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DOCKET U-210542 CORRECTED COMMITMENTS OF THE JOINT APPLICANTS IN 
SUPPORT OF THE PROPOSED TRANSACTIONS 

A. Definitions 

Certain terms used below were originally developed in reference to a specific underlying 
proceeding with different underlying transactions and parties. For the sake of clarity and for ease 
of reference, these terms are defined below, and are periodically clarified in these Commitments 
where noted. 

“2008 Acquisition Order” means In the Matter of the Joint Application of Puget Holdings LLC 
and Puget Sound Energy, Inc., For an Order Authorizing Proposed Transaction, Docket U-
072375, Order 08, Approving and Adopting Settlement Stipulation; Authorizing Transaction 
Subject to Conditions (Dec. 30, 2008). 

“2008 Transaction” means the transaction proposed in Docket U-072375, and which established 
the current PSE ownership structure. 

“Commission” means the Washington Utilities and Transportation Commission. 

“Commission Staff” means the Staff of the Washington Utilities and Transportation Commission. 

“CRAG” means the Conservation Resource Advisory Group formed by PSE in pursuant to 
Section D of Exhibit F to the Stipulation Agreement in Dockets UE-011570/UG-011571. 

“EBITDA” means earnings before interest, taxes, depreciation, and amortization. 

“LNG Order” means In the Matter of the Petition of Puget Sound Energy, Inc. for (i) Approval of 
a Special Contract for Liquefied Natural Gas Fuel Service with Totem Ocean Trailer Express, Inc. 
and (ii) a Declaratory Order Approving the Methodology for Allocating Costs Between Regulated 
and Non-regulated Liquefied Natural Gas Services, Docket UG-151663, Order 10 at 8, Final 
Order Approving and Adopting Settlement Stipulation; Reopening Record and Amending 
Order 08 in Docket U-072375 (Nov. 1, 2016). 

“NEEC” means the Northwest Energy Efficiency Council. 

“Owner of Puget Holdings” means a member of Puget Holdings LLC. 

“Parties” means PSE, Commission Staff, the Public Counsel Unit of the Washington State 
Attorney General’s Office, the Alliance of Western Energy Consumers, and The Energy Project. 

“Proposed Transactions” means the transactions proposed in Docket U-210542, in which each 
of the Ontario Teachers’ Pension Plan Board and Macquarie Washington Clean Energy 
Investment, L.P. proposes to acquire an upstream, non-controlling 15.785 percent indirect 
ownership interest in PSE from Canada Pension Plan Investment Board.  



 

Page 2 of 17  
155647563.1 

“PSE” means Puget Sound Energy, Inc. 

“PSE Independent Director” means a member of the Board of Directors of PSE who (i) shall not 
be a member of Puget Holdings or an affiliate of any member of Puget Holdings (including by 
way of being a member, stockholder, director, manager, partner, officer or employee of any such 
member), (ii) shall not be an officer or employee of PSE, (iii) shall be a resident of the state of 
Washington, and (iv) if and to the extent required with respect to any specific director, shall meet 
such other qualifications as may be required by any applicable regulatory authority for an 
independent director or manager. 

“Public Counsel” means the Public Counsel Unit of the Washington State Attorney General’s 
Office. 

“Puget Energy” means Puget Energy, Inc. 

“Puget Equico” means Puget Equico LLC. 

“Puget Holdings” means Puget Holdings LLC. 

“Puget Holdings Independent Managers” means a member of the Board of Managers of Puget 
Holdings who (i) shall not be a member or an affiliate of any member of Puget Holdings (including 
by way of being a member, stockholder, director, manager, partner, officer or employee of any 
such member of Puget Holdings), (ii) shall not be an officer or employee of PSE, (iii) shall be a 
resident of the state of Washington, and (iv) if and to the extent required with respect to an specific 
manager of Puget Holdings, shall meet such other qualifications as may be required by any 
applicable regulatory authority for an independent manager or director. 

“Puget Intermediate” means Puget Intermediate Holdings Inc. 

“Puget LNG” means Puget LNG, LLC. 

B. Governance and Operations Commitments 

1. Puget Holdings and PSE commit that (i) the board of directors of PSE will include at least 
three directors who are residents of the region, one of whom shall be the chief executive 
officer of PSE, and (ii) the board of directors of Puget Energy will include at least two 
directors who are residents of the region, one of whom shall be the chief executive officer 
of PSE. The term “region” as it applies to this Commitment 1 means Washington State. 

2. Puget Holdings and PSE commit that PSE will honor its labor contracts. 

3. PSE and Puget Holdings will maintain staffing and presence in the communities in which 
PSE operates at levels sufficient to maintain the provision of safe and reliable service and 
cost-effective operations. 

4. PSE and Puget Holdings commit that PSE and Puget Energy corporate headquarters will 
remain in PSE’s service territory.  



 

Page 3 of 17  
155647563.1 

C. Regulatory Commitments 

5. Transaction Costs: PSE and Puget Holdings agree that there will be no recovery of any 
transaction costs associated with the Proposed Transactions, as well as any legal and 
financial advisory fees associated with the Proposed Transactions in rates and no recovery 
of the acquisition premium in rates. The scope of transaction costs in this Commitment 5 
includes any compensation of senior executives related to the Proposed Transactions. 

6. PSE will (i) maintain separate books and records; (ii) agree to prohibitions against loans or 
pledges of utility assets to Puget Energy or Puget Holdings, or any of their subsidiaries or 
affiliates, without Commission approval; and (iii) generally hold PSE customers harmless 
from any business and financial risk exposures associated with Puget Energy, Puget 
Holdings and its other affiliates. 

7. Puget Holdings and PSE will not advocate for a higher cost of debt or equity capital as 
compared to what PSE’s cost of debt or equity capital would have been absent the change 
in ownership at Puget Holdings. 

For future ratemaking purposes, Commitments 6(iii), 7, and 8(a) are clarified as follows: 

(a) Determination of PSE’s debt and equity costs will be no higher than such costs 
would have been assuming PSE’s credit ratings by S&P and Moody’s in effect on 
the day before the Proposed Transactions closed and applying those credit ratings 
to then-current debt and equity markets, unless PSE proves that a lower credit rating 
is caused by circumstances or developments not the result of financial risks or other 
characteristics of the Proposed Transactions. 

(b) Determination of the allowed return on equity in future general rate cases will 
include selection and use of one or more proxy group(s) of companies engaged in 
businesses substantially similar to PSE, without any limitation related to PSE’s 
ownership structure. 

8. In furtherance of Commitment 6: 

(a) Puget Holdings and PSE commit that PSE’s customers will be held harmless from 
the liabilities of any non-regulated activity of PSE or Puget Holdings. In any 
proceeding before the Commission involving rates of PSE, the fair rate of return 
for PSE will be determined without regard to any adverse consequences that are 
demonstrated to be attributable to the non-regulated activities. Any new 
nonregulated subsidiary will be established as a subsidiary of either Puget 
Holdings, Puget Intermediate, or Puget Energy rather than as a subsidiary of PSE. 
Measures providing for separate financial and accounting treatment will be 
established for each non-regulated activity. 

(b) Puget Holdings and PSE will notify the Commission subsequent to Puget Holdings’ 
board approval and as soon as practicable following any public announcement of: 
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(1) any acquisition of a regulated or unregulated business representing five (5) 
percent or more of the capitalization of Puget Holdings; or 

(2) the change in effective control or acquisition of any material part of PSE by 
any other firm, whether by merger, combination, transfer of stock or assets. 

(c) Neither PSE nor Puget Holdings will assert in any future proceedings that the 
Commission is without jurisdiction over any transaction that results in a change of 
control of PSE. 

As regards Commitments 8(b), 8(c) and 13(c), within 14 days following the notice required 
by Commitment 8(b), PSE and Puget Holdings will seek Commission approval of any sale 
or transfer of: (1) any part of PSE that will give a new or existing member of Puget 
Holdings effective control of PSE, either in terms of ownership shares, or in terms of voting 
power under the then-applicable Puget Holdings LLC Agreement, or; (2) any material part 
of PSE. The term “material part of PSE” means any sale or transfer of stock representing 
ten percent or more of the equity ownership of Puget Holdings or PSE. In the Matter of the 
Joint Application of Puget Holdings LLC and Puget Sound Energy, Inc. for an Order 
Authorizing Proposed Transaction, Docket U-072375, Order 08 at ¶ 86 (Dec. 30, 2008). 
No sale or transfer subject to Commitment 8(b) may close prior to approval by the 
Commission. 

9. PSE shall file notice with the Commission at least thirty (30) days prior to the closing of 
any transfer or sale of any membership interest in Puget Holdings. Such notice shall 
identify (i) the entity selling or transferring such membership interest, (ii) the entity 
purchasing or accepting assignment of such membership interest, and (iii) the membership 
interest to be sold or transferred. Such notice shall be only for informational purposes if 
such sale or transfer is less than ten percent of the membership interests in Puget Holdings. 
Such notice will not be required for an internal corporate reorganization of an existing 
member of Puget Holdings. 

10. Puget Holdings and PSE will make reasonable commitments, consistent with recent 
Commission merger orders, to provide access to PSE’s books and records; access to 
financial information and filings; audit rights with respect to the documents supporting any 
costs that may be allocable to PSE; and access to PSE’s board minutes, audit reports, and 
information provided to credit rating agencies pertaining to PSE. 

11. In furtherance of Commitment 10: 

(a) PSE and Puget Holdings will maintain the necessary books and records so as to 
provide an audit trail for all corporate, affiliate, or subsidiary transactions with PSE, 
or that result in costs that may be allocable to PSE. 

(b) Puget Holdings and PSE commit that PSE will provide Commission Staff and 
Public Counsel access to books and records (including those of Puget Holdings, 
including reports produced by Puget Holdings for its members to the extent those 
reports are pertinent to PSE, or any affiliate or subsidiary companies) required to 
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be accessed to verify or examine transactions with PSE, or that result in costs that 
may be allocable to PSE. The Proposed Transactions will not result in reduced  
access to the necessary books and records that relate to transactions with PSE, or 
that result in costs that may be allocable to PSE, and the Proposed Transactions and 
resulting corporate structure will not be used by PSE as a basis to oppose requests 
for such books and records made by the Commission or by Commission Staff or 
Public Counsel. 

(c) Puget Holdings and PSE commit that nothing in the Proposed Transactions will 
limit or affect the Commission’s rights with respect to inspection of accounts, 
books, papers and documents of PSE pursuant to RCW 80.04.070 or 
RCW 80.16.030. Puget Holdings commits that nothing in the Proposed 
Transactions will limit or affect the Commission’s rights with respect to inspection 
of accounts, books, papers and documents of Puget Holdings pursuant to RCW 
80.16.030; provided, that such right to inspection shall be limited to those accounts, 
books, papers and documents of Puget Holdings that pertain to transactions 
affecting PSE’s regulated utility operations. 

(d) Puget Holdings and PSE will provide the Commission with access to written 
information provided by and to credit rating agencies that pertains to PSE. Puget 
Holdings and each of its members will also provide the Commission with access to 
written information provided by and to credit rating agencies that pertains to Puget 
Holdings’ subsidiaries to the extent such information may potentially affect PSE. 

12. Affiliate Transactions, Cross-Subsidization: PSE agrees (i) to file cost allocation 
methodologies used to allocate Puget Energy or Puget Holdings related costs to PSE; (ii) to 
propose methods and standards for treatment of affiliate transactions; and (iii) that there 
will be no cross-subsidization by PSE customers of unregulated activities. The cost-
allocation methodology filed pursuant to this Commitment 12 will be a generic 
methodology that does not require Commission approval prior to its being proposed for 
specific application in a general rate case or other proceeding affecting rates. 

13. In furtherance of Commitment 12: 

(a) If and when any subsidiary of PSE becomes a subsidiary of Puget Holdings, Puget 
Intermediate, or Puget Energy, PSE will so advise the Commission within 
thirty (30) days and will submit to the Commission a written document setting forth 
PSE’s proposed corporate and affiliate cost allocation methodologies. 

(b) PSE will notify the Commission of any change in corporate structure that affects 
PSE’s corporate and affiliate cost allocation methodologies. PSE will propose 
revisions to such cost allocation methodologies to accommodate such changes. PSE 
will not argue that compliance with this provision constitutes approval by the 
Commission of a particular methodology for corporate and affiliate cost allocation. 

(c) PSE and Puget Holdings will comply with all applicable provisions of Title 80 
RCW, including those pertaining to transfers of property under Chapter 80.12 
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RCW, affiliated interests under Chapter 80.16 RCW, and securities and the 
assumption of obligations and liabilities under Chapter 80.08 RCW.  

(d) With respect to the ratemaking treatment of affiliate transactions, PSE and Puget 
Holdings will comply with the Commission’s then-existing practice; provided, 
however, that nothing in this Commitment 13(d) limits PSE from also proposing a 
different ratemaking treatment for the Commission’s consideration or limit the 
positions any other party may take with respect to ratemaking treatment. 

(e) PSE will bear the burden of proof in any general rate case that any corporate and 
affiliate cost allocation methodology it proposes is reasonable for ratemaking 
purposes. Neither PSE nor Puget Holdings will contest the Commission’s authority 
to disallow, for retail ratemaking purposes in a general rate case, unsupported, 
unreasonable, or misallocated costs from non-regulated or affiliate businesses to 
PSE’s regulated utility operations. 

14. PSE, and Puget Holdings acknowledge that all existing orders issued by the Commission 
with respect to PSE or its predecessors, Puget Sound Power & Light Company and 
Washington Natural Gas Company, will remain in effect, and are not modified or otherwise 
affected by the Proposed Transactions or any order of the Commission approving the 
Proposed Transactions. Notwithstanding the immediately preceding sentence, the 
Commission’s Order Accepting Stipulation and Approving Corporate Reorganization to 
Create a Holding Company, With Conditions, dated August 15, 2000, in Docket UE-
991779 is acknowledged to be superseded and replaced in its entirety by the 
2008 Acquisition Order. 

15. PSE and Puget Holdings commit to continue the Service Quality measures currently in 
place for PSE or as may be modified in any future proceeding. PSE and Puget Holdings 
commit that PSE will not seek to abolish its Service Quality program, but that such program 
may be modified, if warranted. PSE will serve any request to change a service quality 
measure on Commission Staff and Public Counsel. 

16. PSE will continue to meet all the applicable FERC reporting requirements with respect to 
annual reports (FERC Form 1) and quarterly reports (FERC Form 3) after closing of the 
Proposed Transactions. 

17. PSE will continue to actively participate in national and regional forums regarding 
transmission issues, pricing policies, siting requirements, and interconnection and 
integration policies. 

18. PSE will (i) continue to offer customers the investment cost recovery incentive authorized 
by RCW 82.16.120 each year for as long as the law is in effect and (ii) dedicate resources 
to market and promote net metering. Such a commitment, however, is contingent on the 
continuation of implementing tariffs supporting such net metering programs on file with 
the Commission. 
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19. Nothing in these Commitments shall be interpreted as a waiver of Puget Holdings’ or PSE’s 
rights to request confidential treatment for information that is the subject of any of these 
Commitments.  

20. PSE and Puget Holdings understand that the Commission has authority to enforce these 
Commitments in accordance with their terms. If there is a technical violation of the terms 
of these Commitments, then the offending party may, at the discretion of the Commission, 
have a period of thirty (30) calendar days to cure such technical violation. The scope of 
this Commitment 20 includes the authority of the Commission to compel from Puget 
Holdings and Puget Energy the attendance of witnesses pertinent to matters affecting PSE. 
Puget Holdings waives its right to interpose any legal objection it might otherwise have to 
the Commission’s jurisdiction to require the appearance of any such witnesses. 

21. Puget Holdings and PSE acknowledge that these Commitments are being made by Puget 
Holdings and PSE and are binding only upon them (and their affiliates) where noted. Puget 
Holdings and PSE are not requesting in this proceeding a determination of the prudence, 
just and reasonable character, rate or ratemaking treatment, or public interest of the 
investments, expenditures or actions referenced in these Commitments, and the Parties in 
appropriate proceedings may take such positions regarding the prudence, just and 
reasonable character, rate or ratemaking treatment, or public interest of the investments, 
expenditures or actions as they deem appropriate. The Commitments made by Puget 
Holdings and PSE also are binding, upon their successors in interest. 

22. PSE shall file a notice with the Commission and serve such notice on the Parties to Docket 
U-210542, within ninety (90) days of the effective date of any change in any of (i) the 
Alberta Investment Management Corporation Act, S.A. 2007, c. A-26.5; (ii) the Public 
Sector Pension Plans Act, S.B.C. 1999, c. 44; (iii) the Teachers’ Pension Act, R.S.O., 1990; 
(iv) the Ontario Municipal Employees Retirement System Act, S.O. 2006, c. 2; and (v) 
those restrictions that prohibit a pension plan administrator from investing directly or 
indirectly in the securities of a corporation to which are attached more than thirty percent 
(30%) of the votes that may be cast to elect the directors of that corporation, or any 
amendment or replacement of that rule set out in section 11 of Schedule III of the Pension 
Benefits Standards Regulations, 1985 (SOR/87-19), as incorporated by reference in (a) 
subsection 72(2) of the Employment Pension Plans Regulation under the Employment 
Pension Plans Act (Alberta), (b) section 68(2) of the Pension Benefits Standards Regulation 
under the Pension Benefits Standards Act (British Columbia), and (c) section 79 of 
regulation 909 under the Pension Benefits Act (Ontario). 

23. PSE shall file a notice with the Commission and serve such notice on the Parties to Docket 
U-210542, within thirty (30) days of any (i) change to the voting requirements in either the 
PSE Bylaws or Puget Holdings LLC Agreement or (ii) creation of an enforceable voting 
agreement among two or more members of Puget Holdings. 

D. Ring-Fencing and Financial Commitments 

24. At least one director of PSE will be a PSE Independent Director who is not a member, 
stockholder, director (except as such PSE Independent Director), officer, or employee of 



 

Page 8 of 17  
155647563.1 

Puget Holdings or its affiliates. The organizational documents for PSE will not permit PSE, 
without the unanimous consent of all its directors including the Independent Director, to 
consent to the institution of bankruptcy proceedings or the inclusion of PSE in bankruptcy 
proceedings. The Chief Executive Officer of PSE will be a member of the board of PSE. 
The Puget Holdings governance will be on terms substantively the same as presented in 
the Second Amended and Restated Limited Liability Company Agreement of Puget 
Holdings LLC, dated as of May 28, 2009, as amended on June 1, 2021, a copy of which is 
attached as Exhibit A to these Commitments, including a Puget Holdings Independent 
Manager on terms substantively the same as presented in Exhibit A to these Commitments. 
The Puget Energy, Puget Intermediate, and Puget Equico governance agreements will also 
include an independent director or manager, as applicable, on terms substantively the same 
as presented in the Amended and Restated Bylaws of Puget Sound Energy, Inc., dated as 
of October 30, 2014, a copy of which is attached as Exhibit B to these Commitments. The 
Puget Holdings, Puget Intermediate, Puget Equico, and Puget Energy governance 
agreements will be modified, as necessary, to require, in addition to supermajority member 
approval, supermajority Board approval, including the affirmative vote of the Independent 
Manager, of matters identified in Exhibit A to these Commitments. 

25. PSE will maintain separate debt and preferred stock, if any. PSE will maintain its own 
corporate and debt credit rating, as well as ratings for long-term debt and preferred stock. 

26. Puget Holdings and PSE commit that each of Puget Energy and PSE will continue to be 
rated by both Standard & Poor’s Ratings Group and Moody’s Investors Service, Inc. 

27. All of the common stock of Puget Energy shall be owned by Puget Equico, a Washington 
limited liability company. Puget Equico shall be a wholly-owned subsidiary of Puget 
Intermediate. Puget Equico shall be a bankruptcy-remote special purpose entity, and shall 
not have debt. 

28. Puget Energy may not declare or make a Puget Energy distribution, unless on the date of 
such Puget Energy distribution, the ratio of consolidated EBITDA to consolidated interest 
expense for the most recently ended four fiscal quarter period prior to such date is equal or 
greater than 2.00 to 1.00. 

29. PSE and Puget Holdings commit that PSE will have a common equity ratio of not less than 
44 percent, except to the extent a lower equity ratio is established for ratemaking purposes 
by the Commission. Puget Holdings represents that Puget Holdings is not prohibited from 
issuing new equity to third parties. PSE and Puget Holdings will not amend the LLC 
Agreement or other transaction documents to prohibit Puget Holdings from issuing new 
equity to third parties (including public markets). The transaction documents also permit 
PSE to issue certain hybrid securities to third parties (including public markets) and Puget 
Holdings. If Puget Holdings makes a new equity issuance for the purpose of (i) contributing 
the proceeds thereof (through its relevant subsidiaries) to Puget Energy or PSE, or 
(ii) applying the proceeds thereof toward the purchase from PSE of hybrid securities that 
are permitted to be issued under the transaction documents, the proceeds of any such new 
equity issuances by Puget Holdings shall be used for such purpose. PSE and Puget 
Holdings will provide an annual certificate of an officer of Puget Holdings certifying that 
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neither Puget Holdings nor PSE is prohibited from undertaking the transactions described 
above. 

30. PSE shall not be permitted to declare or make any PSE distribution unless, on the date of 
such PSE distribution, the PSE common equity ratio after giving effect to such PSE 
distribution is not less than 44 percent, except to the extent a lower equity ratio is 
established for ratemaking purposes by the Commission. 

31. PSE shall not declare or make any distribution, unless, on the date of such distribution, 
either: 

(a) The ratio of PSE EBITDA to PSE interest expense for the most recently ended four 
fiscal quarter period prior to such date is equal or greater than 3.00 to 1.00; or 

(b) PSE’s corporate credit/issuer rating is at least BBB- (or its then equivalent) with 
S&P and Baa3 (or its then equivalent) with Moody’s. 

However, if PSE satisfies part (a) above but its corporate credit/issuer rating is downgraded 
to a level below BBB- (or its then equivalent) with Standard & Poor’s Ratings Group or 
Baa3 (or its then equivalent) with Moody’s Investors Service, Inc., then PSE shall provide 
notice to the Commission of such downgrade within two business days of PSE’s receipt of 
notice of such downgrade. Following such downgrade, distributions by PSE to Puget 
Energy shall be limited to an amount sufficient (i) to service debt at Puget Energy, and 
(ii) to satisfy financial covenants in the credit facilities of Puget Energy, and distributions 
by Puget Energy to Puget Equico shall cease. If PSE seeks to make any distribution to 
Puget Energy greater than such amount and Puget Energy seeks to make any distribution 
to Puget Equico whatsoever, PSE and Puget Energy shall within forty-five calendar days 
of such downgrade (or earlier if PSE anticipates that such a downgrade may be 
forthcoming) file a petition with the Commission to show cause why (i) PSE should be 
permitted to make any distribution to Puget Energy in excess of such amount and (ii) Puget 
Energy should be permitted to make any distribution to Puget Equico. It is the expectation 
of the Parties that the Commission within sixty (60) days after PSE’s and Puget Energy’s 
filing of such petition will issue an order granting or denying such petition. In considering 
such petition, due consideration shall be given to the financial performance and credit 
rating of PSE and to whether PSE has, and is expected to achieve, financial metrics that 
fall within the ranges used by Standard & Poor’s Ratings Group and Moody’s Investors 
Service, Inc. for investment grade-rated utility companies and any changes in such ranges 
since the date of closing of the 2008 Transaction; provided that nothing in this 
Commitment 31 shall prohibit the Parties from advancing any arguments regarding factors 
the Commission should consider. If PSE’s corporate credit/issuer rating is subsequently 
upgraded to BBB- (or its then equivalent) or above with Standard & Poor’s Ratings Group 
or Baa3 (or its then equivalent) or above with Moody’s Investors Service, Inc., then PSE 
shall provide notice to the Commission of such upgrade within two business days of PSE’s 
receipt of notice of such upgrade, and neither PSE nor Puget Energy shall be subject to any 
dividend restriction pursuant to this Commitment 31 as of the date PSE provides such 
notice to the Commission. 
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Commitments 28, 30, and 31, which limit upward dividends or distributions from PSE to 
Puget Energy and from Puget Energy to Puget Equico, are clarified as follows: 

(a) If the ratio of PSE EBITDA to PSE interest expense is equal to or greater than 3.0 
and PSE’s corporate credit/issuer rating with S&P and Moody’s (or their then 
equivalents) is investment grade, distributions from PSE to Puget Energy are not 
limited so long as PSE’s equity ratio is equal to or greater than 44 percent 
[Commitment 30] and distributions from Puget Energy to Puget Equico are not 
limited so long as consolidated PSE/Puget Energy EBITDA to consolidated 
PSE/Puget Energy interest expense is equal to or greater than 2.0. 
[Commitment 28] 

(b) If the ratio of PSE EBITDA to PSE interest expense is less than 3.0, but PSE’s 
corporate credit/issuer rating with S&P and Moody’s (or their then equivalents) is 
investment grade, distributions from PSE to Puget Energy are not limited so long 
as PSE’s equity ratio is equal to or greater than 44 percent [Commitment 30] and 
distributions from Puget Energy to Puget Equico are not limited so long as 
consolidated PSE/Puget Energy EBITDA to consolidated PSE/Puget Energy 
interest expense is equal to or greater than 2.0. [Commitment 28] 

(c) If the ratio of PSE EBITDA to PSE interest expense is equal to or greater than 3.0, 
but PSE’s corporate credit/issuer rating with either S&P or Moody’s (or their then 
equivalents) is not investment grade, distributions from PSE to Puget Energy are 
limited as specified in Commitments 30 and 31, unless allowed by specific 
Commission approval. No distributions are allowed from Puget Energy to Puget 
Equico. 

(d) If the ratio of PSE EBITDA to PSE interest expense is less than 3.0 and PSE’s 
corporate credit/issuer rating with either S&P or Moody’s (or their then 
equivalents) is not investment grade, no distributions are allowed from PSE to 
Puget Energy and no distributions are allowed from Puget Energy to Puget Equico. 

32. PSE will maintain its pension funding policy in accordance with sound actuarial practice. 

33. PSE will to the extent practical, comply with the rules applicable to a registrant under 
NYSE rules. Please see Exhibit C to these Commitments for an analysis of PSE’s present 
reporting and governance obligations under NYSE Corporate Governance Standards. Such 
analysis identifies the applicable NYSE rule, describes the current requirement, describes 
the post-closing requirement, and sets forth PSE’s post-closing commitment with respect 
to each requirement in the event a current requirement is not a continuing obligation. Such 
analysis also details the requirements of the NYSE with respect to the following:  

(a) annual report availability, 

(b) interim financial statements, 

(c) independent directors, 
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(d) director executive sessions, 

(e) communication with non-management directors,  

(f) nominating and governance committee matters, 

(g) compensation committee matters, 

(h) the audit committee and committee membership, 

(i) the internal audit function, 

(j) corporate governance guidelines, 

(k) disclosure of corporate governance guidelines, 

(l) code of business conduct and ethics, and 

(m) officer certification. 

Puget Energy and PSE will each comply with applicable NYSE rules and the requirements 
of the Sarbanes-Oxley Act as specified in Exhibit D to these Commitments. Unless the 
Commission approves otherwise, Puget Energy and PSE will comply with any new NYSE 
rules, or rules not covered in Exhibit D to these Commitments. The independent managers 
or directors on the PSE, Puget Energy, and Puget Holdings boards will be members of the 
nominating/governance, compensation, and audit committees and their affirmative vote 
will be required on all matters subject to vote. 

34. Puget Holdings and PSE commit that Puget Energy and PSE will continue to make the 
same SEC financial reporting requirements after closing of the Proposed Transactions with 
respect to the following: 

(a) Section 13(a) disclosure requirements, 

(b) Section 15(d) disclosure requirements, and 

(c) indenture covenants disclosure requirements. 

35. PSE and Puget Holdings commit to the following commitments with respect to the 
Sarbanes-Oxley Act for both PSE and Puget Energy: 

(a) Section 201 guidance on the use of outside auditors, 

(b) Section 202 pre-approval requirements with respect to the engagement and 
compensation of auditors, 

(c) Section 203 requirements with respect to audit partner rotation, 
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(d) Section 204 guidance with respect to the requirements of auditor reports to audit 
committees, 

(e) Section 206 guidance with respect to auditor conflicts of interest,  

(f) Section 301 requirements with respect to audit committee requirements, 

(g) Section 302 requirements with respect to corporate responsibility for financial 
reports, 

(h) Section 303 provisions prohibiting officers and directors, and persons acting under 
the direction of an officer or director, from taking any action to coerce, manipulate, 
mislead, or fraudulently influence the auditor, 

(i) Section 401 requirements with respect to the form and content of periodic and 
annual reports, 

(j) Section 402 provisions prohibiting providing personal loans to directors and 
executive officers, 

(k) Section 403 requirements with respect to disclosures of certain transactions 
involving management and shareholders, 

(l) Section 404 requirements with respect to management assessment of internal 
controls, 

(m) Section 406 requirements with respect to the code of ethics for senior financial 
officers, 

(n) Section 407 requirements with respect to disclosure of audit committee financial 
expert, 

(o) Section 409 requirements with respect to real time disclosure to the public on 
material changes regarding financial condition or operations, and 

(p) Section 906 requirements with respect to corporate responsibility for financial 
statements. 

36. Within ninety (90) days of closing of all of the Proposed Transactions, Puget Holdings and 
PSE will file a non-consolidation opinion with the Commission which concludes that the 
ring fencing provisions are sufficient that a bankruptcy court would not order the 
substantive consolidation of the assets and liabilities of PSE with those of Puget Energy or 
its affiliates or subsidiaries. 

37. Puget Holdings acknowledges PSE’s need for significant amounts of capital to invest in its 
energy supply and delivery infrastructure and commits that meeting these capital 
requirements will be considered a high priority by the Boards of Puget Holdings and PSE. 
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38. For a period of five (5) years following the date of a final order in Docket U-180860, PSE 
shall file with the Commission, no later than March 31 of each year, the total amount of 
debt held at each of Puget Energy and PSE, including the material terms of any new 
issuance(s) as of December 31 of the previous calendar year. Such material terms include:  
(1) the financing party; (2) the amount; (3) the interest rate; (4) the maturity date; and 
(5) the uses of the monies raised in each debt issuance 

E. Community and Low-Income Commitments 

39. Puget Holdings and PSE continue to commit that PSE and Puget Sound Energy Foundation 
will maintain their existing level of corporate contributions and community support in the 
State of Washington through December 31, 2025. The existing level is set forth in 
Exhibit E to these Commitments. 

40. PSE and Puget Holdings commit to maintain existing low-income programs or as such 
programs may be modified in any future proceeding. In addition, PSE and Puget Holdings 
commit to increase the budgeted funding of low-income energy efficiency programs in 
future years at a level commensurate with increases in funding for energy efficiency 
programs for other residential customers through the CRAG process. 

41. PSE and Puget Holdings commit to continue to work with low-income agencies and the 
Low-Income Advisory Group to address issues of low-income customers. 

42. PSE shall continue bill assistance benefits for qualifying low-income customers under the 
HELP program, based upon the funding components and methodologies generally 
described in the 2019-2020 PSE HELP Annual Report and any other applicable orders. 
This Commitment 42 does not preclude parties from requesting or the Commission from 
approving increases to HELP funding in future proceedings based upon modified or 
additional components or methodologies. 

43. PSE agrees to continue to fund low-income weatherization programs that the low-income 
agencies inform PSE they can feasibly achieve with an annual base funding level of no less 
than $4.43 million for Low-Income Weatherization Programs through December 31, 2022, 
which amount includes the following: 

(a) continued annual contributions of $400,000 from shareholder funds for the Low-
Income Weatherization Program for which there is no specified end date; and 

(b) continued annual contributions of $500,000 to the Low-Income Weatherization 
Program for so long as decoupling adopted in Dockets UE-121697 and UG-121705 
continues. 

44. PSE shall contribute financial and staff resources to assist in conducting a low-income 
needs assessment study, which study is intended to provide better understanding of the 
needs related to energy affordability of low-income households in PSE’s service territory, 
including data related to energy efficiency/weatherization needs and opportunities. 
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45. PSE shall maintain a project cost allowance of thirty percent (30%) for 
Administrative/Indirect Rate associated with the delivery of the Low-Income 
Weatherization Program. The appropriateness of the project cost allowance of thirty 
percent (30%) will be evaluated regularly through the low-income weatherization advisory 
committee.  

46. Puget Holdings shall complete its commitment from Docket U-180680 to make a one-time 
contribution from shareholder funds in the amount of $2 million to the Low-Income 
Weatherization Program and shall commit to contribute an additional one-time 
contribution from shareholder funds in the amount of $1.5 million to the Low-Income 
Weatherization Program, or towards renewable energy projects that directly benefit low-
income populations and to the extent possible vulnerable populations and highly impacted 
communities, to be directed through the Low-Income Advisory Group, all of which will be 
disbursed through December 31, 2026. 

47. PSE shall take reasonable steps to include equitable participation of low-income 
households in renewable energy programs available to residential customers.  

48. PSE shall continue to consult with the Low-Income Advisory Committee in the 
deployment and operation of the Get-to-Zero initiative and similar customer facing 
programs. 

F. Environmental Commitments 

49. Puget Holdings acknowledges PSE’s obligations under Washington’s Renewable Portfolio 
Standard and commits to support PSE with additional expertise and capital as necessary to 
enable PSE to fulfill those obligations. 

50. Puget Holdings commits to work with PSE to acquire all renewable energy resources 
required by law and such other renewable energy resources as may from time to time be 
deemed advisable in accordance with its integrated resource planning process. 

51. Puget Holdings commits to PSE’s compliance with the Washington Clean Energy 
Transformation Act as it may be amended from time to time. 

52. PSE will continue to produce an annual Greenhouse Gas Inventory Report, including an 
inventory of total emissions from each of the sources listed in Table 6-1 and 9-1 of PSE’s 
2017 Greenhouse Gas Inventory Report, and make such Greenhouse Gas Inventory Report 
available to its customers and stakeholders. 

G. Energy Efficiency Commitments 

53. PSE shall continue to support market transformation through participating in the Northwest 
Energy Efficiency Alliance (“NEEA”) at funding levels approved by the Board of 
Directors of NEEA, including funding and participation in all “optional” programs.  
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54. PSE shall continue to consider the viability of an on-bill repayment program for customer 
investments in energy efficiency and work collaboratively with the CRAG in a manner 
consistent with the direction provided by the Commission in paragraph 569 of Order 08 in 
Dockets UE-190529/UG-190530 et al. 

55. PSE shall work with NEEC and the CRAG to adaptively manage and modify PSE’s “Pay 
for Performance” pilot to attract more participants with the goal of having a successful 
whole-building pilot that significantly reduces energy use intensity by 40 percent in at least 
five (5) large commercial or industrial buildings (over 50,000 sq ft). This is now a full 
program and no longer a pilot. 

H. Colstrip Commitments 

56. At closure of Colstrip Units 1 and 2, PSE shall offset all additional unrecovered plant 
balances for Colstrip Units 1 and 2 with monetized production tax credits (“PTCs”). PSE 
assumes the risk that it is unable to monetize the PTCs to offset additional unrecovered  
plant balances for Colstrip Units 1 and 2; provided, however that if Colstrip Units 1 and 2 
close prior to the monetization of sufficient PTCs to offset additional unrecovered plant 
balances for Colstrip Units 1 and 2, PSE shall hold remaining unrecovered plant balances 
of Colstrip Units 1 and 2 in a regulatory asset in rate base until the earlier to occur of (i) the 
recovery of all plant balances for Colstrip Units 1 and 2 through monetized PTC offsets or 
(ii) December 31, 2029. 

57. PSE shall place PTCs as they are monetized in a second, more flexible account not 
established pursuant to Chapter 80.84 RCW. PSE shall use the monetized PTCs in the 
second account in accordance with the following priority for use: (i) to fund community 
transition planning funds of $5 million, as identified in paragraph 118 of the Settlement in 
Dockets UE-170033/UG-170034; (ii) to recover unrecovered plant balances for Colstrip 
Units 1 through 4; and (iii) to fund and recover prudently incurred decommissioning and 
remediation costs for Colstrip Units 1 through 4. The account shall be consistent with the 
discussion of the account set forth in the Prefiled Rebuttal Testimony of Katherine J. 
Barnard, Exh. KJB-17T in Dockets UE-170033/UG-170034.  

58. PSE shall engage in a process with stakeholders to develop a community transition plan, 
including a funding mechanism, to address the transitioning of PSE’s interest in the 
community of Colstrip, Montana. PSE shall contribute the following amounts to the 
community transition plan: (i) $5 million of shareholder dollars and (ii) $5 million of 
monetized PTCs. PSE shall place the $5 million of shareholder dollars in an escrow 
account (the “Escrow Account”) by the end of calendar year 2018. PSE shall place 
$5 million of monetized PTCs, when available, from the account established pursuant to 
paragraph 117 of the Settlement in Dockets UE-170033/UG-170034 in the Escrow 
Account. All such funds shall remain in the Escrow Account until such time that there is a 
community transition plan, including a funding mechanism, in place. 

59. Beginning in 2018, on or before December 1 of each year, PSE shall provide the 
Commission an annual report containing the following: 
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(i) the most recent estimate of the actual retirement date for Colstrip Units 1 and 2 and 
Colstrip Units 3 and/or 4; 

(ii) in the event of an estimated retirement date earlier than July 1, 2022, for Colstrip 
Units 1 and 2, and upon the determination by PSE of an estimated retirement date 
for Colstrip Units 3 and/or 4, a discussion and evaluation of consequences to 
customers arising from those estimated retirement dates; 

(iii) decommissioning and remediation expenditures associated with Colstrip units since 
the time of the last report and updated estimates of future costs; 

(iv) an evaluation of the sufficiency of the retirement account established pursuant to 
Chapter 80.84 RCW to fund and recover decommissioning and remediation 
activities for Colstrip Units 1 and 2;  

(v) an evaluation of the sufficiency of existing depreciation rates for Colstrip Units 3 
and 4 to cover decommissioning and remediation costs for those units; and 

(vi) for years in which PSE issues an Integrated Resource Plan, updated replacement 
power costs. 

I. LNG Commitments 

60. Puget Energy shall not operate or own any business other than PSE and Puget LNG. Puget 
LNG shall be a special purpose entity formed by Puget Energy solely for the purposes of 
owning, developing, and financing, as a tenant-in common with PSE, an LNG facility at 
the Port of Tacoma (the “Tacoma LNG Facility”). 

61. PSE and Puget Holdings commit that the current and any future capital expenditure credit 
facilities will by their terms limit the use of such funds only for financing capital 
expenditures of PSE and Puget LNG. Quarterly officer certificates under each of the credit 
facilities of Puget Energy and PSE will be made available to the Commission and other 
interested parties, upon request and subject to the protective order in Docket U-072375. 

62. PSE’s customers will be held harmless from the liabilities and financial losses of any 
nonregulated activity of the Tacoma LNG Facility, including any non-regulated activity of 
Puget LNG. Puget Energy guarantees and will hold PSE’s customers harmless from all 
liabilities and financial losses of Puget LNG resulting from: (i) any non-regulated activity 
of the Tacoma LNG Facility, including the sale or assignment of the assets of Puget LNG 
to a third party; and (ii) circumstances in which Puget LNG or any successor to Puget LNG 
(a) becomes insolvent or is unable to pay its debts when due, (b) files a petition in 
bankruptcy, reorganization or similar proceedings (and if filed against, such petition is not 
removed within 90 days), (c) discontinues its business, or (d) a receiver is appointed or 
there is an assignment for the benefit of creditors of Puget LNG. 
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63. PSE will notify the Commission of any potential sale or transfer of all or substantially all 
of the assets of the Tacoma LNG Facility or the potential sale or transfer of Puget LNG’s 
non-regulated operations. PSE must give this notice as soon as practicable. 

J. Miscellaneous Commitments 

64. Puget Holdings and PSE understand and agree that the Commission has authority to 
enforce these Commitments in accordance with the terms of these Commitments. In 
support of this purpose, Puget Holdings will file with the Commission prior to closing the 
Proposed Transactions an affidavit confirming that it will submit to the jurisdiction of 
Washington courts for enforcement by the Commission of orders adopting these 
Commitments and subsequent orders affective PSE. PSE will file a report with the 
Commission regarding any failure to comply with any of these Commitments. The report 
will, at a minimum, identify the commitment, provide a description of the failure, and 
provide a description of the corrective action taken. The report is due to the Commission 
within five business days once the failure has been identified and must be served on 
Commission Staff and Public Counsel. 

65. Each Owner of Puget Holdings is supportive of these Commitments. Prior to closing of the 
Proposed Transaction, Puget Holdings and each new Owner of Puget Holdings will file an 
affidavit with the Commission affirming that it is supportive of these Commitments. With 
respect to Puget Holdings, the affidavit shall include a resolution, voted by existing board 
members representing each existing owner and passed by Puget Holdings at a duly 
scheduled board meeting, affirming it is supportive of these Commitments, and 
demonstrating the vote of each existing owner on the resolution. 
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Second Amended and Restated Limited Liability Company Agreement of Puget Holdings LLC, 
dated as of May 28, 2009, as amended on June 1, 2021 
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IN WITNESS WHEREOF, each of the undersigned has duly executed this Amendment 
(or caused this Amendment to be executed) on its behalf by its officer or representative therein to 
duly authorized with the intent to be legally bound as of the Effective Date.

MEMBERS:

MOUNT RAINIER UTILITY HOLDINGS LLC

By: STICHTING DEPOSITARY PGGM 
INFRASTRCTURE FUNDS, acting in its capacity 
as title holder of PGGM Infrastructure Fund, herein 
represented by PGGM Vermogensbeheer V.B. as its 
attorney-in fact

By: _____ __
Name: _____ __
Its: _____ __

By: _
Name: _
Its: _
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MOBY CANADA LIMITED PARTNERSHIP 

By: MOBY GP CANADA CORPORATION, its 
General Partner

By: _____________________
Name: _____________________
Its: _____________________

By: _____________________
Name: _____________________
Its: _____________________
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CPP INVESTMENT BOARD (USRE II) INC.

By: _____________________
Name: _____________________
Its: _____________________
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6860141 CANADA INC. as Trustee for Padua 
Investment Trust 

By: _____________________ 
Name:  Lincoln Webb 
Its: President 
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THE COMPANY:
Puget Holdings LLC

By:

Name: Mary Kipp
Its: President and CEO 
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IN WITNESS WHEREOF, each of the undersigned has duly executed this Agreement (or 
caused this Agreement to be executed on its behalf by its officer or representative thereunto duly 
authorized) as of the Second Amendment Effective Date.

PUGET HOLDINGS LLC

By: /s/ Jennifer L. O’Connor ______
Name: Jennifer L. O’Connor
Title: Corporate Secretary
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MIP PADUA HOLDINGS, GP

By: __________________________
Name:
Title:

By: __________________________
Name:
Title:
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MIP II WASHINGTON HOLDINGS, L.P.

By: MIP II WASHINGTON HOLDINGS GP LLC,
its general partner

By: __________________________
Name:
Title:

By: __________________________
Name:
Title:
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PADUA MG HOLDINGS LLC

By: /s/ Robinson Kupchak
Name: Robinson Kupchak
Title: Manager

By: /s/ Alan James
Name: Alan James
Title: Manager
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MACQUARIE-FSS INFRASTRUCTURE TRUST

By: MACQUARIE SPECIALISED ASSET MANAGEMENT LIMITED,
in its capacity as Trustee and manager of
MACQUARIE-FSS INFRASTRUCTURE TRUST

By: /s/ David Luboff _____________
Name: David Luboff
Title:
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CPP INVESTMENT BOARD (USRE II) INC.

By: /s/ Mark D. Wiseman
Name: Mark D. Wiseman
Title: Authorized Signatory

By: /s/ Graeme F. Bevans
Name: Graeme F. Bevans
Title: Authorized Signatory
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6860141 CANADA INC.
as Trustee for PADUA INVESTMENT TRUST

By: /s/ Lincoln Webb
Name: Lincoln Webb
Title: President
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PIP2PX (PAD) LTD.

By: /s/ William McKenzie
Name: William McKenzie
Title: Director
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PIP2GV (PAD) LTD.

By: /s/ William McKenzie
Name: William McKenzie
Title: Director
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IN WITNESS WHEREOF, the Company has caused this Share Certificate to be executed 
as of the date set forth below.

Dated:

PUGET HOLDINGS LLC

By:
Name:
Title: Manager

(REVERSE SIDE OF SHARE CERTIFICATE)

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 
___________________________________________________ (print or typewrite name of 
transferee), (insert Social Security or other taxpayer identification number of transferee), the 
following specified number of Shares in the Company: _______________ (identify the number of 
Shares being transferred) effective as of the date specified in the Application for Transfer of Shares 
below, and irrevocably constitutes and appoints ___________________________ and its 
authorized officers, as attorney-in-fact, to transfer the same on the books and records of the 
Company, with full power of substitution in the premises.

Dated: Signature:
(Transferor)

Address:
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Voting Agreement – Puget Equico LLC

SHAREHOLDER PARTIES:

PUGET HOLDINGS LLC

By:
Its:

By:
Its:

PUGET INTERMEDIATE HOLDINGS INC.

By:
Its:

By:
Its:

PUGET EQUICO LLC

By:
Its:

By:
Its:

Shaded Information is Designated as Confidential per WAC 480-07-160

REDACTED VERSION



Voting Agreement – Puget Merger Sub Inc.

PUGET MERGER SUB INC.

By:
Its:

By:
Its:
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Signature Page to Irrevocable Proxy Appointment of Puget Energy, Inc.

IN WITNESS WHEREOF, the undersigned have executed this Irrevocable Proxy 
Appointment as of February __, 2009.

PUGET ENERGY, INC.

Name:
Title:

Name:
Title:

Shaded Information is Designated as Confidential per WAC 480-07-160
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Signature Page to Irrevocable Proxy Appointment of Puget Holdings LLC

IN WITNESS WHEREOF, the undersigned have executed this Irrevocable Proxy 
Appointment as of February __, 2009.

PUGET HOLDINGS LLC

Name:
Title:

Name:
Title:

Shaded Information is Designated as Confidential per WAC 480-07-160

REDACTED VERSION



Signature Page to Irrevocable Proxy Appointment of Puget Intermediate Holdings Inc.

IN WITNESS WHEREOF, the undersigned have executed this Irrevocable Proxy 
Appointment as of February __, 2009.

PUGET INTERMEDIATE HOLDINGS INC.

Name:
Title:

Name:
Title:

Shaded Information is Designated as Confidential per WAC 480-07-160
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Signature Page to Irrevocable Proxy Appointment of Puget Equico LLC

IN WITNESS WHEREOF, the undersigned have executed this Irrevocable Proxy 
Appointment as of February __, 2009.

PUGET EQUICO LLC

Name:
Title:

Name:
Title:
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Exhibit B 

Amended and Restated Bylaws of Puget Sound Energy, Inc., dated as of October 30, 2014 



ARTICLE I

“ ” means 

“ ” m

the term “adviser” shall mean an entity that provides a P

the term “manager” with respect to any Fund shall mean a



“ ” means the Free Percentage contributed by a Holdings 

“ ” has the meaning set

“ ” means the Company’s Articles of Incorporation and all 

“ ” means a director

“ ” means the Board of Directors of the Company, as described in 

“ ” means the affirmative vote or written consent of the 

ered an “Independent Director.”

“ ” means each action or matter, any consent to or approval o

“ ” means the budget of the Company as approved by the Board.

“ ” means any day other than a Saturday, a Sunday or a legal holiday 

“ ” means the business plan of the Company as approved by the Board

“ ” means cash or Cash Equivalents.

“ ” means (



term debt is rated at least “A 1” by Moody’s or the 
equivalent by Standard & Poor’s and in each case maturing within one (1) yea

“ ” means the Internal Revenue Code of 1986.

“ ” means Puget Sound Energy, Inc., a 

“ ” means the

“ ” means, with respect to any action or event, any approval, consent, ratification, 

“ ” means the consumer price index for urban consumers for a 

“ ” means the possession, direct or indirect, of the power to direct or cause the 

Person’s capacity as general partner, trustee, responsible entity, nominee, manager or adviser or 

“ ” means any 

“ ” means a disposition, sale, assignment, transfer, exchange, pledge, or the 
grant of a security interest or other Encumbrance; and “ ,” “ ” or “ ” 

“ ” means, with respect to any fiscal quarter, all Cash balances of the 
less

“ ” means February 6

“ ” means any encumbrance of any kind (including any conditional sale or 

“ ” means the Federal Energy Regulatory Commission.

“ ” means, collectively, ( the “Financing Documents”, as defined 
the “Financing Documents”, as defined in the PSE 

“Financing Documents” as defined in each of the Puget 



“ ” means any percentage of the Holdings Shares held by a H

“ ” means any unit trust, investment trust, investment company, limited partnership, 

“ ” means generally accepted accounting principles in the United States as in effect 

“ ” means any federal, state, county, city, local or foreign 

“ ” means

“ ” means the Board of Managers of Holdings.

“ ” means a Holdings Manager who was appointed by 

“ ” means the managers of Holdings.

“ ” means the members of Holdings.

“ ” means a Holdings 
“Owner Manager”.

“ ” th

“ ” means (a) any Person who is or was a Director, an Alternate or a 

“ ” has the meaning set forth in Article III, Section 3(a)(ii).

“ ” has the meaning set forth in Article III, Section 15

“ ” has the meaning se



“ ” means MIP Padua Holdings, GP, 

“ ” means Macquarie Capital Group Limited and its Affiliates including 

“ ” means the affirmative vote or written consent of the Owner 

“ ” 

“ ” 

“ ” means 

“ ” means any Person designated as an officer of the Company pursuant to 

“ ” has the meaning set forth in Article III, Section 

“ ” includes any in

“ ” means t

“ ” means Puget Energy, Inc., a Washington corporation.

“ ” means that certain Credit Agreement entered into as of 

“ ” means Puget Intermediate Holdings Inc., a Washington corporation.

“ ” 



“ ” means the business conducted by the 

“ ” has the meaning set forth in Article V, Section 2.

“ ” has the meaning set forth in Article II, Section 1.

“ ” has the meaning set

“ ” means shares of the Company’s Common Stock, par value of $0.01 per Share.

“ ” means, as to any Person, each other Person in which such Person owns or 

ch Person’s Subsidiaries.

“ ” means all Persons to whom all or any portion of the Shareholder’s Shares is 

r’s Shares due to the Shareholder’s liquidation.

“ ” means, in relation to any legal or beneficial interest in any Shares, to: 



“ ” means the Washington Utilities and Transportation Commission.

“ ” has the meaning set forth in Arti

ARTICLE II

Shareholder
(also referred to herein as the “ ”).  In the event there are 

Agreement among Shareholders
“Agreement Among Shareholders” pursuant to Section

Annual Meeting

Special Meetings

Action by Written Consent

Place of Meetings
Company’s principal place of business in Bellevue, Washington or such place



Notice

Waiver of Notice

Proxies

Shareholder Approval Matters

“ ”):



(enterprise value will be calculated giving effect to any “control premium” to be paid in any such 



the ordering of the winding up or liquidation of the Company’s affairs, 

Waiver of Certain Duties; Other Business; No Recourse



ARTICLE III

Powers of Directors

Action by Consent

Board of Directors



authority for an independent director or manager (each, an “ ”);

up to another ten (10) Directors (each, an “ ”), each 

or who is a Holdings Jointly Appointed Manager (such Director a “
”)) shall be entitled to cast a number of votes, in the aggregate, that is equal to 

less



The Shareholder may appoint an alternate Director (the “ ”) for each 

Director’s Alternate shall be deemed an Owner Director acting as proxy for the duration of such 
Owner Director’s absence, and the Alternate shall be entitled to attend Board meetings and take al

Election; Term of Office

Meetings; Notice.



Waiver of Notice

Quorum of Directors

Majority Approval Matters

Board Supermajority Approval Matters

following actions (each, a “ ”):

the granting of security over a material part of the Company’s assets when 



III, Section 9(e)(i), “material” shall mean any contract involving expenditure, income or 



rm “material”, when used with respect to an item of payment, 

Resignation and Removal; Vacancies

Adjournment



Compensation; Reimbursement of Expenses

Presumption of Assent

Director’s arrival, to holding it or transacting business at the meeting;

the Director’s dissent or abstention from the action taken is entered in the 

Committees



Conflicts of Interest; Affiliate Transactions

hareholder or an Affiliate of the Shareholder (an “ ”), on the 

with respect to Article III, Section 15(c) only, including any “affiliate” (as such term is defined 



ARTICLE IV

Officers

Chief Executive Officer

CEO or in the event of the Company CEO’s inability to act, the Chief Financial Officer, if any, shall 

Secretary.

the Secretary or in the event of the Secretary’s inability to act, perform the duties and exercise the 



Chief Financial Officer

Chief Financial Officer’s transactions and of the financial condition of the Company.  The Assistant 

Officer’s inability to act, perform the duties and exercise the powers of the Chief Financial Officer 

Officers as Agents

ny for the purpose of the Company’s business and, subject to the other provisions of these 

ARTICLE V

General l constitute a “security” within the meaning of, and 

Issuance; Certificates of Shares

form, as determined by the Board. Any certificates for Shares (each a “ ”) of th



Transfer of Stock

transferred.  Any Person’s acceptance of a Share Certificate shall constitute such Person’s 

Lost, Stolen or Destroyed Share Certificates

Record Date and Transfer Books



Voting Record

ARTICLE VI

Books of Accounts, Minutes, and Share Register

copies of the Company’s federal, state and local tax returns and reports, if 

copies of the Company’s curren

a copy of the Company’s annual report as delivered to the Secretary 

Copies of Resolutions



ARTICLE VII

quity or otherwise, both as to actions in the Indemnified Person’s capacity as an 

ch Indemnified Person in connection with the Company’s activities or any such 
Person’s activities on behalf of the Company, regardless of whether the Company would have the 



ant to applicable law shall constitute “fines” within the meaning of 

employee benefit plan in the performance of such Indemnified Person’s duties for a purpose 

such other Person’s professional or expert competence.

nable attorneys’ fees.



ARTICLE VIII

Distributions

Withholding

Distribution In Kind

ARTICLE IX



without limitation, Order 08 “Approving and Adopting Settlement Stipulation; Authorizing 
Conditions,” In the Matter of the Joint Application of Puget Holdings 

072375 (the “ ”).

ARTICLE X

Remainder of Page Intentionally Left Blank
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PSE’s Reporting and Governance Obligations under NYSE Corporate Governance Standards 



EXHIBIT NO. ___(EMM-11) 
DOCKET NO. U-072375 
2007 MERGER PROCEEDING
WITNESS:  ERIC M. MARKELL 

BEFORE THE 
WASHINGTON UTILITIES AND TRANSPORTATION COMMISSION 

In the Matter of the Joint Application of

PUGET HOLDINGS LLC 

And

PUGET SOUND ENERGY, INC.

For an Order Authorizing Proposed Transaction

Docket No. U-072375 

SIXTH EXHIBIT (NONCONFIDENTIAL) TO THE 
PREFILED REBUTTAL TESTIMONY OF 

ERIC M. MARKELL 
ON BEHALF OF PUGET SOUND ENERGY, INC. 

JULY 2, 2008 



Proposed Commitments Relating to 
Puget Energy’s and PSE’s Post-Closing Governance and Disclosure Requirements 

New York Stock Exchange Corporate Governance Standards 

Rule Description of Requirement Post-Closing Requirement Post-Closing Commitment 
NYSE §203.01  Annual Report Availability:  If required to file 

annual report with SEC, issuer must: 

• Simultaneously make such report available 
to shareholders on or through the company’s 
website. 

• Indicate that a hard copy of the report can be 
requested free of charge. 

• Issue a press release regarding the annual 
report. 

• Website Posting of 10-K:  Not required. 

• Requesting Copy of 10-K:  Not required. 

• Press Release re: 10-K:  Not required. 

• Puget Energy/PSE will continue to file an 
annual report on Form 10-K with the 
SEC.

• Puget Energy/PSE will continue to make 
such report available on or through the 
company’s website and indicate that a 
hard copy of the report can be requested 
free of charge. 

• Puget Energy/PSE will issue a press 
release regarding the availability of the 
annual report on the company’s website. 

NYSE §203.02 Interim Financial Statements:

• If required to file interim financial 
statements, company must issue an earnings 
release.

• Earnings Release:  Not required. • Puget Energy/PSE will not issue quarterly 
earnings releases. 

• But, Puget Energy/PSE will continue to 
file quarterly reports on Form 10-Q, 
which will include interim financial 
statements, with the SEC. 

NYSE 
§303A.01 

Independent Directors:   

• Must have a majority of independent 
directors on the Board of Directors. 

• Must disclose independent directors in the 
proxy statement and the standard of 
independence it adopts in the proxy 
statement or if not proxy statement, in the 
10-K 

• Majority of Independent Directors:  Not 
required. 

• Independence Standards:  Not required. 

• Disclosure of Standards:  Not required.   

• Puget Energy/PSE’s Board will include at 
least two (2) independent directors (based 
on NYSE’s independence standards) and 
one (1) director who is unaffiliated with 
the Macquarie Consortium. 

• Puget Energy/PSE will disclose 
independent and unaffiliated directors in 
its Form 10-K. 

NYSE 
§303A.03 

Executive Sessions:   

• Non-management directors must meet 
regularly in executive sessions without 

• Executive Sessions:  Not required. 

• Disclosure re: presiding director or 
procedure to select presiding director:  Not 

• Non-management Puget Energy/PSE 
directors will continue to meet regularly 
in executive sessions without 

Exhibit No. ___(EMM-11)
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New York Stock Exchange Corporate Governance Standards 

Rule Description of Requirement Post-Closing Requirement Post-Closing Commitment 
management.   

• Non-management director must preside over 
each executive session. 

• If one director chosen to preside over all 
executives sessions, must disclose name in 
proxy statement or if no proxy statement, in 
the 10-K.  If no specific director selected, 
disclose procedure on selecting the presiding 
director at each session. 

required. management. 

• Non-management director will continue 
to preside over each executive session. 

• One director will be chosen to preside 
over all executive sessions and the name 
of that director will be disclosed in the 
Form 10-K. 

NYSE 
§303A.03 

Communication with Presiding Director / Non-
Management Directors:

• Disclose method to communicate in proxy 
statement, or if no proxy statement, in the 
10-K. 

• Disclose Communication Method:  Not 
required.   

• Puget Energy/PSE will continue to 
disclose in its Form 10-K a means by 
which non-management and/or 
independent directors may be contacted.  

NYSE 
§303A.04 

Nominating/Governance Committee:

• Listed companies must have a 
nominating/corporate governance committee 
composed of independent directors. 

• Must have a written charter. 

• Nominating Committee:  Not required.   • Puget Energy/PSE will maintain a 
nominating/governance committee, 
however, it will not be composed entirely 
of independent directors.   

• The Committee will have a written 
charter that is substantially the same as 
the existing charter, except for changes 
necessary to conform to the post-closing 
governance structure. 

NYSE 
§303A.05 

Compensation Committee:

• Listed companies must have a compensation 
committee composed of independent 
directors.

• Must have written charter. 

• Compensation Committee:  Not required.  • Puget Energy/PSE will maintain a 
compensation committee, however, it will 
not be composed entirely of independent 
directors.

• The Committee will have a written 
charter that is substantially the same as 
the existing charter, except for changes 
necessary to conform to the post-closing 
governance structure. 

Exhibit No. ___(EMM-11)
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New York Stock Exchange Corporate Governance Standards 

Rule Description of Requirement Post-Closing Requirement Post-Closing Commitment 
NYSE 
§303A.06;  

NYSE 
§303A.07 

Audit Committee:

• Listed companies must have an audit 
committee composed of independent 
directors.

• Must have a written charter. 

• Audit Committee:  Not required.   • Puget Energy/PSE will maintain an audit 
committee, however, it will not be 
composed entirely of independent 
directors.

• The Committee will have a written 
charter that is substantially the same as 
the existing charter, except for changes 
necessary to conform to the post-closing 
governance structure. 

NYSE 
§303A.07 

Audit Committee Members:

• Audit Committee must have a minimum of 3 
members. 

• Each member must be financially literate. 

• One member must have financial 
management expertise. 

• Audit Committee Member Requirements:  
Not required. 

• Puget Energy/PSE will maintain the 
eligibility requirements for its audit 
committee members.  

NYSE 
§303A.07 

Audit Committee - Impairment of Ability 
Determination:

• If a member serves on more than 3 public 
company audit committees, company must 
determine whether ability is impaired and 
disclose determination in proxy statement, or 
if no proxy statement, the 10-K. 

• Audit Committee Member Requirements:  
Not required. 

• Puget Energy/PSE will maintain its 
existing policy regarding service on 
multiple public company audit 
committees:  generally, no member of the 
Committee shall serve on more than three 
audit committees of publicly traded 
companies at the same time, and any 
member’s service on more than three 
audit committees of publicly traded 
companies will be subject to the Board’s 
determination that such simultaneous 
service will not impair such member’s 
ability to effectively serve on the 
Committee and Puget Energy/PSE will 
disclose such determination in the Form 
10-K.  

NYSE Audit Committee – Internal Audit • Internal Audit:  Not required.   • Puget Energy/PSE will maintain an 

Exhibit No. ___(EMM-11)
Page 3 of 11



New York Stock Exchange Corporate Governance Standards 

Rule Description of Requirement Post-Closing Requirement Post-Closing Commitment 
§303A.07 • Must maintain internal audit function. internal audit function. 

NYSE 
§303A.09 

Corporate Governance Guidelines

• Must adopt corporate governance guidelines. 

• Corporate Governance Guidelines:  Not 
required.   

• Puget Energy/PSE will maintain 
corporate governance guidelines, revised 
as necessary to reflect the post-closing 
governance structure. 

NYSE 
§303A.09 

Disclosure of Corporate Governance 
Guidelines and Charters

• Must include corporate governance 
guidelines and charters of its most important 
committees (including at least the audit, and 
if applicable, compensation and nominating 
committees) on its website. 

• Website Posting of Governance 
Guidelines:  Not required. 

• Website Posting of Committee Charters:  
Not required. 

• Puget Energy/PSE will include the 
revised corporate governance guidelines 
and charters of its most important 
committees on its website. 

NYSE 
§303A.10 

Code of Business Conduct and Ethics

• Must adopt a Code of Business Conduct and 
Ethics for directors, officers and employees. 

• Code of Business Conduct and Ethics:  
Not required.   

• Puget Energy/PSE will maintain a Code 
of Business Conduct and Ethics for its 
directors, officers and employees. 

NYSE 
§303A.10 

Disclosure of Code of Business Conduct and 
Ethics

• Must promptly disclose any waivers. 

• Post Code of Business Conduct and Ethics 
on website. 

• Disclosure:  Not required.   • Puget Energy/PSE will promptly disclose 
any waivers granted and will post the 
Code on the company’s website. 

NYSE 
§303A.12 

Officer Certification:

• Must certify to NYSE that company is 
compliant with NYSE corporate governance 
requirements. 

• Certification:  Not required. • Puget Energy and PSE will not submit a 
certification to the NYSE, since neither 
will be a NYSE-listed company. 
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Securities and Exchange Commission Disclosure Requirements 

Rule Description of Requirement Post-Closing Requirement Post-Closing Commitment 
Exchange Act 
§13(a) 

Section 13(a) disclosure requirements:

• Puget Energy has outstanding common 
stock registered pursuant to Section 12(b) of 
the Exchange Act. 

• PSE has outstanding preferred stock 
registered pursuant to Section 12(g) of the 
Exchange Act. 

• Under Section 13(a) of the Exchange Act, 
Section 12 registration requires compliance 
with the SEC’s periodic and current 
reporting requirements, which include the 
preparation and filing of an annual report on 
Form 10-K, quarterly reports on Form 10-Q 
and current reports on Form 8-K. 

Puget Energy
• Post-closing, Puget Energy will not have 

any outstanding securities registered 
pursuant to Section 12 of the Exchange 
Act and will therefore not be subject to 
Section 13(a) disclosure requirements. 

PSE
• PSE preferred stock (registered pursuant 

to Section 12(g) of the Exchange Act) 
will continue to be outstanding.  So long 
as registered under Section 12(g), SEC 
reporting obligations will continue. 

• Under Rule 12g-4 of the Exchange Act, 
Section 12(g) registration may be 
terminated if the preferred stock is held 
by less than 300 persons. 

• Preferred stock is currently held by 
fewer than 100 persons. 

Exchange Act 
§15(d) 

Section 15(d) disclosure requirements:

• PSE has outstanding first mortgage bonds, 
senior notes and other debt securities that 
were issued pursuant to registration 
statements filed with the SEC. 

• Under Section 15(d) of the Exchange Act, 
an issuer that files a registration statement of 
the type PSE has filed in connection with 
the issuance of its first mortgage bonds, 
senior notes and certain other debt securities 
is required to file the same SEC reports as 
are required to be filed in respect of a 
security that is registered pursuant to 
Section 12(g) of the Exchange Act – that is, 

PSE
• PSE will continue to have outstanding 

debt securities issued pursuant to 
registration statements filed with the 
SEC.  Section 15(d) reporting 
requirements may continue to apply. 

• Duty to file reports pursuant such 
Section 15(d) is automatically suspended 
as to any fiscal year, other than the fiscal 
year in which the registration became 
effective, if at the beginning of such 
fiscal year, the securities of each class to 
which the registration relates are held of 
record by less than 300 persons. 

Puget Energy/PSE will continue to comply 
with the disclosure requirements of Section 
13(a) and 15(d) of the Exchange Act to the 
same extent as it does prior to the merger 
(i.e., will continue to file SEC reports on 
Forms 10-K, 10-Q and 8-K), even if it is no 
longer required to do so by law or 
indenture contractual covenants.
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Securities and Exchange Commission Disclosure Requirements 

Rule Description of Requirement Post-Closing Requirement Post-Closing Commitment 
Forms 10-K, 10-Q and 8-K. • Status of possible suspension has not 

been determined, but would likely apply 
in the future if PSE does not continue to 
issue registered debt securities. 

Indenture 
Covenants 

Indenture covenants disclosure requirements:

• PSE’s debt indenture (including mortgage 
indentures, senior note indenture and 
subordinated debt indenture) require PSE to 
continue to file the reports required by 
Sections 13(a) and 15(d) of the Exchange 
Act (i.e. Forms 10-K, 10-Q and 8-K), even if 
PSE is no longer required to do so under 
such sections of the Exchange Act.

• Until the debt indenture provisions are 
eliminated (either through retirement of 
the debt or amendment of the indentures, 
which would require bondholder 
approval), PSE’s SEC reporting 
obligations would not be substantially 
different than the reporting requirements 
applicable to PSE today. 
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Sarbanes-Oxley Reporting and Governance Obligations1

Sarbanes-
Oxley Title 

Sarbanes-
Oxley

Section

Applicable SEC / NYSE Rule 
and Brief Description of 

Requirement

Post-Closing Requirement Post-Closing Commitment 

Section 201:  
Services Outside 
the Scope of 
Practice of 
Auditors 

Reg. S-X, Rule 2-01(c)(4):
Qualifications of Accountants / Non-
Audit Services 

• Auditor is not considered 
independent if it performs certain 
non-audit services for an audit 
client. 

Section 202:  
Preapproval 
Requirements 

Reg. S-X, Rule 2-01(c)(7):
Qualifications of Accountants / Audit 
Committee Administration 

• Auditor is not considered 
independent unless audit committee 
(or full board, if no committee 
exists) has policies/procedures for 
approval of services and pre-
approves such services 

10-K Form, Item 14:  Principal 
Accountant Fees and Services 

• Disclose pre-approval policies and 
approval of non-audit services by the 
audit committee, or if none, the full 
board of directors 

Title II: Auditor 
Independence 

Section 203: 
Audit Partner 
Rotation 

Reg. S-X, Rule 2-01(c)(6):
Qualifications of Accountants / Partner 
Rotation 

• Auditor is not considered 

• These requirements will continue to 
apply to PSE so long as it has securities 
registered under §12(g) or is subject to 
reporting obligations under §15(d).   

• Puget Energy will not be subject to 
most of these requirements since it is 
not an issuer with registered securities 
under §12 or subject to reporting 
obligations under §15(d).  However, so 
long as Puget Energy files SEC reports, 
it must comply with those requirements 
regarding disclosure (i.e., pre-approval 
policies). 

Puget Energy/PSE will continue to 
engage an independent auditor in 
compliance with these requirements.

See SEC commitments above regarding 
continued filing of SEC reports on Forms 
10-K, 10-Q and 8-K. 

1 Provisions not relating to governance and reporting obligations, or that are not applicable to Puget Energy or PSE, were excluded (i.e., provision establishing 
the Public Company Accounting Oversight Board and provisions relating to fines and penalties). 
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Sarbanes-Oxley Reporting and Governance Obligations1

Sarbanes-
Oxley Title 

Sarbanes-
Oxley

Section

Applicable SEC / NYSE Rule 
and Brief Description of 

Requirement

Post-Closing Requirement Post-Closing Commitment 

independent unless certain partner 
rotation criteria are met. 

Section 204: 
Auditor Reports 
to Audit 
Committees 

Reg. S-X, Rule 2-07: Communication 
with Audit Committees 

• Each accounting firm that performs 
an audit for an audit client that is an 
issuer shall provide a report (with 
certain disclosures) to the Audit 
Committee  

Section 206: 
Conflicts of 
Interest 

Reg. S-X, Rule 2-01(c)(2):
Qualification of Accountants / 
Employment Relationships 

• Auditor is not independent if certain 
employment relationships existed 
with an audit client  

Title III: 
Corporate
Responsibility 

Section 301: 
Public Company 
Audit 
Committees 

NYSE §303A.06:  Audit Committee  

Listed companies must have an audit 
committee satisfying Rule 10A-3 
under the Exchange Act.  
Requirements include:   

• Committee to consist entirely of 
independent members 

• Responsible for appointment, 
compensation and oversight of 
auditor 

• Adopt procedures to receive / 
administer complaints re: accounting 
and auditing matters (and 
confidential submission of 

• Since Puget Energy and PSE will no 
longer have any securities listed on an 
exchange, neither company will be 
subject to the rules of the exchange. 

See NYSE commitments above regarding 
maintenance of an audit committee.   
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Sarbanes-Oxley Reporting and Governance Obligations1

Sarbanes-
Oxley Title 

Sarbanes-
Oxley

Section

Applicable SEC / NYSE Rule 
and Brief Description of 

Requirement

Post-Closing Requirement Post-Closing Commitment 

complaints by employees) 

• Authority to engage independent 
counsel and advisers 

Section 302: 
Corporate
Responsibility 
for Financial 
Reports 

Reg. S-K, Item 601: Exhibits 

• Certification of financial statements 
by Principal Executive Officer and 
Principal Financial Officer required 
for periodic and annual reports. 

• So long as Puget Energy/PSE continue 
to file SEC reports (on Forms 8-K, 10-
Q, 10-K), this requirement will 
continue to apply post-merger.   

Puget Energy/PSE will continue to 
provide required certifications in 
connection with SEC reports. 

See SEC commitments above regarding 
continued filing of SEC reports on Forms 
10-K, 10-Q and 8-K. 

Section 401:  
Forms for 
Periodic and 
Annual Reports 

Reg. S-K, Items 10; 303:  General; 
MD&A of Financial Condition and 
Results of Operations 

• Requires disclosure of material 
correcting adjustments, material off-
balance sheet transactions and 
contractual obligations. 

• Requires registrants to reconcile all 
publicly disclosed non-GAAP 
financial measures  

• So long as Puget Energy/PSE continue 
to file SEC reports (on Forms 8-K, 10-
Q, 10-K), Puget Energy/PSE will still 
be required to disclose material 
correcting adjustments, material off-
balance sheet transactions and 
contractual obligations. 

• PSE will be required to reconcile all 
publicly disclosed non-GAAP financial 
measures since it will still be a 
registrant post-closing.   

• Puget Energy may not be a registrant 
post-closing and therefore, may not be 
required to reconcile non-GAAP 
financial measures. 

Puget Energy/PSE will continue to 
comply with these requirements.   

See SEC commitments above regarding 
continued filing of SEC reports on Forms 
10-K, 10-Q and 8-K. 

Title IV: 
Enhanced 
Financial 
Disclosures 

Section 403: 
Disclosures of 
Transactions 
involving 
Management and 
Principal 

Rule 16a-3 of Exchange Act:

• Filing requirements for Section 16 
reports 

• Website posting requirements for 
Section 16 reports 

• PSE will continue to be subject to these 
requirements since it will have 
preferred stock outstanding that was 
registered pursuant to §12. 

• Puget Energy will not have any 
securities registered pursuant to §12 

Puget Energy/PSE will comply with these 
requirements only to the extent required 
by Rule 16a-3 of the Exchange Act (i.e., 
only to the extent Puget Energy/PSE have 
equity securities registered pursuant to 
§12 of the Exchange Act.   
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Sarbanes-Oxley Reporting and Governance Obligations1

Sarbanes-
Oxley Title 

Sarbanes-
Oxley

Section

Applicable SEC / NYSE Rule 
and Brief Description of 

Requirement

Post-Closing Requirement Post-Closing Commitment 

Stockholders  post-closing and will therefore no 
longer be subject to these requirements. 

Section 404: 
Management 
Assessment of 
Internal Controls 

Reg. S-K, Item 308: Internal Control 
over Financial Reporting 

• Provide report of management on 
internal control over financial 
reporting 

• Provide attestation report of auditor 

• So long as Puget Energy/PSE continue 
to file SEC reports (on Forms 8-K, 10-
Q, 10-K), Puget Energy/PSE will 
continue to be subject to these 
requirements. 

Puget Energy/PSE will continue to 
comply with these requirements. 

See SEC commitments above regarding 
continued filing of SEC reports on Forms 
10-K, 10-Q and 8-K. 

Section 406: 
Code of Ethics 
for Senior 
Financial 
Officers

Regulation S-K: 
§406 

Reg. S-K, Item 406:  Code of Ethics 

• Disclose whether registrant has 
adopted a code of ethics that applies 
to PEO, PFO, PAO or controller 

• File code of ethics and post same on 
website, undertaking to provide a 
written copy upon request 

• So long as Puget Energy/PSE continue 
to file SEC reports (on Forms 8-K, 10-
Q, 10-K), Puget Energy/PSE will 
continue to be subject to these 
requirements. 

Puget Energy/PSE will continue to 
comply with these requirements. 

See SEC commitments above regarding 
continued filing of SEC reports on Forms 
10-K, 10-Q and 8-K. 

Section 407: 
Disclosure of 
Audit Committee 
Financial Expert 

Reg. S-K, Item 407:  Corporate 
Governance 

• Disclose whether the audit 
committee is comprised of at least 1 
member who is a financial expert. 

• So long as Puget Energy/PSE continue 
to file SEC reports (on Forms 8-K, 10-
Q, 10-K), Puget Energy/PSE will 
continue to be subject to these 
requirements. 

Puget Energy/PSE will continue to 
comply with these requirements. 

See SEC commitments above regarding 
continued filing of SEC reports on Forms 
10-K, 10-Q and 8-K. 

Title IX:  White 
Collar Crime 
Penalty 
Enhancements 

Section 906: 
Corporate
Responsibility 
for Financial 
Reports  

Reg. S-K, Item 601:  Exhibits 

• Requires certification of financial 
statements by Principal Executive 
Officer and Principal Financial 
Officer.

• So long as Puget Energy/PSE continue 
to file SEC reports (on Forms 8-K, 10-
Q, 10-K), Puget Energy/PSE will 
continue to be subject to these 
requirements. 

Puget Energy/PSE will continue to 
comply with these requirements. 

See SEC commitments above. 

Exhibit No. ___(EMM-11)
Page 10 of 11



FERC Reporting Obligations 

Rule Description of Requirement Post-Closing Requirement Post-Closing Commitment 
18 CFR 
§141.1(b)(1)(i) 

Annual Report (FERC Form 1)

• Each Major electric utility shall prepare 
and file Form 1 electronically with the 
FERC pursuant to the General 
Instructions set out in that form. 

• PSE will continue to be a Major electric utility 
and will therefore continue to comply with this 
requirement. 

• Puget Energy has never been subject to this 
requirement since it is not a Major electric 
utility. 

• PSE will continue to be required to comply 
with this requirement. 

18 CFR 
§141.400(b)(1)(i) 

Quarterly Reports (FERC Form 3)

• Each electric utility must prepare and file 
Form No. 3-Q with the FERC pursuant to 
the General Instructions set out in that 
form. 

• PSE will continue to be an electric utility and 
will therefore continue to comply with this 
requirement. 

• Puget Energy has never been subject to this 
requirement since it is not an electric utility. 

• PSE will continue to be required to comply 
with this requirement. 

18 CFR 
§260.2(b) 

Annual Reports (FERC Form 2-A)

• Each Nonmajor interstate natural gas 
pipeline subject to the jurisdiction of the 
FERC shall prepare and file Form 2-A 
electronically with the FERC pursuant to 
the General Instructions set forth in that 
form. 

• PSE owns an interest in the Jackson Prairie 
Underground Storage Project, which will 
continue to be a Nonmajor natural gas 
company and will therefore continue to comply 
with this requirement. 

• Neither Puget Energy nor PSE has been 
subject to this requirement because neither is a 
natural gas company, as that term is defined by 
Natural Gas Act (15 U.S.C. §§ 717, et seq.). 

• The Jackson Prairie Underground Storage 
Project will continue to be required to 
comply with this requirement. 

18 CFR 
§260.300(b)(1) 

Quarterly Reports (FERC Form 3)

• Each natural gas company must prepare 
and file Form 3-Q with the FERC 
pursuant to the General Instructions set 
out in that form. 

• The Jackson Prairie Underground Storage 
Project will continue to be a natural gas 
company and will therefore continue to comply 
with this requirement. 

• Neither Puget Energy nor PSE has been 
subject to this requirement because neither is a 
natural gas company, as that term is defined by 
Natural Gas Act (15 U.S.C. §§ 717, et seq.). 

• The Jackson Prairie Underground Storage 
Project will continue to regarding continued 
filing of SEC reports on Forms 10-K, 10-Q 
and 8-K comply with this requirement. 
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Applicable NYSE Rules and Requirements of the Sarbanes-Oxley Act 
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Proposed Commitments Relating to 
Puget Energy’s and PSE’s Post-Closing Governance and Disclosure Requirements 

New York Stock Exchange Corporate Governance Standards 

Rule Description of Requirement Post-Closing Requirement Post-Closing Commitment 
NYSE §203.01  Annual Report Availability:  If required to file 

annual report with SEC, issuer must: 

• Simultaneously make such report available 
to shareholders on or through the company’s 
website. 

• Indicate that a hard copy of the report can be 
requested free of charge. 

• Issue a press release regarding the annual 
report. 

• Website Posting of 10-K:  Not required. 

• Requesting Copy of 10-K:  Not required. 

• Press Release re: 10-K:  Not required. 

 

• Puget Energy/PSE will continue to file an 
annual report on Form 10-K with the 
SEC. 

• Puget Energy/PSE will continue to make 
such report available on or through the 
company’s website and indicate that a 
hard copy of the report can be requested 
free of charge. 

• Puget Energy/PSE will issue a press 
release regarding the availability of the 
annual report on the company’s website. 

NYSE §203.02 Interim Financial Statements:   

• If required to file interim financial 
statements, company must issue an earnings 
release. 

• Earnings Release:  Not required. 

 

• Puget Energy/PSE will not issue quarterly 
earnings releases. 

• But, Puget Energy/PSE will continue to 
file quarterly reports on Form 10-Q, 
which will include interim financial 
statements, with the SEC. 

NYSE 
§303A.01 

Independent Directors:   

• Must have a majority of independent 
directors on the Board of Directors. 

• Must disclose independent directors in the 
proxy statement and the standard of 
independence it adopts in the proxy 
statement or if not proxy statement, in the 
10-K 

• Majority of Independent Directors:  Not 
required. 

• Independence Standards:  Not required. 

• Disclosure of Standards:  Not required.   

 

• Puget Energy/PSE’s Board will include at 
least two (2) independent directors (based 
on NYSE’s independence standards) and 
one (1) director who is unaffiliated with 
the Macquarie Consortium. 

• Puget Energy/PSE will disclose 
independent and unaffiliated directors in 
its Form 10-K. 

NYSE 
§303A.03 

Executive Sessions:   

• Non-management directors must meet 
regularly in executive sessions without 

• Executive Sessions:  Not required. 

• Disclosure re: presiding director or 
procedure to select presiding director:  Not 

• Non-management Puget Energy/PSE 
directors will continue to meet regularly 
in executive sessions without 
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New York Stock Exchange Corporate Governance Standards 

Rule Description of Requirement Post-Closing Requirement Post-Closing Commitment 
management.   

• Non-management director must preside over 
each executive session. 

• If one director chosen to preside over all 
executives sessions, must disclose name in 
proxy statement or if no proxy statement, in 
the 10-K.  If no specific director selected, 
disclose procedure on selecting the presiding 
director at each session. 

required. 

 

management. 

• Non-management director will continue 
to preside over each executive session. 

• One director will be chosen to preside 
over all executive sessions and the name 
of that director will be disclosed in the 
Form 10-K. 

NYSE 
§303A.03 

Communication with Presiding Director / Non-
Management Directors:   

• Disclose method to communicate in proxy 
statement, or if no proxy statement, in the 
10-K. 

• Disclose Communication Method:  Not 
required.   

 

• Puget Energy/PSE will continue to 
disclose in its Form 10-K a means by 
which non-management and/or 
independent directors may be contacted.  

NYSE 
§303A.04 

Nominating/Governance Committee:   

• Listed companies must have a 
nominating/corporate governance committee 
composed of independent directors. 

• Must have a written charter. 

• Nominating Committee:  Not required.   

 

• Puget Energy/PSE will maintain a 
nominating/governance committee, 
however, it will not be composed entirely 
of independent directors under NYSE 
standards.   

• The Committee will have a written 
charter that is substantially the same as 
the existing charter, except for changes 
necessary to conform to the post-closing 
governance structure. 

NYSE 
§303A.05 

Compensation Committee:   

• Listed companies must have a compensation 
committee composed of independent 
directors. 

• Must have written charter. 

• Compensation Committee:  Not required.  

 

• Puget Energy/PSE will maintain a 
compensation committee, however, it will 
not be composed entirely of independent 
directors under NYSE standards.   

• The Committee will have a written 
charter that is substantially the same as 
the existing charter, except for changes 
necessary to conform to the post-closing 
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New York Stock Exchange Corporate Governance Standards 

Rule Description of Requirement Post-Closing Requirement Post-Closing Commitment 
governance structure. 

NYSE 
§303A.06;  

NYSE 
§303A.07 

Audit Committee:   

• Listed companies must have an audit 
committee composed of independent 
directors, including the additional 
independence standards of §301 of Sarbanes-
Oxley (as implemented by Rule 10A-3 under 
the Exchange Act). 

• Must have a written charter, which includes 
(among other things) the Sarbanes-Oxley 
§301 requirements that the audit committee 
(1) be responsible for the appointment, 
compensation and oversight of the auditor, 
(2) adopt procedures to receive/administer 
complaints regarding accounting and 
auditing matters, as well as the confidential 
submission of employee concerns or 
complaints as to accounting and auditing 
matters, and (3) have the authority to engage 
and compensate independent counsel and 
advisors. 

• Audit Committee:  Not required.   

 

• Puget Energy/PSE will maintain an audit 
committee, however, it will not be 
composed entirely of independent 
directors under NYSE standards.  

• The Committee will have a written 
charter that is substantially the same as 
the existing charter, except for changes 
necessary to conform to the post-closing 
governance structure, which charter will 
include the committee responsibilities as 
required by §301 of Sarbanes-Oxley (as 
implemented by Rule 10A-3 under the 
Exchange Act). 

NYSE 
§303A.07 

Audit Committee Members:   

• Audit Committee must have a minimum of 3 
members. 

• Each member must be financially literate. 

• One member must have financial 
management expertise. 

• Audit Committee Member Requirements:  
Not required. 

 

• Puget Energy/PSE will maintain the 
eligibility requirements for its audit 
committee members.  

NYSE 
§303A.07 

Audit Committee - Impairment of Ability 
Determination: 

• If a member serves on more than 3 public 
company audit committees, company must 

• Audit Committee Member Requirements:  
Not required. 

• Puget Energy/PSE will maintain its 
existing policy regarding service on 
multiple public company audit 
committees:  generally, no member of the 
Committee shall serve on more than three 
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New York Stock Exchange Corporate Governance Standards 

Rule Description of Requirement Post-Closing Requirement Post-Closing Commitment 
determine whether ability is impaired and 
disclose determination in proxy statement, or 
if no proxy statement, the 10-K. 

audit committees of publicly traded 
companies at the same time, and any 
member’s service on more than three 
audit committees of publicly traded 
companies will be subject to the Board’s 
determination that such simultaneous 
service will not impair such member’s 
ability to effectively serve on the 
Committee and Puget Energy/PSE will 
disclose such determination in the Form 
10-K.  

NYSE 
§303A.07 

Audit Committee – Internal Audit 

• Must maintain internal audit function. 

• Internal Audit:  Not required.   • Puget Energy/PSE will maintain an 
internal audit function. 

NYSE 
§303A.09 

Corporate Governance Guidelines 

• Must adopt corporate governance guidelines. 

• Corporate Governance Guidelines:  Not 
required.   

• Puget Energy/PSE will maintain 
corporate governance guidelines, revised 
as necessary to reflect the post-closing 
governance structure. 

NYSE 
§303A.09 

Disclosure of Corporate Governance 
Guidelines and Charters 

• Must include corporate governance 
guidelines and charters of its most important 
committees (including at least the audit, and 
if applicable, compensation and nominating 
committees) on its website. 

• Website Posting of Governance 
Guidelines:  Not required. 

• Website Posting of Committee Charters:  
Not required. 

 

• Puget Energy/PSE will include the 
revised corporate governance guidelines 
and charters of its most important 
committees on its website. 

 

NYSE 
§303A.10 

Code of Business Conduct and Ethics 

• Must adopt a Code of Business Conduct and 
Ethics for directors, officers and employees. 

• Code of Business Conduct and Ethics:  
Not required.   

 

• Puget Energy/PSE will maintain a Code 
of Business Conduct and Ethics for its 
directors, officers and employees. 
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New York Stock Exchange Corporate Governance Standards 

Rule Description of Requirement Post-Closing Requirement Post-Closing Commitment 
NYSE 
§303A.10 

Disclosure of Code of Business Conduct and 
Ethics 

• Must promptly disclose any waivers. 

• Post Code of Business Conduct and Ethics 
on website. 

• Disclosure:  Not required.   

 

• Puget Energy/PSE will promptly disclose 
any waivers granted and will post the 
Code on the company’s website. 

NYSE 
§303A.12 

Officer Certification:   

• Must certify to NYSE that company is 
compliant with NYSE corporate governance 
requirements. 

• Certification:  Not required. • Puget Energy and PSE will not submit a 
certification to the NYSE, since neither 
will be a NYSE-listed company. 
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Securities and Exchange Commission Disclosure Requirements 

Rule Description of Requirement Post-Closing Requirement Post-Closing Commitment 
Exchange Act 
§13(a) 

Section 13(a) disclosure requirements: 

• Puget Energy has outstanding common 
stock registered pursuant to Section 12(b) of 
the Exchange Act. 

• PSE has outstanding preferred stock 
registered pursuant to Section 12(g) of the 
Exchange Act. 

• Under Section 13(a) of the Exchange Act, 
Section 12 registration requires compliance 
with the SEC’s periodic and current 
reporting requirements, which include the 
preparation and filing of an annual report on 
Form 10-K, quarterly reports on Form 10-Q 
and current reports on Form 8-K. 

Puget Energy 
• Post-closing, Puget Energy will not have 

any outstanding securities registered 
pursuant to Section 12 of the Exchange 
Act and will therefore not be subject to 
Section 13(a) disclosure requirements. 

 
PSE 
• PSE preferred stock (registered pursuant 

to Section 12(g) of the Exchange Act) 
will continue to be outstanding.  So long 
as registered under Section 12(g), SEC 
reporting obligations will continue. 

• Under Rule 12g-4 of the Exchange Act, 
Section 12(g) registration may be 
terminated if the preferred stock is held 
by less than 300 persons. 

• Preferred stock is currently held by 
fewer than 100 persons. 

Exchange Act 
§15(d) 

Section 15(d) disclosure requirements: 

• PSE has outstanding first mortgage bonds, 
senior notes and other debt securities that 
were issued pursuant to registration 
statements filed with the SEC. 

• Under Section 15(d) of the Exchange Act, 
an issuer that files a registration statement of 
the type PSE has filed in connection with 
the issuance of its first mortgage bonds, 
senior notes and certain other debt securities 
is required to file the same SEC reports as 
are required to be filed in respect of a 
security that is registered pursuant to 
Section 12(g) of the Exchange Act – that is, 

PSE 
• PSE will continue to have outstanding 

debt securities issued pursuant to 
registration statements filed with the 
SEC.  Section 15(d) reporting 
requirements may continue to apply. 

• Duty to file reports pursuant such 
Section 15(d) is automatically suspended 
as to any fiscal year, other than the fiscal 
year in which the registration became 
effective, if at the beginning of such 
fiscal year, the securities of each class to 
which the registration relates are held of 
record by less than 300 persons. 

Puget Energy/PSE will continue to comply 
with the disclosure requirements of Section 
13(a) and 15(d) of the Exchange Act to the 
same extent as it does prior to the merger 
(i.e., will continue to file SEC reports on 
Forms 10-K, 10-Q and 8-K), even if it is no 
longer required to do so by law or 
indenture contractual covenants. 
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Securities and Exchange Commission Disclosure Requirements 

Rule Description of Requirement Post-Closing Requirement Post-Closing Commitment 
Forms 10-K, 10-Q and 8-K. • Status of possible suspension has not 

been determined, but would likely apply 
in the future if PSE does not continue to 
issue registered debt securities. 

Indenture 
Covenants 

Indenture covenants disclosure requirements: 

• PSE’s debt indenture (including mortgage 
indentures, senior note indenture and 
subordinated debt indenture) require PSE to 
continue to file the reports required by 
Sections 13(a) and 15(d) of the Exchange 
Act (i.e. Forms 10-K, 10-Q and 8-K), even if 
PSE is no longer required to do so under 
such sections of the Exchange Act. 

• Until the debt indenture provisions are 
eliminated (either through retirement of 
the debt or amendment of the indentures, 
which would require bondholder 
approval), PSE’s SEC reporting 
obligations would not be substantially 
different than the reporting requirements 
applicable to PSE today. 
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Sarbanes-Oxley Reporting and Governance Obligations1 

Sarbanes-
Oxley Title 

Sarbanes-
Oxley 

Section 

Applicable SEC / NYSE Rule 
and Brief Description of 

Requirement 

Post-Closing Requirement Post-Closing Commitment 

Section 201:  
Services Outside 
the Scope of 
Practice of 
Auditors 

 

Reg. S-X, Rule 2-01(c)(4): 
Qualifications of Accountants / Non-
Audit Services 

• Auditor is not considered 
independent if it performs certain 
non-audit services for an audit 
client. 

Section 202:  
Preapproval 
Requirements 

Reg. S-X, Rule 2-01(c)(7): 
Qualifications of Accountants / Audit 
Committee Administration 

• Auditor is not considered 
independent unless audit committee 
(or full board, if no committee 
exists) has policies/procedures for 
approval of services and pre-
approves such services 

10-K Form, Item 14:  Principal 
Accountant Fees and Services 

• Disclose pre-approval policies and 
approval of non-audit services by the 
audit committee, or if none, the full 
board of directors 

Title II: Auditor 
Independence 

 

Section 203: 
Audit Partner 
Rotation 

Reg. S-X, Rule 2-01(c)(6): 
Qualifications of Accountants / Partner 
Rotation 

• Auditor is not considered 

• These requirements will continue to 
apply to PSE so long as it has securities 
registered under §12(g) or is subject to 
reporting obligations under §15(d).   

• Puget Energy will not be subject to 
most of these requirements since it is 
not an issuer with registered securities 
under §12 or subject to reporting 
obligations under §15(d).  However, so 
long as Puget Energy files SEC reports, 
it must comply with those requirements 
regarding disclosure (i.e., pre-approval 
policies). 

Puget Energy/PSE will continue to 
engage an independent auditor in 
compliance with these requirements. 

See SEC commitments above regarding 
continued filing of SEC reports on Forms 
10-K, 10-Q and 8-K. 

                                                 
1 Provisions not relating to governance and reporting obligations, or that are not applicable to Puget Energy or PSE, were excluded (i.e., provision establishing 
the Public Company Accounting Oversight Board and provisions relating to fines and penalties). 
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Sarbanes-Oxley Reporting and Governance Obligations1 

Sarbanes-
Oxley Title 

Sarbanes-
Oxley 

Section 

Applicable SEC / NYSE Rule 
and Brief Description of 

Requirement 

Post-Closing Requirement Post-Closing Commitment 

independent unless certain partner 
rotation criteria are met. 

Section 204: 
Auditor Reports 
to Audit 
Committees 

Reg. S-X, Rule 2-07: Communication 
with Audit Committees 

• Each accounting firm that performs 
an audit for an audit client that is an 
issuer shall provide a report (with 
certain disclosures) to the Audit 
Committee  

Section 206: 
Conflicts of 
Interest 

Reg. S-X, Rule 2-01(c)(2): 
Qualification of Accountants / 
Employment Relationships 

• Auditor is not independent if certain 
employment relationships existed 
with an audit client  

Title III: 
Corporate 
Responsibility 

 

Section 301: 
Public Company 
Audit 
Committees 

 

NYSE §303A.06:  Audit Committee  

Listed companies must have an audit 
committee satisfying Rule 10A-3 
under the Exchange Act.  
Requirements include:   

• Committee to consist entirely of 
independent members 

• Responsible for appointment, 
compensation and oversight of 
auditor 

• Adopt procedures to receive / 
administer complaints re: accounting 
and auditing matters (and 
confidential submission of 

• Since Puget Energy and PSE will no 
longer have any securities listed on an 
exchange, neither company will be 
subject to the rules of the exchange. 

See NYSE §§ 303A.06; 303A.07 
commitments above regarding  
maintenance of an the audit committees 
of Puget Energy and PSE.   
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Sarbanes-Oxley Reporting and Governance Obligations1 

Sarbanes-
Oxley Title 

Sarbanes-
Oxley 

Section 

Applicable SEC / NYSE Rule 
and Brief Description of 

Requirement 

Post-Closing Requirement Post-Closing Commitment 

complaints by employees) 

• Authority to engage independent 
counsel and advisers 

Section 302: 
Corporate 
Responsibility 
for Financial 
Reports 

Reg. S-K, Item 601: Exhibits 

• Certification of financial statements 
by Principal Executive Officer and 
Principal Financial Officer required 
for periodic and annual reports. 

• So long as Puget Energy/PSE continue 
to file SEC reports (on Forms 8-K, 10-
Q, 10-K), this requirement will 
continue to apply post-merger.   

Puget Energy/PSE will continue to 
provide required certifications in 
connection with SEC reports. 

See SEC commitments above regarding 
continued filing of SEC reports on Forms 
10-K, 10-Q and 8-K. 

Section 401:  
Forms for 
Periodic and 
Annual Reports 

 

 

Reg. S-K, Items 10; 303:  General; 
MD&A of Financial Condition and 
Results of Operations 

• Requires disclosure of material 
correcting adjustments, material off-
balance sheet transactions and 
contractual obligations. 

• Requires registrants to reconcile all 
publicly disclosed non-GAAP 
financial measures  

• So long as Puget Energy/PSE continue 
to file SEC reports (on Forms 8-K, 10-
Q, 10-K), Puget Energy/PSE will still 
be required to disclose material 
correcting adjustments, material off-
balance sheet transactions and 
contractual obligations. 

• PSE will be required to reconcile all 
publicly disclosed non-GAAP financial 
measures since it will still be a 
registrant post-closing.   

• Puget Energy may not be a registrant 
post-closing and therefore, may not be 
required to reconcile non-GAAP 
financial measures. 

Puget Energy/PSE will continue to 
comply with these requirements.   

See SEC commitments above regarding 
continued filing of SEC reports on Forms 
10-K, 10-Q and 8-K. 

Title IV: 
Enhanced 
Financial 
Disclosures 

 

Section 403: 
Disclosures of 
Transactions 
involving 
Management and 
Principal 

Rule 16a-3 of Exchange Act:   

• Filing requirements for Section 16 
reports 

• Website posting requirements for 
Section 16 reports 

• PSE will continue to be subject to these 
requirements since it will have 
preferred stock outstanding that was 
registered pursuant to §12. 

• Puget Energy will not have any 
securities registered pursuant to §12 

Puget Energy/PSE will comply with these 
requirements only to the extent required 
by Rule 16a-3 of the Exchange Act (i.e., 
only to the extent Puget Energy/PSE have 
equity securities registered pursuant to 
§12 of the Exchange Act.   
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Sarbanes-Oxley Reporting and Governance Obligations1 

Sarbanes-
Oxley Title 

Sarbanes-
Oxley 

Section 

Applicable SEC / NYSE Rule 
and Brief Description of 

Requirement 

Post-Closing Requirement Post-Closing Commitment 

Stockholders  post-closing and will therefore no 
longer be subject to these requirements. 

 

Section 404: 
Management 
Assessment of 
Internal Controls 

 

 

Reg. S-K, Item 308: Internal Control 
over Financial Reporting 

• Provide report of management on 
internal control over financial 
reporting 

• Provide attestation report of auditor 

• So long as Puget Energy/PSE continue 
to file SEC reports (on Forms 8-K, 10-
Q, 10-K), Puget Energy/PSE will 
continue to be subject to these 
requirements. 

Puget Energy/PSE will continue to 
comply with these requirements. 

See SEC commitments above regarding 
continued filing of SEC reports on Forms 
10-K, 10-Q and 8-K. 

Section 406: 
Code of Ethics 
for Senior 
Financial 
Officers  

 

Regulation S-K: 
§406 

Reg. S-K, Item 406:  Code of Ethics 

• Disclose whether registrant has 
adopted a code of ethics that applies 
to PEO, PFO, PAO or controller 

• File code of ethics and post same on 
website, undertaking to provide a 
written copy upon request 

 

• So long as Puget Energy/PSE continue 
to file SEC reports (on Forms 8-K, 10-
Q, 10-K), Puget Energy/PSE will 
continue to be subject to these 
requirements. 

Puget Energy/PSE will continue to 
comply with these requirements. 

See SEC commitments above regarding 
continued filing of SEC reports on Forms 
10-K, 10-Q and 8-K. 

Section 407: 
Disclosure of 
Audit Committee 
Financial Expert 

 

Reg. S-K, Item 407:  Corporate 
Governance 

• Disclose whether the audit 
committee is comprised of at least 1 
member who is a financial expert. 

• So long as Puget Energy/PSE continue 
to file SEC reports (on Forms 8-K, 10-
Q, 10-K), Puget Energy/PSE will 
continue to be subject to these 
requirements. 

Puget Energy/PSE will continue to 
comply with these requirements. 

See SEC commitments above regarding 
continued filing of SEC reports on Forms 
10-K, 10-Q and 8-K. 

Title IX:  White 
Collar Crime 
Penalty 
Enhancements 

 

Section 906: 
Corporate 
Responsibility 
for Financial 
Reports  

 

Reg. S-K, Item 601:  Exhibits 

• Requires certification of financial 
statements by Principal Executive 
Officer and Principal Financial 
Officer. 

• So long as Puget Energy/PSE continue 
to file SEC reports (on Forms 8-K, 10-
Q, 10-K), Puget Energy/PSE will 
continue to be subject to these 
requirements. 

Puget Energy/PSE will continue to 
comply with these requirements. 

See SEC commitments above. 
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FERC Reporting Obligations 

Rule Description of Requirement Post-Closing Requirement Post-Closing Commitment 
18 CFR 
§141.1(b)(1)(i) 

Annual Report (FERC Form 1) 

• Each Major electric utility shall prepare 
and file Form 1 electronically with the 
FERC pursuant to the General 
Instructions set out in that form. 

• PSE will continue to be a Major electric utility 
and will therefore continue to comply with this 
requirement. 

• Puget Energy has never been subject to this 
requirement since it is not a Major electric 
utility. 

• PSE will continue to be required to comply 
with this requirement. 

18 CFR 
§141.400(b)(1)(i) 

Quarterly Reports (FERC Form 3) 

• Each electric utility must prepare and file 
Form No. 3-Q with the FERC pursuant to 
the General Instructions set out in that 
form. 

• PSE will continue to be an electric utility and 
will therefore continue to comply with this 
requirement. 

• Puget Energy has never been subject to this 
requirement since it is not an electric utility. 

• PSE will continue to be required to comply 
with this requirement. 

18 CFR 
§260.2(b) 

Annual Reports (FERC Form 2-A) 

• Each Nonmajor interstate natural gas 
pipeline subject to the jurisdiction of the 
FERC shall prepare and file Form 2-A 
electronically with the FERC pursuant to 
the General Instructions set forth in that 
form. 

• PSE owns an interest in the Jackson Prairie 
Underground Storage Project, which will 
continue to be a Nonmajor natural gas 
company and will therefore continue to comply 
with this requirement. 

• Neither Puget Energy nor PSE has been 
subject to this requirement because neither is a 
natural gas company, as that term is defined by 
Natural Gas Act (15 U.S.C. §§ 717, et seq.). 

• The Jackson Prairie Underground Storage 
Project will continue to be required to 
comply with this requirement. 

18 CFR 
§260.300(b)(1) 

Quarterly Reports (FERC Form 3) 

• Each natural gas company must prepare 
and file Form 3-Q with the FERC 
pursuant to the General Instructions set 
out in that form. 

• The Jackson Prairie Underground Storage 
Project will continue to be a natural gas 
company and will therefore continue to comply 
with this requirement. 

• Neither Puget Energy nor PSE has been 
subject to this requirement because neither is a 
natural gas company, as that term is defined by 
Natural Gas Act (15 U.S.C. §§ 717, et seq.). 

• The Jackson Prairie Underground Storage 
Project will continue to regarding continued 
filing of SEC reports on Forms 10-K, 10-Q 
and 8-K comply with this requirement. 
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Exhibit E 

Corporate Contributions and Community Support in the 
State of Washington Through December 31, 2025 

 

The existing level of PSE community support and corporate contributions that run through 
December 31, 2022, is shown below. This existing level of support will be extended through 
December 31, 2025. 

 2022 

Community Support $5,971,052 

Corporate Contribution $427,558 

Additionally, the PSE Foundation corporation contributions and community support will be 
$1,078,649 for each calendar year through December 31, 2025. 
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