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CREOrTSUtSSE ENERGY LLC

11 Miellaon Avcnun Tufafilumt P12-320-2QUO

Now Ywk.NY 10010 :w,vtrniH-inlisflixitx

16 September 2008

Puget Sound Energy, Inc.

10885 NE41h Street

12th Floor

Belfevue, WA 98004

United Slates

RelerencG ID: 1580348 - i

1. This confirmation letter shall confirm the Transaction agreed to on 16 September 2008 (Trade Date)

between Credit Sulssa Energy, LLC ("CSE") and Puget Sound Energy, Inc. ("Countcipaity") regarding (he

sale/purchase of the Product under the terms and conditions as follows:

Tills revised Confirmation supersedes and replaces any previous Cnnfinnalion for (his Transaction.

Bayer;

Seller:

Product:

Delivery Period:

Begin Date:

End Date:

Schedule:

Contract Quantity:

Total Contract Quantity:

Delivery Point:

Contract Price:

Counterparty '

CSE ' *

Physical Power

01

31 March2013 -

Hour Riicling (HR) 0100 through (HE) 2400 (24 hours each

day), Monday through Sunday including Nl.iRC Holidays,

Pacific Prevailing Time (PPT)

50MW per bow " S

U61.I5QMWB "

MidC •

"Wmwh

Reference; I5SO343-1
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Credit Suisse

Service Type: WSPP .Schedule C with Liquidated Damages "

NBRC Holiday: North American Electricity Reliability Council (NERC) as

reflected from lime to time on its website currently located at

http://www.ncrc.coni/-oc/offpeaks.htnil, or any successor

thereto,

Payment Date(s): Twenly (20) New York calendar days following each

Calendar Month, subject to adjustment in accordance with

the Following Business Day Convention.

2. This transaction is governed by definitions and provisions of the WSPP Agreement, as such agreement

may be amended from lime to time, and as amended by Counterparty and CSE on 28 September 2006.

In the event of any inconsistency between the- WSPP Agreement and [his Confirmation, Ibis Confirmation

will prevail.

3. Additioiuil Provisions relating to Hie Master Confirm at ion Agreement to WSPP Agreement

A. ICvcuts of IManil. Section 22.1(b) is amended by inserting ", or to have performed any material

covenant," between the phrases "required by Section 37" and "and such failure is not cured."

B. Set-off. The following is added as a new section 22.4 immediately after the provisions in Section

22.3:

"22.4 SET-OIK.

After calculation of a Termination Payment, the Non-Defaulting Party ("NDP") may, at its option and

in its discretion, set off, against any sum or obligation (whether matured or unmaturcd or whether or

not contingent) (collectively, "Obligation") owed to the Defaulting Party ("DP") by NDP under this

Agreement or under any other agrcement(s), instrumenl(s) or undei laking(s), any Obligation owed by

DP oi any of its affiliates to NDP or any of its affiliates (irrespective of place of payment or booking

office of the Obligation) under ihis Agreement or under any other agrccment(s), instrument(s) or

nnderiaking(s). The obligations of DP and NDP under this Agreement in respect of such amounts

.shall be deemed satisfied and discharged to the extent of any such setoff exercised by NDP and/or

NDP's affiliates, NDP will give DP notice of any setoff effected under this Section as soon as

practicable after the setoff is effected provided thai failure to give such notice shall not affeel the

validity of the setoff.

If an obligation is unascertained, NDP may in good faith estimate that obligation and setoff in respeel

of the estimate, subject to the relevant Party accounting to (he other when the obligation is ascertained.

To the extent that any transactions are not yet liquidated, (he NDP shall be entitled, at its option and in

its discretion, to withhold payment of a commercially reasonable portion of the aggregate amount, if

any, determined under the first paragraph above to be payable by NDP to DP after any pertinent

selol'ffs), until such transactions are liquidated. Nothing in (his Section 22.4 shall be effective to

Reference 1560348- I
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create a charge or other security interest except as may be provided under applicable law. This scloff

provision shall be in addition to any right of sctoff, netting, off-sct, combination of accounts,

counterclaim, lien or other right to which any Party is at any time otherwise entitled (whether by

operation of law, contract or otherwise)."

C. Governing Law; Section 24 is amended by deleting the word "Utah" and replacing it with the words

"New York" and inserting "other than those applicable to contracts executed and performed therein"

after "thereof".

D. Waiver of Jury Trlal/FERC Waiver: Section 24 is further amended by adding the following new

Sections 24A and 24B at the end thereof:

"24A. Waiver of Jury Trial. The Parties waive any right to trial by jury in any judicial action arising

hereuudcr. In the event such judicial proceedings are instituted by either Party, the prevailing Party

shall be entilled to award of its costs and attorneys' fees inclined in connection wilh such proceedings.

240. Ilindina Rates and Terms.

(a) liach Party irrevocably waives its rights, including its rights under §§ 205-206 of the Federal

Power Act, unilaterally to seek or support a change In the ratc(s), charges, classifications, terms or

conditions of this Agreement or any other agreements entered into in connection with this Agreement

or any transaction thereunder including any right to seek or support: (i) an order from FERC finding

that the market-based rate(s), charges, classifications, terms or conditions agreed to by the Parties in

(his Agreement are unjust and unreasonable; or (ii) wiy refund wilh respect thereto. These covenants

and waivers shall be binding notwithstanding any regulatory or market changes thai may occur

hereafter.

(b) Absent the agreement of all Parlies to the proposed change, the standard of review for Changes to

any section of this Agreement proposed by a Party, a non-parly or VGRC acting sua sponte, shall be

the "public interest" standard of review set forth in United Guv Pipe Line Co. v. Mobile Gas Service

Corp., 350 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co., 350 U.S.

348 (1956) (the "Mobile-Sierra" doctrine), if and lo the extent such "public interest" standard may
exist or apply,

E. No Fiduciary Relationship; Section 37 is amended by inserting the following new language at (he

end (hereof:

"Each Party further represents and warrants to the other Party, as of ihe dale of each Confirmation,

and of each delivery of capacity and/or energy in connection with the transaction relaled to such

Confirmation, that the other Party is not acting as a fiduciary for or an adviser to il in respect of such

transaction and it is not relying upon any representations of the other Parly other than those expressly

set forth in the WSPP Agreement, any Confirmation or any written guarantee of the obligations of
such other Party."

Reforenc9:15B0348-1
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ft Kecpi-dlngs; Section 32.5 is amended by adding the following lo the end of that section before the

period:

", provided thai each party will provide the other party with copies of any such recordings introduced

into evidence."

G. Guarantee Grace i'l-riotl; Suction 22.1(e)(il) is amended by deleting the phrase, ", and such failure

Khali cot be remedied within three (3) Business Days after written notice".

II. Forward Contracts; Section 35 is amended by inserting the phrase ", the Master Confirmation

Agreement" between "this Agreement" and ";ind (he related Confirmalion(s)" in the fourth line

thereof.

I. Deletion of Alternative Dispute Resolution

Section 21.3(d) is amended by deleting the second sentence thereof.

-Section 22,3 is amended by:

1) Deleting the last sentence in Section 22.3(e)(i); and

2) deleting Section 22.3(Q.

Section 34 is hereby deleted in its entirety.

Exhibit D is hereby deleted in its entirety.

J, Insecurity

Notwithstanding any provision of law (including, without limitation, the Uniform Commercial

Code as adopted in the state of New York, if applicable) to the contrary, unless otheiwi.se

agreed by the Parties in a separate written agreement, neither Party (for purposes of this

section, "First Party") shall have any obligation pursuant to the Agreement or otherwise to

provide to the other Party any adequate assurance of performance, any letter of credit, any cash
prepayment or any other kind of collateral, security or credit support to .secure First Party's

performance of its obligations under the transaction described in any Confirmation, even if the

other Party has any grounds for insecurity regarding the peiformanee by First Party of its

obligations under any Confirmation.

K I'avnu'iit of Undisputed Aimnints

Section 9.4 is revised in its entirety as follows:

Roloronca: 15803-lB ■ 1
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"in order to dispute a bill in whole or in part, » Parly must (i) have a good failh belief that the bill

is Incorrect and (ii) provide written notice; of the dispute to the other Party lo the transaction. Such

written iiotice shall specify the amount in dispute and stale the basis for the dispute. In case any

portion of any bill is in dispute, the undisputed amount shall he paid when due. Payment o£ the

disputed amount shall not be required until the dispute is resolved. Upon resolution of the dispute,

any required payment shall be made wilhin two (2) Business Days of such resolution along wilh

interest accrued from and including the due date to but excluding the date paid wilh interest

calculated in the manner set forth in Section 9.3. A Party shall have I he right to dispute the

accuracy of any bill or payment only for a period of two (2) years from the date on which the bill

was initially delivered."

I, Non-Pnyinenl.

Notwithstanding any provision of the WSPP Agreement to the contrary (including, without

limitation. Section 22 (hereof), the non-payment of any amount disputed in good faith shall not

constitute an "Event of Default" under the WSPP Agreement or any Confirmation thereunder

with respect to either Party.

M l'avmmt NeUinn

Section 28.1 is deleted in its entirety and replaced with the following: "The Parties hereby

agree that they shall discharge mutual debts and payment obligations due and owing to each

other on the same date pursuant to all transactions through netting, in which case all amounts

owed by each Party to the other Party for (he purchase and sale of electric energy during the

monthly billing period under this Agreement, Interest, and payments or credits, shall be netted

so that only the excess amount remaining due shali be paid by the Party who owes it."

Section 28.2 is deleted in its entirety. Furthermore, (he Parties agree that Exhibit A shall not

be applicable to any transaction under this Agreement.

Please execute and return this Confirmalion to us, or provide notice of a dispute of any terms, or request a

correction ofany error via fax at (212)951-8823 orviaemaiitocneigy.confirnis@credit-suissc.com

herein within five (5) Local Business Days of the dale written above. Your failure to respond within such

period shall not affect the cnforceabilily of the Transaction as against you.

Reference: 15E03-1B- 1
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Yours faiihl'ulty,

Credit Suisse Energy LLC

By:_.

Name: ])e;m Brier

Tillc; Vice President

Confirmed as of the date Hisl written above:

Pugct Sound Energy, line.

POwer Generation
ugct Sound Energy

Roforonco: I5B0348- 1
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Puget Sound Energy, Inc.

10885 NE 4th Street

12ih Floor

BgIIovuo, WA 98004

Uniiod Slates

Reference ID: 15B0348 - 1

ciuim SUISSE ENERGY OC

11 MadTswi Avenue iiioiiioiio ?\2-'.i-tb 2ouu

Ntw Vmk, NY 10010 www noM-siLissftgniii

16Soplember2008

\

A

1, This confirmation leitci- shall confirm the Transaction agreed loam 16 September 2()0K(Tradc

between Credit Suisse Energy, LLC ("CSli") and Pagel Sound Energy, Inc. ("Counterparty") regarding the

sale/purchase of ihu Product under the terms and coodlttons as Sallows:

Buyer:

Seller:

Product:

Delivery Period:

Begin Date:

Hnd Date:

Schedule;

Contract Quantity:

Total Contract Quantity:

Delivery Point:

Contract Price:

Counterparty -"

CSE

Physical Power '

01 January 2elO9 '

31 M8TOR2013 '

Hou/linding(IIE)010l

day), Monday through i
acific Prevailing Time

50 MW per hour "

1,861,150 MWII

MidC •*

Biaa
jwMWH.

ach

Releience:
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Service Type: WSPP Schedule C will] 1 ,iquidated Damages

NERC Holiday: North American Electricity Reliability Council (NERC) us

reflected from time to time on its website currently located at

hi! p:/Avww.neic.com/-nc/olTpEaks. In ml, or any successor

thereto.

Payment Date(s): Twenty (20) New York calendar day.s following each

Calendar Month, subject to adjustment in accordance with

the Following Business Day Convention.

2. This transaction is governed by definitions and provisions of the WSPP Agreement, as such agreement

may be amended from time to time, and as amended by Counterparty and CSB on 28 September 2006.

In the event of any inconsistency between (he WSPP Agreement and this Confirmation, this Confirmation

will prevail.

Please execute and return this Confirmation to us, or provide notice of a dispute of any terms, or request a

correction of any error via fax at (212) 951-8823 or via email to encrgy.confirnis@ciedii-suisse.com

herein within five (5) Local Business Days of the dale wrillcn above. Your failure to respond wiihin such

period shall not affect the enforceability ei the Transaction as against you.

Reference: I5E0348- I

Page 2 of 3
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Yours failhfully,

Credit Suisse Energy LLC

/

Name: Dean Brier

Title: Vice Preaidwit

Confirmed as of the date first written above:

Puget Sound Energy, Inc.

Name:

Title:

Rofofenco: 15B0343 ■ 1
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CREDITSUISSE

Telefax

To CS Confirmation 15803-18 Recipienl Fax <125462317S

Sonder energy.coiifirms@ciudil-suiss0.com Direct Lino

Sender Fax
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(Excluding Coverpage)

Ra

Massage

This pertains to trade 1S803'(8.

This message la foi ilie sole use oftlu.- (nlendri nrefJilBM. If win receive] lhia incfiinRo liicnm plema d;leie It nml noiify us. If tills
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nnJ inonliDmclKiHinloconimuTilciiilonasini Oirouth lunctuaik. Instiucllons tnuisjiiitli.il ovci OiliayMsm nienni Minting on CS

mini theyoie ccnlimitd by us. Mcuagc t
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