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ASSET PURCHASE AGREEMENT
[bookmark: _9kR3WTr2446BFM5tsgpqs8][bookmark: _9kR3WTr2448HMP5tsgpqs8][bookmark: _9kR3WTr2449B7H5tsgpqs8][bookmark: _9kR3WTr2449CEN5tsgpqs8][bookmark: _9kR3WTr2449HEI5tsgpqs8][bookmark: _9kR3WTr2666CBI8sPJqvy6][bookmark: _9kMHG5YVt466BCEaKgajuv4L][bookmark: _9kR3WTr2449GEbLltnu][bookmark: _9kR3WTr2449BFeY7qhgsxx][bookmark: _9kR3WTr2449FKfY7qhgsxx][bookmark: _9kR3WTr19A6CCXEn7F][bookmark: _9kR3WTr2449ADdEn7F][bookmark: _9kR3WTr2449AEeEn7F][bookmark: _9kR3WTr2449HKdEn7F]This ASSET PURCHASE AGREEMENT (this “Agreement”) is entered into as of [●], 2025 (the “Effective Date”), by and between Bio-Energy (Washington), LLC, a Delaware limited liability company (“Seller”), and King County, a Washington municipal corporation (“Purchaser” and, together with Seller, the “Parties,” and each, a “Party”). 
RECITALS
[bookmark: _9kR3WTr2666ADcKlmcrwx][bookmark: _Hlk192164806][bookmark: _9kR3WTr2449C9aLt92oqrt9XF32qz02I]WHEREAS, Seller and Purchaser entered into a Settlement Agreement and Releases, dated March 19, 2025, a copy of which is attached as Exhibit A (the “Settlement Agreement”), whereby the Seller agreed, among other things, to sell the Purchased Assets, and the Purchaser agreed, among other things, to purchase the Purchased Assets, on the terms and conditions set forth in this Agreement; and.
[bookmark: _9kR3WTr2669A8LF488jPlq3FFL]WHEREAS, pursuant to the terms of the Settlement Agreement, Purchaser has deposited an earnest money payment of $3,000,000 into the Court Registry for the United States District Court for the Western District of Washington, which amount is subject to distribution in accordance with the terms of the Settlement Agreement; and
WHEREAS, pursuant to the terms of the Settlement Agreement, Purchaser has undertaken a due diligence investigation of the Plant, its operations, and certain other matters, as described more fully in the Settlement Agreement; and
[bookmark: _9kR3WTr1AB9ABUK2utyunptaWw8BE12RnYjU89E][bookmark: _9kR3WTr2669BCUK2utyunptaWw8BE12RnYjU89E][bookmark: _9kR3WTr2666CEN6mxz4BBtw517jV4973]WHEREAS, pursuant to the terms of the Settlement Agreement, (i) Seller and Purchaser have entered into the Interim and Temporary Co-Generator Agreement dated April 30, 2025 (the “Co-Generator Agreement”); (ii) Seller has operated the Plant consistent with normal commercial practice for the Demonstration Period; and (iii) Purchaser has sampled and evaluated Product Gas production volume and quality, including testing the Product Gas to determine whether it contains arsenic or any other constituents that could potentially prevent its injection into the Transfer Line, or otherwise impact the sale of such Product Gas, all as described more fully in the Settlement Agreement; and 
WHEREAS, Purchaser has obtained approval from the King County Council to execute this Agreement through approval of an Appropriations Ordinance or otherwise; and
[bookmark: _9kR3WTr2666CFcKv0yvhGMul]WHEREAS, pursuant to the terms of the Settlement Agreement, Seller has suspended all pending requests under the Washington Public Records Act, Title 42, Revised Code of Washington, and agreed not to file any new requests thereunder, and will withdraw all pending requests at the Closing; and
[bookmark: _9kMHG5YVt4668DHO7vuirsuA]NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth in this Agreement, and for good and valuable consideration, the receipt and sufficiency of which are acknowledged by the Parties, the Parties, intending to be legally bound, agree as follows:
[bookmark: _Toc61552581][bookmark: _Toc62054354][bookmark: _Toc62054460][bookmark: _Toc62054902][bookmark: _Toc62056108][bookmark: _Toc62056408][bookmark: _Toc62056608][bookmark: _Toc62057308][bookmark: _Toc62057408][bookmark: _Toc62057608][bookmark: _Toc62058607][bookmark: _Toc62059459][bookmark: _Toc62059738][bookmark: _Toc62059924][bookmark: _Toc71656166][bookmark: _Toc71656368][bookmark: _Toc71656649][bookmark: _Toc71656944][bookmark: _Toc71657223][bookmark: _Toc71657503][bookmark: _Toc71657783][bookmark: _Toc71658063][bookmark: _Toc192587027][bookmark: _Toc197542672]
DEFINITIONS
[bookmark: _Toc71656369][bookmark: _Toc71656650][bookmark: _Toc71656945][bookmark: _Toc71657224][bookmark: _Toc71657504][bookmark: _Toc71657784][bookmark: _Toc71658064][bookmark: _Toc192587028][bookmark: _Toc197542673][bookmark: _Toc62059925][bookmark: _Toc62054355][bookmark: _Toc62054461][bookmark: _Toc62054903][bookmark: _Toc62056109][bookmark: _Toc62056409][bookmark: _Toc62056609][bookmark: _Toc62057309][bookmark: _Toc62057409][bookmark: _Toc62057609][bookmark: _Toc62058608][bookmark: _Toc62059460][bookmark: _Toc62059739]Definitions
. As used in this Agreement, the following capitalized terms have the meanings indicated below, which definitions shall control and take precedence, for purposes of interpreting this Agreement, over any like term used in the Settlement Agreement: 
[bookmark: _9kR3WTr23368Eqlwvy0pr39EA5ECAA][bookmark: _9kMHG5YVt466BCBOHz5Asey][bookmark: _9kMIH5YVt466BCEaKgajuv4L]“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common control with, such Person. As used in this definition, the term “control,” “controlling,” “controlled by” or “under common control with” shall mean the possession, through the ownership of voting securities, voting interests, by contract, or otherwise, of the right to direct or cause the direction of management or policies of the Person. “Control” also includes the following: (a) direct or indirect ownership of 50% or more of the voting interests, securities, or equity of a Person, (b) the direct or indirect ability to elect 50% or more of the board of directors or other governing body of the Person, or (c) with respect to a partnership, limited liability company, or other unincorporated association, the direct or indirect right to a share of 50% or more of its net assets or net income of such entity.
“Agreement” has the meaning specified in the introductory paragraph. 
[bookmark: _9kR3WTr19A6CGME0xrjccosTK2]“Applicable Law” means, with respect to the Parties, any applicable statute, common law, treaty, rule, code, ordinance, protocol, regulation, governmental approval, interpretation, certificate or order of any Governmental Authority, or any judgment, decision, decree, injunction, order or the like of any court, arbitrator or other Governmental Authority currently in effect.
“Appropriations Ordinance” means an ordinance or ordinances adopted by the King County Council authorizing Purchaser to execute and deliver this Agreement and perform the transactions contemplated by this Agreement and the other Transaction Documents, and appropriating the funds necessary to pay the Purchase Price and the Settlement Amount, and otherwise fulfill the terms of this Agreement and the other Transaction Documents.
[bookmark: _9kMIH5YVt466AJOR7vuirsuA]“Assignment Agreement” means an assignment and assumption agreement, in the form attached to this Agreement as Exhibit B.
“Assumed Liabilities” has the meaning set forth in Section 2.3.
“Bill of Sale” means a bill of sale, in the form attached to this Agreement as Exhibit C.
“Business Day” means a day of the year that is not a Saturday, a Sunday or a day on which banks are not open for business in Seattle, Washington.
[bookmark: _9kR3WTr24469HSChfs][bookmark: _9kR3WTr19A6CHPChfs][bookmark: _9kR3WTr2448IHLChfs][bookmark: _9kR3WTr2449AANChfs][bookmark: _9kR3WTr2449BDPChfs][bookmark: _9kMHG5YVt466BGIaKz0ohv406]“Claim” means any claim, charge, complaint, demand, action, litigation, suit, arbitration, mediation, investigation by a Governmental Authority, or other proceeding, whether civil, criminal, administrative, judicial or quasi-judicial, in each case by or before a Governmental Authority.
[bookmark: _9kR3WTr2449DAKCv3yut]“Closing” has the meaning specified in Section 3.2. 
“Closing Date” has the meaning specified in Section 3.2.
“Closing Deadline” means August 29, 2025, unless otherwise agreed in writing by the Parties.
[bookmark: _9kMHG5YVt466BFJVL81x2suA][bookmark: _9kMHG5YVt4668CGZClpiovz][bookmark: _9kMIH5YVt4668CGZClpiovz]“Collection Facilities” means the network of recovery wells and connecting pipes together with attendant valves, pumps, monitoring devices, knock-out vessels, vacuum pumps, blowers and compressors, and other extraction related equipment installed for the purpose of extracting and recovering Landfill Gas at the landfill, as more specifically described in Exhibit B to the PDA; provided that “Collection Facilities” shall expressly exclude the Expansion Collection Facilities; provided further, that “Collection Facilities” shall exclude the area known as landfill cell no. 1 or the main hill.
[bookmark: _9kR3WTr2449A9MFx38qcw][bookmark: _9kR3WTr2449IEJFx38qcw][bookmark: _9kMHG5YVt4668CIbGcrw][bookmark: _9kMJI5YVt466AJOR7vuirsuA][bookmark: _9kMHG5YVt466BCFfGp9H][bookmark: _9kMHG5YVt466BCGgGp9H]“Contract” means any contract, license, sublicense, lease, easement, mortgage, indenture, agreement or instrument which relates to the ownership and operation of the Plant, or any binding commitment to enter into any of the foregoing (in each case, whether written or oral) to which Seller is a party or by which any of the assets comprising the Plant are bound, but excluding Permits.
[bookmark: _9kR3WTr2446A9K2ijejw]“Damages” has the meaning specified in Section 6.2.
“Demonstration Period” has the meaning specified in the Settlement Agreement.
[bookmark: _9kMHG5YVt466BJGK7vuirsuA]“Due Diligence Period” has the meaning specified in the Settlement Agreement, and absent further agreement of the Parties, ends on July 4, 2025.
“Easement Area” has the meaning specified in Section 2.2 of the Lease.
“Effective Date” has the meaning specified in the introductory paragraph.
“Excluded Assets” has the meaning set forth in Section 2.2(a).
“Excluded Knowhow” has the meaning set forth in Section 2.2(h).
“Excluded Liabilities” has the meaning set forth in Section 2.4.
“Excluded Taxes” means (i) all Taxes of, imposed on or owed by Seller or any of its Affiliates for any period, (ii) all Taxes relating or attributable to the Excluded Assets or Excluded Liabilities for any period, (iii) all Taxes (including Periodic Taxes for which Seller is responsible pursuant to Section 7.2) relating or attributable to the Purchased Assets, the Plant, or the Assumed Liabilities for any taxable period ending on or prior to the Closing Date and, with respect to any Straddle Period, for the portion of such taxable period ending on and including the Closing Date, and (iv) Seller Transfer Taxes that are the responsibility of Seller pursuant to Section 7.1.
[bookmark: _9kMIH5YVt466BFJVL81x2suA]“Expansion Collection Facilities” means the network of recovery wells and connecting pipes together with attendant valves, pumps, monitoring devices, knock-out vessels, vacuum pumps, blowers and compressors, and other extraction related equipment installed for the purpose of extracting and recovering Landfill Gas from one or more Landfill Expansion Cells.
“Governmental Authority” means any domestic, foreign, federal, state, county, regional, provincial or local government, any political subdivision thereof or any other governmental, quasi-governmental, judicial, public or statutory instrumentality, authority, body, agency, department, bureau or entity, or any arbitrator, in each case with the authority to bind a Party, recognizing that King County is excluded as a “Governmental Authority” for purposes of this Agreement.
“Guild” means Guild Associates, Inc. of Dublin, Ohio.
[bookmark: _9kMHG5YVt466BEBcNvB4qstvBZH54s124K]“Guild Settlement Agreement” means that certain confidential settlement agreement entered into between Guild and Seller in May 2017.
“Indemnified Party” means a Purchaser Indemnified Party or a Seller Indemnified Party, as applicable.
“Indemnitor” has the meaning specified in Section 6.4.
[bookmark: _9kR3WTr2446AEXAjngmtx][bookmark: _9kR3WTr2666AAK5dapXJuy6nUqv4AxwiS15y4BF][bookmark: _9kR3WTr2666AFYAjngmtxRYGutC85BaWCA4wCJF]“Landfill” means the existing landfill (including the Collection Facilities) commonly known as the Cedar Hills Regional Landfill and which is owned and operated by Purchaser and located on the Landfill Site. The term “Landfill” also includes each Landfill Expansion Cell and all Landfill Expansion Collection Facilities installed with respect to any Landfill Expansion Cell. 
“Landfill Expansion Cell” means any portion of the Landfill that was opened for the acceptance of waste after February 29, 2008. 
[bookmark: _9kR3WTr2449EFXAjngmtxTDw][bookmark: _9kMJI5YVt4668CGZClpiovz][bookmark: _9kMKJ5YVt4668CGZClpiovz]“Landfill Gas” means (a) methane, carbon dioxide and other gases produced by the anaerobic decomposition of waste material within the Landfill, and (b) any and all other materials, including entrained liquids, recovered in association with such methane, carbon dioxide and other gases, including all of the foregoing items set forth in clauses (a) and (b) that are generated in the Landfill and collected by the Collection Facilities or the Expansion Collection Facilities; provided that “Landfill Gas” shall expressly exclude any landfill gas generated in the landfill from the area known as cell no. 1. 
[bookmark: _9kR3WTr2666AHbBlxnYPmr5]“Landfill Site” means the real property consisting of an approximately 920-acre site located in Maple Valley, King County, Washington, as such real property is further described in Exhibit A to the PDA (which shall exclude the Plant Site). 
[bookmark: _9kR3WTr2446AGZEapu][bookmark: _Hlk71628427]“Lease” has the meaning specified in Section 3.4(a).
[bookmark: _9kR3WTr2449ACYIeYhst2J][bookmark: _9kR3WTr2449BEZIeYhst2J]“Liability” means any liability (whether known or unknown, whether absolute or contingent, whether liquidated or unliquidated, and whether due or to become due), obligation or indebtedness, including any liability for Taxes.
[bookmark: _9kMKJ5YVt466AJOR7vuirsuA][bookmark: _9kMHG5YVt466BDGbKgajuv4L]“License Agreement” means the license agreement from Ingenco Holdings, LLC, a Delaware limited liability company, to Purchaser covering the Palumbo Patent substantially in the form attached to this Agreement as Exhibit E.
[bookmark: _9kMHG5YVt466AKJNEjhu][bookmark: _9kMLK5YVt466AJOR7vuirsuA]“Lien” means any mortgage, pledge, easement, security interest, charge, claim, option, conditional sale or other title retention agreement, lien or other encumbrance or right of any Third Party or Affiliate of a Party.
[bookmark: _9kR3WTr2449EGYIxymft2y4]“Litigation” means the pending litigation between the Parties in the United States District Court for the Western District of Washington, Case No. 2:23-cv-00542-LK as further described in the Settlement Agreement.
[bookmark: _9kMHG5YVt4668DEaKt862][bookmark: _9kMJI5YVt466BCEaKgajuv4L][bookmark: _9kMKJ5YVt466BCEaKgajuv4L][bookmark: _9kMON5YVt4668DHO7vuirsuA]“Organizational Documents” means, as to any Person other than a natural person, the charter, certificate or articles of incorporation, certificate of formation, bylaws, and other organizational documents of such Person, including, with respect to a limited liability company, any limited liability company agreement or similar document.
[bookmark: _Hlk194430375]“Palumbo Patent” means U.S. Patent No. 7,731,779.
[bookmark: _9kMHG5YVt3BC8BGeGp9H][bookmark: _9kR3WTr23368GuhxxjugKtDL][bookmark: _9kR3WTr233698v2witfJsCK][bookmark: _9kMHG5YVt4558BAx4ykvhLuEM]“Party” and “Parties” have the meanings specified in the introductory paragraph; provided, however, that (a) references to “either Party” mean Seller or Purchaser, as applicable, (b) in relation to Seller, references to “the other Party” mean Purchaser, and (c) in relation to Purchaser, references to “the other Party” mean Seller.
[bookmark: _9kR3WTr2668HNQBmoogheptYU2I127senJC3xDp]“PDA” means the Amended and Restated Project Development and Gas Sales Agreement, dated February 29, 2008, between the Purchaser and Seller.
“Periodic Taxes” means property and similar ad valorem Taxes imposed on a periodic basis with respect to the Purchased Assets and the Plant; provided, however, that Periodic Taxes shall not include any Taxes based on income or receipts, or imposed in connection with the sale or other transfer of property, including for the avoidance of doubt, Seller Transfer Taxes and Purchaser Transfer Taxes.
[bookmark: _9kR3WTr2449FEZIr0s0B]“Permits” means all licenses, certificates, authorizations, consents, permits, approvals and other similar authorizations of, from, or by a Governmental Authority (excluding King County) necessary for the ownership and operation of the Plant.
[bookmark: _9kR3WTr2446BCYIr640][bookmark: _9kR3WTr2449A6WIr640][bookmark: _9kR3WTr2449FFaIr640][bookmark: _9kMLK5YVt466BCEaKgajuv4L]“Person” means any individual, sole proprietorship, corporation, limited liability company, partnership, limited partnership, joint stock company, trust, other legal entity, joint venture, association, unincorporated organization, or Governmental Authority.
[bookmark: _9kMHG5YVt466BGHZClpiovzVFy][bookmark: _9kMJI5YVt466BFJVL81x2suA][bookmark: _9kMKJ5YVt466BFJVL81x2suA][bookmark: _9kMLK5YVt466BFJVL81x2suA][bookmark: _9kMML5YVt466BFJVL81x2suA][bookmark: _9kMNM5YVt466BFJVL81x2suA][bookmark: _9kR3WTr2669DFR3otopr7][bookmark: _9kR3WTr2668IKbYwhvka99tLQx25D][bookmark: _9kMIH5YVt466BGHZClpiovzVFy]“Plant” means the landfill gas processing facility currently owned by Seller located on the Plant Site, including (i) engineering and design documents, all gas processing or energy producing equipment (including electric generating equipment) and auxiliary equipment, fuel storage and handling facilities and equipment, a switchyard, interconnection facilities and electric transmission line; (ii) all pipelines, compressors, and the flare located on the Plant Site; (iii) any of the foregoing items or equipment owned by Seller (or an Affiliate of Seller) located on the Plant Site or within the Easement which may be required from time to time to deliver or convey Landfill Gas or other fuel to the Plant or processed gas or electricity to, or from, the Plant, excluding the Plant Transmission Line and Plant Electric Transmission Line (which are owned by Puget Sound Energy); and (iv) all other improvements currently owned by Seller (or an Affiliate of the Seller) related solely to the landfill gas processing facility and located on the Plant Site or within the Easement Areas, as more particularly described in the Lease.
“Plant Electric Transmission Line” means the electric feeder line and related interconnection facilities owned by Puget Sound Energy, Inc. used to move electricity into, and out, of the Plant Site.
“Plant Site” has the meaning specified in Section 2.1 of the Lease.
“Plant Transmission Line” or “Transfer Line” means the gas transmission line and related interconnection facilities built on the Easement Area as described in the Lease, which line is capable of delivering Product Gas to the Product Gas Delivery Point. 
“Pre-Closing Tax Period” means any taxable period ending on, or before, the Closing Date.
[bookmark: _9kR3WTr2668FHZQ17y20xDlV2zw141RWDF43S]“Product Gas” means the gas produced by the Plant that is pipeline quality and suitable for injection into the interstate natural gas pipeline owned by Williams Company or, its successor. 
[bookmark: _9kMHG5YVt488AHJbS39042zFnX41y363TYFH65U][bookmark: _9kMHG5YVt466BEEgRnyuTLuEM][bookmark: _9kMHG5YVt466AIJcGp9H]“Product Gas Delivery Point” means the location at which the Product Gas is delivered from the Plant into the interstate natural gas pipeline owned by Williams Companies, or its successor, or into any other third party’s applicable transmission or distribution system or gas pipeline.
[bookmark: _9kR3WTr2446BEaY7qhgsxVd3pm]“Purchase Price” has the meaning specified in Section 3.1.
[bookmark: _9kR3WTr19A69GeY7qhgsxjGQF24J]“Purchased Assets” has the meaning set forth in Section 2.1.
“Purchaser” has the meaning specified in the introductory paragraph.
“Purchaser Indemnified Parties” has the meaning specified in Section 6.2.
“Purchaser Transfer Taxes” has the meaning specified in Section 7.1.
“Representatives” means, in relation to either Party, each Affiliate of such Party, and its and their respective owners, managers, directors, officers, employees, and agents.
[bookmark: _9kR3WTr2446ACcJfifw5qy][bookmark: _9kR3WTr2448INhJfifw5qy][bookmark: _9kR3WTr2449GDaJfifw5qy]“Schedules” means the schedules attached to this Agreement. 
“Seller” has the meaning specified in the introductory paragraph.
“Seller Indemnified Parties” has the meaning specified in Section 6.3.
“Seller Transfer Taxes” has the meaning specified in Section 7.1.
“Settlement Amount” means the $5,000,000 payment to be made by Purchaser to Seller to settle the Litigation.
“Straddle Period” means any taxable period beginning on or before and ending after the Closing Date.
[bookmark: _9kR3WTr2448IKfIt][bookmark: _9kR3WTr2449CAcIt]“Tax” or “Taxes” means all U.S. federal, state, local, municipal or non-U.S. income, profits, Tax Return capital, gross receipts, windfall profits, occupational, severance, property, production, sales, use, license, excise, franchise, employment, unemployment insurance, social security, disability, workers’ compensation, withholding, transfer, payroll, goods and services, real and personal property, ad valorem, occupancy, stamp, transfer, capital stock, registration, value-added or minimum tax, or any other tax, custom, duty, governmental fee, or other like assessment or charge of any kind whatsoever, whether or not disputed, together with any interest or any penalty, addition to tax or additional amount imposed by any Governmental Authority.
[bookmark: _9kR3WTr2449CBdItlNwDC6][bookmark: _9kR3WTr2449GIgItlNwDC6][bookmark: _9kMIH5YVt466AKJNEjhu][bookmark: _9kR3WTr2669A7NI102][bookmark: _9kMHG5YVt466AKPjLhkhy7s0]“Tax Return” means any return, declaration, form, report, claim informational return (including all Forms 1099) or statement required to be filed with any Governmental Authority with respect to Taxes, including any schedule or attachment thereto or amendment thereof.
[bookmark: _9kMIH5YVt466BEEgRnyuTLuEM][bookmark: _9kR3WTr2669CDiLownut094jkz05QL414OK68OQ][bookmark: _9kMHG5YVt466BECeKv][bookmark: _9kMIH5YVt466BECeKv]“Tax Status Letter” means the letter which may be requested by a taxpayer or a third party from the Washington State Department of Revenue regarding the tax status of a Person, including whether such Person has outstanding tax obligations.
[bookmark: _9kMHG5YVt466BC8YKt862]“Taxing Authority” means, with respect to any Tax or Tax Return, the Governmental Authority that imposes such Tax or requires a Person to file such Tax Return and the agency (if any) charged with the collection of such Tax or the administration of such Tax Return, in each case, for such Governmental Authority.
[bookmark: _9kR3WTr2448IMhPlwsRJsCK][bookmark: _9kR3WTr2449CCePlwsRJsCK]“Third Party” means any Person that is neither a Party, nor an Affiliate of a Party. 
“Third Party Claim” has the meaning specified in Section 6.4. 
[bookmark: _9kMML5YVt466AJOR7vuirsuA]“Transaction Documents” means this Agreement, the Settlement Agreement, the Bill of Sale, the Assignment Agreement, the Transition Services Agreement, the License Agreement, and the other agreements, instruments, and documents required to be delivered in connection with this Agreement or at the Closing.
“Transferred Contracts” has the meaning specified in Section 2.1(c).
“Transferred Intellectual Property” has the meaning specified in Section 2.1(e).
“Transferred Knowhow” has the meaning specified in Schedule 2.1(e).
“Transferred Permits” has the meaning specified in Section 2.1(d).
[bookmark: _9kMNM5YVt466AJOR7vuirsuA]“Transition Services Agreement” means the transition services agreement, in the form attached to this Agreement as Exhibit D.
[bookmark: _Toc192587029][bookmark: _Toc197542674][bookmark: _Toc62054356][bookmark: _Toc62054462][bookmark: _Toc62054904][bookmark: _Toc62056110][bookmark: _Toc62056410][bookmark: _Toc62056610][bookmark: _Toc62057310][bookmark: _Toc62057410][bookmark: _Toc62057610][bookmark: _Toc62058609][bookmark: _Toc62059461][bookmark: _Toc62059740][bookmark: _Toc62059926]Interpretation
[bookmark: _Toc62054464][bookmark: _Toc62054465][bookmark: _9kR3WTr2336990udiu][bookmark: _9kR3WTr23369A5zpt][bookmark: _Toc62054469][bookmark: _Toc62054466][bookmark: _Toc62054474][bookmark: _9kR3WTr1AB8IFHG6yimpxmTk0739EggG2xyHSA6][bookmark: _9kMON5YVt466AJOR7vuirsuA][bookmark: _9kMPO5YVt466AJOR7vuirsuA][bookmark: _9kMHG5YVt3BC8EIOG2ztleequVM4]. The Parties have jointly participated in the negotiation and drafting of this Agreement. In the event of an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties and no presumptions or burdens of proof shall arise favoring either Party by virtue of the authorship of any of the provisions of this Agreement. The rules of usage for this Agreement are as follows: (a) “include,” “includes” and “including” shall be deemed to be followed by “without limitation” whether or not they are in fact followed by such words or words of like import; (b) “shall” and “will” mean “must” and shall and will have equal force and effect and express an obligation; (c) “writing,” “written” and comparable terms refer to printing, writing, typing, and other means of reproducing in a visible form, including electronic written form; (d) “hereof,” “herein,” “hereunder,” “herewith,” and comparable terms refer, unless otherwise expressly indicated, to this Agreement and not to any particular article, Section or other subdivision or attachment of this Agreement; (e) section and subsection headings contained in this Agreement are inserted for convenience of reference only, shall not be deemed to be a part of this Agreement for any purpose, and shall not in any way define or affect the meaning, construction or scope of any of the provisions of this Agreement; (f) each defined term used in this Agreement shall have a comparable meaning when used in its plural or singular form; and (g) unless the context otherwise requires, references herein (i) to Articles, Sections, Exhibits and Schedules mean the Articles and Sections of and the Exhibits and Schedules attached to this Agreement, (ii) to an agreement, instrument or document means such agreement, instrument or document as amended, supplemented and modified from time to time to the extent permitted by the provisions thereof, and (iii) to an Applicable Law means such Applicable Law as amended from time to time and includes any successor legislation thereto and regulations promulgated thereunder.
[bookmark: _Toc477358336][bookmark: _Toc15476619][bookmark: _Toc62054357][bookmark: _Toc62054475][bookmark: _Toc62054905][bookmark: _Toc62056111][bookmark: _Toc62056411][bookmark: _Toc62056611][bookmark: _Toc62057311][bookmark: _Toc62057411][bookmark: _Toc62057611][bookmark: _Toc62058610][bookmark: _Toc62059462][bookmark: _Toc62059741][bookmark: _Toc62059927][bookmark: _Toc71656167][bookmark: _Toc71656371][bookmark: _Toc71656652][bookmark: _Toc71656947][bookmark: _Toc71657226][bookmark: _Toc71657506][bookmark: _Toc71657786][bookmark: _Toc71658066][bookmark: _Ref153718696][bookmark: _Ref153718744][bookmark: _Ref153718796][bookmark: _Ref153730884][bookmark: _Ref153734441][bookmark: _Toc192587030][bookmark: _Toc197542675][bookmark: _Ref181012122]
PURCHASE AND SALE
[bookmark: _Toc71656372][bookmark: _Toc71656653][bookmark: _Toc71656948][bookmark: _Toc71657227][bookmark: _Toc71657507][bookmark: _Toc71657787][bookmark: _Toc71658067][bookmark: _Toc192587031][bookmark: _Toc197542676][bookmark: _Toc62054358][bookmark: _Toc62054476][bookmark: _Toc62054906][bookmark: _Toc62056112][bookmark: _Toc62056412][bookmark: _Toc62056612][bookmark: _Toc62057312][bookmark: _Toc62057412][bookmark: _Toc62057612][bookmark: _Toc62058611][bookmark: _Toc62059463][bookmark: _Toc62059742][bookmark: _Toc62059928]Purchased Assets
[bookmark: _Ref199850236][bookmark: _Ref197540819][bookmark: _Ref167716240][bookmark: _Toc62054359][bookmark: _Toc62054477][bookmark: _Toc62054907][bookmark: _Toc62056113][bookmark: _Toc62056413][bookmark: _Toc62056613][bookmark: _Toc62057313][bookmark: _Toc62057413][bookmark: _Ref197540819_1]. Subject to the terms and conditions of this Agreement, Seller will sell, transfer, assign, convey, and deliver to Purchaser, and Purchaser will purchase and acquire from Seller, free and clear of all Liens, the assets, properties, rights, titles, and interests of every kind or nature owned, leased, licensed or otherwise held by Seller, to the extent related to the ownership or operation of the Plant, including all of the following assets, but excluding the Excluded Assets (the “Purchased Assets”):
0. all inventories of fuels, supplies, materials and spares located on the Plant Site as of the Business Day immediately before the end of the Due Diligence Period, less any of the foregoing used for maintenance of the Plant from such date to the Closing Date, as reasonably documented by Seller; 
[bookmark: _Ref199850304][bookmark: _Ref197540800][bookmark: _Ref197540800_1]the machinery, equipment, vehicles, furniture and other personal property located on the Plant Site as of the Business Day immediately before the end of the Due Diligence Period, including the items of personal property listed on Schedule 2.1(b), and all warranty rights relating thereto;
[bookmark: _Ref199850282]the Contracts listed on Schedule 2.1(c) (the “Transferred Contracts”); 
[bookmark: _Ref192159442][bookmark: _Ref197540989]the Permits, to the extent assignable by Seller to Purchaser, listed on Schedule 2.1(d) (the “Transferred Permits”);
[bookmark: _Ref199850377][bookmark: _Ref198301588][bookmark: _Ref199853043][bookmark: _Ref200549695] the intellectual property described in Schedule 2.1(e) (the “Transferred Intellectual Property”); and
the books and records of Seller relating to the ownership, operation and maintenance of the Plant, other than such books and records that are Excluded Assets.
[bookmark: _Toc197542677]Excluded Assets
[bookmark: _Ref197542665]. Notwithstanding any other provision of this Agreement, the following assets, properties, rights, titles and interests of Seller are expressly excluded from the purchase and sale contemplated hereby (the “Excluded Assets”) and, as such, are not included in the Purchased Assets:
0. [bookmark: _9kMHG5YVt466AKMhKv]any cash, cash equivalents, certificates of deposit, bank deposits, commercial paper, securities, rights to payment, accounts receivable, rights to refunds, credits, offsets, in-kind or exchange arrangements, income, sales, payroll or other tax receivables, and any similar rights arising from or relating to the ownership or operation of the Plant with respect to any period of time prior to the Closing; 
[bookmark: _9kMJI5YVt466AKJNEjhu]all claims, causes of action, rights of recovery, rights of set-off, rights to refunds and similar rights of any kind in favor of Seller arising from or relating to the Litigation and the ownership or operation of the Plant with respect to any period of time prior to the Closing, including any refund of Taxes paid prior to the Closing (including refunds of Taxes received after the Closing), except for any of the foregoing that relate to Assumed Liabilities; 
[bookmark: _9kMIH5YVt466AKMhKv][bookmark: _9kMJI5YVt466AKMhKv]any refund, credit penalty payment, adjustment or reconciliation related to real property taxes, personal property taxes or other Taxes paid prior to the Closing Date in respect of the Purchased Assets or relating to the ownership or operation of the Plant, whether such refund, adjustment or reconciliation is received as a payment or as a credit against future Taxes payable; 
the rights under any insurance policy arising out of and relating to events or periods prior to the Closing or which is not related to the ownership or operation of the Plant, except to the extent such policy insures for events or occurrences that are included in the Assumed Liabilities; 
[bookmark: _9kMHG5YVt466BIKiKvnPyFE8]the following records of Seller: (i) federal tax returns; (ii) business plans; (iii) financial statements; (iv) communications with, and among, auditors and lawyers regarding Seller’s financial statements and other issues; (v) accounting policies; (vi) Seller minutes, resolutions, and communications with, and among, members and employees of Seller and its Affiliates; (vii) personnel files and records of Seller’s current and former employees, including any information related to the termination, suspension, or disciplinary actions taken with respect to such employees; and (viii) records relating to changes in Seller ownership and/or that of its Affiliates;
[bookmark: _Ref198301582][bookmark: _9kR3WTr2669DCMFxplkhs84mqz8P7x1ciFfVHC6]the rights of Seller under (i) this Agreement, (ii) the Confidentiality and Non-Disclosure Agreement, (iii) the Transition Services Agreement, (iv) the Settlement Agreement, and (v) the Co-Generator Agreement.
any rights of Seller pursuant to the Guild Settlement Agreement; and 
[bookmark: _Ref200549564]any intangible know-how of Seller, its officers, employees, and consultants related to the ownership and operation of the Plant that is not (i) disclosed by Seller to Purchaser, (ii) discerned or learned by Purchaser from Seller, its officers, employees, and consultants during the course of  Seller’s negotiation and performance of this Agreement or the Transition Services Agreement, or (iii) communicated to Purchaser by current or former employees of Seller (the “Excluded Knowhow”).  
[bookmark: _Toc197542678][bookmark: _docxtools_202]Assumed Liabilities
. At the Closing, Purchaser shall assume and shall agree to pay, defend, discharge, and perform as and when due the following specific Liabilities of Seller, except to the extent that any of the following constitute Excluded Liabilities (collectively, but excluding the Excluded Liabilities, the “Assumed Liabilities”):
0. all Liabilities of Seller under the Transferred Contracts and the Transferred Permits, in each case in accordance with the terms thereof, except to the extent that such Liabilities, but for a breach or default by Seller, would have been paid, performed or otherwise discharged on or prior to the Closing Date or to the extent the same arise out of any such breach or default or out of any event which after the giving of notice would constitute a default by Seller.
[bookmark: _Toc197542679][bookmark: _docxtools_206]Excluded Liabilities
. Notwithstanding any other provision of this Agreement, Purchaser is not assuming and shall have no responsibility for, under this Agreement or any other Transaction Document, any Liability that is not specifically identified as an Assumed Liability under Section 2.3, and Seller shall retain, and shall be responsible for paying, performing, and discharging when due, any Liabilities of Seller as of the Closing other than the Assumed Liabilities (the “Excluded Liabilities”), including:
0. any Liabilities of Seller in respect of any Excluded Assets or other assets of Seller that are not Purchased Assets;
0. any Liabilities of Seller resulting from the Guild Settlement Agreement;
all Excluded Taxes;
any Liabilities of Seller (i) arising from the violation, breach or default by Seller, on or prior to the Closing Date, of any Transferred Contract or Transferred Permit or (ii) in respect of any other Contract, Permit or other arrangement or instrument entered into by Seller;
any fines and penalties imposed on the Plant or Seller by any Governmental Authority resulting from any act or omission by Seller or its Affiliates that occurred on or prior to the Closing Date;
any Liability of Seller arising as a result of its execution and delivery of this Agreement or any other Transaction Document, the performance of its obligations hereunder or thereunder, or the consummation by Seller of the transactions contemplated hereby or thereby.
Seller hereby acknowledges and agrees that, except for the Assumed Liabilities, Purchaser is not assuming, and will not be liable for, any Liabilities of Seller, whether relating to Seller’s ownership or operation of the Plant or otherwise, and Seller shall remain exclusively liable for all Excluded Liabilities.
[bookmark: _Toc192587033][bookmark: _Toc197542680]
PURCHASE PRICE AND CLOSING
[bookmark: _Toc71656373][bookmark: _Toc71656654][bookmark: _Toc71656949][bookmark: _Toc71657228][bookmark: _Toc71657508][bookmark: _Toc71657788][bookmark: _Toc71658068][bookmark: _Toc192587032][bookmark: _Toc197542681][bookmark: _Toc62057613][bookmark: _Toc62058612][bookmark: _Toc62059464][bookmark: _Toc62059743][bookmark: _Toc62059929][bookmark: _Ref153718723][bookmark: _Ref153718724][bookmark: _Ref168908571][bookmark: _Toc71656379][bookmark: _Toc71656660][bookmark: _Toc71656955][bookmark: _Toc71657234][bookmark: _Toc71657514][bookmark: _Toc71657794][bookmark: _Toc71658074][bookmark: _Toc192587034][bookmark: _Toc62054364][bookmark: _Toc62054495][bookmark: _Toc62054912][bookmark: _Toc62056118][bookmark: _Toc62056418][bookmark: _Toc62056618][bookmark: _Toc62057318][bookmark: _Toc62057418][bookmark: _Toc62057618][bookmark: _Toc62058617][bookmark: _Toc62059469][bookmark: _Toc62059748][bookmark: _Toc62059934][bookmark: _Ref153737153][bookmark: _Ref153739281][bookmark: _Ref153739287]Purchase Price
[bookmark: _Ref153739822][bookmark: _Toc62054478][bookmark: _9kMHG5YVt4668DGca9sjiuzXf5ro]. At the Closing, Purchaser shall pay or cause to be paid to Seller, by wire transfer in immediately available funds (pursuant to wire transfer instructions provided in advance by Seller to Purchaser in writing), an aggregate purchase price for the Purchased Assets of $70,000,000 (the “Purchase Price”).
[bookmark: _Ref197542662][bookmark: _Toc197542682]Closing
[bookmark: _Ref171530347][bookmark: _9kMHG5YVt466BFCMEx50wv][bookmark: _9kMHG5YVt466BHHcKt862]. The closing of the purchase and sale contemplated by this Agreement (the “Closing”) shall take place on or before the Closing Deadline. The closing may take place remotely by the exchange of documents and signatures (or their electronic counterparts) or may take place in person at such location as is mutually agreeable to the Parties, or in such other manner as Seller and Purchaser may mutually agree upon in writing. The date on which the Closing actually occurs is referred to herein as the “Closing Date”.
[bookmark: _Toc197542683]Closing Deliverables
.
[bookmark: a531137]At the Closing, Seller shall deliver to Purchaser the following:
[bookmark: a740718]the Bill of Sale, duly executed by Seller;
the Assignment Agreement, duly executed by Seller;
[bookmark: a691357][bookmark: _Hlk192164832]the Transition Services Agreement, duly executed by Seller;
[bookmark: _Ref192158898][bookmark: _Hlk192164838]the License Agreement, duly executed by Ingenco Holdings, LLC;
[bookmark: _9kR3WTr2666BGjLownut094gi1t1tdas3J9BjOE]evidence that the Seller and its Affiliates have withdrawn all open or pending requests to King County under the Washington Public Records Act, Title 42, Revised Code of Washington;
evidence that the Seller has transferred all Transferred Contracts and Transferred Permits to the Purchaser, effective as of the Closing;
[bookmark: a828060]a certificate of the Secretary (or equivalent officer) of Seller certifying as to the resolutions of the managers and the member of Seller, which authorize the execution, delivery, and performance of this Agreement and the other Transaction Documents and the consummation of the transactions contemplated by the Transaction Documents;
an affidavit of non-foreign status of Seller that complies with Section 1445 of the Internal Revenue Code of 1986, as amended; and
[bookmark: _Ref198625368]copies of all consents, approvals, waivers and authorizations referred to in Schedule 3.4(a)(ix); 
[bookmark: a706083]At the Closing, Purchaser shall deliver to Seller the following:
[bookmark: a135928]the Purchase Price by wire transfer, in immediately available funds;
the Settlement Amount, by wire transfer, in immediately available funds;
the Assignment Agreement, duly executed by Purchaser; 
[bookmark: a296148]the Transition Services Agreement, duly executed by Purchaser; 
the License Agreement, duly executed by Purchaser; and
[bookmark: _9kMHG5YVt488BDALg2h]the original of the $500,000 letter of credit furnished by Seller as security for Seller’s compliance with the terms of the PDA, or evidence satisfactory to Seller, acting reasonably, that such letter of credit is null and void.
0. [bookmark: _Toc71656380][bookmark: _Toc71656661][bookmark: _Toc71656956][bookmark: _Toc71657235][bookmark: _Toc71657515][bookmark: _Toc71657795][bookmark: _Toc71658075][bookmark: _Toc192587035][bookmark: _Toc197542684][bookmark: _Toc62054365][bookmark: _Toc62054496][bookmark: _Toc62054913][bookmark: _Toc62056119][bookmark: _Toc62056419][bookmark: _Toc62056619][bookmark: _Toc62057319][bookmark: _Toc62057419][bookmark: _Toc62057619][bookmark: _Toc62058618][bookmark: _Toc62059470][bookmark: _Toc62059749][bookmark: _Toc62059935][bookmark: _Ref153720342][bookmark: _Ref153731032][bookmark: _Ref153737363][bookmark: _Ref153740819][bookmark: _Ref153740820][bookmark: _Ref168925269][bookmark: _Ref171530709]Conditions Precedent to Closing – Purchaser
. The obligation of Purchaser to consummate the Closing is subject to the satisfaction (or waiver by Purchaser, in its sole discretion) of the following conditions:
[bookmark: _Ref192158587][bookmark: _Toc62054500][bookmark: _Ref153720415][bookmark: _Toc62054498][bookmark: _Ref153740818][bookmark: _Toc62054497][bookmark: _Ref153740821][bookmark: _9kR3WTr26668BLBmoogheptYU2I127sehz2M2mK][bookmark: _9kR3WTr19A69CWEapu]The Amended and Restated Plant Site Lease dated as of February 29, 2008, between Seller and Purchaser (the “Lease”) shall have been terminated, effective as of Closing;
[bookmark: _Ref192163337][bookmark: _9kR3WTr26668CMBmoogheptYU2I127senJC3xDp]The PDA shall have been terminated, effective as of Closing;
[bookmark: _Ref169015409][bookmark: _9kMH1I6ZWu5779EIP8wvjstvB]Seller shall have duly performed and complied in all material respects with all agreements and covenants required by this Agreement and each of the other Transaction Documents to be performed or complied with by it prior to, or on, the Closing Date; 
[bookmark: _9kMH2J6ZWu5779EIP8wvjstvB][bookmark: _9kR3WTr2666BDZYwhvka99tLQx25D][bookmark: _9kR3WTr2666ABcZnk3wjweQzw][bookmark: _9kR3WTr2666AIdQ17y20xDlV2zw141]Purchaser shall have entered into an agreement, in a form acceptable to Purchaser in its sole discretion, with Puget Sound Energy that will give Purchaser access to the Transfer Line/Northwest Pipeline for delivery of pipeline quality gas;
The King County Council shall have adopted the Appropriations Ordinance; and 
[bookmark: _9kMIH5YVt4668BJUEjhu][bookmark: _Toc62054501]No action, suit, claim or proceeding shall have been commenced against Purchaser or Seller that would prevent the Closing, and no injunction or order of any Governmental Authority shall be in effect that restrains or prohibits the transactions contemplated by this Agreement;
[bookmark: _Toc71656381][bookmark: _Toc71656662][bookmark: _Toc71656957][bookmark: _Toc71657236][bookmark: _Toc71657516][bookmark: _Toc71657796][bookmark: _Toc71658076][bookmark: _Toc192587036][bookmark: _Toc197542685][bookmark: _Toc62054366][bookmark: _Toc62054502][bookmark: _Toc62054914][bookmark: _Toc62056120][bookmark: _Toc62056420][bookmark: _Toc62056620][bookmark: _Toc62057320][bookmark: _Toc62057420][bookmark: _Toc62057620][bookmark: _Toc62058619][bookmark: _Toc62059471][bookmark: _Toc62059750][bookmark: _Toc62059936][bookmark: _Ref153720352][bookmark: _Ref153721040][bookmark: _Ref153728298][bookmark: _Ref153737372][bookmark: _Ref171530723]Conditions Precedent to Closing – Seller
. The obligation of Seller to consummate the Closing is subject to the satisfaction (or waiver by Seller, in its sole discretion), of the following conditions: 
[bookmark: _Toc62054504][bookmark: _Ref153721046][bookmark: _Toc62054503]The Lease shall have been terminated, effective as of Closing;
The PDA shall have been terminated, effective as of Closing;
[bookmark: _9kMH3K6ZWu5779EIP8wvjstvB]Purchaser shall have duly performed and complied in all material respects with all agreements and covenants required by this Agreement and each of the other Transaction Documents to be performed or complied with by it prior to or on the Closing Date; and
[bookmark: _9kMJI5YVt4668BJUEjhu]No action, suit, claim or proceeding shall have been commenced against Purchaser or Seller that would prevent the Closing, and no injunction or order of any Governmental Authority shall be in effect that restrains or prohibits the transactions contemplated by this Agreement.
[bookmark: _Toc62059473][bookmark: _Toc62059752][bookmark: _Toc62059938][bookmark: _Toc71656168][bookmark: _Toc71656383][bookmark: _Toc71656664][bookmark: _Toc71656959][bookmark: _Toc71657238][bookmark: _Toc71657518][bookmark: _Toc71657798][bookmark: _Toc71658078][bookmark: _Ref153720537][bookmark: _Ref153738614][bookmark: _Ref153738623][bookmark: _TOC_250005][bookmark: _Toc61552584][bookmark: _Toc192587037][bookmark: _Toc197542687][bookmark: _Ref199851633]
REPRESENTATIONS AND WARRANTIES OF SELLER
Seller represents and warrants to Purchaser as of the Effective Date as follows:
[bookmark: _Toc71656384][bookmark: _Toc71656665][bookmark: _Toc71656960][bookmark: _Toc71657239][bookmark: _Toc71657519][bookmark: _Toc71657799][bookmark: _Toc71658079][bookmark: _Toc192587038][bookmark: _Toc197542688][bookmark: _Toc62054370][bookmark: _Toc62054509][bookmark: _Toc62054918][bookmark: _Toc62056124][bookmark: _Toc62056424][bookmark: _Toc62056624][bookmark: _Toc62057324][bookmark: _Toc62057424][bookmark: _Toc62057624][bookmark: _Toc62058623][bookmark: _Toc62059474][bookmark: _Toc62059753][bookmark: _Toc62059939][bookmark: _Ref153741018]Organization, Qualification
[bookmark: _Toc62054510][bookmark: _9kMML5YVt466BCEaKgajuv4L][bookmark: _Toc62054511][bookmark: _Toc62054512]. Seller is a limited liability company duly organized, validly existing, and in good standing under the laws of the State of Delaware and is duly licensed, or qualified to do business, and in good standing, in the State of Washington.
[bookmark: _Toc71656385][bookmark: _Toc71656666][bookmark: _Toc71656961][bookmark: _Toc71657240][bookmark: _Toc71657520][bookmark: _Toc71657800][bookmark: _Toc71658080][bookmark: _Toc192587039][bookmark: _Toc197542689][bookmark: _Toc62054371][bookmark: _Toc62054513][bookmark: _Toc62054919][bookmark: _Toc62056125][bookmark: _Toc62056425][bookmark: _Toc62056625][bookmark: _Toc62057325][bookmark: _Toc62057425][bookmark: _Toc62057625][bookmark: _Toc62058624][bookmark: _Toc62059475][bookmark: _Toc62059754][bookmark: _Toc62059940][bookmark: _Ref153741025][bookmark: _Ref153741026]Authorization; Validity
[bookmark: _Toc62054514][bookmark: _9kMIH5YVt4668DDZGp9H][bookmark: _9kMIH5YVt466BCFfGp9H][bookmark: _9kMIH5YVt466BCGgGp9H][bookmark: _9kMHG5YVt4668DJfGp9H][bookmark: _9kMJI5YVt466BCFfGp9H][bookmark: _9kMJI5YVt466BCGgGp9H][bookmark: _9kMIH5YVt4668DJfGp9H][bookmark: _9kMKJ5YVt466BCFfGp9H][bookmark: _9kMKJ5YVt466BCGgGp9H][bookmark: _9kMJI5YVt4668DJfGp9H][bookmark: _9kMLK5YVt466BCFfGp9H][bookmark: _9kMLK5YVt466BCGgGp9H][bookmark: _9kMKJ5YVt4668DJfGp9H][bookmark: _9kMML5YVt466BCFfGp9H][bookmark: _9kMML5YVt466BCGgGp9H][bookmark: _9kMLK5YVt4668DJfGp9H][bookmark: _9kMNM5YVt466BCFfGp9H][bookmark: _9kMNM5YVt466BCGgGp9H]. Seller has all requisite legal capacity and full power and authority to execute and deliver this Agreement and the other Transaction Documents to which Seller is a party and to perform its obligations and to consummate the transactions contemplated by this Agreement and the other Transaction Documents to which Seller is a party. The execution, delivery, and performance by Seller of this Agreement and the other Transaction Documents to which Seller is a party and the consummation by Seller of the transactions contemplated by this Agreement and the other Transaction Documents to which Seller is a party have been duly authorized by all requisite action on the part of Seller. This Agreement and the other Transaction Documents to which Seller is a party have been duly executed and delivered by Seller and, assuming the due authorization, execution, and delivery by Purchaser of this Agreement and the other Transaction Documents to which Seller and Purchaser are parties, constitutes the legal, valid, and binding obligation of Seller, enforceable against Seller in accordance with their terms, except as enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws now or in the future in effect relating to creditors rights generally, and general equitable principles (whether considered in a proceeding in equity or at law).
[bookmark: _Toc192587040][bookmark: _Toc197542690][bookmark: _Toc62054515]No Conflicts
[bookmark: _9kMJI5YVt4668DDZGp9H][bookmark: _9kMON5YVt466BCFfGp9H][bookmark: _9kMON5YVt466BCGgGp9H]. The execution, delivery, and performance by Seller of this Agreement and the other Transaction Documents to which the Seller is a party, and the consummation of the transactions contemplated thereby, do not and will not: (a) violate or conflict with any provision of the Organizational Documents of Seller; (b) violate or conflict with any provision of any Applicable Law applicable to Seller or the Purchased Assets; (c) result in the creation or imposition of any Lien on the Purchased Assets.
[bookmark: _Toc71656390][bookmark: _Toc71656671][bookmark: _Toc71656966][bookmark: _Toc71657245][bookmark: _Toc71657525][bookmark: _Toc71657805][bookmark: _Toc71658085][bookmark: _Toc192587041][bookmark: _Toc197542691][bookmark: _Toc62054376][bookmark: _Toc62054527][bookmark: _Toc62054924][bookmark: _Toc62056130][bookmark: _Toc62056430][bookmark: _Toc62056630][bookmark: _Toc62057330][bookmark: _Toc62057430][bookmark: _Toc62057630][bookmark: _Toc62058629][bookmark: _Toc62059480][bookmark: _Toc62059759][bookmark: _Toc62059945][bookmark: _Ref153718437][bookmark: _Ref153718451][bookmark: _Ref153718462][bookmark: _Ref153738956][bookmark: _Ref153741042][bookmark: _Ref153742000][bookmark: _Ref168997853][bookmark: _Ref168997879][bookmark: _Ref168997907][bookmark: _Ref168997989]Consents and Approvals
. No registration or filing with, notice to, consent or approval of or other action by, any Governmental Authority or any other Person is, or will be necessary for the execution, delivery, and performance by Seller of this Agreement or the consummation of the transactions contemplated by this Agreement and the other Transaction Documents.
[bookmark: _Toc192587042][bookmark: _Toc197542692][bookmark: _Ref153741072]Purchased Assets
[bookmark: _Toc62054382][bookmark: _Toc62054552][bookmark: _Toc62054930][bookmark: _Toc62056136][bookmark: _Toc62056436][bookmark: _Toc62056636][bookmark: _Toc62057336][bookmark: _Toc62057436][bookmark: _Toc62057636][bookmark: _Toc62058635][bookmark: _Toc62059486][bookmark: _Toc62059765][bookmark: _Toc62059951][bookmark: _Ref153729241][bookmark: _Ref153738994][bookmark: _Ref153739899]. Seller is the sole owner of, and has good and valid title to, the Purchased Assets, free and clear of all Liens. 
[bookmark: _Toc192587043][bookmark: _Toc197542693]Intellectual Property
[bookmark: _9kMHG5YVt466BJMfGp9H]. To the Seller’s knowledge, the Palumbo Patent confers sufficient intellectual property rights to run the Plant, without the risk of bona fide third-party patent infringement claims. 
[bookmark: _Toc62059499][bookmark: _Toc62059778][bookmark: _Toc62059964][bookmark: _Toc71656169][bookmark: _Toc71656408][bookmark: _Toc71656689][bookmark: _Toc71656984][bookmark: _Toc71657263][bookmark: _Toc71657543][bookmark: _Toc71657823][bookmark: _Toc71658103][bookmark: _Ref153721081][bookmark: _Toc192587044][bookmark: _Toc197542694]
REPRESENTATIONS AND WARRANTIES OF PURCHASER
Purchaser represents and warrants to Seller as of the Effective Date as follows:
[bookmark: _Toc192587045][bookmark: _Toc197542695][bookmark: _Toc71656409][bookmark: _Toc71656690][bookmark: _Toc71656985][bookmark: _Toc71657264][bookmark: _Toc71657544][bookmark: _Toc71657824][bookmark: _Toc71658104][bookmark: _Toc62054397][bookmark: _Toc62054575][bookmark: _Toc62054945][bookmark: _Toc62056151][bookmark: _Toc62056451][bookmark: _Toc62056651][bookmark: _Toc62057351][bookmark: _Toc62057451][bookmark: _Toc62057651][bookmark: _Toc62058650][bookmark: _Toc62059500][bookmark: _Toc62059779][bookmark: _Toc62059965][bookmark: _Ref153737097][bookmark: _Ref153737102][bookmark: _Ref153741102]Organization, Qualification
. The Purchaser is a municipal corporation validly existing under the laws of the State of Washington.
[bookmark: _Toc192587046][bookmark: _Toc197542696][bookmark: _Toc71656410][bookmark: _Toc71656691][bookmark: _Toc71656986][bookmark: _Toc71657265][bookmark: _Toc71657545][bookmark: _Toc71657825][bookmark: _Toc71658105][bookmark: _Toc62054398][bookmark: _Toc62054576][bookmark: _Toc62054946][bookmark: _Toc62056152][bookmark: _Toc62056452][bookmark: _Toc62056652][bookmark: _Toc62057352][bookmark: _Toc62057452][bookmark: _Toc62057652][bookmark: _Toc62058651][bookmark: _Toc62059501][bookmark: _Toc62059780][bookmark: _Toc62059966][bookmark: _Ref153737110][bookmark: _Ref153741108]Authorization; Validity
[bookmark: _9kMML5YVt4668DJfGp9H][bookmark: _9kMH0H6ZWu577CDGgHqAI][bookmark: _9kMH0H6ZWu577CDHhHqAI][bookmark: _9kMNM5YVt4668DJfGp9H][bookmark: _9kMH1I6ZWu577CDGgHqAI][bookmark: _9kMH1I6ZWu577CDHhHqAI][bookmark: _9kMON5YVt4668DJfGp9H][bookmark: _9kMH2J6ZWu577CDGgHqAI][bookmark: _9kMH2J6ZWu577CDHhHqAI][bookmark: _9kMPO5YVt4668DJfGp9H][bookmark: _9kMH3K6ZWu577CDGgHqAI][bookmark: _9kMH3K6ZWu577CDHhHqAI][bookmark: _9kMHzG6ZWu5779EKgHqAI][bookmark: _9kMH4L6ZWu577CDGgHqAI][bookmark: _9kMH4L6ZWu577CDHhHqAI][bookmark: _9kMH0H6ZWu5779EKgHqAI][bookmark: _9kMH5M6ZWu577CDGgHqAI][bookmark: _9kMH5M6ZWu577CDHhHqAI]. Purchaser has all requisite legal capacity and full power and authority to execute and deliver this Agreement and the other Transaction Documents to which Purchaser is a party and to perform its obligations and to consummate the transactions contemplated by this Agreement and the other Transaction Documents to which Purchaser is a party. The execution, delivery, and performance by Purchaser of this Agreement and the other Transaction Documents to which Purchaser is a party and the consummation by Purchaser of the transactions contemplated by this Agreement and the other Transaction Documents to which Purchaser is a party have been duly authorized by all requisite action on the part of Purchaser. This Agreement and the other Transaction Documents to which Purchaser is a party have been duly executed and delivered by Purchaser and, assuming the due authorization, execution and delivery by Seller of this Agreement and the other Transaction Documents to which Seller is a party, constitutes the legal, valid, and binding obligation of Purchaser, enforceable against Purchaser in accordance with their terms, except as enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws now or in the future in effect relating to creditors rights generally, and general equitable principles (whether considered in a proceeding in equity or at law).
[bookmark: _Toc192587047][bookmark: _Toc197542697]No Conflicts
[bookmark: _Toc62054578][bookmark: _9kMH1I6ZWu5779EKgHqAI][bookmark: _9kMH6N6ZWu577CDGgHqAI][bookmark: _9kMH6N6ZWu577CDHhHqAI][bookmark: _9kMH7O6ZWu577CDGgHqAI][bookmark: _9kMH7O6ZWu577CDHhHqAI][bookmark: _9kMH8P6ZWu577CDGgHqAI][bookmark: _9kMH8P6ZWu577CDHhHqAI]. The execution, delivery, and performance by Purchaser of this Agreement and the other Transaction Documents to which the Purchaser is a party, and the consummation of the transactions contemplated thereby, do not and will not (a) violate or conflict with any provision of the Organizational Documents of Purchaser; (b) violate or conflict with any provision of any Applicable Law applicable to Purchaser; or (c) conflict with, result in a breach of, constitute a default under (with or without notice or lapse of time, or both), result in the acceleration of, create in any party the right to accelerate, terminate, modify or cancel, or require any notice under any Contract, Lien or other arrangement to which Purchaser is a party.
[bookmark: _Toc71656416][bookmark: _Toc71656697][bookmark: _Toc71656992][bookmark: _Toc71657271][bookmark: _Toc71657551][bookmark: _Toc71657831][bookmark: _Toc71658111][bookmark: _Toc192587048][bookmark: _Toc197542698][bookmark: _Toc62054404][bookmark: _Toc62054584][bookmark: _Toc62054952][bookmark: _Toc62056158][bookmark: _Toc62056458][bookmark: _Toc62056658][bookmark: _Toc62057358][bookmark: _Toc62057458][bookmark: _Toc62057658][bookmark: _Toc62058657][bookmark: _Toc62059507][bookmark: _Toc62059786][bookmark: _Toc62059972][bookmark: _Ref153730451][bookmark: _Ref153738344][bookmark: _Ref153741120]Consents and Approvals
. Except for any such consents, approvals, or other actions that have been obtained by Purchaser on or before the Closing Date, no registration or filing with, or consent or approval of or other action by, any Governmental Authority or any other Person is necessary for the valid execution, delivery and performance of this Agreement by Purchaser.
[bookmark: _Toc61552586][bookmark: _Toc62054405][bookmark: _Toc62054585][bookmark: _Toc62054953][bookmark: _Toc62056159][bookmark: _Toc62056459][bookmark: _Toc62056659][bookmark: _Toc62057359][bookmark: _Toc62057459][bookmark: _Toc62057659][bookmark: _Toc62058658][bookmark: _Toc61552587][bookmark: _Toc62054420][bookmark: _Toc62054625][bookmark: _Toc62054968][bookmark: _Toc62056174][bookmark: _Toc62056474][bookmark: _Toc62056674][bookmark: _Toc62057374][bookmark: _Toc62057474][bookmark: _Toc62057674][bookmark: _Toc62058673][bookmark: _Toc62059522][bookmark: _Toc62059801][bookmark: _Toc62059987][bookmark: _Toc71656171][bookmark: _Toc71656431][bookmark: _Toc71656712][bookmark: _Toc71657007][bookmark: _Toc71657286][bookmark: _Toc71657566][bookmark: _Toc71657846][bookmark: _Toc71658126][bookmark: _Ref153718778][bookmark: _Ref153732373][bookmark: _Ref153734255][bookmark: _Ref153736290][bookmark: _Ref153736328][bookmark: _Ref153736331][bookmark: _Ref153736398][bookmark: _Ref153736481][bookmark: _Ref153736519][bookmark: _Ref153736520][bookmark: _Ref153736817][bookmark: _Toc197542699][bookmark: _Toc192587049]
SURVIVAL; INDEMNIFICATION 
[bookmark: _Toc192587050][bookmark: _Toc197542700]Survival
[bookmark: _Toc62054649][bookmark: _Ref153736448][bookmark: _Toc62054650][bookmark: _9kMNM5YVt466BCEaKgajuv4L][bookmark: _9kMLK5YVt4668BJUEjhu][bookmark: _Toc62054651]. The representations and warranties given or made by a Party in this Agreement or in any certificate delivered pursuant to this Agreement shall survive the Closing and continue in full force and effect for six months from the Closing Date. No Party shall have any obligation or liability with respect to any such representation or warranty after the end of the applicable survival period except for claims of which the Party has been notified pursuant to this Article 6 prior to the end of the applicable survival period. Each and every covenant contained in this Agreement (other than the covenants which by their terms are to be performed by a Party following Closing (collectively, the “Surviving Covenants”)) shall terminate effective at the Closing; and neither of Seller or Purchaser shall have any Liability whatsoever with respect to any such covenant thereafter. The Surviving Covenants will survive the Closing Date until fully performed or observed in accordance with their respective terms.
[bookmark: _Toc192587051][bookmark: _Toc197542701][bookmark: _Toc71656438][bookmark: _Toc71656719][bookmark: _Toc71657014][bookmark: _Toc71657293][bookmark: _Toc71657573][bookmark: _Toc71657853][bookmark: _Toc71658133][bookmark: _Toc62054428][bookmark: _Toc62054648][bookmark: _Toc62054976][bookmark: _Toc62056182][bookmark: _Toc62056482][bookmark: _Toc62056682][bookmark: _Toc62057382][bookmark: _Toc62057482][bookmark: _Toc62057682][bookmark: _Toc62058681][bookmark: _Toc62059529][bookmark: _Toc62059808][bookmark: _Toc62059994][bookmark: _Ref153736453][bookmark: _Toc71656432][bookmark: _Toc71656713][bookmark: _Toc71657008][bookmark: _Toc71657287][bookmark: _Toc71657567][bookmark: _Toc71657847][bookmark: _Toc71658127][bookmark: _Toc62054422][bookmark: _Toc62054627][bookmark: _Toc62054970][bookmark: _Toc62056176][bookmark: _Toc62056476][bookmark: _Toc62056676][bookmark: _Toc62057376][bookmark: _Toc62057476][bookmark: _Toc62057676][bookmark: _Toc62058675][bookmark: _Toc62059523][bookmark: _Toc62059802][bookmark: _Toc62059988][bookmark: _Ref153734279][bookmark: _Ref153736351][bookmark: _Ref153736779][bookmark: _Ref153738647][bookmark: _Ref153739391][bookmark: _Ref153739839]Indemnification by Seller
[bookmark: _9kMML5YVt4668BJUEjhu][bookmark: _9kMON5YVt466BCEaKgajuv4L][bookmark: _9kMI8O6ZWu5779EIP8wvjstvB][bookmark: _9kMHG5YVt466BIGdNnvpw][bookmark: _9kMON5YVt466BFJVL81x2suA]. Subject to the other provisions of this Article 6, and consistent with the terms of the Settlement Agreement, from and after the Closing, Seller shall indemnify, defend and hold harmless Purchaser and its Affiliates and Representatives (the “Purchaser Indemnified Parties”) from and against all Claims, orders, assessments, losses, damages, penalties, fines, liabilities, amounts paid in settlement, costs, fees, and expenses (including reasonable attorneys’ fees) (collectively, “Damages”) incurred by one or more Purchaser Indemnified Parties, to the extent caused by the breach or inaccuracy of any representation or warranty made or given by Seller in this Agreement, or in any certificate delivered by Seller in connection with this Agreement, and (b) the breach by Seller of any covenant or agreement made by Seller in this Agreement. To avoid any ambiguity or doubt, except for the representations and warranties contained in Article 4, Seller is offering no warranties, express or implied, regarding the condition of the Purchased Assets or the Plant, the suitability of the Plant for its intended purpose, its merchantability, or other customary warranties offered by the sellers of new equipment.
[bookmark: _Toc71656433][bookmark: _Toc71656714][bookmark: _Toc71657009][bookmark: _Toc71657288][bookmark: _Toc71657568][bookmark: _Toc71657848][bookmark: _Toc71658128][bookmark: _Toc192587052][bookmark: _Toc197542702][bookmark: _Toc62054423][bookmark: _Toc62054628][bookmark: _Toc62054971][bookmark: _Toc62056177][bookmark: _Toc62056477][bookmark: _Toc62056677][bookmark: _Toc62057377][bookmark: _Toc62057477][bookmark: _Toc62057677][bookmark: _Toc62058676][bookmark: _Toc62059524][bookmark: _Toc62059803][bookmark: _Toc62059989][bookmark: _Ref153734284][bookmark: _Ref153736358][bookmark: _Ref153736787][bookmark: _Ref153739942]Indemnification by Purchaser
[bookmark: _9kMI9P6ZWu5779EIP8wvjstvB]. Subject to the other provisions of this Article 6, from and after the Closing, Purchaser shall indemnify, defend and hold harmless Seller and its Affiliates and Representatives (the “Seller Indemnified Parties”) from and against all Damages asserted against, imposed upon or incurred by one or more Seller Indemnified Parties, to the extent caused by, relating to, arising out of or resulting from: (a) the breach or inaccuracy of any representation or warranty made or given by Purchaser in this Agreement or in any certificate delivered by Purchaser in connection with this Agreement, or (b) the breach by Purchaser of any covenant or agreement made by Purchaser in this Agreement.
[bookmark: _Toc71656434][bookmark: _Toc71656715][bookmark: _Toc71657010][bookmark: _Toc71657289][bookmark: _Toc71657569][bookmark: _Toc71657849][bookmark: _Toc71658129][bookmark: _Toc192587053][bookmark: _Toc197542703][bookmark: _Toc62054424][bookmark: _Toc62054629][bookmark: _Toc62054972][bookmark: _Toc62056178][bookmark: _Toc62056478][bookmark: _Toc62056678][bookmark: _Toc62057378][bookmark: _Toc62057478][bookmark: _Toc62057678][bookmark: _Toc62058677][bookmark: _Toc62059525][bookmark: _Toc62059804][bookmark: _Toc62059990][bookmark: _Ref153736796][bookmark: _Ref153739259][bookmark: _Ref153739432][bookmark: _Ref153739533][bookmark: _Ref153740016]Notice of Claims
[bookmark: _9kMON5YVt4668DDZGp9H][bookmark: _9kMHG5YVt466BCCPEjhu][bookmark: _9kMHG5YVt3BC8EJREjhu][bookmark: _9kMNM5YVt4668BJUEjhu][bookmark: _Toc62054630][bookmark: _Toc62054631]. An Indemnified Party shall promptly give notice to the indemnifying Party (an “Indemnitor”) of any claim for indemnification pursuant to Section 6.2 or Section 6.3 (each, a “Claim Notice”). Such Claim Notice shall specify whether the Claim arises as a result of a claim by a Third Party against the Indemnified Party (a “Third Party Claim”), and shall also specify with reasonable particularity (to the extent that the information is available) (a) the factual basis for the Claim, and (b) the amount of the Claim, or, if an amount is not then determinable, an approximate and reasonable estimate of the likely amount of the Claim. The failure to promptly provide such Claim Notice will not relieve the Indemnitor of any obligation to indemnify the Indemnified Party, except to the extent that such failure actually and materially prejudices the Indemnitor.
[bookmark: _Toc197542704]Direct Claims
. With respect to any Claim by an Indemnified Party that is not a Third Party Claim (a “Direct Claim”), the Indemnitor shall have thirty (30) days after its receipt of the Claim Notice to respond in writing to the Indemnified Party. During such thirty (30) day period, the Indemnified Party shall allow the Indemnitor and its professional advisors to reasonably investigate the matter or circumstance alleged to give rise to the Direct Claim, and whether and to what extent any amount is payable in respect of the Direct Claim, and the Indemnified Party shall reasonably assist the Indemnitor’s investigation (at the Indemnitor’s sole cost and expense) by giving such information and assistance as the Indemnitor’s or any of its professional advisors may reasonably request. If the Indemnitor does not so respond within such thirty (30) day period, then the Indemnitor shall be deemed to have rejected such Direct Claim, in which case the Indemnified Party shall be free to pursue such remedies as may be available thereto on the terms and subject to the provisions of this Agreement. Within fifteen (15) Business Days of the final determination of the merits and amount of such Direct Claim, the Indemnitor’s shall pay the amount of such Direct Claim as determined hereunder.
[bookmark: _Toc192587054][bookmark: _Toc197542705][bookmark: _Toc62054634][bookmark: _Ref153734371][bookmark: _Ref169182773][bookmark: _Ref169182773_1]Third Party Claims Procedures
. With respect to any Third Party Claim:
[bookmark: _Ref153734376][bookmark: _9kMHzG6ZWu577CDFbLhbkvw5M][bookmark: _9kMH0H6ZWu577CDFbLhbkvw5M]The Indemnitor shall have the right, at its own expense, to participate in the negotiation, settlement or defense of such Third Party Claim and, if the Indemnitor irrevocably confirms in writing its obligation to indemnify the Indemnified Party for all Damages arising out of such Third Party Claim, to assume control of the negotiation, settlement or defense of such Third Party Claim; provided, however, that the Indemnitor shall not settle or compromise any Third Party Claim except with the prior written consent of the Indemnified Party (which consent shall not be unreasonably withheld, conditioned or delayed) unless such settlement or compromise (i) involves only the payment of money, the full amount of which is paid by the Indemnitor, (ii) includes a full and binding unconditional release of the Indemnified Party, and (iii) does not include an admission of guilt or liability on the part of the Indemnified Party or impose upon the Indemnified Party, or any of its Affiliates, any other liability, obligation or restriction. 
[bookmark: _9kMPO5YVt4668DDZGp9H][bookmark: _9kMI0G6ZWu577CDGgHqAI][bookmark: _9kMI0G6ZWu577CDHhHqAI]If the Indemnitor elects to assume such control, the Indemnitor shall keep the Indemnified Party advised with respect to the Third Party Claim (including supplying copies of all relevant documentation promptly as it becomes available), and the Indemnified Party (i) shall cooperate with the Indemnitor, provided that all reasonable costs and expenses of such cooperation shall be borne by the Indemnitor, (ii) shall have the right to disagree on reasonable grounds with the selection and retention of counsel by Indemnitor, in which case counsel satisfactory to the Indemnitor and the Indemnified Party shall be retained by the Indemnitor, and (iii) shall have the right to employ separate counsel and/or participate in the defense of the Third Party Claim, but the fees and expenses of such counsel will not be included as part of any Damages incurred by the Indemnified Party unless (A) such Indemnified Party has received an opinion of counsel, reasonably acceptable to the Indemnitor, to the effect that the interests of the Indemnified Party and the Indemnitor with respect to the Third Party Claim are sufficiently adverse to prohibit the representation by the same counsel of both parties under applicable ethical rules, or (B) the employment of such counsel at the expense of the Indemnitor has been specifically authorized by the Indemnitor. If the Indemnitor has assumed the defense of a Claim, then, while such Indemnitor is defending such Claim, the Indemnified Party will not (and will cause its controlled Affiliates not to) admit any Liability with respect to, settle, compromise or discharge any such Claim without the prior written consent of the Indemnitor (which consent will not be unreasonably withheld, delayed or conditioned).
[bookmark: _9kMKJ5YVt466AKJNEjhu]If the Indemnitor fails to assume control of a Third Party Claim in accordance with this Section 6.6 in a timely manner or fails to diligently defend any such Third Party Claim in a timely manner, the Indemnified Party shall be entitled to assume such control and to settle or compromise such Third Party Claim, and the Indemnitor, at its sole expense, shall cooperate with the Indemnitor in relation to such Third Party Claim. If the Indemnified Party assumes control of the defense of a Third Party Claim, then it shall not consent to the entry of a judgment or enter into any settlement or compromise with respect to such claim without the prior written consent of the Indemnitor (which consent will not be unreasonably withheld, delayed or conditioned).
[bookmark: _Toc71656436][bookmark: _Toc71656717][bookmark: _Toc71657012][bookmark: _Toc71657291][bookmark: _Toc71657571][bookmark: _Toc71657851][bookmark: _Toc71658131][bookmark: _Toc192587055][bookmark: _Toc197542706][bookmark: _Toc62054426][bookmark: _Toc62054635][bookmark: _Toc62054974][bookmark: _Toc62056180][bookmark: _Toc62056480][bookmark: _Toc62056680][bookmark: _Toc62057380][bookmark: _Toc62057480][bookmark: _Toc62057680][bookmark: _Toc62058679][bookmark: _Toc62059527][bookmark: _Toc62059806][bookmark: _Toc62059992][bookmark: _Ref153736264]Characterization of Indemnity Payments
[bookmark: _Toc62054645]. Any payments made pursuant to this Article 6 shall constitute an adjustment of the Purchase Price for Tax purposes (and shall not be separately includable as income of the recipient for Tax purposes) and shall be treated as such by Purchaser and Seller on their Tax Returns to the extent permitted by Applicable Law.
[bookmark: _9kR3WTr2669HIebu]Covenant not to Sue
. The Parties acknowledge that the Seller is transferring to the Purchaser all the Transferred Knowhow but is not transferring the Excluded Knowhow. The Seller covenants that at no time will it, its successors or its assigns, directly or indirectly, commence, maintain, or prosecute any Claim against Purchaser or any of its past or present directors, officers, employees, successors, assigns, customers, manufacturers, distributors, licensees, or other transferees related to the Transferred Knowhow. The Purchaser covenants that at no time will it, its successors or its assigns, directly or indirectly, commence, maintain, or prosecute any Claim against Seller or any of its past or present directors, officers, employees, successors, assigns, customers, manufacturers, distributors, licensees, or other transferees related to the Excluded Knowhow or the Purchaser’s reliance on the Transferred Knowhow.
[bookmark: _Toc71656437][bookmark: _Toc71656718][bookmark: _Toc71657013][bookmark: _Toc71657292][bookmark: _Toc71657572][bookmark: _Toc71657852][bookmark: _Toc71658132][bookmark: _Toc192587056][bookmark: _Toc197542707][bookmark: _Ref198302921][bookmark: _Toc62054427][bookmark: _Toc62054647][bookmark: _Toc62054975][bookmark: _Toc62056181][bookmark: _Toc62056481][bookmark: _Toc62056681][bookmark: _Toc62057381][bookmark: _Toc62057481][bookmark: _Toc62057681][bookmark: _Toc62058680][bookmark: _Toc62059528][bookmark: _Toc62059807][bookmark: _Toc62059993]Exclusive Remedy
[bookmark: _Toc62054429][bookmark: _Toc62054652][bookmark: _Toc62054977][bookmark: _Toc62056183][bookmark: _Toc62056483][bookmark: _Toc62056683][bookmark: _Toc62057383][bookmark: _Toc62057483][bookmark: _Toc62057683][bookmark: _Toc62058682][bookmark: _Toc62054433][bookmark: _Toc62054656][bookmark: _Toc62054981][bookmark: _Toc62056187][bookmark: _Toc62056487][bookmark: _Toc62056687][bookmark: _Toc62057387][bookmark: _Toc62057487][bookmark: _Toc62057687][bookmark: _Toc62058686][bookmark: _Toc62054438][bookmark: _Toc62054668][bookmark: _Toc62054986][bookmark: _Toc62056192][bookmark: _Toc62056492][bookmark: _Toc62056692][bookmark: _Toc62057392][bookmark: _Toc62057492][bookmark: _Toc62057692][bookmark: _Toc62058691][bookmark: _Toc61552590]. From and after the Closing, the sole and exclusive remedy with respect to any and all Claims arising out of or related to this Agreement or the transactions contemplated by this Agreement shall be pursuant to the indemnification provisions set forth in this Article 6; provided, however, that nothing in this Section 6.8 shall limit a Party’s right to seek and obtain any specific performance or equitable relief for breach of any covenant set forth in this Agreement or a Party’s rights in the case of fraud or willful misconduct.
[bookmark: _Toc192587057][bookmark: _Toc197542708]
TAX MATTERS
[bookmark: _Toc71656421][bookmark: _Toc71656702][bookmark: _Toc71656997][bookmark: _Toc71657276][bookmark: _Toc71657556][bookmark: _Toc71657836][bookmark: _Toc71658116][bookmark: _Toc192587058][bookmark: _Ref197540629][bookmark: _Ref197541106][bookmark: _Toc197542709][bookmark: _Ref198724516][bookmark: _Ref199850471][bookmark: _Ref199850479][bookmark: _Toc62054410][bookmark: _Toc62054593][bookmark: _Toc62054958][bookmark: _Toc62056164][bookmark: _Toc62056464][bookmark: _Toc62056664][bookmark: _Toc62057364][bookmark: _Toc62057464][bookmark: _Toc62057664][bookmark: _Toc62058663][bookmark: _Toc62059512][bookmark: _Toc62059791][bookmark: _Toc62059977][bookmark: _Ref153721120][bookmark: _Ref153730796][bookmark: _Ref153730819][bookmark: _Ref153730834][bookmark: _Ref153730855][bookmark: _Ref153736310][bookmark: _Ref153736498]Transfer Taxes
[bookmark: _9kMHG5YVt466BHMha9sjiuzz]. Purchaser shall pay all sales and use Taxes (including any penalties, interest and additions to such Taxes) levied on the purchaser of assets under Applicable Law (collectively “Purchaser “Transfer Taxes”). Other than the Purchaser Transfer Taxes, Seller shall pay all Taxes (including any penalties, interest and additions to Tax) incurred as a result of the transactions contemplated by this Agreement under Applicable Law, including documentary, stamp, value added, registration, real property transfer and other similar Taxes, and all conveyance fees, recording charges and other fees and charges  (collectively, the “Seller Transfer Taxes”). Each Party shall be responsible for preparing and filing its respective Tax Returns or other applicable documents in connection therewith, to the extent permitted by Applicable Law. Each Party shall cooperate with the other in the preparation and filing of all Tax Returns or other applicable documents for or with respect to Transfer Taxes. The Parties shall cooperate in good faith to minimize the amount of any Transfer Taxes.
[bookmark: _Toc192587059][bookmark: _Toc197542710]Periodic Taxes
[bookmark: _9kR3WTr2666CJha6obfoqVQz42yaW5A84zzleFK][bookmark: _9kMIH5YVt466BIKiKvnPyFE8]. Seller shall be responsible for and shall pay all Periodic Taxes related or attributable to (i) any Pre-Closing Tax Period and (ii) with respect to any Straddle Period, the product of the entire amount of the Periodic Taxes for such Straddle Period multiplied by a fraction, the numerator of which is the number of calendar days in such Straddle Period ending on (and including) the Closing Date and the denominator of which is the number of days in the entire Straddle Period. To the extent not filed on or prior to the Closing Date, all Tax Returns relating to Periodic Taxes for Straddle Periods shall be filed by Seller. Seller shall provide an accounting of any Straddle Period Periodic Taxes owed by the Seller to Purchaser, or by Purchaser to Seller, as the case may be, and Seller shall pay to Purchaser, or Purchaser shall pay to the Seller, as appropriate, (in immediately available funds) the total amount of Taxes due and payable in respect of Straddle Periods reflected in each such accounting within 45 days after the accounting is provided. Any Straddle Period returns prepared shall be completed in accordance with the past customs and practices of Seller, except as otherwise required by Applicable Law, and Seller shall provide a draft of any such return no later than ten (10) days prior to the due date of any such tax return filing. 
[bookmark: _Toc197542711]Cooperation
[bookmark: _9kMIH5YVt466BGIaKz0ohv406][bookmark: _9kMHzG6ZWu577BKPS8wvjstvB][bookmark: _9kR3WTr2666BIiIt2tsGPF3zA58P]. The Parties shall reasonably cooperate, and shall cause their respective Affiliates, officers, employees, agents, auditors and Representatives to reasonably cooperate, in preparing and filing all Tax Returns, and in resolving all disputes and audits with respect to Taxes with any Governmental Authority. Such cooperation shall include the retention and (upon the other Party’s request) the provision of records and information reasonably relevant to any such audit, litigation, or other proceeding and making employees available on a mutually convenient basis to provide additional information and explanation of any material provided thereunder. The Parties agree (i) to retain all books and records with respect to Tax matters pertinent to Plant relating to any taxable period beginning on or before the Closing Date until expiration of the statute of limitations (and, to the extent notified by Purchaser or Seller, as the case may be, any extensions thereof) of the respective taxable periods, and to abide by all record retention agreements entered into with any Taxing Authority, and (ii) to give the other Party reasonable written notice prior to transferring, destroying or discarding any such books and records and, if the other Party so requests, Purchaser or Seller, as the case may be, shall allow the other Party to take possession of such books and records. 
[bookmark: _Toc197542712]Tax Documentation
[bookmark: _9kR3WTr2668ILgItmdstEEgN2I43][bookmark: _9kR3WTr2669AFmLownut094jkz05QL414OK68OQ]. Prior to the Closing, at the request of Purchaser, Seller shall obtain and provide to Purchaser a Tax Status Letter or other specified letter from the Washington State Department of Revenue that is reasonably satisfactory to Purchaser.
[bookmark: _Toc197542713][bookmark: _Ref199850963][bookmark: _Ref199855992]Allocation of Purchase Price Among Asset Categories for Tax Purposes
[bookmark: _cp_change_12]. The Parties shall allocate the Purchase Price (and all other capitalized costs) among the Purchased Assets in accordance with Schedule 7.5, which has been prepared in accordance with Section 1060 of the Internal Revenue Code of 1986, as amended (and any similar provisions of state or local law, as appropriate). Each of Seller and Purchaser shall timely file, execute, prepare, and deliver any such documents or forms and other information as are required to be filed by it in connection with such allocation.
[bookmark: _Toc62059537][bookmark: _Toc62059816][bookmark: _Toc62060002][bookmark: _Toc71656174][bookmark: _Toc71656446][bookmark: _Toc71656727][bookmark: _Toc71657022][bookmark: _Toc71657301][bookmark: _Toc71657581][bookmark: _Toc71657861][bookmark: _Toc71658141][bookmark: _Ref153737420][bookmark: _Toc192587060][bookmark: _Toc197542714]
MISCELLANEOUS
[bookmark: _Ref200642654]Guild Confidential Information
. Purchaser shall make good faith efforts to keep confidential the information contained in the operating manuals and other materials designated as “proprietary” or “confidential” by Guild. This covenant shall survive the Closing, and shall remain in effect until such time, if ever, as Purchaser reaches an agreement with Guild regarding ongoing protection of such Guild Confidential Information.
Further Assurances
. Following the Closing, each Party shall take, or cause to be taken, such further actions, and shall execute, deliver, and file, or cause to be executed, delivered, and filed such further documents and instruments, as the other Party may reasonably request in order to effectuate more fully the purposes, intent, terms, and conditions of this Agreement.
[bookmark: _Toc71656449][bookmark: _Toc71656730][bookmark: _Toc71657025][bookmark: _Toc71657304][bookmark: _Toc71657584][bookmark: _Toc71657864][bookmark: _Toc71658144][bookmark: _Toc192587062][bookmark: _Toc197542716][bookmark: _Toc62054442][bookmark: _Toc62054672][bookmark: _Toc62054990][bookmark: _Toc62056196][bookmark: _Toc62056496][bookmark: _Toc62056696][bookmark: _Toc62057396][bookmark: _Toc62057496][bookmark: _Toc62057696][bookmark: _Toc62058695][bookmark: _Toc62059540][bookmark: _Toc62059819][bookmark: _Toc62060005]Entire Agreement
[bookmark: _Toc62054673][bookmark: _9kMJ2H6ZWu5779EIP8wvjstvB][bookmark: _9kMJ3I6ZWu5779EIP8wvjstvB]. This Agreement (including the Exhibits and Schedules) and other Transaction Documents constitute the entire agreement of the Parties with respect to the matters contemplated in this Agreement and the other Transaction Documents and supersede all prior oral and written agreements with respect to the matters contemplated in this Agreement and the other Transaction Documents. Each of the Exhibits and Schedules is an integral part of this Agreement and is made a part of this Agreement by reference as if set forth in this Agreement in its entirety. In the event of any inconsistency between the statements in the body of this Agreement, the Exhibits and Schedules hereto, and the other Transaction Documents, the statements in the body of this Agreement shall control.
[bookmark: _Toc192587063][bookmark: _Toc197542717][bookmark: _Toc62054674]Amendment and Waiver
[bookmark: _Toc62054675]. No provision of this Agreement may be waived, modified or amended except by written instrument executed by the Party against which such waiver, modification or amendment is sought to be enforced. Neither the waiver by any Party of a breach of or a default under any of the provisions of this Agreement, nor the failure of any Party, on one or more occasions, to enforce any of the provisions of this Agreement or to exercise any right or privilege under this Agreement shall be construed as a waiver of any subsequent breach or default of a similar nature, or as a waiver of any of such provisions, rights or privileges under this Agreement.
[bookmark: _Toc192587064][bookmark: _Toc197542718]Third Party Beneficiaries
[bookmark: _9kMJ4J6ZWu5779EIP8wvjstvB][bookmark: _Toc62054676]. It is the explicit intention of the Parties that the covenants, undertakings, and agreements set forth in this Agreement shall be solely for the benefit of, and shall be enforceable only by, the Parties and, with respect to Article 6, any Indemnified Party, or their respective successors and permitted assigns; provided, that Section 8.1 shall be solely for the benefit of, and shall be enforceable by, Guild, and not Seller.
[bookmark: _Toc192587065][bookmark: _Toc197542719]Assignment
[bookmark: _Toc71656450][bookmark: _Toc71656731][bookmark: _Toc71657026][bookmark: _Toc71657305][bookmark: _Toc71657585][bookmark: _Toc71657865][bookmark: _Toc71658145][bookmark: _Toc192587066][bookmark: _Toc62054443][bookmark: _Toc62054677][bookmark: _Toc62054991][bookmark: _Toc62056197][bookmark: _Toc62056497][bookmark: _Toc62056697][bookmark: _Toc62057397][bookmark: _Toc62057497][bookmark: _Toc62057697][bookmark: _Toc62058696][bookmark: _Toc62059541][bookmark: _Toc62059820][bookmark: _Toc62060006][bookmark: _Ref153742471]. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and permitted assigns, but neither this Agreement nor any of the rights, interests or obligations under this Agreement shall be assigned by either Party without the prior written consent of the other Party, which consent may be withheld in the sole discretion of such Party. 
[bookmark: _Toc197542720]Notices
. All notices and other communications given or made pursuant hereto shall be in writing will be delivered personally, mailed by registered or certified mail (postage prepaid, return receipt requested) or sent by electronic transmission (with confirmation of receipt) as follows:
If to Seller:

Bio-Energy (Washington), LLC
1110 Woodlands Road
Charlottesville, Virginia
Attn: Charles J. Packard
Email: cpackard@INGENCOHOLDINGS.COM 

		with copy to, but not to meet notice requirements:

The Law Offices of Robert Rauch
25141 Star View Road
Mt. Vernon, Washington 98237
Attn: Robert Rauch
Email: Bob@rjrauch.com


If to Purchaser:

King County Department of Natural Resources & Parks
Solid Waste Division Director’s Office
		201 S. Jackson Street, Suite 6400
		Seattle, WA 98104
		Attention: Christopher Stubbs, Deputy Director
Email: chstubbs@kingcounty.gov 


with copy to, but not to meet notice requirements: 
King County Civil Division - Prosecuting Attorney's Office
		201 S. Jackson Street, Suite 6400
		Seattle, WA 98104
Attention: Stephanie Knightlinger 
Email: Stephanie.knightlinger@kingcounty.gov
and

K&L Gates LLP
925 Fourth Avenue, Suite 2900
Seattle, Washington 98104
Attention: Kari Vanderstoep
Email: Kari.vanderstoep@klgates.com

Each Party shall have the right to change the place to which notices shall be sent or delivered or to specify additional addresses to which copies of notices may be sent, in either case by similar notice sent or delivered in like manner to the other Party. Without limiting any other means by which a Party may be able to prove that a notice has been received by the other Party, all notices and communications shall be deemed to have been duly given: (a) at the time delivered by hand, if personally delivered; (b) on the fourth Business Day after the day of mailing; (c) when received, if sent by electronic mail, if received prior to 5:00 p.m., recipient’s time, on a Business Day, or on the next Business Day, if received later than 5:00 p.m., recipient’s time, or on a day that is not a Business Day; and (d) on the next Business Day after timely delivery to the courier, if sent by overnight air courier guaranteeing next day delivery.
[bookmark: _Toc197542721][bookmark: _Toc192587067]Governing Law; Jurisdiction;
[bookmark: _Toc62054682] 
[bookmark: _9kMH2J6ZWu5779EKgHqAI][bookmark: _9kMI1H6ZWu577CDGgHqAI]This Agreement shall be governed by, and construed in accordance with, the internal laws of the State of Washington without giving effect to any choice or conflict of law provision or rule (whether of the State of Washington or any other jurisdiction). Any legal suit, action, proceeding, or dispute arising out of or related to this Agreement, the other Transaction Documents, or the transactions contemplated by this Agreement or the other Transaction Documents may be instituted in the federal court of the United States of America located in the city of Seattle, and each Party irrevocably submits to the exclusive jurisdiction of such court in any such suit, action, proceeding, or dispute.
[bookmark: _Toc192587068][bookmark: _Toc197542722]Specific Performance
[bookmark: _Toc62054638][bookmark: _9kMHG5YVt4668CBM4klgly]. The Parties agree that irreparable damage would occur if any provision of this Agreement were not performed in accordance with the terms of this Agreement and that the Parties shall be entitled to specific performance of the terms of this Agreement, in addition to any other remedy to which they are entitled at law or in equity.
[bookmark: _Toc71656452][bookmark: _Toc71656733][bookmark: _Toc71657028][bookmark: _Toc71657307][bookmark: _Toc71657587][bookmark: _Toc71657867][bookmark: _Toc71658147][bookmark: _Toc192587069][bookmark: _Toc197542723]Expenses
[bookmark: _Toc62054445][bookmark: _Toc62054683][bookmark: _Toc62054993][bookmark: _Toc62056199][bookmark: _Toc62056499][bookmark: _Toc62056699][bookmark: _Toc62057399][bookmark: _Toc62057499][bookmark: _Toc62057699][bookmark: _Toc62058698][bookmark: _Toc62059543][bookmark: _Toc62059822][bookmark: _Toc62060008][bookmark: _9kMJ5K6ZWu5779EIP8wvjstvB]. Each Party shall pay its own expenses incident to this Agreement and the transactions contemplated by this Agreement, including the fees and expenses of legal counsel and other consultants and advisers in connection with this Agreement and any agreement, document or instrument required to be delivered under this Agreement.
[bookmark: _Toc71656453][bookmark: _Toc71656734][bookmark: _Toc71657029][bookmark: _Toc71657308][bookmark: _Toc71657588][bookmark: _Toc71657868][bookmark: _Toc71658148][bookmark: _Toc192587070][bookmark: _Toc197542724][bookmark: _Toc62054446][bookmark: _Toc62054684][bookmark: _Toc62054994][bookmark: _Toc62056200][bookmark: _Toc62056500][bookmark: _Toc62056700][bookmark: _Toc62057400][bookmark: _Toc62057500][bookmark: _Toc62057700][bookmark: _Toc62058699][bookmark: _Toc62059544][bookmark: _Toc62059823][bookmark: _Toc62060009]Severability
[bookmark: _9kMJ6L6ZWu5779EIP8wvjstvB]. If any part of any provision of this Agreement or any other agreement, document or writing given pursuant to or in connection with this Agreement shall be invalid or unenforceable under Applicable Law, said part shall be ineffective to the extent of such invalidity or unenforceability only, without in any way affecting the remaining parts of said provision or the remaining provisions of this Agreement or such document.
[bookmark: _Toc71656456][bookmark: _Toc71656737][bookmark: _Toc71657032][bookmark: _Toc71657311][bookmark: _Toc71657591][bookmark: _Toc71657871][bookmark: _Toc71658151][bookmark: _Toc192587072][bookmark: _Toc197542725][bookmark: _Toc62054449][bookmark: _Toc62054687][bookmark: _Toc62054997][bookmark: _Toc62056203][bookmark: _Toc62056503][bookmark: _Toc62056703][bookmark: _Toc62057403][bookmark: _Toc62057503][bookmark: _Toc62057703][bookmark: _Toc62058702][bookmark: _Toc62059547][bookmark: _Toc62059826][bookmark: _Toc62060012][bookmark: _Hlk177124020]Counterparts
. This Agreement may be executed in separate counterparts, by manual or electronic signature, each of which shall be deemed to be an original and all of which taken together constitute one and the same instrument and may be delivered by electronic means, which shall constitute valid and effective delivery of this Agreement.
[bookmark: _Toc197542726]Delivery by Electronic Transmission
[bookmark: _9kMH0H6ZWu577BKPS8wvjstvB][bookmark: _9kMH1I6ZWu577BKPS8wvjstvB][bookmark: _9kMIH5YVt466BC8YKt862][bookmark: _9kMH2J6ZWu577BKPS8wvjstvB][bookmark: _9kMH3K6ZWu577BKPS8wvjstvB][bookmark: _9kMIH5YVt466BCBOHz5Asey]. This Agreement and any agreement or instrument entered into in connection with this Agreement, and any amendments or waivers hereto or thereto, to the extent signed and delivered by e-mail delivery of a “.pdf” format data file, shall be treated in all manner and respects as an original agreement or instrument and shall be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person. Neither Party hereto or to any such agreement or instrument shall raise the use of e-mail delivery of a “.pdf” format data file to deliver a signature to this Agreement or any amendment or consent hereto or thereto or the fact that any signature or agreement or instrument was transmitted or communicated through e-mail delivery of a “.pdf” format data file as a defense to the formation of a contract and each Party waives any such defense.
[bookmark: _Hlk177124070][Remainder of page left intentionally blank. Signature pages follow.]
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[bookmark: _cp_change_275]

IN WITNESS WHEREOF, each Party has caused this Agreement to be duly and validly signed on its behalf as of the date first set forth above.
SELLER:

BIO-ENERGY (WASHINGTON), LLC



By: _____________________________________
Name: Charles J. Packard
Title: Chief Executive Officer


PURCHASER:

KING COUNTY



By: _____________________________________
Name: John Taylor
Title: Director, King County Department of Natural Resources and Parks







Exhibit A
Settlement Agreement
See attached.


Exhibit B
Form of Assignment and Assumption Agreement
See attached.
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Exhibit C
Form of Bill of Sale
See attached.
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[bookmark: _cp_change_290]

Seller
Exhibit D
Form of Transition Services Agreement
See attached.



Seller
Exhibit E
Form of License Agreement
See attached.




Seller
Schedule 2.1(b)
Personal Property 

The personal property included in the sale consists of the following items located on the Plant Site:
[bookmark: _9kR3WTr2669EHaBo8vuRNCz1jT7J][bookmark: _9kMHG5YVt488BGJcDqAxwTPE13lV9L][bookmark: _9kMPO5YVt466BFJVL81x2suA][bookmark: _9kMIH5YVt488BGJcDqAxwTPE13lV9L]1.	All those items of personal property included in the chronological, Master Asset List dated April 30, 2025, attached as Exhibit 1 to this Schedule. To the extent the Master Asset List contains duplicate, or functionally equivalent, pieces of equipment or other items of personal property that were purchased after construction of the Plant was completed in 2009, the most recent purchases of such items shall be included as personal property, and the earlier, comparable items that have been removed from the Plant Site shall not be included. General entries on the Master Asset List, such as “site development,” “direct overhead,” and “allocated overhead” that do not reference personal property are excluded.
[bookmark: _9kMHzG6ZWu577CGKWM92y3tvB][bookmark: _9kMH0H6ZWu577CGKWM92y3tvB][bookmark: _9kR3WTr2669FGbPhk4gXuxux628D][bookmark: _9kMH1I6ZWu577CGKWM92y3tvB][bookmark: _9kMJI5YVt488BGJcDqAxwTPE13lV9L][bookmark: _9kMH2J6ZWu577CGKWM92y3tvB]2.	Equipment that is affixed to the property leased by Seller from the County is considered to be a “trade fixture” under Washington law, and such equipment shall be deemed to be “personal property” for purposes of this Schedule, and for all other purposes, given that it is attached to leased property, per Wash. Admin. Code § 458-12-005 and RCW 84.04.080. These “trade fixtures” are those pieces of equipment identified on, or falling within the area depicted on, the Plant Operations schematic, attached as Exhibit 2 to this Schedule. To the extent any of the equipment shown on Exhibit 2 duplicates that contained in the Master Asset List attached as Exhibit 1, only the most recently acquired items of equipment that remain on the Plant Site shall be included in this Schedule.	
[bookmark: _9kMH3K6ZWu577CGKWM92y3tvB][bookmark: _9kR3WTr1AB9GFc53Y]3.	Plant operating manuals and instructions located on the Plant Site, including those from Guild Associates, Air Liquide, and other major Plant equipment suppliers. Also included are the Seller’s Plant operations manuals, gas testing manuals, standard operating procedures (“SOP’s”) and other written instructions covering Plant operations. 
[bookmark: _9kR3WTr2669DBLFxoz]4.	The spare parts listed on Exhibit 3 to this Schedule that are stored in the Conex containers located on the Plant Site. 
[bookmark: _9kMH4L6ZWu577CGKWM92y3tvB][bookmark: _9kMH5M6ZWu577CGKWM92y3tvB]5.	Office and computer equipment (desks, chair, bookcases, etc.), including computer equipment used for Plant operations and monitoring to the extent not captured in Exhibits 1 and 2. 
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Exhibit 1 to Schedule 2.1(b)
Master Asset List
See attached.
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Seller
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[bookmark: _cp_change_469]

Exhibit 2 to Schedule 2.1(b)
Plant Schematic
See attached.
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Seller
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[bookmark: _cp_change_480]

Exhibit 3 to Schedule 2.1(b)
List of Spares

See attached.
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Schedule 2.1(c)
Transferred Contracts[footnoteRef:2]  [2:  KLG NTD: List of Transferred Contracts to be confirmed through diligence.  BEW Note to KLG:  Please provide final list of contracts Purchaser wants assigned, as soon as possible.] 

1. [bookmark: _9kR3WTr2669GHeb51y8YBzymvwyE2x1TbOHDI8A][bookmark: _9kR3WTr2669CFOBmsxNAtjd98vuz]Propane Supply Agreement and Equipment Lease Non-Residential (“Propane Agreement”) dated February 20, 2014 between Seller and AmeriGas Propane (“AmeriGas”).
2. [bookmark: _9kR3WTr2669GCZHhmC9xwktuwC][bookmark: _9kR3WTr1AB9GKeV1ovvvUC0znwxzF]Product Sale Agreement (“Product Agreement”) dated February 20, 2023 between Seller and Central Welding Supply Company, Inc.
3. Contract Order # CO500541255 with 8x8 for VOIP services.
4. [bookmark: _9kR3WTr2669HJeKn3rkLBzymvwyE][bookmark: _9kR3WTr2669DEPAituodg3nqQP98][bookmark: _9kR3WTr2669FDYElqTOr7D]Rental Agreement for a 85’ Diesel Stick Boom w/rt non-mark tire from Pape Rents.
5. [bookmark: _9kR3WTr2669GJhZnpxgnrWSk56uxfa6OGyvCjSG]Republic Services; Trash and Recycle Services Agreement dated January 12, 2023.
6. [bookmark: _9kR3WTr2669HDH2lrtu0CCux628VJ76u346M][bookmark: _9kR3WTr2669HFJGpgjuZQ80o2x095B]Network Administration Agreement dated October 9, 2016 between Seller and Archer Integration.
7. [bookmark: _9kR3WTr2669HGM5n3BAFkPy1ihE1uVIA81L9x2b]CenturyLink® Total Advantage® Express – Agreement dated June 2, 2017 between Seller and CenturyLink Solutions, Inc. (“CenturyLink”)
8. Lumen, IP and Data Services Agreement dated June 5, 2023 between Seller and CenturyLink Communications, LLC d/b/a Lumen Technologies Group.
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Seller
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[bookmark: _cp_change_311]

Schedule 2.1(d)
Transferred Permits
1. [bookmark: _9kR3WTr2669FJeYwhvka99tJMvlvWMAdNy65H][bookmark: _9kR3WTr2669CHR8sPJqvy6][bookmark: _9kR3WTr2669FHcYwhvka99tJMvlvWMAdNy65HZQ][bookmark: _9kR3WTr2669EDSK18rkw][bookmark: _9kR3WTr2669EALL7qZlt11kPKtxqw37dN6yfx54][bookmark: _9kR3WTr2669DDO6t73v1XHp01vkY49x8bX][bookmark: _9kR3WTr2669DGSGpltqKFtuzwzEDI][bookmark: _9kMJI5YVt466BGHZClpiovzVFy][bookmark: _9kR3WTr2669FCVQ7]Order of Approval to Notice of Construction No. 9815, Registration No. 29205, issued August 15, 2008, by Puget Sound Clean Air Agency (“PSCAA”) to Robert Greene / Bio Energy (Washington), LLC, pursuant to Article 6 of Regulation I of the Puget Sound Clean Air Agency to Construct, Install, or Establish a Landfill Gas Reclamation processing system rated to produce 4000 cfm of pipeline quality natural gas, twelve (12) Detroit Diesel Series 60 compression ignited Engine Generators rated at 350 kW each using landfill gas or diesel fuel oil, controlled by two (2) selective catalytic Nox reduction units rated for 15,000 cfm, two (2) oxidation catalysts rated for 15, 000 cfm, a thermal oxidizer rated at 5535 cfm and an emergency flare rated for 5830 cfm at the installation address of 16645 228th Street, Maple Valley, WA, 98030.
2. [bookmark: _9kMHG5YVt488BEJTAuRLsx08][bookmark: _9kMHG5YVt488BHJeayjxmcBBvLOxnxYOCfP087J][bookmark: _9kMHG5YVt488BGFUM3Atmy][bookmark: _9kR3WTr2669DIUL7qZlt11][bookmark: _9kMHG5YVt488BFFQ8v95x3ZJr23xma6BzAdZ][bookmark: _9kMHG5YVt488BFIUIrnvsMHvw1y1GFK][bookmark: _9kMKJ5YVt466BGHZClpiovzVFy][bookmark: _9kMHG5YVt488BHEXS9]Order of Approval to Notice of Construction No. 9900, Registration No. 29205, issued March 9, 2009, by PSCAA to Robert Greene / Bio Energy (Washington), LLC, pursuant to Article 6 of Regulation I of the Puget Sound Clean Air Agency to Construct, Install, or Establish six (6) Detroit Diesel Series 60 compression ignited Engine Generators rated at 350 kW each using landfill gas or diesel fuel oil, controlled by one (1) selective catalytic Nox reduction unit rated for 15,000 cfm, and one (1) oxidation catalysts rated for 15,000 cfm at the installation address of 16645 228th Street, Maple Valley, WA, 98030.
3. [bookmark: _9kR3WTr2669CGPE0338vm6AfaD8sp24TXFKRRTF][bookmark: _9kMIH5YVt488BEJTAuRLsx08][bookmark: _9kR3WTr2669FIdYwhvka99tJMvlv][bookmark: _9kR3WTr2669FBUQ3yifsuJN5AHHJ55C8EpoAyDS][bookmark: _9kMIH5YVt488BFFQ8v95x3ZJr23xma6BzAdZ][bookmark: _9kMIH5YVt488BFIUIrnvsMHvw1y1GFK][bookmark: _9kR3WTr2669EIbPne][bookmark: _9kR3WTr2669EJcPne3]Order of Approval to Notice of Construction 12185, Registration No. 29205, issued April 15, 2024, by PSCAA to Bio Energy (Washington), LLC, pursuant to Article 6 of Regulation I of the Puget Sound Clean air Agency to modify the Notice of Construction Orders of Approval Nos. 9815 and 9900 to limit when the eighteen (18) Detroit Diesel Series 60 compression ignited Engine Generators rated at 350 kW each may operate on liquid fuel only (Mode 1), eliminate Mode 1 source test emission limit requirements, and clarify annual source testing requirements at the installation address of 16650 228th Ave SW, Maple Valley, WA, 98038.


Schedule 2.1(e)
Transferred Intellectual Property
1. [bookmark: _Hlk200088846]To the extent assignable, the software referenced in Annex 2.1(e)-1. 
2. To the extent needed to operate the Plant, and to the extent owned by Seller, any and all rights of Seller  in, arising out of, or associated with any of the following in any jurisdiction: (a) copyrights and works of authorship, whether or not copyrightable, and all registrations, applications for registration, and renewals of any of the foregoing; and (b) trade secrets, inventions (whether or not patentable), discoveries, improvements, technology, business and technical information, databases, data compilations and collections, tools, methods, processes, techniques, and other confidential and proprietary information and all rights therein. 
3. [bookmark: _9kR3WTr2669GGdapkocrvTax0x0943gmI4vxETE]Any intellectual property contained in the Standard Operating Procedures prepared by Seller for Plant operations, as well as any other Seller prepared operating manuals.



4. Any intangible know-how of Seller, its officers, employees, and consultants related to the ownership and operation of the Plant (to the extent owned by Seller) that is (i) disclosed by Seller to Purchaser, (ii) discerned or learned by Purchaser from Seller, its officers, employees, and consultants during the course of Seller’s negotiation and performance of this Agreement or the Transition Services Agreement, or (iii) communicated to Purchaser by current or former employees of Seller (the “Transferred Knowhow”).
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Schedule 3.4(a)(ix)
Consents[footnoteRef:3] [3:  KLG NTD: Schedule to be finalized after completion of due diligence. ] 

1. Consent from AmeriGas to transfer the Propane Agreement.
2. [bookmark: _9kMHG5YVt466BHGbKt2u2D]Consents from PSCAA to transfer the permits listed in Schedule 2.1(e), assuming such permits can be transferred to Purchaser.
3. [bookmark: _9kR3WTr2669HLeElqTOr7vo7][bookmark: _9kMHG5YVt488BJLgMp5tmND10oxy0G][bookmark: _9kR3WTr2669HHOAituodg3nqQP98]Consent from Pape Rentals to transfer the Rental Agreement for a 85’ Diesel Stick Boom w/rt non-mark tire from Pape Rentals.
4. [bookmark: _9kMHG5YVt488BJIO7p5DCHmR03kjG3wXKCA3NBz]Consent from CenturyLink to assign the CenturyLink® Total Advantage® Express – Agreement dated June 2, 2017 between Seller and CenturyLink.





[bookmark: _cp_change_495]
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Schedule 7.5
Allocation of Purchase Price
[bookmark: _9kMIH5YVt466BJMfGp9H]NTD to be completed by the parties.
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