
EXECUTION COPY

SELLER DISCLOSURE SCHEDULE

to

Stock Purchase Agreement

by and between

Intermountain Industries, Inc.

and

MDU Resources Group, Inc.

This Seller Disclosure Schedule is furnished pursuant to the Stock
Purchase Agreement (the "Agreement"), dated as of July 1, 2008, by and between
Intermountain Industries, Inc. ("Seller") and MDU Resources Group, Inc.
("Purchaser"). Capitalized terms used herein and not defined herein shall have the
meanings set forth in the Agreement.

The headings contained in this Seller Disclosure Schedule are for
convenience of reference only and shall not be deemed to modify or influence the
interpretation of the information contained in this Seller Disclosure Schedule or the
Agreement. All information or documents set forth, summarized or otherwise referred to
herein is subject to the terms of the Confidentiality Agreement.
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SECTION 1.1(a)

March 31, 2008 Balance Sheet

See Annex 1.1(a) attached to this Seller Disclosure Schedule.
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INTERMOUNTAIN GAS COMPANY

BALANCE SHEETS - ASSETS

(Thousands of Dollars)

(Unaudited)

PROPERTY, PLANT AND EQUIPMENT:

March 31, September 30,
2008	 2007 2007

Utility plant $	 414,255 $	 399,976 $	 408,410
Less accumulated depreciation 221,314 212,674 216,920

192,941 187,302 191,490

CURRENT ASSETS:
Cash and cash equivalents 1,657 1,363 625
Accounts receivable less reserves of $2073,

$2035, and $835 32,526 38,357 9,044
Cost of gas delivered but unbilled to customers 12,456 9,443 3,486
Natural gas in storage 4,733 5,937 5,390
Materials and supplies 2,662 2,208 2,973
Prepayments 593 513 1,082
Income tax receivable 664
Defered income taxes 4,932 2,784 834
Deferred gas costs (8,910) 2,433 5,365
Deferred gas costs - hedging instruments 13,994

50,649 63,038 43,457

OTHER ASSETS DEFERRED CHARGES:
Unamortized debt expense 871 987 929
Other deferred charges 807 421 807

1,678 1,408 1,736

$	 245,268 $	 251,748 $	 236,683

See accompanying notes to financial statements.
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INTERMOUNTAIN GAS COMPANY

BALANCE SHEETS - CAPITALIZATION AND LIABILITIES

(Thousands of Dollars)

(Unaudited)

March 31, September 30,
2008 2007 2007

CAPITALIZATION:
Common shareholder's interest

Common stock, 1,513,060 shares outstanding $	 1,513 $	 1,513 1,513
Premium on common stock 14,809 14,809 14,809
Retained earnings 60,308 57,282 51,909

76,630 73,604 68,231
Long term debt 78,227 103,500 89,927

154,857 177,104 158,158

CURRENT LIABILITIES:
Accounts payable and accrued liabilities 39,182 35,738 24,901
Interest payable 193 207 220
General taxes payable 5,492 5,349 4,740
Income taxes payable 10,700 5,960
Fair value of hedging instruments - 13,994
Current portion of long-term debt 5,273 5,273

60,840 47,254 49,128

OTHER LIABILITIES AND DEFERRED CREDITS:
Deferred income taxes 9,053 11,666 8,673
Unamortized investment tax credits 7,128 5,005 7,021
Regulatory liability for income taxes 4,907 4,063 4,907
Customer advances for construction 4,324 2,034 3,355
Other deferred credits 4,159 4,622 5,441

29,571 27,390 29,397

$	 245,268 $	 251,748 $	 236,683

See accompanying notes to financial statements.
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INTERMOUNTAIN GAS COMPANY

NOTES TO FINANCIAL STATEMENTS

MARCH 31, 2008 AND 2007

I.	 ORGANIZATION

Intermountain Gas Company ("Intermountain"), a wholly-owned subsidiary of
Intermountain Industries, Inc. ("Industries"), was incorporated in 1950 under the laws of the
State of Idaho. It is the sole distributor of natural gas in southern Idaho. Intermountain's
accounting records are maintained in conformity with the uniform system of accounts
prescribed by the Federal Energy Regulatory Commission as adopted by the Idaho Public
Utilities Commission ("IPUC").

2. FINANCIAL STATEMENTS

The financial statements have been prepared without audit. Although certain information
and disclosures normally included in the financial statements prepared in conformity with
accounting principles generally accepted in the United States of America have been condensed
or omitted, it is the opinion of management that the accompanying financial statements reflect all
adjustments necessary to present fairly the financial position, the results of operations, and the
changes in cash flows for the periods indicated.

These financial statements should be read in conjunction with the audited financial
statements and notes thereto in Intermountain's annual report for the year ended September 30,
2007.

Because the sales and transportation of gas are affected by variation in weather
conditions, the results of operations for the interim periods are not necessarily indicative of the
results to be expected for the entire year or for subsequent periods.

3. RATE MATTERS

Purchased Gas Adjustment Tariff

The IPUC authorizes Intermountain to adjust prices to its customers in order to reflect the
changes in its cost of purchased gas under a Purchased Gas Adjustment ("PGA") tariff. At a
minimum, Intermountain files PGA deferred amounts annually with the IPUC to adjust the prices
it charges its customers in order to pass through the previously deferred changes in the cost of
purchased gas.
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Since October 1, 2005, the IPUC has authorized the following price changes (shown in
thousands of dollars):

Annualized
Effective Date
	

Revenue Increase (Decrease)

October 1, 2005 	 $67,600
October 1, 2006 	 ($12,800)
October 1, 2007	 ($25,400)

4. INCOME TAXES

Intermountain follows the liability method of accounting for deferred income taxes.
Deferred taxes have been recorded using currently enacted tax rates for the differences between
the tax basis of assets and liabilities, and the basis reported in the financial statements. Due to
the effects of regulation on Intermountain, certain adjustments made to deferred income taxes are
disclosed as Regulatory Liability Deferred Income Taxes on the accompanying balance sheets.

5. OTHER FINANCIAL MATTERS

Senior Debentures

Intermountain has $58,000,000 of Senior Debentures ("the Debentures") placed with an
institutional investor. The Debentures carry a fixed interest rate of 7.26%, payable semiannually.
The Debentures will be retired with 11 equal annual payments, beginning in 2008, with a final
maturity in 2018. These Debentures are unsecured.

Revolving Line of Credit

On October 19, 2005 Intermountain entered into a $45,000,000 revolving, unsecured
credit line with a syndicated group of banks and retired its unsecured $35,000,000 line with a
single bank. The credit line capacity increased to $65,000,000 in December 2005. This credit
line matures on August 31, 2010 and has fixed and floating interest rate options that can be
selected at the discretion of Intermountain. The rate options are prime rate flat or LIBOR plus a
maximum of 1.25%. The agreement provides for a commitment fee based on the borrowing
needs of Intermountain. Under the conditions of the revolving line agreement, Intermountain has
certain financial covenant restrictions over the term of the agreement.

For the six months ended March 31, 2008, the average borrowings were $29,902,000
over a period of 183 days with a peak balance of $49,000,000. During the comparable period in
2007 the average borrowings were 40,092,000 over a period of 182 days with a peak balance of
$59,400,000.
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Derivatives

The natural gas swaps that were in place during the first quarters of fiscal years 2008 and
2007, expired on March 31, 2008 and March 31, 2007, respectively.

6. REVENUE SOURCES AND MAJOR CUSTOMERS

The sale and transportation of natural gas to residential, commercial, and industrial
customers are the most significant sources of revenues for Intermountain. The major
components of revenue are as follows (thousands of dollars):

Three
Months Ended

March 31,

Six
Months Ended

March 31,

Twelve
Months Ended

March 31
240 2007 2.02i 7007 7008 2007

Utility natural gas sales 	 $	 152,532 $	 150,258 $	 241,767 $	 243,964 $	 317,964 $	 327,285

Utility transportation fees 	 3,080 2,657 5,937 5,268 10,079 9,663
Other utility revenues 	 529 553 929 968 1,761 1,880

Utility operating revenues 	 $	 156,141 153,468 $	 248,633 $	 250,200 $	 329,804 338,828



SECTION 1.1(b)

SERP Estimated Accrued Benefit Obligations
As of September 30, 2007

The amounts set forth below represent the present value of the accrued benefit obligation
for each listed individual as of September 30, 2007 based upon the Company's estimates,
at a discount rate of 6.30%. Actual liabilities may differ from these estimates.

Active Employees

Book $951,233

Rich 432,096

Clark 428,482

Powell 259,471

Madison 167,606

Total Active $2,238,888

Receiving Payments

Hedemark $1,013,800

Huntington 779,634

Worthan 556,554

Leb ens 521,139

Bordeaux 507,990

Kennedy 384,751

Total Receiving Payments $3,763,868

Total $6,002,756
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SECTION 2.2(a) 

March 31 Calculations

See Annex 2.2(a) attached to this Seller Disclosure Schedule.
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Calculations as of March 31, 2008
(S in thousands)

ADJUSTED NET WORKING CAPITAL

CURRENT ASSETS

3/31/2008 Adjustments
As Adjusted,

3/31/08

Cash and cash equivalents 1,657 (1,657) 0
Accounts receivable:

Industrial and large commercial 2,181 2,181
Cyclical less reserves of $2073, S2035, and S835 30,210 30,210
Other receivables 135 135

Accounts receivable from affiliates 0 0
Cost of gas delivered but unbilled to customers 12,456 12,456
Natural gas in storage 4,733 4,733
Materials and supplies 2,662 2,662
Prepayments (excludes pre-paid insurance) 272 272
Prepayments (General Ledger Account 17012: Prepaid Insurance) 321 (321) 0
Income taxes 0 0
Fair value of hedging instruments 0 0
Deferred income taxes - current 4,932 4,932
Deferred gas costs - transportation (15,140) (I 5,140)
Deferred gas costs - hedging 0 0
Deferred gas costs - other 6,230 6,230
Fair value of financial hedging instruments - asset 0 0

Total Current Assets 50,649 (1,978) 48,671

CURRENT LIABILITIES
Accounts payable and accrued liabilities 36,582 36,582
Accounts payable to affiliates 686 686
Customer deposits 1,914 1,914
Interest payable - Customer deposits (General Ledger Account 32202) 41 41
Interest payable on Debt Obligations (General Ledger Accounts 32201, 32203, 32208) 152 (152) 0
Current portion of long-term debt 5,273 (5,273) 0
Income taxes payable 10,700 10,700
Dividends payable 0 0
General taxes payable 5,492 5,492
Fair value of hedging instruments 0 0
Deferred income taxes - current 0 0

Total Current Liabilities 60,840 (5,425) 55,415

ADJUSTED NET WORKING CAPITAL
Current Assets 48,671
Less Current Liabilities (55,415)

Adjusted Net Working Capital (6,744)

AGGREGATE NET COMPANY INDEBTEDNESS

TOTAL DEBT
TIAA 52,727 52,727
Revolving bank lines 25,500 25,500
Interest payable on Debt Obligations (General Ledger Accounts 32201, 32203, 32208) 0 152 152
Current portion of long-term debt 0 5,273 5,273

Total Debt 78,227 5,425 83,652

AGGREGATE NET COMPANY INDEBTEDNESS
Total Debt 83,652
Less Cash (1,657)

Aggregate Net Company Indebtedness 81,995
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Calculations as of March 31, 2008
(S in thousands)

NET PP&E AMOUNT

PROPERTY, PLANT AND EQUIPMENT
Utility Plant
Less accum depreciation - Utility Plant

Net Property, Plant and Equipment

Net PP&E Amount

3/31/2008 Adjustments
As Adjusted,

3/31/08

S 	 414,255
221,314

S 	 414,255
221,314

192,941 0 192,941

192,941



SECTION 3.3(b)

No Conflict

1. Credit Agreement, dated as of October 19, 2005, among Intermountain Gas
Company, as Borrower, Bank of America, N.A., as Administrative Agent, Swing
Line Lender and L/C Issuer, and the other Lenders party thereto.

2. Agreement for Accounts Receivable Services between Intermountain Gas
Company and Equifax Credit Information Services, dated December 9, 1995.

3. Convenience Pay Service Agreement, between Integrated Payment Systems, Inc.,
Western Union Financial Service, Inc. and Intermountain Gas Company, dated
July 7, 2006.

4. Seller advises Purchaser of the terms set forth in Section 9.17 of the Debenture
Purchase Agreement (as defined in Section 3.15(a)(vi) of this Seller Disclosure
Schedule), including the limitations set forth therein in respect of the Company's
ability to file (or consent to the filing of) a consolidated income tax return with
any person other than any Subsidiary (as defined therein), Seller or any
Subsidiary (as defined therein) of Seller.

4326276_1
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SECTION 3.5(c)

Obligations for Indebtedness of Borrowed Money

1. $58,000,000 in aggregate principal amount of 7.26% Senior Debentures Due
September 18, 2018, issued pursuant to the Debenture Purchase Agreement (as
defined in Section 3.15(a)(vi) of this Seller Disclosure Schedule).

2. $26,000,000 outstanding in principal amount as of the date of the Agreement
under the Credit Agreement (as defined in Section 3.15(a)(vi) of this Seller
Disclosure Schedule).
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SECTION 3.7 

Undisclosed Liabilities

1. Any liabilities under the Intermountain Industries, Inc. Supplemental Retirement
Plan that are associated with a Company Employee or a Company Retiree.

2. Obligation of the Company to fund its pro rata share of the unfunded pension
obligation of that certain Multi-Employer Pension Plan attributable to the vested
obligations for the Company's union employees as incorporated in Article 29 of
the Existing CBA. This obligation is triggered only in the event that the
Company's union employees withdraw from the Unions or Union Plan (as
defined in Section 3.13(a) of this Seller Disclosure Schedule).

3. 	 See Sections 3.9 and 3.18 of this Seller Disclosure Schedule.
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SECTION 3.8

Absence of Changes

Effective June 30, 2008, Seller purchased from the Company the life insurance policy on
William Glynn for the then current cash value estimated to be $456,000. In connection
with such transfer, the beneficiary of such policy was changed from the Company to
Seller.

(c)(iv)

On June 30, 2008, the Company paid its shareholders a cash dividend in an aggregate
amount of $2,500,000.
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SECTION 3.9

Legal Proceedings

Taylor et al v. Samson et al., in the United States Court of Appeals for the Ninth Circuit.

4326276_1
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4. Noncompetition and Nondisclosure Agreement, between Scott W. Madison and
Intermountain Gas Company, dated July 6, 1998.

5. Noncompetition and Nondisclosure Agreement, between Tim Clark and
Intermountain Gas Company, dated January 25, 2006.

4326276_1
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SECTION 3.14(g)

Withdrawal Liabilities Under Multiemployer Plans

See Item 2 under Section 3.7 of this Seller Disclosure Schedule.
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SECTION 3.14(h)

Post-Employment Welfare Coverage

See Item 2 under Section 3.14(a) of this Seller Disclosure Schedule.

See Annex 3.14(h) attached to this Seller Disclosure Schedule.
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SECTION 3.15(a)(i)

Natural Gas Supply, Transportation or Storage Contracts

1. Storage Management Agreement, between Intermountain Gas Company, Sequent
Energy Management LP and Sequent Canada Corp. (as assignees of Duke Energy
Marketing America, LLC), dated August 18, 2003.

2. Storage Management Agreement, between Intermountain Gas Company and
Occidental Energy Marketing, Inc., dated October 3, 2005.

3. Storage Capacity Agreement # 3652, between Intermountain Gas Company and
Questar Pipeline Company, dated April 1, 2006.

4. Storage Capacity Agreement # 3641, between Intermountain Gas Company and
Questar Pipeline Company, dated April 1, 2006.

5. Storage Capacity Agreement # 3467, between Intermountain Gas Company and
Questar Pipeline Company, dated April 1, 2005.

6. Storage Capacity Agreement # 3468, between Intermountain Gas Company and
Questar Pipeline Company, dated April 1, 2005.

7. Transportation Agreement # 100004, between Intermountain Gas Company and
Northwest Pipeline GP, dated July 31, 1991.

8. Transportation Agreement # 135833, between Intermountain Gas Company and
Northwest Pipeline GP, dated July 20, 2007.

9. Transportation Agreement # 136290, between Intermountain Gas Company and
Northwest Pipeline GP, dated November 21, 2007.

10. Transportation Agreement # 136712, between Intermountain Gas Company and
Northwest Pipeline GP, dated April 17, 2008.

11. Transportation Agreement # 136294, between Intermountain Gas Company and
Northwest Pipeline GP, dated November 21, 2007.

12. Transportation Agreement # 136289, between Intermountain Gas Company and
Northwest Pipeline GP, dated November 21, 2007.

13. Transportation Release Agreements # 134837 & #134838, releases of base
contract # 100004, between Intermountain Gas Company and Northwest Pipeline
GP, releasing to Boise Cascade Corporation, dated September 25, 2006.

14. Natural Gas Supply Agreement, between Intermountain Gas Company and
Amoco Energy Trading Corporation, under a certain base contract dated January
1, 1998, and current transaction confirmation with BP Energy Company dated
November 1, 2007.
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15. Natural Gas Supply Agreement, between Intermountain Gas Company and
Occidental Energy Marketing, Inc, under a certain base contract dated May 1,
2006 and current transaction confirmation dated November 1, 2008.

16. Natural Gas Supply Agreement, between Intermountain Gas Company and Duke
Energy Trading and Marketing, LLC, under a certain letter agreement dated
August 26, 2003, as assigned to Coral Energy Resources, LP.

17. Natural Gas Citygate Delivery Supply Agreement, between Intermountain Gas
Company and Duke Energy Trading and Marketing, LLC, under a certain letter
agreement dated August 6, 2003, as assigned to Coral Energy Resources, LP.

18. Storage Capacity Agreement #100604, between Intermountain Gas Company and
Northwest Pipeline LP, dated November 20, 2006.

19.	 Storage Capacity Agreement #135014, between Intermountain Gas Company and
Northwest Pipeline LP, dated November 7, 2007.
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SECTION 3.15(a)(ii)

Hedging Agreements

ISDA Master Agreement, dated as of January 17, 2002, between BP Corporation North
America Inc. and Intermountain Gas Company; and Schedule thereto, dated as of the
same date.
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SECTION 3.15(a)(iii)

Material Franchise Agreements

1. Ordinance No
Intermountain

. 414, of the City of American Falls, Idaho, granting a franchise to
Gas Company, dated November 6, 1985.

2. Ordinance No
Intermountain

. 206, of the City of Ammon, Idaho, granting a franchise to
Gas Company, dated Passed October 20, 1988.

3. Ordinance No . 210, of the City of Bancroft, Idaho, granting a franchise to
Intermountain Gas Company, dated March 11, 1986.

4. Ordinance No. 97, of the City of Basalt, Idaho, granting a franchise to
Intermountain Gas Company, dated June 18, 1997.

5. Ordinance No . 95-04, of the City of Bellevue, Idaho, granting a franchise to
Intermountain Gas Company, dated May 1, 1995.

6. Ordinance No . 911, of the City of Blackfoot, Idaho, granting a franchise to
Intermountain Gas Company, dated May 6, 1986.

7. Ordinance No. 6444, of the City of Boise, Idaho, granting a franchise to
Intermountain Gas Company, dated December 20, 2005.

8. Ordinance No . 723, of the City of Buhl, Idaho, granting a franchise to
Intermountain Gas Company, dated October 7, 1985.

9. Ordinance No. 1210 of the City of Burley, Idaho, granting a franchise to
Intermountain Gas Company, dated February 28, 2007.

10. Ordinance No. 1718, of the City of Caldwell, Idaho, granting a franchise to
Intermountain Gas Company, dated April 7, 1986.

11. Ordinance No. 380, of the City of Chubbuck, Idaho, granting a franchise to
Intermountain Gas Company, dated August 24, 1992.

12. Ordinance No. 123, of the City of Declo, Idaho, granting a franchise to
Intermountain Gas Company, dated November 13, 1985.

13. Ordinance No. 90, of the City of Eagle, Idaho, granting a franchise to
Intermountain Gas Company, dated April 10, 1984.

14. Ordinance No. 780, of the City of Emmett, Idaho, granting a franchise to
Intermountain Gas Company, dated December 9, 1985.

15. 	 Ordinance No. 554, of the City of Filer, Idaho, granting a franchise to
Intermountain Gas Company, dated December 27, 2005.
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16. Ordinance No. 131, of the City of Firth, Idaho, granting a franchise to
Intermountain Gas Company, dated March 12, 1985.

17. Ordinance No. 358, of the City of Fruitland, Idaho, granting a franchise to
Intermountain Gas Company, dated August 10, 1998.

18. Ordinance No. 849-06, of the City of Garden City, Idaho, granting a franchise to
Intermountain Gas Company, dated June 20, 2006.

19. Ordinance No. 52, of the City of Georgetown, Idaho, granting a franchise to
Intermountain Gas Company, dated October 3, 1985.

20. Ordinance No. 375, of the City of Glenns Ferry, Idaho, granting a franchise to
Intermountain Gas Company, dated November 21, 1985.

21. Ordinance No. 648, of the City of Gooding, Idaho, granting a franchise to
Intermountain Gas Company, dated January 25, 2006.

22. Ordinance No. 201, of the City of Grace, Idaho, granting a franchise to
Intermountain Gas Company, dated November 5, 1985.

23. Ordinance No. 84, of the City of Greenleaf, Idaho, granting a franchise to
Intermountain Gas Company, dated June 12, 1992.

24. Ordinance No. 931, of the City of Hailey, Idaho, granting a franchise to
Intermountain Gas Company, dated December 12, 2005.

25. Ordinance No. 121, of the City of Hansen, Idaho, granting a franchise to
Intermountain Gas Company, dated November 11, 1985.

26. Ordinance No. 296, of the City of Heyburn, Idaho, granting a franchise to
Intermountain Gas Company, dated March 12, 1986.

27. Ordinance No. 345, of the City of Homedale, Idaho, granting a franchise to
Intermountain Gas Company, dated September 16, 1997.

28. Ordinance No. 1820, of the City of Idaho Falls, Idaho, granting a franchise to
Intermountain Gas Company, dated March 6, 1986.

29. Ordinance No. 85-166, of the City of Inkom, Idaho, granting a franchise to
Intermountain Gas Company, dated November 29, 1985.

30. Ordinance No. 62, of the City of Iona, Idaho, granting a franchise to
Intermountain Gas Company, dated August, 1995.

31. Ordinance No. 688, of the City of Jerome, Idaho, granting a franchise to
Intermountain Gas Company, dated February 4, 1986.
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32. Ordinance No. 950, of the City of Ketchum, Idaho, granting a franchise to
Intermountain Gas Company, dated August 29, 2005.

33. Ordinance No. 409, of the City of Kimberly, Idaho, granting a franchise to
Intermountain Gas Company, dated December 11, 1985.

34. Ordinance No. 397, of the City of Kuna, Idaho, granting a franchise to
Intermountain Gas Company, dated June 21, 1993.

35. Ordinance No. 1985-3, of the City of Lava Hot Springs, Idaho, granting a
franchise to Intermountain Gas Company, dated November 13, 1985.

36. Ordinance No. 01-95, of the City of Lewisville, Idaho, granting a franchise to
Intermountain Gas Company, dated May 18, 1995.

37. Ordinance No. 28, of the City of Malta, Idaho, granting a franchise to
Intermountain Gas Company, dated June 22, 1989.

38. Ordinance No. 255, of the City of McCammon, Idaho, granting a franchise to
Intermountain Gas Company, dated November 6, 1985.

39. Ordinance No. 229, of the City of Menan, Idaho, granting a franchise to
Intermountain Gas Company, dated October 28, 1980.

40. Ordinance No. 462, of the City of Meridian, Idaho, granting a franchise to
Intermountain Gas Company, dated April 7, 1986.

41. Ordinance No. 241, of the City of Middleton, Idaho, granting a franchise to
Intermountain Gas Company, dated April 22, 1994.

42. Ordinance No. 593, of the City of Montpelier, Idaho, granting a franchise to
Intermountain Gas Company, dated August 4, 2006.

43. Ordinance No. 1064, of the City of Mountain Home, Idaho, granting a franchise
to Intermountain Gas Company, dated March 24, 1986.

44. Ordinance No. 94-68, of the City of Murtaugh, Idaho, granting a franchise to
Intermountain Gas Company, dated June 21, 1994.

45. Ordinance No. 2006, of the City of Nampa, Idaho, granting a franchise to
Intermountain Gas Company, dated August 18, 1986.

46. Ordinance No. 170, of the City of New Plymouth, Idaho, granting a franchise to
Intermountain Gas Company, dated December 2, 1985.

47. Ordinance No. 72, of the City of Parker, Idaho, granting a franchise to
Intermountain Gas Company, dated October 5, 2001.
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48. Ordinance No. 404, of the City of Parma, Idaho, granting a franchise to
Intermountain Gas Company, dated 1986.

49. Ordinance No. 2006-1, of the City of Paul, Idaho, granting a franchise to
Intermountain Gas Company, dated May 15, 2006.

50. Ordinance No. 961, of the City of Payette, Idaho, granting a franchise to
Intermountain Gas Company, dated November 4, 1985.

51. Ordinance No. 2802, of the City of Pocatello, Idaho, granting a franchise to
Intermountain Gas Company, dated October 9, 2006.

52. Ordinance No. 954, of the City of Rexburg, Idaho, granting a franchise to
Intermountain Gas Company, dated February 22, 2006.

53. Ordinance No. 447, of the City of Rigby, Idaho, granting a franchise to
Intermountain Gas Company, dated May 15, 1995.

54. Ordinance No. 136, of the City of Ririe, Idaho, granting a franchise to
Intermountain Gas Company, dated April 17, 1998.

55. Ordinance No. 06-507, of the City of Rupert, Idaho, granting a franchise to
Intermountain Gas Company, dated January 22, 2007.

56. Ordinance No. 324, of the City of Shelley, Idaho, granting a franchise to
Intermountain Gas Company, dated January 10, 1986.

57. Ordinance No. 496, of the City of Shoshone, Idaho, granting a franchise to
Intermountain Gas Company, dated April 27, 2005.

58. Ordinance No. 376, of the City of Soda Springs, Idaho, granting a franchise to
Intermountain Gas Company, dated December 18, 1985.

59. Ordinance No. 01-04, of the City of St. Anthony, Idaho, granting a franchise to
Intermountain Gas Company, dated December 4, 2001.

60. Ordinance No. 66, of the City of Star, Idaho, granting a franchise to
Intermountain Gas Company, dated June 12, 2002.

61. Ordinance No. 229, of the City of Sugar City, Idaho, granting a franchise to
Intermountain Gas Company, dated October 25, 2001.

62. Ordinance No. 401, of the City of Sun Valley, Idaho, granting a franchise to
Intermountain Gas Company, dated December 18, 2007.

63. Ordinance No. 2165, of the City of Twin Falls, Idaho, granting a franchise to
Intermountain Gas Company, dated January 6, 1986.
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64. Ordinance No. 117, of the City of Ucon, Idaho, granting a franchise to
Intermountain Gas Company, dated June 22, 1995.

65. Ordinance No. 957, of the City of Weiser, Idaho, granting a franchise to
Intermountain Gas Company, dated June 16, 1986.

66. Ordinance No. 339, of the City of Wendell, Idaho, granting a franchise to
Intermountain Gas Company, dated December 11, 1985.

67. Ordinance No. 365, of the City of Wilder, Idaho, granting a franchise to
Intermountain Gas Company, dated June 11, 1992.

68.	 Shoshone-Bannock Tribes of the Fort Hall Indian Reservation, Idaho, granting a
utility franchise to Intermountain Gas Company, dated December 16, 1994.
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SECTION 3.15(a)(iv)

Joint Venture Agreements

None.
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SECTION 3.15(a)(v)

Agreements with Non-Competition Provisions

None.
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SECTION 3.15(a)(vi)

Indebtedness for Borrowed Money; Capital Leases;
Contracts Providing for Encumbrances

1. Debenture Purchase Agreement, dated as of September 18, 1998, between
Intermountain Gas Company and Teachers Insurance and Annuity Association of
America (the "Debenture Purchase Agreement").

2. Credit Agreement, dated as of October 19, 2005, among Intermountain Gas
Company, as Borrower, Bank of America, N.A., as Administrative Agent, Swing
Line Lender and L/C Issuer, and the other Lenders party thereto (the "Credit
Agreement").

3. 	 Master Service Agreement, between Intermountain Gas Company and IKON
Office Solutions, Inc., dated September 27, 2007, and all Product Schedules
thereto and Services Orders thereunder.
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SECTION 3.15(a)(vii)

Other Contracts'

1. Construction contract between Intermountain Gas Company and Das-Co of Idaho
for joint trench services dated March 1, 2006, as amended on June 26, 2006.

2. Construction contract between Intermountain Gas Company and Das-Co of Idaho
for distribution construction services, dated June 19, 2006.

3. Construction contract between Intermountain Gas Company and Davco Services,
Inc. for joint trench mains dated March 1, 2006.

4. Construction contract between Intermountain Gas Company and Davco Services,
Inc. for distribution construction services, dated June 9, 2006.

5. Construction contract between Intermountain Gas Company and Eureka
Construction & Excavation, Incorporated for joint trench services dated August
18, 2006.

6. Construction contract between Intermountain Gas Company and Eureka
Construction & Excavation, Incorporated for joint trench mains in the Twin Falls
District area, dated March 1, 2006.

7. Construction contract between Intermountain Gas Company and Eureka
Construction & Excavation, Incorporated for joint trench mains in the Hailey
District area, dated March 1, 2006.

8. Construction contract between Intermountain Gas Company and Eureka
Construction, Incorporated for distribution construction services in the Twin
Falls, Pocatello, Soda Springs and Hailey Districts, dated September 30, 2005.

A cancellation letter, dated March 7, 2006, from Eureka Construction,
Incorporated, stated that effective June 15, 2006 it was no longer the distribution
construction services contractor for the Pocatello and Soda Springs Districts.
Twin Falls and Hailey pricing and contractual obligations continue under the
original terms of the September 30, 2005 contract.

9. Construction contract between Intermountain Gas Company and KV,
Incorporated for joint trench mains in the Idaho Falls District, dated March 28,
2008.

10. Construction contract between Intermountain Gas Company and KV,
Incorporated for joint trench services in the Pocatello District, dated March 14,
2008.

1 Certain gas storage, supply and transportation contracts that would meet the thresholds for this section
have been omitted from this Section 3.15(a)(vii) of this Seller Disclosure Schedule because they do not
satisfy the thresholds for these specific types of contracts set forth in Section 3.15(a)(i) of the Agreement.
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11. Construction contract between Intermountain Gas Company and KV,
Incorporated for joint trench mains in the Pocatello District area, dated March 1,
2006.

12. Construction contract between Intermountain Gas Company and KV,
Incorporated for distribution construction services in the Idaho Falls District area,
dated May 22, 2006.

13. Construction contract between Intermountain Gas Company and KV,
Incorporated for distribution construction services in the Pocatello District, dated
May 22, 2006.

14. Construction contract between Intermountain Gas Company and Track Utilities,
Inc. for joint trench mains, dated March 1, 2006.
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SECTION 3.16

Insurance

Insurer/ Carrier Limit Type

National Union $30 million Property: LNG Plants, Storage, Compressor Stations
(American
International Group)

Travelers Full Replacement Cost on all Property

Travelers $1,000,000 Auto Liability

AEGIS/Energy $75,000,000 Excess Liability: Excess, Pollution, Employment
Insurance Mutual Practices Liability

AEGIS $2,000,000 Fiduciary Liability

AEGIS $10,000,000 Directors & Officers

Continental Insurance $1,000,000 Commercial Crime
Company

Travelers Statutory Workers' Compensation

$500,000 Each Accident

$500,000 Disease, Each Employee

$500,000 Disease, Policy Limit

Hartford Accident & $500,000 Travel Accident
Indemnity

$100,000 Class I Employees

Class II Employees

4326276_1
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SECTION 3.18

Regulatory Proceedings

1. Authority for Tariff Change- On May 7, 2008, the Company filed with the
Idaho Public Utilities Commission (the "Commission") an application requesting
changes to its existing tariffs. The application requests the Commission to cancel
its existing T-1 and T-2 transportation tariffs and to implement a new T-5 tariff.
Those customers currently being served under the T-1 tariff would be served
under the T-4 tariff in the future. Those customers currently being served under
the T-2 tariff would be served under the new T-5 tariff, which would provide an
equivalent service level to those customers to T-2. The Company has requested
an effective date for these matters of July 1, 2008.

2. Integrated Resource Plan- On May 30, 2008, the Company filed with the
Commission its Integrated Resource Plan ("IRP"). The Company is required by
the Commission to prepare and file an IRP on a biannual basis. The Company
expects review and acknowledgement of its timely filing by the Commission.

3. Depreciation Study-The Company is required to file a depreciation study with
the Commission every three years. Currently, that study must be filed with the
Commission no later than February 13, 2009. The Company has completed the
preliminary engineering work on the study and work is ongoing.

4. Annual Purchase Gas Adjustment Filing-The Company files for its annual
Purchase Gas Adjustment at least annually. The Company intends to file in
August or September its annual price adjustment application with the Commission
requesting that the over- or under-collection of gas costs accumulated and
remaining at the end of the current fiscal year, combined with an estimate of the
cost of gas, related transportation and storage for the upcoming year, be attached
to its current base tariffs as an adjustment to its prices in order to collect amounts
due from, or pay amounts over-collected to, customers. The Company expects to
file this application in anticipation that the order will be completed, and price
tariff changes effective, October 1, 2008.
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SECTION 3.19(a) 

Owned Real Property

1. Boise headquarters and general Offices located at 555 So. Cole Road, Boise, ID.

2. Local business office located at 2921 Caldwell Blvd, Nampa, ID.

3. Local business office located at 687 Blue Lakes Blvd, Twin Falls, ID.

4. Local business office located at 12584 W. Tyhee, Pocatello, ID.

5. Local business office and call center located at 169 W. 2 nd So., Soda Springs, ID.

6. Local business office located at 1527 Hollipark Dr., Idaho Falls, ID.

7. LNG storage facility including adjacent equipment and home located at 4050 Can
Ada Rd., Nampa, ID.

8. LNG storage facility located at 5181 W 3800 S, Rexburg, ID.

9. 	 See Annex 3.19(a) attached to this Seller Disclosure Schedule.
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SECTION 3.19(b)

Company Leases

1. Lease Agreement, between B&R Properties, LLC and Intermountain Gas
Company, dated July 7, 2006.

2. Lease, between InterWest Capital, Inc. (assignee from Daniel Parke and Shawna
Parke) and Intermountain Gas Company, dated July 14, 2005.
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SECTION 3.19(c)

Material Easement Agreements

1. Grant of Easement for Right of Way, dated July 25, 1995, by the United States of
America in favor of Intermountain Gas Company.

2. Right-of-Way and License and Use Agreement by and between the Shoshone-
Bannock Tribes and Intermountain Gas Company, dated December 16, 1994.
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SECTION 3.20(a)

Company Owned Intellectual Property

Registered domain names:

1. intgas.net

2. intgas.com

3. intermountaingascompany.corn

4. intermountaingas.com
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SECTION 3.20(c)

License Agreements

1. TUI Master Agreement, between Technology Unlimited Inc. and Intermountain
Gas Company, dated February 25, 2000.

2. Professional Services Agreement, by and between Mincom, Inc. (as assignee of
Conversant, Inc.) and Intermountain Gas Company, dated July 22, 2003, and
amendment thereto, dated September 1, 2004.

3. Software License and Maintenance Agreement, between Mincom, Inc. (as
assignee of Conversant, Inc.) and Intermountain Gas Company, dated June 27,
2003, and amendment thereto, dated September 1, 2004.

4. Network License Order Form, between Oracle Corporation and Intermountain
Gas Company, dated November 27, 1996; Order Form completed pursuant
thereto, dated November 27, 1996; and all addenda thereto.

5. International Passport Advantage Express Agreement, between International
Business Machines Corporation and Intermountain Gas Company, dated February
22, 2008.

6. Maintenance Agreement, between Itron, Inc. and Intermountain Gas Company,
dated April 7, 2004.

7. Service-Link Equipment Purchase and Software License Agreement, between
Itron, Inc. and Intermountain Gas Company, dated April 12, 2005.

8. Software License Agreement, by and between Advantica, Inc. (successor to
Stoner Associates, Inc.) and Intermountain Gas Company, dated December 30,
1994, as amended.

9. Agreement regarding WebLogic server for external website, between BEA
Systems Inc. and Intermountain Gas Company.

10. End User License Agreement, between Cisco Systems Inc. and Intermountain Gas
Company.

11. Systems Software Contract, between Hewlett Packard Company and
Intermountain Gas Company.

12. Software-GIS Agreement, between Fujitsu America, Inc. and Intermountain Gas
Company.

13. 	 Agreement regarding Mobility Enterprise for MDD, between Netmotion Wireless
and Intermountain Gas Company.
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14. SW Maintenance Agreement, between Teldig Systems and Intermountain Gas
Company.

15. Agreement regarding Crystal Reports, between Business Objects Americas and
Intermountain Gas Company.

16. Agreement regarding SRC (2006), between Business Objects Americas and
Intermountain Gas Company.

17. Software License Agreement, between Vertex Inc. and Intermountain Gas
Company, dated April 2, 1999.

18. Agreement regarding Wonderware Support SCADA System, between Invensys
plc and Intermountain Company.

19. Agreement regarding MSN - Enterprise wide business suite, between Microsoft
Corp. and Intermountain Gas Company, dated December 13, 2007.

20.	 Agreement regarding Novell and GroupWise E-mail, between Novell, Inc. and
Intermountain Gas Company.
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SECTION 3.21 

Intercompany Arrangements

1. Lease Agreement, between B&R Properties, LLC and Intermountain Gas
Company, dated July 7, 2006.

2. Lease, between InterWest Capital, Inc. (assignee from Daniel Parke and Shawna
Parke) and Intermountain Gas Company, dated July 14, 2005.

3. 	 Certain costs and expenses incurred in connection with the operation of the
business of Seller and its Affiliates, including the Company, are allocated among
Seller and its Affiliates, including the Company. These costs and expenses
include, without limitation, compensation expense, other employee benefit
expenses and overhead and administrative expenses. The following intercompany
accounts were outstanding as of March 31, 2008. Similar transactions giving rise
to these accounts may have been entered into following March 31, 2008 and may
hereafter be entered into. All such intercompany accounts shall be treated in
accordance with Section 5.10(b) of the Agreement.

Associated Company NR
Associated Company NR
Associated Company NR
Associated Company NR
Associated Company A/P -
Associated Company NP -
Associated Company A/P -

Intermountain Gas Company
Inter Company Accounts 3-31-08

Number
13204
13205
13210
13211
13512
13513
13514

Description
- Ill Exploration
- Intermountain Industries, Inc.
- Petroglyph Energy, Inc.
- Ill Exploration II LP

Board of Directors Supplemental Retirement Plan
Industries Incentive Compensation
Officers Supplemental Retirement Plan

3/31/2008
Balance 

-
$ 	 (500)
$ 	 (26,113)

$ 	 (30,734)
$ (203,463)
$ (425,838)
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SECTION 5.1 

Conduct of the Business

None.
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SECTION 5.1(i)

Capital Expenditure Forecast

(In Thousands of Dollars)
FY2008
Forecast

FY2009
Forecast

FY2010
Forecast

SERVICES $ 	 4,710 $ 	 6,655 $ 	 6,888
MAINS 3,186 4,403 4,557
SYSTEM BETTERMENTS 2,356 1,350 2,100
HOUSE METERS & REGS 1,743 2,385 2,464
IND. MEASUREMENT & REGS 482 496 511
STRUCTURES & IMPROVEMENTS 2,280 371 1,501
POWER TOOLS & EQUIPMENT 285 293 302
TRANSPORTATION EQUIPMENT 1,021 750 750
OFFICE FURNITURE & EQUIPMENT 2,012 1,905 1,850
TOTAL LasQI€ $ 	 18,608
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SECTION 5.2(a)

Company Severance Plan

Capitalized terms used herein and not defined herein shall have the meanings set forth in
the Agreement.

Participation. All permanent Company Employees will participate in the Company
Severance Plan. For purposes of clarification, employees of the Company that Seller and
Purchaser agree are transitional employees that shall remain employed by the Company
for a period of six months or less following the Closing Date and thereafter shall be
offered a position of employment with Seller or a post-Closing Affiliate of Seller in a
position comparable to the position such person held with the Company and with
compensation and benefits that are substantially similar to those provided by the
Company, shall not be eligible to participate in the Company Severance Plan.

Term. The term of the Company Severance Plan will commence upon the Closing and
expire upon the later to occur of (x) the day immediately following the second
anniversary of the Closing and (y) the completion of payment of all amounts and
provision of all benefits due thereunder, and the Company Severance Plan may not be
terminated or amended prior to the later of (x) and (y) other than as may be required
under applicable Law.

Qualifying Termination; Severance Protection Period. A Company Employee will be
entitled to the severance benefits as described below in the event such employee suffers a
"constructive termination" or an involuntary termination by the Company without
"cause" (each, a "Qualifying Termination"), in either case during the period
commencing upon the Closing and expiring either (x) with respect to a Company
Employee who is an officer or a key manager (Wage Groups 24 and higher), on the
second anniversary of the Closing, or (y) with respect to any other Company Employee,
on the first anniversary of the Closing (such period, as applicable, the "Severance
Protection Period").

For purposes hereof, "cause" shall mean the termination of an employee's employment
by the Company for one of the following reasons:

(A) Commission of an act of fraud, embezzlement, or theft constituting a
felony;

(B) Acts or omissions relating to the Company and involving intentional or
reckless misconduct or a knowing violation of any state or federal law,
or local rule or ordinance;

(C) 	 Engaging in a transaction related to the Company from which the
employee received a benefit in money, property, or services to which
s/he was not legally entitled; or

4326276_1
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(D)	 Willful or continuous failure to perform, as reasonably judged in the
Company's sole discretion, the job duties assigned to the employee by
the Company prior to the Change in Control, or substantially similar
job duties assigned by the Company after the Change in Control.

With regard to Clause (D) above, the Company shall provide the employee with not less
than thirty (30) days written notice of the intention to terminate such employee for cause,
such notice to state in reasonable detail the particular act or acts or failure or failures to
act that constitute the grounds on which the proposed termination for cause is based. The
employee shall have thirty (30) days after the date that such written notice has been given
to such employee in which to cure such conduct, to the extent such cure is possible. If
the employee fails to cure such conduct, the termination shall be effective on the date
immediately following the expiration of the thirty (30) day notice period.

For purposes hereof, "constructive termination" shall mean the resignation by an
employee from his or her employment with the Company for one of the following
reasons:

(A) An involuntary change in status, job title, position, duties or
responsibilities which does not represent either substantially similar
status, job title, position, duties or responsibilities or a promotion from
the employee's position with the Company immediately prior to the
Change in Control;

(B) An involuntary reduction in the employee's base salary as in effect
immediately prior to the Change in Control;

(C) A failure by the Company to continue in effect any Employment Plan
in which the employee is participating in at the time of the Change in
Control (or an Employment Plan with at least substantially similar
benefits) other than as a result of the normal expiration of any such
plan in accordance with its terms in effect at the time of the Change in
Control;

(D) An action or inaction by the Company that results in an employee
being adversely affected with respect to his or her continued
participation in, benefit amount, or enjoyment of benefits from, any
Employment Plan when compared to the employee's participation,
benefit amount, or enjoyment of benefits immediately prior to the
Change in Control; or

(E)	 An involuntary transfer of an employee's position or job outside of a
fifty (50) mile radius from the employee's location of employment
immediately prior to the Change in Control, except for required travel
on the Company's business to an extent substantially consistent with
the business travel obligations for such employee immediately prior to
the Change in Control.
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An "Employment Plan or Benefit" shall mean any compensation plan such as an
incentive or stock option or restricted stock plan or any employee benefit plan such as a
thrift, pension, profit sharing, medical, disability, accident, or life insurance plan,
including the Company Plans.

Severance Benefits. Upon suffering a Qualifying Termination during the applicable
Severance Protection Period, a Company Employee will be entitled to a lump sum cash
severance benefit equal to a multiple, as set forth in the following table, of the greater of
(x) such employee's average W-2 compensation for the three years immediately
preceding such termination and (y) such employee's average W-2 compensation for the
three years immediately preceding the Closing; provided that in either case of (x) and (y),
such average W-2 compensation will not include any special incentives received by the
Company Employee in connection with the Closing. In addition, such Company
Employee will be entitled to continued medical, dental and vision insurance coverage
(the "Continued Benefits") following a Qualifying Termination for the period set forth
in the following table, at the same cost applicable to active employees, provided that such
Continued Benefits will terminate prior to the expiration of such period in the event the
employee becomes entitled to receive substantially similar or better insurance coverage
under a plan maintained by a subsequent employer.

Employee Classification
Severance
Multiple

Period of
Continued
Benefits

Officers and Key Managers
(Wage Groups 24 and higher) 2x 2 years

Managers

(Wage Groups 21-23)
lx 1 year

All other Company Employees 0.5x 6 months

Release ., No Mitigation or Offset. The severance benefits provided by the Company
Severance Plan will be contingent upon the terminating employee's execution of a
customary release of all claims in favor of the Company. No portion of the severance
benefits will be subject to mitigation, and the cash portion will not be subject to any
offset, other than required tax withholdings. Benefits under the Company Severance Plan
are in addition to, and not in lieu of, any other benefits to which a Company Employee
would be entitled upon a termination of employment.

280G Cutback. In the event the severance benefits to which a Company Employee would
be entitled under the Company Severance Plan, taken together with any other benefits to
which such Company Employee would be entitled in connection with the Closing
(collectively, the "Total Benefits"), would exceed three times such employee's "base
amount" as defined in Section 280G of the Internal Revenue Code, the Total Benefits
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will be reduced to an amount that, for purposes of Section 280G, equals $1 less than three
times such employee's "base amount".
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SECTION 5.2(b)

Company Retirees

Phil Bordeaux

Susan K. Ernest

Michael E. Huntington

Garry Laursen

Jeff Lebens

Dan McAlister

Skip Worthan
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SECTION 5.2(c)

SERP Obligations; Form of Company SERP

See Section 1.1(b) of this Seller Disclosure Schedule.

See Annex 5.2(c) attached to this Seller Disclosure Schedule.
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A NN E X S.1.64

Intermountain Gas Company
Supplemental Retirement Plan

Effective July 23,2002

	Article 1:	 Purpose, Effective Date and Definitions

	

1.1 	 Purpose. This Supplemental Retirement Plan (the "Plan") is an unfunded plan
established to provide the death and retirement benefits described herein for a select group of
management and highly compensated employees of the Company. This Plan provides benefits to
Company employees and former employees who were formerly covered under the III Plan (as
defined below), as well as eligible Company employees who become Participants on or after the
Effective Date.

	1.2	 Effective Date. The Plan shall be effective as of July 23, 2008.

	1.3	 Definitions. Capitalized terms or terms within quotation marks not otherwise defined
herein shall have the meanings ascribed to them below.

"Base Pay" shall mean a Participant's gross monthly salary before withholdings and deferrals
as of such Participant's Total Disability Date (defined below), or, if Base Pay is calculated in
connection with the death or retirement of a Participant, then as of such Participant's date of death or
Retirement Date, as applicable. Base Pay does not include incentive compensation.

"Board" shall mean the Board of Directors of the Company.

A "Change in Control" shall be deemed to have taken place upon the first of the following to
occur:

(a) The date on which a change in ownership of the Company occurs, defined as the date
that any one person, or more than one person acting as a group, acquires ownership of
stock of the Company that, together with stock held by such person or group,
constitutes more than 50% of the total fair market value or total voting power of the
stock of the Company, excluding the acquisition of additional stock by a person or
more than one person acting as a group who is considered to own more than 50% of
the total fair market value or total voting power of the stock of the Company, or

(b) The date on which a change in the ownership of a substantial portion of the assets of
the Company occurs, defined as the date that any one person or more than one person
acting as a group acquires (or has acquired during the 12 month period ending on the
most recent acquisition) assets of the corporation having a total gross fair market
value of 40% of the total gross fair market value of all the assets of the Company
immediately prior to the acquisition(s). For purposes of this section, gross fair
market value means the value of the assets without regard to associated liabilities, or
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(c) 	 The date on which a majority of the directors on the Company's board of directors is
replaced during any 12 month period by directors whose appointment or election or
nomination for election as directors was not affirmatively voted on by at least a
majority of those directors in office as of the date the board of directors of the
Company approved such election or nomination.

Provided that in all cases the determination of whether a change in control has occurred will be
determined in accordance with Section 409A of the Internal Revenue Code and the regulations
thereunder.

"Company" shall mean Intermountain Gas Company.

"Compensation" shall mean Base Pay plus incentive compensation.

"Early Retirement Benefits" shall mean the amount calculated pursuant to section 3.7, below,
payable in the manner described by that section.

"Employer" shall mean Intermountain Gas Company and any successor thereto by merger,
consolidation, purchase or otherwise.

"Entry Date" as to any Participant shall mean the date on which all the conditions of
section 2.1 are satisfied for such Participant.

"Final Compensation" shall mean a Participant's average annual Compensation in the five-
year period ending on the Participant's Retirement Date (or Total Disability Date in the case of a
Short or Long Term Disability Benefit calculation or date of death in the case of a Pre-Retirement
Death Benefit calculation), excluding annual Compensation in the two (2) years in which such
Participant's Compensation was lowest.

"III Participant" shall mean an employee or former employee of the Employer who was a
Participant in the III Plan immediately prior to its amendment on July 23, 2008 and who has been
designated by the Board to participate in this Plan.

"III Plan" shall mean the Intermountain Industries, Inc. Supplemental Retirement Plan.

"Long Term Disability Benefit" shall mean two-thirds of Final Compensation, less any
Employer-sponsored disability benefits, during the period specified in section 3.6, below.

"Noncompetition and Nondisclosure Agreement" (sometimes also referred to as the
Noncompetition Agreement) shall mean the agreement so entitled between the Company and the
Participant, as modified from time to time.

"Normal Retirement Age" shall mean the sixty-second (62d) anniversary of a Participant's
birth.
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"Participant" shall mean any eligible employee selected in the manner described by and who
has satisfied the conditions of section 2.1, below.

"Pre-Retirement Death Benefit" shall mean for any Participant the amount that, computed on
an annual basis, is sixty percent (60%) of such Participant's Final Compensation and shall be payable
monthly in twelve equal amounts for ten (10) years in the manner set forth in section 3.3, below,
provided, however, there shall be no Pre-Retirement Death Benefit payable on account of the death
of a Participant who commits suicide within two (2) years of the Participant's Entry Date.

"Qualified Designation" shall mean a written designation (in the form approved by the Board)
of rights hereunder to a person or persons executed by such Participant (and such Participant's
spouse, unless such spouse is the sole designated beneficiary) received by the Employer before the
earlier of (i) the Participant's death or (ii) the first distribution of benefits hereunder. In the case of
more than one such instrument being so received, the last one shall be the "Qualified Designation"
and all others shall be null and void.

"Retirement" (or "Retire") shall mean the Participant's termination of employment with the
Employer after reaching age 55 with 15 Years of Credited Service, or after reaching age 62, other
than termination by reason of the Participant's death or termination for cause, even though the
Participant may subsequently be employed by a person other than the Employer. The determination
of whether a termination of employment has occurred shall be made consistent with the requirements
of Section 409A of the Internal Revenue Code and the regulations thereunder.

"Retirement Benefits" shall mean for any Participant the amount that, computed on an annual
basis, is thirty percent (30%) of such Participant's Final Compensation and shall be payable monthly
in twelve equal amounts for the life of the Participant, but in no case fewer than two hundred forty
(240) payments.

"Retirement Date" shall mean the date on which a Participant Retires.

"Short Term Total Disability Benefit" means the amount by which Final Compensation Base
Pay exceeds sick pay benefits and other amounts, if any, payable to the Participant or designee under
any other disability plan maintained by the Employer during the period beginning with the seventh
(7th) and ending with the twelfth (12th) calendar month following the Total Disability Date;
provided, however, no such benefit shall be payable after the Participant dies or commences to
receive any Retirement Benefits.

"Total Disability" shall mean a condition where, by reason of any medically determinable
physical or mental impairment that can be expected to result in death or can be expected to last for a
continuous period of not less than 12 months, either the Participant is unable to engage in any
substantial gainful activity or the Participant is receiving income replacement benefits for a period of
not less than three months under an accident and health plan covering employees of the Employer,
and a Participant in such a condition is "Totally Disabled".

"Total Disability Date" shall mean the date on which the Participant became Totally
Disabled.
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"Years of Credited Service" shall mean the Participant's years as a full time employee of the
Employer plus years as a full time employee of any other current or former subsidiary of
Intermountain Industries, Inc. prior to the Effective Date.

	Article 2:	 Eligibility, Participation and Vesting

	

2.1 	 Eligibility and Participation.

(a) Eligibility. Any management or highly compensated employee of the
Employer selected by the Employer's President and approved by the Board, as reflected in the
minutes, shall be eligible to participate in this Plan, provided that such individual has executed and
agreed to be bound by the Employer's Noncompetition and Nondisclosure Agreement.

(b) Participation. Within thirty (30) days following selection as an eligible
employee, such employee may elect to participate in this Plan by completing, executing and
delivering to the President a Qualified Designation and a Noncompetition Agreement. Participation
shall be deemed to have commenced the first day of the first pay period that is at least thirty (30)
days following the completion, execution and delivery of such documentation, unless the President:
(i) waives such thirty-day period in writing, in which case Participation shall be effective at the time
such waiver is given; or (ii) notifies the employee before then of any particular in which such
documentation is deficient, in which case, participation shall become effective the first day of the
first pay period at least thirty (30) days following the date the deficiency is supplied or corrected
(unless the President waives such thirty-day period), but only if the deficiency is supplied or
corrected within thirty (30) days of the President giving notice of the same to the employee.

(c) III Participants. An III Participant shall become a Participant in this Plan as of
the Effective Date provided that within thirty (30) days following the Effective Date, the III
Participant must complete and execute a Noncompetition Agreement and deliver it to the President.
The qualified designation in effect under the III Plan shall be deemed to meet the requirements for
the Qualified Designation under this Plan.

	2.2	 Vesting. A Participant shall become fully vested upon the occurrence of any of the
following events:

(i) such Participant's attainment of age fifty-five (55) and fifteen (15) Years of
Credited Service; or

(ii) such Participant dies; or

(iii) such Participant is terminated from employment (within the meaning of
Section 409A of the Internal Revenue Code and the regulations thereunder) without cause within the
twenty-four month period following a Change in Control.
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	Article 3:	 Benefits

	

3.1	 Retirement Benefits. A vested Participant who Retires at or after reaching the
Normal Retirement Age shall be entitled to such Participant's Retirement Benefit, payable in equal,
consecutive monthly instalments, without interest, commencing on the first day of the second
calendar month immediately following such Participant's Retirement Date.

	

3.2	 Benefits following a Change in Control. A Participant whose rights under this Plan
become vested by reason of clause (iii) of section 2.2, above, shall be entitled to full Retirement
Benefits payable in equal, consecutive monthly instalments, without interest, commencing on the
first day of the second calendar month immediately following such Participant's fifty-fifth (55th)
birthday, or, if such Participant has attained the age of fifty-five (55) prior to being terminated from
employment in the manner described in clause (iii) of section 2.2, above, then on the first day of the
second calendar month immediately following such discharge.

	

3.3	 Pre-Retirement Death Benefits. The beneficiary or beneficiaries named in a
Qualified Designation made by a vested Participant who dies before such Participant's Retirement
Date shall be entitled to the Pre-Retirement Death Benefit or, if more than one beneficiary is so
named, they shall share equally unless different proportions or shares are specified in the Qualified
Designation. Pre-Retirement Death Benefits shall be payable in one hundred twenty (120) equal,
consecutive monthly instalments, without interest, commencing on the first day of the second
calendar month immediately following such Participant's date of death.

	

3.4	 Reserved.

	

3.5	 Short Term Total Disability Benefits. If the Board determines that a Participant is
Totally Disabled for six (6) consecutive months, such Participant shall be entitled to receive the
Short Term Total Disability Benefits commencing on the first day of the seventh calendar month
following the Total Disability Date and continuing through the first of the following to occur:

(i) the death of the Participant;

(ii) the Participant ceases to be Totally Disabled, as determined by the Board;

(iii) the Participant's Retirement Date; or

(iv) the Employer has paid such benefits for twelve (12) months.

	

3.6	 Long Term Total Disability Benefits. So long as the Participant continues to be
Totally Disabled after the expiration of Short Term Disability Benefits pursuant to clause (iv) of
section 3.5, above, the Participant shall receive Long Term Disability Benefits; provided, however,
such benefits shall cease upon the first of the following to occur:

(i) the Participant dies;

(ii) the Participant ceases to be Totally Disabled, as determined by the Board;
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(iii) the Participant's Retirement Date; or

(iv) the Participant's sixty-fifth (65th) birthday.

3.7 	 Early Retirement Benefits. A Participant is eligible to receive Early Retirement
Benefits if the Participant Retires on or after the later of fifteen (15) Years of Credited Service or his
fifty-fifth (55th) birthday. Such benefits shall commence the first day of the calendar month
following his or her Retirement Date. The amount of the Early Retirement Benefit shall be the
percentage of Final Compensation corresponding to the Participant's age on his or her Retirement
Date, as shown below.

Age on Retirement Date Annual Benefit as percentage of
Final Compensation

61 27%

60 24%

59 22%

58 20%

57 18%

56 16%

55 14%

The Early Retirement Benefit shall be payable without interest for life, but in any case, not less than
two hundred forty (240) consecutive, equal monthly instalments.

3.8 	 Benefits in Pay Status. Notwithstanding anything to the contrary, if an III
Participant was in pay status with respect to benefits under the III Plan, such benefits shall be paid
under this Plan in the same amount and at the same time as such benefits would otherwise have been
paid under the III Plan, and all time periods shall apply as if such benefits had been paid under this
Plan from the date benefits commenced under the III Plan.
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	Article 4:	 Noncompetition and Nondisclosure Agreement.

If a Participant breaches the Noncompetition and Nondisclosure Agreement, the
Participant, for himself and his heirs, successors, assigns, shall be deemed to have relinquished,
immediately and irrevocably, all rights hereunder.

	Article 5:	 Plan Administration

	

5.1 	 Administration and Related Costs.

(a) Administration; Plan Administrator. The Board shall have full authority and
discretion to administer and interpret the Plan, establish rules to further the purposes of the Plan and
take any action necessary for the proper operation of the Plan, including but not limited to the
delegation of authority to the President, who is designated the Plan Administrator and who shall
report to the Board; provided, however, such delegation shall not absolve the Board of any of its
responsibilities hereunder.

(b) Claims for Benefits. Benefits shall be paid in accordance with the provisions of this
Plan. The Participant, or a designated recipient or any other person claiming through the Participant,
shall make a written request for benefits under this Plan. Such claim shall be reviewed by the Plan
Administrator.

If a claim for benefits other than disability benefits is denied, in full or in part, the Plan
Administrator shall provide a written notice within ninety (90) days, setting forth the specific reasons
for denial, and any additional material or information necessary to perfect the claim, and an
explanation of why such material or information is necessary and appropriate information and
explanation of the steps to be taken if a review of the denial is desired. If special circumstances
require an extension of time, this 90-day period may be extended an additional 90 days by the Plan
Administrator by providing written notice of the extension and the circumstances necessitating such
extension to the claimant prior to the expiration of the original 90-day period. If a claim regarding
disability benefits is denied, in full or in part, the Plan Administrator shall provide a written notice
within forty-five (45) days, setting forth the specific reasons for denial, and any additional material or
information necessary to perfect the claim, and an explanation of why such material or information is
necessary and appropriate information and explanation of the steps to be taken if a review of the
denial is desired. If additional time is needed due to matters beyond the control of the Plan, the Plan
Administrator may extend this 45-day period an additional 30 days by providing written notice of the
circumstances requiring an extension and the date by which a decision is expected to the claimant
prior to the expiration of the original 45-day period. If due to matters beyond the control of the Plan
a decision cannot be rendered within the 30-day extension period, a second 30-day extension is
available if the Plan Administrator follows the same process as the first extension.

If the claim is denied and a review is desired, the Participant (or beneficiary) shall notify the
Plan Administrator in writing within sixty (60) days (or, with respect to a claim for disability
benefits, one hundred eighty (180) days) after receipt of the written notice of denial. The Plan
Administrator shall promptly forward such request for review to the Board. In requesting a review,
the Participant or his/her beneficiary may request a review of the Plan document or other pertinent
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documents with regard to the Plan created under this agreement, may submit any written issues and
comments, and may request an extension of time for such written submission of issues and
comments.

The decision on the review of the denial of the claim shall be rendered by the Board within
sixty (60) days (or, with respect to a claim for disability benefits, forty-five (45) days) after the
receipt of the request for review. The decision shall be written and shall state the specific reasons for
the decision, including reference to specific provisions of this Plan on which the decision is based.
This 60-day (or 45-day) period may be extended an additional 60 days (or, with respect to a claim for
disability benefits, an additional 45 days) if the Board provides written notice of the extension to the
claimant prior to the expiration of the original period. The written decision shall be final and binding
on all parties.

(c)	 Costs of Administration.  The Employer will pay all costs of administering the Plan.

5.2 	 Plan No Guaranty of Employment. Neither the existence of this Plan nor a
Participant's execution of a Qualified Designation or a Noncompetition and Nondisclosure
Agreement shall constitute a contract for continued employment between such Participant and the
Employer. Except as expressly limited by any written employment agreement executed by the
Employer and a Participant, the Employer reserves the right to modify a Participant's compensation
and to terminate employment at any time and for any reason.

5.3 	 Assignment of Benefits. Except pursuant to a Qualified Designation, the right to
receive any benefit or reimbursement under this Plan may not be assigned, pledged, hypothecated, or
transferred, nor is it subject to garnishment, attachment or other legal or equitable process.

5.4 	 Notices. Any notice required or permitted hereunder shall be deemed given when
delivered in person or twenty-four (24) hours after depositing the same in the United States mail,
first-class postage prepaid, addressed to a Participant at his address as shown by the Employer's
records, and if to the Employer, addressed to

Intermountain Gas Company
555 South Cole Road
P. 0. Box 7608
Boise, Idaho 83707
Attention:	 President

or such other address of which any party may give notice to any other.

5.5 	 Payments to Guardians, etc. If a person entitled to a Plan benefit or reimbursement
is a minor, a person declared incompetent or a person incapable of handling the disposition of
property, the Employer may direct payment of the benefit to the guardian, legal representative or
other person having the care and custody of such entitled person. The Employer may require proof
of incompetency, age, minority, death, divorce, marital status, incapacity or guardianship before
distributing the Plan benefit. The distribution shall completely discharge the Employer from all
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liability with respect to such benefit. No distribution pursuant to this section shall result in an
acceleration of benefit payments.

5.6 	 Withholding; Payroll Taxes. The, Ernploymshall withhold from reimbursements
under this Plan any required taxes under any federal, state or local laws.

5.7 	 Rights in Employer's Assets. The rights of a Participant and anyone validly
claiming under or through a Participant shall be solely those of an unsecured creditor of the
Employer. The maintaining of an account for a Participant for bookkeeping purposes creates no
security interest in any assets of the Employer. Any insurance policy or other asset acquired or held
by the Employer in connection with this Plan shall not be deemed to be held for security for the
performance of the obligations of the Employer under this Plan, but shall be and remain general,
unpiedged and unrestricted assets of the Employer. This Plan constitutes a mere promise by the
Employer to make benefit and reimbursement payments in the future.

5.8 	 ERISA Status. This Plan is adopted with the understanding that it is an unfunded
plan maintained primarily for the purpose of providing deferred compensation for a select group of
management or highly compensated employees as provided in section 201(2), section 301(3) and
section 401(a)(1) of ERISA. Each provision shall be interpreted and administered accordingly.

Article 6: 	 Interpretation and General Matters

6.1 	 Gender and Number. The masculine pronoun used herein shall include the feminine
pronoun and the singular number shall include the plural unless the context requires otherwise.

6.2 	 Headings. Headings are for reference only. In the event of a conflict between a
heading and the content of the text, the latter shall control.

6.3 	 Amendments and Termination. The Employer reserves the right to amend or
terminate this Plan at any time. Except as expressly hereby permitted, no amendment that has the
effect of increasing the Employer's obligations under this Plan shall be effective without the approval
of the Board or its Executive Committee reflected in the appropriate minutes. When this Plan is
terminated, any person entitled to receive benefits under Article 3, above, shall receive the same
pursuant to the terms thereof.

6.4 	 Governing Law. This Plan shall be governed and construed under the laws of the
State of Idaho.
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Officer, Director and Employee Indemnification Agreements

None.
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SECTION 5.10(b)(i)

Certain Affiliate Agreements

1. Lease Agreement, between B&R Properties, LLC and Intermountain Gas
Company, dated July 7, 2006.

2. Lease, between InterWest Capital, Inc. (assignee from Daniel Parke and Shawna
Parke) and Intermountain Gas Company, dated July 14, 2005.
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SECTION 5.10(b)(ii)

Intercompany Accounts

None.
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SECTION 5.11 

Names

1. "Worth Asking For!" trademark.

2. Blue flame logo.
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