AGREEMENT GOVERNING
GENERAL TERMS & CONDITIONS
OF FINANCIAL DERIVATIVE TRANSACTIONS
This AGREEMENT GOVERNING GENERAL TERMS & CONDITIONS OF FINANCIAL DERIVATIVE TRANSACTIONS (this "Agreement") is made and entered into as of May 1, 2000, by and between Enron North America Corp. ("ENA"), a Delaware corporation, and Puget Sound Energy, Inc. ("PSE"), a Washington corporation.  Each of ENA and PSE is sometimes referred to in this Agreement as "Party"; both of ENA and PSE are sometimes referred to together in this Agreement as "Parties."
Recitals
A.	In February 2000, ENA and PSE negotiated the terms and conditions ("Negotiated Terms") that would apply to all swap transactions between the Parties until such time as the Parties entered into an ISDA Master Agreement.  The Negotiated Terms are contained in Annex A attached to the Revised Confirmation (SWAP) dated February 2, 2000.
B.	Additional terms and conditions for Annex A (“Revised Terms”) were presented to PSE in a letter dated April 4, 2000 from ENA entitled “RE: Revised Form of Annex A for Financial Derivative Transactions with Enron North America Corp.”.
C.	In May 2000, ENA and PSE agreed to merge the Revised Terms and the Negotiated Terms, creating a new Annex A, (the “Merged Terms”).  The merged Annex A is attached to this Agreement as Exhibit A.
D.	The Parties intend the Merged Terms in Exhibit A to apply to all Swap confirmations furnished by either Party to the other on and after February 2, 2000, until such time as the Parties enter into an ISDA Master Agreement.
Agreement
The Parties, therefore, mutually agree as follows:
Section 1.	Terms and Conditions Governing Swap Confirmations
The terms and conditions contained in Exhibit A to this Agreement shall govern all transactions identified in confirmations of swap transactions furnished by either Party to the other on and after February 2, 2000 until such time as the Parties (i) enter into an ISDA Master Agreement, or (2) terminate this Agreement as provided for in Section 2.2.  In the event that any of the swap confirmations entered into by the Parties on or after February 2, 2000 contain terms and conditions that differ from or conflict with the Merged Terms in Exhibit A, Exhibit A shall supersede and replace any such terms and conditions to the extent of the difference or conflict.
Section 2.	Term and Termination
2.1	This Agreement shall be deemed to be effective as of February 2, 2000.
2.2	This Agreement shall terminate (i) upon execution by the Parties of an ISDA Master Agreement, or (ii) by agreement of the Parties set forth in writing and signed by both Parties.
Section 3.	Miscellaneous
3.1	This Agreement and all of the terms and provisions of this Agreement shall be binding upon and inure to the benefit of the respective successors and assigns of the Parties, provided that neither Party shall assign this Agreement without the prior written consent of the other Party.
3.2	Any notice, request, authorization, direction or other communication under this Agreement shall be deemed to have been given upon receipt, when mailed, couriered, sent by facsimile, or otherwise delivered to the following address:

	If to PSE:
	Puget Sound Energy, Inc.
P.O. Box 97034, OBC-14E
Bellevue, Washington  98009
Attn:	Director, Energy Risk Management
For Courier Deliveries:
411 108th Ave N.E.
Bellevue, Washington  98004-5515
Attn:	Director, Energy Risk Management

	If ENA:
	Enron North America Corporation
P.O. Box 4428
Houston, TX  77210-4428
Attn:	Director, Document Department

For Courier Deliveries:
1400 Smith Street
Houston, TX  77002
Attn:	Director, Document Department


or to such other address as the applicable Party may designate by notice duly given in accordance with this Section.
3.3	This Agreement shall in all respects be interpreted, construed and enforced in accordance with the laws of the State of Washington (without regard to any conflict of laws rules).
3.4	No change, amendment or modification of any of the provisions of this Agreement shall be valid unless hereafter set forth in a writing agreed upon by the Parties.
3.5	No failure or delay of either Party to insist upon or enforce strict performance by the other Party of any provision of this Agreement or to exercise any other right under this Agreement, and no course of dealing or performance with respect thereto, shall be construed as a waiver or relinquishment to any extent of such Party's right to assert or rely upon any such provision or right in that or any other instance; rather, the same shall be and remain in full force and effect.
3.6	This Agreement may be executed in any number of counterparts, and each such counterpart shall be deemed to be an original instrument, but all such counterparts together will constitute one agreement.
3.7	Notwithstanding termination of this Agreement pursuant to Clause (ii) of Section 2.2, this Agreement will govern any swap confirmation that is entered into by the Parties prior to such termination of this Agreement.
3.8	This Agreement constitutes the entire agreement of the Parties with respect to the subject matter hereof and all other agreements and understandings of the Parties, whether written or oral, with respect to the subject matter of this Agreement are hereby superseded in their entireties.
IN WITNESS WHEREOF, this Master Agreement Governing Swap Transactions has been duly executed as of the date first set forth above.

	ENRON NORTH AMERICA CORP.

By:	

Title:	

	PUGET SOUND ENERGY, INC.


By:	

Title:	
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