BEFORE THE WASHINGTON UTILITIES AND TRANSPORTATION COMMISSION

Docket No. U-072375

Puget Holdings LLC and Puget Sound Energy, Inc.

Joint Application for an Order Authorizing Proposed Transaction

BENCH REQUEST NO. 007
BENCH REQUEST NO. 007:

(a) Please identify the participants in Puget Energy, Inc’s December equity placement and state their individual shares.

(b) Are the terms for participation in this placement included in the Puget Holdings LLC term sheet, or in a separate document?

(c) If the latter, please supply six copies of the relevant document or state where it can be found in the prefiled testimony and exhibits.

Response:
(a)
Each of the members of the Investor Consortium invested in the private placement on a pro rata basis, consistent with the interest of each such member in Puget Holdings LLC.  In summary, the members of the Investor Consortium and their respective shares were as follows:

	Macquarie Infrastructure Partners A, L.P
	1,753,788

	Macquarie Infrastructure Partners International, L.P.
	1,830,864

	Macquarie Infrastructure Partners Canada, L.P.
	393,158

	Padua MG Holdings, Inc.
	1,988,905

	Macquarie FSS Infrastructure Trust
	465,404

	CPP Investment Board (USRE II) Inc.
	3,517,612

	Padua Investment Trust
	1,758,806

	PIP2PX (PAD) LTD
	490,707

	PIP2GV (PAD) LTD
	300,756

	
	12,500,000


(b)
The terms for participation in the private placement are described in the Stock Purchase Agreement, dated as of October 25, 2007, by and among, Puget Energy, Inc.; Macquarie Infrastructure Partners A, L.P.; Macquarie Infrastructure Partners International, L.P.; Macquarie Infrastructure Partners Canada, L.P.; Padua MG Holdings, Inc.; Macquarie FSS Infrastructure Trust; CPP Investment Board (USRE II) Inc.; Padua Investment Trust; PIP2PX (PAD) LTD; and PIP2GV (PAD) LTD. (the “Stock Purchase Agreement”).

(c)
Attached as Attachment A to the Joint Applicants’ Response to Bench Request No. 007 are six copies of the Stock Purchase Agreement.
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Person who Prepared the Response:  Robinson K. Kupchak
Witness Knowledgeable About the Response:  Robinson K. Kupchak; Christopher J. Leslie


