligent or willful acts or omissions ofSdlcr (and 
Seller's agents, servants, cmploy~cs, consultants. eonlrd<:t()[s, sulx:ontmcturs (of an}· tier) or 
representati,'es) in c()nnection with the exerci"" "r any "f SeHer', right. arising Ullder this 
Agreement; 
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(c,1 Any breach of warrant)' or r~presentalion mad~ hy Seller in this 
Agreement 

(d) Any (}!lC or more ofille Pre,Closing Environmental Conditions; or 

(e) Anyone or m"r~ ofSdld, R~laind Liabiliti."" 

18.2 The Purchaser Indemnitees shall promptly notit}' SeHer in ""riting of any 
matter arising under the foregoing indemnification provision. Seller may contest and defend in 
good faith any daim o[third parlies wvered by this Sedi,m I R, pro,'id~d su~h wnle_'t i, ma& 
without cost or prejudice to the Purchaser lndenmitees and provided that. within thirty (30) days 
or Seller', re"",ipt of notice of 'uch daim, Seller nolifies lhe Purcha.<;er lml~mnite"" or ih .re,ire 
to defend and contcst such claim. 1hc Pun:haser lndemnitees >hall reasonably cooperate with 
Sdkr in ils inve.tigatioo of and response to any Ihird-party claim, 

18.3 As bctv.:ccn the Parties and solely for the purpose oflhe imlcmnitics 
contained in thi 5 Section 18, Seller expre"l}' waive, any immunity, deren"" or protection thai 
rna}' be granted to it under the \Vashington Stale lndustriallnsuranee Act. Title 51 RCW. or an)' 
other imh,suial in'Ul"Iloce. workers' c()ntp"nsation or similar laws of the Siale "f Washington to 
the flllltst cxtent permitted by Applicable Law. This Se.:tion 18 shall not be interpreted or 
eonslr""" as a ""'liver of Sellds right to ass<-'it such immunity, defense Or protection direct!}' 
against allY of its own employees or ~uch elnpJoyee's e8tate or other represcntativc ~. ('his 
Section 1 g has bct,'Il mutually ocgotiatcd by the Panics, 

19. Indf mnifieation by Purchaser. 

19.1 Purchaser agrees to defend. indcmnif)' and hold harmless each and all of 
1m, Sell~r Indemni~, fmlll and again,t any and all claims, liens, demand,. aclions, co,IS, losses, 
expenses, harm. damages and liability (including, but not limited to. attomeys' fees) of an} kind 
or char.K:ter now or hcrealler as>erted or arising dircctly or indirectly from. on account of, or in 
C<lnnection with: 

(a) Any brcach or default in the performance by Purcha>er of any co~enant 0' 
agrcLTIlCnt of Purchaser contained in this Agreement; 

(b 1 Any negligent. gn~",ly negligent or ",,;Ilful acts or omis.<i(HlS of Purchaser 
(and Purchaser's agents. servants, employees. consultants. contmctors. subcontractors (of any 
li.,,-) or r~pr"""ntativ",) in oonnecti(~, with the =~n:i"" of any of Pm chaser', right, ari'ing under 
this Agreement.: 

(e) An) br"ach or"arranty or n;prcsent3tion made by Purchaser in this 
Agreement: 

(d) Anyone or more of the Post-Closing lill\'ironm~ntal Conditions; or 

(el Anyone or more of Purchaser's Assumed LiabiJiti()S. 
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1 ~.2 The Seller In<kmnitees ,Mil promptly notify Purchaser in ..... Tiling of any 
mlltter Ilri,ing under tn. foregoing in<lerrmification provillion. Purchaser may contest and defend 
in good faith any claim Gfthird parties covcruJ by this Section 19, provided ,uch cont~'t is made 
wiloolll cost or prejudice ill the Seller In<knmitees and provi<kd that. within th;,1y (3lll daY" of 
Purchaser's receipt of lKllicc of <uch dllim, Purchllser notifie, the Seller InJemnit<= of it, de.ure 
to detend and contCSl sueh claim. The Seller Indemnitee, shall reasonably eooperale with 
Purchaser in it. investigatKm of md re'ponse to any third·party claim. 

19.3 As bctw<:cnlhe Parties and solely for the purp<>r.e of tile indemnities 
oontained in this Section \ 9, Pun;hm;er n pre .. <ly waives any immunity. defense ill protection 
that may be s,anted to it under the Washingtou Stal<: IndllStrial Insurance ACI, Title 51 RCW, or 
any other industrial i1l5utancc, willk~'fS' compensation or similar laws Qf the State of Washington 
to the fullest extent permitted by Applicable Law_ This &elinn 19 ,hall n"t t,., int"'1"eted or 
cQnstrucd as a waivcr of Purchaser's right to as""rt such immunity. defense or protection directly 
against any nf it. OWll employees, or such employee's estale or other rc~scntati\'Cs. This 
Section 19 has t,.,.,., mutually ncgotiatc..-I by tOC Parties. 

20. Coni!<l'qurntiJlI 1.0 ..... 

20.1 EXCEPT WITH RESPECT TOTHIRD·PARTY CLAIMS AS TO WHICH THE 
PARTIES IIA VE ASSCMED INDEMKIFICATION OBLIGATIONS ARISING UNDER 
SECTIONS 13 AND 19. AND ~OTWITHST ANOIl\'G ANYTJ-1IKG FUjI:: IN TillS 
AGREEMENT TO THE CONTRARY. NEITIIER PARTY SHALL BE LIABLE AS A 
RlliL'LT OF ANY ACTlON OR INAenON UNDER THIS AGREEMENT OR OTHER\VISE. 
INCLUDING, WITHOUT LIMITA T!ON, NEGUGENCE OR OTHER F AUT, STRICr 
LIABILITY VilTIJOUT REGARD TO FAULT, BREACH OF CONTRA,CT OR WARRANTY, 
fOR ANY LOSS OF PROFITS OR LOSS OF REVENUE OR A>-,Jy CONSEQUEl\jIAL, 
SPECIAL. INCIDENTAL, EXEMPLARY. PUNITIVE OR INDIRECT LOSSES OR SIMILAR 
DAMAGES OF ANY,\ATURE WlIAfSOEVER WHETHER ARISING UNDER THE LAW 
OF CONTRACTS. TORTS (J},TLUDING, WITHOUT LIMlTATlON, NEGLIGENCE Of 
EVERY KIND AND STRICT LIABILITY, WITHOUT PAUL T) OR PROPERTY. OR AT 
COMMON [.A W OR IN EQUITY, IRRESPECTIVE OF WHE1HER SUCH LOSSES OR 
SIMILAR DAMAGES ARE REASONABLY FORESEEABLE AND IRRESPECTIVE or 
WHETHER SUCH PARTY HAS BEEN ADVISED OF lHF POSSIHILiTY OR EXISTEI->:CE 
Of SUCH DAMAGES. THIS SECTION 20 lIAS BEEN MUTUALLY NEGOTIATED BY 
THE PARTIES AND SHALL SURVIVE TIlE EXPIRATION OR TERMINATION Of TI-flS 
AGREEMENT. 

Purchaser', Initials 

21. Termiution. 

21.1 fhi. Agreement shall t~rmillate ifat any time prior to Clusing: 

(a) T~ Partie s ag!'e<' ill writing tG t~rrninate this Agrc.lI1CJlt. 
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(b) Purchaser delivers ~ "riu.t.'1I DOtice of termmation to Seller to the etiect 
that Selkr has defauhed in a material respect under one or more ofil5 covenants and agreemenls 
contain~-d h~>fein (" hich shall be specified in detail in such notice). and such condition or 
conditions have nO! been satisfied or sucb default or defaults have not been remedied (or waived 
by Purdl!lser) "ithin fifteen (15) day~ afler the dale such Il<Hice is delivered b)' Purcha>er to 
Seiler. or ifsuch breacb is not capable ofbcing cured within such fifteen (15) da)' period (as 
delennined by Purehaser in ils sole discretion). ScHer (i) fails to commence to cure such breach 
"ithin such fifteen (15) da) period or (ii) fails to thereafter diligcnll} proceed to cure sucb 
breacb in a manner reasonably satisfactory to Purchaser. 

(e) Purchaser ddi,ers a 'Nfitten notice oftennination to Seller, on or before 
the expiration of the Transition Period. stating that Purchaser has rea50illlbly determined that 
based upon its due diligence inquiries, the transactions contemplatoo under Ihis Ab<reement 
prcsent an unanticipated and previously unkno"Tl material risk to Pun:haser that shall he 
described by Purchaser in such notice. 

(d) Seller delivers a v.Titten notice of termination to l'urchaser to the effect 
that Purchaser has defaulted in a material respect tmder one or more ofits covenants and 
agreements contained herein (whieb shall be specified in detail in such notice), and sucb 
condition or conditions have not been satisfied or such default or defaults have not ocen 
remedied (or wah'ed by Seller) "ithin fifteen (15) days aftcr the date such notice is delivered by 
Seller to Plll'ChaseI. Or if such breach is not capable of being cured v.ithin sucl! fifteen (\5) day 
period (as de\cnnincd by Seller in its sole discretion), Purchaser (i) fail~ to romrnenee to cure 
sucb breacb within such fifteen (\5) day period or (ii) fails to thereafter diligently proceed 10 
cure sucb breach in a manncr reasonably satisfactory to Seller, 

(e) Tbis Agreement shall automatically terminate if (,I.)~ing ha~ not o<;<;urr.d on 
or before the Outside Date. 

21.2 In the event of the termination ofthi~ Agreement a. provided in this 
Section 21, written notice thereof shall be given to the nonterminating Party and shall specify the 
provision of this Agreement purslWDt to .... hich such termination is made. and this Agreement 
shall forth .... ith become null and void, exccpt that (a) Sections 18. 19,20,23 and 24 shall each 
survive termination of this Agreement at any lime; and (b) nothing shall relieve eitber Party from 
liability for fraud or any breacb of this Agreement. Except as to forfeiture of the Deposit, 
termination of this Agreement in accordance with this Section 21 shall be the sole Wld exclusive 
I'l,."medy ora Party in the event of an WleXcused failure by the other Party to close the transactions 
contemplated under this Agreement in accordance with thctcrms and conditions hereof, and such 
other Party shall havc no other liability .... ith regard to such unexcused failure, In the event of the 
termination of this Agreement as provided in this Section 21, l(b), Seller shall refund the Deposit 
to Purchaser, together .... ith any and all accrued interest thereon. v. ithin fifteen (15) days of the 
date of termination, Seller shall abo refund the Deposit to Purchaser, together with any and all 
accrued irrteresl thcrron. "ithin fifteen (15) days of the date of t~rmination, if Closiog does not 
occur on or before the Outside Date due to (i) an eycnt or circumstance of Force Majeure. 
(li) failure to acquire a required government approval for the sale of the Purchased Assets for 
which Purchaser and Seller have taken reasonable steps to secure; or (iii) innllidation orthe 
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Agrecment for reasons that are not Ilttributable to the octions or iuuction of Purchaser. Failure of 
Purchascrto execute a Transportation Agreement shall not serve as grounds for ~ refund of the 
Deposit The Deposit shall be forfeited for any other reason the Agreement is tenninated 

Any assignment of this Agreement or rights and obligations hereunder by either Party 
shall be void without the written consent of the other Party. No assignment of this Agreement by 
either Party shall operate to discharge the assignor of any duty or obligation hereWlder without 
the "Titlen consent of the other Party. Without limiting this Se<;tion 22. this Agreement shall be 
binding upon the Sl>Cc~ssors and assigns of an assigning Party. 

23. ConfidentiallnfoMU litlon. 

23.1 All information. documents, data. work product, notes, files. drafts. 
samples.. models. plans. correspondence. maps, drawings. evaluations, summaries. studies. 
assessmerns, impressions, calculations, reports and other communications (in lilly ",rittcn, 
electronic or other form) provided by a Party to the other Party pursuant to this Agreement and 
mark.ed idernified as confidential at the time of disclosure 

be treated as confidential and proprietary material of the 
i confidential by the receiving Party and used solely for 

purpooos rdating to this AgrC'ement to the extent authorized by Applicable Law. "Confidential 
Information" shall nol include (a) information that is or becomes available to the public through 
no breach ofthi. Agreement; (b) infonnatioo thllt was previously known by the receiving Party 
without any obligation to hold it in confidence: (c) information that the receiving Party receives 
from a third party who may disclose that information \vithout breach of Applicable Law or an 
aJ:Teemcnt with such third party: (d) information that the receiving Party develops independently 
v.ithout using the Confidential Information; (e) informalion that the disclosing Party approves for 
release in writing; and (0 information that is requiwi to be disclosed by operation of state law, 
induding the Public RC<'ords Act. Chapter 42.56 RCW. A party shall not remove or obliterate 
markings (if any) on the Confidential Information provided by the other Party. 

23.2 A Party shall protect and prevent Confidcntiallnformation from any use, 
disclosure. copying. dissemination or distribution not authorized by this Agreement. Except as 
otherwise provided by Applicable Law or as specifically authorized by this Agreement. a Party 
shal! not disclose. copy, disseminate or distribute any Confidential Information v.ithout the prior 
written consent of the other Party unless required by Applicable Law. The Parties acknowledge 
and agree that this AgR'emcnt. and any Confidential Information made available by a Party to 
this Agreement. (a) does nO! constitute an admission by any Party with regard to any maner and 
(b) does not constitute a release. waiH'r, assignment ortransfcr ofany right, title, interest or 
privilege with respect to such information (including. but not limited to. any privileges, including 
attorncy-clicnt and attorney-work-product privileges, which would otherwise attach to any 
information eitheT before or after the initiation of litigation). In the e~ent of My improper 
disclosure or loss of Confidential Information. the receiving Party v.ill promptly notifY the 
disclosing Party. 
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2J.J Not\lith5tanding the fon:going. the Parties may pro"ide Confidential 
Information (al to the WUIC or in an) re-guLntory prwccdings arisin~ from or Illiated to the
transactions contemplated by this Agreemc:m; (h) on II. need-to-know ba$ia to agents, trustees, 
emplo} ees, repn'!I<'1IUtli\"t.i. consultants, accoumnntli. finaocinl ad,isots. esperu.. legal counsel or 
other profCSliionallldvison 10 the Panies; Md (~) as rt"qllired by !IllI1e 111\1, ptO"lded thal in the 
ca!lCof dllUSt: (b). such Persom ha"e bC"en inf~ oflM oonfKkmial n:llurt' of the information 
and ha\'C agreed 10"~ ~h information C(lntideminl. In the eWDllhal Confitkntial 
Information is the 5Ubjttl of a subpocllll from I third party. !be m:eilinjt Pany may disclose ~h 
Coof tdcntial tnformatJOrl 011 the advio:e of i15 .;:ouosel Hi compliance \\ ilh the SIIbpocna. pro' idC"d 
that such m:eil inll Party 'hall provide ootice thereoflo the discl05in~ Party and male reasonable 
efforts 10 afford the discl05ing Party an opponuuity to obtain II. protecti \ e ordo:r or other relief to 
prevent or limit discl05\lre of the Confidcmial lnfonnation. Thc obligation to pro,ide 
oonfidcntialtrealment 10 Confidential Information shall not be affeal!d by the iood,ertenl 
disclosure of CoolidC"llI~llnformation by either J>an)". 

23...4 Seller is a munkipal corporation of the SUII~ of Washington and i.!t sutjcct 
to CbapfCr 42.56 RCW.1hc Public Records Act. "'£lINing disc:1osurc of public m:0ItIs. In lhe 
e.·em alhird parly jUbmits a Fn!\IC"SlIO Selllr purr.t.tant to !he !'uNic Recont! Ad rcqlJC!ltinll 
Confidential Infvml8.tion. Seller shall notify Pllrehaserofsuch rcqut:"Sl with in (h'e \5)days of 
Seller's receipt of such ~quo:51 and ofllhcthcr such information will be disclosal or. in 1m 
alkmativc:. that It $~ifiL-d amount of lime will be necessary to dctcnnine wbclhl!T the 
Information will be discloscd. Five days after DOIice of 0 decision to diSClose is submitted 10 
Purc~. Sdk<!I"I!Iy l1isdose lilly Coof!dentiallnfonnatioo that il in iO'JII faith helie'."Cs may be 
required 10 be discl~ by the Public Rcrords ACL The di!CI05ure of infonnMioo under the!.e 
ein:\IfD~ shal l not be ronsidem:l a bread! oflhis Agn:emcnL I\m.:haser may seck a court 
ordct mjoinillj an)' dillClosurc ofilS Confldcnuai InfonnatKln asauthoriw] by RCw 42.56.540. 

23.5 In the evcntlhat (a) the lransactimts eooll'mplato!d by thi~ AgreelJlclJl shall 
not dose or (b) a Part) alutJl tcnninatc this A~recm~nt pursu:mt 10 Se-ction 21. tllen in ~lICh event 
lind upon the reqlle5t of tho: disclosing Party, Ihe rl>Cci"ing Party \lil! return or l1e~troy. at its 
option. all Confidtntial Information of the disclosin8 l'1lrty to the extent consistent with ChapleT 
40.14 RCW. Seller shall oot be collliidercd in brr3\:h of this subsection ifit rd'uses to destroy a 
confidential public reco.-d upon II good faith !!elitf that ~Idt <1estrudion would .-iolllle ChapIt:r 
40.14 RCW. Upon ~ disc:losin& Part)'i request for rcrords requimllO be demro)ro by this 
subscaion. the ra:ci~ing Party will ha\'(' on officer t\,f1ify that tbcdi5Closll1~ Vuty·s Conr.di'nulIl 
Information h.It'I been dntroyed. 

23.6 EiK:b Pany ackoowled~s tMl on} bmich nfany plo";sion of this 
Section 23 by either Party may cause immediate an4 im:p;rrable injury tD the nonbrnching 
Part)". and in the eVent of a breach. the injUJ"l!<.! Plll1y '" in be entitled to J~k injunctive relief and 
other legal or cquitftble remedies. This Secti,," 23 shall survive the expiration or termination of 
this Agreement-
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24. nisputt H.""olutiun. 

24.1 Any and 1111 other claims. controversies or di spute5 nri~inil OUI of or rdating 
\0 or in cO!UlC<:tioo " ilh this AKfeetneot (oollective ly • • "[)ii\(IUl.,") !lluin!: bel "ttll (tte ratties 
shal l he r=..hed in :J,Cwrdmre with tl1<' ni~pute resolution procedures lIS SCI forth in Ihis 
Section 2 4 

2..1.2 The Ponies shall inform ~ WlOth", prompt ly following ~ occun~ce or 
;Ii""",,,,), oj any item or ,"elll iliat \wuld fCasoMbly be e.lpn:kd to ~Mlh in a DiSpUlC required 
10 be rewlvcd in flCI;ordunce with thi~ Dispute rco;oh1\t.m pmcroun::. The initial mechanism tn 
..,solYe [)ispute~ '.\Ill ;n,'o lve negotiation. bt:l ,",ccn me Parties' rcpre~ntuli~ .... ,'" designated by 
the Parties by JWticc given pu"want to Sc<:ti(m 25.4. 

2~.J If the Panies canoot re;.;,h e a Dispute satis.fuclOril~· "ithin len (10 ) day, 
atter receipt of the ini tial notice In acrorda/1('e with Se<.:tion 14.2. any Party (the "Nutifying 
rmx"J mayddi,'c:r \0 the otm Pany(lhe "Rt'ClpJ!;nt PiU1'") notice of the I)i~ute ,,-ith a 
tktailed description ofw W>derIying circumstano:es of!puch Oi.,....te (/I ".p.!SDYlc Notice"l . Thr 
DI"PUk Notice !MIl Include II schedule nf the :" a,labilil} of the Noti fyinill'art)~s ".,rum offieers 
or officials duly .uthori7ed \0 SI."I.tlc the Dispu\C during th~ thirt~ ()O) day period fo[Jowinl( th~ 
dchvL'I"y or th~ Dispute Notice, 

24,4 Tit.: Recipient Party shalt , "ilhin th= (3) bu~incss dars follo"'ing receipt 
nf the Dispule Notkc. pro, ide to the Notifying Party a paulle! schedule of availability of the 
R«ipielJl ran) " -eniOT oJli= or official s dwl) authonl.Cd to s:cttle !Iv: Dispute. FoUowing 
<k:li'-'Cl) of the respn:ti\e seni". oJTocers' or oflkials' schedules or 81'a iiAbl lity. the satio r offi«", 
or o fficials of the NOIlf) ill8 Part) and (he Recipient Pany s ... a11 meet and confer. ,.,. "I\en IL'l they 
dcern ~l\SOIIably ~I&U"Y ;I~ the rcmaindcrnfthi: thin) PO) day pcnod. In good f ... th 
""glllialions \0 n:soh c the Di~tc 10 tbe sallsfaction of each Part}. 

2..1.S [n the ~vcnt a Dispute is ",1\ n!.'I<l [\'cd puIStJallt 10 the p~edun:s,;.ct forth in 
Scclion 24.4. then either Party may commence Bod pu",,,,,, ,uch re=die5 n I!\II}' be provi""d h) 
th;~ Agreem~nt I!I Appltcabk Law. 

24.6 I'ending n:!IOlution "f 8IIY DispUI ..... the Pattics shal l continUo: pcrform;mc., of 
thrir respective obl igati,,1IS under ibi~ AgnxmclI1. Each !'art)' ...... u t,., rnponsiblc for iII; own 
co5ls incurred in llInnl"CIioD ",jib an} Ili5ptllc fl'SUlution proceedings und(1"Ull en p~t \0 tills 
Sl:C1ion 24. 

2S.1 If po:rlomlance of thi~ Agreement or of any oblit;ation hereunder ;, 
prevented or su~t3.ntialJ) r."stricted or intcrf~d .. ith try reason of an c,'eOI or circumstance of 
For= Majeure. the 3rTc.:tcd Party. upon giving notice to the other Part). shall he: "xc..,.."j from 
such perfon"''''« ttl lhe v,Itm of and for the duration of such p!"C"\'CIttlOn, restriction or 
intcrfcn:uce. The . fT«ted Part} shall use iU n:awrtGbl., e /Tons 10 a .... id o r reme'e such causn of 
nonprrfOf1Jl:lflCC .... <1 MIaII conlinue perfonnanee h<:Ki.lDder whenever i<l.II:h ~aUKS are n'nxl\'cd. 
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l5.l This Agrecmcnl may ~ amended only II) an inSlrUDlml in wrilina 
UecUIL-d by !be Parties that ~xpressly n:ftn. 10 Ihi! AgTttrnmt and WIles lhal il illl1:smendmrnt 

"'""'. 
25.3 Any ofthc lCmtll or conditions of this Agreement mal be "'ni\"N lit any 

time and from time 10 time. in a .i~ned "'riling. by thc Party or Parties entitl«lIII IIIc bnlcfit of 
such terms or conditions. Any wail(1' lilt"cn by 0 Party shall be narro",iy construed 10 
5po..-<:ifically wai~e in time and subjoci only the express matter contain<!d in such "'lIi,(1'. 

25.4 Thi~ A~mL"'1 shall he govcrned b). subjec1 \0 and oonsll'lll;d urKk:r the 
laws ofthe- State ofWuhinglOn. ",ilOOut rejIIrd 1() principles of oonflict of Ip .. ~ thaI would c<l1l 
for the application of any 18"'$ other tlwlro the laws ofthc Stale of Washington. 

l5.5 All notices.. requests. cIo:manib and OIliercommunicatiom gi ... ,n b) eilher 
Pany wI) be in wriling and shall betkerned It) ha,'c b«u duJ)" gi'm (a) "hen imI' ia fa-simile 
as C",~ by II printed c.onlirm3lion JI3~ o f !uccessfulilansmissioo; (b) .. hm deli,'erN 
personally or ddiH:red by a r«Ol!Ri1.ed courier SCT'icc tllal provk\e;l a receipt of ddi w:ry; or 
Ie) thrn (3) da)s after beillf: deposited lIS unified or registcml mail. postal:c prtpaid. into the 
United Stalc5 mail. III the- folhm ing Iiddro:S!lC:S or nwnbers: 

If 10 Seller: 
Davc Schmidt 
City AdminiwlItor 
PO Box 1960 
Buckley. WA 911321 

Email: dxhmkh@sjwfbucldcy.C9l1l 

With a copy 10: 
Rud.l<:) Cil) Oerk 
PO Box 1960 
Buckle}. WA 98321 

Email: ci!y@Cj!yofb!.ICkley.<:<>m 

]fto Purcbaser: 
lIarry Shapiro 
Director 08$ Opcra!iolti 
Puget Sound E~riY. Int. 
10885 N.E. Fourtb SIn:ct 
Belle,"UC:. Wasbinl:!on. 98009 

EIIlaiI : l laay.Shapiro'ii'pse.com 

With a~· to: 

S~'e Sc-criSl 
Vitt Presidenl GcI1Cf1I Cou~1 

It Chief F.tbics Comply Officer 
Pugt"t Sound El"ICTgy. Ill(". 
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10885 N.F.. Fourth Str~el 
Bellevlle, Washington, <)8009 

Email: SteV .... S~cTist(d:p ..... com 

or to sueh other address as the Parti~ may designate in "Tiling. 

25.6 Eaeh Party shall bear its o"n legal, ac~"uming, wnsulting. ",gulatory. 
Tax and <llh~r pmfe~i"nal fees and ex!"'nses and OIhe-'[ transaction eosts regardless of whether 
the transactions contemplated under this Agreement all' comummated. 

25.7 t'his Agreement constitutes the entire agreement bet ween the Partic~ and 
sU!",n;e<ies all othel" prior agreements and understandings. oral at«! written. between the Parties 
with respect to the subjed matter hereof. 

25.8 Any prmision of this Agrccrnmt that i~ prohibited or rendered 
unenforceable by any law shall be ineffective only to the extent o[such pwhibition or 
unellforceabilil)' without i!l\alidating the remaining provisions of this Agreement. Upon such 
determination that any icrrn or other provi .. ion is prohihited or rentl~r~<llla~nforceablc. the 
Parties shall negotiate in good faith to modify this Agreement so a5 to effect the original intent or 
the Parties as closely as possible in an a<;ceptabl~ manner to the end that transactions 
contemplated lllIdcr this Agreement are fulfilled to the greatest extent possible. 

25.9 Ihis Agreement iillall create no rights. responsibilities and/or obligations 
in. to or from any parti~'S other than Pur<:haser and Seller. 

25.10 Time i, "ftm, essence in the performance ofal! tcrms ~nd conditions "f 
this Agreement in which time is an element. 

25.11 This Agreement may be executed in several cOWlterp<lJis, each of which 
shall be deemed to be an original and all of which tOj!ether shall eonstinltc one and the !arne 
instmmcnl. 

25.12 This Agreement has been negotiated on an arm's-length ba~is by the 
Panies and ,heir respective counsel and shall be interpreted lairly in accordance with its tcnns 
and without any strict construction in favor of or against either Party. 
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IN WITNESS WHEREOF, (he Parti~s i1av~ signed this Agreement a!I of the Eff(ctiv~ 

ASSIo'1 PURCI1ASEAGREEMENT 

Oml~Al2mnOI.1J 

SELLER 

'Ie: \ ,-" .() 
Title: 
City of Buck 

::R:1d)a~ 
Sr, Vice Pusidenl & Chief inaucmlOflicer 
Pugcl Sound Energy_ me. 

PIg< J I 



SCHEDULES 

SCHEIXjLES TO ASSET PI:RCIIAS[ AGREE\lENT 



N:mmll Gas Assets 

I. A1123.'1liooal miles (more or l~",) llf ~~thOOica)[y protected and cooted steel ps main. 
including 1 '1.97 lineal nlilcs (more or l t~') of ",~h steel gas m~in 2 inches or less in 
dillm"~r and 3.93 lineal miles (more or less) measuring 0' ~r 2 inches thnl 4 indlc! in 
d iameter. locatod wi lhin lhe Cit) of !luck l~y as ,,/" til<! Effective !)ale. which su.;h fllCitit) 
is furth<;r <.it;SCribcd in the • Annual Report for C~lendar Yeill" 2<113" wbmincd by the (' it) 
of Buckle} \C) LSDOT Pipeline and Ha:r.an.lnus Malefials Safety Administration (tho: 
~ Alln\lal Rrl'urt"). 

2. AU 12JU 1".:31 mill:s(mo~ or les.~) of pl3lo1ic &35 mam. mclud'ng 12.69lmcal mi1c5 
( man: 01" less) o f PF I!a.~ '"",n "",l\SUrin~ 2 indle'l OJ 1='1 in diameter and 0.14 of PE gas 
main llr.ISuring 2 indK:s thru 4 in;:ho. ... in d iamc1cr.locnlro with,n tht Cily 01 Bucll~ 11.' 

of the Effecth·c I.>alc, "h;\;h .tlell facili!) I' further described in the Annual R~1'''J"l. 

3. All 1420 (more or 1=,) !il:tvICCS located within the Cit) of Buckley a$ oflht: F.fT.·ctive 
Dal~, including: 

A. AU 880 (more or Ie.'>$) SO:" ices !i<:ned by steel pipe, including 869 S('1'\·ice, S/:r .. ed 
by !>led pipe measuring one inch nr les~ in diameter. 1 0.0 sel"\·k~ m~aOlUrinl! over 
one inch lnru Mll in<:hes m dlan)O;"t~r and 1.0 service· measuring over IWI) inche. Ihru 
fOllr incb~ in diameter, located w,thin IIIe Cily of Uucl: ley as " f lhe EJfcctive D3tc:. 
which such scl"\licn an: further described in the Annual Report. 

B All 540 (more or less) s.:l"\Ii~n sen...! by plaMic PE pipe mcasuringooe inch or Ics5 
in diameter. located wilhin the Cit, of liockley as of the Effective 1):lIe. ,\hich such 
lien ice;; are further des.:J1 b«1 in the Annual Report. 

" All 85 (more or less) c;o:cc.\s no" \"lIh~ IIXated within lhe CIt) of BlICkk:y a~ of the 
Effecli,~ f}dte, "bieb !iucb ilerviee-.. ar~ rurlocr described in the: Annual Report. 

SCHEDU LE 1.11D ASSEI Pt lJl.Ct lASE AuIU.l.MI:N J 
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Ptlllolmill Properly 
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SCHEDLLl 1.1 TO ASSH P!:RC!!ASE AaIUiliM I::~ ! 

Mul!iple 

Multiple 
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I.) GRANTOR: 

Schl:dllic !.3 

AniltJltd Eascmrnts 
(PrelimUiary) 

ROIIERTGoD\\ IN A~IJ GAR\ l. SCOTr 

G ItA "ffl:C: 

CITY OF BuO:L£V 

PIF.R('E Cot.., IT RECORDI\i(J NU~18tR 8~0 1250 I 82 

2.) GRAIffi)R: 
L.IOVD BoWLER A~D VA .... IIT ... IlO .... U .. k 

GI<.ANTEE: 
TO.",':'! OF BUCKLEV 

PTI:.RC'E COtNf\" REcoIIDIN(J NU~II~~: 2$00 176 

1.) OItDINANCE NUIlIf".R 2297202 

(iRA'''Tf.l!; 
To\\,"", Of BOCJUJ'Y 

Plucr COtNIT RECORDI",O NU1>IBEII: 22m02 

4 .. ) GRAl'ffllR: 
CLYOCG .. RAu AN IJ SO,.,jA A. RAt 

{iRANTEE: 

ToW'<" OF BUCKLEV 

PIE1I.CE COUNn' RH'OIlDIMJ NU~lIlU.: 2428978 

T not and oompklc copin or all rcc<)r;kd casemcnt doI.:wnenu shall ~ de lh C'~ by Sc:lkr to 
Puf1:haier no lalel"!han rlftcm ( IS) days prior to lilt- nosing~. 

SCHEDliLE 1.3 TO ASSET PIJRCHASb AGKU ... MLNT 
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Schedule I 4 

Assigned Contracts 

I. The NbtUI"llJ Gas Contract dated April II. 1972. as lim IImended on Scplemm 
J 3. 1983. 0JId funhCf" amended on ~mbcr 2&. 19'94. ~"I:eI1the T.,.,..." ofBucll;ky 8IId the 
City ofEmnncI .... uOOI;l" ... hich the- Cily ofEoomda" Innsporls natural," owned b} the Tmln 
of 8111:H:y ,m IIII' Cit) of Enumclllw's pipeline: system. 

2. The Base Coni"",! foc Sale lind Pu~halse uf:-lamral Os, dated June 2, 2009. and 
100 Addendwn Asset MlII1agcmcnt AmIfIgenumt dated June 2. 2009, as Il!!1omded on August!!, 
2010 betWe<'Il the City of Buckl~y and lot RcS(ll.lJ"(:cs. Inc., under y,hich 10l Resources, loc., 
suppli~s natw-al ii8S 1.1"> lhe City of Buck1~y and rnBnllgcs the City of Burkle}'s gas t!llllSpon!llion 
capacity. 

J. The COOUlICt No. 100021 , Rate ScMdu~ TF-I Senicc A~nt datoo July 1. 
1993, as resuted and anKlIlkd on lui) 19.1001. between ~ NortbwCSlI'ipclin~ CorponI1N:m 
&lid the City of 8ucklty, Washington, unda- "hich NorIhwe~ Pipeline Coo-por.ltion pfl>\idcs 
naturnl gas transportation 5tnice to Buckky, &hall be releastd by Budde) to PugcI Sound 
Encrgy, Inc. pU~lUInl to a prc-ilfranged ~rm:1l'lent capacity release 11.\ tile ml..'lUnum MITrale a:o; 

ofthe effective date oftrllll$fcrofthc Buckley ~s 10 Puget Sound energy, ]00. 

SCIIEDULE 1.4 TO ASSEl PURCHASE AUlI.hh.MI::Nl 



Assigned ClIstomer Acoollnts 

None 
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~lx4ul(' 1.6 

ElIdudcd !>oatund Gas A-.'1S 

I. Cjt~ Ilall and all equiprnem and fixtures y.ithin Cit) lIaI! Ihallln: nut tmnst"rroo 
to f'urdlll.'Cr by opemlion of this Ai:reement. 

2. City of Bud ley Public WOTb ORkc-. and all equipment and n~luteS within the 
J'ublk Worts OffICe that are IJO( transfcned 10 Pun;~ by operation of this A(l1C('T1lcr>!. 

1. Cil} ofDudde) Mulupurposc emIl:!', and 1111 equipment and fbuues within die 
MultiJllUlll)K Center thai are nol transfemd 10 Purehtier by opention of th is Agrumcnl 

SCflt.,[)lIU. 1_6 TO A!>SET PURCHASE AGRE.l:MI:NT 



SdlOdvl~ 1,7 

Pennitled EncumblllllCCS 

SCHEDUU': I 7 'rO ASSHT PURCHASn AGREEMENT 
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Schedule I .ll 

Seller's f)jsclo>lU"(:~ 

,O~ 

SCHl"J)UII· I ~ 10 ""Sl".T ~I RCIIASC AORC['I.1C],(T 
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[Xl/lL3lTS 

EXHlBllS TO ,\ssr:r PCRCIJAS £ AGREEMENT 

~"ll.(l<)O'l.'U.() ~U' IJ"~ I , '.l 



J:XIUBIT A 

RILLOFSAL[ 

Thl!! Bill of Sale. dated u uf _ . 2014. is made and .mItred inlo b~ and 
bc-Iwcco the ('it), of Rockle) . a municip~1 elllp(Jr~li"n "r Ihe Siale of Washinglon ("!ielkr"). and 
P118et Sound Energy. Inc" a Washini:lun ~nrpornlion ("Purchaser"). 

For good and \'aluablc cnn.idcrntion. Ihe receipt and ...Ie'luaq of "'hkh are h~reby 
ack11(l" ledio:d. So:Uer docs hcn:by sell. <X)f1~e>. lrans!(>r. assign and deli, er 10 PUlcru.s.,r. a,\d 
Pu!\'hascr hen:by accepts. all of StUds right.. lille and intem>t in :md to the propcny described in 
tile .. nachcd Schedules I{A) and I(U) {~oUecthd}', l~ "Prupcrty"). 

This BID ofSak is bein& deli'em! In ~llOn "'i th the Assrt Purchase Agreement. 
dated as of • 2014. ~ lind bet"""" PwdlaSC1' and Seller ("Asrcoemtnl")' This 
Bi ll of Sale is subjcct 10 each and .. U of Ihe lcnns and rondniorr; of Ihe AgrOXllll'fll. 

l'his Hill ofSaJ~.u.aJ1 be bindina upon""" mu", 10 11K: benefit of l'un:baser lind Seller 
and tOOl' respcc1i,c 5UCCCSSOl"!l and a~lgns. 

IN WI fNF_<;S WHEREOF, this Hill (JfSaI~ ha., been duly executed I\IId cieli'cfeU h) th,' 
lIuthoriLCd ol'ticcr of each Pmy tlIi "r lhe dale filSl aho'-e "'Titten. 

ti!1ltt: 

City of Buddey, 
II municipal CQ'por.tuon oflhe Stale: of 
Wa:ilunglOo 

B):-=========== Its: _ 

F,XHlBIT A -m i\SS~_t PlJItCl-IASE AOlWtMl:NT 

rurch ..... r: 

PUgfl Sound }:UCf'ID', I...,., a \\'a,./tlnglOO 
"""",,"00 

BY:-============ Its: _ 



SCHEDULE I(A) 

Natuml Gas Assets 

{1t1,,~rl &h£du/e / / a/I,", APA. upd<lled (/.\ o/CIMing.j 

EXHIBIT A TO ASSET PURCHASE AGREEMENT 
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SCHEDl;LE J(B) 

Pers.onaJ Property 

(Inurl S,'hedule 1.2 of the APA, updm~d Gl ofClwing.] 

EXH1Bl I ;\10 ASSET PLRCHA5f. AGREEMENT 
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EXIIIIIIT II 

ASSIGN~lE1H OF F.ASEMENTS 

- -
R~u .... "dd, ... 

~ 
~_At T II Ic1 ') (or ,"",Wlion> conuiQCd IlIoi:bI" , """£IlIINI" of£_nu 

Rd .. n ... X ...... o(.) of ............ ow.ij(lotd .... , ........... ; 

(0<> P"~C _ of docul"llt~"'\» 

Crontn,,<) (L ...... lWlIe (".II. ttle" fiT'll n."","" inillo"'): , Th. C~~ ~f ULo:k~ .• mumc;pol CO!'Jl<lfllion ofthc St.iI~ of ",.. .. llin""" 

U Addilioool __ "" P"tI;C _ of 00cum0"'_ 

C ... tC'f(.)('-t __ rU'1l. !bcoo fu,rt .,."., and inituhl , I'ugcI Solund """&y. Inc.... Wam.IIgtM COfPOOI""" 

o Add~"""1 ........ "" 1'9 _ ., """-

1"'1\111 .... e.;,I ... (~,.~: i.e_ lot, l>Ioct, plat '" oecti,1II, ""''''hlp. ~) 

( X ) full Itp.1 no on P4< 1 of documen" 

A ...... o'·. Properly "fa> ".""'I1" • ..,.,n' Nu .. ,,"" 

FXHIBIT B TO ASS!,>! PURCHASE AGK ELMf)" T 
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ASSIGNMF:/liT OF EASDIENTS 

This Assignment ofEasemcn15 (" Ao.signmcnt") is made ... , "fthis ___ day "I' 
=CCCCCC~' 2014 ('Assignment Effective Date") by and betwcen the City of Buckley. a 
municipal corporation "fthe Slate of'lVashington ("Assignor'). and Puget Sound Energy, Inc .• a 
Washington corporation ('Assignee"). This Assignment is made with refermce to the following 
facts. 

RECITALS 

A. Pmsuant to Rn Asset Purcha.<;e Agreement b} and het",cen Assignor and Assignee. 
dated as of ________ • 2014 ("Asset Purchase Agret:ment"). Assignor and A~sigl1ee haw 
agreed to ulKkrtakc certain obligat.i(}/ls to fadlitate the em~icnt transfer of natural gas 
distribution faciliti~s fmm Assignor to Assignct;. 

B. [n furtherance of such tnlnsaction. Assign<:lT is willing to assi;,'ll. and Assignce i, 
wi lling to accept. the ea""""nt< mor~ particnlarly deseribed in the attached Schedule I 
(" 1\>sigm'<l Ea5<.'IllCnIS '.1. 

AGREEMENT 

IN COKSIDERATION of the mutual mvenant, hercmaita ",t (!rlh. and for O1hcr good 
and valnahl~ <:o"sidemlion. it is agreed as follows: 

1, Assignment ofE<v>~ments. As ufthe Assignmen! EtTceti~c Datc. Assignor hereh) 
u.'<.~;gn" tn A,s;gne~ all of Assignor's right, title and ill~re5t in. to ami under the A"si~d 
Easements, A,signee herehy aceep!s said assignm~'1l1. 

2. I~IJ)l_~ QfAssi~nment. rh;~ A~ignn"'nt i~ ,ubjeet1O each and all of the terms and 
conditions oftI-", Af,s~t Pun;ha>.e Agreement. All c~pitalized tem1~ u~d ;n thi< Assignment bu! 
not dclino::d herein shall have the meanings giwn10 them in lhe Asset Purchase Agreement. In 
tl-", event of 'my conniet or inconsistency between the terms of this A""i"""",,,! and !he Asset 
Purehasc Agreement. the terms oflhe Asset Purchase Agreement shall govern and wntenL 

3. Binding Effect. This Assignment shall inure to the benc1i! orand shall be binding 
UPOIl the P",1;es hereto and their respective successors and assigns_ 

EXHrmT [) TO ASSET PURCHASl! '\(jR~P\·lFNT Page I 



IN WIThESS WIIEREor.lhI: Panics hcMo hm! executed this As.sigruTlellt on the date 
fllst $CI forth IIbOl-e. 

C ity of Buckley, a municipal corporatiull of 
the Stale of Washington 

1)':-=========== Its; _ 

P,XHllIrT R TO ASSET PURCHAS E A(j£.lI, Hl.lI N I 

em rI.0009I\£GALl1lJ TIll 1. ll 

I'ugel Sound ":Dell:), IUf., 
a Washington corporation 

By: ~=========== Its: _ 

Pngr 2 



S~h~dlllc I 

ASSIGNED EASEMl:,NTS 

{Insertleglll lksrripTion ofeasemellu 1I5ted on Schedule 1_3 of/he APA, 
updated as o/Closing! 

EXHmIT B TO ASSET Pl:RCHIISF.>\GRf-FMF,\ I 
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EXHIBIT C 

ASSIGNM EIW Of CONTRACTS 

rhis Assignment of C llJ1tractS (" A"ignm~nt") is maUc as of this ____ day of 
,2014 (" A"ignmC'nt Effective Date) by and between the City of Buckle), a 

municipal corporation of the State ofWa~hington (' A,~igl1or'), and Puget Sound Energy, Inc., a 
Washington cOlporation ("A .. ,ignec"). This ASllignmcnt is made with reference to the following 
JaCl~; 

lu:crrAl .S 

A Pun",ant to an Asset Purchase Agrccmelll by and Oetweell As.~ign()r and As_,ign~~, 
datcd as of , 20 J 4 (the 'Asset Purchase Agr~emenl"), Assignor and Assignee 
ha\'e agreed to llndertake certain obligations to facilitate Ih~ effieirnt tnmsfer of naturJI gas 
distribution facilitics from Assignor to Assiil"ee_ 

R. In furtheran~e of such transaction, Assignor is willing to assiGn, and Assigne<: is 
willing to accept. the controcts more parti~ularl) described in the attached Schedule I ("Assigned 
Contracts"). 

AGRU;I\-1 ~: NT 

TN CONSIDERA nON ufthe mutual covenants hereinafter set forth, and fOT "tM good 
and valuable con8ideration. it i. agreed as folio"",!>: 

I. A~M~n\ of AssignW Contrac\,', A. of the Assignment ElTectiY~ Dale. 
Assignor berehy a. .. ,ib'llS to Assigrn;~ all of Assignor's right. title and interest in. to and under the 
Assigned Contracts. Assignee hereby' accepts .aid M.ignmcnt. By this Assignment, Assignee 
a,"urn", no obligation. under the Assigned Contracts to the exte)1t such ob)i~ation" accrue front. 
relate to or arise from (lr (lut of ev~nts.focts, circumst8nccs or eonditiom existing at or prim to 
tlw A,signmcnt Eflectivc Date. Assignor bereby aekll(lwledg~" and ab're"s that all such prior 
obligations remain obligations of Assignor and are included among Seller's Retained l.iubili tie, 
pursuant 10 the Asset rurchase Ag= ment. 

2. I~rms of Assignment. This Assig.llment is subject to each and all oftht. terms and 
conditions of the AS5et Purchase Agreement. All capitalized terms used in this Assignment hut 
not defined herein shall leave the meanillgs giveT1 to them in the Asset Purchase Agrcrm.'Ilt. In 
the event of any conflict or ioconsistmc), between the terms of thi~ Assignment and the A .. .,.,\ 
Purehase Agreement. the tenns oftM A""~t Purcha'IC Agrecmmt shall govern and control. 

3. Bindin~ Effect. 'Ibis Assignmellt shall inure ttl tm, benefit of and shall be binding 
upon the Parties hereto an<llh~ir res(l<-octivc successors and assigns. 

fSixnalure.< un Nerl P"Xe.j 
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IN WITNESS WIJEREOF, the Pank .• ~reto ha\'c executed Ihis Assignment on the date 
fiIlll set forth abo,e. 

City of Bnckley, a municipal corporation of 
the State of Washington 

BY'_========= Ill;: 

Assignn: 

Pnget Soood Energy,lnc., 
a Wa,hinglon corporation 

By======== Its: 

CONSENT AND AGREEMENT TO ASSIGNMF~NT; 

The CITY OF ENC)"fCLA W, a municipal corporation, hereby confirms its .onsent and 
agreement to the forgoing a'iSignment "r the "Natural Gas Contract" more particularly dc:scribcd 
in SCHEDL'LE I oflhis Assigruncnl. 

CITY OF ENVl,1CLAW 

lGl RESOURCES, NC, a __ COflXlration, hereby confirms its consent and agreement w 
the forgoing assignment of the "Base Cummet for Sak and Purchase of!\alUral Gas" more 
particularly described in SCHEDlJLl: j of this Assib'Tlment 

IGl RESOURCES, ll\T 

l\ORTHWEST PIPELINE CORPORA nON, a _ wrporution. hcreby cunlirms its 
consent and agn .. emcnt to the forgoing assignment oflhe "Contract No. 100021 , Rat~ SChed~lk 
TF-I Service Agreement" more particularly describcd in SCHEDULE 1 of this Assigllluent. 

NORT1-IWEST PIPELINE CORPORATION 

EXH/HII C 1'0 ASSET PlRCHASE AGREEi'.IEl'.T Pogc 1 
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SCIU: UUH. 1 

Ass'iIJ1ed Contracts 

I. Till' "Natuml Gas COl)lrllCt" dared April II. 19n. as fi~ amer't!Wd on Scplemlxr 13. 
1983. and further amended on Deccmlxr 28. 1994. bctween the TO"'l1 of Bud Ie} lind the Cit)· of 
Enumclaw under which the City of Enumclaw transports natural gas ownW by tht TO"'ll of 
UUIO:kle) on the City of Enwnclaw's pipeline system. 

2. The "Base Contract for Sale and Pun.:hllSl: ofNalural Gas" Wiled June 2. 2009. and the 
Adtkondum Asset Managcrneru Arrongement dal«l June 2. 2009, as aJllenIkd OIl August 11. 2010 
bet ..... «n the City ufBuckJey and 101 R~ Inc .• under .... flich lGl Resowus, Inc .• 3IJppIles 
natural gII:S 10 the Cil) ofRuddq IV1d I1\3Il3geS the City orBucLl",ys ga'l transportation capao;ity. 

3. The "COflIntCI No. 100021. RIlle &hedu~ TF- I Sm.·iec AgltttnCnt- dilled Jul) 7. 1993_ 
a~ ~atrd aml8IIX:nded on July 19, 2007. Nt ..... ttn the l'onh"C'5I Pipel ilk' Corporation and the 
City ofDlli'kk) . WlIShingloo. under "hieh Nonhw<s Pipeline COIJlOf3tion pro~~ natural glI6 

transponation scnke to Buckley. shall be released by Buckley \0 I"ugct Sound Energy. Inc. 
pur5U11J1t to • pre--nmmged pe!lIlllllellt ca~ity release !II the maximum tariff rate..,; "r the 
clT~"\:ti"e Wile oftrnnsfer of the Buckley asSdS to Puget Sound Energy. Inc. 

LXtltBITC TO ASSET PURCHASl: AGMI-..F.MLN r 
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EXHIBIT D 

ASSIGN\1tN'1 OF CUSTOMER ACCOUNTS 

This Assignment "fCuslOmer Al'rounts ("AssigmncnI") is made as of this __ day (If 
_~~~' 2014 ("Assignment Effective Date ') hy IIlld between the City of Buckley, a 
municipal corporatioll of the Staloe of Wa~hinglon ('Assignor'), and Pugcl Sound Energy. Inc., a 
Washington corporation ('Assignee'). 'Ihis Assigrunent is made with reference to tm, following 
facts. 

RECITALS 

A. Pursuanlto an Asset Purchase Agreement hY!IIld !Jt,lw~n A"ignor and Assign&':, 
dated as of , 2014 ("Asset Purchase AgrCl'tllCnt'). Assignor and Assignee ha\'c 
!4!rl'C<! to undertake certain obligations to fociJitute the efficient transfer of natural I:l"" 
distrihutioll facilities from Assignor to Assignee. 

B. In furtherance of such transaction. AS8illnor is willing to assign, and Assignee is 
willing 10 ac,,"JYl. the Customer Accounts more particularly described in the attached Schedule I 
('Assigned Customer Accounts"). 

AGREEI\IENT 

IN CO""SIDt.RATIO"" of the mutual C{)\"enants hereinaft.". sellorth, and lor other good 
and "ah~1blc consideration, il is agreed as foJlo",-s: 

1 . A""ignment of Custom.". Accounts. As of the Assigruncnt Eff<!\:tivc Dale, 
Assignor hereby assigns to Assignee all of A"ignor', rights. Litle and int<=.'<1 in , to ami under \ht, 

Assigned Customer Accounts. Assign<!\: hereby accepts said assigrunenl. 

2. renDs ,,[Assignment This Assignmcnt is subj~ctto each and all ofthc terms and 
cono.litions ol"too Asset Purehase A~elllC'nt. All capitaJi7-cd term~ u~ in this A"ignment but 
not defined herein shall have thc m~anings Ei\'cn to them in lhe Asset Purchase Agreemcnt. In 
the c .. ~nt of 1lI1} conflict or jncomistel1~y het"""n the terms of this A"ignment and the Asset 
Pureha><' Agreemem, the terms ofthc Assct Purchase Agreement shal l govcm and COnlwl. 

3. Bil1dini! Fffe<.1. This As..,ijSlunent shall inure to the hcn~fit orand shall be binding 
upon the Parties hereto and their respective successor-; and a.~sjgn". 

{SignaJur~s Ull Nnl Puge.} 
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IN WITJ\ESS WI 'ERF.QF. lhe Parllcs 111:11:10 hlll'e eJlo:culOO Ihi~ Assignmem on tho: \Jak 
firsl!C1 forth Rbtwe. 

Assignor: 

City of IJlltklcy. a muni~ipal rorpornliOll of 
the Stat~ (,( Washington 

EX HIBIT D TO ASSET PU RC HAsr. AGIU:.l:ME~ [ 

/'ugct Sound Ent'rjO'. Inc •• 
a Washington cllfl'"n.tion 

ft) : -::=~.:..:==::-____ ---:==:::: '00. 



SCHEDULE! 

A";gnoo Customer Accounts 

None 

EXIIIBIT 0 TO ASSET PUKCIIASE AGREE'-IENT 
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EXlIIBIT F, 

ASSIGNMEl"o, OF PER\IITS 

This As';gnm~nt orp~mli!S ("Assignment") is made a, ofthi, __ day of 
,2014 ("Assignment Effective Oak") hy and between the City of Buck Icy, a 

municipal corporation of the State of Washington ("Assignor"), and )Juget Sound Energy, Inc., a 
\Vashington corporation ("Assignee"). This Assignment i, ma<k with reference to the following 
facts: 

RECITALS 

A. Pursuani to an Asset Purcna'C Agree"",nt by and belll,ccn Assignor and Assignee, 
dated as of ,2014 ("Asset Pun:hase Agreement'), ASI;ignor and AS~jgll"" haw 
agreed to undertake certain obJigation~ to facjlitat~ the dlicient transfer of natural gas 
distributiOll faei litie~ from As.,igoor to Assignee. 

B. In furtherance of such transaction, Assignor is willing to assign, and Assignee is 
willing to accept. the Permits in accordancc the tCnTIS and conditions ofthis A""i""menL 

AGRJ':_EME~T 

IN CONSIDERATlO}, ofthc mutual covenants hereinafter set finth, and for ()th~r good 
and valuable consideration. it is agreed '" follo,~s: 

I. Assignment ofl'~. As of the A",~ignmellt Effective Dale, As~ignor hereby 
assigns to Assignee all of AS1IignoT's rights, title and interest in. to and \ll1der the PenTIit~. 
A"ignec hL'TCby accepts said ~""igl1menL For avoidance of doubt, the assigned Permits include. 
but are not limit~d to, the following Pcnnits: 

a, [ldentify all)' 'ip'<'Cific Permits to be assigned to Assignee] 

b 

, 
d. 

, 
2. Term~ ofA""i"nmenL This Assignment is subject to eoch and all of the temlS and 

conditions orlhe Asset Pun:hase Agreement All ~apilalized terms used in tbis Assignment but 
not defined herein shall ha>c the meanings giyen to them in the A"''CI Pur<:h"--'C Agreement In 
the eycnt of any conflict or in<;(lnsistency between thc tcnm of this Assignment and the A.'&e1 
PlIrcha.., Agreement. the terms oithe A",;et Purcha"" Agre~mcnt shall govern and controL 
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3. Bindin~ Effect This A"ignmen! shall inure!o the bene!i! oranu >hall be binding 
upon the Parties ocreto and their respective ;;uccessors and assigns. 

IN WITNESS WllERLOF, the Parties hereto have executed tbj~ A",iglunent 00 the dak 
lirs! ""I f<lrth alxJve. 

City or Rucklc~', a municipal oorpo!'ation of 
the Slate of\Vashington 

By _=======-:==== lIS: 

toXHlBJT to 1"0 AS!>E"lI'URCHASf. AGR~.EMfiNT 

017rJ..10oII/U." Alllll1Xl I. 11 

Pugct Sounu F:ucrgy, IDe., 
a Washington corporation 

B,============== Its' 
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EXHIBIT F 

ASS IGlIOM E:'IlT O F ( :L AIMS AN D W ARR ANT).:S 

This Assignment of Claims lind Warranties ("Assignment") is madc as of this __ day 
or ,2014 ("Assignmeat Effective Date") by and between the City offl\ICkle~, 
a municipal corporation of the State ofWa.'hington ("Assignor"), ruxl Pugd Sound Energy, Inc" 
a Washington cOlpOnl.tion ("Assignec"), This Assignment is made with reference to the 
lollowing facts: 

RF.CITALS 

A, Pursuant to an Asset Purchase Agreement by and bet,,"'Cen A'>Sigll(lT and Assign~~. 
datcd as of ,2014 ("A""'t Purcha>e Agreemem"), Assignor and Assignee have 
agreed l<l undenake certain obligations to facilitate the efficicnt transfer of natuml g"" 
distribution facilities from Assignor to Assigne~. 

B. In rurtheraIJC~ ohllCh transaction, Assignor is willing to assign, and Assign"" i, 
willing to accept. the Claims and Warranti~" in acroroancc with thc tenns and conditions of chis 
Assignment. 

AG RE E MENT 

IK CONSlDERA TION of the mutual covenant! her~inaft~r ""t tilrth, and fm other good 
and valuable comidemtion. it is agreed as follows: 

1. Claims. "Claims' means and ind"wks an~ and all claims, demands. actions, liens. 
causes of action and rightS of Assignor against any third"lXlrty as ma:. now e:.:ist or may 
subsequently arise with re~pe<.:t to the Pur~hascu Assets. "E:.:c1udcd Claims" means and includes 
My and all claims. Mmands, actions, liens, cau,<,.' of udion or ()ther rights against third-parties 
that relate solely to &Ilds Retained Liabilities. If and to the c:.:tent that any Claim shall relate to 
both Purchaser's Assumed Liabil ities and s"ller', Rdaineu Liabilities, the tcnn "Claims" shall 
include an)' and all such portions of sllch Claim that relate to Purchaser's A,,~urned l.iahiliti~s. 
For avoidance of doubt. CJai,n~ inc\llue, bu.t arc not limited to. the tollowing Claims: 

a. [Identify any specific Clai 01~ to be a,,~igneu to A"ign~~ 1 

h 

, 
d. 

,. 
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2. ~mi.mr!J&1l!.QLGilim~. As of the Assi~nr!J<.>nt Effeeth·c Date. Assignor ocreby 
assign~ to A'i.Signee all of As~ignor'~ right. title anti imerest in. to and under the Claims. 
Assignee hereby aec~pts said assignment. 

J. ~rami~. "Warranties" means and includes any and all third-party warranties. 
"'pre'~nlation' and guarantees made (1, arising with respect to tbe Pmdased A'sets. induding 
but not 1im;t~'d 10. an)' and all such W.rmnties (whether express or implied) as may relate to the 
title, merchantability, fitness for a particular pUl]X>se. or any other quality or characteristic of the 
Purehast-d Assets. For avoidance oj" doubt, Warranties iocllldc, but are not limited 10, the 
following \Varranties: 

a. [Identify any 'pecilic Warnmties to he "'''ignoo to Assigneel 

b. 

, 
d. 

4. Assigruncnt pfWarranties. As oflhe Assigruncnt Elk-clive Date. Assignur 
hen:by a.,,"'igns \() As,illTJee all of Assignor' .• right, title and inteT~st in, to and under the 
Warranties. Assignee hereby accepts said assignment. 

5. T~m," of Assignment. This A,signment is ,uhj~et to each and all oflhe term' and 
conditions of the Asset Purchase Agreement. All capitalized terms used in this Assignment but 
not dejin~d IK"1"cin shall ha~~ the meanings g;ycn to them in !h" Asset Purchase Agr~"lIl~nl. 1n 
the event of any conflict ')f" inconsistency between the terms of thi < Assignment and the Asset 
Purcha,e Agreement. the terms of the Asset Purchase Agreement ,hall govern and control. 

6. Bindin.: EOre\. This Assignment shall inure to the ben~fit or and ,hall be hinding 
upon the Parties hel"C'to and their I"C'spective sIlCCeSSO]"1; and a,sj~n.~. 

{Signatw·e.< on ."''ext Page.' 
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IN WITNESS WHEREOF. the I'tlfu~s h.::J'CIO ha l e n ec:ulro this AssiGl1Ine Dl on Ih~ dOli., 
fi~llI(:t lOrth abol·c. 

A~si!Cn"r: 

ell,· of Buckley, a municipal corporation of 
the ~tatc ofWashinglC>tl 

By: -=========== hs; _ 

EX III l:llt F J(J ASSET I'IJRCHASro AGRF.E MI: "iT 

A~signcc: 

Pugel Souud Ener;y, Inc., 
a Washington oorporalion 
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EXHIBIT G 

NATURAL GAS SY~rrE:M SEPARATION " L A1'o' 

The Parties shall jointly and corporately develop a Natural Gas System Separation Plan. Ine 
ploo shall addres5 such item~ that are necessary to facilitate the efficiellt transitiDfl of oatuml gas 
di~lribution service for the Service T errilOry from Se1b to Purchaser, inclooing the following: 

Customer billing. Seller to pro,ide inlormation tium Seller's Customer billing system 
lrl c(mv~rt mrrellt Sdl~r g'dS customers to Purchaser llas customers. 

_ Mapping transition. SelJer to provide s{JUICe material sufficient to add Seller's gas 
system to Purehaser's geographic information s}stcm (GIS). Source materials ma~' include a 
combination of Se1k-r', mapping "yskm and a,-built records. 

J Leak survey. Purchaser to pcnorm a leak survey for Seller's entire gas system. rhe 
8ur\'ey is to be conduckd prior to Closing. Seller to perform any required remedial action. 

I Regulator Station Maintenance: A joint m'p""tion of disuid regulator stations \\ ill 
perfonn~d h} the Parties prior to Closing. 

_ Meter reading, El(isting meters "hould be read by Sdler taken as dose ill time to the 
Cl",ing Dat~ as may be reaS<lnably pract icable. Seller to provide post-Clo'ing met", reading 
services. on a cost per meter basis, until existing meters are replaced by Purchaser. Panie~ tn 
W(}rk cooperatively to develop a method for splitting bills bt.tween Seller and Purchaser during 
the t.ransition. 

_ Publie awareness programs Parti~s to jointly dc,dop and implement public 
awareness pro);rams and ~>fficrg~'tlc)' responders cJasse:<. 
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