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[bookmark: _DV_M4]GE Letter Agreement
[bookmark: _DV_M5][bookmark: _DV_C1][bookmark: _DV_C2][bookmark: _DV_M6]April        , 25, 2001

[bookmark: _DV_M7]To each of the Purchasers party
[bookmark: _DV_M8][bookmark: _DV_C3][bookmark: _DV_M9]to the Note Purchase Agreement
[bookmark: _DV_M10][bookmark: _DV_C4]referred to below and the Initial Purchaser
[bookmark: _DV_C5][bookmark: _DV_IPM1]under the Unit Purchase Agreement referred
[bookmark: _DV_M11][bookmark: _DV_IPM2]to below

[bookmark: _DV_M12]Ladies and Gentleman:
[bookmark: _DV_M13][bookmark: _DV_C6][bookmark: _DV_M14][bookmark: _DV_C7][bookmark: _DV_M15][bookmark: _DV_C8][bookmark: _DV_C9][bookmark: _DV_M16][bookmark: _DV_C10][bookmark: _DV_M17][bookmark: _DV_C11][bookmark: _DV_M18][bookmark: _DV_M19][bookmark: _DV_C12][bookmark: _DV_M20][bookmark: _DV_C13][bookmark: _DV_M21][bookmark: _DV_M22]Reference is made to (i) the Note Purchase Agreement dated as of April 20,25, 2001 (the Note Purchase Agreement) between Pegasus Power Partners, LLC and the Purchasers party thereto and (ii) the Unit Purchase Agreement dated as of April 25, 2001 (the Unit Purchase Agreement) between Pegasus Power Partners, LLC and John Hancock Life Insurance Company as Initial Purchaser.  Capitalized terms used but not defined herein have the respective meanings given to such terms in the Note Purchase Agreement.  Pursuant to Section 4(i) of the Note Purchase Agreement and Section 8(i) of the Unit Purchase Agreement, this Letter Agreement is being delivered by GE Packaged Power, Inc. (the Company).  
[bookmark: _DV_M23]The undersigned hereby represents and warrants as follows:
[bookmark: _DV_M24]1.	Attached hereto as Exhibit A is a true, correct and complete copy of the Turbine Contract (the Turbine Contract) to be entered into between Salmon Energy, LLC (Salmon Energy) and the Company, in the final form that has been agreed upon by the parties thereto. 
[bookmark: _DV_M25]2.	Attached hereto as Exhibit B is a true, correct and complete copy of the Consent and Agreement (the Seller Consent and Agreement) to be entered into between the Company, Salmon Energy and U.S. Bank Trust National Association, as Collateral Agent, (the Collateral Agent), in the final form that has been agreed upon by the parties thereto. 
[bookmark: _DV_M26]3.	Attached hereto as Exhibit C is a true, correct and complete copy of the opinion of the Company (the Opinion) to be issued by Daniel Rowley, Esq., General Counsel to the Company, in the final form that has been agreed upon by the Company. 
[bookmark: _DV_M27]The Company agrees to execute and deliver the Turbine Contract and the Seller Consent and Agreement, and counsel to the Company agrees to issue the Opinion, in each case in the form attached hereto, and in the case of the Opinion and the Seller Consent and Agreement dated as of the date of execution of the Turbine Contract, not earlier that five nor more than ten Business Days from the date hereof.  Prior to execution of the final version of Turbine Contract, the Seller Consent and Agreement and the Opinion, the Company shall not amend or agree to any amendment of any of the Exhibits without the prior written consent of each of the addressees of this Letter.  
[bookmark: _DV_M28]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.

[bookmark: _DV_M29]							GE PACKAGED POWER, INC.
[bookmark: _DV_M30]							___________________________
[bookmark: _DV_M31]By:
Name:
Title:


[bookmark: _DV_M32]ACCEPTED AND AGREED:
[bookmark: _DV_M33][bookmark: _DV_C14]JOHN HANCOCK LIFE INSURANCE COMPANY
(as Purchaser under the Note Purchase Agreement)

[bookmark: _DV_M34][bookmark: _DV_M35][bookmark: _DV_M36]___________________________
By:
Name:
Title:
[bookmark: _DV_IPM3][bookmark: _DV_IPM3]

[bookmark: _DV_M37]ACCEPTED AND AGREED:
[bookmark: _DV_M38][bookmark: _DV_C15]JOHN HANCOCK VARIABLE LIFE INSURANCE COMPANY
(as Purchaser under the Note Purchase Agreement)
[bookmark: _DV_IPM4][bookmark: _DV_IPM4]

[bookmark: _DV_C16]___________________________
By:
[bookmark: _DV_C17][bookmark: _DV_M39][bookmark: _DV_C18]___________________________
By:
Name:
Title:
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[bookmark: _DV_IPM7][bookmark: _DV_IPM7]
[bookmark: _DV_C19][bookmark: _DV_IPM8]ACCEPTED AND AGREED:
[bookmark: _DV_C20][bookmark: _DV_IPM9]JOHN HANCOCK LIFE INSURANCE COMPANY
(as Initial Purchaser under the Unit Purchase Agreement)
[bookmark: _DV_IPM10][bookmark: _DV_IPM10]
[bookmark: _DV_C21][bookmark: _DV_M40]___________________________
By:
Name:
Title:
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