




	
[bookmark: _DV_M0]Enron North America Corp.
[bookmark: _DV_M1]1400 Smith Street
[bookmark: _DV_M2]Houston, TX 77702




[bookmark: _DV_M3]ENA Letter Agreement
[bookmark: _DV_M4][bookmark: _DV_C1][bookmark: _DV_C2][bookmark: _DV_M5]April 25, 26, 2001

[bookmark: _DV_M6]To each of the Purchasers party
[bookmark: _DV_M7]to the Purchase Agreement
[bookmark: _DV_M8]referred to below
[bookmark: _DV_M9]and the Initial Purchaser 
under the Unit Purchase Agreement referred
to below
[bookmark: _DV_M10]Ladies and Gentleman:
[bookmark: _DV_M11][bookmark: _DV_C3][bookmark: _DV_C4][bookmark: _DV_M12][bookmark: _DV_C5][bookmark: _DV_C6][bookmark: _DV_M13][bookmark: _DV_C7][bookmark: _DV_M14][bookmark: _DV_C8][bookmark: _DV_C9][bookmark: _DV_M15][bookmark: _DV_C10][bookmark: _DV_M16]Reference is made (i) to the Note Purchase Agreement dated as of April 25,26, 2001 (the Note Purchase Agreement) between Pegasus Power Partners, LLC (Pegasus) and the Purchasers party thereto, and (ii) to the Unit Purchase Agreement dated as of April     , 26, 2001 (the Unit Purchase Agreement) between Pegasus Power Partners, LLC and John Hancock Life Insurance Company as the initial purchaser party thereto (the Initial Purchaser).  Capitalized terms used but not defined herein have the respective meanings given to such terms in the Note Purchase Agreement. 
[bookmark: _DV_M17]Pegasus has furnished to the undersigned forms of the following instruments and agreements (the Financing Documents) to be executed and delivered by Salmon Energy, LLC (Salmon Energy):
[bookmark: _DV_M18]1.	Promissory Note (the Promissory Note) payable to the order of Pegasus, the form of which is attached hereto as Exhibit A;
[bookmark: _DV_M19]2.	Security Agreement (the Security Agreement) among Salmon Energy,  Pegasus and U.S. Bank Trust National Association, as Collateral Agent (the Collateral Agent), the form of which is attached hereto as Exhibit B; and
[bookmark: _DV_M20]3.	Financing Statement (the Financing Statement) relating to the Security Agreement, the form of which Financing Statement is attached hereto as Exhibit C. 
[bookmark: _DV_C11][bookmark: _DV_C12][bookmark: _DV_M21][bookmark: _DV_C13][bookmark: _DV_M22]TheEnron North America Corp. (the Company) hereby represents and warrants that it has no objection to (a) the execution and delivery by Salmon Energy of, or (b) the form of, any of the Financing Documents, it being expressly understood, however, that the Company, whether in its capacity as owner of membership interests in Salmon Energy or otherwise, has not authorized, approved, reviewed or negotiated, and by this letter does not authorize or approve, the terms, provisions, contents, substance or form of any of the Financing Documents.
[bookmark: _DV_M23]The Company further agrees that it will not take any action in furtherance of frustrating the proposed execution and delivery of the Financing Documents by Salmon Energy upon closing of the transactions contemplated by that certain Letter Agreement dated April 4, 2001 between the Company and Pegasus.    
[bookmark: _DV_M24]This Letter may be executed in any number of counterparts, each of which shall be an original, and all of which, when taken together, shall constitute one agreement.  This Letter agreement shall be governed by, and construed in accordance with, the laws of the State of New York.
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[bookmark: _DV_M26]By:__________________________________
[bookmark: _DV_M27]Name:_______________________________
Title:________________________________
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By:__________________________________
[bookmark: _DV_M31]Name:________________________________
[bookmark: _DV_M32]Title:_________________________________
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[bookmark: _DV_M33]ACCEPTED AND AGREED:
[bookmark: _DV_M34]JOHN HANCOCK VARIABLE LIFE INSURANCE COMPANY
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By:__________________________________
[bookmark: _DV_M36]Name:________________________________
[bookmark: _DV_M37]Title:_________________________________
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By:__________________________________
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[bookmark: _DV_C18][bookmark: _DV_IPM13]Title:_________________________________
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