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August __,December 15, 2000

Via Facsimile (905) 792-3330

Par-Pak Ltd.
26 Victoria Crescent
Brampton, Ontario L6T 1E5
Attn.:  Mr. Amin Sajun, Vice President



Columbia Energy Services Corporation
13880 Dulles Corner Lane
Herndon, Virginia   20171-4600

The New Power Company
10 Glenville Street
Greenwich, CN   06831

Re:	Assignment and Assumption Agreement from Columbia Energy Services Corporation (“CES”) to The New Power Company (“NPC”) dated August __, 2000 (the “Assignment”)Agreement and Amendment to ISDA Master Agreement

Gentlemen:Ladies and Gentlemen:

	Reference is made to that certain ISDA Master Agreement dated effective October 26, 1999 between Par-Pak Ltd. ("Counterparty") and Enron North America Corp. ("ENA"), as same may have been amended (the "Master Agreement"), and any and all outstanding financial derivative transactions entered into between Counterparty and ENA on or before the date hereof (the "Transactions").  All capitalized terms herein used shall have the meanings ascribed to them in the Master Agreement.  Counterparty and ENA are herein referred to as the "Parties."

	The Parties desire to amend the Master Agreement and enter into certain other agreements in respect thereof in consideration of the mutual benefits to be derived therefrom.

Amendment to Master Agreement

	The Parties agree to amend the Master Agreement to reflect the following:

  	Paragraph 13 of the Credit Support Annex to the Master Agreement shall be amended to include the following sentence at the end of subparagraph (b)(iv)(A):  "Any amounts set forth in the confirmations or other documentation evidencing the Transactions as 'Additional Amounts' shall not be considered Independent Amounts under the terms hereof."

Other Agreements

	The Parties agree to following:

1.	Posted Credit Support under the Master Agreement held by ENA as Secured Party shall be reduced by an amount equal to $600,000 (the "Reduction") by (i) permitting the expiration in accordance with its terms of that certain Letter of Credit originally issued by Hongkong Bank of Canada in favor of ENA for the account of Counterparty in the amount of $250,000 and (ii) accepting a reduction in the amount of $350,000 of that certain Letter of Credit originally issued by HSBC Bank Canada in favor of ENA for the account of Counterparty in the amount of $2,000,000.

2.	The Parties agree that the Reduction shall satisfy the obligations of the Parties with respect to the Delivery Amount and the Return Amount under the Master Agreement for all periods up to and including the date hereof.

3.  	Each Party does hereby FULLY AND FINALLY DISCHARGE AND RELEASE the other Party, and its assigns, officers, directors, employees, and agents, from any and all claims, causes of actions, obligations, and other liabilities in respect of or concerning the determination of any Delivery Amount or Return Amount occurring prior to the date of this Agreement and Amendment.  
	

This Agreement and Amendment shall be governed by the laws of the State of Texas.  This Agreement and Amendment may be executed in separate counterparts, each of which shall be deemed to be an original and all of which taken together shall constitute one and the same agreement.  Please execute one counterpart of this Agreement and Amendment in the space provided below to evidence your agreement with the terms and provisions hereof and return to ENA.    Delivery of an executed counterpart of this Agreement and Amendment by telecopier at (713) 646-3490 to the attention of Mary Cook, Legal Counsel, shall be effective as delivery of a manually executed counterpart hereof.  If this Agreement and Amendment is not executed and returned to ENA on or before December 22, it shall be of no further force and effect.

	

	Reference is made to the Assignment under which certain financial transactions (the "Financial Transactions") and physical transactions (the "Physical Transactions") between CES and Enron North America Corp. (“ENA”) have been assigned by CES to NPC and assumed by NPC the Financial Transactions and the Physical Transactions, collectively, the "Transactions").  Each of ENA, CES, and NPC desire to specify under which agreement the Financial Transactions and the Physical Transactions will be governed as of the Effective Date of the Assignment.

	As of the Effective Date of the Assignment, each of ENA, CES, and NPC agree that (i) the Financial Transactions shall be subject to and governed by that certain ISDA Master Agreement dated August __, 2000, including, without limitation, all annexes thereto, (ii) the Physical Transactions shall be subject to and governed by that certain ENFOLIO Master Firm Purchase/Sale Agreement, dated January 1, 2000, by and between ENA and NPC (as successor in interest to CES), including, without limitation, all annexes thereto, and (iii) any prior agreements to which the Transactions were subject will not govern the Transactions from and after the Effective Date.  Nothing herein shall alter the rights and obligations of CES, ENA, and NPC under any of the prior agreements in respect of the Transactions prior to the Effective Date.   



	  If the foregoing reflects your understanding of the matters herein set forth, please evidence your agreement by executing this letter agreement in the space below provided.

						CordiallyVery truly yours,

						ENRON NORTH AMERICANORTH AMERICA CORP.

						By: 					
						Name: 					
						Title: 					


AGREED:

PAR-PAK LTD.

BY:  _____________________________________
PRINTED NAME:  _________________________
TITLE:  __________________________________
DATE:  __________________________________
AGREED TO AS OF 
AUGUST ___, 2000

COLUMBIA ENERGY SERVICES
CORPORATION

By: 					
Name: 					
Title: 					

 
THE NEW POWER COMPANY

By: 					
Name: 					
Title: 					
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