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Dated as of  _________ ___, 200_
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ENRON CORP.,
SHELL OVERSEAS TRADING LIMITED, 

EPE-EMPRESA PRODUTORA DE ENERGIA LTDA., 

GASORIENTE BOLIVIANO LTDA.,

GASOCIDENTE DO MATO GROSSO LTDA.,
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KREDITANSTALT  FUR WIEDERAUFBAU,
and

CITIBANK, N.A.,

as Common Agent
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CENTRAL BANK AGREEMENT (the Agreement) dated as of  ________ __, 200_ 

Among SHELL OVERSEAS TRADING LIMITED, a company organized and existing under the laws of Bermuda (SOTL), ENRON CORP., a corporation organized under the laws of the State of Oregon (Enron Corp., and, together with SOTL, the Sponsors), EPE-EMPRESA PRODUTORA DE ENERGIA LTDA., a sociedade por quotas de responsabilidade limitada organized and existing under the laws of the Federative Republic of Brazil (EPE), GASORIENTE BOLIVIANO LTDA., a sociedad por quotas de responsabilidad limitada organized and existing under the laws of the Republic of Bolivia (GasBol), GASOCIDENTE DO MATO GROSSO LTDA., a sociedade de responsabilidade limitada organized and existing under the laws of the Federative Republic of Brazil (GasMat and, together with EPE, the Brazilian Borrowers, and together with GasBol, the Borrowers), OVERSEAS PRIVATE INVESTMENT CORPORATION, an agency of the United States of America (OPIC), KREDITANSTALT FÜR WIEDERAUFBAU, a public corporation organized and existing under the laws of the Federal Republic of Germany (KfW, and, together with OPIC, the Lenders) and CITIBANK, N.A., a national banking association incorporated under the laws of the United States of America, as the Common Agent (the Common Agent).

WHEREAS, the Borrowers, OPIC, KfW, Banco Citibank S.A., a banking institution organized and existing under the laws of the Federative Republic of Brazil, as the Brazilian Collateral Agent, Citibank, N.A., a banking institution organized and existing under the laws of the Republic of Bolivia, as the Bolivian Collateral Agent, and the Common Agent are parties to a Common Terms Agreement dated as of September 30, 1999, and as amended by Amendment No. 1 to Common Terms Agreement, dated as of July 21, 2000, and Amendment No. 2 to Common Terms Agreement, dated as of the date hereof (collectively, as further modified and supplemented and as in effect from time to time, the Common Agreement), and the Borrowers and the Lenders are party to the Loan Agreements (as defined in the Common Agreement) providing, subject to the terms and conditions thereof, for extensions of credit (by making of loans) by the Lenders to the Borrowers in an aggregate principal amount not exceeding $365,000,000.  

WHEREAS, pursuant to the Common Agreement, the Common Agent has been appointed to act as agent and representative for the Secured Parties in connection with the Collateral (as such terms are defined in the Common Agreement).

WHEREAS, to induce the Lenders to enter into the Loan Agreements and the Common Agreement and to extend credit thereunder, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Sponsors and the Borrowers have agreed to enter into this Agreement. 

NOW, THEREFORE, the parties hereto agree as follows:

ARTICLE 1.  Definitions; Interpretation

1.1
Definitions.

Except as otherwise expressly provided herein, capitalized terms used in this Agreement shall have the meanings given thereto in Exhibit A to the Common Agreement and, if not defined therein, as defined in the Accounts Agreements.  In addition, as used herein the following terms shall have the following respective meanings (all terms defined in this Article 1 and in the other provisions of this Agreement in the singular to have the same meanings when used in the plural and vice versa):

Applicable Conversion 

and Transfer:  
the conversion of Brazilian Reais into U.S. Dollars and the transfer of such U.S. Dollars outside of Brazil.   

Available to be Applied: 
as of any date and with respect to any amount in an Account, that such amount remains in such Account after giving effect to all transfers required to be made from monies in such Account under the terms of the Accounts Agreements on or prior to such date. 

Bankruptcy:
as defined in Section 2.4(h). 

Bankruptcy Laws:
as defined in Section 2.4(h).

Covered Date: 
each day that EPE or GasMat (or, after an acceleration of the Advances or the commencement of foreclosure proceedings against the Borrowers in Brazil, EPE, GasMat, the Lenders, or any other Person) is required under the Disbursement Agreement to transfer (or direct the transfer of) funds to one or more Accounts of GasBol to cure an Operating Deficiency of GasBol or to pay any due and unpaid Secured Obligations of GasBol in accordance with the terms of the Disbursement Agreement.

Covered Guarantee

Amount:
as defined in Section 2.1(a).

Covered Onshore

Final Amount:

as defined in Section 2.2(b).

Covered Onshore

Ongoing Amount:
as defined in Section 2.2(a).

Cross-Guarantee

No Response Date:
as defined in Section 2.1(a). 

Cross-Guarantee

Rejection Date:
as defined in Section 2.1(a).
EPE Debt Service 

Payment Date:
as defined in Section 2.2(a).

EPE O&M

Payment Date:
as defined in Section 2.2(a).

GasMat Debt Service

Payment Date:
as defined in Section 2.2(a).

GasMat O&M

Payment Date:
as defined in Section 2.2(a).

Litigation

Payment:
as defined in Section 7.10.

Judgment 

Currency:
as defined in Section 7.18.

Judgment

Currency

Conversion 

Date:
as defined in Section 7.18.

Notional Approval 

Date:


(i)
following each Covered Date occurring prior to the date on which the Lenders have accelerated the Advances in accordance with the terms of the Common Agreement and/or commenced foreclosure proceedings against the Borrowers in Brazil, the date that is 30 days after such Covered Date; 

(ii) following the Covered Date occurring after the Lenders have accelerated the Advances in accordance with the terms of the Common Agreement and/or commenced foreclosure proceedings against the Borrowers in Brazil, the date on which the Brazilian Central Bank approves or denies a request for authorization of an Applicable Conversion and Transfer in connection with EPE's and GasMat's respective payment of Secured Obligations (other than in respect of their guarantees of the Secured Obligations of GasBol); and

(iii) following each Covered Date after the Power Purchaser, the PPA Guarantor, or any other Person makes a payment under Paragraph 1 or 2 of Clause 35 of the Power Purchase Agreement, the date on which the Brazilian Central Bank approves or denies a request for authorization of an Applicable Conversion and Transfer in connection with EPE's and GasMat's respective payment of Secured Obligations (other than in respect of their guarantees of the Secured Obligations of GasBol).

Onshore Account

No Response Date:

as defined in Section 2.2(c).

Onshore Account

Rejection Date:

as defined in Section 2.2(c).

Onshore Final 

Covered Date: 
individually, each of, and collectively, both (a) the date on which the Lenders have accelerated the Advances in accordance with the terms of the Common Agreement and/or commenced foreclosure proceedings against the Borrowers in Brazil or (b) the date on which the Power Purchaser, the PPA Guarantor, or any other Person makes a payment under Paragraph 1 or 2 of Clause 35 of the Power Purchase Agreement.

Onshore Ongoing 

Covered Date: 
individually, each of, and collectively, all of (i) the EPE Debt Service Payment Date, (ii) the EPE O&M Payment Date, (iii) the GasMat Debt Service Payment Date, and (iv) the GasMat O&M Payment Date. 

Sponsor 

Obligations:
collectively, the Covered Guarantee Amount, the Covered Onshore Final Amount, and the Covered Onshore Ongoing Amount.

Unapplied Available

 Amount:
as defined in Section 2.1(e).

1.2
Interpretation.

Except as otherwise expressly provided herein, the rules for interpretation set forth in Exhibit B to the Common Agreement shall apply to this Agreement.

ARTICLE 2.  Sponsor Obligations

2.1
GasBol Cross-Guarantee.

(a)
Subject to the provisos set forth below, each of Enron and Shell, severally (in the following proportions:  Enron Corp. – 63.4% and SOTL – 36.6%) agrees to pay to GasBol or, at their option, the Common Agent (on behalf of the Secured Parties), in U.S. Dollars, in each case to such account or accounts as the Common Agent may designate, within five Business Days immediately following each Notional Approval Date, the difference (if greater than zero) (the Covered Guarantee Amount) of:

(i)
the lesser of (A) the aggregate amount of any Operating Deficiency of GasBol and (without duplication) any Secured Obligations of GasBol (including as a result of an acceleration) that, in each case, are due and unpaid on such Notional Approval Date, and (B) the U.S. Dollar Equivalent of the aggregate amount of Brazilian Reais held in the Brazilian Accounts of GasMat and EPE that are Available to be Applied on such Notional Approval Date to the payment of any such due and unpaid Operating Deficiency of GasBol or due and unpaid Secured Obligations of GasBol pursuant to the terms of the Disbursement Agreement; minus
(ii)
(A)
in the case of an Operating Deficiency of GasBol that is due and unpaid on such Notional Approval Date, the aggregate amount held in the GasBol Offshore Distribution Account, the Cayco Offshore Distribution Accounts, and the Cayco Offshore Operating Accounts then Available to be Applied on such Notional Approval Date to the payment of any such due and unpaid Operating Deficiency of GasBol pursuant to the terms of the Accounts Agreements;

(B)
in the case of the Secured Obligations of GasBol that are due and unpaid on such Notional Approval Date, the aggregate amount (without duplication of amounts credited pursuant to clause (a)(ii)(A) above) held in the GasBol Offshore Distribution Account, the Cayco Offshore Distribution Accounts, the Cayco Offshore Debt Service Payment Accounts, the TBS Offshore Distribution Account, and the TBS Shareholder Offshore Revenue Accounts then Available to be Applied on such Notional Approval Date to the payment of any such due and unpaid Secured Obligations of GasBol pursuant to the terms of the Accounts Agreements; 

(C)
in the case of a Notional Approval Date falling within paragraph (ii) of the definition thereof, the aggregate amount (without duplication of amounts credited pursuant to clauses (a)(ii)(A) and (a)(ii)(B) above) held in the GasBol Accounts, the Cayco Offshore Accounts, the TBS Offshore Distribution Account, and the TBS Shareholder Offshore Revenue Accounts then Available to be Applied on such Notional Approval Date to the payment of any such due and unpaid Secured Obligations of GasBol pursuant to the terms of the Accounts Agreements; provided that amounts held in the Bolivian Accounts shall be calculated by using the U.S. Dollar Equivalent thereof; or

(D)
in the case of a Notional Approval Date falling within paragraph (iii) of the definition thereof, the aggregate amount (without duplication of amounts credited pursuant to clauses (a)(ii)(A), (a)(ii)(B), and (a)(ii)(C) above) held in the GasBol Accounts, and the Cayco Offshore Accounts then Available to be Applied on such Notional Approval Date to the payment of any such due and unpaid Secured Obligations of GasBol pursuant to the terms of the Accounts Agreements; provided that amounts held in the Bolivian Accounts shall be calculated by using the U.S. Dollar Equivalent thereof;

provided that, notwithstanding anything to the contrary in this Agreement:

(I) on any Covered Date, the Covered Guarantee Amount shall in no event exceed:

(A) if such Covered Date occurs after the Lenders have accelerated the Advances in accordance with the terms of the Common Agreement and/or have commenced foreclosure proceedings against the Borrowers in Brazil, the lesser of (x) the amount of Brazilian Reais that arise out of a sale or other disposal of the Collateral (including application of amounts held in the Brazilian Accounts) in which the Lenders have been granted a security interest by EPE or GasMat (including, to the extent that the guarantees by EPE and GasMat of the Secured Obligations of GasBol are not enforceable by reason of the failure of the Brazilian Central Bank to have issued an applicable pre-approval for an Applicable Conversion and Transfer, amounts arising out of such sale or disposal to which the Lenders would have had a claim under the Financing Documents but for the unenforceability of such guarantees) after giving effect to the payment of all Secured Obligations then due by EPE and GasMat (other than in respect of the guarantees by EPE and GasMat of the Secured Obligations of GasBol and other than in respect of amounts owed to the Liquidity Facility Providers), it being understood that the Lenders are under no obligation to foreclose or exercise remedies (including application of amounts held in Brazilian Accounts) in respect of all or any part of such Collateral and that, in the event that the Lenders have not by such Covered Date elected to foreclose or exercise any of such remedies, the amount under this clause (x)(1) shall be zero, and (y) U.S.$200,000,000; provided that payment under this Section 2.1 with respect to a Covered Date of the kind described in clause (B) below shall not be counted for purposes of determining the limitation of liability set forth in this clause (A); and

(B) if such Covered Date occurs before the Lenders have accelerated the Advances in accordance with the terms of the Common Agreement and/or commenced foreclosure proceedings against the Borrowers in Brazil, an amount equal to the difference (if greater than zero) of (x) U.S.$160,000,000, minus (y) the aggregate amount paid by the Sponsors in accordance with the terms of this Agreement in respect of Covered Guarantee Amounts in the consecutive 12 month period ending on such Covered Date.

(II)
if on or before any Notional Approval Date the amount of U.S. Dollars the Lenders are able to obtain outside of Brazil for the purpose of satisfying the Secured Obligations and O&M Costs of EPE and GasMat (other than the guarantee by EPE and GasMat of the Secured Obligations and O&M Costs of GasBol, if any) pursuant to the terms of the then most recent Brazilian Central Bank approval for such purpose, is less than the full amount of U.S. Dollars requested by the Lenders, EPE, GasMat, or any other Person pursuant to the then most recent Brazilian Central Bank approval, then the Covered Guarantee Amount shall be reduced by the same proportionate amount; provided that if on such Notional Approval Date a moratorium or other general prohibition shall have been imposed by the Brazilian Central Bank upon the conversion of Brazilian Reais into U.S. Dollars or the transfer of such U.S. Dollars outside Brazil (i.e., a moratorium or other prohibition that applies whether or not Brazilian Central Bank approval was obtained in advance for the conversion of Brazilian Reais into U.S. Dollars or the transfer of such U.S. Dollars outside Brazil) and be continuing on such Notional Approval Date, the Covered Guarantee Amount shall be zero; and

(III)
each Sponsor's obligation to make any payment pursuant to this Section 2.1 is expressly subject to the condition that, within 90 days following the Covered Date that would give rise to such payment, EPE or GasMat (whether at the request of the Lenders or otherwise), the Lenders, or the Brazilian Collateral Agent request the Brazilian Central Bank, in writing and in form and substance complying with the rules and regulations of the Brazilian Central Bank, to authorize EPE or GasMat, as applicable, to effect an Applicable Conversion and Transfer to GasBol, such condition not to be applicable if the Brazilian Central Bank has already denied a request previously submitted for the same purpose within the 10 day period immediately prior to or immediately following such Covered Date; provided, however, that in the event that there are no rules or regulations in place relating to the form or substance of such request(s) or if the requirements of the applicable rules and regulations render compliance unreasonably difficult, unreasonably expensive, or impossible, EPE, GasMat, the Lenders or the Brazilian Collateral Agent (as the case may be) shall be required only to take steps that would normally be taken to obtain an Applicable Conversion and Transfer that is not subject to pre-approval; provided further that, notwithstanding the foregoing, if, with respect to any Covered Date, the Brazilian Central Bank does not respond to a request for an Applicable Conversion and Transfer within 180 days after such Covered Date (the Cross Guarantee No Response Date) or rejects all or part of the requested Applicable Conversion and Transfer (the date of notification to the Sponsors of such rejection, a Cross Guarantee Rejection Date), then each Sponsor shall pay the amount due by it in respect of the applicable Covered Guarantee Amount within five Business Days following such Cross Guarantee No Response Date or Cross Guarantee Rejection Date (as the case may be).

(b)
Each of EPE and GasMat hereby agrees that (i) within five Business Days following the request of the Lenders or the Brazilian Collateral Agent, it will request the authorization of the Brazilian Central Bank referred to in paragraph (III) of the proviso in Section 2.1(a) above if EPE or GasMat, as applicable, is permitted to do so under Applicable Law, and (ii) the amount of U.S. Dollars it will request as contemplated in paragraph (II) of the proviso in Section 2.1(a) above will be the full amount then owed by EPE or GasMat, as applicable, in respect of the Secured Obligations and O&M Costs referred to in such paragraph (II).

(c)
(i)
Upon payment by any Sponsor of any amount under this Section 2.1, GasBol shall issue to such Sponsor a promissory note in a principal amount equal to the U.S. Dollar amount advanced to GasBol (or the Common Agent (on behalf of the Secured Parties)) by such Sponsor on the date of such payment.  Such promissory note, and all amounts payable thereunder, shall constitute Subordinated Debt of GasBol and shall be subject to the same terms and conditions as Shareholder Subordinated Debt.



(ii)
Notwithstanding the foregoing paragraph (c)(i), each Sponsor shall be entitled to present to EPE and/or GasMat each promissory note issued by GasBol to such Sponsor (to the extent that the principal amount of such promissory note represents amounts advanced pursuant to Section 2.1(a) in respect of the obligations of such Borrower), and upon presentation EPE and/or GasMat, as applicable, shall purchase each such promissory note (or portion thereof) for the Brazilian Reais Equivalent of the outstanding U.S. Dollar principal amount thereof (calculated at the exchange rate in effect on the date the Sponsors made the relevant advance to GasBol (or the Common Agent (on behalf of the Secured Parties))).  If a promissory note is presented for payment under this Section 2.1(c)(ii), payment shall be made with Brazilian Reais on deposit in the Onshore Distribution Account, the Onshore Dollar Proxy Debt Service Payment Account, or the Onshore Dollar Proxy Operating Account of EPE or GasMat, as applicable; provided that if the necessary Governmental Approvals of the Brazilian Central Bank are obtained, payment in respect thereof may be made in U.S. Dollars by converting the Brazilian Reais on deposit in such Accounts into U.S. Dollars (calculated using the exchange rate in effect on the date the Sponsors made the relevant advance to GasBol (or the Common Agent (on behalf of the Secured Parties)).

(d)
In the event that a Sponsor makes a payment in respect of the Secured Obligations of GasBol under this Section 2.1 directly to the Common Agent (on behalf of the Secured Parties), the Secured Obligations of GasBol shall be reduced to the extent of such payment.

(e)
In the event that (i) any amount is deemed to be "Available to be Applied" for the purpose of calculating the amount due by the Sponsors under this Section 2.1 but such amount is not actually applied as so contemplated because of the negligence or failure to act of one or more of the Borrowers, TBS, or the Caycos (such unapplied amount being hereinafter referred to as an Unapplied Available Amount), (ii) an acceleration and/or foreclosure by the Lenders has occurred, and (iii) any Secured Obligations of GasBol remain due and unpaid, the Covered Guarantee Amount shall be increased by an amount equal to the Unapplied Available Amount; provided that none of the Borrowers, TBS, or the Caycos shall be deemed to have been negligent or to have failed to act for purposes of this Section 2.1(e) to the extent that it is not entitled to issue requisitions in accordance with the terms of the Accounts Agreements.

2.2 Onshore Accounts.

(a)
Subject to Section 2.2(c), each of Enron Corp and SOTL severally (in the following proportions:  Enron Corp. – 63.4% and SOTL – 36.6%) agrees to pay to the Common Agent (on behalf of the Secured Parties), in U.S. Dollars, to such account or accounts as the Common Agent may designate, within five Business Days immediately following each Onshore Ongoing Covered Date, the amount specified in each of paragraphs (i) through (viii) (inclusive) below (each such amount, a Covered Onshore Ongoing Amount):

(i) in the case of any transfer of funds from the EPE Onshore Dollar Proxy Debt Service Payment Account (the date of such transfer being referred to as, the EPE Debt Service Payment Date) the difference (if greater than zero) of: 

(A)
the U.S. Dollar Equivalent of the amount of Brazilian Reais in the EPE Onshore Dollar Proxy Debt Service Payment Account on the date that monies are transferred thereto from the EPE Onshore Revenue Account (computed after the transfer); minus 

(B)
the sum of (x) the U.S. Dollar Equivalent of the amount of Brazilian Reais in the EPE Onshore Dollar Proxy Debt Service Payment Account on the EPE Debt Service Payment Date; plus
(y)
the aggregate amount of U.S. Dollars (without duplication of amounts applied pursuant to clauses (a)(ii), (a)(iii), and (a)(iv)) held in the GasBol Offshore Debt Service Payment Account, the GasBol Offshore Distribution Account, the Cayco Offshore Distribution Accounts, the Cayco Offshore Debt Service Payment Accounts, the TBS Offshore Distribution Account, and the TBS Shareholder Offshore Revenue Accounts on such date then Available to be Applied to the payment of any due and unpaid Debt Service of EPE pursuant to the terms of the Accounts Agreements;
(ii)
in the case of any transfer of funds from the EPE Onshore Dollar Proxy Operating Account (the date of such transfer being referred to as, the EPE O&M Payment Date) the difference (if greater than zero) of: 

(A)
the U.S. Dollar Equivalent of the amount of Brazilian Reais in the EPE Onshore Dollar Proxy Operating Account on the date that monies are transferred thereto from the EPE Onshore Revenue Account (computed after the transfer); minus 

(B)
the sum of (x) the U.S. Dollar Equivalent of the amount of Brazilian Reais in the EPE Onshore Dollar Proxy Operating Account on the EPE O&M Payment Date; plus
(y)
the aggregate amount of U.S. Dollars (without duplication of amounts applied pursuant to clauses (a)(i), (a)(iii), and (a)(iv)) held in the GasBol Offshore Distribution Account, the Cayco Offshore Distribution Accounts, and the Cayco Offshore Operating Accounts on such date then Available to be Applied to the payment of any due and unpaid O&M Costs of EPE pursuant to the terms of the Accounts Agreements;
(iii)
in the case of any transfer of funds from the GasMat Onshore Dollar Proxy Debt Service Payment Account (the date of such transfer being referred to as, the GasMat Debt Service Payment Date) the difference (if greater than zero) of: 

(A) the U.S. Dollar Equivalent of the amount of Brazilian Reais in the GasMat Onshore Dollar Proxy Debt Service Payment Account on the date that monies are transferred thereto from the GasMat Onshore Revenue Account (computed after the transfer); minus 

(B)
the sum of (x) the U.S. Dollar Equivalent of the amount of Brazilian Reais in the GasMat Onshore Dollar Proxy Debt Service Payment Account on the GasMat Debt Service Payment Date; plus
(y)
the aggregate amount of U.S. Dollars (without duplication of amounts applied pursuant to clauses (a)(i), (a)(ii), and (a)(iv)) held in the GasBol Offshore Debt Service Payment Account, the GasBol Offshore Distribution Account, the Cayco Offshore Distribution Accounts, the TBS Offshore Distribution Account, the TBS Shareholder Offshore Revenue Accounts, and the Cayco Offshore Debt Service Payment Accounts on such date then Available to be Applied to the payment of any due and unpaid Debt Service of GasMat pursuant to the terms of the Accounts Agreements;
(iv) in the case of any transfer of funds from the GasMat Onshore Dollar Proxy Operating Account (the date of such transfer being referred to as, the GasMat O&M Payment Date) the difference (if greater than zero) of:

(A) the U.S. Dollar Equivalent of the amount of Brazilian Reais in the GasMat Onshore Dollar Proxy Operating Account on the date that monies are transferred thereto from the GasMat Onshore Revenue Account (computed after the transfer); minus 

(B)
the sum of (x) the U.S. Dollar Equivalent of the amount of Brazilian Reais in the GasMat Onshore Dollar Proxy Operating Account on the GasMat O&M Payment Date; plus
(y)
the aggregate amount (without duplication of amounts applied pursuant to clauses (a)(i), (a)(ii), and (a)(iii)) held in the GasBol Offshore Distribution Account, the Cayco Offshore Distribution Accounts, and the Cayco Offshore Operating Accounts on such date then Available to be Applied to the payment of any due and unpaid O&M Costs of GasMat pursuant to the terms of the Accounts Agreements;
(b)
Subject to Section 2.2(c), each of Enron Corp. and SOTL, severally (in the following proportions:  (i) Enron Corp. – 63.4% and (ii) SOTL – 36.6%), agrees to pay to the Common Agent (on behalf of the Secured Parties), in U.S. Dollars, to such account or accounts as the Common Agent may designate, within five Business Days immediately following each Onshore Final Covered Date, such amount (each such amount, the Covered Onshore Final Amount) that is the lesser of:

(i)
the aggregate amount of Secured Obligations on such Onshore Final Covered Date; and

(ii)
the difference (if greater than zero) of:

(A) the U.S. Dollar Equivalent of the amount of Brazilian Reais in the Brazilian Onshore Dollar Proxy Accounts on the date or dates that money was deposited therein; minus
(B) the U.S. Dollar Equivalent of the amount of Brazilian Reais in the Brazilian Onshore Dollar Proxy Accounts on the Onshore Final Covered Date.

(c)
Notwithstanding anything to the contrary in this Agreement:

(i)
on any Onshore Ongoing Covered Date, the Covered Onshore Ongoing Amount shall in no event exceed an amount equal to the difference (if greater than zero) of (A) U.S.$12,000,000, minus (B) the aggregate amount paid by the Sponsors in accordance with the terms of this Agreement in respect of Covered Onshore Ongoing Amounts in the consecutive 12 month period ending on such Onshore Ongoing Covered Date;

(ii)
on any Onshore Final Covered Date, the Covered Onshore Final Amount shall in no event exceed an amount equal to U.S.$405,000,000; provided that payment under this Agreement with respect to an Onshore Ongoing Covered Date of the kind described in clause (c)(i) above shall not be counted for purposes of determining the limitation of liability set forth in this clause (c)(ii); and 

(iii)
each Sponsor's obligation to make payments pursuant to this Section 2.2 is expressly subject to the condition that, within 90 days following the Onshore Ongoing Covered Date or the Onshore Final Covered Date that would give rise to such payment, EPE or GasMat (whether at the request of the Lenders or otherwise), the Lenders, or the Brazilian Collateral Agent request the Brazilian Central Bank, in writing and in compliance with the rules and regulations of the Brazilian Central Bank, to authorize EPE or GasMat, as applicable, to effect an Applicable Conversion and Transfer, such condition not to be applicable if the Brazilian Central Bank has already denied a request previously submitted for the same purpose within the 10 day period immediately prior to or immediately following such Covered Date; provided, however, that in the event that there are no rules or regulations in place relating to the form or substance of such request(s) or if the requirements of the applicable rules and regulations render compliance unreasonably difficult, unreasonably expensive, or impossible, EPE, GasMat, the Lenders or the Brazilian Collateral Agent (as the case may be) shall be required only to take steps which would normally be taken to obtain an Applicable Conversion and Transfer that is not subject to pre-approval; provided further that, notwithstanding the foregoing, if, with respect to any Onshore Final Covered Date or Onshore Ongoing Covered Date, the Brazilian Central Bank does not respond to a request for an Applicable Conversion and Transfer within 180 days after such date (the Onshore Account No Response Date) or rejects all or part of the requested Applicable Conversion and Transfer (the date of notification to the Sponsors of such rejection, a Onshore Account Rejection Date), then each Sponsor shall pay the amount due by it in respect of the applicable Covered Onshore Ongoing  Amount or Covered Onshore Final Amount (as the case may be) within five Business Days following such Onshore Account No Response Date or Onshore Account Rejection Date (as the case may be); 

(iv)
on any Onshore Final Covered Date, subject to Section 2.2(c)(ii), the Covered Onshore Final Amount shall be increased by an amount equal to the difference (if greater than zero) of:

(A)
the product of: 

(1)
the average rate of return earned on U.S. Dollars held in the Cayco Accounts and invested in Permitted U.S. Investments during the period commencing on the date on which (x) the proceeds of such sale or other disposal of the Collateral or (y) the amount of such payment under Paragraph 1 or 2 of Clause 35 of the Power Purchase Agreement, in either case are deposited into the EPE Onshore Dollar Proxy Debt Service Payment Account, the EPE Onshore Dollar Proxy Operating Account, the GasMat Onshore Dollar Proxy Debt Service Payment Account, and/or the GasMat Onshore Dollar Proxy Operating Account, as the case may be, from the Onshore Revenue Account of EPE or GasMat, as applicable, and ending on the Onshore Final Covered Date, multiplied by
(2)
the U.S. Dollar Equivalent of the aggregate amount held in the Brazilian Onshore Dollar Proxy Accounts on the  Onshore Final Covered Date; minus
(B)
the U.S. Dollar Equivalent of the product of: 

(1) the average rate of return/yield earned on Brazilian Reais held in the Brazilian Onshore Dollar Proxy Accounts of EPE and GasMat and invested in Permitted Brazilian Investments during the period referenced in the foregoing clause (iv)(A)(1); multiplied by 

(2) the aggregate amount held in the Brazilian Onshore Dollar Proxy Accounts on the applicable Onshore Final Covered Date.

(d)
Each of EPE and GasMat hereby agrees that within five Business Days following the request of the Lenders or the Brazilian Collateral Agent, it will request the authorization of the Brazilian Central Bank referred to in Section 2.2(c)(iii) if EPE or GasMat, as applicable, is permitted to do so under Applicable Law.

(e)
Upon payment by any Sponsor of any amount under this Section 2.2, the Secured Parties shall assign to each Sponsor the right to receive repayment from EPE or GasMat, as the case may be, under existing Brazilian Central Bank authorizations in favor of such Secured Parties in an amount equal to the amount advanced by such Sponsor under this Section 2.2.  The Secured Parties shall provide such notices and make such filings as are required by the Brazilian Central Bank or otherwise reasonably requested by the Sponsors to effect such assignment of credits.  All amounts payable by EPE or GasMat, as the case may be, shall thereafter constitute Subordinated Debt of EPE or GasMat, as applicable, shall be payable directly to such Sponsor, and shall be subject to the same terms and conditions as Shareholder Senior Subordinated Debt.

2.3
Obligations Absolute and Unconditional.

The obligations of the Sponsors under this Agreement are absolute and unconditional, irrespective of the value, genuineness, validity, regularity, or enforceability of the obligations of the Borrowers under this Agreement, any Financing Document, or any other agreement or instrument referred to herein or therein (collectively, the Borrower Obligations), and, to the fullest extent permitted by Applicable Law, irrespective of any other circumstance whatsoever that might otherwise constitute a legal or equitable discharge or defense of a surety or guarantor, it being the intent of this Section 2.3 that the obligation of the Sponsors hereunder shall be absolute and unconditional under any and all circumstances.  Without limiting the generality of the foregoing, it is agreed that despite the occurrence or non-occurrence of any one or more of the following, the liability of each Sponsor hereunder shall remain absolute and unconditional as described above:

(a)
at any time or from time to time, without notice to the Sponsors, the time for any performance of or compliance with the Borrower Obligations shall be extended, or such performance or compliance shall be waived;

(b)
any of the acts mentioned in any of the provisions of this Agreement or any other agreement or instrument referred to herein shall be done or omitted;

(c)
the Borrower Obligations shall be modified, supplemented, or amended in any respect, or any right under this Agreement or any other agreement or instrument referred to herein shall be waived or any security for the Borrower Obligations shall be released or exchanged in whole or in part or otherwise dealt with;

(d)
any Lien or security interest granted to, or in favor of, any Secured Party as security for the Borrower Obligations shall fail to be perfected;

(e)
the bankruptcy, dissolution, liquidation, or winding up of any Borrower;

(f)
the existence of any condition that adversely affects the value of the Project or the ability of any Borrower to use the Project for the purposes contemplated by the Operative Documents;

(g)
the exercise, non-exercise, or delay in exercising, by any Borrower, the Common Agent, or any other Secured Party of any of their rights and remedies under this Agreement or any other Financing Document;

(h)
any assignment or other transfer of this Agreement by the Common Agent or the Lenders, or any assignment or other transfer of any Operative Document in whole or in part (other than to the extent such Sponsor is discharged or released through a Permitted Third Party Transfer (as defined in the Equity Contribution Agreement));

(i)
the transfer of the Project or any portion thereof or any other Collateral or any bid or purchase at any sale of the Project or the Collateral, or any consent to any of the foregoing; or

(j)
the existence, value of, condition of, or failure to perfect any Lien against, any security for the Secured Obligations or any action, or the absence of any action by any Borrower, or any Secured Party in respect thereof (including, without limitation, the release of any such security).

2.4
Waivers.

In addition to the waivers of defenses referred to in Section 2.3, until such time as this Agreement has terminated in accordance with Section 7.2, each Sponsor hereby expressly waives: 

(a)
diligence, presentment, demand of payment, protest, and all notices whatsoever (whether for nonpayment or protest of acceptance, maturity, extension of time, change in nature or form of the Secured Obligations, acceptance of security, release of security, composition, or agreement arrived at as to the amount of, or the terms of, the Borrower Obligations, Secured Obligations, and all other demands whatsoever), and any requirement that any Secured Party exhaust any right, power, or remedy to proceed against any Borrower or the other Sponsor under this Agreement or any other party or any other agreement or instrument referred to herein;

(b)
to the extent permitted by Applicable Law, the benefits of Applicable Law which are in conflict with the terms of this Agreement;

(c)
all rights of subrogation or contribution, whether arising by contract or operation of law (including any such right arising under the Bankruptcy Laws) or otherwise by reason of any payment by it pursuant to the provisions of this Article 2 except as otherwise expressly set forth in this Agreement; 

(d)
and agrees that it shall not at any time insist upon, plead, or in any manner whatsoever claim or take the benefit or advantage of, any appraisal, valuation, stay, extension, marshaling of assets or redemption laws, or exemption, whether now or at any time hereafter in force, which may delay, prevent, or otherwise affect the performance by such Sponsor of its obligations under, or the enforcement of this Agreement by any Secured Party or by the Common Agent on behalf of the Secured Parties;

(e)
except to the extent expressly provided in Section 2.1(c) and 2.2(e), (i) any rights to seek any reimbursement from any Borrower in respect of payment made by the Sponsor hereunder, and (ii) any claim, counterclaim, or set off which it may have against any Borrower and the right to exercise any rights or remedies or commence any proceedings with respect thereto;

(f)
any right to require the Common Agent to proceed against any other party at any time, to proceed against or exhaust the Collateral or any other security held by any Secured Party at any time, to pursue any other remedy whatsoever at any time;

(g)
any defense based upon an election of remedies by the Common Agent, including any election to proceed by judicial or nonjudicial foreclosure of the Collateral or any security, whether real property or personal property security, or by deed in lieu thereof, and whether or not every aspect of any foreclosure sale is commercially reasonable, or any election of remedies relating to real property or personal property security that destroy or otherwise impair the rights of such Sponsor against any Borrower, or any other guarantor for reimbursement, or both;

(h)
to the extent it may do so under Applicable Law, any protection it may be entitled to under Sections 365(c)(1) and 365(c)(2) of the Bankruptcy Reform Act of 1978, as amended or any successor provision of law of similar import or any provision of Applicable Law of similar import (Bankruptcy Laws) in the event of any voluntary or involuntary bankruptcy, insolvency, reorganization, liquidation, or arrangement proceeding, or similar proceeding or case with respect to any Borrower (a Bankruptcy). Specifically, in the event that the trustee in bankruptcy,  administrator, receiver, liquidator, the debtor-in-possession, or similar party takes any action (including without limitation, the institution of any action, suit, or other proceeding in a Bankruptcy for the purpose of enforcing the obligations of any Borrower under this Agreement), neither Sponsor shall assert any defense claim or counterclaim denying liability hereunder on the basis that this Agreement is an executory contract that cannot be assumed, assigned or enforced or on any other theory directly or indirectly based on Bankruptcy Laws.  If a Bankruptcy shall occur, each Sponsor agrees, after the occurrence of the Bankruptcy, to reconfirm in writing, to the extent permitted by applicable law, its pre-Bankruptcy waiver of any protection it may be entitled to under Bankruptcy Laws and, to give effect to such waiver, such Sponsor consents to the assumption and enforcement and each provision of this Agreement (except to the extent that the obligation of such Sponsor in such provision has already been performed) by the debtor-in-possession or the relevant Borrower's trustee in bankruptcy, administrator, receiver, liquidator, or similar party, as the case may be; and

(i)
to the extent applicable, and in such case to the fullest extent permitted by Applicable Law, the privileges and benefits set forth in Articles 1491, 1498, 1499, 1500, 1502, 1503 and 1504 of the Brazilian Civil Code and Article 262 of the Brazilian Commercial Code.

2.5
Instrument for the Payment of Money.

Each Sponsor hereby acknowledges that the agreements in this Article 2 constitute an instrument for the payment of money, and consents and agrees that any Secured Party or the Common Agent at the written direction of any Lender, at its sole option, in the event of a dispute by such Sponsors in the payment of any moneys due hereunder, shall have the right to bring a motion-action under New York CPLR Section 3213.

2.6
Bankruptcy.

In any action or proceeding involving any state corporate law, or any state or Federal or foreign bankruptcy, insolvency, reorganization, or other law affecting the rights of creditors generally, if the obligation of any Sponsor under this Article 2 would otherwise be held or determined to be void, invalid, or unenforceable, or subordinated to the claims of any other creditors, on account of the amount of its liability under this Article 2, then, notwithstanding any other provision hereof to the contrary, the amount of such liability shall, without any further action by such Sponsor, any Secured Party, or any other Person, be automatically limited and reduced to the highest amount that is valid and enforceable and not subordinated to the claims of other creditors as determined in such action or proceeding.

2.7
Subrogation and Subordination.

Upon making any payment under this Article 2 by either Sponsor, such Sponsor shall be subrogated to the rights of the Secured Parties against the Brazilian Borrowers with respect to such payment; provided that until the Secured Obligations have been indefeasibly paid in full and all Commitments shall have expired or terminated, such Sponsor shall not, and shall not permit any of its Subsidiaries having a direct or indirect interest in any Borrower to, take any action with respect to the Borrower or any of the Collateral, except to the extent expressly permitted in Section 2.1(c) and Section 2.2(e).  

ARTICLE 3.  Payments Free and Clear of Taxes, Etc.

3.1
Payments Free and Clear of Taxes.

All sums payable by either Sponsor shall be paid in full, free of any deductions or withholdings for any and all present and future Taxes.  In the event that either Sponsor is prohibited by law from making payments hereunder free of such deductions or withholdings, then such Sponsor shall pay such additional amount as may be necessary in order that the actual amount received after such deduction or withholding shall equal the full amount stated to be payable hereunder by it.

3.2
Payment to Tax Authorities.

Each Sponsor shall pay directly to all appropriate taxing authorities any and all Taxes, and all liabilities with respect to such Taxes, imposed by law or by any taxing authority on or with regard to any payment required to be made by such Sponsor hereunder, except for any Taxes or other liabilities that are being contested in good faith by appropriate proceedings; provided that such Sponsor hereby indemnifies each Secured Party and holds them each harmless from and against any and all liabilities, fees, or additional expenses with respect to or resulting from any delay in paying, or omission to pay, such Taxes or other liabilities in respect of such payment required to be made by such Sponsor.  Within 45 days after the payment by either Sponsor of any such Taxes, such Sponsor shall furnish the Common Agent with the original or a certified copy of the receipt evidencing payment thereof, together with any other information any Secured Party may reasonably require to establish to its satisfaction that full and timely payment of such Taxes has been made.
ARTICLE 4.  Representations and Warranties

4.1
Representations of the Sponsors.

Each Sponsor represents and warrants to the Lenders and the Common Agent that as of the date of this Agreement and on the date of each Advance:  

(a)
It has all necessary corporate, partnership, or other like power, authority, and legal right to execute, deliver, and perform its obligations under this Agreement; the execution, delivery, and performance by it of this Agreement have been duly authorized by all necessary corporate, partnership, or other like action on its part; and this Agreement has been duly and validly executed and delivered by it and constitutes its legal, valid, and binding obligation, enforceable against it in accordance with its terms, except as such enforceability may be limited by (i) bankruptcy, insolvency, reorganization, moratorium, or similar laws of general applicability affecting the enforcement of creditors’ rights and (ii) the application of general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

(b)
No authorizations, approvals, or consents of, and no filings or registrations with, any governmental or regulatory authority or agency, or any securities exchange (other than those already obtained or the failure to obtain which would not reasonably be expected to have a material adverse effect on its ability to perform its obligations hereunder or the legality, validity, or enforceability hereof), are necessary for the execution, delivery, or performance by it of this Agreement and the transactions contemplated hereby, or for the legality, validity, or enforceability hereof.

(c)
None of the execution and delivery of this Agreement, the consummation of the transactions herein contemplated, or compliance with the terms and provisions hereof will require the consent of or approval of any of its creditors, or conflict with or result in a breach of, or require any consent under, its charter or by-laws (or other organizational document or operating agreement), or any Applicable Law or regulation, or any order, writ, injunction, or decree of any court or governmental authority or agency, or any agreement or instrument to which it is a party or by which it or its Property is bound or to which any of them is subject, or constitute a default under any such agreement or instrument, or result in the creation or imposition of any Lien (other than a Permitted Lien) upon any of its Property pursuant to the terms of any such agreement or instrument.

(d)
The activities contemplated by the provisions of this Agreement are commercial in nature rather than governmental or public, and therefore it acknowledges and agrees that it is not entitled to any right of immunity on the grounds of sovereignty or otherwise with respect to such activities or in any legal action or proceeding arising out of or relating to this Agreement.  Each Sponsor in respect of itself, its process agents, and its properties and revenues, expressly and irrevocably waives any such right of immunity which may now or hereafter exist (including any immunity from any legal process, from the jurisdiction of any court or from any execution or attachment in aid of execution prior to judgment or otherwise) or claim thereto which may now or hereafter exist, and agrees not to assert any such right or claim in any such action or proceeding, whether in the United States or otherwise.  The foregoing waiver of immunity shall have effect under the United States Foreign Sovereign Immunities Act of 1976.

(e)
No action, suit, other legal proceeding, arbitral proceeding, or investigation is pending by or before any domestic or foreign court or Governmental Authority or in any arbitral or other forum and as to which such Sponsor has been served with process, or, to the actual knowledge of an Authorized Representative of such Sponsor (as the case may  be), is threatened in writing, against it or any of its properties or rights that  (A) relates to this Agreement, or (B) has, or could reasonably be expected to have, a Material Adverse Effect, except in the case of each Sponsor, other than as previously disclosed in writing to the Lenders and, in the case of Enron Corp., other than as disclosed in Enron Corp.'s 10-K for the 12 months ended December 31, 1999, 10-Q for the three months ended March 31, 2000, and 10-Q for the three months ended June 30, 2000.  

(f)
As of the date hereof its obligations under this Agreement are not subject to any offsets or defenses of any kind against any Secured Party or any Borrower.
ARTICLE 5.   Covenants

5.1
Covenants of the Sponsors.

Until the later to occur of (a) the termination of the obligations referred to in Section 7.2(a) and (b) the termination of the obligations referred to in Section 7.2(b), each Sponsor covenants and agrees with the Secured Parties that:

(a)
It will do or cause to be done all things necessary to preserve, renew, and keep in full force and effect its legal existence and the rights, licenses, permits, privileges, and franchises material to the conduct of its business, except where failure to do so could not reasonably be expected to have a material adverse effect on the performance of its obligations under this Agreement; provided, however, that this Section 5.1(a) shall not apply to any merger or consolidation to which such Sponsor is a party if the surviving Person thereof, if not such Sponsor, assumes all the obligations of such Sponsor under this Agreement and (in the case of a merger or consolidation of Enron Corp.) after giving effect to such merger or consolidation, the surviving Person is organized under the laws of the United States of America.

(b)
It will comply in all respects with the requirements of all Applicable Laws, except where the failure to comply could not reasonably be expected to have a material adverse effect on its ability to perform its obligations hereunder.
ARTICLE 6.  PAYMENTS, ETC.
6.1 Payments.  

Each Sponsor shall make all payments under this Agreement in U.S. Dollars and in immediately available funds by direct payment of the aggregate amount thereof (without reduction for or on account of any set-off, counterclaim, or other right that such Sponsor may have against any Secured Party, the Borrowers, or any other Person or that any Borrower may have against any other Secured Party or any other Person) for deposit and application in accordance with the written instructions of the Common Agent (acting upon the instructions of the Lenders).

6.2
Confirmations.

Each Sponsor confirms and agrees for the benefit of the Secured Parties, as follows:

(i)
In making payments in respect of this Agreement, it will not seek to recover from any Secured Party for any reason any such payment once made except in accordance with the express terms of the Accounts Agreements.

(ii)
(A)
It acknowledges and agrees that if the Common Agent shall provide written notice to it that the Common Agent desires to exercise its rights and remedies pursuant to the Common Agreement or any Security Document during the continuation of an Event of Default, the Common Agent shall be entitled, to the extent permitted by Applicable Law, to exercise its rights under the Common Agreement and the Security Documents during the continuation of an Event of Default as a secured party and collateral assignee of this Agreement and to make all demands, give all notices, take all actions, and enforce all rights permitted to the Borrowers under this Agreement, and to exercise its other rights under the Common Agreement.

(B)
It acknowledges and agrees that no Secured Party shall be obligated or required to perform any of the obligations of any Borrower under this Agreement or to take any action to collect or enforce any claim for payment by any Borrower under this Agreement.

(C)
It acknowledges and agrees that the Financing Documents restrict the ability of the Borrowers to cancel or terminate this Agreement or consent to or accept any cancellation or termination hereof, or to amend, modify, suspend, or give any consent, waiver, or approval hereunder, waive any default under or any breach of any term or condition of this Agreement, or agree in any manner to any amendment, modification, or change of any term or condition hereof.  

ARTICLE 7.  MISCELLANEOUS.

7.1
No Waiver. 

No failure on the part of any Secured Party, or any of their respective agents to exercise and no delay in exercising, and no course of dealing with respect to, any right, power or remedy hereunder shall operate as a waiver thereof, and no single or partial exercise of any right, power or privilege hereunder shall preclude any other or further exercise thereof or the exercise of any other right, power, or privilege.  No waiver of any such right shall be effective unless given in writing.  The remedies provided herein are cumulative and are not exclusive of any remedies provided by Applicable Law.

7.2
Termination.

(a)
Each Sponsor's obligation to make any payment pursuant to Section 2.1 shall terminate on the earliest of the following to occur, in each case to the reasonable satisfaction of the Lenders:

(i)
issuance by the Brazilian Central Bank of the requisite approval for Applicable Conversions and Transfers in connection with the guarantee by GasMat and EPE of the Secured Obligations and O&M Costs of GasBol; 

(ii)
a Brazilian change-in-law goes into effect permitting (A) Applicable Conversions and Transfers in connection with the guarantee by GasMat and EPE of the Secured Obligations and O&M Costs of GasBol, or (B) the opening and maintenance by EPE and GasMat of offshore U.S. Dollar accounts pledged to the Common Agent on behalf of the Secured Parties, and in the case of clause (B), such accounts are opened as contemplated in the Accounts Agreements; 

(iii)
the date on which all of the Secured Obligations of GasBol have been indefeasibly paid in full and all Commitments have been terminated; and

(iv)
with respect to GasBol O&M Costs only, the date on which the Lenders (or their representatives) sell or otherwise dispose of the Collateral in connection with foreclosure proceedings against any Borrower.

(b)
Each Sponsor's obligation to make any payments pursuant to Section 2.2 shall terminate on the earliest of the following to occur, in each case to the reasonable satisfaction of the Lenders:

(i)
a determination by the Brazilian Central Bank, or ANEEL and ANP, that the Central Bank rules and regulations implementing Resolution 2.644 (relating to the opening and maintenance of U.S. Dollar accounts in Brazil) are applicable to EPE and GasMat ; 

(ii)
a Brazilian change-in-law (other than that described in clause (b)(i) above) goes into effect permitting (A) the Applicable Conversions and Transfers or (B) the opening and maintenance by EPE and GasMat of offshore U.S. Dollar accounts pledged to the Common Agent on behalf of the Secured Parties, and in the case of clause (B), such accounts are opened as contemplated by the Accounts Agreements;

(iii)
the date on which all of the Secured Obligations of EPE and GasMat have been paid in full; and

(iv)
with respect to Section 2.2(a) only, the date on which the Borrowers receive notification from KfW that Hermes has approved cover for the KfW Covered Loan Facility without requiring such indemnities to be in place.

(c)
The representations and warranties made by the Sponsors, shall survive the termination of this Agreement or the resignation or removal of the Common Agent. 

7.3
Notices.

Any notice or other communication hereunder shall be given in the manner set forth in the Common Agreement to the parties, with a copy to each Lender, at the addresses set forth in the Common Agreement and the Equity Contribution Agreement.

7.4
Successors and Assigns.

This Agreement shall be binding upon the Sponsors, and their respective successors and permitted assigns and inure to the benefit of the Secured Parties, and the Borrowers and their respective successors and  permitted assigns.  Each Sponsor may only assign or transfer its rights and obligations under this Agreement to (i) a Permitted Transferee (as defined in the Equity Contribution Agreement) of the type described in Section 7.2(a)(iii) of the Equity Contribution Agreement or (ii) a Person that (x) has long-term unsecured debt rated Baa3 or higher by Moody's or BBB- or higher by S&P and (y) is a Permitted Transferee (as defined in the Equity Contribution Agreement) in accordance with the terms of the Equity Contribution Agreement.  Such assignment or transfer shall not become effective until and unless such proposed transferee agrees to become a party to this Agreement pursuant to an instrument in form and substance satisfactory to the Lenders, and unless otherwise agreed by the Required Lenders, the relevant Sponsor, at the time of any such assignment or transfer, shall confirm to the Common Agent for the benefit of the Secured Parties in writing that it shall, remain liable for the portion of its obligations under this Agreement that is not subject to such permitted assignment or transfer.

7.5
Amendments, Etc.

Except as otherwise provided herein, neither this Agreement nor any of the terms hereof may be changed, waived, discharged, or terminated unless such change, waiver, discharge, or termination is in writing and signed by the Sponsors, the Borrowers, and the Lenders and then such change, waiver or consent shall be effective only in the specific instance and for the specific purpose for which given; provided that the Common Agent shall not be required to sign any waiver requested by the Borrowers or the Sponsors hereunder.  

7.6
Remedies.  

(a)
No remedy herein conferred upon or reserved to any party is intended to be exclusive of any other available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition to every other remedy given under this Agreement or now or hereafter existing at law or in equity or by statute. In order to entitle any party to exercise any remedy reserved to it in this Agreement, it shall not be necessary to give any notice, other than such notice as may be expressly required by this Agreement.   Except as provided in Article 2, no notice to or demand on any Sponsor in any case shall entitle it to any other or further notice or demand in the same or similar circumstances.

(b)
Each party hereto may proceed to protect and enforce its rights hereunder in any court or other tribunal by an action at law, suit in equity, or other appropriate proceedings, whether for damages, for the specific performance of any term hereof, or otherwise, or in aid of the exercise of any power granted hereby or by law.  

7.7
Headings.  

Paragraph headings have been inserted in this Agreement as a matter of convenience for reference only and it is agreed that such paragraph headings are not a part of this Agreement and shall not be used in the interpretation of any provision of this Agreement. 

7.8
Governing Law.

THIS AGREEMENT SHALL BE, FOR ALL PURPOSES PURSUANT TO SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW, GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK OF THE UNITED STATES OF AMERICA; PROVIDED, HOWEVER, THAT IF, AND ONLY IF, ANY LEGAL ACTION OR PROCEEDING (OTHER THAN AN ACTION TO ENFORCE A JUDGMENT OBTAINED OUTSIDE BOLIVIA) SHALL BE BROUGHT IN RESPECT OF THIS AGREEMENT IN THE COURTS OF BOLIVIA, AND BOLIVIAN LAW REQUIRES THAT BOLIVIAN LAW GOVERN THIS AGREEMENT IN ANY SUCH LEGAL ACTION OR PROCEEDING, THEN, IN THAT CASE ONLY, THIS AGREEMENT SHALL BE GOVERNED BY THE LAWS OF BOLIVIA, AND THE MEANING AND CONSTRUCTION OF THE PROVISIONS HEREOF AND THE RIGHTS AND DUTIES OF THE PARTIES HEREUNDER SHALL, IN ALL RESPECTS, BE CONSTRUED IN ACCORDANCE WITH SAID LAWS.

7.9
Consent to Jurisdiction. 

Without prejudice to the Secured Parties’ right to bring suit in any appropriate domestic or foreign jurisdiction, any proceeding to enforce this Agreement may be brought by the Secured Parties in any state or federal court of competent jurisdiction in the District of Columbia or the State of New York of the United States of America or in any other jurisdiction where the Sponsors, or any of their respective Property may be found.  Each Sponsor hereby irrevocably waives any present or future objection to any such venue, and irrevocably consents and submits unconditionally to the non-exclusive jurisdiction for itself and in respect of any of its property of any such court.  Each Sponsor further agrees that final judgment against it in any such action or proceeding arising out of or relating to this Agreement shall be conclusive and may be enforced in any other jurisdiction within or outside the United States of America by suit on the judgment, a certified or exemplified copy of which shall be conclusive evidence of the fact and of the amount of their obligation.

7.10
Appointment Of Process Agent. 

Prior to the Closing Date, and, where applicable, in accordance with Article 1317 of the Brazilian Code, (a) each of Enron Corp. and the Borrowers shall irrevocably designate and appoint an agent satisfactory to the Lenders for service of process in the District of Columbia and the State of New York in the United States of America and (b) SOTL shall irrevocably designate and appoint an agent satisfactory to the lenders for service of process in London, England, in each case as its authorized agent to receive, accept, and forward on its behalf service of process in any such proceeding, and shall provide the Lenders with evidence of the prepayment in full of the fees of such agent.  Each Sponsor and Borrower agrees that service of process, writ, judgment, or other notice of legal process (including service by mail) upon said agents shall be deemed and held in every respect to be effective personal service upon them.  Each Sponsor shall maintain such appointment (or that of a successor satisfactory to the Lenders) continuously in effect at all times until the date six months after the Final Loan Maturity Date.  Nothing herein shall affect the Lenders' right to serve process in any other manner permitted by Applicable Law. 

7.11
Waiver of Litigation Payment.

In the event that any action or lawsuit is initiated by or on behalf of any Secured Party in Bolivia, Brazil, or elsewhere against either Sponsor, or any other party to any Financing Document, the Sponsors to the fullest extent permissible under Applicable Law, irrevocably waive their respective rights to, and agree not to request, plead, or claim that the plaintiff post, pay, or offer, any cautio judicatum solvi bond, litigation bond, or any other bond, fee payment, or security measure provided for by any provision of law applicable to such action or lawsuit (any such bond, fee, payment, or measure, a Litigation Payment), and each Sponsor further waives any objection it may now or hereafter have to plaintiff’s claim that such plaintiff should be exempt or immune from posting, making, or offering any such Litigation Payment.

7.12
Counterparts.

This Agreement may be executed in one or more duplicate counterparts and when signed by all of the parties shall constitute a single binding agreement. 

7.13
Severability.

If any provision of this Agreement is prohibited or held to be invalid, illegal, or unenforceable in any jurisdiction, the parties hereto agree to the fullest extent permitted by law that (i) the validity, legality, and enforceability of the other provisions in such jurisdiction shall not be affected or impaired thereby, and (ii) any such prohibition, invalidity, illegality, or unenforceability shall not render such provision prohibited, invalid, illegal, or unenforceable in any other jurisdiction.

7.14
Waiver of Jury Trial.

EACH OF THE PARTIES HERETO HEREBY KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVES ANY RIGHTS SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER, OR IN CONNECTION WITH, THIS AGREEMENT OR ANY OTHER FINANCING DOCUMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN), OR ACTIONS OF THE BORROWERS.  THIS PROVISION IS A MATERIAL INDUCEMENT FOR EACH FINANCING PARTY TO ENTER INTO THIS AGREEMENT AND THE OTHER FINANCING DOCUMENTS.

7.15
Agents.

The Common Agent may perform any duties hereunder either directly or by or through agents, attorneys, custodians, or nominees appointed with due care and in good faith, and shall not be responsible for any willful misconduct or negligence on the part of any agent, attorney, custodian, or nominee so appointed.

7.16
Entire Agreement.

This Agreement, including any agreement, document, or instrument attached hereto or referred to herein, embodies the entire agreement and understanding of the parties hereto and supersedes all prior agreements and understandings of the parties hereto relating to the subject matter herein contained.

7.17
THIRD PARTY BENEFICIARIES.

THE AGREEMENTS OF THE PARTIES HERETO ARE SOLELY FOR THE BENEFIT OF THE BORROWERS, THE SPONSORS, AND THE SECURED PARTIES, AND NO PERSON (OTHER THAN THE PARTIES HERETO, THE SECURED PARTIES AND THEIR SUCCESSORS AND ASSIGNS PERMITTED HEREUNDER) SHALL HAVE ANY RIGHTS HEREUNDER.

7.18
Judgment Currency.

(a)
The transactions contemplated hereunder constitute international financing transactions in which the specification of U.S. Dollars is of the essence.  The obligations of the Sponsors hereunder to make payments in U.S. Dollars shall not be discharged or satisfied by any tender or recovery pursuant to any judgment expressed in or converted into any currency other than U.S. Dollars, except to the extent that such tender or recovery results in the effective receipt by the respective Secured Party of the full amount of U.S. Dollars expressed to be payable or due to such Person under this Agreement.  If, for the purpose of obtaining or enforcing judgment against the Sponsors in any court or in any jurisdiction, it becomes necessary to convert into or from any currency other than U.S. Dollars (such other currency being hereinafter referred to as the Judgment Currency) an amount due in U.S. Dollars, the conversion shall be made, at the rate of exchange (as quoted by financial institution acting as the Common Agent under the Common Agreement or if the Common Agent does not quote a rate of exchange on such currency, by a known dealer in such currency designated by the Lenders) determined, in each case, on the Business Day immediately preceding the Business Day on which the judgment is given (such Business Day being hereinafter referred to as the Judgment Currency Conversion Date). 

(b)
If there is a change in the rate of exchange prevailing between the Judgment Currency Conversion Date and the date of actual payment of the amount due, the Sponsors covenant to pay, or cause to be paid, such additional amounts, if any (but in any event not a lesser amount), as may be necessary to ensure that the amount paid in the Judgment Currency, when converted at the rate of exchange prevailing on the date of payment, will produce the amount of the U.S. Dollars which could have been purchased with the amount of Judgment Currency stipulated in the judgment or judicial award at the rate of exchange prevailing on the Judgment Currency Conversion Date.

(c)
For purposes of determining the rate of exchange referred in clause (a) above, such amounts shall include any premium and costs payable in connection with the purchase of U.S. Dollars.

7.19
Expenses.   

Each Sponsor will upon demand pay to each Agent and Lender its pro rata share (with respect to Enron Corp., 63.4% and, with respect to SOTL, 36.6%) all reasonable fees and expenses, including attorney's fees and expenses, incurred by it in connection with the exercise or enforcement of any of its rights or interests under this Agreement.

7.20
Time of Essence.
The parties hereto agree that time shall be of the essence of this Agreement.  

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered as of the day and year first above written.

SHELL OVERSEAS TRADING LIMITED

By: 
_________________________________
Name:
_________________________________

Title:
_________________________________

ENRON CORP.

By: 
_________________________________
Name:
_________________________________

Title:
_________________________________

EPE-EMPRESA PRODUTORA DE 
ENERGIA LTDA.

By: 
_________________________________
Name:
_________________________________

Title:
_________________________________

GASORIENTE BOLIVIANO LTDA.

By: 
_________________________________
Name:
_________________________________

Title:
_________________________________

GASOCIDENTE DO MATO GROSSO LTDA.

By: 
_________________________________
Name:
_________________________________

Title:
_________________________________

OVERSEAS PRIVATE INVESTMENT CORPORATION

By: 
_________________________________
Name:
_________________________________

Title:
_________________________________

KREDITANSTALT FÜR WIEDERAUFBAU

By: 
_________________________________
Name:
_________________________________

Title:
_________________________________

CITIBANK, N.A. 
not in its individual capacity, but solely 

as Common Agent

By: 
_________________________________
Name:
_________________________________

Title:
_________________________________


