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CONSENT AND AGREEMENT

CONSENT AND AGREEMENT dated as of June 28 December ___, 2000 between ENRON NORTH AMERICA CORP., a Delaware corporation ("ENAC"), and THE CHASE MANHATTAN BANK, a New York State banking corporation (the "Bank")“Assignee Agent”).

ENAC and Mahonia Natural Gas Limited, a company incorporated under the laws of Jersey (the  "Company"), are parties party to (i) a Natural Gas Inventory Forward Sale Contract dated as of the date hereof (as amended from time to time, the "Forward Sale Contract") pursuant to which ENAC has agreed to sell to the Company, and the Company has agreed to purchase from ENAC, certain volumes of natural gas, and (ii) a Margin Agreement dated as of the date hereof (as amended from time to time, the "Margin Agreement" and, together with the Forward Sale Contract, the "Assigned Agreements") pursuant to which ENAC has agreed to provide security to the Company pursuant to the Forward Sale Contract.

The Company and the Bank are parties to an , the Assignee Agent, and _____________________ (collectively, the “Purchasers”) have entered into an Assignment Agreement dated as of the date hereof (as amended from time to time, the ""Assignment Agreement") pursuant to which Assignment the Bank has agreed to extend credit to the Company in a principal amount not to exceed $650,000,000, the proceeds of which will be used by the Company to make purchases from ENAC of certain volumes of natural gas pursuant to the Forward Sale Contract.

In order to induce the Bank to enter into the Agreement and to extend the credit thereunder, the Company and the Bank have entered into a Security Agreement dated as of the date hereof (as amended from time to time, the "Security Agreement") pursuant to which Security Agreement the Company has , as continuing security for the Company's obligations under the Agreement (as well as certain other "Secured Obligations" defined in the Security Agreement), assigned to the Bank assigned to the Purchasers all right, title and interest of the Company in, to and under, and all obligations and liabilities of the Company under and in connection with, the Assigned Agreements, wherein the Assignee Agent acts as agent for the Purchasers.

ENAC expects to derive substantial benefit from the transactions contemplated by the Agreement and the Security the Assignment Agreement and, accordingly, hereby consents to the Assignment assignment by the Company to the Bank Purchasers of all of its right, title and interest in, to and under, and all of its obligations and liabilities under and in connection with, the Assigned Agreements and consents to the appointment of the Assignee Agent as agent for the Purchasers.  ENAC agrees that (as contemplated by the Security Agreement), the Bank and any Receiver (as defined in the Security Agreement) under the Security Agreement Assignment Agreement), the Assignee Agent and any Purchaser may exercise all rights and remedies of the Company under the Assigned Agreements, including without limitation, (i) the right to receive all payments of all amounts owing under or in respect of the Assigned Agreements (including, without limitation, Termination Payments and Unpaid Amounts (as defined in the Forward Sale Contract)), (ii) the right to receive and send all specifications and notices to or by the Company under the Assigned Agreements, (iii) the right to make demands and to declare amounts owing under the Assigned Agreements to be due and payable and (iv) the right to modify or supplement, or waive any of the provisions of, the Assigned Agreements.  In addition, ENAC acknowledges that the Company has agreed with the Bank under the Agreement that the concurrence of the Bank will be obtained by the Company prior to the Company's making any determination under the Forward Sale Contract with respect to the identity of an "Acceptable Surety Company" under and as defined therein, or with respect to any of the matters set forth in Section 5.04 of the Forward Sale Agreement that must be satisfactory to the Company; ENAC hereby consents to the Company's agreement in the Agreement to so obtaining the concurrence of the Bank with respect to such determinations.
This Consent and Agreement may be executed in any number of counterparts, all of which taken together shall constitute one and the same instrument and any of the parties hereto may execute this Agreement by signing any such counterpart.  This Consent and Agreement shall be governed by, and construed in accordance with, the laws of the State of New York.
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IN WITNESS WHEREOF, the parties hereto have caused this Consent and Agreement to be duly executed as of the day and year first written above.

ENRON NORTH AMERICA CORP.

By:_______________________
Name:_____________________

Title:______________________

THE CHASE MANHATTAN BANK

By:_______________________
Name:_____________________

Title:______________________
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