CONSENT AND AGREEMENT


A.	[Name of Marketer] ("Marketer") has entered into a Master Firm Purchase/Sale Agreement dated as of _______________, 2001 (the "Marketer Purchase Agreement", or "MPA"), among Marketer and Enron North America Corp. ("Enron"), pursuant to which Marketer will purchase energy commodities from Enron from time to time in accordance with the terms thereof. 

B.	Generator ("Generator") and Marketer have entered into a [Gas Purchase and Sale Agreement] dated as of _____________________, 2001 (the "Generator Purchase Agreement", or "GPA"),  pursuant to which Generator will purchase energy commodities from Marketer from time to time. 

C.	Pursuant to a Collateral Assignment of Deposit Accounts, Pledge and Security Agreement and Escrow Agreement dated as of __________________, 2001, between Marketer and Enron, Marketer has agreed to deposit into an escrow account for the benefit of Enron all payments due to it from the Generator under the GPA and has granted to Enron a security interest in such escrow account, and has further granted Enron a security interest in the GPA, all in order to secure Marketer's obligations to Enron under the MPA.

Agreement

NOW THEREFORE, Generator consents and agrees as follows:

1.	Consent to Collateral Assignment.  Upon the terms and conditions set forth below, and at the request of Enron, Generator acknowledges and consents to the collateral assignment and grant referred to in Recital C above.

2.	Enron's Right to Cure.  Generator agrees to use its best efforts to simultaneously deliver to Enron duplicates or copies of all notices of default delivered to Marketer under the GPA; provided, however, that failure of Generator to deliver such documents shall not affect the rights nor increase the liabilities of Generator under the GPA.  Enron has the right to cure or to cause to be cured Marketer's default under, or breach of, the GPA.  Generator agrees to accept performance by Enron without penalty or additional fees or other consideration.

3.	Procedures for Cancellation.  Generator will not cancel or terminate the GPA without giving Enron notice of Marketer's default as provided in Paragraph 2 and an opportunity to cure as provided in this Paragraph 3.  Generator will not consent to or accept any cancellation or termination by Marketer of the GPA without the prior written consent of Enron.  Generator will not cancel or terminate the GPA if Enron cures, or commences action to cure, Marketer's defaults under the GPA within five (5) days after receiving notice of Generator's intent to cancel or terminate.  If Enron must foreclose its security interest in the GPA in order to cure a breach or default of Marketer, Generator will not cancel or terminate the GPA if Enron declares Marketer in default and Enron commences foreclosure proceedings against Marketer or the ownership interests in the Marketer within ____ days of such declaration of default.  If Enron is prevented by any court order or court proceeding or stay from curing the default, or from commencing or prosecuting such foreclosure proceedings, Generator will not cancel or terminate the GPA if Enron promptly pursues either relief from the stay or such court order, or such other remedies as Enron may determine in good faith to be appropriate under the circumstances.

4.	Amendment of GPA.  Generator will not, without prior written notification to Enron, amend or modify, or agree with Marketer to terminate, the GPA.

5.	Further Assignment.  Subject to the consent of Generator (which consent will not be unreasonably withheld or delayed), Enron shall have the right to further assign Marketer's and Enron's right, title and interest under the GPA.  Generator agrees that its consent to any assignment will not be conditioned upon the payment of any penalty, fees or other consideration other than the payments and obligations set forth in the Generator Agreements.

	6.	Bankruptcy.  Generator agrees that, in the event the GPA is terminated or rejected by reason of or in connection with the bankruptcy of Marketer or by reason of the rejection of the GPA Agreement by Marketer or its representative, then Generator will, at the option of Enron, enter into a new agreement with Enron or its designee having terms identical to the terms of such GPA (and all references in this Consent and Agreement to such AGPA@ shall be deemed also to refer to such new GPA), provided that Enron (i) upon such assumption performs the Marketer=s obligations under  such GPA in accordance with its terms and (ii) cures or causes to be cured any defaults by the Marketer under the GPA continuing as of the date of such substitution which are susceptible of being cured.

7.	Payments to Special Account.  Generator and Marketer agree that, until they receive written notice from Enron, designated a "Revocation of Irrevocable Direction of Payment Letter", indicating all of Marketer's obligations under the MPA have been fully satisfied, Generator will make all payments due to Marketer under the GPA directly to the account designated by the Marketer in a written notice designated as an "Irrevocable Direction of Payment".

8.	No Recourse Liability.  Generator acknowledges that the Marketer shall remain liable to Generator for all obligations of the Marketer under the GPA.  Generator agrees that except as otherwise expressly provided in this Consent and Agreement (i) it shall look to the Marketer for the performance of such obligations and (ii) it shall remain obligated to the Marketer to perform all of the Generator's obligations under the GPA upon the terms and conditions set forth in the GPA.

9.	Representations and Warranties.  Generator hereby represents and warrants that:

(a)	the execution, delivery and performance by Generator of the GPA and this Consent and Agreement have been duly authorized by all necessary corporate action and do not and will not require any further consents or approvals which have not been obtained, and to the best of Generator's knowledge, will not violate any provision of any law, regulation, order, judgment, injunction or similar matters or breach any agreement presently in effect with respect to or binding on Generator;

(b)	this Consent and Agreement and the GPA are legal, valid and binding obligations of Generator enforceable against Generator;

(c)	all governmental approvals necessary for the execution, delivery and performance by Generator of its obligations under the GPA have been obtained and are in full force and effect;

(d)	as of the date hereof, the GPA is in full force and effect and has not been amended, supplemented or modified; and

[(e)	to the best of Generator's knowledge, Marketer has fulfilled all of its obligations under the GPA and there are no breaches or unsatisfied conditions presently existing (or which would exist after the passage of time and/or giving of notice) under the GPA][use only if the GPA was in effect prior to date of this assignment].

10.	Notices.  All notices required or permitted hereunder shall be in writing and shall be effective (a) upon receipt if hand delivered, (b) upon telephonic verification of receipt if sent by facsimile and (c) if otherwise delivered, upon the earlier of receipt or two (2) banking days after being sent by registered or certified mail, return receipt required, with proper postage affixed thereto, or by private courier or delivery service with charges prepaid and addressed as specified below:

If to Generator:




If to Enron:



11.	Benefits of Agreement.  This Consent and Agreement shall be binding upon and benefit Generator, Marketer and Enron, and each of their respective successors, transferees and assigns. 

12.	Termination or Amendment.  No termination, amendment, variation or waiver of any provision of this Consent and Agreement shall be effective unless in writing and signed by Generator and Enron.

13.	GOVERNING LAW.  THIS CONSENT AND AGREEMENT SHALL BE INTERPRETED, GOVERNED AND CONSTRUED UNDER THE LAWS OF THE STATE OF TEXAS AS IF EXECUTED AND TO BE PERFORMED WHOLLY WITHIN THE STATE OF TEXAS, AND ANY ACTION BROUGHT TO ENFORCE OR OTHERWISE INTERPRET THIS CONSENT AND AGREEMENT SHALL BE BROUGHT IN A COURT OF COMPETENT JURISDICTION WITHIN THE STATE OF TEXAS.

16.	Generator Not a Party to Security Agreement or other Credit-Related Agreement(s).  Generator is not a party and has no obligation under any document or agreement referenced herein other than the Gpa, the assignment of which it hereby consents, nor has it reviewed any such documents or agreements.
Generator, by its authorized officer, has duly executed this Consent and Agreement as of the date set forth below.


Dated as of:   ___________, 2001



[NAME OF GENERATOR]



By:	__________________________
Name: 
Title:



Accepted and Agreed To:

[NAME OF MARKETER]



By:	__________________________
Name: 
Title:
Date:

ENRON NORTH AMERICA CORP.


By:	__________________________
Name: 
Title:
Date:
