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CONSENT AND DIRECTION 

August [__], 2000

Reference is made to the Collateral Security Agreement dated as of February 23, 2000 (the “Collateral Security Agreement”) among Yosemite Securities Company Ltd. ("Yosemite"), Citibank, N.A. ("Citibank"), as Swap Counterparty and United States Trust Company of New York (the "Collateral Agent"), as Indenture Trustee, Collateral Agent, Account Bank and Securities Intermediary.  Capitalized terms used but not otherwise defined herein have the meanings given them in Appendix A to the Collateral Security Agreement, and the Principles of Interpretation set forth in Appendix A to the Collateral Security Agreement shall apply to the terms defined herein. Unless stated otherwise, all section references herein are references to the applicable section of the Collateral Security Agreement.



Reference is made to the Promissory Note dated as of February 23, 2000 (the "Delta Note") issued by Delta Energy Corporation ("Delta"), as Payor, in favor of and payable to Yosemite, as Payee in an original principal amount of £206,750,000.

Reference is made to the Confirmation dated as of February 23, 2000 (the "Delta/Citibank Swap Confirmation") between Citibank, as Party A, and Delta, as Party B, under the ISDA Master Agreement (and the Schedule thereto) dated as of September 27, 1994. 

Consent by Citibank under the Delta/Citibank Swap Confirmation. Pursuant to Section 9(e) of the Delta/Citibank Swap Confirmation, Citibank, in its capacity as Party A to that agreement, hereby consents to the execution, delivery and performance of that certain amendment to the Delta Note ("Amendment No. 1"), a form of which is attached hereto. 

Consent and Direction by Citibank as Swap Counterparty to the Collateral Security Agreement. Citibank, in its capacity as Swap Counterparty to the Collateral Security Agreement, hereby consents to the execution, delivery and performance of Amendment No. 1, and hereby directs (pursuant to Section 8.1) Citibank, in its capacity as Directing Party, to instruct (pursuant to Section 2.6, the proviso to Section 3.4 and Section 3.5(c)) the Collateral Agent, as attorney-in-fact of Yosemite (pursuant to Section 3.4(ii)), to consent to the execution, delivery and performance of Amendment No. 1.

Consent and Direction by Citibank as Directing Party to the Collateral Security Agreement.  Citibank, in its capacity as Directing Party to the Collateral Security Agreement, hereby consents to the execution, delivery and performance of Amendment No. 1, and hereby instructs (pursuant to Section 2.6, the proviso to Section 3.4 and Section 3.5(c)) the Collateral Agent, as attorney-in-fact of Yosemite (pursuant to Section 3.4(ii)), to consent to the execution, delivery and performance of Amendment No. 1.
Consent by the Collateral Agent. The Collateral Agent hereby consents to the execution, delivery and performance of Amendment No. 1.

IN WITNESS WHEREOF, the parties hereto have caused this Consent to be executed by their respective officers as of the day and year first above written.
CITIBANK, N.A., as Party A to the Delta/Citibank Swap Confirmation, as Swap Counterparty to the Collateral Security Agreement, and as Directing Party to the Collateral Security Agreement.


By:_______________________________________
Name:

Title:

UNITED STATES TRUST COMPANY OF NEW 

YORK, as Collateral Agent to the Collateral Security Agreement.

By:_______________________________________
Name:

Title:
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