DRAFT

AGENCY AND MANAGEMENT AGREEMENT

Dated as of July 1, 2001

BY AND BETWEEN

MEXICANA DE COBRE, S.A. de C.V.

AND

Enron North America Corp.

AGENCY AND MANAGEMENT AGREEMENT

This AGENCY AND MANAGEMENT AGREEMENT (this "Agreement") is made and entered into as of this ___ day of May, 2001 (the "Effective Date"), by and between MEXICANA DE COBRE, S.A. de C.V. a Mexico corporation ("Customer"), and ENRON NORTH AMERICA CORP., a Delaware corporation ("ENA") (each a "Party" and collectively the "Parties").


WHEREAS, Customer currently holds natural gas transportation capacity on El Paso Natural Gas Company and Customer desires to utilize such capacity; 


WHEREAS, Customer desires ENA to provide certain agency and management services to assist Customer in the utilization of such capacity, including transportation agency, funds flow management services, and certain administrative services; and

WHEREAS, subject to the terms and conditions contained herein, ENA agrees to provide such services.

NOW, THEREFORE, in consideration of the mutual agreements, covenants, and conditions herein contained, Customer and ENA agree as follows:

ARTICLE 1.
DEFINITIONS
As used in this Agreement, the following terms shall have the following meanings:

"Btu" means the amount of energy required to raise the temperature of one pound of pure water one degree Fahrenheit (1oF) from 59 degrees Fahrenheit (590F) to 60 degrees Fahrenheit (60oF).  The term "MMBtu" means one million Btus.

"Business Day" means a Day on the majority of which Federal Reserve member banks in New York City are open for business and a Business Day shall open at 8:00 a.m. and close at 5:00 p.m. local time.

"Claims" means any claim, counterclaim, demand, cause of action, dispute, and controversy arising out of or relating to this Agreement or the relationship established by this Agreement, any provision hereof, the alleged breach thereof, or in any way relating to the subject matter of this Agreement, involving the Parties and/or their respective representatives, and the resulting losses, damages, expenses, attorneys' fees and court costs, whether incurred by settlement or otherwise, and whether such claims or actions are threatened or filed prior to or after the termination of this Agreement.  

"Consolidated Statement" shall have the meaning set forth in Section 6.1 of this Agreement.

"C.T." means Central Prevailing Time.

"Day" means a period of 24 consecutive hours, beginning at 9:00 a.m. C.T. on any calendar Day and ending at 9:00 a.m. C.T. on the following calendar Day.

"Delivery Point" means the Socal Topock delivery point on El Paso’s pipeline system.

"El Paso" means El Paso Natural Gas Company

"El Paso Agency Agreement" shall have the meaning assigned to such term in Article 2.

"El Paso Service" means 11,418 MMBtu of FT-1 firm natural gas transportation service on the El Paso pipeline system from Receipt Point to the Delivery Point which Customer currently holds under that certain Transportation Service Agreement between Customer and El Paso dated _____, 2001 attached hereto as Exhibit "A".

"ENA Termination Expenses" means the aggregate amount of Services Fee to be paid to ENA by Customer throughout the Term of this Agreement, less the aggregate Services Fee paid by Customer to ENA up to the date of termination [Need to discuss this]. 

"FERC" means the Federal Energy Regulatory Commission, or any successor federal agency that may regulate the interstate transportation of natural gas by pipeline.

"Financial Settlement Amount" means for any month the financial settlement amount, if any, owed between Customer and ENA pursuant to the terms of the Gas Sale Contract or a deemed ISDA, for a swap of the contract price under the Gas Sale Contract for a fixed pricing.

"Gas Sale Contract" means that certain EnfolioSYMBOL 226 \f "Symbol" Firm Confirmation - EnfolioSYMBOL 226 \f "Symbol" Firm General Terms & Conditions Govern between Customer and ENA dated ______, 2001.

"Gas Purchase Contract" means that certain [natural gas purchase/sale agreement] in place between Customer and Third Party Supplier dated ___________, 2001, as it may be amended from time to time.
"Governmental Authority " means any nation, state, sovereign or government, any federal, regional, state, local or political subdivision and any entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government, including without limitation the FERC.

"Net Amount" means an amount for each month equal to all charges due to Customer under the Gas Sale Contract, less the Transportation Charges, less all charges due to Third Party Supplier under the Gas Purchase Contract. 

"Prime Rate" means the rate of interest announced as the "Prime Rate" from time to time for commercial loans by Citibank, N.A. as established by the administrative body of such bank charged with establishing such rate, as same may change from time to time.

"Receipt Point" means the Permian/Anadarko receipt point on El Paso’s pipeline system.

"Representatives" means the officers, directors, employees and representatives of a Party.

"Services Fee" shall have the meaning set forth in Section 5.1.

"Term" shall have the meaning assigned to such term in Section 7.1.

"Third Party Supplier" means [name of supplier at Permian].

"Transportation Charges" shall have the meaning assigned to such term in Article 4.

ARTICLE 2.
TRANSPORTATION AGENCY
During the Term, ENA shall act as Customer's exclusive agent for all purposes for the El Paso Service and, in so acting, may exercise all of Customer's rights under the El Paso Service.  On or before the Effective Date, Customer and ENA shall enter into El Paso’s form of agency agreement which shall be substantially in the form attached hereto as Exhibit “B” (the “El Paso Agency Agreement”).  Any actions taken by ENA in accordance with this Article 2 shall comply with the applicable terms and conditions of the El Paso Service and the rules and procedures of El Paso’s tariff.  

ARTICLE 3.
LIMITED GAS PURCHASE CONTRACT AGENCY
Customer hereby appoints ENA as Customer’s exclusive limited agent for the purposes of (i) nominations and scheduling, (ii) receipt and processing of all invoices and (iii) payment of all charges due under the Gas Purchase Contract and the Gas Sale Contract in accordance with the provisions of Article 5 and Article 6 of this Agreement.  Customer shall provide notification to the Third Party Supplier of such agency consistent with the terms and conditions of this Agreement. 

ARTICLE 4.  CUSTOMER LIABILITY FOR CHARGES

Customer acknowledges that ENA’s obligations with respect to the charges due under the Gas Purchase Contract and the Transportation Charges are solely to submit payment for such charges to the extent sufficient funds are available to cover the charges in accordance with Section 6.1 of this Agreement.  Customer agrees that Customer shall remain solely liable for (i) all charges under the Gas Purchase Contract and (ii) all demand and reservation charges, commodity charges, and all other charges or surcharges ENA pays to El Paso with respect to the El Paso Services (the “Transportation Charges”).  If sufficient funds are not available to cover all charges under the Gas Purchase Contract and the Transportation Charges, in accordance with Section 6.1 of this Agreement, Customer shall make payment for any deficiencies directly to El Paso and/or the Third Party Supplier in accordance with the Consolidated Statement.   Customer hereby represents and warrants that the payment date for charges due under the Gas Purchase Contract are not be earlier than the 25th Day of the month for gas delivered during the prior month.     

ARTICLE 5.
FEES AND CHARGES

In consideration of the services to be performed by ENA hereunder, each month Customer shall pay to ENA a services fee which shall be an amount equal to 0.22 multiplied by the Net Amount.

ARTICLE 6.
DEDUCTIONS, NETTING, AND PAYMENT TERMS


6.1
Funds Flow Deductions and Nettingtc \l2 "3.3
Customer's Rights and Obligations under the Non‑Assignable Contracts.  Customer and ENA agree that pursuant to ENA grant of agency under this Agreement, each month, ENA will deduct all amounts owed by Customer (i) for the Services Fee under this Agreement, (i) for the Transportation Charges, and (iii) under the Gas Purchase Contract, from all amounts to be received by Customer under the Gas Sale Contract (the result thereof referred as the “Deducted Amount”).  The Deducted Amount shall be netted against any Financial Settlement Amount, if any, owed between the Parties.  This Section 6.1 shall have the effect of amending the provisions of the Gas Sale Contract between the Parties that relate to the manner and method of payment (but does not affect any “financial ability” or “creditworthiness” provisions therein.  

6.2  
Payment Terms.  On or before the 10th day of each month, ENA shall provide Customer with a written statement (the “Consolidated Statement”) setting forth (i) the Services Fee for the immediately preceding month, (ii) the Transportation Charges for the immediately preceding month, (iii) all charges due under the Gas Purchase Agreement for the immediately preceding month, (iv) the amounts owed by ENA under the Gas Purchase Contract for the immediately preceding month, and (v) the Financial Settlement Amount, if any, [for the immediately preceding month].  The Consolidated Statement shall calculate and reflect the deduction and netting of payments as specified under Section 6.1 of this Agreement.  Customer or ENA, as applicable, shall remit any amounts due under the Consolidated Statement no later than the 25th of the month in which the Consolidated Statement was received.  If the due date for any payment to be made under this Agreement is not a Business Day, the due date for such payment shall be the following Business Day.

6.3  
Past Due Interest.  If either Party fails to pay any payment or other sum when due, such Party shall also pay to the other Party interest thereon from the due date thereof to the date of payment at a rate equal to the lesser of (a) the Prime Rate plus 2% or (b) the maximum rate permitted by applicable law.

ARTICLE 7.
TERM
7.1
Termtc \l2 "2.5
Term.  The term of this Agreement (the "Term") shall commence on June 1, 2001 and shall end on October 31, 2001, unless earlier terminated as expressly provided in this Agreement.

ARTICLE 8.
COOPERATION

tc \l2 "3.8
CooperationENA and Customer shall fully cooperate in good faith and make reasonable efforts to carry out the intent of the transactions contemplated in this Agreement, including without limitation, all actions necessary to properly administer and implement the terms of the El Paso Service and the Gas Purchase Contract.  

ARTICLE 9.  REPRESENTATIONS, WARRANTIES AND ACKNOWLEDGMENTS
9.1
Customer. Customer represents and warrants as follows:

(a)
Customer is a corporation duly organized, validly existing and in good standing under the laws of the Mexico.

(b)
Customer has all requisite corporate power and authority to execute, deliver and perform its obligations under this Agreement.

(c)
This Agreement has been duly authorized, executed and delivered by Customer and constitutes a legal, valid and binding obligation of Customer enforceable against it in accordance with its terms, except as such enforceability may be limited by applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium or other laws from time to time in effect relating to creditors' rights generally and to general equity principles.

(d)
The execution and delivery by Customer of this Agreement does not and will not (i) violate any provision of any law, statute, rule or regulation, order, writ, judgment, injunction, decree, governmental permit, determination or award having applicability to Customer or any of its properties or assets or (ii) conflict with or result in a breach or violation of or constitute a default under any provision of the charter documents, bylaws or other comparable documents of Customer. 

(e)
Except for appointment of ENA as Customer's agent, no authorization, consent, approval, waiver, license, qualification or formal exemption from, nor any filing, declaration, qualification or registration with, any Governmental Authority or any other Person is required in connection with the execution, delivery or performance by Customer of this Agreement.

(f)
ENA has received a true and correct copies of the transportation contract for the El Paso Service and the Gas Purchase Contract existing as of the Effective Date (including all exhibits and schedules constituting part thereof) and all amendments thereto, waivers relating thereto and other agreements affecting the terms thereof during the Term and such are set forth on Exhibit “A” attached hereto.  The transportation contract for the El Paso Service and the Gas Purchase Contract are in full force and effect and are valid, binding and enforceable in accordance with their terms with no default, anticipated or threatened default or failure of performance or observance of any obligations or conditions contained therein, and no notice of default or no notice of intention to terminate such transportation contract or the Gas Purchase Contract has been provided.

9.2
ENA.  ENA represents and warrants as follows:

(a)
ENA is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware.

(b)
ENA has all requisite corporate power and authority to execute, deliver and perform its obligations under each Operational Agreement.

(c)
Each Operational Agreement to which ENA is a party has been duly authorized, executed and delivered by ENA and constitutes a legal, valid and binding obligation of ENA enforceable against it in accordance with its terms, except as such enforceability may be, limited by applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium or other laws from time to time in effect relating to creditors' rights generally and to general equity principles.

(d)
The execution, delivery and performance by ENA of this Agreement does not and will not (i) violate any provision of any law, statute, rule or regulation, order, writ, judgment, injunction, decree, governmental permit, determination or award having applicability to ENA or any of its properties or assets or (ii) conflict with or result in a breach or violation of or constitute a default under any provision of the charter documents, bylaws or other comparable documents of ENA.

(e)
No authorization, consent, approval, waiver, license, qualification or formal exemption from, nor any filing, declaration, qualification or registration with, any Governmental Authority or any other Person is required in connection with the execution, delivery or performance by ENA of this Agreement.  

ARTICLE 10.  EARLY TERMINATION OF AGREEMENT
10.1
Early Termination.  The following shall be grounds for termination of this Agreement Agreements:

(a)
Either Party may terminate this Agreement if the other Party fails to make payment of any amounts due under this Agreement, which failure continues for a period of five (5) Days after receipt of written notice of such nonpayment.

(b)
Either Party may terminate this Agreement if any representation or warranty made by the other Party shall prove to have been false or misleading in any material respect when made or deemed to be repeated.

(c)
Either party may terminate this Agreement if the other Party fails to comply substantially with any material provision of this Agreement, which failure continues for a period of five (5) Days after written notice of such noncompliance.

(d)
Either party may terminate this Agreement and all of the other Operational Agreements if the other Party shall: (i) make an assignment or any general arrangement for the benefit of creditors, (ii) file a petition or otherwise commence, authorize or acquiesce in the commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors, or have such petition filed against it and such proceeding remains undismissed for sixty (60) days, (iii) otherwise become bankrupt or insolvent (however evidenced) or (iv) be unable to pay its debts as they fall due.

10.2
Remedies for Breach.

(a)
A Party which may and desires to terminate this Agreement pursuant to Section 10.1 shall give written notice of its intention to terminate and the reasons therefore to the other Party, which termination shall be effective no earlier than the thirtieth (30th) day following the receipt of said notice, whereupon (unless during such thirty (30) day period such grounds for termination shall have been cured) the terminating Party shall be excused and relieved of all obligations and liabilities under this Agreement, except for those liabilities incurred before the effective date of termination or as a result of the termination.

(b)
In the event that this Agreement is terminated pursuant to the provisions of Sections 10.1(a), (b), (c), or (d) as the result of the acts or omissions of Customer, Customer shall be obligated to pay ENA an amount equal to the ENA Termination Expenses and ENA's agency under the El Paso Services and limited agency with respect to the Gas Purchase Contract shall expire or be revoked, and at ENA's request Customer shall assist ENA in very promptly advising El Paso and the Third Party Supplier of such expiration or revocation; provided that then ENA may utilize its right to administer the El Paso Service as Customer's agent to the extent necessary for ENA to mitigate its damages and determine the amounts that Customer will owe to ENA as of the effective date of, or as a result of, the termination.
ARTICLE 11. INDEMNIFICATION
11.1
Indemnification Obligations of Customer.
Subject to Section 11.3, Customer shall indemnify and hold harmless ENA and each of its Representatives from and against any claim, liability, loss, cost, damage or expense (including, without limitation, reasonable attorneys' fees, charges and disbursements) made against such indemnified party by third parties arising out of, or resulting from or in any way related to the breach of or failure to perform or satisfy any of the representations, warranties or covenants made by Customer in this Agreement.

11.2
Indemnification Obligations of ENA.  Subject to Section 11.3, ENA shall indemnify and hold harmless Customer and its Representatives from and against any claim, liability, loss, cost, damage or expense (including, without limitation, reasonable attorneys' fees, charges and disbursements) made against such indemnified party by third parties arising out of, resulting from or in any way related to the breach of or failure to perform or satisfy any of the representations, warranties or covenants made by ENA in this Agreement.

11.3
Third Party Claims.
With respect to claims made by third parties, the indemnifying party shall have the right to assume the defense of any such claim or action with counsel designated by the indemnifying party and reasonably satisfactory to the indemnified party.  No indemnified party shall settle any claim or action with respect to which it has sought or intends to seek indemnification pursuant to this Article 11 without the prior written consent of the indemnifying party, which consent shall not be unreasonably withheld.

11.4
Survival.  The provisions of this Article 11 shall survive the termination of this Agreement indefinitely.

ARTICLE 12. SPECIAL DAMAGES
IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER FOR (A) ANY DAMAGES ARISING OUT OF THE OTHER PARTY’S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OR (B) ANY INDIRECT, INCIDENTAL, EXEMPLARY, CONSEQUENTIAL, SPECIAL OR PUNITIVE DAMAGES ARISING OUT OF THIS AGREEMENT OR ANY BREACH THEREOF.

ARTICLE 13. LIMITATION OF LIABILITY
IF ENA BECOMES LIABLE TO CUSTOMER UNDER THIS AGREEMENT OR THE EL PASO AGENCY AGREEMENT FOR ANY REASON, WHETHER ARISING BY NEGLIGENCE OR INTENDED CONDUCT OR OTHERWISE, SUCH LIABILITY SHALL NOT EXCEED THE AGGREGATE FOR ALL EVENTS THE SERVICES FEE PAID TO ENA HEREUNDER FOR THE MOST CURRENT MONTH DURING WHICH ANY OF SUCH EVENTS OCCURRED.

ARTICLE 14. CONFIDENTIALITY
14.1
Confidentiality; Public Statements.  Except as provided in Section 14.2, each Party agrees that, during the Term, it will hold in strict confidence and will not without the prior written consent of the other Party disclose to any Person (a) any confidential information with respect to the other Party or (b) the terms and conditions and other information contained in this Agreement.  The Parties shall consult with each other and no Party shall issue any public announcement or statement with respect to the existence of this Agreement or any transaction contemplated hereby or thereby without the consent of the other Party.

14.2
Actions Prior to Disclosure.  In the event either Party determines that it is required by applicable law, rule, regulation or order of any Governmental Authority to disclose, file or otherwise make public the terms of this Agreement or any confidential information, it shall, prior to making any such disclosure, notify the other Party of its determination that such disclosure is required and the basis for such determination so that an appropriate protective order may be sought by the non-disclosing party, if appropriate.  

14.3
Injunctive Relief.  The Parties agree that in the event of any breach by either Party or its respective Representatives of any of the provisions of this Article 13, money damages would be inadequate and that the non-breaching Party would have no adequate remedy at law.  Accordingly, notwithstanding anything to the contrary contained in this Agreement, the Parties agree that they shall have the right, in addition to any rights to seek damages, to pursue an action or actions for specific performance, injunction and/or other equitable relief in order to enforce or prevent any violation (whether anticipatory, continuing or future) of the provisions of this Article 14.

ARTICLE 15.  ARBITRATION AND JURISDICTION  

15.1  Agreement to Arbitrate.  Except with respect to the Parties rights of injunctive relief under Section 14.3 of this Agreement, any Claims arising out of or relating to this Agreement or the relationship established by this Agreement, any provision hereof, the alleged breach thereof, or in any way relating to the subject matter of this Agreement, involving the Parties and/or their respective representatives, even though some or all of such Claims allegedly are extra-contractual in nature, whether such Claims sound in contract, tort, or otherwise, at law or in equity, under State or federal law, whether provided by statute or the common law, for damages or any other relief, shall be resolved by binding arbitration.


15.2  Conduct of the Arbitration, Authority of the Arbitrators, and Choice of Law. Arbitration shall be conducted in accordance with the American Arbitration Association under its International Arbitration Rules.  The validity, construction, and interpretation of this agreement to arbitrate, and all procedural aspects of the arbitration conducted pursuant hereto shall be decided by the arbitrators.  In deciding the substance of the Parties' Claims, the arbitrators shall refer to the laws of the State of Texas as required by Section 16.5 hereof.  The arbitrator’s award shall be final and action may be brought in court to enforce the arbitrator’s award.


15.3  Forum for the Arbitration and Selection of Arbitrators.  The arbitration proceeding shall be conducted in Houston, Texas.  Within thirty (30) days of the notice of initiation of the arbitration procedure, each Party shall select one arbitrator.  The two arbitrators shall select a third arbitrator.  The third arbitrator shall be a person who has over eight (8) years professional experience in the natural gas industry and who has not previously been employed or retained by either Party or any affiliate of either Party and does not have a direct or indirect interest in either Party or the subject matter of the arbitration.  While the third arbitrator shall be neutral, the two Party-appointed arbitrators are not required to be neutral, and it shall not be grounds for removal of either of the two Party-appointed arbitrators or for vacating the arbitrators' award that either of such arbitrators has past or present minimal relationships with the Party that appointed such arbitrator.


15.4  Confidentiality.  To the fullest extent permitted by law, any arbitration proceeding and the arbitrator’s award shall be maintained in confidence by the Parties.


15.5  Jurisdiction and Venue.  The Parties hereby consent and agree that any legal action to enforce any award or ruling issued pursuant to this Article 15 may be brought in the courts of the State of Texas located in Harris County, and each Party hereby submits to the jurisdiction of such courts for the purposes of any such legal action (and waives for such purpose any other jurisdiction by reason of its present or future domicile or otherwise and any claim of inconvenient forum). 

ARTICLE 16.  MISCELLANEOUS
16.1
Entire Agreement; Modifications in Writing.  This Agreement, together with all exhibits and schedules attached hereto and thereto, constitute the entire agreement between the Parties pertaining to the subject matter hereof and thereof and supersede all prior agreements, understandings, negotiations and discussions, whether oral or written, of the Parties.  Except as specifically provided in this Agreement, no amendment, waiver, consent, modification or termination of any provision of this Agreement shall be effective unless signed by Customer and ENA.

16.2
Binding Effect; Assignment.  The rights and obligations hereunder of either Party may not be assigned or delegated to any Person without the prior consent of the other Party, which consent shall not be unreasonably withheld.  Except as expressly provided herein, this Agreement shall not be construed so as to confer any right or benefit upon any Person other than the Parties, and their respective successors and any permitted assigns.  This Agreement shall be binding upon Customer and ENA, and their respective successors and permitted assigns.

16.3
Communications.  All communications required or permitted hereunder be in writing, and shall be given by registered or certified mail, return receipt requested, telex, facsimile (fax), air courier guaranteeing overnight delivery or personal delivery, to the addresses set forth below.  All such notices and communications shall be deemed to have been duly given: at the time delivered by hand, if personally delivered; four (4) days after being sent by certified mail, return receipt requested, if mailed; when answered back, if telexed; when receipt acknowledged, if sent by telecopy (fax); and on the next Business Day if timely delivered to an air courier guaranteeing overnight delivery.

	NOTICE TO ENA:
Enron North America Corp.

P.O. Box 4428

Houston, Texas 77210-4428

Attn: Document and Deal Clearing Desk

Facsimile No. 713-646-4816
	NOTICE TO CUSTOMER:
____________________

____________________

Attention: ____________

Facsimile No.: ________

    with a copy to:

_____________________

_____________________

_____________________

Attention: ____________

Facsimile No.: ________



	PAYMENTS TO ENA:

Wire Transfer to:

NationsBank of Texas, N.A.

111000025 ABA Routing

4140327387 Account Number
	PAYMENTS TO CUSTOMER:
Wire Transfer to: 

______________________

____________ ABA Routing

____________ Account Number



	INVOICES AND ACCOUNTING TO ENA:
Enron North America Corp.

P.O. Box 4428

Houston, Texas 77210-4428

Attn: Contract Settlement
	INVOICES AND ACCOUNTING TO CUSTOMER:
     by overnight courier (do not fax) to:

_____________________

_____________________

_____________________

Attn: ________________

     with a copy by fax to:

_____________________

_____________________

_____________________

Attention: ____________

Facsimile No.: ________




16.4
Execution of Counterparts.  This Agreement may be executed in any number of counterparts, each of which counterparts, when so executed and delivered, shall be deemed to be an original and all of which counterparts, taken together, shall constitute but one and the same agreement.

16.5
GOVERNING LAW.  THIS AGREEMENT, AND THE RIGHTS AND DUTIES OF THE PARTIES ARISING OUT OF THIS AGREEMENT, SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS.

16.6
Severability of Provisions.  The invalidity of one or more provisions or contained in this Agreement shall not affect the validity of the remaining portions of this Agreement so long as for both Parties the material purposes of this Agreement taken as a whole can be determined and effectuated.  In the event that any or all of this Agreement is held to be invalid or unenforceable, the Parties agree to negotiate in good faith to reach an equitable agreement on such portion that is void or unenforceable.  If any indemnity or hold harmless obligation (or portions thereof) in this Agreement is for any reason held to be invalid or unenforceable in any respect, and if the Parties fail to agree on a replacement provision, then such obligation shall be construed to apply to the fullest extent permitted by law but in no event beyond the scope and limits of those original indemnity and hold harmless obligations determined to be invalid or unenforceable.

16.7
Headings.  The section headings and the table of contents, if any, used or contained in this Agreement are for convenience of reference only and shall not affect the construction of this Agreement.

16.8
No Partnership Created.  The rights, liabilities, responsibilities and remedies of the Parties with respect to the subject matter of this Agreement shall be exclusively those expressly set forth in this Agreement.  Neither Party is, or will represent itself as being, a partner of, or agent (except as expressly provided in the Operational Agreements) or fiduciary for, the other Party.

16.9
No Implied Warranties.  Each Party hereby disclaims, and the other Party hereby waives, any implied representations, covenants, warranties and agreements, except those expressly set forth in this Agreement.

IN WITNESS WHEREOF, the Parties have entered into this Agreement, effective as of the date first above written.

MEXICANA DE COBRE, S.A. DE C.V.

       ENRON NORTH AMERICA CORP. 

Name: 




     


Name: 






Title: President                                           


Title: 
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