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Second Amendment to Master Netting Agreement
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Credit Documents

1.
Second Amendment to Master Netting Agreement



Exhibit "A"  Master Netting Agreement



Exhibit "B"  Form of Replacement Collateral Certificate


2.
General Security Agreement



Schedule I  Location of Grantor's Offices



Schedule II  States in which Grantor Has Inventory


3.
UCC-1 Financing Statements (12 originals to be executed)



Exhibit "A"  Description of Collateral



Exhibit "B"  Additional Secured Party


4.
Ratification of Guaranty (Enron Corp. Guaranty)


5.
Ratification of Guaranty (NewPower Holdings, Inc.)

To be delivered by NewPower

6.
Officer's Certificate certifying:




Consent of Business Review Committee of NewPower Holdings, Inc.



Consent of Board of Directors of NewPower Holdings, Inc.


7.
Resolutions of the Board of Directors of The New Power Company

Additional Documents

8.
UCC Lien Searches


9.
Completed Replacement Collateral Certificates with 



Daily Cash Forecast



Schedule of Permitted Deposits



Aging Report


10. Signed Confirmations
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