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Ms. Carole Washburn
Executive Secretary

Washington Utilities and Transpoftaﬁon Commission
P.O. Box 47250

Olympia, WA 98504-7250

6n 8 }

Dear Ms. Washbufn:

In accordance with the rules governing the issuance of securities by public service companies as
set forth in Washington Administrative Code Chapter 430-100-262 Electric and 480-90-262 Gas,

the Annual Report of Securities T.ransactions' for calendar year 2007 is submitted herewith for
Puget Sound Energy.

Please contact me at (425) 462-3451 if you have any questions.

Sincerely,

5 Sant
stant Treasurer

Enclosure

PO. Box 97034 / Bellevue, WA 98_009-9734 - PSE.com

~ “



2007 ANNUAL REPORT OF SECURITIES TRANSACTIONS
TO THE
WASHINGTON UTILITIES AND TRANSPORTATION COMMISSION

This report sets forth the information required by WAC 480-146-340(2) for the securities
transactions of Puget Sound Energy (“PSE”) during calendar year 2007.

Short Term Borrowing Arrangements

At December 31, 2007, PSE had four short-term borrowing arrangements, which included a $500 |
million unsecured 5-year line of credit, a $350 million unsecured 5 year line of credit, a $200
million 5-year receivables securitization program and a $30 million Demand Promissory Note.

$500 Million Credit Agreement

i

On March 29, 2007, PSE entered into an amended and restated credit agreement with a lending
group of twelve banks. The amended and restated agreement extended the term of the agreement
by 1 year to a total of 5 years and implemented a lower pricing schedule. The facility can be used
for general corporate purposes and to back-up the issuance of commercial paper. The Company
may borrow under the agreement at either the agent bank’s reference rate of interest or at a rate
based on LIBOR plus a percentage that varies based on the Company’s corporate credit ratings.
PSE pays an ongoing commitment fee under the credit agreement on the unused portion of the
facility. The amount of the fee is based on the Company’s corporate credit ratings. The agreement
expires April 4, 2012.

Level of Expenses

Fees and expenses paid in connection with entering into the amended credit agreement through _
December 31, 2007 were as follows: ' '

Description Amount
Bank Participation, Arrangement & Agent Fees $128,162
Legal Fees 24,267
Total $152.429

$350 Million Credit Agreement

On March 29, 2007, PSE entered into a credit agreement with a lending group of twelve banks.
The term of the agreement is 5 years and contains the same pricing schedule and terms as the $500



million agreement. The facility’s primary purpose is to provide credit support/enhancement to
counterparties participating in energy hedging contracts with PSE. The Company may borrow
under the agreement at either the agent bank’s reference rate of interest or at a rate based on
LIBOR plus a percentage that varies based on the Company’s corporate credit ratings. PSE pays
an ongoing commitment fee under the credit agreement on the unused portion of the facility. The
amount of the fee is based on the Company’s corporate credit ratings. The agreement expires April
4,2012.

Level of Expenses

Fees and expenses paid in connection with entering into the credit agreement through December
31, 2007 were as follows:

Description Amount
Bank Participation, Arrangement & Agent Fees $212,500
Legal Fees 19,015
Total $231,515

$200 Million Receivables Securitization

On December 20, 2005, PSE entered into a $200 million 5-year receivables securitization program,
replacing the expiring $150 million 3-year program. The new program allows the Company to
pledge eligible receivables as security for loans in order to obtain a rate equal to that of high grade
commercial paper plus a program fee and administrative fee. The program fee is based on the
Company’s senior secured credit rating. The facility expires December 20, 2010. Usage under the
facility is classified as a loan for GAAP purposes and is reflected as short-term debt on the balance
sheet. The amount outstanding is disclosed in the footnotes for the financial statements. On
December 31, 2007, there was a $152 million balance outstanding under the securitization
agreement.

No new establishment fees were incurred during 2007 under this facility.

$30 Million Demand Promissory Note

On June 1, 2006, PSE entered into a revolving credit agreement, represented by a Demand
Promissory Note, with Puget Energy. Under the Note, PSE may borrow, repay and reborrow up to
$30 million. Each loan is subject to Puget Energy’s approval and made at its sole discretion.

" Puget Energy may demand repayment of outstanding principal and interest at any time. The facility
can be used for general corporate purposes. The rate of interest PSE pays for loans under the Note
is the lowest of the weighted average borrowing rates during the month paid by PSE on
outstanding Commercial Paper or loans under the $500 Million Credit Agreement or loans under
the $200 Million Receivables Securitization Agreement. If no loans have been outstanding during



the month under the three previous methods, then the Note shall carry interest at the 1 month
LIBOR rate plus 0.25%.

Level of Expenses

There were no expenses associated with entering into the agreement.

Securities Transactions

Retirement of $100 million Series A Medium Term Notes

On February 1st, 2007, 7.75% Medium Term Notes, Series A, totaling $100.0 million matured and
were repaid. The notes were originally issued under the company’s electric mortgage indenture.
There was no cost associated with the repayment other than interest due on the notes on that date.

Retirement of $37.75 million Capital .Trust I Securities

On June 1st, 2007, the remaining $37.75 million outstanding 8.231% Capital Trust I Securities
were called and retired prior to maturity. Previously, $42.5 million of the securities had been
repurchased under a buy back offer in June, 2005. The notes originally matured in June, 2027.
The call premium and other costs associated with the retirement are amortized over the life of the
replacement debt which is the $250 Million Series A Enhanced Junior Subordinated Notes.

Level of Expenses

Fees and expenses pa1d in connection with the retirement of the Capltal Trust I Securities through
December 31, 2007 were as follows:

Description ' Amount

Call Premium $1,553,790
Unamortized Original Debt Issuance Costs 355,758
Total $1,909,548

Issuance of $250 million Series A Enhanced Junior Subordinated Notes Due 2067

On June 4, 2007, Puget Sound Energy sold $250 million of Series A Enhanced Junior
Subordinated Notes due 2067 in a public offering. Net proceeds after underwriting fees were
$246.3 million. The notes were issued at an interest rate of 6.974%. The notes were recorded as
long-term debt on the Company’s books. Enclosed as Exhibit A, is a copy of the cover page of the
Prospectus Supplement containing a description of the notes and other information about the junior
subordinated note issuance. The notes mature and are due on June 1, 2067.




Use of Proceeds

The net proceeds were used by the Company to fund the early retirement of the Capital TrustI -
Securities, to repay short term debt and for general corporate purposes.

Level of Expenses

Fees and expenses paid in connection with the issuance of the Junior Subordinated Notes through
December 31, 2007 were as follows:

Description , Amount
Underwriters Fee : $3,750,000
Legal Fees 450,489
Rating Agency 65,000
Allocation of Shelf Registration Expenses 30,705
Accountant’s Fee 28,000
Printing, Trustee and NASD Filing 108,878
Total ‘ $4,433,072

Retirement of $20 million Series C Medium Term Notes

On September 11" 2007, 7.02% Medium Term Notes, Series C, totaling $20.0 million matured
and were repaid. The notes were originally issued under the company’s gas mortgage indenture.
There was no cost associated with the repayment other than interest due on the notes on that date.

Retirement of $5 million Series C Medium Term Notes
Oﬁ September 12th 2007, 7.04% Medium Term Notes, Series C, totaling $5.0 million matured and

were repaid. The notes were originally issued under the company’s gas mortgage indenture. There
was no cost associated with the repayment other than interest due on the notes on that date.

Issuance of Common Stock

On December 3, 2007, Puget Energy sold 12.5 million shares of common stock under a Stock
Purchase Agreement with a group of 9 investors. The net proceeds of $293.2 million were
recorded as Common Stock and Additional Paid In Capital on the company’s financial statements.

" Enclosed as Exhibit B, is the form 8-K for this sale of shares.

Use of Proceeds

The net proceeds for this transaction of approximately $293.2 million were invested in Puget
Sound Energy and used to repay short term debt and for general corporate purposes.

Level of Expenses




Fees and expenses paid in connection with the issuance of the Common Stock through December
31, 2007 were as follows:

Description ' Amount
Underwriters Fee $2,593,708
NYSE Fee : 46,375
SEC Fee Allocation : 28,320
Legal Fees 26,710
Canadian Filing Fee . 17,506
Total $2,713.119

Securities Scheduled to Mature in the Following Reporting Period (year ending Dec. 31, 2008)

Series Coupon Maturity Principal
Senior notes 3.363% Jun-2008 $150,000,000
Medium Term Note B 6.530% - Aug-2008 $ 3,500,000
Medium Term Note B 6.510% Aug-2008 $ 1,000,000
Sr. Medium Term Note B~ 7.610% Sep-2008 $ 25,000,000
Summa

Capital Structure and Cost of Capital

Exhibit C attached shows the Company’s resulting capital structure and cost of capital for the year
ending December 31, 2007.



EX.H:L;‘C A

PROSPECTUS SUPPLEMENT
(To prospectus dated June 22, 2006)

$250,000,000
 PUGET SOUND ENERGY

Series A Enhanced Junior Subordinated Notes due 2067

Puget Sound Energy, Inc. is offering $250,000,000 principal amount of Series A Enhanced Junior Subordinated Notes (the
“Junior Subordinated Notes™), which will bear interest at 6.974% per year up to, but not including, December 1, 2017.
During this period, we will pay interest on the Junior Subordinated Notes semiannually in atrears on June 1 and December 1
of each year, beginning December 1, 2007. Beginning December 1, 2017, up to, but not including, the maturity date, the
Junior Subordinated Notes will bear interest at the Three-Month LIBOR Rate plus 253 basis points (2.53%), reset quarterly,
payable quarterly in arrears on March 1, June 1, September 1 and December 1 of each year, beginning March 1, 2018. The
Junior Subordinated Notes will mature on June 1, 2067.

- We may defer interest payments on the Junior Subordinated Notes on one or more occasions for up to ten consecutive
_ years as described in this prospectus supplement. Deferred interest payments will accumulate additional interest at a rate
equal to the interest rate then applicable to the Junior Subordinated Notes, to the extent permitted by applicable law.

We may redeem the Junior Subordinated Notes in whole or in part, on one or more occasions, on or after June 1, 2017, at
100% of their principal amounts, plus accrued and unpaid interest. Prior to June 1, 2017, we may redeem the Junior
Subordinated Notes (1) in whole, but not in part, if certain changes occur in tax laws or if certain changes occur in the
equity credit criteria used by rating agencies for securities such as the Junior Subordinated Notes, or (2) in whole or in
part, in each case at the applicable redemption price described in this prospectus supplement, plus accrued and unpaid
interest. Our ability to redeem, purchase or defease the Junior Subordinated Notes before June 1, 2047 is subject to
restrictions in the indenture under which the Junior Subordinated Notes will be issued which require that during the 180
days prior to the date of redemption we have received a specified amount of proceeds from the sale, either by us or our
parent company, Puget Energy, Inc, of qualifying securities that have equity-like characteristics that are the same as, or
more equity-like than, the applicable characteristics of the Junior Subordinated Notes at that time.

. We will not apply to list the Junior Subordinated Notes on any national securities exchange or to include them in any
automated quotation system.

Investing in the Junior Subordinated Notes involves risks. For a description of these risks, see “Risk
Factors” beginning on page S-8. ‘

Proceeds to Puget
Public Underwriting Sound Energy Before
Offering Price (1) Discount Expenses
Per Junior Subordinated Note. . ...............oooonnnn. 100% 1.50% 98.50%
Total ........ ... ..., e $250,000,000 $3,750,000 $246,250,000

(1) Plus accrued interest from June 4, 2007, if settlement occurs after that date.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any
representation to the contrary is a criminal offense. .

The Junior Subordinated Notes will be ready for delivery in book-entry-only form through The Depository Trust Company on or about
June 4, 2007.

» Joint Book-Running Managers
Sole Structuring Aduvisor

LEHMAN BROTHERS JPMORGAN MORGAN STANLEY
Co-Managers

BNY CAPITAL MARKETS, INc. Crrt  UBS INVESTMENT BANK ~ WACHOVIA SECURITIES

The date of this prospectus supplement is May 30, 2007.
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Exhibit B
8-K 1 f8k120307.htm PUGET ENERGY 8-K FILED 12/03/07
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 8-K

CURRENT REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported): December 3, 2007

PUGET ENERGY, INC.

A Washington Corporation’
(Exact name of registrant as specified in its charter)

1-16305 10885 - N.E. 4th Street, 91-1969407
Suite 1200
(Commission Bellevue, Washington 98004-5591 - AR.S.
File Number) : (State of incorporation, Employer
address of principal executive offices) Identification
Number)

(425) 454-6363
(Telephone)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions: '

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursﬁant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

http://www.sec.gov/Archives/edgar/data/1085392/000108539207000099/f8k120307.htm 5/19/2008
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Item 3.02.  Unregistered Sales of Equity Securities.

On December 3, 2007, Puget Energy, Inc. completed the sale of 12,500,000 shares of its common stock, $0.01 par value per share, pursuant to
the Stock Purchase Agreement, dated as of October 25, 2007, among Puget Energy and Macquarie Infrastructure Partners A, L.P., Macquarie
Infrastructure Partners International, L.P., Macquarie Infrastructure Partners Canada, L.P., Padua MG Holdings Inc., Macquarie FSS
Infrastructure Trust, CPP Investment Board (USRE II) Inc., Padua Investment Trust, PIP2PX (PAD) Ltd, and PIP2GV (PAD) Ltd (collectively,
the “Purchasers™). The Purchasers paid $23.67 per share in cash, for an aggregate offering price of $295,875,000. The issuance of the
common stock was exempt from the registration requirements of the Securities Act of 1933, as amended, pursuant to Section 4(2) thereof for
transactions not involving a public offering. For services pursuant to an engagement letter in connection with the Stock Purchase Agreement,
Puget Energy paid to Morgan Stanley & Co. Incorporated approximately $2.6 million, which is 0.875% of the aggregate value of the
consideration paid for the shares. Puget Energy intends to use the net proceeds from this issuance to invest in its wholly owned subs1d1ary,
Puget Sound Energy, Inc., for capital expenditures, debt redemption and working capital.

Item 9.01. Financial Statements and Exhibits

) Exhibits
Exhibit Number Description
10.1 Stock Purchase Agreement, dated October 25, 2007, among Puget Energy, Inc. and the Purchasers

named therein (Incorporated by reference to Exhibit 10.1, Puget Energy’s Current Report on Form 8-K
filed October 29, 2007, Commission File No. 001-16305).

http://www.sec.gov/Archives/edgar/data/1085392/000108539207000099/f8k120307.htm . 5/19/2008
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized. :

PUGET ENERGY, INC.

Dated: December 3, 2007
By: /s/ Donald E. Gaines
Donald E. Gaines
Vice President Finance and Treasurer

http://www.sec.gov/Archives/edgar/data/1085392/000108539207000099/f8k 120307 .htm 5/19/2008



Exhibit C
2007 Annual Report of Securities Transactions
| Puget Sound Energy
Utility Capital Structure & Cost of Capital

Year ending December 31, 2007
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