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M ASTER LEASING AGREEMENT

Leasing Agreement, dated as of September 1, 1988, by and between BLCCorporation of San Mateo, California (herein called "Lessor") and Puget Sound Power&. Light Company (herein called "Lessee"),

In consideration of the mutual covenants hereinafter contained, Lessor and Lesseeagree as follows:

1. Definitions. As herein used:

(a) "Acquisition Cost" of Equipment is an amount equal to the sum ofthe vendor's delivered price, dealer's delivery and handling charges, the cost ofany original equipment which may be added, excise tax on the Equipment, anysales and use taxes, expenses of installation and freight, costs incurred by theLessee to place the Equipment into service, and other expenses required to effectdelivery of the Equipment to the Lessee, less purchase discounts obtained.

(b) The "Aggregate Amortization" of any Equipment is an amount equalto the sum total of the Monthly Amortization Figures for each of the monthsfor which Rent for the eq uipment has been paid.

(c) "Basic Term" shall mean as to any item of Equipment the amortizationperiod for such Equipment as stated in the applicable Individual Leasing Record.

(d) (1) "Contingent Rent" shall mean the amount by which the proceedsof sale of any unit of Equipment pursuant to Section 10 of this Leasing Agreementare less than they would have been because of abuse, damage, extraordinary wearand tear or excessive usage. In the event Lessor and Lessee cannot agree onthe amount of Contingent Rent due, if any, they shall appoint a qualifiedindependent appraiser to determine the amount and his decision shall be final;and, if the parties are unable to agree on a single qualified independent appraiser,each shall appoint one qualified independent appraiser and the two so appointedshall, if they are unable to agree on the amount of Contingent Rent, jointly namea third, in which event the decisions of a majority of the appraisers as to theamount of Contingent Rent shall be final. All fees and expenses of the appraiser(s)shall be shared eq ually between the Lessee and the Lessor.

(2) If the sale proceeds of any unit of Equipment transmitted toLessor are less than 13% of the Base Amount (as defined in Section 10), theLessee shall, in addition, be obligated to pay, and shall pay to Lessor, the amount(if any) of Contingent Rent with respect to such Equipment as is then determinedin accordance with subsection (d)(l), provided, however, that the amount of anyContingent Rent will not be greater than the amount by which 13% of the BaseAmount exceeds such proceeds of sale.

(e) "Equipment" means the following types of property owned or to, beowned by the Lessor and leased by the Lessor to the Lessee or ordered by theLessor for lease to the Lessee as provided herein:

(i) New or used vehicles, including, but not limited
to, passenger cars, light, medi urn and heavy duty trucks,
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tractors, trailers, vans, and buses and any related equipment
attached to such vehicles; and

(ii) any other property agreed upon by Lessor and
Lessee.

(f) "Individual Leasing Record" is a record with respect to Equipment
'dated the date of the delivery of the Equipment to the Lessee and setting forth
a full description of the Equipment, its Acquisition Cost, the location and such
other details as the parties may desire. As between Lessor and Lessee the
signature of Lessee on an Individual Leasing Record shall constitute acknowl
edgement by Lessee that the Equipment has been delivered in good condition and
accepted for lease by Lessee as of the date of the Individual Leasing Record.
The Individual Leasing Record shall contain a short form of lease to be executed
by each of the parties reading substantially as follows:

"The undersigned Lessor hereby leases to the undersigned Lessee,
and the Lessee acknowledges delivery to it in good condition of, the Equip
ment described above. The covenants, terms and conditions of this lease
are those appearing in a Master Leasing Agreement between the
undersigned Lessor and Lessee dated 19 ,which
covenants, terms and conditions are hereby incorporated by reference."

(g) "Interim Rent" for any Equipment for any partial first month
beginning the date of the Individual Leasing Record for such Equipment shall be
determined in the manner that Rent is determined under pargaraph 1(i) hereof,
but based on the product of:

(1) The Aequistion Cost of the Equipment, multiplied by

(2) a fraction having a numerator equal to. the number of days
remaining in such partial month and a denominator of 360, multiplied
by

(3) the applicable percentage provided in paragraph 1(i)(3)

(h) "Monthly Amortization Figure" for any Equipment for each full month
during the lease of such Equipment is an amount equal to the Acquisition Cost
of the Equipment divided by the number of months indicated as the amortization
period on the applicable Individual Leasing Record. Lessee shall select
amortization periods based on the following table:

Type of Equipment

Equipment listed in Section 1(e)

No. of Months

36-120

•123E

In determining the Monthly Amortization Figure of Equipment, the
anticipated useful life of such Eq uipment as it will be used by Lessee shall be
considered, and upon request, the Lessee will furnish Lessor with information
with respect thereto. .

Monthly amortization shall be taken at the close of business of the last
day of each full month of the lease of the Equipment until the Unamortized Value
of the Equipment has reached zero.

-2-
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(i) "Rent" for any Equipment for any full month following the date of
the Individual Leasing Record and continuing for the term of the Lease of such
Equipment will be the sum of the Monthly Amortization Figure for such Equipment,
plus Contingent Rent for such Equipment (if any), plus an amount computed by
multiplying the following:

(l) The Unamortized Value of such Equipment on the first day
of such month, by

(2) A fraction having a numerator equal to the number of days
in such month and a denominator of 360, by

(3) A percentage (the "Percentage Rental Factor") equal to the
sum of two percent (2.0 %) plus the rate charged "the Lessor on gO-day
commercial paper issued by Lessor and sold by its principal commercial
paper dealer on the first day of the current month or, if such paper has
not been so sold on such date, the rate on such date quoted to Lessor on
such paper by its principal commercial paper dealer. If, on any date
referred to above, more than one rate is charged or quoted to Lessor on
such commercial paper, then the last of such commercial paper rates on
such date shall be used. Upon execution of this agreement, Lessor shall
notify Lessee in writing of the then applicable Percentage Rental Factor
under this subsection (3). Thereafter, Lessor shall notify Lessee in writing
of any change in such Percentage Rental Factor. If the notice of change
is given to the Lessee at least ten (10) days before the due date of a
Rent payment, the changed Percentage Rental Factor shall be used in
computing such Rent payment. If such notice is given to Lessee less than
ten (10) days before the due date.· of a Rent payment, the changed
Percentage Rental Factor shall not be used in computing such Rent payment,
but an adjustment shall be made by Lessee in the next succeeding Rent
payment to give effect to the changed Percentage Rental Factor for all
previous months to which the changed Percentage Rental Factor is
applicable.

Notwithstanding the foregoing, when the Aggregate Amortization of any
Equipment leased hereunder equals the Acquisition Cost of such Equipment, the
monthly Rent for such Equipment will be an amount equal to one twelfth of one
percent (0.08333%) of the Acquisition Cost of such Equipment.

(j) "Unamortized Value ll of Equipment is the Acquisition Cost of the
Equipment less its Aggregate Amortization.

2. Agreement for Lease of Equipment. (a) Lessor shall lease to Lessee and
Lessee shall lease from Lessor such Equipment as may be mutually agreed upon provided
that (i) the aggregate Unamortized Value of Equipment leased by Lessor to Lessee
hereunder shall not exceed $25,000,000 and (ii) the aggregate Unamortized Value of the
Equipment described in Section l(e)(i) and leased by Lessor to Lessee hereunder shall
exceed fifty percent (50 %) of the aggregate Unamortized Value of all Equipment leased
hereunder. All such leases shall be entered into in the manner and upon the terms and
conditions set forth in this Leasing Agreement. Lessor and Lessee shall evidence their
agreement to lease particular Equipment by signing and delivering to each other an
Individual Leasing Record describing the Equipment. A written req uest by the Lessee
to the Lessor to acquire particular Equipment for lease hereunder shall obligate the
Lessee to lease the Equipment from the Lessor upon delivery of the Equipment to the
Lessee. Lessor and Lessee hereby declare that this Leasing Agreement is, and is
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intended to be, an agreement to lease, and 'that every Individual Leasing Record executedby the parties pursuant to this Leasing Agreement is a lease. The Lessor has or willhave title to and will be the owner of the Equipment to be leased, and the Lessee doesnot hereby acquire any right, equity, title or interest in the E_quipment, except theright, as Lessee, to use the same under the terms hereof. The-parties further agreeto treat this Leasing Agreement and any Individual Leasing Record executed pursuantto this Leasing Agreement as a lease for accounting and regulatory purposes and as afinancing arrangement for tax purposes.

(b) Lessor hereby covenants that, as long as Lessee is not in default hereunder,Lessee shall be entitled to the uninterrupted use and quiet enjoyment of the Equipmenton the terms and conditions herein provided.

3. Delivery. Lessor shall not be liable to Lessee for any failure or delay inobtaining Equipment or making delivery thereof. Upon delivery of Equipment to Lesseeand receipt by Lessor of vendor's invoice approved by Lessee together with an IndividualLeasing Record with respect to the Equipment duly executed by Lessee and, if requestedby Lessor, appropriate title papers for such Equipment, Lessor shall execute suchIndividual Leasing Record and remit to the vendor a check for the total of the vendor'sinvoice for such Equipment, provided that the amount paid to the vendor by Lessorshall not exceed the Acquisition Cost of the Equipment. If the amount paid to thevendor by Lessor is less than the Acquisition Cost of the Equipment, to the extentthat delivery costs or cost of additions tothe Equipment have been met by Lessee, anddo not exceed the Acquisition Cost, Lessor shall reimburse Lessee to the extent ofsuch payment made by Lessee up to the amount of the Acquisition Cost.

4. Lease Term. The lease hereunder of Equipment shall be effective fromthe date of delivery of such Equipment and the Individual Leasing Record shall be datedthe date Lessor remits payment for such Individual Leasing Record to Lessee or Lessee'svendor. The lease term for each unit of Equipment shall be for a period beginning withthe effective date thereof and ending one year after the last .day of the month inwhich the effective date of the lease occurs. At the end of such one year period andthereafter, the lease term shall be extended from month to month until terminated, asprovided in Sections 10, 11, 14, 15, 16 or 17 hereof. Notwithstanding the foregoing,at least the provisions of Section 9 and the first sentence of Section 11 of this LeasingAgreement shall apply as between Lessor and Lessee with respect to any Equipmentfrom the time the Equiprnent is ordered by the Lessor pursuant to a req uest from theLessee.

5. Rent. Lessee shall pay Rent and Interim Rent monthly on the later ofthe 25th day of each month or two business days following Lessee's receipt of Lessor'smonthly invoice. If Lessor shall not receive payment of Rent or Interim Rent whendue hereunder, Lessee shall pay a late payment charge to Lessor on such late payment ata rate equal to the Percentage Rental Factor (as provided in Section 1(0(3» plus 3%per annum (but in no event shall such rate be greater than that rate permitted byapplicable law) for the period during which such late payment remains due and unpaid.Reports from Lessor covering the computation of Rent and Interim Rent and otherpayments due hereunder for the month, adjustments to the preceding month's Rent andInterim Rent resulting from commencement or termination of the lease of any Equipmentduring such month and other appropriate items, if any, shall be rendered as close tosuch payment date as possible but in no event shall Lessor provide Lessee such reportslater than two business days prior to such payment date. If the date for the paymentor determination of Rent and Interim .Rent shall not ioccur on a day when banks in NewYork, New York and Seattle, Washington are generally open for business, such payment
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shall be due and such determination shall be made on the immediately succeeding 'dayon which such banks are generally open for business.

6. Use of Equipment. Lessor and Lessee hereby acknowledge and agree thatthe Equipment leased hereunder shall at all times be the sole and exclusive propertyof Lessor, and Lessee shall have no right, title or property therein but only the rightto use the same as herein provided. So long as Lessee is not in default in any obligationto the Lessor, Lessee may use the Equipment in the regular, course of its business orthe business of any subsidiary or affiliate of the Lessee and may permit others to usesame for any lawful purpose. Such use shall be confined to the United States andoccassional use in Canada. Lessee shall promptly and duly execute, deliver, file andrecord all such documents, statements, filings and registrations, and take such furtheraction as Lessor shall from time to time reasonably request in order to establish, perfectand maintain Lessor-s title to and interest in the Equipment as against Lessee or anythird party. Lessee shall notify Lessor in writing of any change in the principal locationof any unit of Equipment. Notwithstanding the foregoing, no change of location shallbe undertaken unless and until all such legal requirements shall have been met orobtained. At least once a year, or more frequently, if Lessor reasonably so requests,Lessee shall advise Lessor in writing where all Equipment leased hereunder as of suchdate is principally located. Lessee shall not use any Equipment or allow the same tobe used for any unlawful purpose. Lessee shall use every reasonable precaution toprevent loss or damage to Equipment and to prevent injury to third persons or propertyof third persons. Lessee shall cooperate fully with Lessor and all insurance companiesproviding insurance under Section 8 hereof in the investigation and defense of anyclaims and suits. Lessee shall comply and shall cause all persons operating Equipmentto comply with all insurance policy conditions and with all statutes, decrees, ordinancesand regulations regarding acquiring, titling, registering, leasing, insuring, using, operating,and disposing of Equipment, and the licensing of operators thereof. Lessor or anyauthorized representative of Lessor may during reasonable business hours from time totime inspect Equipment wherever the same be located. Lessee shall not without priorwritten consent of Lessor sublease any Equipment nor permit, or, suffer to exist, anylien or encumbrance other than those placed thereon by Lessor or by persons claimingonly against Lessor and not against Lessee, nor shall Lessee assign any right or interestherein or in any Equipment, provided, however, that Lessee may sublet Equipment toany subsidiary, affiliate, officer or employee of Lessee, or to any contractor for usein performing work for Lessee, provided that such subletting shall in no way affect theobligations of Lessee hereunder, or the rights of Lessor hereunder. The Lessee shallregister and title all automotive Equipment in the manner requested by Lessor. Ifrequested by Lessor, Lessee shall cause one of its officers to hold in his custody andcontrol all registration certificates and certificates of title covering automotiveEquipment, as custodian for Lessor, and, if further requested by Lessor, Lessee shallcause such officer to 'certify annually in a written report to Lessor that all certificatesof title reg uired by applicable law and regulations have been obtained and are beingheld on behalf of Lessor. Lessee upon written request from Lessor, or if necessary oradvisable under applicable law, shall attach to each unit of Equipment in a placedesignated by Lessor (or if no such place has been designated, in a prominent place),a sign, stencil, plaque, or legend disclosing the ownership of Lessor and the interest ofany mortgagee in the Equipment.

7. <Improvements and Repair of Equipment. Lessee shall pay all costs, expenses,fees and charges incurred in connection with the use and operation of Equipment duringthe lease thereof. Lessee shall at all times, at its own expense, keep Equipment ingood condition and repair, and in good and efficient working order, reasonable wearand tear only excepted. This provision shall apply regardless of the cause of damage
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and all risks with respect thereto are assumed by Lessee. At its own expense, Lessee
shall supply and replace all parts to the Equipment and shall supply the necessary power
an-d other items required in the operation of the Equipment. In the case of motor
vehicles or other automotive Equipment, Lessee shall supply and replace all items
required in the operation of such Equipment, including, without limitation, all parts,

. tires and tubes, gasoline, oil, and grease; shall put and keep such Equipment in condition
to meet foreseeable climatic conditions; and shall arrange for the satisfactory garaging
of such Equipment. All improvements and additions to any of the Equipment shall
become and remain the property of the Lessor, except that any improvements or additions
for which Lessor has not made a payment under Section 3 of this Leasing Agreement,
which constitute separable improvements and which when attached to or removed from
the Equipment will not diminish the value or usefulness of such Equipment, shall become
and remain the property of Lessee.

8. Insurance. Lessee shall, at its own expense, with respect to Equipment
maintain. insurance insuring the respective interests of Lessor and Lessee and covering
(i) physical damage to Equiprnent and (ii) liability for personal injury, death and property
damage resulting from the operation, ownership, use and possession of Equipment. All
such insurance shall be in reputable companies satisfactory to Lessor. Policies covering
physical damage risks shall be in an amount not less than the Unamortized Value of
Equipment. The Lessee shall maintain third-party liability insurance covering personal
injury, death and property damage liability in an amount in accordance with prudent
industry standards. Lessor shall be named insured and, with respect to physical damage
coverage, a named loss payee in all insurance policies required under this Section. All
such policies shall provide for at least thirty (30) days' written notice to Lessor of any
cancellation or material alteration of such policies. Lessee shall furnish Lessor
certificates or other evidence satisfactory to Lessor or compliance by Lessee with the
provisions hereof, but Lessor shall be under no duty to examine such certificates or to
advise Lessee in the event its insurance is not in compliance herewith. Lessee covenants
that it will not use or operate or permit the use or operation of any Equipment at any
time when the insurance required by this Section is not in force with respect to such
Equipment. Lessee's obligation to maintain insurance with respect to any Equipment
shall commence on the actual day of delivery of the Equipment and shall continue until
the Equipment is sold or the lease of the Equipment terminates, whichever is sooner.
Lessee may act as self insurer with regard to the foregoing coverage in accordance
with prudent industry standards.

9. Indemnity.

(a) Lessee agrees to indemnify and hold harmless the Lessor against any
and all claims, demands and liabilities of whatsoever nature and all costs and
expenses (including litigation expenses) to which Lessor is subject relating to or
in any way arising out of:

(i) the ordering, delivery, acquisition, rejection, installation,
possession, titling, registration, re-registration, custody by Lessee of title
and registration documents, use, non-use, misuse, operation, transportation,
repair, control or disposition of Equipment leased or req uested by Lessee
to be leased hereunder, except to the extent that such costs are included
in the Acquisition Cost of such Equipment within the dollar limit provided
in Section 2 hereof (or within any change of such limit agreed to in writing

-,
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by Lessor and Lessee) and except for any general administrative or overheadexpenses of Lessor;

(ii) all recording and filing fees, stamp taxes and like expenseswith respect to mortgages on the Equipment from the Lessor to anymortgagee;

(iii) all costs, charges, damages or expenses for royalties andclaims and expenses arising out of or necessitated by the assertion of anyclaim or demand based upon any infringement or alleged infringem ent ofany patent or other right, by or in respect of any Equipment, provided,.however, that Lessor will to the extent permissable make available toLessee Lessor's rights under any similar indemnification arising by contractor operation of law from the manufacturer of Equipment; ..

(iv) all federal, state, county, municipal, foreign or other feesand taxes of whatsoever nature, including but not limited to license, qualification, franchise, sales, use, gross receipts, ad valorem, business, property (real or personal), excise, motor vehicle, and occupation fees and taxes,and penalties and interest thereon, whether assessed, levied against orpayable by Lessor or otherwise, with respect to Equipment or theacquisition, purchase, sale, rental, use, operation, control, ownership ordisposition of Equipment or measured in any way by the value thereof orby the business of, investment in, or ownership by Lessor with respectthereto, excepting only net income taxes on the net income of the Lessordetermined substantially in the same manner as net income is presentlydetermined under the Federal Internal Revenue Code, and any excise, salesor use taxes included in the Acquisition Cost of the Equipment; or

(v) any violation, or alleged violation, by Lessee of this LeasingAgreement or of any contracts or agreements to which Lessee is a partyor by which it is bound, or any laws, rules, regulations, orders, writs,injunctions, decrees, consents, approvals, exemptions, authorizations,licenses and withholdings of objection, of any governmental or public bodyor authority and all other requirements having the force of law applicableat any time to Equipment or any action or transaction by Lessee withrespect thereto or pursuant to this Leasing Agreement.

(b) Lessee shall forthwith upon demand reimburse Lessor for any sum orsums expended by Lessor with respect to any of the foregoing, or shall pay suchamounts directly upon request from Lessor. Lessee shall be subrogated to Lessor-sright in the affected transaction and shall have a right to determine the settlementof claims therein but in all cases preserving the interests of Lessor under thisLeasing Agreement. The foregoing indemnity in this section shall survive theexpiration or earlier termination of this Leasing Agreement or any lease ofEquipment hereunder.

10. Sale or Disposition of Equipment; Adjustment of Rent. After the expirationof one year from the last day of the month in which the lease of any Equipment is.. effective, if such Equipment has become economically or otherwise obsolete or is nolonger useful in the Lessee's business, and provided that the Lessee is not in defaulthereunder, Lessee may arrange for the termination of the lease of such Equipment inthe manner and with the consequences hereinafter set forth. Lessee shall deliverwritten notice to Lessor, signed by a vice president or other authorized employee of
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Lessee, identifying the Equipment the lease of which Lessee proposes to terminate.Such notice shall constitute a certificate of Lessee that such Equipment has becomeeconomically or otherwise obsolete or is no longer useful in Lessee's business. Afterdelivery of such notice,Lessee, on behalf of and in cooperation with Lessor, shallproceed directly with negotiating the sale or disposition of such Equipment to a thirdparty unrelated to Lessor or Lessee and the Lessor shall execute and transmit to theLess~e all papers needed to effectuate such sale or disposition. In arranging such saleor disposition of any Equipment pursuant to this Section 10, the Lessee shall use itsbest efforts to obtain sale proceeds not less than such Equipment's retail fair marketvalue, delivered to a purchaser or purchasers unrelated to Lessee, giving due considerationto whether the Equipment's value is higher as an aggregate, or as two or more lots ofequipment. If the parties cannot agree upon such fair market value or values, theyshall utilize the appraisal procedure provided for in Section l(d)(l), with the consequencesset forth therein. If the proposed sale price specified in such notice is less than 13%of the Base Amount of such Equipment, Lessee shall not proceed to sell the Equipmentuntil it has received the consent of the Lessor, which consent shall not be unreasonablywithheld.

Lessee shall cause the proceeds of sale of such Equipment to be transmittedpromptly to the Lessor. The lease of such Equipment arid the Lessee's obligation topay Rent shall continue until such proceeds of sale and additional Rent, if any, arereceived by the Lessor, or Lessor's assignee, and shall thereupon terminate. If the netproceeds of sale of such Equipment are less than the Unamortized Value of suchEquipment at the time of the termination of the lease of such Equipment hereunder,the Lessee shall forthwith pay as additional Rent an amount equal to such deficiency.If the net proceeds of sale of such Equipment are more than the Unamortized Value ofsuch Equipment at the time of the termination of the lease of such Equipment hereunder,the Lessor, in consideration of the Lessee's agreement hereunder to repair, maintainand insure the Equipment, shall as an adjustment of Rent forthwith pay to Lessee or,at the option of Lessee, credit Lessee's account in an amount equal to the differencebetween said net proceeds of sale and said Unamortized Value. If- for any month fundsare payable by Lessor to Lessee under this Section, the amount so payable may bededucted by Lessee from funds payable during the same month by Lessee for Rent ofEquipment. .

Notwithstanding the foregoing, if the sale proceeds of any unit of Equipment areless than the Unamortized Value of such Equipment but equal to or greater than 13% ofthe Base Amount of such Equipment, the Lessee shall at the same time pay Lessor asum equal to the difference between the amount of the sale proceeds (which proceedsfor purposes of determining Lessee's liability may be reduced due to prior or subsequentsales of other units of Equipment as hereinafter described) and the Unamortized Value.If the sale proceeds of any unit of Equipment plus Contingent Rent are less than 13%of the Base Amount of such Equipment the Lessee shall at the same time pay Lessor asum equal to the Unamortized Value of such Equipment less 13% of the Base Amountof such Equipment. In the event a deficiency arises because the Lessor does not receive13% of the Base Amount, to the extent that in any prior or subsequent sale of any unitof Equipment, sale proceeds were received or will be received in excess of 13% of theBase Amount, such excess sale proceeds shall be paid to the Lessor, with respect tofuture sales, upon the sale of any unit of Equipment, and with respect to prior Equipmentsales resulting in excess proceeds, at the time the deficiency arises. Any sale proceedsof Equipment in excess of the Unamortized Value of the Equipment after the expirationof the lease terms of all Equipment will be for the account of the Lessee.
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The llBase Amount" means, as to any Equipment sold one year after thecommencement of its lease term, the Acquisition Cost. of such Equipment, and as toany Equipment sold more than one year after the commencement of its lease term, theUnamortized Value of such Equipment at the termination of its lease term. The term"sale proceeds" means the gross purchase price paid by the purchaser, without chargeor reduction in any manner on account of any costs or expenses of sale, removal,transportation, repair, storage, delivery or similar costs or expenses, and all of suchcosts-and expenses (if any) shall be borne by the Lessee. ,

11. Loss or Destruction of the Equipment. Lessee hereby assumes all risks ofloss or damage to the Equipment howsoever the same may be caused. Lessee shallnotify Lessor immediately of any loss or of any damage to any Equipment in an amountin excess of $1,000 and shall keep Lessor informed of all developments and correspondenceregarding insurance rights and other rights and liabilities arising out of the loss ordamage. In the event of total destruction of any of the Equipment or damage beyondrepair or the commandeering, conversion or other such loss of any of the Equipment, orif the use thereof by the Lessee in its regular course of business is prevented by the actof any third person or persons, or any governmental instrumentality, for a periodexceeding ninety (90) days, or if any of the Equipment is attached (other than on aclaim against the Lessor but not the Lessee) or is seriously damaged and the attachmentis not removed or the Equipment not repaired, as the case may be, in a period of ninety(90) days, then in any such event:

(a) Lessee shall promptly notify Lessor in writing of such fact;

(b) Within ten (10) days thereafter the Lessee shall pay to the Lessor,or Lessor's assignee, an amount equal to the Unamortized Value of such Equipmentat the time of payment;

(c) The lease of such Equipment shall continue until such payment hasbeen received by the Lessor, or Lessor's assignee, and shall. thereupon terminate;and

(d) Upon such payment all of Lessor's title to and rights in suchEquipment and any insurance thereon shall automatically pass to the Lessee orits designee.

12. Surrender of Equipment. Upon the final termination of the lease as toany Equipment (other than a termination as provided for in Sections 10, 11, 14, 15, 16,or 17), Lessee shall surrender such Equipment to the Lessor at the Lessee's propertywhere the Equipment is then located or at such other place as may be agreed upon.Lessee shall cooperate with Lessor in effecting removal of the Equipment from Lessee'sproperty. Lessee shall pay the Lessor any amount by which the cost of removing anddisposing of any Equipment exceeds the salvage value of the Equipment.

13. Events of Default. The following events of default by the Lessee shallgive rise to rights on the part of the Lessor described in Section 14:

(a) Default in the payment of Rent and Interim Rent hereunder beyondten days from the date the Rent and Interim Rent is due; or

(b) Default in the covenant of the Lessee in Section 8 hereof as tonon-use of any Equipment as to which the required liability insurance is not inforce; or
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Exhibit No. ___(RG-26)
Page 12 of 76



(c) Default in the payment or performance of any other liability,
obligation, or covenant of the Lessee to the Lessor and the continuance of such
default for thirty (30) days after written notice to the Lessee sent by registered
or certified mail by. the Lessor; or

(d) The termination of existence or business failure of, or the making
of an assignment for the benefit of creditors by, the Lessee; or

(e) The institution of bankruptcy, reorganization, liquidation or
receivership proceedings by or against the Lessee and, if instituted against the
Lessee, its consent thereto or the pendency of such proceedings for at least
sixty (60) days; or

([)
when due.

Lessee shall admit in writing its inability to pay -its debts generally

1-f: Rights of Lessor upon Default of Lessee. Upon the occurrence of any of
the events of default described in Section 13 the Lessor may in its discretion do one
or more of the following:

(a) Terminate the lease of any or all Equipment upon five (5) days'
written notice to the Lessee sent by certified mail;

(b) Whether or not any lease is terminated, take immediate possession
of any or all of the Equipment, including substituted parts, accessories or
equipment and/or other equipment or property of the Lessor in the possession of
the Lessee, wherever situated and for such purpose, enter upon any premises
without liability for doing so;

(c) Whether or not any action has been taken under Sections 14 (a) or
(b) above, the Lessor may sell any Equipment (with or without the concurrence
or request of the Lessee) and the Lessor shall retain all proceeds from such sale.
In addition, if the sales proceeds (reduced by any legal costs or any costs or
expenses of sale, removal, transportation, repair, storage, delivery, or similar
costs and expenses) are less than the Unamortized Value of the Equipment sold,
the Lessee shall pay to Lessor any such shortfall;

(d) Hold, use or lease any Equipment as the Lessor in its sole discretion
may decide, and continue to hold the Lessee liable for any deficiency between
the rent received by the Lessor from others and the Rent and Interim Rent
payable hereunder for the balance of the term of the lease of such Equipment;

(e) Invoke and exercise any other remedy or remedies available to Lessor
by law or in equity.

I

If after default Lessee fails to deliver or converts the Equipment or the Equipment
is destroyed, Lessee shall be liable to the Lessor for all unpaid Rent and Interim Rent
to the date of such failure to deliver, conversion or destruction of such Equipment plus
its Unamortized Value at the time and all loss and damages sustained and all costs and
expenses incurred by reason of the default. If after default Lessee delivers Equipment
to Lessor or if Lessor repossesses Equipment, Lessee shall be liable for and the Lessor
may recover from the Lessee all unpaid Rent and Interim Rent to the date of such
delivery or repossession plus all loss and damages sustained and all costs and expenses
incurred by reason of the default •
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15. Equipment To Be and Remain Personal Property. It is the intention andunderstanding of both Lessor and Lessee that all Equipment shall be and at all timesremain personal property. Lessee will obtain and record such instruments and take suchsteps as may be necessary to prevent any person from acquiring any rights in theEquipment paramount to the rights of the Lessor, by reason of such Equipment beingdeemed to be real property. If, notwithstanding the intention of the parties and theprovisions of this Section 15, any person acquires or claims to have acquired any rightsin ani Equipment paramount to the rights of the Lessor, by- reason of such Equipmentbeing deemed to be real property, and such person seeks in any manner to interferewith the continued quiet enjoyment of the Equipment by the Lessee as contemplatedby this Agreement, then the Lessee shall promptly notify the Lessor in writing of suchfact (unless the basis for such interference is waived or eliminated to the satisfactionof the Lessor within a period of ninety (90) days from the date it is asserted) and theLessee shall within ninety (90) days after such notice pay to the Lessor or Lessor'sassignee an amount equal to the Unamortized Value of such Equipment at the time ofpayment._. The lease of the Equipment shall continue until such payment has beenreceived and shall thereupon terminate; and upon such payment all of Lessor's title toand rights in such Equipment shall automatically pass to the Lessee or its designee.

16. Termination. Either Lessor or Lessee may terminate this Agreement atany time with respect to any equipment not yet leased hereunder by giving at leastsixty (60) days' notice in writing to the other party of such termination and settingforth in said notice the termination date. Provided, however, neither such notice nortermination shall affect any transactions entered into or rights created or obligationsincurred prior to such termination. In the event of any such termination, Lessee shallarrange for and effect not later than two years from the termination date a terminationof the lease of all Equipment hereunder and a sale of all Equipment in the manner andwith the consequences as provided in Section 10 hereof. Notwithstanding the provisionsof Section 4 hereof, the lease term for all Equipment, the lease of which is terminatedunder this Section, and the Lessee's obligation to pay Rent and Interim Rent shallcontinue until Lessor receives the proceeds of sale of such Equipment.

17. Purchase of Equipment. After the expiration of the Basic Term of anyEquipment leased hereunder, and provided that Lessee is not in default hereunder, Lesseemay purchase such Equipment at its then fair market value. The lease of such Equipmentand Lessee's obligation to pay Rent therefor shall continue until the purchase pricehas been transmitted to Lessor and shall thereupon terminate. If the parties cannotagree on the fair market value of any such Equipment, they shall follow the appraisalprocedures provided in Section l(d)(l).

18. Investment Tax Credit. As permitted under Section 48(d) of the FederalInternal Revenue Code and assuming that the investment credit is available for Equipmentacquired hereunder, Lessor shall elect to treat Lessee as having acquired the Equipmentwhich is leased hereunder, if it qualifies for such election, for purposes of the investmentcredi t provisions under Section 38 of the Federal Internal Revenue Code and Lesseeshall consent to such election as to all Equipment leased hereunder and which qualifiesfor such election. Lessee shall provide Lessor with an annual summary statement as toall Equipment for Internal Revenue Service reporting purposes.

19. DISCLAIMER OF WARRANTIES. LESSEE AGREES AND ACKNOWLEDGESTHAT ACCEPTANCE OF THE EQUIPMENT FOR LEASE SHALL CONSTITUTE LESSEE'SACKNOWLEDGEMENT AND AGREEMENT THAT LESSEE HAS FULLY INSPECTED SUCHEQUIPMENT, AND THAT THE EQUIPMENT IS IN GOOD ORDER AND CONDITION ANDIS OF THE MANUFACTURE, DESIGN, SPECIFICATIONS AND CAPACITY SELECTED BY
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LESSEE, THAT LESSEE IS SATISFIED THAT THE SAME IS SUITABLE FOR ITS PURPOSE,
THAT LESSOR IS NOT ENGAGED IN THE SALE OR DISTRIBUTION OF EQUIPMENT,
THAT LESSOR HAS NOT SELECTED, MANUFACTURED OR SUPPLIED SUCH EQUIPMENT,
THAT LESSOR HAS PURCHASED THE EQUIPMENT FROM VENDORS OF LESSEE'S
CHOICE, AND THAT LESSOR HAS NOT MADE AND DOES NOT HEREBY MAKE ANY
REPRESENTATION, EXPRESS WARRANTY, IMPLIED WARRANTY, OR COVENANT
WHATSOEVER WITH RESPECT TO TITLE, MERCHANTABILITY, CONDITION, QUALITY,
DURABILITY, SUITABILITY OR FITNESS OF THE EQUIP}lENT IN ANY RESPECT OR
IN CONNECTION WITH, OR FOR ANY PURPOSE OR USE OF LESSEE, OR ANY OTHER
REPRESENTATION, WARRANTY OR COVENANT OF ANY KIND OR CHARACTER,
EXPRESS OR IMPLIED, WITH RESPECT THERETO. Lessor shall, at Lessee's sole
expense take all action reasonably requested by Lessee to make available to Lessee
any rights of Lessor under any express or implied warranties of any manufacturer or
vendor of the Equipment.

20. Assignment by Lessor. Lessee acknowledges notice that Lessor may finance
its acquisition and ownership of some or all of the Equipment by borrowirig and in that
connection may, as security, grant to an assignee chattel mortgages or other security·
instruments on such Equipment, it being understood, however, that such chattel mortgages
or security instruments shall contain a provision to the effect that as long as Lessee is
not in default hereunder or under any lease executed pursuant hereto, it shall be entitled
to uninterrupted use and quiet enjoyment of the Equipment on the terms herein provided.
Lessee also acknowledges notice of the possible assignment by the Lessor to an assignee .:'
of the Rents and other sums due and to become due hereunder, all as security for
obligations of the Lessor to the assignee. After such assignment the terms and provisions
of this Leasing Agreement may not be altered, modified or waived without the written
consent of such assignee. In connection with such assignment Lessee agrees to execute
such documents as Lessor or its assignee may reasonably request, including notices,
acknowlegernents and financing statements. Lessee agrees to permit Lessor to record
this Agreement. Upon the written request of such assignee, the Lessee shall make
payment of all Rent and Interim Rent and other payments due hereunder to the assignee
and such payments shall discharge the obligations of the Lessee to the Lessor hereunder
to the extent of such payments. The assignment by the Lessor to the assignee of rights
hereunder shall not transfer to the assignee the general title to Equipment or impose
on the assignee any of the duties or obligations of the Lessor hereunder, but in all
other respects the assignee shall have all the rights of the Lessor hereunder to the
extent necessary to realize upon Rent and Interim Rent and other monies payable by
the Lessee and to protect the assignee's security interest in Equipment resulting from
the chattel mortgage.

21. Leasing of Components. (a) Lessee may lease components of Equipment,
no one of which constitutes a completed unit of Equipment but all of which shall be
assemblable into a completed unit of Equipment. The completed unit of Equipment and
each of the components thereof shall be owned by Lessor and leased to Lessee hereunder.
A "Component Individual Leasing Record" shall be executed for each component of
Equipment leased hereunder, and each such Component Individual Leasing Record shall
be clearly marked by typing "Component" on the form of such Individual Leasing Record.
The lease of each component shall be effective from the date of delivery of. such
component and the Component Individual Leasing Record for such component shall be
dated as of such date.·- When delivery is made on one or more components constituting
less than a completed unit of Equipment; Lessee shall cause all such delivered components
to be assembled into a completed unit of Equipment within ten (10) months after the
first day of the calendar month following the first of any such deliveries or within
such longer period as may be agreed upon in writing by Lessor•
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(b) Lessee shall pay Component Interim Rent (as defined below) to Lessor on amonthly basis for all components not yet assembled into a completed unit of Equipmentbeginning on the date of the applicable Component Individual Leasing Record andcontinuing to and including the day before the commencement date of the applicablefinal Individual Leasing Record. As used herein "Component Interim Rent" shall eq ual. the product of: (i) The aggregate Acquisition Cost of the components, multiplied by (ii)a fraction having a numerator equal to the number of days such components are underIease'v during such month and a denominator of 360, multiplied by (iii) the PercentageRental Factor as provided for in paragraph 1(i)(3).

(c) Upon assembly into a completed unit of Equipment, a final Individual LeasingRecord shall be executed, the Monthly Amortization Figure and Rent shall be computed,and the lease term shall be deemed to commence for such unit of Equipment as of thedate of the final Individual Leasing Record. The final Individual Leasing Record shallbe dated as of the first day of the next succeeding month following assembly of thecomponents into a completed unit of Equipment. The Component Individual LeasingRecords for the components of the completed units of Equipment shall be cancelled onthe same date the final Individual Leasing Record shall be dated. The Acquisition Costof the completed unit of Equipment shall be the sum of the Acquisition Costs of thecomponents thereof and all reasonable labor and other expenses incurred in assemblingthe unit of Equipment, and shall be amortized as provided in Section 1(h).

(d) Notwithstanding the foregoing, at least the provisions of Section 9 and thefirst sentence of Section 11 of this Leasing Agreement shall apply as between Lessorand Lessee with respect to all components from the time such components are orderedby Lessor pursuant to a request from Lessee or from the time such components aredelivered to Lessee, whichever shall first occur.

22. Rebuilds. Lessee may, so long as it is not in default and prior to theexpiration of the lease of any Equipment, rebuild such Equipment if the remaining lifethereof is thereby extended, and if such rebuilt Equipment and all components thereofare owned by Lessor and leased to Lessee hereunder. When the rebuilt Equipment isdelivered and accepted, a new Individual Leasing Record shall be substituted for theoriginal Individual Leasing Record which shall be cancelled. The new Individual LeasingRecord shall be dated and the original Individual Leasing Record cancelled as of thedate of such delivery. The cost of such rebuild shall be paid by Lessor and added tothe Unamortized Value, if any, of the Equipment at the time the new Individual LeasingRecord is substituted, and the sum thereof shall be the Acquisition Cost of the rebuiltEquipment. The maximum number of months over which the Acquisition Cost of therebuilt Equipment may be amortized shall be determined in accordance with SectionL(h) and as though the rebuilt Equipment were a new unit of Equipment leased on thedate the Individual Leasing Record is substituted.

23. Miscellaneous, This Agreement and all rights hereunder shall be governedby the laws of the State of Washington. Each of the: parties hereto acknowledges thatthe other party shall not by act, delay, omission or otherwise be deemed to have waivedany of its rights or remedies hereunder or under any other instrument given hereunderunless such waiver is given in writing and the same shall be binding to the extenttherein provided and only upon the parties signing the same. A waiver on anyoneoccasion shall not be construed as a waiver on- any future occasion. No executoryagreement shall be effective to change, modify or discharge, in whole or in part, thisLeasing Agreement, or any other instrument given in connection herewith unless such?: agreement is in writing and signed by the party to be charged therewith. All rights,%.._--
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remedies and powers granted herein, or in any other instrument given in connectionherewith, shall be cumulative and may be exercised singularly or cumulatively.

IN WITNESS WHEREOF. Lessor and Lessee have duly executed this LeasingAgreement as of the day and year first above written.

BLC CORPORATION, Lessor

PUGET SOUND POWER &. LIGHT
COMPANY, Lessee

-0
(1)

>o
l-

n.
o,
<
E
L

o
u;

Attest:
(1)
(/)

~ §By ~(2.
~ 8 Assistant Secretary

Attest: -

~4/~
Executi ve Vice President

~".

~~:~.y..

Title-----------
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EXHIBIT A
ACCESS AND LICENSE AGREEMENT

ACCESS AND LICENSE AGREEMENT, dated as of September 1, 1988, (the
"Agreement"), between BLC Corporation ("Lessor") andPugetSound Energy, Inc. (formerlyknown
as Puget Sound Power & Light Company) ("Lessee"). .

RECITALS

A. Lessor and Lessee are parties to a Master Leasing Agreement, dated as ofSeptember
1, 1988, ~y and between BLC Corporation and Puget Sound Energy, Inc. (formerly known as Puget
Sound Power & Light Company) (the "Lease").

B. Lessor is the owner ofcertain network servers for software (the "Network Servers")
and certain application programs developed on such software.

C. In order to facilitate certain transactions under the Lease, Lessor desires to grant to
Lessee and Lessee desires to obtain, non-exclusive access to such Network Servers and a non
exclusive license to use certain application programs, solely on the terms and conditions set forth
herein.

;.

\. ..

In consideration of the foregoing and of the mutual covenants contained herein, the parties
agree as follows:

1. Grant of Access. Subject to the terms and conditions of this Agreement, Lessor
agrees to provide Lessee with nonexclusive access to the Network Servers and to any application
programs developed by Lessor that are specifically identified (the "Application Programs"). The
manner ofenabling access to, and the Lessee's use of, the Network Servers shall be determined by
Lessor in its sole discretion, and all costs and expenses related thereto shall be borne by Lessee
including, without limitation, all costs for ongoing services and training and out-of-pocket expenses
incurred by Lessorrelated thereto. Lessee herebyrepresents and warrants that each ofthe employees
or agents ofLessee authorized by Lessee to access Lessor's Network Servers currently maintains a
valid license for the use of Lotus Notes from Lotus Development Corporation, as well as a valid
license for the use ofall other software programs on the Network Servers to which such employees
or agents are granted access hereunder. Each such employee or agent shall maintain such licensees)
at all times during the term ofthe Access and License Agreement, or until the revocation by Lessee
or Lessor of such employee's or agent's authority to access Lessor's Network Servers, if earlier.
Lessee acknowledges and agrees that Lessee's access to and use of the Network Servers may be
interrupted at any time by the Lessor. Lessee acknowledges that this Agreement does not grant
Lessee any title or right of ownership in such Network Servers and that such right of access is
nonexclusive, nontransferable and nonassignable. Lessee specifically acknowledges and agrees that
this Agreement does not grant Lessee the right to use any other application programs developed by
Lessor, and that it shall not, and shall take reasonable steps to ensure that its employees shall not,
attempt to access such other application programs. Lessee further specifically acknowledges and
agrees that this Agreement grants Lessee the right to communicate on the Network Servers only with
the Lessor, and that it shall not, and shall take reasonable steps to ensure that its employees shall not,
communicate with other users on Network Servers without the express written consent ofLessor.

l~) 2. Grant of License. Subject to the terms and conditions of this Agreement, Lessor
hereby grants to Lessee, and Lessee hereby accepts from Lessor, a nonexclusive, nontransferable and
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nonassignable license to use the Application Programs. Lessee acknowledges that this Agreement
does not grant Lessee any title or right ofownership in the Application Programs. Lessee shall not
rent or lease, nor transfer, license, sublicense or assign all or any part of the Application Programs
to another party without prior written consent ofLessor.

'.3. Term. This Agreement shall become effective on the date first above written, and
shall continue in effect until terminated. Lessor at its option may tenriinate this Agreement and the
license granted hereunder at any time for any reason whatsoever. Upon termination of this
Agreement, the license granted by Lessor to Lessee hereunder shall terminate. Lessee shall cease
using the Network Servers and the Application Programs inunediatelyupon the termination of this
.Agreement.

4. Disclaimer ofWarranties. Lessor's sole obligation under this Agreement shall be to
provide Lessee with access to the Network Servers and the Application Programs. Lessor shall have
no other obligation under this Agreement to Lessee, including without limitation, no obligation for
training, products support, consultations, maintenance or any other services related to Lessee's use
ofthe Network Servers or Application Programs. Lessee expressly assumes all risks associated with
the use and operation of the Network Servers and Application. Programs, including without
limitation, all data contained therein. Lessor is providing the use of the Network Servers and
Application Programs to Lessee AS IS, WHERE IS AND WITH ALL FAULTS. Lessor is not
responsible for identifying or correcting any errors or discrepancies in the Network Servers or the
Application Programs including without limitation, all data contained therein. Lessor disclaims any
and all warranties, either express or implied, including, without limitation, implied warranties of
merchantability and fitness for a particular purpose, with respect to the Network Servers and
Application Programs.

5. Intellectual Property Rights and Restricted Use. Lessee acknowledges and agrees
that the Application Programs are assets, proprietaryinformation and trade secrets ofLessor, whether
or not any portion thereof is or may be validly copyrighted or patented. Lessee shall have only the
limited use rights specifically granted by this Agreement and the license granted hereunder. Lessee
shall not materially modify, disassemble, decompile, recreate or generate any of the Application
Programs, without the express written consent of Lessor, and shall notify Lessor promptly of all
other minor modifications made by Lessee. Lessee shall not make, nor permit any employees or
other third party to make, copies or duplicates of the Application Programs, or any portion or
component thereof, for any purpose whatsoeverwithout the written consent ofLessor, except as may
be necessary for backup security storage. All such copies shall be the property ofLessor, subject to
the terms of this Agreement. Lessee shall not disclose or make available, directly or indirectly, all
or any portion ofthe Application Programs to any person other than an authorized employee or agent
of Lessee so long as the employee or agent agrees to be bound by the confidentiality provisions
hereof.

6. Limitation of Damages. Except for damages caused solely by Lessor's gross
negligence or willful misconduct, in no event shall Lessor, its affiliates and assigns, or their
respective directors, officers, employees, or agents, have 1iability to Lessee for any special,
incidental, exemplary or consequential damages, arising from or in any way related to, this
Agreement, the Network Servers or the Application Programs, or the data contained therein.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed bytheir .
undersigned, duly authorized representatives as of the date first above written.

BLC CORPORATION

By ---, _

Title, _

PUGET SOUND ENERGY, INC.

By _

Title: Treasurer

31LIRIPUGET R#7101 1199
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EXHTBITB

Individual leasing Record

11RType...~
11RN!l<Ilber:
Effective Date of lea$e:

Equipment Detail:
New or U$ed Equipment:~
Vendor Name:~
Manufacturer:~
Make:~
Model:S
Model Year:
Serial (VINlIEngine No.:
P.O.No.: ...

Equipment Code:~
Type Of Equipment or Other Details:

location of Equipment:
City:
County:

State:~

For Federal Highway Use Tax on Motor Vehicle
(Qualified vehicle$ are at least 55.000 lbs and are subject to Federal Highway Use Tax)
Subject to Federal Highway Use Tar.

Financial Information:
Original Acquisition Cost:
Current Acqui$ition Cost:
Capitalize Sale$ Tax1:
Sales Tax on Acquisition:
Total Payment Amount:

Expected Residual as a Percentage:

Expected Residual in Dollars:
Amortiza tion Periods:
Periodic Amortization Amount:

Basic Rent Start Date:
Month:
Year:

Basic Rent End Date:
Month:
Year:

MisceJlaneousInformation:
Division: if'1
Department
Cost Center:
Driver 10:

Invoice Transmission Method:¥.i~
Invoice Description:
Comments:
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EXHIBIT B (CON'T.)

lessee:

I

t.

.~.

By:
AtrthoriudSignatory

Approved on:

Q 1994·95 Citicorp Bankeu leasing· All Rights Reserved Worldwide.

By:
Atrthorized Signatory

Subnitted on:
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EXHTBITC

W1 ~~ Vendor Payment Request~

IlR#:

lessor:

lessee;

Vendor Name:

Address:

City:

State:

Vendor #:

PaymentMethod: :Ai
PaymentType: Bi
PO#;

Invoice::

Invoice Oate:

Requested Payment

Spedal Instructions:

Zip:

<:> 1994-95 Cilicorp Bankers leasing· AU Rights Reserved Worldwide.
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EXHTBTTD

New Termination

,;~-# ~~'/?f

~~; IlR Termination Request ~~
. l.lR Number:

Tetfuination Type:

Termination Information

. Total Capitalized Cost

Requested TerminationAmount
Proceeds Amount:

Amount of Sales/UseTax Included:
Amount Forwarded to Lessor:
Check Reference:

Comments:

Purchaser Information

Purchaser's flame:

Address:1:

Address:2:

City: State: Zip:

lessor Confirmation

MlA Dale:
Updated By:

I'·"
I

Approved By:

ProceedsAmount:

Termination Effective Date:
TerminatedU/B:

TRAC Adjustment Amount:
Termination Billed Date:

lessor:

\D 1994.95 Cilicorp Bankers leasing· All Rights Reserved Worldwide.

i
~%~ ....../
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Individual leasing Reco~d

EXHIBIT E

CHANGE REQUEST
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EXHIBIT E (CON'T.)

Individual leasing Record

{.'" ,~_..

Basic RentEndDate:

Expected Residual as Percent

£Xpect~d Residual in Dollars:

PeriodicAmortintion Amount

Extended Rentwith
Residual Percent

Extended Term:

Extended TermStart Date:

Extended TermEnd Date:

final Residual as Percent

final Residual in Dollars:

ResidualAmortization Amount

Project/Company:

Division:

Department:

Cost Center:

Driver10:

InvoiceDescription:

Comments:

lessor:

By:
Authorized Signatory

Approve

Approved on:

Month: 
Year.

Month:

Year.

/

l essee:

I By;
Authorized Signatory

Submit

Submitted on:

o J994-95 Ci,icorp Bankers Leasing. An Righls Reserved Worldwide.
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DELEGATION OF AUTHORlTY

BLC Corporation
989 East Hillsdale Blvd., Suite 300
Foster City, California 94404

Gentlemen:

Effective 11/1/98 , anyone of the following named individuals, acting alone, is herebydesignated and authorized (a) as a signatory to execute, on behalf. of Puget Sound Energy, Inc.,"Individual Leasing Records'ldefined in that certain Master Leasing Agreement, dated as ofSeptember1, 1988 (the "Leasing Agreement"), by and between BLC Corporation, as Lessor (the "Lessor"), andPuget Sound Energy, Inc. (formerly known as Puget Sound Power & Light Company), as Lessee andother Documents defined in Rider No. 7 to the Leasing Agreement, and (b) to provide Lessor withelectronic payment instructions on behalfofPuget Sound Energy, Inc. for payments to be made byLessorin connection with Individual Leasing Records validly executed pursuant to the Leasing Agreement.Such signatures may be manual or an electronic identification as described in the Leasing Agreement.The specimen signature ofeach authorized signatory has been affixed.

This authorization shall continue in full force and effect until amended, in writing, by an. authorized officer ofPuget Sound Energy, Inc. (as listed on the Certificate ofIncurnbency).

Authorized Individuals

Jan Senk

Gerald Warren

Linda D. Hauta

Phil Burrell

Tommy G. Leong

Electronic Si~natures

Specimen
Manual Si~natures

~':::5LL:::1.L\.-~~~'

~[)~

~~~

~

~~..,_.<:

31L:IR/PUGET R#71011199

", Lessee

Title: Treasure
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'!lJ~1§;i(~~~&t,da~~da~<()f'Allne ••• l,J.989, (amending the Master Leasing Agreement,
dated as of September 1, 1988 (the "Lease"), by and between BLC Corporation...(herein
called "Lessor"), and Puget Sound Power & Light Company (herein called "Lessee").

In consideration of the mutual covenants hereinafter contained, Lessor and Lessee
hereby agree as follows:

1. The first paragraph of Section l(h) of the Lease is hereby deleted in its
entirety and the following language
is inserted therefor:

"(h) The 'Monthly Amortization Figure' for any Equipment for each full
month during the Basic Term for such Equipment shall be equal to (i) the
Acquisition Cost of such Equipment less the Expected Residual for such
Equipment divided by (ii) the number of months in the Basic Term selected
by the Lessee and approved by the Lessor in the applicable ILR; provided
that such Basic Term shall not exceed the amortization period referred to
in the attached Schedule A. The 'Monthly Amortization Figure' for any
Equipment for each full month during the Extended Term for such
Equipment shall be equal to the amount described in Section 17(b) hereof."

2. The following subsection l(k)is hereby added to the Lease:

"l(k) 'Expected Residual' for any Equipment shall be the amount selected by
the Lessee and approved by the Lessor in the applicable ILR. The execution
of an ILR shall represent the agreement of Lessor and Lessee that the
Expected Residual stated therein is not greater than a reasonable estimate
of what the expected fair market value of such Equipment will be at the end
of the applicable Basic Term. The Expected Residual for any Equipment, as
stated in an ILR, shall not exceed the percentage set forth in the attached
Schedule A.

3. The following sentence is hereby added at the end of Section 4 of the Lease:

"Upon expiration of the Basic Term or the Extended Term for each item of
Equipment, unless Lessee shall have purchased such Equipment for its fair
market value pursuant to Section 17 or extended the term of such
Equipment, Lessee shall sell or dispose of such Equipment pursuant to the
terms and provisions of Section 10."

4. Section 17 of the Lease is hereby re-designated as Section 17(a) and the first
sentence of such Section is hereby deleted and the following language is hereby inserted
therefor:

ii'~~~~((#B-~<~~pifati()ll()ftb.e.J3$.~itTerl11'of any Equipmellt ..l~~sed hereunder
and provided that Lessee is not in default hereunder,;lk~§.$~~/11J.9.YiIJlll'clfa~e'
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·!lM~~b?~~;r:i.he greater of its then Unamortized VaIue or its theJa
ar et varue. "

5. Section 17(b) is hereby added to the Lease at the end of Section 17(a) and
shall read as follows:

"(b) Upon expiration of the Basic Term for any Equipment leased hereunder
and provided that an event of default has not occurred arid is continuing,
Lessee may extend the term of this Leasing Agreement for such Equipment
for an additional term to be agreed to by Lessor and Lessee (the "Extended
Term"). During such Extended Term the Rent payable for such Equipment
shall equal the fair market rental value for such Equipment as agreed to by
Lessor and Lessee and as determined at the commencement of such
Extended Term (the 'Fair Market Rent'); provided, however, if during any
month during the Extended Term such Fair Market Rent shall be less than
an amount equal to the product of the amount specified in Sections l(i)(l)
(3) (the 'Minimum Rent'), Lessee shall pay such Minimum Rent instead of
the Fair Market Rent. That portion of any Fair Market Rent paid during
any month which is in excess of the applicable Minimum Rent shall be
deemed to be the 'Monthly Amortization Figure' for such Equipment until
such time as the Aggregate Amortization for such Equipment equals the
Acquisition Cost of such Equipment."

6. The Schedule A attached hereto and hereby made a part hereof is added to
the Lease as Schedule A.

7. Except as otherwise set forth herein, all of the terms, covenants, and
conditions of the Lease shall remain in full force and effect. This Rider shall be effective
as of June 1, 1989 for all Equipment currently subject to or to be acquired under the
Lease.

IN WITNESS WHEREOF, the parties hereto have caused this Rider to be executed
by their duly appointed and authorized officers as of the date first herein written.

PUGET SOUND POWER & LIGHT
COMPANY, as Lessee

BLC CORPORATION, as Lessor

.. i
'";',: I

Attest:

Title _

BY~~,
~SSISTANT TREASURER

2

TItle ~~
4jljPUj060289
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SCHEDULE A
RIDER NO.1

DATED AS OF JUNE 1, 1989
BY AND BETWEEN
BLC CORPORATION

AND
PUGET SOUND POWER & LIGHT COMPANY

Equipment Type

Automobiles

Maximum Amortization
Period On months)

36

Maximum Expected
Residual Percentage

45%

The Expected Residual Percentage for any Equipment not listed in this Schedule
A shall equal zero and the Amortization Period for any such Equipment shall be from 36
120 months.
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RIDER NO, 2
.'

This Rider, dated as of July 1, 1990, amending the Master Leasing Agreement, dated
as of September 1, 1988, as previously amended (the "Lease"), by and between BLC
Corporation (herein called "Lessor") and Puget Sound Power & Light Company (herein called
"Lessee").

In consideration of the mutual covenants contained herein, Lessor and Lessee hereby
agree as follows:

1. The following language is hereby added to the end of Section 1(0 of the Lease:

"On and after July 1, 1990, any Motor Vehicle leased hereunder shall be leased
under an Individual Leasing Record in any form for the leasing of Motor
Vehicles provided by the Lessor (called herein 'Motor Vehicle ILR'); and any
Other Equipment leased hereunder shall be leased under an Individual
Leasing Record in any form for the leasing of Other Equipment provided by
the Lessor (called herein 'Other Equipment ILR')."

2. Section 1(i)(3) of the Lease is hereby deleted and the following Section l(i)(3)
is hereby inserted therefor:

"(3) A percentage (the 'Percentage Rental Factor') e I to the sum of two
percent (2.0%) per annum plus the AA Composite Index 30-day dealer-placed
commercial paper, as publicly announced by the Federal eserve Bank, on the first
day of the current month. Upon execution of Rider N. to this Leasing Agreement,
Lessor shall notify Lessee in writing of the then a icable Percentage Rental Factor
under this subsection (3). Thereafter, Lessor all notify Lessee in writing of any
change in such Percentage Rental Factor. ~..~ 7

Notwithstanding the foregoing, ith respect to Equipment acquired on
or after July 1, 1990, the Percentaz ental Factor shall equal the sum of (i)
1.40% per annum for Motor ehicles or 2.00% per annum for Other
Equipment plus (ii) the Composite Index of 30-day dealer-placed
commercial paper, as publi announced by the Federal Reserve Bank, on the
first day of the current onth."

3. The last paragraph of Section l(i) of the Lease is hereby deleted and the
following paragraph is hereby inserted therefor:

"Notwithstanding the foregoin en the Aggregate Amortization of any Other
Equipment leased hereunder equ the Acquisition Cost of such Other Equipment,
the monthly Rent for such 0 er Equipment will be an amount equal to one twelfth
of one percent (0.08333~ _of the Acquisition Cost of such Other Equipment."

~~C7
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4.
Lease:

The following subsections (1) and (rn) are hereby added to Section 1 of the

"(l) 'Motor Vehicle' shall for the purposes of this Leasing Agreement mean
any Equipment (i) the lease term of which shall commence on or after July 1, 1990,
(ii) which is an automobile, van, bus, light, medium or heavy duty truck, tractor,
trailer, any other vehicle which can be used on a highway (regardless of whether such
vehicle is licensed for such use), or any related item attached to such Equipment and
(iii) for which the Lessee shall have executed a Motor Vehicle ILR.

(m)
Vehicle."

'Other Equipment' shall mean any Equipment which is not a Motor

5. The last sentence of Section 2(a) of the Lease is hereby deleted and the
following language is hereby inserted therefor:

"With respect to Motor Vehicles, the parties hereto agree that the Lessor will
be treated as the owner for Federal income tax purposes. In the absence of
a finding, order or declaration by, any governmental body, authority or entity
to the contrary, it is the parties intention, with respect to Motor Vehicles and
Other Equipment, to treat this Leasing Agreement as a lease for all other
purposes, including without limit.ation, accounting, regulatory or otherwise."

6. Section 10 of the Lease is hereby redesignated as Section 10(a) and the
following Section lOeb) is hereby added to the Lease:

"(b) If the Lessee shall, pur t to the provisions of this Leasing A~ JL
Agreement, exercise an option purchase any Motor Vehicle for its fair t~r""';....-,. /l-I 4
market value, such purch s all be treated as a sale of such Motor Vehicle (JU'/'
under Section 10(a) e."

7. The following language is hereby added at the end of Section 23:

"If an event shall occur under the provisions of Sections 11 or 15
pursuant to which the Lessee is required to purchase a Motor Vehicle (an
'Event') for its Unamortized Value, the parties hereto agree that on and after
July 1, 1990 Lessee shall not be required hereunder to make such payment of
Unamortized Value to Lessor. If an Event shall occur on or after July 1, 1990,
Lessee shall within the applicable time periods stated in Sections 11 or 15,
either arrange for and effect a sale of such Motor Vehicle pursuant to the
provisions of Section 10 or, at Lessee's option, purchase such Motor Vehicle
for its then fair market value pursuant to the provisions of Section 17(a)."

8. This Rider No.2 shall be effective as of July 1, 1990. The Lease as amended
hereby and by Rider No. 1 is hereby incorporated by reference. The terms and conditions
of this Rider shall include all Individual Leasing Records (whether or not this Rider is
incorporated by reference in any such Individual Leasing Record) when each such Individual
Leasing Record is made. With respect to each property, including each Motor Vehicle or
unit of Other Equipment, leased pursuant to this Rider, the agreement to which such
property is subject shall for all purposes include this Rider, as from time to time amended,
together with the applicable Individual Leasing Record.
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9. The following is a separate statement, separately signed by the Lessee:

LESSEE CERTIFICATION; NOTICE OF TAX OWNERSHIP

With respect to each Motor Vehicle, as part of the agreement made by this Rider
together with the applicable Motor Vehicle ILR or other supplement hereunder, it is stated
as follows:

(a) Lessee hereby certifies, under penalty of perjury, that Lessee intends
that more than 50% of the use of each Motor Vehicle that is at any time subject to
such agreement is to be in a trade or business of the Lessee.

(b) Lessee has been advised that Lessee will not be treated as the owner
for Federal income tax purposes of any Motor Vehicle subject to such agreement.

PUGET SOUND POWER & LIGHT
COMPANY, as Lessee

By !?d&u~
7

IN WITNESS WHEREOF, Lessor and Lessee have caused this Rider to be executed
by their respective duly authorized and appointed officers.

BLC CORPORATION, as Lessor

Attest:

~
President

PUGET SOUND POWER & LIGHT
COMPANY, as Lessee

Attest:

By ,~;L
Title ~. _

4jljPUGj052490 3
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RIDER NO.3

RECEIVED

,jUN 1 6 1992

FINI\NCE DEPT.

5/7/92

This Agreement, dated as of May 1, 1992, amending the Master Leasing Agreement,
dated as of September 1, 1988 (the "Lease"), by and between BLC Corporation, as lessor
(hereinafter called "Lessor"), and Puget Sound Power & Light Company, as lessee
(hereinafter called "Lessee").

In consideration of the mutual covenants hereinafter contained and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Lessor
and Lessee hereby agree as follows:

1. Section 16 of the Lease is hereby deleted in its entirety and the following
Section is hereby inserted therefor:

"16. Termination. Either Lessor or Lessee may terminate this
Agreement at any time with respect to any equipment not yet leased
hereunder by giving at least sixty (60) days' notice in Writing to the other
party of such termination and setting forth in said notice the termination date.
Provided, however, neither such notice nor termination shall affect any
transactions entered into or rights created or obligations incurred prior to such
termination. In the event of any such termination, Lessee shall arrange for
and effect not later than one year from the termination date a termination of
the lease of all Equipment hereunder and a sale of all Equipment in the
manner and with the consequences as provided in Section 10 hereof.
Notwithstanding the provisions of Section 4 hereof, the lease term for all
Equipment, the lease of which is terminated under this Section, and Lessee's
obligation to pay Rent and Interim Rent shall continue until Lessor receives
the proceeds of sale of such Equipment."

2. Section 20 of the Lease is hereby deleted in its entirety and the following
Section is hereby inserted therefor:

"20. Assignment by Lessor. LESSEE ACKNOWLEDGES NOTICE
THAT LESSOR MAY, IN CONNECTION WITH FINANCING ITS
ACQUISITION AND OWNERSHIP OF SOME OR ALL OF THE
EQUIPMENT, GRANT PARTICIPATIONS OR SECURITY INTERESTS IN
OR SELL OR ASSIGN ITS INTERESTS IN SUCH EQUIPMENT, THIS
LEASING AGREEMENT OR ANY RENT, INTERIM RENT OR OTHER
AMOUNTS DUE HEREUNDER. Any instrument executed in connection with
such assignment shall contain a provision to the effect that as long as Lessee
is not in default hereunder or under any lease executed pursuant hereto, it
shall be entitled to uninterrupted use and quiet enjoyment of the Equipment
on the terms herein provided. After such assignment the terms and provisions
of this Leasing Agreement may not be altered, modified or waived without the
written consent of such assignee. In connection with such assignment Lessee
agrees to execute such documents as Lessor or its assignee may reasonably
request, including notices, acknowledgements and financing statements.
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Lessee agrees to permit Lessor to record this Agreement. Lessee hereby
confirms for the benefit of any such assignee that this Leasing Agreement
cannot be canceled or terminated, except as expressly provided herein and that
Lessee's obligation to pay Rent, Interim Rent and any other amounts due
hereunder are absolute and unconditional. Upon the written request of such
assignee, the Lessee shall make payment of all Rent, Interim Rent and other
payments due hereunder with respect to such assignment to the assignee
without abatement, deduction or setoff. Such payments shall discharge the
obligations of the Lessee to the Lessor hereunder to the extent of such
payments. Lessee further covenants and agrees that it will not assert against
Lessor's assignee any defense, counterclaim or setoff due to a breach of
warranty or otherwise in any action for Rent, Interim Rent or any other
amounts due hereunder or for possession of the Equipment which is brought
by Lessor's assignee. The assignment by the Lessor to the assignee of rights
hereunder shall not impose on the assignee any of the duties or obligations of
the Lessor hereunder, but in all other respects the assignee shall have all the
rights of the Lessor hereunder to the extent necessary to realize upon Rent,
Interim Rent and other amounts due hereunder and to protect the assignee's
security interest in Equipment resulting from such assignment. Lessee
acknowledges that any assignment or transfer by Lessor shall not materially
change Lessee's duties or obligations under this Lease nor materially increase
the burdens or risks imposed on Lessee."

3. This Agreement shall be effective as of May 1, 1992.

4. Except as hereinabove set forth, all of the terms and conditions of the Lease
shall remain in full force and effect.

IN \VITNESS WHEREOF, Lessor and Lessee, through their authorized officers, have
duly executed this Rider No.3 as of the day and year first above written.

(")
o
c:
:J
U'l
CD

(/d~
President

By_' --"- _

BLC Corporation, Lessor
Attest:

Attest:

By

Puget Sound Power & Light Company,
Lessee

~~
Secretary

Title As)" / J rAwT --zn.-t.=.~?fA..-C
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3/3/94

RIDER NO. 4

This Agreement, dated as of March 1, 1994, amending the Master Leasing Agreement,
dated as of September 1, 1988 (the "Lease"), by and between BLC Corporation, as lessor
(hereinafter called "Lessor"), and Puget Sound Power & Light Company, as lessee (hereinafter
called "Lessee").

In consideration of the mutual covenants hereinafter contained. and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Lessor and
Lessee hereby agree as follows:

1. Subsection 10(b) of the Lease is hereby deleted in its entirety and the following
Subsection (b) is hereby inserted therefor:

"(b) If Lessee shall, pursuant to the provisions of this Master Leasing
Agreement, exercise an option to purchase any Equipment for its fair market
value, such purchase shall be treated as a sale of such Equipment under Section
10(a) above."

2. This Agreement shall be effective as of March 1, 1994.

3. Except as hereinabove set forth, all of the terms and conditions of the Lease shall
remain in full force and effect.

'BY~/~
~ President

.) . (A ~. '. - -.' . ,/

By Cud ·u. 4£fl<I_
. Secretary

IN WITNESS WHEREOF, Lessor and Lessee, through their authorized officers, have
duly executed this Rider No. 4 as of the day and year first above written.

BLC CORPORATION, Lessor
Attest:

Attest:

PUGET SOUND POWER & LIGHT
COMPANY, Lessee
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11/29/94

RIDER NO.5

This Agreement, dated as of December 1, 1994, amending the Master Leasing
Agreement, dated as of September 1, 1988 (the "Lease"), by and between BLC Corporation, as
lessor (hereinafter called "Lessor"), and Puget Sound Power & Light Company, as lessee
(hereinafter called "Lessee").

In consideration of the mutual covenants hereinafter contained and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Lessor and
Lessee hereby agree as follows:

1. Subsection 1(i)(3) of the Lease is hereby deleted in its entirety and the following
Subsection 1(i)(3) is hereby inserted therefor:

"(3) A percentage (the 'Percentage Rental Factor') equal to the sum of
two percent (2.0%) per annum plus the AA Composite Index of 30-day dea1er
placed commercial paper, as publicly announced by the Federal Reserve Bank, on
the first day of the current month (the 'Fed' AA Composite Index').

Notwithstanding the foregoing, with respect to Equipment acquired on or
after July 1, 1990 and prior to December 1, 1994, the Percentage Rental Factor
shall equal the sum of (A) 1.40% per annum for Motor Vehicles or 2.00% per
annum for Other Equipment plus (B) the Fed AA Composite Index and, with
respect to Equipment acquired on or after December 1, 1994, the Percentage
Rental Factor shall equal the sum of (x) 1.15 % per annum for Motor Vehicles or
1.75 % per annum for Other Equipment plus (y) the Fed AA Composite Index.

Upon execution of Rider No.5 to this Leasing Agreement. Lessor shall
notify Lessee in writing of the then applicable Percentage Rental Factor under this
subsection (3). Thereafter, Lessor shall notify Lessee in writing of any change
in such Percentage Rental Factor. "

2. This Agreement shall be effective as of December 1, 1994.

3. Except as hereinabove set forth, all of the terms and conditions of the Lease shall
remain in full force and effect.

IN WITNESS WHEREOF, Lessor and Lessee, through their authorized officers, have
duly executed this Rider No.5 as of the day and year first above written.

BLC CORPORATION, Lessor

oo
c:
::s
CIJ
~

SeniorVice Presirtpnt

PUGET SOUND POWER & LIGHT
COMPANY, Lessee

BY~/~~
7

Title i1SS1STMJ TRF/\Stmt~~'-

By ----' _

Title'------::..::.:...:.:.::.:..--'--'-""""-'--'-""'..uJ...l>=.u. _

Attest:

Attest:

By

Byrr~
Secretary

lID/PUGRSI112894
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5/31/95

RIDER NO. 6

This Agreement, dated as of June 1, 1995, amending the Master Leasing Agreement, dated
as of September 1, 1988 (the "Lease"), by and between BLC Corporation, as lessor (hereinafter
called "Lessor"), and Puget Sound Power & Light Company, as lessee (hereinafter called
"Lessee").

In consideration of the mutual covenants hereinafter contained and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, Lessor and Lessee
hereby agree as follows:

1. Schedule A to the Lease is hereby deleted in its entirety and the attached Schedule
A is hereby inserted therefor.

2. This Agreement shall be effective as of June 1, 1995.

3. Except as hereinabove set forth, all of the terms and conditions of the Lease shall
remain in full force and effect.

By_-..,f-- -= _

Title EXECUTIVE VICE PRESIDENT

Attest:

IN WITNESS WHEREOF, Lessor and Lessee, through their autho . officers, have duly
executed this Rider No. 6 as of the day and year first above written.

By Cud a,~
Secretary

Attest:

PUGET SOUND POWER & LIGHT
COMPANY, Lessee
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SCHEDULE A
TO RIDER NO.6
AMENDING THE

MASTER LEASING AGREEMENT
DATED AS OF SEPTEMBER 1, 1988

BY AND BETWEEN
BLC CORPORATION, AS LESSOR

AND
PUGET SOUND POWER & LIGHT COMPANY, AS LESSEE

Equipment Type

Automobiles

Light Trucks

Maximum Amortization
Period (in Months)

36

36

Ma.,v..:imum Expected
Residual Percentage

45%

60%

The Maximum Expected Residual Percentage for any Equipment not listed in this Schedule
A shall equal zero and the Maximum Amortization Period for any such Equipment shall be from
36 - 120 months.
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1/11/99

RIDER NO. 7

This Agreement, dated as ofNovember 1, 1998, amending the.Master Leasing Agreement,dated as ofSeptember 1, 1988 (the "Lease"), by and between BLC Corporation, as lessor (hereinaftercalled "Lessor"), and Puget Sound Energy, Inc. (formerly known as Puget Sound Power & LightCompany), as lessee (hereinafter called "Lessee").

In consideration ofthe mutual covenants hereinafter contained and other good and valuableconsideration, the receipt and sufficiency of which is hereby acknowledged, Lessor and Lesseehereby agree as follows:

1. Subsection l(i)(3) of the Lease is hereby deleted in its entirety and the followingSubsection 1(i)(3) is hereby inserted therefor:

"(3) (A) With respect to Equipment acquired for leasehereunder prior to July 1, 1990, a percentage (the 'Percentage Rental Factor')equal to the lower ofthe sum of(i) 2.00% per annum plus the Federal FundsCommercial PaperNon-Financial Index for a one monthperiod, as publishedby the Federal Reserve in the H.15 ofthe Federal Reserve Statistical Releaseon the first day of the current month (the 'Federal Index'), or (ii) 1.00% perannum plus the rate per annum obtained by dividing (y) the rate per annumat which deposits in U.S. dollars are offered by Citibank, N.A. to prime banksin the London Interbank Market for a period equal to one month, as quotedat 11:00 a.m. (London time) two Business Days (as such term is defined in. Section 5 hereof) prior to the first day of the current month, by (z) apercentage equal to 100% minus the Reserve Percentage for such one-monthperiod (the 'LIBOR Rate').

(B) With respect to Equipment acquired for lease hereunder on orafter July 1, 1990 but prior to December 1, 1994, the Percentage RentalFactor shall equal the lower of the sum of (i) 1.40% per annum for MotorVehicles or 2:00% per annum for Other Equipment plus the Federal Index,or (ii) the applicable percentages outlined in the following table plus, theLIBOR Rate:

Equipment

Motor Vehicles
Motor Vehicles
Motor Vehicles

Other Equipment

Months Remaining
in the Basic Term

(as of October 3 I, 1998)

60 or less
61 - 83

84 or more
all

Applicable
Percentage

Rental Factor

1.00% per annum
0.50% per annum

0% per annum
1.00% per annum

(C) With respect to Equipment acquired for lease hereunder on orafter December 1,1994 but prior to November 1,1998, the Percentage RentalFactor shall equal the lower of the sum of (i) 1.15% per annum for MotorVehicles or 1.75% per annum for Other Equipment plus the Federal Index,or (ii) the applicable percentages outlined in the following table plus theLIBOR Rate:
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Equipment

Motor Vehicles
Motor Vehicles
Motor Vehicles

Other Equipment •

Months Remaining
in the Basic Term

(as of October 31, 1998)

60 or less
61 - 83

84 or more
all

Applicable
Percentage

Rental Factor

1.00% per annum
0.50% per annum
- 0% per annum
1.00% per annum

(D) With respect to Equipment acquired for lease hereunder on orafter November 1, 1998, the Percentage Rental Factor shall equal the sum ofthe applicable percentages outlined in the following table plus the LffiORRate:

Equipment

Motor Vehicles
Motor Vehicles
Motor Vehicles

Other Equipment

Basic Term
(in months)

60 or less
61 - 83

84 or more
24-144

Applicable
Percentage

Rental Factor

1.00% per annum
0.50% per annum

0% per annum
1.00% per annum

Upon execution of Rider No. 7 to this Master Leasing Agreement,Lessor shall notifyLessee in writing of the then applicable Percentage RentalFactor under this Subsection (3). Thereafter, Lessor shall notify Lessee inwriting of any change in such Percentage Rental Factor.

Notwithstanding the forgoing, if Lessee no longer holds an Investment Grade rating byMoody's Investor's Services ("Moody's") or Standard & Poors Corporation ("S&P") ("InvestmentGrade" means a senior debt rating of Baa3 or better by Moody's and BBB- or better by S&P), thenthe Percentage Rental Factor for all leased Equipment for any full month following the date of lossof the investment grade rating and continuing for the term of the lease of Equipment (as long asLessee does not hold said Investment Grade rating) shall be equal to the sum of 1.15% per annumfor Motor Vehicles or 1.75% per annum for Other Equipment plus the Federal Index."

1. Section 3 of the Lease is hereby redesignated as Subsection 3(a) and the-followingSubsection 3(b) is hereby added to the Lease as follows:

"(b) Provided that Lessee has executed the Access and License Agreementto this Master Leasing Agreement in the form attached hereto as Exhibit A (the'Access and License Agreement') and a Request for Access (as such term is definedin the Access and License Agreement), Lessee may electronically transmit to LessorIndividual Leasing Records, Vendor Payment Requests, ILR Terminations andChange Requests, substantially in the forms attached hereto as Exhibits B, C, D andE, respectively (the 'Documents'). The term 'Documents' shall also include otherdocuments related to the Master Leasing Agreement, and revisions as to the form ofany Document, that are provided to Lessee by Lessor and subsequently transmittedby Lessee on Lessor's network servers. Documents will be sent electronicallythrough Lessor's network servers pursuant to the terms and conditions of the Accessand License Agreement. Each party, at its own expense, shall provide and maintainthe equipment, software, services and testing necessary to effectively and reliablytransmit and receive Documents. Each party shall employ security procedures thatare reasonably sufficient to ensure that all transmissions of Documents are authorizedand to protect its business records and data from improper access, loss, alteration or
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destruction. Each party acknowledges and agrees that Lessor shall determine what,if any, encryption methods shall be used for the transmission ofDocuments. Eachparty, and any authorized signatory thereof, shall adopt as its signature an electronicidentification consisting of symbol(s) or code(s), which are to be affixed to- orcontained in any transmission ofany Document by such party ('Signatures'). Each_party agrees that any Signature of such party affixed to or contained in any.-. transmitted Document shall be sufficient to verify such party as the originator ofsuchDocument. Neither party shall disclose to any unauthorized person the Signaturesof the other party. The Signature of any authorized signatory for Lessee shall beprovided to Lessor on an effective Delegation ofAuthority form, substantially in theform attached hereto as Exhibit F. Upon proper receipt of any Document, thereceiving party shall promptly and properly indicate an acknowledgment of receiptin the Document application on Lessor's network servers. Such an acknowledgementshall constitute conclusive evidence a Document has been properly received. In theevent any properly transmitted Document is received in an unintelligible or garbledform, the receiving partyshall notify the originating party within a reasonable periodof time following receipt (if identifiable from the received Document) in acommercially reasonable manner.

Any Document properly transmitted pursuant to this Master LeasingAgreement shall be considered to be a 'writing' or 'in writing,' and when containinga Signature ('Signed Documents') shall be deemed for all purposes to have been'signed' and to constitute an 'original' when printed from electronic files or recordsestablished and maintained in the normal course ofbusiness. Any SignedDocumentsproperly transmitted pursuant to this Master Leasing Agreement shall, for all legalpurposes, be considered to be made in furtherance ofthis Master Leasing Agreement.Such Signed Documents are intended by the parties to be as legally sufficient as theconventional paper-based communications for which such Signed Documents aresubstituted, satisfying any legal requirement that such Signed Documents be inwriting and signed by either or both of the parties. The parties agree not to contestthe validityor enforceabilityofSigned Documents underthe provisions ofapplicablelaw requiring that agreements be in writing and signed by the party to be boundthereby. Signed Documents, if introduced as evidence on paper in any judicial,arbitration, mediation or administrative proceedings, will be admissible as betweenthe parties to the same extent and under the same conditions as other business recordsoriginated and maintained in documentary form. Neither party shall contest theadmissibility of copies of Signed Documents under either the business recordsexception to the hearsay rule or the best evidence rule on the basis that the SignedDocuments were not originated or maintained in documentary form."

3. The last sentence of Section 5 of the Lease is hereby deleted and the followingsentence is hereby inserted therefor:

"Ifthe date for the payment or determination ofRent and Interim Rent shall not occuron a day when banks in New York, New York; Seattle, Washington; or London,England are generally open for business (a 'Business Day'), such payment shall bedue and such determination shall be made on the immediately succeeding BusinessDay."

4.
Lease:

The following Subsection (vii) is hereby inserted at the end ofSubsection 9(a) ofthe

"(vii) the terms and provisions 0 f the Access and License Agreementand any Request for Access, or Lessee's use of the Network Servers or the
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Application Programs (as such terms are defined in such Access and License
Agreement) or the use ofthe data contained therein (whether or not such use
is authorized)." -

. 5. Exhibits A, B, C, D, E and F attached hereto are hereby added to the Lease.

6. This Agreement shall be effective as ofNovember 1, 1998.

7. Except as hereinabove set forth, all of the terms and conditions of the Lease shall
remain in full force and effect.

IN WITNESS WHEREOF, Lessor and Lessee, through their authorized officers, have duly
executed this Rider No.7 as of the day and year first above written.

Attest:

BY~~

Attest:

'{IT ·/RIPrrr.r:T R:;7.tnl I too 4

BLC CORPORATION, Lessor

By~l'~

Title SENIOR VICE ?RES!DENT

PUGEl SOUND ENERGY, INC., Lessee

BY~~~
Treasurer
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RIDER NO. 8

This Agreement, dated as ofApril ----J 200 I, amending the Master Leasing Agreement,dated
as of September I, 1988 (the "Lease"), by and between BLC Corporation, as lessor (hereinafter
called "Lessor"), and Puget Sound Energy, Inc. (formerly known as Puget Sound Power & Light
Company), as lessee (hereinafter called "Lessee").

In consideration ofthe mutual covenants hereinafter contained and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, Lessor and Lessee
hereby agree as follows:

1. Subsection I(a) of the Lease is hereby deleted in its entirety and the following
'Subsection I(a) is hereby inserted therefor:

"(a) 'Acquisition Cost' ofEquipment is an amount equal to the sum of(A)
the vendor's delivered price, dealer's delivery and handling charges, the cost ofany
original equipment which may be added, excise tax on the Equipment, any sales and
use taxes, expenses ofinstallation and freight, costs incurred by the Lessee to place
the Equipment into service, and other expenses required to effect delivery of the
Equipment to Lessee, less purchase discounts obtained plus (B) any Component
Interim Rent which may be capitalized pursuant to the provisions ofSubsection 21(e)
hereofplus (C) the structuring and arranging fee which may be capitalized pursuant
to the provisions ofSection 25 hereof."

2. Subsection 1(e)(ii) ofthe Lease is hereby redesignated as Subsection 1(e)(iii) and the
following new Subsection l(e)(ii) is hereby added to the Lease:

"(ii) new Pratt and Whitney combustion turbines including, but not
limited to, all costs of engineering, training, and labor costs associated
therewith, and all other related equipment attached to and/or installed with
the combustion turbines, in each case, as agreed upon by Lessor and Lessee
(the 'Turbine EqUipment'); and"

3. Subsection l(i)(3)(D) and the last paragraph of Subsection l(i)(3) of the Lease are
I

hereby deleted and the following Subsection l(i)(3)(D) and paragraph are hereby inserted therefor:

"(D) With respect to Equipment acquired for lease hereunder on or after
.' November I, 1998, the Percentage Rental Factor shall equal the applicable

percentages outlined in the following table plus the LIBOR Rate:

1
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Equipment

Motor Vehicles
Motor Vehicles
Motor Vehicles

Other Equipment
Turbine Equipment

BasicTenn
(in months)

60 or less
61 - 83

84 or more
24-144

120 months

Applicable
Percentage

Rental Factor

1.00% per annum
0.50% per annum
. 0% per annum
1.00% per annum
1.20% per annum

Upon execution of Rider No. 8 to this Master Leasing Agreement, Lessor
shall notify Lessee in writing of the then applicable LIBOR Rate and the
corresponding Rent as calculated under this Subsection (3). Thereafter, Lessor shall
notify Lessee in writing ofany change in such rates and Rent."

4. The following Subsections (n), (0) and (P) are hereby inserted at the end of Section
1 ofthe Lease:

"(n) 'Environmental Event' means any ofthe following events ifthe senior
management of the Lessee knows or in the exercise of reasonable judgement after
reasonable investigation should know that there is a significant risk of such event
resulting in civil or criminal assessments or clean-up costs, which assessments or
costs are so great as to have a material adverse effect on the financial condition,
operations or business prospects ofthe Lessee: (a) any, release or threatened release
ofHazardous Materials (as hereinafter defined) resulting from the operation of the
Turbine Equipment or any release or threatened release ofHazardous Materials in
connection with the operation ofthe Turbine Equipment, ifsuch release or threatened
release must be reported to any governmental authority under applicable
Environmental Laws; (b) any contamination, or imminent threat ofcontamination,
of property of such Lessee or any subsidiary of Lessee by Hazardous Materials in
connection with the operation of the Turbine Equipment, or any material violation
ofEnvironmental Laws in connection with the operation of the Turbine Equipment;
(c) any order, notice of violation, fine or penalty or other similar action by a
governmental authority relating to a release or threatened release of Hazardous
Materials or a material violation ofEnvironmental Laws, in each case, in connection
with the operation of the Turbine Equipment; (d) any judicial or administrative
proceeding relating to a release or threatened release of Hazardous Materials or a
material violation of Environmental Laws, in each case, in connection with the

I

operation of the Turbine Equipment; or (e) any matters relating to a release or
threatened release ofHazardous Materials or a material violation ofEnvironmental
Laws in each case, in connection with the operation of the Turbine Equipment that
may impair, or threaten to impair, the ability ofLessee or any subsidiary ofLessee
to perform any ofits obligations under this Master Leasing Agreement or the other
related documents and agreements, as the case may be, when such performance is
due.

2
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(0) 'Environmental Laws' means any and all Federal, state or local laws
(as well as obligations, duties and requirements relating thereto under common law)
relating to: (a) emissions, discharges, spills, releases or threatened releases of
pollutants, contaminants, Hazardous Materials (as hereinafter defined) into ambient
air, surface water, groundwater, watercourses" publicly or privately-owned treatment
works, drains, sewer systems, wetlands, septic systems or onto land surface or
subsurface strata; (b) the use, treatment, storage, disposal, handling, manufacturing,
transportation, or shipment of Hazardous Materials or of equipment or apparatus
containing Hazardous Materials; or (c) pollution or the protection ofhuman health
or the environment.

(P) 'Hazardous Materials' means (1) hazardous materials, hazardous
wastes and hazardous substances as those terms are defined under any Environmental
Laws, including, but not limited to, the following: the Hazardous Materials
Transportation Act, 49 U.S.C. Section 1801 et seq., as amended from time to time
('HMTA'), the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901
et seq., as amended from time to time ('RCRA'), the Comprehensive Environmental
Response, Compensation and Liability Act, as amended by the Superfund
Amendments and Reauthorization Act, 42 U.S.C. 9601 et seq., as amended from time
to time ('CERCLA'), the Clean Water Act, 33 U.S.C. Section 1231 et seq., as
amended from time to time ('CWA') and/or the Toxic Substances Control Act, 15
U.S.C. Section 2601 et seq., as amended from time to time ('TSCA'); (2) petroleum
and petroleum products including crude oil and any fractions thereof; (3) asbestos or
asbestos containing material, whether friable or nonfriable; (4) polychlorinated
biphenyls ('PCBs'), or PCB-containing materials or fluids; (5) radon; (6) any other
hazardous radioactive or toxic substance, material, pollutant, or solid, liquid or
gaseous waste; and (7) any substance that, whether by its nature or its use, is subject

. to regulation under any Environmental Law or with respect to which any Federal,
state or local Environmental Law or governmental agency requires environmental
investigation, monitoring or remediation."

5. The first sentence ofSubsection 2(a) of the Lease is hereby deleted and the following
sentence is hereby inserted therefor:

"Lessor shall lease to Lessee and Lessee shall lease from Lessor such Equipment as
may be mutually agreed upon provided that (i) the aggregate Unamortized Value of
Equipment (other than the Turbine Equipment) leased 9Y Lessor to Lessee hereunder
plus (ii) the aggregate Acquisition Cost of the Turbine Equipment leased by Lessor
to Lessee hereunder, together, shall not exceed $95,000,000."

6. The last two sentences of Subsection 2(a) of the Lease are hereby deleted and the
following sentences are hereby inserted therefor:

3
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"It is expressly agreed that for federal and state income tax purposes, Lessor and
Lessee have entered into this Master Leasing Agreement and all individual leases
hereunder with the intention that such transactions shall be characterized as financings,
that Lessor shall be treated as the owner of the Motor Vehicles for tax purposes and
that Lessee shall be treated as the owner ofthe Other Equipment (including the Turbine

. Equipment) for tax purposes; provided, however, Lessor makes no representation or
warranty as to the availability of such tax treatment. Consistent with the foregoing,
Lessor hereby intends to claim the cost recovery deductions associated with the Motor
Vehicles while Lessee hereby intends to claim the cost recovery deductions associated
with the Other Equipment (including the Turbine Equipment), and the parties hereby
agree not to take an inconsistent position on their respective federal or state income tax
returns. Furthermore, in the absence of a finding, order or declaration by, any
governmental body, authority or entity to the contrary, it is the parties intention, with
respect to Motor Vehicles and Other Equipment (including the Turbine Equipment),
to treat this Master Leasing Agreement as a lease for all purposes other than those
provided for above, including without limitation, accounting, commercial law or
otherwise."

7. Section 6 of the Lease is hereby redesignated as Subsection 6(a) and the following
sentence is hereby inserted after the eighth sentence ofsuch new Subsection 6(a) of the Lease:

"Lessee shall observe and comply with all applicable laws, rules and regulations and
all requirements ofany governmental (including all domestic and foreign) authorities
relating to the use, management, operation, maintenance, transportation and
ownership of the Turbine Equipment, including without limitation, all applicable
Environmental Laws and will promptly rectify any noncompliance therewith."

8. Current Section 6 ofthe Lease is hereby redesignated Subsection 6(a), and the phrase
", which consent shall not be unreasonably withheld," is hereby inserted in the fourteenth sentence
thereof, after the phrase "Lessee shall not without prior written consent of Lessor ..."

9. The following Subsections (b), (c) and (d) are hereby inserted after the end of
Subsection 6(a) of the Lease:

"(b) The Lessee shall, and it shall require and ensure that any and all
sublessees, employees, invitees, contractors, subcontractors, agents, representatives,
affiliates, consultants, occupants and any and all other persons, (i) comply in all
respects with all applicable Environmental Laws, and (ji) use, employ, process, emit,
generate, store, handle, transport, dispose ofand/or arrange for the disposal of, any
and all Hazardous Materials in, on, or directly or indirectly related to, or in
connection with the Turbine Equipment or any part thereof in a manner consistent
with prudent industry practice and in compliance in all material respects with all
applicable Environmental Laws. Lessor and Lessee hereby acknowledge and agree
that Lessee's obligations hereunder with respect to Hazardous Materials and
Environmental Laws are only intended to bind the Lessee with respect to matters and

4
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conditions in, on, under, beneath, with respect to, affecting, related to, in connection
with or involving the Turbine Equipment or any part thereof.

(c) Lessee shall immediately forward to Lessor copies of any material
notices, complaints, summons or any other notification received by or otherwise
known to Lessee relating to alleged violations ofany Environmental Law affecting
'the Turbine Equipment or any part thereof Lessee will promptly provide Lessor
with written notice (i) upon Lessee's obtaining knowledge of any release or
threatened release of any Hazardous Material at or from the Turbine Equipment
which it reports in writing or is required to report in writing to any governmental
authority, (ii) upon Lessee's receipt ofany notice ofviolation or alleged violation of
any Environmental Laws or of any release or threatened release of Hazardous
Materials, including a lien or a notice or claim ofliability or potential responsibility
from any third party (including without limitation, any federal, state or local
governmental officials) and including notice of any formal inquiry, proceeding,
demand, investigation or other action with regard to (x) Lessee's or any person's
operation of the Turbine Equipment or (y) contamination at or from the Turbine
Equipment; (iii) that Lessee is or shall be named a party to any claim, action, cause
of action, complaint, legal or administrative proceeding arising out of any third
party's incurrence ofcosts, expenses, losses or damages ofany kind whatsoever in
connectionwith a release ofHazardous Materials from the Turbine Equipment or any
part thereof.

(d) If at any time during the Basic Term and any Extended Term of an
Individual Leasing Record for the Turbine Equipment Lessee does not own the
property on which the Turbine Equipment will be installed, Lessee shall obtain and
provide Lessor with any and all owner's, landlord's or mortgagee's waivers, as
appropriate, relating to any property on which the Turbine Equipment will be
installed, insubstantially the form attached hereto as Exhibit G. Lessor shall have
the right to make all necessary security filings, in Lessor's sole discretion to
determine, in order to perfect a precautionary first priority security interest in the
Turbine Equipment, including any other Equipmentwhich may be deemed a fixture.
Lessee shall cooperate with Lessor in completing and making all such filings.
Lessee shall, at all times, use and maintain the Turbine Equipment in a manner that
complies with any and all federal, state and local environmental laws and regulations,
and shall advise Lessor in the event of any violation of such laws or regulations
which relate in any way to the Turbine Equipment. Lessor shall have the right to
require an environmental audit or inspection ofthe Turbine Equipment if such audit
or inspection is necessary or, in Lessor's sole discretion, is desirable under federal,
state or local laws or regulations. The cost ofany such necessary audit or inspection,
and the cost ofany remedial action which must be performed pursuant to such laws
or regulations following any such audit or inspection, shall be for the account of the
Lessee."

5
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10. The first paragraph of Subsection 9(a) of the Lease is hereby deleted and the
following paragraph is hereby inserted therefor:

"(a) Lessee agrees to indemnify and hold harmless Lessor, any employee
ofLessor and any parent, subsidiary or affiliate ofLessor against any and all claims,
demands and liabilities ofwhatsoever nature (includingall negligence, tort and strict
'liability claims), judgments, suits and all legal proceedings (including, but not limited
to, any proceedings involving the United States Environmental Protection Agency),
and all costs and expenses (including litigation expenses) relating to or in any way
arising out of:"

11. Subsection 9(a)(iv) of the Lease is hereby deleted and the following is hereby
inserted therefor:

"(iv) all federal, state, county, municipal, foreign or other fees and taxes of
whatsoever nature, including but not limited to license, qualification, franchise, sales,
use, gross receipts, ad valorem, business, property (real or personal), excise, motor
vehicle, and occupation fees and taxes, and penalties and interest thereon, whether
assessed, levied against or payable by Lessor or otherwise, with respect to Equipment
or the acquisition, purchase, sale, rental, use, operation, control, ownership or
disposition of Equipment or measured in any way by the value thereof or by the
business of, investment in, or ownership by Lessor with respect thereto, excepting
only net income taxes on the net income ofLessor any taxes imposed in lieu of an
income tax, any minimum taxes or alternative minimum taxes, any franchise or doing
business taxes, or any similar taxes, any taxes imposed as a result of the gross
negligence, willful misconduct, inaccuracy or breach of a representation, warranty
or covenant contained herein ofLessor, any taxes that would not have been imposed
but for activities of the Lessor unrelated to the transactions contemplated by the
Lease, and any excise, sales or use taxes included in the Acquisition Cost of the
Equipment. If Lessor realizes any tax benefit (whether by deduction credit or
otherwise) as a result ofthe payment of any tax for which Lessee has responsibility
hereunder, such amount shall reduce the amount payable by the Lessee under this
Subsection 9(a)(iv), and ifLessee has previously paid such amount, the Lessor shall
pay to the Lessee an amount equal to such tax benefit within thirty (30) days after
realizing such tax benefit. Ifany taxing authority makes a claim for a tax liability for
which is imposed on the Lessee hereunder, Lessor shall promptly notify Lessee
thereof and Lessee shall be entitled at its expense to contest the claim."

•
12. The following Subsections (vi) and (vii) are hereby inserted at the end of Subsection

9(a) of the Lease:

"(vi) all-Environmental Event involving the Turbine Equipment or
any part thereof (including, but not limited to, the release or threatened
release of Hazardous Materials or the violation of any applicable
Environmental Law) that would have an adverse effect on the use,
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possession, value or condition ofthe Turbine Equipment or any part thereof;
and

(viii) Lessee's failure to comply in any respect with the terms and
provisions of Subsections 6(b) and 6(c) hereof."

,13. The period at the end of Subsection 1O(b) of the Lease ishereby deleted and the
following language is hereby inserted therefor:

", entitling Lessee to receive back the excess by which the sales proceeds
exceed the Unamortized Value, or, as the case may be, requiring Lessee,

\ subject to the provisions of Subsection 1O(a) above, to pay the deficiency
between the sales proceeds and the Unamortized Value, all as described in
Subsection 10(a) above."

14. The first sentence of Section 15 of the Lease is hereby deleted and the following
sentence is inserted therefor:

"It is the intention and understanding ofboth Lessor and Lessee that all Equipment
(other than the Turbine Equipment which may constitute fixtures) at all times remain
personal property."

15. The following Subsection (g) is hereby inserted at the end ofSection 13 ofthe Lease:

"(g) The occurrence ofany Environmental Event."

~:

16. The third sentence of Section 16 of the Lease is hereby deleted and the following
sentence is hereby inserted therefor:

"In the event of any such termination, Lessee shall arrange for and effect not later
than one (1) year from the termination date a termination of the lease of all
Equipment hereunder and a sale of all Equipment in the manner and with the
consequences as provided in Section 10 hereof; provided, however, ifsuch notice of
termination is given by Lessor, Lessee may purchase all Equipment for its then
Unamortized Value within such one (1) year period."

17. The first sentence of Subsection 21(b) of the Lease is hereby deleted and the
following sentence is hereby inserted therefor:

"Subject to the provisions of Subsection 21(e) hereof, Lessee shall pay Component
Interim Rent (as defined below) to Lessor on a monthly basis for all components not
yet assembled into a completed unit of Equipment beginning on the date of the
applicable Component Individual Leasing Record and continuing to and including
the day before the commencement date of the applicable final Individual Leasing
Record."

7
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18. The following Subsection (e) is hereby added at the end ofSection 21 of the Lease:

"(e) With respect to the Turbine Equipment and at the option of the
Lessee, Component Interim Rent may be capitalized and added to the Acquisition
Cost hereunder on the last day ofeach month; provided,however, if, at any time, the

"aggregate Unamortized Value of the Turbine Equipment plus,Component Interim
Rent shall exceed $70,000,000, Lessor may deliver a notice to Lessee stating that
Component Interim Rent shall no longer be capitalized. Capitalization of
Component Interim Rent shall thereupon cease as of the first day of the month
following receipt of such notice. If upon receipt of such notice the Unamortized
Value shall exceed $70,000,000, Lessee shall make an additional payment to Lessor
on the first day of the month following receipt ofsuch notice equal to such excess.
Lessee shall indicate its intention to capitalize Component Interim Rent by

indicating at the top ofthe appropriate ILR, 'Capitalized Component Interim Rent.'"

19. The following Sections 24 and 25 are hereby added to the Lease as follows:

"24. Public Utility Determination. If, as a resultofthe lease ofone or more
items ofTurbine Equipment under this Master Leasing Agreement, Lessor becomes,
or is declared by any relevant governmental body to be, an 'electric utility company,'
a 'gas utility company,' a 'public utility' or a similar entity under the Public Utility
Holding Company Act of 1935, as amended, the FederalPower Act, as amended, any
other Federal law or regulation, or under the laws of any state or if any law or
regulation or interpretation (judicial, regulatory or otherwise) of any law or
regulation shall be adopted or enforced by any court or governmental or regulatory
authority and as a result ofsuch adoption or enforcement, approval ofthe leasing of
one or more items ofTurbine Equipment under this Master Leasing Agreement shall
be required and shall not have been obtained within any grace period after such
adoption or enforcement, Lessor may terminate this Master Leasing Agreement as
to such Turbine Equipment upon delivery of a written notice to Lessee. Within
ninety (90) days of receipt of such notice Lessee shall promptly pay to Lessor an
amount equal to the then Unamortized Value ofsuch Turbine Equipment specified
in such notice and any unpaid Rent, Interim Rent or Component Interim Rent or
other amounts then due and payable, and upon such payment the lease of such
Turbine Equipment shall terminate and all ofLessor's rights, title and interest in the
Turbine Equipment shall be conveyed to Lessee or its designee. After such payment,
the Lessor shall execute and transmit to Lessee all papers needed to effectuate the
transfer ofsuch Turbine Equipment to Lessee or its designee.

25. Fees for the Turbine Equipment. Upon execution of Rider No.8 to
this Master Leasing Agreement for the Turbine Equipment, Lessee shall pay to
Lessor a non-refundable structuring and arranging fee in the amount of$250,000. At
the option of the Lessee, such structuring and arranging fee may be capitalized and
added to the Acquisition Cost of the Turbine Equipment. Furthermore, Lessor and
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Lessee hereby agree that any legal or appraisal fees incurred in connection with the
Turbine Equipment shall be borne by Lessor."

20. Schedule A attached to the Lease is hereby deleted in its entirety and the Schedule
A in the form attached hereto is hereby inserted therefor.

"21. Exhibit G in the form attached hereto is hereby added to the Lease.

22. This Agreement shall be effective as ofApril_, 2001.

23. Except as hereinabove set forth, all of the terms and conditions of the Lease shall
remain in full force and effect.

9
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IN WITNESS WHEREOF, Lessor and Lessee, through their authorized officers, have duly
executed this Rider No.8 as of the day and year first above written.

BLC CORPORATION, Lessor
Attest:

By _

Secretary

Attest:

By _

Assistant Secretary

By _

Title _

PUGET SOUND ENERGY, INC., Lessee

By _

TommyG. Leong
Assistant Treasurer
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SCHEDULE A
TO RIDER NO.8
AMENDING THE

MASTER LEASING AGREEMENT
DATED AS OF SEPTEMBER 1, 1988

BY AND BETWEEN
BLC CORPORATION, AS LESSOR .

AND
PUGET SOUND ENERGY, INC., AS LESSEE

Maximum Maximum
Type ofEquipment Basic Term Expected Residual

Automobiles 36 months 45%

Light Trucks 36 months 60%

Turbine Equipment 120 months Lesser of$36,000,000

!
or 60%

The maximum Expected Residual for any Equipment not listed in this Schedule A shall equal zero
and the maximum Basic Term for any such Equipment shall be from 36 - 120 months, or as
otherwise mutually agreed by Lessor and Lessee as evidenced by a fully executed Individual Leasing
Record documenting such maximum Expected Residual and/or maximum Basic Term.
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Document Prepared by, Requested
by and When Recorded, Mail to:

BLC Corporation
Attn: Contract Services Dept.
989 East Hillsdale Blvd., Suite 300
Foster City, California 94404
(650) 573-1200

EXHIBITG

This Space for Recorder's Use

DECLARATION AND WAIVER

The undersigned, being the of the real property described in Exhibit B
hereto (the "Real Property") by dated , as amended (filed in
_____ County, on , Book # , Page # ) in
consideration of BLC Corporation ("Lessor"), now or hereafter leasing certain equipment and
personal property described on Exhibit A attached hereto (the "Equipment") to Puget Sound Energy,
Inc. ("Lessee"), in accordance with the terms ofthat certain Master Leasing Agreement, dated as of
September 1, 1988 ("Leasing Agreement"), and any other leases hereafter between Lessor and
Lessee, and for other good and valuable consideration, receipt whereof is hereby acknowledged, does
hereby agree, waive and undertake as follows:

1. Neither such Equipment nor any portion thereof shall become or be a part of or an
accession or addition to or a fixture on the Real Property even though it has been or will be installed
thereon or in some manner attached thereto; nor shall such Equipment nor any portion thereof be
moved from such Real Property by the undersigned until Lessor's written consent thereto shall first
be had and obtained.

2. The undersigned shall acquire no title to or interest in such Equipment or any portion
thereof by virtue of such installation or attachment. The undersigned further waives any right to
seize, or to claim any interest whatsoever in, said Equipment or any portion thereof on account of
any claim or right the undersigned may have against any person, including, without limitation any
claim or right the undersigned may have or assert against Lessee, by levy or distraint or otherwise.
The undersigned confirms that title to the Equipment shall remain in Lessor until such time as it is
conveyed by Lessor.

3. Lessor may at any time, at its option, enter upon the property upon which said
Equipmentis located, and inspect or remove said Equipment or a portion thereofat its sole cost and
expense, and it agrees to make such repairs caused by any such removal to the extent reasonably
necessary to restore such property to its condition immediately prior to such removal.
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4. All of the terms and conditions of this Waiver shall be binding upon the heirs,
successors in interest, assigns or encumbrancers of the undersigned, and shall inure to the benefit
of Lessor, its successors and assigns. As used herein the term "Lessee" shall include heirs,
successors in interest and assigns ofLessee.

Executed this day of_' --', 20__.

Puget Sound Energy, Inc.

By _

Name. ~__

Title-----------

BLC Corporation, Lessor

By _

Name----------

Title-----------
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ACKNOWLEDGEMENT

STATE OF
COUNTY OF

)
) SS:

,.
,',

On , before me, , personally appeared
____________, personally known to me (or proved to me on the basis of
satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within instrument
as and acknowledged to me that he/she/they executed the same in
hislher/their authorized capacity(ies), and that by hislher/their signature(s) on the instrument the
person(s), or the entity upon behalfofwhich the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public

My Commission Expires:

ACKNOWLEDGEMENT

STATE OF CALIFORNIA
COUNTY OF SAN MATEO

)
) ss.

On , before me, , personally appeared
, personally known to me (or proved to me on the basis of---------,-----satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within instrument

as and acknowledged to me that he/she/they executed the same in
hislher/their authorized capacity(ies), and that by hislher/their signature(s) on the instrument the
person(s), or the entity upon behalfofwhich the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public

My Commission Expires:
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EXHIBIT A
TO DECLARATION AND WAIVER

EQUIPMENT DESCRIPTION
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EXHIBITB
TO DECLARATION AND WAIVER

REAL PROPERTY
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This Agreement. dated and effective as ofApril 16. 2001) amending the MasterLeasingAgreement, datedas of September I. 1988 (the"Lease"), by andbetweenBLC Corporation, as lessor(hereinafter called "Lessor"), and Puget Sound Energy, Inc.(fonnerlyknown asPuget SOU11d Power& Light Company). as lessee (hereinafter called"Lessee"),

In consideration ofthemutualcovenants hereinafter contained and other goodandvaluableconsideration, the receipt and sufficiency of which is hereby acknowledged. Lessor and Lesseehereby agree asfollows:

1. The first sentence of Section 10 of the Lease is hereby deleted in its entirety and thefollowing is hereby substituted therefor:

After the expiration ofoneyear (or three years in the case ofanyTurbineEquipment) fromthelast day ofthe monthin whichthe leaseofanysuch Equipment is effective. ifsuch Equipmenthas become economically or otherwise obsolete or is no longeruseful in the Lessee's business.andprovided that the lesseeisnot in default hereunder, Lesseemay arrange for the terminationafme lease of such Equipment in the mannerandwith the consequences hereinafter set forth.

2. The rust sentence ofthe last paragraph ofSection lOishereby deleted in its entiretyandthefollowing is hereby substiruted therefor:

The "Base Amount?> means, as to anyEquipment sold one year(or threeyears in the caseof anyTurbine Equipment), the Acquisition Cost of such Equipment, and as to anyEquipmentsoldmore than one year (or more than three years in the case of any Turbine Equipment) after the.commencement (:If its leaseterm, theUnamortized Value ofsuch Equipmeatat the terminationafits lease term.

3. This Agreement shall be effective as of April 16,2001.

4. Exceptas hereinabove set forth, all ofthe termsand conditions of the Leaseshall remaininfull force and effect.

(signatures on following page]
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IN' WITNESS WHEREOF, LessorandLessee, through their authorized officers, havedulyexecuted this Rider No.9 as of the dayandyearfirst abovewritten.

)

Attest

By.l~/) .J-J.d,~i'
() I Secretary

Attest:

By. +J~i,L;".-!-J--o:t.4-c::::.;lI...-_
J
V President, Corporate Secretary .
and Controller

BLC CORPORATIONI Lessor ,.,
o

-~,P3

By'~~/t--~~ »
Title S8'J!OR \r1CE PR2S1DENT ~ :g

~ a
a1
a..PUGET SOUND ENERGY, INC., Las ee

By."-L~~~~:"---+~~
DonaldE. Gaines
VicePresident & Treas

2
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RIDER NO. 10

. . Tbi$' Agreement, dated as of January:l, 20Q3. amending the M~er Leasing

Agreement, dated as of September 1, 1988 ("the ,lCLease"). by and between aLe'

Corporation, as lessor (hereinafter caned "Lessor"), and Puget Sound Energy) ~.. as

Iessee (hereinafter called "Leasee"),

. Irt consideration ofthemutAAl covetiants h~einafter cOntained andother'good and' ,

valuablo consideratio~ the ~e¢ipt and sufficiency orwhieb-is hereby acknowledged, '

~OT,and Ltna~~ heteby agreeas {Ql1ows: .

1.· " The number $36,000,000 appearing 'inSchedule A of the LeaSe is

hereby deleted and thenumb" S37AOO.OOO is inserted therefor. , '

2. This Agrecm(mt~l ~ ~ffootivc8S ofJanuary i, 2003.

3: 'Except as heroi~above set forth, a11.ofthe tCnns and' conditions oftbe

Lease sball remain in. full force a~ effect;· ' " .

IN WlTNESS WHEREOF, LesSor,and Lessee, through their authont.ed otflCCrS.

'have duly executed t.his ~ider No10 as ofthe day and year farat' above'written.,

- 'BLeCORPORATION, Lessor'

, -

o

Attest: -

~f}4~
. Secretary

, ~"\TEMP\Ridcr1l10 UI.Q3lJfoc

PUGET.~ ENERGY;; ~C.

Lessee'iJ~' "I.I~~,A__•

By; ~()~. e.. Gad,~
ti~le: \}\'(8 P~i~ "l-\ktUlt.lt Trt¢.'~t(N

..... ..
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RIDER No..4'f'l;···

This Agreement, dated as of July 1, 2003, amending the Master Leasing
Agreement, dated as of September 1, 1988' ("the "Lease"), by and between BLC

. Corporation, as lessor (hereinafter called "Lessor"), and Puget Sound Energy, Inc., as
lessee (hereinafter called "Lessee"). . .,...... ~':

. ... .
t

In consideration of the mutual covenants hereinafter contained and other good and
valuable consideration, the receipt and sufficiency ofwhich is hereby acknowledged;"
Lessor and Lessee hereby agree as follows:

1. Subsection I(i)(3)(D) and the last paragraph ofSubsection I(i)(3) of the Lease
are hereby deleted and the following Subsection I(i)(3)(D) and the last paragraph of
Subsection 1(i)(3) are hereby'inserted therefor: ,

"(D) With respect to Equipment acquired for lease hereunder on
or after November 1, 1998, the Percentage Rental Factor shall equal the

· applicable percentages outlined in Schedule B hereto plus the applicable
LIBOR Rate.'

. Notwithstanding the foregoing; if Lessee no longer holds an
Investment Grade rating by Moody's Investor's Services ('Moody's') or
Standard & Poor's Corporation ('S&P') (,Investment Grade' means a

· senior secured debt rating of Baa3 or better by Moody's and BBB- or
better by S&P), then the Percentage Rental Factor shall be' amended to
equal (x) on the first day ofthe month immediately following the month in
which such event occurred if the ratings event occurs prior to the twenty
fifth (25th

) 'of such month or (y) on jhe first day of the second month
.' following the month in which such event occurred if the ratings event
occurs on or after the twenty fifth (25th

) day of suchmonthto equal for all
leased Equipment the sum of 3.50% per annum plus the applicable

· LIBOR Rate and such Percentage Rental Factor shall apply for the term of
the lease of Equipment (as long 'as Lessee does not hold said Investment
Grade rating). If, at any time, Lessee does not have a senior secured debt

· rating, the Corporate Credit Rating as published by S&P and the Long
Term Issuer Rating 'as published byMoody's shall be used. If there is a

'. difference in the ratings between the two rating agencies the Percentage
Rental Factor will be determined based on the lower ofthe two ratings."

2.' The following Subsection 9(c) is hereby added to the Lease:

"(c) Lessor shall bill and collect all sales and use tax from
Lessee and Lessee shall file all excise and property (real or personal) tax
returns and reports and remit all such taxes, fees and assessments due,

. except, in each case, any taxes not subject to the indemnification under
Subsection 9(a)(iv), which are required, imposed, assessed or levied by
any state, county, municipal, or other local taxing authority against any

. Equipment (or the purchase, ownership, delivery, leasing, possession, use
C:\WINN1\Temporary Internet Files\OLK125\Rider # 11 7.31.03.doc·
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pr operation thereof), this Master Leasing Agreement (or any Rents or
receipts hereunder), any Individual Leasing Record, Lessor (with respect
to the Equipment) or Lessee (with respect to the Equipment) during or
related to the term of the Master Leasing Agreement. Lessee shall provide
Lessor with copies of all such excise and property tax returns filed by
Lessee no later than ten (10) days following the submission ofsuch returns
to the appropriate taxing authorities by Lessee. If, notwithstanding the
fact that Lessee is filing such excise and property tax returns, the taxing
authorities of any such jurisdiction impose any taxes, penalties or other
related charges described above in this Section directly against Lessor,
Lessor shall notify Lessee and Lessee shall promptly make such payments
directly to such taxing authority. Lessee shall be entitled to seek refunds
for such amounts against any such taxing authority at Lessee's sole
directions, cost and expense."

3. Schedule B attached hereto is hereby added to the Lease.

" 4. This Agreement shall be effective on the first day ofthe calendar month
following execution hereof

5. Except as hereinabove set forth, all ofthe terms and conditions ofthe
Lease shall remain in full force and effect.

IN WITNESS WHEREOF, Lessor and Lessee, through their authorized officers,
have duly executed this Rider No 11 as ofthe day andyear first above written.

Attest:

By' tudd~
Secretary

Attest:

By _

Secretary

C:\WINN1\Temporary Internet Files\OLKI25\Rider #11 731.03.doc

BLC CORPORATION, Lessor

By;:

Title: v lC.e BIt' {,1).L.,C

Date: 7{'1 .. /...;.,o3.-L- _

PUGET SOUND ENERGY, INC.,
Lessee

Title:

Date:
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SCHEDULE.B
li~fj •... il;;,'

TO RIDER NO. 11 AMENDING THE
MASTER LEASING AGREEMENT

DATED AS OF SEPTEMBER 1, 1988
BETWEEN

BLC CORPORATION, AS LESSOR
AND

PUGET SOUND ENERGY, INC., AS LESSEE

.
.,,,,,,- ~ ...

......
1.

'\

Equipment Basic Term Applicable Applicable
(In Months) Percentage Rental Percentage Rental

~., Factor (Equipment Factor (Equipment
acquir.ed prior to •. acquired on or
the effective date of after the effective
Rider No. 11) date of Rider No.

11)
Motor Veliicles 60 or less 1.00% per annum 1.23% per annum
Motor Vehicles 61-83 0.50% per annum 1.23% per annum
Motor Vehicles 84 or more 0.00% per annum 1.15% per annum
Other Equipment 24-144 1.00% per annum 1.50% per annum
Turbine Equipment 120 1.20% per annum 1.20% per annum

•

C:\WINNl\Terriporary Internet Files\OLKI25\Rider #11 7.31.03.doc
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3/12/04

RIDER NO. 12

_ This Agreement, dated as ofMarch 15, 2004, amending the Master Leasing
----Agreement, dated as of September 1, 1988 (the "Lease"), by and between BLC

Corporation, as lessor (hereinafter called "Lessor"), and Puget Sound Energy, Inc., as
lessee (hereinafter called "Lessee").

In consideration ofthe mutual covenants hereinafter contained and other good and
valuable consideration, the receipt and sufficiency ofwhich is hereby acknowledged,
Lessor and Lessee hereby agree as follows:

-1. Subsection 3(b) ofthe Lease is hereby deleted in its entirety and the
following Subsections (b), (c), (d), (e), (t), (g), (h), (i), and G)are hereby inserted
therefor:

"(b) Lessor has developed a data location within Lessor's secured databases, to
be accessed through Lessor's web site at https:llgef.cbl.citibank.com, containing
customer information and Lessee's activities related to this Leasing Agreement (the
"Data Site"). Lessor owns certain network servers (the "Network Servers'') containing
the Data Site and certain application programs for lise in accessing or using information
in the Data Site (the "Application Programs''). Upon the effective date of Rider No. 12
hereto, Lessee may participate in Lessor's On-Line Access program, under which Lessee
may electronically transmit to Lessor Individual Leasing Records and Vendor Payment

-Requests, Full ILR Termination Requests and ILR Change Requests, substantially in the
forms attached hereto as Addendums, A, B, and C, respectively (the Documents"), and
any information or data contained therein or related thereto (the Data"). The term
''Documents'' shall also include other documents related to this Leasing Agreement, and
revisions as to the form of any Document, that are provided to Lessee by Lessor and

- subsequently transmitted by Lessee to the Data Site. Documents and Data shall be sent
electronically to and from the Data Site solely pursuant to the terms and conditions of this
Section 3. Each party, at its own expense, shall provide and maintain the equipment,
software, services and testing necessary to effectively and reliably transmit and receive
Documents and Data to and from the Data Site. Each party shall employ security
procedures that are reasonably sufficient to ensure that all transmissions ofDocuments or
Data are authorized and secure' and to protect its business records and data from improper
access, loss, alteration or destruction.

(c) Each party, and any authorized signatory thereof, shall adopt as its
signature an electronic identification consisting of symbol(s) or code(s), which are to be
affixed to or contained in any transmission of any Document or Data by such party
("Signatures"). Each party agrees that any Signature ofsuch party affixed to or contained
in any transmitted Document or Data shall be sufficient to verify such party as _the
originator of such Document or Data. Neither party shall disclose to any unauthorized
person the Signatures of the other party, The Signature of any authorized signatory for

N:\My Docutnents\Agreemenis\BLC Lease\Rider #12 Final.doc
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Lessee shall be provided to Lessor on an effective Delegation of Authority form,
substantially in the form attached hereto as Addendum D. Lessee may, in its discretion,
authorize additional employees ()r agents on Addendum D to have "Access Only" (and
designate such access as "Read Access" or "Edit Access") to Lessee's Data Site and its
Documents and Data. Upon proper receipt of any Document or Data, the receiving party

-- ---shall promptly and properly indicate an acknowledgement of receipt, in the Document
application on Lessor's Network Servers. Such an acknowledgement shall constitute
conclusive evidence a Document or Data has been properly received. In the event any
properly transmitted Document or Data is received in an unintelligible or garbled form,
the receiving party shall notify the originating party within a reasonable period of time of
following receipt (if identifiable from the received Document) in a commercial1y
reasonable manner.

(d) Subject to the terms and conditions of this Section 3, Lessor hereby grants
Lessee a temporary, non-exclusive, non-transferable license to access the Network
Servers and to any Application Programs developed by Lessor that are specifically made
available to Lessee. The manner of enabling access to, and the Lessee's use of, the
Network Servers shall be determined by Lessor in its sole discretion. Lessee
acknowledges that Lessor does not currently charge monthly fees or transaction charges
for access to the Data Site, but reserves the rights to impose such fees and charges upon
_the mutual agreement of Lessee and Lessor. Lessee is solely responsible for charges by
any access service or browser provider and for compliance with the terms and conditions
of any such providers. Lessee acknowledges and agrees that Lessee's access to and use
of the Data Site or the Network Servers may be interrupted at any time by Lessor.
Lessee acknowledges that this Agreement does not grant Lessee any title or right of
ownership in such Data Site, the Network Servers or the Application Programs and that
such right of access is non exclusive, non transferable and non assignable. Lessee
specifically acknowledges and agrees that this Section 3 does not grant Lessee the right
to use any other application programs developed by Lessor, and that it shall not, and
shall take all reasonable steps to ensure that its employees shall not, attempt to access
such other application programs. Lessee further specifically acknowledges and agrees
that this Section 3 grants Lessee the right to access the Data Site and to communicate on
the Network Servers only through and with Lessor, and that it shall not, and shall take
all reasonable steps to ensure that its employees shall not, communicate with other users
on Network Servers without the express written consent ofLessor. .

(e) Either party may terminate the access granted under this Section 3 at any
.time for any reason whatsoever. Upon termination, the access granted by Lessor to
Lessee hereunder shall immediately terminate. Lessee shall cease accessing the Data
Site and cease using the Network Servers and the Application Programs immediately
upon such termination.

(f) Lessor shall provide to Lessee access to the Data Site, the Network
Servers and the Application Programs. Lessor shall have no obligation under this Section
3 to Lessee for training, products support, consultations, maintenance or any other
services related to Lessee's access to the Data Site or use -of the Network Servers or

N:\My Documents\Agreements\BLC Lease\Rider #12 FinaI.doc
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Application Programs. Except as otherwise stated in this Leasing Agreement, Lessee
expressly assumes all risks associated with access to the Data Site and with the use and
operation ofthe Network Servers and Application Programs, including all data contained
herein. LESSEE ACKNOWLEDGES THAT LESSOR IS PROVIDING THE USE OF
THE DATA SITE, THE NETWORK SERVERS AND THE APPLICATION

---------PROGRAMS TO LESSEE AS-IS, WHERE-IS AND WITH ALL FAULTS. Lessor is
not responsible for identifying or correcting any errors or discrepancies in the Data Site,
the Network Servers or the Application Programs including without limitation, all Data
contained therein. Except as otherwise provided in this Leasing Agreement, Lessor
disclaims any and all warranties, whether express, statutory or implied, including without
limitation, implied warranties of merchantability and fitness for a particular purpose, and
satisfactory quality, with respect to the Data, Data Site, the Network Servers or the
Application Programs.

(g) Lessee acknowledges and agrees that the Data and the Application
Programs are assets, proprietary information and trade secrets of Lessor, whether or not
any portion thereof is or may be validly copyrighted or patented. Lessee shall have only
the limited use rights specifically' granted by this Section 3 and the access granted
hereunder. Lessee shall not materially modify, disassemble, decompile, recreate or
generate any ofthe Application Programs, without the express written consent of Lessor,
and shall notify Lessor promptly of all other minor modifications made by Lessee.
Lessee shall not make, nor permit any employees or other third party to make, copies or
duplicates of the Application Programs, or any portion or component thereof, for any
purpose whatsoever without the written consent of Lessor, except as may be necessary
for backup security storage. All such copies shall be the property of Lessor, subject to
the terms of this Section 3. Lessee shallnot disclose or make available, directly or
indirectly, all or any portion of the Application Programs to any person other than an
authorized employee or agent of Lessee so long as the employee or agent agrees to be
bound by the confidentiality provisions hereof.

(h) Lessee agrees to access the Data Site through Netscape Communicator
(version 4.0 or higher) or Microsoft Internet Explorer (version 5.0 or higher) browsers, or
such later versions or other browsers as Lessor may specify from time to time. Lessee
further acknowledges that Data transmitted to and from the Data Site is intended to be
encrypted using Secure Sockets Layer (SSL) technology, and agrees to access the Data
Site only if 128-bit technology (or stronger algorithm) capability for a session has been
enabled (i.e., as indicated by ''https'' in the Uniform Resource Locator or such browser).
AS between the Lessor and Lessee, Lessee is responsible for any loss or disclosure of
information if for any reason the encryption has been disabled by Lessee or an employee,
representative or agent ofLessee.

CJ':'-
\ ..

(i) Lessor shall supply Lessee with a User name and an initial password.
Lessee may change the password at any time and may be required to change the

.password at specific intervals. Lessee agrees to safeguard the User Name and password,
and agrees to contact Lessor immediately if the User Name and password is stolen, lost or

N:\My Documents\Agreements\BLC Lease\Rider #12 Fina\.doc
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if Lessee believes, or should reasonably believe, that such User Name or password may
have been compromised.

(j) Except for damages caused solely by Lessor's gross negligence or willfull
misconduct, in no event shall Lessor, its affiliates and assigns, or their respective
directors, officers, employees or agents, have liability to Lessee for any special,
incidental, exemplary or consequential damages, arising from or in any way related to,
this Section 3, the Data, the Documents, the Data Site, the Network Servers or the
Application Programs."

2. Subsection 9(a)(vii) of the Lease referred to in Rider No.7 to the Lease is
hereby renumbered as 9(a)(viii) and is hereby deleted and the following Subsection (viii)
is hereby inserted therefor:

"(viii) the terms and provisions of the Access and License Agreement and any
Request for Access, or Lessee's" use of the Data Site, the Network Servers or the
Application Programs (as such terms are defined in such Access and License Agreement

.or.in Section.Lhereofas applicable) or the use of the data contained therein(whether or"
not such use is authorized)."

3. Exhibits B, C, D, Eand F the Lease are hereby deleted and Exhibits B, C,
D, and E attached hereto are hereby added to the Lease.

") 4. This Agreement shallbe effective as ofMarch 15,2004.

5. Except as hereinabove so forth, are of the terms and conditions of the
Lease shall remain in full force and effect.

IN WITNESS WHEREOF, Lessor and Lessee, though their authorized officers,
"have duly executed this Rider No. 12 as ofthe day and year first above written.

Attest:

By.~M4

Attest:

By: _

Title:"------------

N:\My Documents\Agreements\BLC Lease\Rider #12 Final.doc

BLC Corporation, Lessor

ByQ~~£~
Title: l/f ce .~f:.f$'1 Dt>\t1 ~

Puget Sound Energy, Inc.
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EXHIBITB

[Attach copyofsample Individual LeasingRecordand VendorPayment Request(s)]
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EXHffiITC

[Attach copyofsample ILR Termination]
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EXHlBITD

[Attach copy of sample Change Request]
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EXHIBITE
DELEGATION OF AUTHORITY

BLC Corporation
450 Mamaroneck Avenue

.... ----.. --. Hamson, New York 10528

Attention Legal Department

Ladies and Gentlemen:

Part 1 - Authorized Signatories for ILRs and Payment Instructions

Effective , anyone of the following named persons, acting alone, is hereby
designated and authorized (a) as a signatory to execute, on behalf of Puget Sound Energy, Inc.,
"Individual Leasing Records" defined in that certain Master Leasing Agreement, dated as of
September 1, 1998 (the "Lease"), by and between BLC Corporation, as Lessor (the "Lessor''), and
Puget Sound Energy, Inc., as Lessee (the "Lessee") and other Documents defined in Section 3 of
the Lease, and (b). to provide Lessor with electronic payment instruction on behalf of Lessee for
payments to be made by Lessor in connection Individual Leasing Records validly executed

.pursuant to the Lease. Such signatures may be manual as described in the Lease or an electronic
identification. The specimen signature of each authorized signatory has been affixed.

. This Authoriiation shall continue in full force and effect until amended or revoked, in writing, by
an authorized officer ofLessee (as listed on the Certificate ofIncumbency).

Authorized Person(s)

Phone No.:
E-Mail Address:

Phone No.:
E-Mail Address:

Phone No.:
E-Mail Address:

Phone No.:

Electronic Signatures
Specimen

Manual Signatures
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'; E-Mail Address:

Part 2 -Authorized Persons to Access Lessee's Data Site

Effective , anyone of the following named persons, acting alone, is hereby
designated and authorized to access Lessee's Documents aliel/or Data in Less,e~'s Data, Site 011.

'''---'-Lessor;sNehv()rkServers, as suchterms are defmed in the Secti()~ 3 ofthe Lease, through use of
the electronic signatures listed below. The type of access each will have ("read access" or "edit
access") has been indicated below.

This Authorization shall continue in full force and effect until amended or revoked, in writing, by
an authorized officer ofLessee (as listed on the Certificate ofIncumbency).

Authorized Person(s) Electronic Signatures Manual Signatures

Phone No.:
E-Mail Address:
Read Access [ ]

Phone No.:
E~Mail Address:
Read Access [ ]

Phone No.:
E-Mail Address:
Read Access [ ]

Edit Access [ ]

Edit Access [ ]

Edit Access [ ]

Lessee hereby represents and warrants that each of the above employees or agents of Lessee is
authorized by Lessee to access Lessee's Data Site on Lessor's Network Servers. Lessee hereby
acknowledges and agrees that this Authorization hereby supersedes and revokes any prior effective
authorization, and that this Authorization shall continue in full force and effect until superseded or
revoked.

Very truly yours,
Puget Sound Energy, Inc., Lessee

By: _

Title: _
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6/29/05

RIDER NO. 13

This Agreement, dated as of April 1, 2005, amending the Master Leasing
Agreement, dated as of September 1, 1988 (the "Lease"), by and between BLC
Corporation, as lessor (hereinafter called "Lessor"), and Puget Sound Energy, Inc., as
lessee (hereinafter called "Lessee").

In consideration of the mutual covenants hereinafter contained and other good and
valuable consideration, the receipt and sufficiency ofwhich is hereby acknowledged,
Lessor and Lessee hereby agree as follows:

1. Subsection 9(c) of the Lease is hereby deleted in its entirety and the
following Subsection 9(c) is hereby inserted therefor:

"(c) Lessee shall file all sales, use, excise and property (real or
personal) tax returns and reports and remit all such taxes, fees and assessments
due except, in each case, any taxes not subject to the indemnification under
Subsection 9(a)(iv) which are required, imposed, assessed or levied by any state,
county, municipal, or other local taxing authority against any Equipment (or the
purchase, ownership, delivery, leasing, possession, use or operation thereof), this
Master Leasing Agreement (or any Rents or receipts hereunder), any Individual
Leasing Record, Lessor (with respect to the Equipment) or Lessee (with respect to
the Equipment) during or related to the term of the Master Leasing Agreement.
Lessee shall provide Lessor with either a valid Direct Pay Permit or copies of all
such returns no later than ten (10) days following the submission of such returns
to the appropriate taxing authorities by Lessee. If, notwithstanding the fact that
Lessee is filing such returns, the taxing authorities of any such jurisdiction impose
any taxes, penalties or other related charges described above in this Section
directly against Lessor, Lessor shall notify Lessee and Lessee shall promptly
make such payments directly to such taxing authority. Lessee shall be entitled to
seek refunds for such amounts against any such taxing authority at Lessee's sole
directions, cost and expense. Lessee agrees to keep or cause to be kept and made
available to Lessor any and all necessary records relevant to the use of the
Equipment and pertaining to the filing of all sales, use, excise and property tax
returns and reports hereunder and the remittance of all such taxes, assessments
and other governmental charges. If there is an Event of Default or if there is a
material adverse change in the financial condition of Lessee, Lessor shall have the
right to provide notice to Lessee that Lessor shall thereafter assume the
responsibility to file such sales, use and property tax returns and reports. In the
event that the Lessee is unable to provide a valid Direct Pay Permit and upon
written notice from Lessor to Lessee, Lessee's authorization to file such sales, use
and property tax returns and reports will be immediately terminated and the
Lessor will assume responsibility for making all such tax filings. Lessee shall
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• reimburse Lessor immediately upon receipt of written request from Lessor for
reimbursement for any such amounts paid by Lessor."

2. This Agreement shall be effective as ofAprill, 2005.

3. Except as hereinabove set forth, all of the terms and conditions of the
Lease shall remain in full force and effect.

IN WITNESS WHEREOF, Lessor and Lessee, though their authorized officers,
have duly executed this Rider No. 13 as ofthe day and year first above written.

BLC Corporation, Lessor

Puget Sound Energy, Inc.

,";J /
By: 2/..A-

Ssish~+- Irect~\A.~rTitle:

By: _

Title: _

Attest:

Attest:

By:f1da~
Secretary

•

•
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