CONSENT AND AGREEMENT (this Consent and Agreement) dated as of April [19], 2001 between ENA NORTH AMERICA CORP., a Delaware corporation (ENA), PEGASUS POWER PARTNERS, LLC, a Delaware limited liability company (PPL) and THE CHASE MANHATTAN BANK as Collateral Agent for the Secured Parties referred to herein (the Collateral Agent).

recitals

WHEREAS, as of the date hereof, ENA is the owner of 100% of the membership interests in Salmon Energy LLC, a Delaware limited liability company (Salmon Energy).  Pursuant to a Turbine Contract (the Turbine Contract) to be entered into between Salmon Energy and GE Packaged Power, Inc. (the Seller), Salmon Energy intends to purchase from the Seller and the Seller intends to sell to Salmon Energy (the Turbine Acquisition) four LM Enhanced Sprint Gas Turbine Generator Sets (the Turbines).

WHEREAS, in connection with the Turbine Acquisition, PPL and ENA have entered into the First Amended and Restated Limited Liability Company Agreement of Salmon Energy (the Amended LLC Agreement) dated April [16], 2001, which provides, inter alia, that on satisfaction of certain conditions set out in the Assigned Agreement (as defined below) Salmon Energy shall issue to PPL an 80% membership interest in Salmon Energy, and ENA shall retain 20% of the membership interests in Salmon Energy.

WHEREAS, John Hancock Life Insurance Company and ArcLight Energy Partners Fund I, L.P. (collectively, the Purchasers) have entered into the Note Purchase Agreement dated as of the date hereof (the Note Purchase Agreement) pursuant to which PPL has agreed to sell, and the Purchasers have agreed, subject to the terms and conditions set forth therein, to purchase, the Notes (as defined in the Note Purchase Agreement), the proceeds of which will be used to finance the Turbine Acquisition.

WHEREAS, in connection with the Turbine Acquisition, PPL and ENA have entered into the Letter Agreement (the Assigned Agreement) dated April [6], 2001, which sets out certain conditions precedent to the completion of the financing of the Turbine Acquisition and execution of the Turbine Contract.

WHEREAS, in order to provide collateral security to the Purchasers for their obligations under the Notes and the Note Purchase Agreement, PPL and the Collateral Agent have entered into the Security Agreement dated as of the date of the Note Purchase Agreement (the Security Agreement), pursuant to which PPL has assigned to the Collateral Agent for the benefit of the Secured Parties (as defined in the Security Agreement, the Secured Parties), among other things, all PPL’s right, title and interest under the Assigned Agreement.

WHEREAS, it is a condition precedent to the Purchasers’ obligation to purchase the Notes that PPL execute and deliver this Consent and Agreement for the benefit of the Purchasers and the other Secured Parties.

NOW THEREFORE, the parties hereto do hereby agree as follows:

Consent to Assignment

1.
PPL hereby gives notice to ENA of the collateral assignment (the Assignment) of the Assigned Agreement pursuant to the terms and provisions of the Security Agreement and ENA hereby acknowledges receipt of such notice and consents to the Assignment.  ENA acknowledges and confirms that it has not received notice of any other collateral assignment by PPL to any other Person of any of its right, title or interest under the Assigned Agreement. 

Representations and Warranties

2.
ENA hereby represents and warrants to the Collateral Agent for the benefit of the Secured Parties that: 

(a)
Existence.  ENA is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware.  ENA is duly qualified to do business and is in good standing in all jurisdictions where necessary in light of the business it conducts and the property it owns and intends to conduct and own and in light of the transactions contemplated by this Consent and Agreement and the Assigned Agreement.  No filing, recording, publishing or other act that has not been made or done is necessary in connection with the existence or good standing of ENA or the conduct of its business in such jurisdictions.

(b)
Authority; Execution and Delivery; Enforceability.  ENA has all necessary corporate power, authority and legal right to own or hold under lease its property, to transact the business in which it is engaged and to execute, deliver and perform its obligations hereunder and under the Assigned Agreement.  The execution, delivery and performance by ENA of this Consent and Agreement and the Assigned Agreement and the consummation of the transactions contemplated hereby and thereby have been duly authorized by all necessary corporate and shareholder action on its part.  This Consent and Agreement and the Assigned Agreement each have been duly and validly executed and delivered by ENA and constitute the legal, valid and binding obligations of ENA enforceable against ENA in accordance with their respective terms (except as the enforceability thereof may be limited by (a) applicable bankruptcy, insolvency, moratorium or other similar laws affecting the enforcement of creditor’s rights generally and (b) the application of general principles of equity (regardless of whether such enforceability is considered in a proceeding at law or in equity)).

(c)
No Breach.  The execution, delivery and performance by ENA of this Consent and Agreement and the Assigned Agreement do not and will not:


(i)
require any consent or approval of the board of directors of ENA or any shareholder of ENA or of any other person that has not been obtained and each such consent or approval that has been obtained is in full force and effect;


(ii)
violate any provision of any law, rule, regulation, order, writ, judgment, decree, determination or award having applicability to ENA or any provision of the articles of incorporation or by-laws of ENA;


(iii)
conflict with, result in a breach of or constitute a default under any provision of the articles of incorporation, by-laws or any other resolution of the board of directors of ENA, or any indenture or loan or credit agreement or any other agreement, lease or instrument to which ENA is a party or by which ENA or its properties are bound or affected; or


(iv)
result in, or require the creation or imposition of, any lien upon or with respect to any of the properties of ENA now owned or hereafter acquired.  

(d)
No Violation of Law; No Default.  ENA is not in violation (i) in any material respect of any law, rule or regulation, order, writ, judgment, decree, determination or award referred to in Section 2(c)(ii) hereof that could reasonably be expected to have a Material Adverse Effect (as defined below) or (ii) of its articles of incorporation or by‑laws or in breach of or default under any provision of its articles of incorporation or by‑laws or, with respect to any material agreement, lease or instrument referred to in Section 2(c)(iii) hereof that could reasonably be expected to have a Material Adverse Effect (as defined below) on such agreement, lease or instrument.

(e)
Governmental Approvals. All governmental approvals required to be obtained under the applicable laws of any governmental body in connection with the due execution and delivery by ENA of this Consent and Agreement and the Assigned Agreement, have been duly obtained or made and are in full force and effect.  All governmental approvals required to be obtained under the applicable laws of any governmental body in connection with the performance by ENA of its obligations under this Consent and Agreement and the Assigned Agreement, the compliance with which could reasonably be expected to have a material adverse effect on the Turbine Acquisition or the ability of ENA to perform its obligations hereunder or under the Assigned Agreement (a Material Adverse Effect), (i) will be obtained as and when required or (ii) have been duly obtained or made and are in full force and effect and are free from conditions or requirements other than those which will be satisfied as and when required.

(f)
No Default. To the best knowledge of ENA, PPL is not in default under any material covenant or obligation of the Assigned Agreement and no such default has occurred prior to the date hereof.  After giving effect to the Assignment, and after giving effect to the acknowledgment of and consent to such assignment by ENA hereunder, to the knowledge of ENA, there exists no event or condition which would constitute a default by PPL or which would, with the giving of notice or lapse of time or both, constitute a default by PPL under the Assigned Agreement. 

(g)
Legal Effect.  This Consent and Agreement and the Assigned Agreement are in full force and effect.

(h)
Entire Agreement.  This Consent and Agreement and the Assigned Agreement constitute and include all agreements entered into by ENA with PPL relating to, and required for the consummation of, the transactions contemplated by this Consent and Agreement and the Assigned Agreement.

(i)
Accuracy of Information.  Each of the representations and warranties made by ENA in the Assigned Agreement are (i) incorporated herein by reference as fully and to the same extent as if set forth herein in their entirety, (ii) true and correct with the same force and effect as if made by ENA herein and (iii) made for the express benefit of the Secured Parties. 

(j)
Insolvency.  ENA has not taken any corporate action or any other steps, nor have legal proceedings been served on it or, to the best of its knowledge and belief, threatened against it for the liquidation, bankruptcy, administration, receivership, reorganization, dissolution, winding up, or composition or readjustment of its debts or for the appointment of a trustee, receiver, custodian, sequestrator, conservator, liquidator, administrator or the like of it or any substantial part of its property.

Consent and Agreement

Changes to Assigned Agreement

3.1
ENA hereby acknowledges and agrees that for so long as any Senior Note is outstanding, ENA will not, without the prior written consent of the Collateral Agent, take any action to:

(a)
cancel or terminate, or suspend performance under, the Assigned Agreement or exercise any of its rights set forth in the Assigned Agreement to cancel or terminate, or suspend performance under, the Assigned Agreement, unless such cancellation, termination or suspension is expressly provided for in the Assigned Agreement and, in case of any such cancellation, termination or suspension resulting from a default of PPL, ENA has first delivered to the Collateral Agent written notice stating that it intends to exercise such right, specifying the nature of the default (and sufficient details to enable the Collateral Agent to assess the scope and amount of any liability of PPL resulting therefrom) giving rise to such right (and, in the case of a payment default, specifying the amount thereof);

(b)
consent to or accept any cancellation, termination or suspension of the Assigned Agreement by PPL unless the notice of cancellation, termination or suspension delivered by PPL under the Assigned Agreement (such notice, a Termination Notice) is accompanied by a notice from the Collateral Agent confirming its acceptance of such cancellation, termination or suspension (a Confirmation), and, in the event that the Termination Notice is not accompanied by such Confirmation, ENA shall not treat the Assigned Agreement as cancelled, terminated or suspended; 

(c)
materially amend, supplement, modify or in any way vary or agree to any variation of any material provision of the Assigned Agreement; or

(d)
sell, assign or otherwise dispose of (by operation of law or otherwise) any part of its interest in or obligations under the Assigned Agreement (except as expressly provided therein) or this Consent and Agreement. 

Notices

3.2
ENA hereby acknowledges and agrees that for so long as any Senior Note is outstanding, ENA shall deliver to the Collateral Agent at the address set forth on the signature pages hereof, or at such other address as the Collateral Agent may designate in writing from time to time to ENA, concurrently with the delivery thereof to PPL, a copy of each notice of default given or received by ENA pursuant to the Assigned Agreement.

Dispute Resolution

3.3
ENA hereby agrees to notify the Collateral Agent before any exercise of dispute resolution under the Assigned Agreement and allow the Collateral Agent the right to participate.

Arrangements Regarding Payments

Method of Payment

4.1
For so long as any Note is outstanding, ENA irrevocably agrees that all payments to be made by ENA to PPL under the Assigned Agreement shall be made in immediately available funds in lawful money of the United States, directly to The Chase Manhattan Bank, at its office at 450 West 33rd Street, 15th Floor, New York, New York 10001, or to such other person and/or at such other address as the Collateral Agent may from time to time specify in writing to ENA, for application by the Collateral Agent in the manner contemplated by the Agency and Disbursement Agreement, and shall be accompanied by a notice from ENA stating that such payments are made under the Assigned Agreement. 

Use of Proceeds; Set Off

4.2
ENA hereby waives any right to apply payments to be made by it under the Assigned Agreement in a manner other than as provided herein and any right to set off against any such payment. 

Miscellaneous

No Waiver

5.1
No failure on the part of the Collateral Agent or any of its agents to exercise and no delay in exercising, and no course of dealing with respect to, any right, power or privilege hereunder shall operate as a waiver thereof, and no single or partial exercise of any right, power or privilege hereunder shall preclude any other or further exercise thereof or the exercise of any other right, power or privilege.  The remedies provided herein are cumulative and not exclusive of any remedies provided by law.  

Notices

5.2
All notices, requests and other communications provided for herein and under the Assigned Agreement (including, without limitation, any modifications of, or waivers or consents under, this Consent and Agreement) shall be given or made in writing (including, without limitation, by telecopy, provided that any such telecopy communication is promptly followed by a copy thereof delivered by another method of notice described in this Section 5.2) delivered to the intended recipient at the “Address for Notices” specified below its name on the signature pages hereof or, as to any party, at such other address as shall be designated by such party in a notice to each other party.  Except as otherwise provided in this Consent and Agreement, all such communications shall be deemed to have been duly given when transmitted by telecopier or personally delivered or, in the case of a mailed notice or a notice sent by overnight courier, upon receipt, in each case given or addressed as aforesaid.

Amendment; Waiver

5.3
This Consent and Agreement may be amended or modified only by an instrument in writing signed by ENA, PPL and the Collateral Agent, and any provision of this Consent and Agreement may be waived only by a duly executed writing by the party granting the waiver.  Any such amendment or waiver shall be effective only in the specific instance and for the specified purpose for which it was given.

Successors and Assigns

5.4
This Consent and Agreement shall be binding upon and inure to the benefit of the respective successors and assigns of each of ENA, PPL and the Collateral Agent (provided, however, that ENA shall not assign or transfer its rights or obligations hereunder without the prior written consent of the Collateral Agent).

Counterparts

5.5
This Consent and Agreement may be executed in any number of counterparts, all of which when taken together shall constitute one and the same instrument, and any of the parties hereto may execute this Consent and Agreement by signing any such counterpart.  This Consent and Agreement shall become effective at such time as the Collateral Agent shall have received counterparts hereof signed by all of the intended parties hereto.

Severability

5.6
If any provision hereof is invalid and unenforceable in any jurisdiction, then, to the fullest extent permitted by law, (i) the other provisions hereof shall remain in full force and effect in such jurisdiction and shall be liberally construed in order to carry out the intentions of the parties hereto as nearly as may be possible and (ii) the invalidity or unenforceability of any provision hereof in any jurisdiction shall not affect the validity or enforceability of such provision in any other jurisdiction.  

Headings

5.7
Headings appearing herein are used solely for convenience and are not intended to affect the interpretation of any provision of this Consent and Agreement.

Jurisdiction and Process

5.8
ENA AGREES THAT ANY LEGAL ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS CONSENT AND AGREEMENT OR ANY OTHER DOCUMENT EXECUTED IN CONNECTION HEREWITH, OR ANY LEGAL ACTION OR PROCEEDING TO EXECUTE OR OTHERWISE ENFORCE ANY JUDGMENT OBTAINED AGAINST ENA, FOR BREACH HEREOF, OR AGAINST ANY OF ITS PROPERTIES, MAY BE BROUGHT IN THE COURTS OF THE STATE OF NEW YORK OR THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK BY THE COLLATERAL AGENT OR ON BEHALF OF THE COLLATERAL AGENT, AS THE COLLATERAL AGENT MAY ELECT, AND ENA HEREBY IRREVOCABLY AND UNCONDITIONALLY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF SUCH COURTS FOR PURPOSES OF ANY SUCH LEGAL ACTION OR PROCEEDING.  ENA HEREBY AGREES THAT SERVICE OF PROCESS IN ANY SUCH PROCEEDING MAY BE EFFECTED BY MAILING A COPY THEREOF BY REGISTERED OR CERTIFIED MAIL (OR ANY SUBSTANTIALLY SIMILAR FORM OF MAIL), POSTAGE PREPAID, TO IT AT ITS ADDRESS SPECIFIED BELOW ITS NAME ON THE SIGNATURE PAGES HEREOF OR AT SUCH OTHER ADDRESS OF WHICH EACH NOTEHOLDER SHALL HAVE BEEN NOTIFIED THERETO.  IN ADDITION ENA HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF THE VENUE OF ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS CONSENT AND AGREEMENT OR ANY OTHER DOCUMENT EXECUTED IN CONNECTION HEREWITH BROUGHT IN THE COURTS OF THE STATE OF NEW YORK OR THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK, AND ANY CLAIM THAT ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN ANY SUCH A COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.  

Governing Law

5.9
This Consent and Agreement shall be governed by, and construed in accordance with, the law of the State of New York.

Waiver of Jury Trial

5.10
ENA hereby irrevocably waives, to the fullest extent permitted by law, any and all right to trial by jury in any legal proceeding arising out of or relating to this Consent and Agreement or the transactions contemplated hereby.

Reliance on and Survival of Representations

5.11
All agreements, representations and warranties of ENA herein, in the Assigned Agreement and in certificates or other instruments delivered pursuant to this Consent and Agreement shall (i) be deemed to be material and to have been relied upon by the Collateral Agent, notwithstanding any investigation heretofore or hereafter made by the Collateral Agent or any Secured Party or on behalf of the Collateral Agent or any Secured Party and (ii) survive the execution and delivery of this Consent and Agreement, and shall continue in effect so long as any Senior Note is outstanding. 

Further Assurance
5.12
ENA and PPL shall each at any time and from time to time upon the reasonable written request of the Collateral Agent execute and deliver such further documents and do such further acts and things as the Collateral Agent may occasionally request in order to effect the purposes of, or any of the transactions contemplated by, this Consent and Agreement.

IN WITNESS WHEREOF, the undersigned by its officer duly authorized has caused this Consent and Agreement to be duly executed and delivered as of the day first above written.

ENRON NORTH AMERICA CORP.

By:__________________________
Name: 
Title: 


Address for Notices:
121 Southwest Salmon Street
Portland
Oregon 97204
Attention: Jake Thomas
Facsimile No.: 503 464 3740  

Copy To:

1400 Smith Street

Houston, TX  77022

Attention: Sheila Tweed
Facsimile No.: 713 646 3393

THE CHASE MANHATTAN BANK
as Collateral Agent

By:__________________________
Name: 
Title:

Address for Notices: 

The Chase Manhattan Bank
450 West 33rd Street
15th Floor
New York, New York 10001

Attention: Capital Markets Fiduciary Services

Telephone: (212) 946-7867

Telecopy: (212) 946-8158/8159

PEGASUS POWER PARTNERS, LLC
By:__________________________
   Name: 
   Title: 

Address for Notices:

Delta Power Company, LLC

Attn: Richard Vicens

89 Headquarter Plaza 

North Tower, 14th Floor

Morristown, New Jersey 07960

Telecopy No.:  (973) 326 1821

Dated as of April [19], 2001

ENA NORTH AMERICA CORP.

and

PEGASUS POWER PARTNERS, LLC

and

THE CHASE MANHATTAN BANK

as Collateral Agent

CONSENT AND AGREEMENT
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