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LNG SITES AND PIERS AGREEMENT

This LNG SITES AND PIERS AGREEMENT is made and entered into as of ___________ __, 2000, by and among PDVSA GAS, S.A., a sociedad anónima organized under the Laws of Venezuela (“Seller”), PDVSA PETROLEO Y GAS S.A., a sociedad anónima organized under the Laws of Venezuela (“PDVSA-PG”), and Enron LNG Atlantic II, Comandita por Acciones, an Affiliate of Enron Corp. as of the Execution Date, and a compañía en comandita por acciones organized under the laws of Venezuela (“Buyer”).  Seller, PDVSA-PG and Buyer are sometimes hereinafter referred to individually as a “Party” and collectively as the “Parties.”  Seller and PDVSA-PG are sometimes hereinafter referred to collectively as a “Party.”

WHEREAS, Seller and Buyer have entered into a Methane Gas Supply Agreement dated as of the date hereof (the “Gas Supply Agreement”); 

WHEREAS, Buyer will, subject to the terms and conditions of the Gas Supply Agreement, construct, own and operate an LNG plant to be located in Jose, Estado Anzoátegui, Venezuela (such plant hereinafter referred to as the “Plant”) (such activities collectively referred to as the “Project”); 

WHEREAS, Seller, Buyer and PDVSA-PG desire to enter into this Agreement to set forth the rights and obligations of the Parties with respect to the Facility (hereinafter defined), including, without limitation, the Sites (hereinafter defined) and the Piers (hereinafter defined);

NOW, THEREFORE, in consideration of the mutual agreements set forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

ARTICLE ITC "ARTICLE I
DEFINITIONS" \f C \l 1
DEFINITIONS
1.1
Certain Defined Terms.TC "1.1
Certain Defined Terms." \f C \l 1  Terms not otherwise defined herein shall have the meaning ascribed to such terms in the Gas Supply Agreement. For purposes of this Agreement, the following terms shall have the following meanings (all terms defined in this Agreement in the singular shall have the same meanings when used in the plural and vice versa):


“Access Roads” shall mean the various roads existing within the premises of the Complejo Industrial Petroquímico y Petrolero de Jose, General José Antonio Anzoátegui, providing for access between the Sites, the Piers and the Construction Pier, as shown and described on Annex A.

“Acknowledgement” shall have the meaning specified in Section 14.3(b).

“Affiliate” shall mean a Person that directly, or indirectly through one or more intermediaries, controls, is controlled by or is under common control with, another Person.  For the purposes of this definition, the term “controls” (including the terms “controlled by” and "under common control with") means the possession, direct or indirect, of the power or authority to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise.

“Agreement” shall mean this LNG Sites and Piers Agreement, including all schedules and annexes hereto, as the same may be supplemented, amended or modified in accordance with its terms.

“Anaco” shall mean the City of Anaco, or any other location within twenty (20) kilometers of the City of Anaco located in eastern Venezuela, within the jurisdiction of the Municipio Anaco, Estado Anzoátegui.

“Business Day” shall mean any Day other than (i) Saturday or Sunday, or (ii) any Day on which commercial banking institutions in Caracas, Venezuela, or New York, New York, United States of America, are authorized or obligated by Law to be closed.

“Buyer’s Pier” shall mean the marine trestle to be built or caused to be built by Buyer to the west of the Seller’s Pier, as more fully described on Annex A including, without limitation, the marine trestle to provide access between Seller’s Pier and Buyer’s marine trestle.

“Buyer’s Pipeline” shall mean the pipeline and related facilities that Buyer may, pursuant to Section 7.6 of the Gas Supply Agreement, construct or cause to be constructed by a third party, at Buyer’s election, to deliver Methane Gas from a point at or near Anaco to the Facility as shown and described on Annex A.

“Buyer” shall have the meaning specified in the first paragraph of this Agreement.

“Commercial Arbitration Law” shall mean the Ley de Arbitraje Comercial, as published in the Official Gazette of Venezuela No. 36,430 dated April 7, 1998.

“Confidential Information” shall mean the provisions and contents of the Transaction Documents and any information, reports, data, software or other material, whether written or oral, in electronic or magnetic format and the contents thereof (including any reports, digests or summaries created or derived from any of the foregoing) that are provided by one Party to another Party.

“Construction Pier” shall mean the existing construction pier located to the west of Seller’s Pier owned by [____________].

“Day” shall mean a period of twenty-four (24) consecutive hours from 12:00 a.m. (midnight), local time, Venezuela on one calendar day to 12:00 a.m. (midnight) on the next calendar day.

“Defaulting Party” shall have the meaning specified in Section 7.1.

“Dispute” shall mean any dispute, controversy or claim between the Parties arising from or relating to this Agreement or any Real Property Agreement, respectively.

“Dollars” or “US$” shall mean the lawful currency of the United States of America.

“Effective Date” shall mean the Effective Date as defined in the Gas Supply Agreement.

“Enron Corp.” shall mean the corporation organized and existing under the laws of the State of Oregon, United States of America, and any successor in interest thereto.

“Environmental Law” shall mean any Venezuelan Law relating to (i) conser​vation, improvement, protection, pollution, contamination or remediation of the environment; (ii) any Release, including investigation and cleanup of such Release or threatened Release; and (iii) the storage, treatment, disposal, recycling or transportation of any Hazardous Substance.

“Environmental Liability” shall mean (i) any liabilities, costs or expenses arising from or relating to any claim by a Venezuelan Governmental Authority or other third party pursuant to any Environmental Law for personal injury, property damage, or damage to natural resources or the environment (whether based on negligent acts or omissions, statutory liability, or strict liability without fault or otherwise), in connection with the Sites and/or the Buyer’s Pier or the activities or operations conducted thereon; (ii) any liabilities, costs or expenses arising from or relating to any investigation, study, remediation or abatement of any Release, to the extent required by any Environmental Law, in connection with the Sites and/or the Piers Buyer’s  Pier or the activities or operations conducted thereon; or (iii) any fines or penalties assessed for non-compliance with any Environmental Law in connection with the Sites and/or the Piers Buyer’s Pier or the activities or operations conducted thereon.

“Event of Default” shall mean any noncompliance (other than in the context of a bona fide Dispute) by one of the Parties with respect to any of its material obligations hereunder or any noncompliance (other than in the context of a bona fide Dispute) by one of the Parties with respect to any of its material obligations under a Real Property Agreement.
“Execution Date” shall mean the date on which this Agreement and all the Transaction Documents have been executed by all the  parties thereto.

“Facility” shall collectively refer to the Plant, the Sites, the Buyer’s Pier, the LNG storage tanks, and all other piping and equipment related to the receipt of Methane Gas, the production of LNG, Residual Gas and NGL Mix at the Site, the delivery of LNG to vessels at Buyer’s Pier and other activities undertaken by Buyer in connection therewith including, without limitation, generation of power, vapor, industrial water and other supplies, fractionation and extraction activities, including without limitation, the extraction and delivery of Residual Gas, but excluding Seller’s Pier.

“Facility Tie-Ins” shall have the meaning specified in Section 5.1.

“Final Environmental Assessment” shall have the meaning specified in Section 8.2.

“Flare Site” shall mean that certain site located in Jose, Estado Anzoátegui, Venezuela, North-East of the Site, upon which Buyer will construct the flare system as more fully described in Annex A. 

“Force Majeure Event” shall have the meaning specified in Section 11.2.

“Gas Supply Agreement” shall have the meaning specified in the recitals of this Agreement.

“Governmental Authority” shall mean any judicial, legislative, administrative or other national, state or local authority, ministry, department, any administrative agency, office, organization or authority other than a commercial entity acting in a commercial capacity.

“Governmental Authorization” shall mean any authorization, consent, approval, license, ruling, permit, certification, exemption or registration by or with any Governmental Authority.

“Hazardous Substance” shall mean any pollutant, contaminant, constituent, chemical, mixture, raw material, intermediate product, finished product or by-product, hydrocarbon or any fraction thereof, asbestos or asbestos-containing material, polychlorinated biphenyls, or industrial, solid, toxic, radioactive, infectious, disease-causing or hazardous substance, material, waste or agent, including all substances, materials or wastes which are identified or regulated under any Environmental Law or which may threaten life or property or adversely affect the environment.

“HAZOP” shall mean a hazard and operability study reviewing both the design and operation of the Facility, identifying potential hazards and/or problems with the Facility’s operations.

“ICC” shall mean the International Chamber of Commerce.

“ICC Rules” shall mean the Rules of Arbitration of the ICC in effect on the date that a Dispute is submitted to the ICC for arbitration pursuant to the procedures of Article XIII.

“ICTE” shall have the meaning specified in Section 13.2(c).

“Initial Environmental Assessment” shall have the meaning specified in Section 8.1.

“International Industry Standards” shall mean the practices and procedures employed generally in the gas industry throughout the world by prudent and diligent operators under conditions and circumstances similar to those experienced in connection with the relevant aspect or aspects of the obligations arising under this Agreement.

“Jose” shall mean the place where the Complejo Industrial Petroquímico y Petrolero de Jose, General José Antonio Anzoátegui is located, in eastern Venezuela, within the jurisdiction of the Municipio Bolívar, Estado Anzoátegui.

“Law” shall mean any law, statute, ordinance, code, rule, regulation, order, writ, injunction, decree, ruling, determination, award, standard, permit or variance of any Governmental Authority, or any binding agreement with any Governmental Authority.

“Lien” shall mean any lien, pledge, security interest, claim, mortgage, deed of trust, lease, charge, option, right of first refusal, easement or other real estate declaration, covenant, condition, restriction on servitude, encumbrance or other restriction or limitation.

“LNG” shall mean natural gas in a liquid state at or below its boiling point and a pressure of approximately 14.65 PSIA.

“Loan Agreement” shall mean the various agreements to be entered into, or entered into, between (i) Buyer and the Project Lenders providing financing for, without limitation, the design and construction of the Facility to be used by Buyer, and (ii) Buyer or its assignee and the lenders providing financing for the Buyer’s Pipeline, as such agreements may be supplemented, amended or modified in accordance with their respective terms, and any agreements pursuant to which the loans thereunder are refinanced or rescheduled.

“Losses” shall mean any and all losses, costs, claims, suits, actions, expenses, damages, debts, accounts and liabilities, including reasonable legal costs and attorneys’ fees.

“Ministry of Defense” shall mean the Venezuelan governmental entity in charge of the land, air and naval defense of Venezuela, or any successor thereof. 

“Ministry of Energy and Mines” shall mean the Venezuelan governmental entity in charge of the planning and development of all activities related to mines, hydrocarbons and energy, or any successor thereof. 

“Month” shall mean a calendar month; provided, however, the first Month under this Agreement shall commence on the Execution Date and shall end on the last Day of the calendar month in which the Execution Date occurs.

“Negotiation Period” shall have the meaning specified in Section 13.1.

“NGL Mix” shall mean the natural gas liquids mix meeting the quality specifications set forth in Annex B to the Gas Supply Agreement.

“Non-Defaulting Party” shall have the meaning specified in Section 7.1.

“Officer” shall mean, with respect to Seller, the chief executive officer or president of Seller; with respect to Buyer, the chief executive officer or president of Buyer; and with respect to PDVSA-PG, the chief executive officer or president of PDVSA-PG, or in any case, such other individual of comparable position notified by a Party to the other Parties.
“PDVSA-PG” shall have the meaning set forth in the first paragraph of this Agreement and any successor in interest thereto.

“Party” or collectively “Parties” shall have the meanings specified in the first paragraph of this Agreement.

“Performance LC” shall have the meaning specified in Section 7.6.

“Performance Guaranty” shall have the meaning specified in Section 7.6.

“Person” shall mean any natural person, company, corporation, partnership, limited liability company, voluntary association, Governmental Authority or other form of entity.

“Piers” shall collectively mean the Seller’s Pier, and the Buyer’s Pier 

“Plant” shall have the meaning specified in the recitals of this Agreement.

“Possession Date” shall mean with respect to each of the Real Property Agreements the date that Buyer records in the applicable real property registry the corresponding Real Property Agreement.

“Post-Possession Date Environmental Liability” shall mean any Environmental Liability (other than any Pre-Possession Date Environmental Liability) that arises from or relates to the performance by the Buyer of its obligations under this Agreement occurring on or after the Possession Date regardless of when such Environmental Liability is discovered or when a claim for such Environmental Liability is made.

“Pre-Possession Date Environmental Liability” shall mean any Environmen​tal Liability that arises from or relates to acts, omissions, conditions or circumstances occurring prior to the Possession Date regardless of when such Environmental Liability is discovered or when a claim for such Environmental Liability is made.

“Project” shall have the meaning specified in the recitals of this Agreement.

“Project Lenders” shall mean the Person(s) providing Buyer and any assignee of Buyer with the debt financing necessary to enable each of Buyer and its assignee to develop the Project and the Buyer’s Pipeline and to perform all of its other obligations under the Gas Supply Agreement and the other Transaction Documents in accordance therewith; provided, however, that no equity holder of Buyer or its Affiliates shall be considered a Project Lender with respect to the rights granted to the Project Lenders under Section 14.3(b).

“Real Property Agreements” shall mean all agreements executed with respect to rights covered by this Agreement, including without limitation, the Site Usufruct Agreement and the Shore Site Usufruct Agreement.

“Reasonable Best Efforts” shall mean, with respect to a given activity undertaken by any Person, the level of effort, which may include making a reasonable expenditure of money, that is required of such Person, taking into account International Industry Standards, to accomplish the intended objective of such activity.

“Release” shall mean any spill, discharge, leak, emission, injection, escape, dumping, leaching, dispersal, emanation, migration or release of any Hazardous Substance into the environment, including the abandonment or discard of barrels, containers, tanks or other receptacles containing or previously containing any Hazardous Substance.

“Representatives” shall mean, with respect to any Person, such Person’s owners, stockholders, partners, directors, officers, employees, agents, consultants, advisors (including, without limitation, auditors, engineers, financial analysts, financial managers and attorneys); provided, however, that Venezuela shall not be considered a Representative of Seller or of PDVSA-PG for any contractual purpose whatsoever.

“Residual Gas” shall mean the natural gas mix meeting the quality specifications set forth in Annex B to the Gas Supply Agreement.

“Seller” shall have the meaning specified in the first paragraph of this Agreement and any successor in interest thereto.

“Seller’s Pier” shall mean Seller’s existing marine pier located adjacent to the Site as more fully described in Annex A.

“Seller’s Pier Servitude Agreement” shall mean the  Servitude Agreement granting Buyer certain rights to Seller’s Pier.

“Shore Site” shall mean that certain site located in Jose, Estado Anzoátegui, Venezuela upon which the Buyer proposes to construct the land-based portion of Buyer’s Pier as more fully described in Annex A.

“Shore Site Usufruct Agreement” shall have the meaning specified in Section 3.2.

“Site” shall mean the northwest quadrant of the Complejo Industrial Petrolero y Petroquímico, General José Antonio Anzoátegui located in Jose, Estado Anzoátegui, Venezuela upon which the Buyer proposes to construct the Facility as more fully described in Annex A. 

“Site Usufruct Agreement” shall have the meaning specified in Section 2.1.

“Sites” shall mean collectively the Site, the Flare Site and the Shore Site.

“Taxes” shall mean all taxes and similar governmental charges, imposts, levies, fees and assessments, however denominated (including income taxes, business asset taxes, franchise taxes, net worth taxes, capital taxes, estimated taxes, withholding taxes, use taxes, VAT, gross or net receipt taxes, sales taxes, transfer taxes or fees, excise taxes, business asset taxes, real and personal property taxes, ad valorem taxes, payroll-related taxes, employment taxes, unemployment insurance, social security taxes, minimum taxes, and import duties and other obligations of the same or a similar nature), together with any related liabilities, penalties, fines, additions to tax or interest, imposed at the national, state or municipal level.

“Term” shall have the meaning specified in Section 6.1(a).

“Third Party” shall mean any Person that is not a Party or an Affiliate of a Party.

“Transaction Documents” shall mean collectively this Agreement, the Gas Supply Agreement, the Real Property Agreements, the Warrant Agreement and the PDVSA Guarantee.

“Unpermitted Liens” shall have the meaning specified in Section 9.1(c).

“Venezuela” means the Bolivarian Republic of Venezuela.

ARTICLE IITC "ARTICLE II
SITE AND FACILITY" \f C \l 1
SITE AND FACILITY
2.1
Site Usufruct.TC "2.1
Site Usufruct." \f C \l 1 PDVSA-PG and Buyer have executed as of the date hereof a Site Usufruct Agreement (the “Site Usufruct Agreement”) in the form attached hereto as Annex B, pursuant to which PDVSA-PG grants at no cost to Buyer usufruct rights to the Site.  Buyer shall be entitled to use such rights in connection with all activities related to the Facility.  Subject to the terms of this Agreement and applicable Law, Buyer shall have the right to control access to the Site including, without limitation, the right to install security gates within or at the boundaries of the Site.  Such rights with respect to activities relating to the Project are granted to Buyer on an exclusive basis.  Notwithstanding anything to the contrary contained herein, in no event shall the exercise of such rights by Buyer imply any assignment of title on the part of PDVSA-PG.  Seller shall or shall cause PDVSA-PG to provide reasonable assistance to the Buyer upon its request in securing such rights to facilitate the orderly provision, operation and maintenance of the Facility.  

2.2
Ownership of Facility and Related Equipment. TC "2.2
Ownership of Facility and Related Equipment. " \f C \l 2  Notwithstanding the foregoing provisions of this Article II, neither Seller nor PDVSA-PG shall own or have the right to use the Facility or any of the fixtures, fittings, machinery and equipment on the Site or used in connection with the Facility which have been supplied by Buyer or at Buyer’s cost, including but not limited to Buyer’s Pier.

2.3
Taxes Related to the Site. TC "2.3
Taxes Related to Site. " \f C \l 2  Seller shall or shall cause PDVSA-PG to be responsible for all Taxes and assessments in respect of the Site, but excluding any registration fees with respect to the Real Property Agreements.


2.4
Contingent Site RelinquishmentTC "2.4
Contingent Site Relinquishment. " \f C \l 2.  


(a)
If, as of the fifth anniversary of the Effective Date, Buyer has not entered into a gas supply contract for the expansion of the Plant infrastructure, Buyer shall forfeit its rights to use Area C of the Site as shown on Annex A in connection with activities related to the Facility. 


(b)
If, as of the tenth anniversary of the Effective Date, Buyer has not entered into a gas supply contract for the expansion of the Plant infrastructure and Buyer’s rights to use Area C of the Site have been previously relinquished pursuant to Section 2.4(a), Buyer shall also forfeit its rights to use Area B of the Site as shown on Annex A in connection with activities related to the Facility.  If, as of the tenth anniversary of the Effective Date, Buyer has neither further expanded the Plant infrastructure nor entered into a contract for the further expansion of the Plant infrastructure and the rights to use Area C were not previously relinquished, at Seller’s option, Buyer shall forfeit its rights to use Area C of the Site as shown on Annex A in connection with activities related to the Facility.


(c)
In the event that one or more portions of the Site is relinquished pursuant to this Section 2.4, the Parties agree to execute an amended Site Usufruct Agreement which shall be identical to the Site Usufruct Agreement in the form attached hereto as Annex B, except that such amended Site Usufruct Agreement shall only relate to the portion of the Site that has not been relinquished by Buyer.  Other than with respect to the relinquished portion of the Site, all rights and obligations of the Parties hereto and under the Site Usufruct Agreement shall continue with respect to the Site.  No relinquishment pursuant to this Section 2.4 shall adversely affect the rights of Buyer to ingress and egress for the remaining portion of the Site and Seller and PDVSA-PG each agree to take all further actions necessary, including without limitation, the execution and recording of one or more servitude agreements before the pertinent SubRegistry Office (Oficina Subalterna de Registro) in order to establish continued rights of ingress and egress for the remaining portion of the Site by Buyer.


(d)
Seller may waive the requirement of partial Site relinquishment pursuant to this Section 2.4 in its discretion.  During the Term of this Agreement, no default by a Party to this Agreement under any Transaction Document shall obviate the rights and obligations of the Parties pursuant to this Section 2.4. Buyer shall have the continued use of the principal road into the Site, irrespective of any Site relinquishment.  

ARTICLE III
BUYER’S PIERTC "ARTICLE III
BUYER’S PIER" \f C \l 1
3.1
Concession. TC "3.1
Concession. " \f C \l 2  Buyer is seeking a concession that authorizes Buyer to (a) operate and administer a private port pursuant to Article 2 of Presidential Decree N° 1,069 published in the Official Gazette N° ​ 34,531 dated  August 15, 1990 and (b) construct and maintain Buyer’s Pier.

3.2
Shore Site Usufruct. TC "3.2
Shore Site Usufruct. " \f C \l 2  PDVSA-PG and Buyer have executed as of the date hereof a Shore Site Usufruct Agreement (the “Shore Site Usufruct Agreement”) in the form attached hereto as Annex C, pursuant to which PDVSA-PG grants at no cost to Buyer usufruct rights to the Shore Site.  Buyer shall be entitled to use such rights in connection with (i) constructing Buyer’s Pier, (ii) accessing and maintaining Buyer’s Pier, (iii) transporting LNG, NGL Mix, Residual Gas and any other product produced at the Facility to ships docked at the Buyer’s Pier, and (iv) related activities.  Notwithstanding anything to the contrary contained herein, in no event shall the exercise of such rights by Buyer imply any assignment of title on the part of PDVSA-PG.

3.3
Ownership of Buyer’s Pier. TC "3.3
Ownership of Buyer’s Pier. " \f C \l 2  Notwithstanding the foregoing provisions of this Article III, neither Seller nor PDVSA-PG shall own or have the right to use Buyer’s Pier or any of the fixtures, fittings, machinery and equipment on the Shore Site, or used in connection with Buyer’s Pier, which have been supplied by the Buyer or at Buyer’s cost.

3.4
Taxes Related to Shore Site. TC "3.4
Taxes Related to Shore Site. " \f C \l 2  Seller shall or shall cause PDVSA-PG to be responsible for all Taxes and assessments in respect of the Shore Site, but excluding any registration fees with respect to the Real Property Agreements.

ARTICLE IV
OTHER RIGHTSTC "ARTICLE IV
OTHER RIGHTS" \f C \l 1
4.1
Use of the  Flare Site. TC "4.1
Use of PDVSA Flare Site. " \f C \l 2 PDVSA-PG and Buyer have executed as of the date hereof a Servitude Agreement in the form attached hereto as Annex D pursuant to which Seller [PDVSA-PG] grants at no cost to Buyer a servitude for the placement and use on the Flare Site, of a flare system related to the Facility and other related facilities necessary for the Project. 

4.2
Use of  the Access Roads. TC "4.2
Access from Site to Shore Site. " \f C \l 2  PDVSA-PG and Buyer have executed as of the date hereof a Servitude Agreement in the form attached hereto as Annex E pursuant to which PDVSA-PG grants at no cost to Buyer a servitude providing Buyer rights to pass by vehicle and on foot through  the Access Roads, in order to have access between the Sites, the Piers and the Construction Pier. 

4.3
Access between Site, Shore Site and Flare Site. TC "4.3
Access" \f C \l "2"   PDVSA-PG and Buyer have executed as of the date hereof a Servitude Agreement in the form attached hereto as Annex F pursuant to which PDVSA-PG grants at no cost to Buyer a servitude for the construction of (i) two pipeline corridors for the transport of LNG and other elements produced at the Plant from the Site to the Flare Site; (ii) one pipeline corridor for the transport of LNG from the Flare Site to the Shore Site; and (iii) a road connecting the Flare Site and the Shore Site.

4.4
Use and Access to  Seller’s Pier. TC "4.4
Access to Seller’s Pier. " \f C \l 2  Seller and Buyer have executed as of the date hereof a Servitude Agreement in the form attached hereto as Annex G pursuant to which Seller grants at no cost to Buyer a servitude for the use of Seller’s Pier providing for the right to ingress and egress to and from the Seller’s Pier, as well as the right to have access, by vehicle and on foot, through Seller’s Pier to and from Buyer’s Pier and for the provision of all necessary services, including, without limitation, power, water and the firewater system. 

4.5
Use of the  Construction Pier.  TC "4.5
Use of the  Construction Pier. " \f C \l "1"   PDVSA-PG and Buyer have executed as of the date hereof a Servitude Agreement in the form attached hereto as Annex H pursuant to which PDVSA-PG grants at no cost to Buyer a servitude for use of the Construction Pier during construction of the Facility and from time to time thereafter during the Term of this Agreement. 

ARTICLE V
CERTAIN COVENANTSTC "ARTICLE V
CERTAIN COVENANTS" \f C \l 1
5.1
Construction Standards.TC "5.1
Construction Standards. " \f C \l 2  Buyer shall perform the construction of the Facility as a diligent and prudent Person, with due consideration to the situation of the Facility and its proximity to other facilities, consistent with the practices and policies of an internationally recognized LNG facility operator, and in compliance with all applicable Laws, including Venezuelan Environmental Laws, International Industry Standards and the PDVSA codes, norms and practices included in Annex KI hereto.  Two HAZOP reviews of the Facility shall be performed by an experienced multi-disciplinary team consisting of representatives of Buyer, the construction contractor, technical consultants involved in the design or required to review and make recommendations, if any, and Seller’s personnel.  Seller’s personnel shall actively participate in the portion of the HAZOP reviews related to any necessary connection between the Facility and Seller’s facilities at Jose (the “Facility Tie-Ins”).  Buyer and Buyer’s engineer shall implement changes recommended by the HAZOP review that are needed to meet the requirements of applicable Venezuelan Law and the standards and norms indicated above and any other change that Buyer deems necessary.  Buyer and Buyer’s engineer shall implement any additional changes recommended by the HAZOP review with respect to the Facility Tie-Ins.

5.2
Use of Buyer’s PierTC "5.2
Use of Buyer’s Pier. " \f C \l 2.
Seller shall have the right to request the use, for itself or its Affiliates, of Buyer’s Pier.  Such use shall be subject to terms and conditions that are mutually agreeable between Seller and Buyer.

5.3
Seller Affected InstallationsTC "5.3
Seller Affected Installations. " \f C \l 2.  Buyer shall comply with all reasonable requests of Seller that are in accordance with International Industry Standards regarding the modification, relocation or in general the construction details of any Facility Tie-Ins, in order to minimize the impact of the construction of the Facility in Seller’s Jose operations.  The costs of such modifications or relocations shall be at Buyer’s expense.

ARTICLE VI
TERM OF AGREEMENTTC "ARTICLE VI
TERM OF AGREEMENT" \f C \l 1
6.1
Term of Agreement. TC "6.1
Term of Agreement. " \f C \l 2  

(a) Term.  Subject to the terms and conditions hereof, this Agreement shall be effective as of the Execution Date and, except as otherwise set forth in Section 7.1 below, shall continue until the later of (i) the expiration or termination of the Gas Supply Agreement pursuant to its terms, including without limitation, with respect to any expansion or extension of the term thereof and (ii) the term of any expansion agreement(s) or alternate agreement(s) for LNG production at the Site agreed pursuant to Section 9.1(b) of the Gas Supply Agreement (the “Term”).

(b) Survival upon Buyer’s Early Termination.  Notwithstanding the foregoing, if Buyer terminates Seller’s rights and obligations to deliver Methane Gas under the Gas Supply Agreement pursuant to Section 10.5 of the Gas Supply Agreement, Buyer shall be entitled, at its election, to nonetheless continue this Agreement and the Real Property Agreements for a period of time equal to the remaining term of the Gas Supply Agreement.  In the event the Buyer elects to continue this Agreement and the Real Property Agreements, Buyer shall pay for the use of the Sites and Seller’s Pier and the other rights under the Real Property Agreements, the fair market value of such uses taking into account comparable sites and uses in Jose, and such amounts shall be offset against any amounts due to Buyer pursuant to the Gas Supply Agreement.  This Agreement and the Real Property Agreements shall continue uninterrupted during the pendency of the resolution of such amounts.  Unless the Gas Supply Agreement is terminated during the Term of this Agreement, or partially terminated as provided in Section 10.5 of the Gas Supply Agreement, no additional consideration shall be due Seller or PDVSA-PG with respect to this Agreement and the Real Property Agreements.

6.2
Actions Upon End of Term/Termination. TC "6.2
Actions Upon End of Term/Termination. " \f C \l 2 

(a) Actions Regarding Facility.  The Parties may negotiate for Buyer to sell part or all of the Facility to Seller or PDVSA-PG following the end of the Term of this Agreement or upon the earlier termination of this Agreement at a price to be agreed upon.  In the event the Parties do not so agree, following the end of the Term of this Agreement or upon the earlier termination of this Agreement pursuant to its terms, Buyer shall decommission the Facility and shall remove any chattels and sever and remove any fittings, fixtures and effects that Buyer brought on to or installed in or on the Sites during its occupation of the Sites and which Buyer intends to remove and take possession of.  Buyer shall fill in any holes or openings in the surface of the ground on the Sites caused by the severance or removal of such chattels, fittings, fixtures and effects or by any excavation by the Buyer, and Buyer shall use its Reasonable Best Efforts to restore the lands of the Sites as near as reasonably possible to the condition of such lands upon the date of first entry of the Buyer, save in any event for the remaining chattels, fittings, fixtures and effects and any foundations, pilings or other infrastructural works related to the Facility.  Unless otherwise agreed by the Parties, Buyer shall decommission the Facility and shall take all other actions set forth in this Section 6.2(a) with respect to the Facility within the thirty six (36) Months following the end of the Term of this Agreement or upon the earlier termination of the Agreement pursuant to its terms.

(b) Actions Regarding Environmental Matters.  At the end of the Term of the Agreement or upon the early termination of this Agreement pursuant to its terms or with respect to relinquished portions of the Site pursuant to Section 2.4 upon such relinquishment, Buyer shall take all corrective action required by Law to remediate environmental matters which are Post-Possession Date Environmental Liabilities for which Buyer is responsible under the terms of this Agreement.  In the event that such corrective action is not taken, Seller shall be entitled to collect, including without limitation, through the drawing of the Performance LC or Guaranty as applicable, an amount reasonably sufficient to effect such remediation.

ARTICLE VII
EARLY TERMINATION; DEFAULTSTC "ARTICLE VII
EARLY TERMINATION; DEFAULTS" \f C \l 1
7.1
Early Termination. TC "7.1
Early Termination. " \f C \l 2  Subject to the other provisions of this Agreement, upon the occurrence of an Event of Default by a Party (“Defaulting Party”) that (i) remains unremedied for a period of at least thirty (30) Days after receipt by the Defaulting Party of notice of such Event of Default from the non-breaching/defaulting Party (“Non-Defaulting Party”) or (ii) is not waived by the Non-Defaulting Party within such thirty (30) Day period, the Non-Defaulting Party shall have the right to terminate this Agreement upon not less than ninety (90) Days’ additional notice to the Defaulting Party and pursue remedies available to it pursuant to this Agreement, unless such Event of Default is remedied prior to the expiration of such ninety (90) Day period.  Notwithstanding the foregoing, this Agreement shall not be terminated pursuant to this Section 7.1 as a result of any Event of Default that is referred, prior to the end of such ninety (90) Day period, for Dispute Resolution pursuant to the procedures of Article XIII, pending the outcome of such referral.

7.2
Failure to Obtain Permits.  TC "7.2
Failure to Obtain Permits.  " \f C \l 2 At any time during the period beginning on the Execution Date and ending on the first (1st) anniversary of the Execution Date, if Buyer or Seller, after using its Reasonable Best Efforts, is unable to obtain any of the permits in final form and not subject to appeal that are contemplated under the definition of Effective Date, Buyer shall be entitled to terminate this Agreement with no liability or recourse to Seller upon not less than thirty (30) Days prior written notice to Seller. 
7.3
Early Termination due to Force Majeure. TC "7.3
Early Termination due to Force Majeure. " \f C \l 2 Either Party shall be entitled to terminate this Agreement with no further liability or recourse to the other Party upon not less than ninety (90) Days prior written notice to the other Party, if the performance of the other Party’s obligations under this Agreement has been excused completely as a result of a Force Majeure Event for a period in excess of twenty-four (24) consecutive Months unless such Force Majeure Event ceases or is cured and the non-performing Party resumes complete performance under this Agreement prior to the expiration of such ninety (90) Day period, in which case the notice to terminate shall not be effective.  Notwithstanding any provision herein to the contrary, if the Force Majeure Event prohibiting Buyer’s performance results from a failure in the operation of the LNG storage tank, the time period required for termination by either Party shall be extended to forty (40) consecutive Months.
7.4
Seller’s Remedy upon an Event of Default. TC "7.4
Seller’s Remedy upon an Event of Default. " \f C \l 2  Upon the occurrence of an Event of Default of Buyer, Buyer shall pay to Seller such Losses as may be owed pursuant to Venezuelan Law, but no more than the amount of the Performance LC or Performance Guaranty then outstanding as of the date of the Event of Default.  The payment by Buyer of such amounts shall serve as the sole and exclusive remedy for Seller, and the sole and exclusive liability of Buyer under this Agreement with respect to an Event of Default by Buyer.  

7.5
Buyer’s Remedy upon an Event of Default. TC "7.5
Buyer’s Remedy upon an Event of Default. " \f C \l 2  Upon an Event of Default by any Party other than Buyer, Buyer shall be entitled to recover from Seller all Losses (including lost profits), that are available at Law that arise out of or in connection with such Event of Default under this Agreement without prejudice to any other rights that Buyer may have under the Law or under any of the Real Property Agreements.

7.6
Performance LC and Performance Guaranty. TC "7.6
Performance LC and Performance Guaranty. " \f C \l 2  The Parties acknowledge that Buyer is required to establish, pursuant to the provisions of Article V of the Gas Supply Agreement either a standby letter of credit, substantially in the form as Annex F to the Gas Supply Agreement, (the “Performance LC”) or, at Buyer’s option in lieu thereof, a parent company guarantee issued by Enron Corp. in favor of Seller in substantially the form as Annex H to the Gas Supply Agreement (the “Performance Guaranty”), in either case having a value, subject to the inflation adjustment of Section 7.7, equal to thirty million Dollars (US$ 30 million); and that pursuant to the Gas Supply Agreement, Buyer is required to keep such Performance LC or Performance Guaranty, as the case may be, outstanding for a period of up to twelve (12) months following the termination of this Agreement to cover the cost of the remediation required by Law, if any, of those Post-Possession Date Environmental Liabilities for which Buyer is responsible pursuant to the terms of this Agreement.
7.7
Adjustment for Inflation.TC "7.7
Adjustment for Inflation." \f C \l 2  Buyer shall adjust the value of the Performance LC then outstanding pursuant to Section 7.6 to such value as may be required pursuant to the provisions of Section 5.4 of the Gas Supply Agreement.

ARTICLE VIII
ENVIRONMENTAL MATTERSTC "ARTICLE VIII
ENVIRONMENTAL MATTERS" \f C \l 1
8.1
Environmental Assessment. TC "8.1
Environmental Assessment. " \f C \l 2Buyer has caused the Evaluación Ambiental Especifica (the “SEE”) to be conducted of the Site, Flare Site , Shore Site and waters surrounding the site for Buyer’s Pier at its expense.  The Parties acknowledge and agree that the SEE will be used as the initial environmental assessment of the Site, Flare Site and Shore Site for purposes of this Agreement (the “Initial Environmental Assessment”).  The Parties shall use the Initial Environmental Assessment to establish the baseline for allocating Environmental Liability among the Parties.  Such Initial Environmental Assessment shall not preclude Buyer from demonstrating that a subsequent Environmental Liability constitutes a Pre-Possession Date Environmental Liability irrespective of when such Environmental Liability is discovered or when a claim for such Environmental Liability is made.

8.2
Final Environmental Assessment. TC "8.2
Final Environmental Assessment. " \f C \l 2 Upon request of Seller within the period beginning sixty (60) Days prior to, and ending sixty (60) Days after, the end of the Term of this Agreement and the cessation of rights under this Agreement to the Facility, Buyer shall cause an environmental assessment to be conducted of the Sites at its expense by a recognized independent environmental consultant chosen by Buyer and reasonably acceptable to Seller (the “Final Environmental Assessment”).  The Final Environmental Assessment shall be of the breadth agreed by the Parties and shall be delivered to Seller as soon as practicable after its completion.  If Buyer does not cause a properly requested Final Environmental Assessment to be delivered in accordance with this Section 8.2, Seller may, upon notice to Buyer, cause the Final Environmental Assessment to be delivered.  The Final Environmental Assessment shall not preclude Seller from demonstrating that an Environmental Liability constitutes a Post-Possession Date Environmental Liability irrespective of when such Environmental Liability is discovered or when a claim for such Environmental Liability is made.

8.3
Liability for Environmental Claims. TC "8.3
Liability for Environmental Claims" \f C \l 2
(a) Pre-Possession Date Environmental Liability.  Neither Buyer nor any of its Affiliates, employees, agents or representatives shall have any liability for any Pre-Possession Date Environmental Liability, and Seller shall indemnify Buyer against any Pre-Possession Date Environmental Liability.  In the event that Buyer is threatened with, or believes it may be liable for, any Pre-Possession Date Environmental Liability, it shall promptly notify Seller and follow Seller’s reasonable instructions with respect to such Pre-Possession Date Environmental Liability to the extent such instructions do not materially delay proposed construction activities or result in substantial increased cost to Buyer.  Seller shall promptly reimburse Buyer or its Affiliates for any and all reasonable and documented Pre-Possession Date Environmental Liabilities that Buyer or its Affiliates may suffer or incur.

(b) Post-Possession Date Environmental Liability.  Neither Seller nor any of its Affiliates, employees, agents or representatives shall have any liability for any Post-Possession Date Environmental Liability; provided, however, that Seller shall indemnify Buyer for Environmental Liabilities that result from the acts or omissions of Seller or its Affiliates.  Buyer shall indemnify Seller and its Affiliates against any Post-Possession Date Environmental Liability except for liability that results from the acts or omissions of Seller or its Affiliates.  In the event that Seller or its Affiliates are threatened with, or believe they may be liable for, any Post-Possession Date Environmental Liability that is not a result of an act or omission by Seller or its Affiliates, they shall promptly notify Buyer and follow Buyer’s reasonable instructions with respect to such Post-Possession Date Environmental Liability.  Buyer shall promptly reimburse Seller or its Affiliates for any and all reasonable and documented Post-Possession Date Environmental Liabilities that they may suffer or incur other than resulting from the acts or omissions of Sellers or its Affiliates.  For the avoidance of doubt, any act or omission by any agent, representative or lessee of Seller or its Affiliates shall be deemed to be an act by Seller or its Affiliates, as applicable.

(c) No Representation or Warranty.  Each of Seller and PDVSA-PG makes no representation or warranty, express or implied, with respect to environmental conditions on the Site or the compliance of conditions on the Site or operations as currently conducted with Environmental Law and, except as specifically provided in this Article VIII, shall have no liability to Buyer or any of its respective subcontractors, officers, directors, employees or agents with respect to or arising out of any such environmental conditions or non-compliance.

8.4
Pre-Construction Remediation.  TC "8.4
Pre-Construction Remediation.  " \f C \l 2 PDVSA-PG shall remediate any matter presented in the Initial Environmental Assessment which is required to be remediated pursuant to applicable Venezuelan Law and at Seller’s or PDVSA-PG’s expense shall also remove any pipe or other supplies or debris from the Facility by the date requested by Buyer.

ARTICLE IX
LIENSTC "ARTICLE IX
LIENS" \f C \l 1
9.1
Liens Related to Site, Buyer’s Pier, Shore Site and Flare Site. TC "9.1
Liens Related to Site, Buyer’s Pier and Shore Site. " \f C \l 2
(a) Discharge of Liens.  Buyer shall take prompt steps to discharge and/or contest any Lien filed against the Site, Flare Site, Shore Site, and Buyer’s Pier by any subcontractor, vendor or other Person relating to or resulting from any activities or operations of Buyer under this Agreement other than Liens resulting from (i) acts or omissions of Seller or any of its employees, agents, subcontractors or Affiliates, (ii) Venezuelan zoning, entitlement and other land use Laws and Venezuelan Environmental Laws; provided, that such Laws have not been violated by the Buyer, or (iii) any Project Lender’s security interest in connection with the Facility.

(b) Respective Indemnities for Certain Liens.  Seller shall be responsible for and shall Indemnify Buyer from any Lien that results from any acts or omissions of Seller or any of its employees, agents, subcontractors or Affiliates, including any expenses and attorney’s fees incurred in discharging such Liens.  Buyer shall Indemnify Seller or PDVSA-PG, as the case may be, from any and all Liens of the type described in Section 9.1(a) excluding those Liens described in clauses (i) through (iii) thereof (excluding such Liens, the “Unpermitted Liens”), and from all expenses and attorney’s fees incurred in discharging any Unpermitted Liens.

(c) Procedures.  Promptly after it obtains knowledge of any Unpermitted Liens, Seller or PDVSA-PG shall notify Buyer of such fact, but the failure so to notify Buyer will not relieve Buyer from liability hereunder unless and to the extent Buyer did not otherwise learn of such Lien and such failure prejudices Buyer’s ability to defend such Lien and the failure to notify Buyer will not relieve Buyer from any obligations to Seller or PDVSA-PG other than the indemnification obligations provided herein.  Buyer, at Seller’s or PDVSA-PG’s request, shall assume or, at Buyer’s election, may assume, the defense of any such Lien for which indemnification is sought from Buyer hereunder with counsel of its choice at its own expense (in which case Buyer shall not thereafter be responsible for the fees and expenses of any separate counsel retained by Seller or PDVSA-PG, except as set forth below), provided, that Seller or PDVSA-PG has provided its prior written consent to the counsel of Buyer’s choice, such consent not to be unreasonably withheld. Notwithstanding Buyer’s assumption, if applicable, of the defense of such Lien, Seller or PDVSA-PG, as the case may be, shall have the right to employ separate counsel and to participate in the defense of such action, and Buyer shall bear the reasonable fees, costs and expenses of such separate counsel, if (i) the use of counsel chosen by Buyer to represent Seller or PDVSA-PG would present such counsel with a conflict of interest; (ii) the actual or potential defendants in, or targets of, any such Lien include both Buyer and Seller or PDVSA-PG and Seller or PDVSA-PG shall have reasonably concluded, based on the written advice of legal counsel, that there may be legal defenses available to it which are different from or additional to those available to Buyer (in which case Buyer shall not be entitled to assume the defense of such Lien on behalf of Seller or PDVSA-PG); (iii) Buyer shall not have employed counsel reasonably satisfactory to Seller or PDVSA-PG, pursuant to the third sentence of this Section 9.1(c) to represent Seller or PDVSA-PG, as the case may be, within a reasonable time after notice of such Lien; or (iv) Buyer shall authorize Seller or PDVSA-PG to employ separate counsel at Buyer’s expense. 

9.2
No Settlement Without Consent; Waiver.TC "9.2
No Settlement Without Consent; Waiver." \f C \l 2  Buyer further agrees that it will not, without the prior written consent of Seller or PDVSA-PG, as the case may be, settle any Lien (whether or not Seller or PDVSA-PG is a  party to such action or administrative or legal proceeding or investigation) unless such settlement includes a provision unconditionally releasing Seller or PDVSA-PG, as the case may be, from and holding Seller or PDVSA-PG harmless against all Losses in connection therewith.  Buyer hereby waives, releases, and disclaims all Liens against, or in respect of, the Site, Flare Site, Shore Site and the Seller’s Pier (other than to the extent Buyer is expressly granted rights to the Site, Flare Site, Shore Site and the Seller’s Pier hereunder and under the Real Property Agreements).  Buyer shall execute such documents or instruments as Seller or PDVSA-PG, as the case may be, may reasonably request to give effect to this Section 9.2. 

ARTICLE X
INSURANCETC "ARTICLE X
INSURANCE" \f C \l 1
10.1
Indemnification, Waiver and Release.   TC "10.1
Indemnification.  " \f C \l "2" 
(a)
The following provisions shall be applicable to the agreements set forth in this Section 10.1.

(i)
For the purpose of the indemnities, waivers and releases set forth in this Section, the word "claim" shall always mean collectively all claims, demands, causes of action, liens, awards, remedies, debts, liabilities, damages, costs, losses, and judgments, (and shall be deemed to include legal costs and fees) which are brought, suffered or incurred or may be instituted or rendered during the duration of this Agreement or at any time thereafter.

(ii)
It is the intention of the Parties hereto that the provisions of this Section shall exclusively govern the allocation of risks and liabilities and the undertaking of indemnifications of Parties to this Agreement with respect to the matters defined in this Section of this Agreement. 

(iii)
For the purposes of the indemnities, waivers and releases expressed in this Section only, a visitor introduced to Jose and the related marine facilities by any Party, shall be deemed to be such Party's employee.

(iv)
The provisions of this Section concerning personal injury or death and loss of or damage to Seller’s property, PDVSA-PG’s property, Buyer’s property and concerning third party liability apply only to occurrences and incidents at Jose and the surrounding marine facilities (whether or not the effects are limited to such area). 

(v)
For the purpose of the indemnities, waivers and releases set forth in this Section, indemnities, waivers and releases running in favor of "Buyer", “PDVSA-PG” or "Seller", as the case may be, shall always include such Party and its Affiliates, and their respective officers, directors, employees, agents and insurers.  Each Party and such other parties described above may sometimes be referred to in this Agreement as the “Buyer Group”, “PDVSA-PG Group” or “Seller Group”, as the case may be.  The Buyer Group shall also include the Project Lenders, their respective Affiliates and their respective officers, directors, employees, agents and insurers.
(b)
Seller and PDVSA-PG Indemnity, Waiver and Release during Operational Phase.  During the Operational Phase of the Project, Seller and PDVSA-PG shall be jointly and severally responsible and liable for and shall be jointly and severally obligated to defend, hold harmless and indemnify Buyer Group from and against all claims, and agree to waive and release all claims they may have at any time against Buyer Group, arising from (i) any personal injury, including fatal injury and disease, to a member of the Seller Group or the PDVSA-PG Group or (ii) any damage, loss or destruction of property of a member of the Seller Group or the PDVSA-PG Group (including wreck and debris) however caused that arises out of or is connected with any Party’s activities during the Operational Phase of this Agreement regardless of whether caused in whole or in part by a pre-existing defect, Buyer’s or any of its Affiliates’ sole, joint and/or concurrent, ordinary or gross negligence or strict liability, breach of duty or other legal fault of Buyer or any of its Affiliates.

(c)
Buyer Indemnity, Waiver and Release during Operational Phase.  During the Operational Phase of the Project, Buyer shall be responsible and liable for and shall defend, hold harmless and indemnify PDVSA-PG Group and Seller Group from and against all claims, and agree to waive and release all claims they may have at any time against PDVSA-PG Group or Seller Group, arising from (i) any personal injury, including fatal injury and disease, to a member of the Buyer Group and (ii)  any damage, loss or destruction of property of a member of the Buyer Group (including wreck and debris) however caused that arises out of or is connected with any Party’s activities during the Operational Phase of this Agreement regardless of whether caused in whole or in part by a pre-existing defect, PDVSA-PG’s, Seller’s or any of their Affiliates’ sole, joint and/or concurrent, ordinary or gross negligence or strict liability, breach of duty or other legal fault of PDVSA-PG, Seller or any of their Affiliates.

(d)
Indemnity during Construction Phase.  During the Construction Phase of the Project, each Party shall be responsible and liable for and shall defend, hold harmless and indemnify the other Parties from and agaisnt all claims resulting from (i) any personal injury, including fatal injury and disease, to any other Party or member of such Party’s Group (the PDVSA-PG Group, Seller Group or Buyer Group, as the case may be) or (ii) any damage, loss or destruction of property of any other Party or member of such Party’s Group (PDVSA-PG Group, Seller Group or Buyer Group, as the case may be) to the extent it or any of its Affiliates is at fault in accordance with applicable law. 

(e)
Third Party Indemnity.  Without prejudice to any other express liability or indemnity provision of this Agreement and during both the Operational Phase and the Construction Phase, each Party shall be responsible and liable for and shall defend, hold harmless and indemnify the other Parties from and against all claims resulting from (i) personal injury, including fatal injury and disease, to third parties or (ii) any damage, loss or destruction of property of third parties to the extent it or any of its Affiliates is at fault in accordance with applicable law.  Third parties for purposes of this provision shall include persons who are not members of the PDVSA-PG Group, Seller Group or Buyer Group.

(f)
Liability for Off-Specification Gas.   Article III of the Gas Supply Agreement sets forth the respective rights and obligations of Buyer and Seller with respect to the delivery of “Methane Gas”, “Residual Gas” and “NGL Mix” (each as defined therein).  Notwithstanding any indemnity or other provision in this Agreement to the contrary, nothing contained in this Agreement is intended to or shall affect either Buyer’s or Seller’s respective rights and obligations under Article III of the Gas Supply Agreement, including but not limited to Buyer’s and/or Seller’s right to collect damages and all other Losses for the supply of Methane Gas, Residual Gas or NGL Mix as set forth in Section 3.5 or elsewhere in the Gas Supply Agreement.  [Note:  We would suggest deleting Section 2.6, and related provisions in 2.5, from the Gas Supply Agreement, as such provisions conflict with the indemnity approach taken in this agreement.]
(g)
Procedure for Claims.  If any member of the PDVSA-PG Group, Seller Group or Buyer Group, as the case may be, (an "Indemnitee") desires to assert a claim for indemnification under this Agreement, such Indemnitee shall promptly notify the Party from which the indemnity is sought (the "Indemnifying Party") of such claim, specifying the nature of such claim and the amount or the estimated amount thereof with reasonably detailed particulars to the extent then feasible, which claim shall not be conclusive of the final amount of such claim (the "Claim Notice").  The Indemnifying Party shall have thirty (30) days from its receipt of the Claim Notice (the "Notice Period") to notify the Indemnitee whether or not it disputes its liability to the Indemnitee with respect to such claim and, if it does not dispute its liability with respect to such claim, whether or not it desires, at its sole cost and expense, to defend the Indemnitee against such claim; provided, however, that the Indemnitee is hereby authorized prior to and during the Notice Period to file any motion, answer or other pleading which it shall deem necessary or appropriate to protect its interests.  In the event that the Indemnifying Party notifies the Indemnitee within the Notice Period that it does not dispute such liability and desires to defend against such claim, the Indemnifying Party shall have the right to defend, by appropriate proceedings, against any such claim and to employ counsel of its choice, and the Indemnitee shall not settle or otherwise voluntarily satisfy such claim without the prior written consent of the Indemnifying Party.  If the Indemnitee desires to participate in, but not control, any such defense or settlement, it may do so at its own cost and expense.  If the Indemnifying Party disputes its liability with respect to such claim, or elects not to defend against such claim, whether by not giving timely notice as provided above or otherwise, then the Indemnitee shall defend such claim in good faith.

(h)
Survival.  The indemnification, waiver and release provisions contained in this Agreement shall survive the termination of this Agreement.

(i)
Indirect Indemnification.  The indemnifications agreed to by the Parties hereunder shall apply to all types of liabilities specifically covered by the indemnifications whether such liabilities are incurred directly by the indemnitee or indirectly through the operation of an indemnification agreement with another contractor, subcontractor or other entity; provided that the liability for which such indemnification is sought arose from or occurred in the course of performance under this Agreement.

(j)
Consequential Damages.  No Party shall be liable to another Party for special, indirect or consequential damages including, without limitation, those arising from business interruption or loss of profits or punitive damages; provided, however, if such damages are awarded to a third party as a result of an act or omission of a Party, such Party shall bear and pay damages.

10.2
Insurance TC "
10.2
Insurance" \f C \l "2" .  Seller will procure at its own expense and thereafter maintain during the Construction Phase the following insurance with an insurance company authorized to do business in Venezuela and of recognized solvency; and such insurance company will be reinsured by reinsurance companies of recognized solvency:


(a)
Worker’s Compensation.  Worker’s compensation insurance or related social scheme as required by Law where the construction work is performed and employer’s liability insurance with a limit of liability of US$1,000,000 for each accident.


(b)
Comprehensive General Liability/Excess Liability. Comprehensive general liability insurance on a broad form with a US$250,000 combined single limit for bodily injury and property damage for each occurrence, including blanket contractual liability insurance, broad form property damage, personal injury, products and completed operations insurance, and coverage for collapse, explosion and underground hazards or insurance providing substantially similar coverage where all construction work is performed.  Such insurance shall be primary for Seller’s activities at or away from the Facility.


(c)
Automobile Liability. Business auto liability insurance covering owned, non-owned and hired automobiles in the amount of US$250,000 combined single limit for bodily injury and property damage for each accident where any auto is used in performing the construction work.


(d)
Excess Liability. Excess liability insurance covering employer’s liability, comprehensive general liability, and business auto liability to a limit of US$100,000,000 combined single limit for bodily injury and property damage where all construction work is performed. The general liability insurance section of this coverage shall be primary for Seller’s activities at or away from the Facility.


10.3
Operational Phase-Buyer’s Insurance TC "
10.3
Operational Phase-Buyer’s Insurance" \f C \l "2" .  Buyer will procure at its own expense, upon completion of the construction of the Facility and for the Term (the “Operational Phase”), and thereafter will maintain the following insurance with an insurance company authorized to do business in Venezuela and of recognized solvency; said insurance company will be reinsured by reinsurance companies of recognized solvency:

(a)
Worker’s Compensation.  Worker’s compensation insurance or related social scheme as required by Law for the Facility and employer’s liability insurance with a limit of liability of US$1,000,000 for each accident.


(b)
Comprehensive General Liability.  Comprehensive general liability insurance on a broad form with a US$250,000 combined single limit for bodily injury and property damage for each occurrence including blanket contractual liability insurance, broad form property damage, personal injury, products and completed operations insurance and coverage for collapse, explosion and underground hazards or insurance providing substantially similar coverage for the Facility.  Such insurance shall be primary for Buyer’s activities at and away from the Facility.


(c)
Automobile Liability. Business auto liability insurance covering owned, non-owned and hired automobiles in the amount of US$250,000 combined single limit for bodily injury and property damage for each accident where any auto is used with respect to the Facility.


(d)
Excess Liability. Excess liability insurance covering employer’s liability, comprehensive general liability, terminal operator’s insurance and business auto liability to a limit of US$100,000,000 combined single limit for bodily injury and property damage for the Facility.  The general liability insurance section of this coverage shall be primary for Buyer’s activities at and away from the Facility.


(e)
Permanent Property Insurance.  “All-Risk” property insurance (including machinery breakdown and business interruption) subject to normal policy exclusions for the Facility at full replacement value with a deductible not to exceed US$1,000,000, for property, and machinery breakdown separately .

10.4
Operational Phase – Seller’s Insurance TC "10.4
Operational Phase – Seller’s Insurance" \f C \l "2" .  Seller will procure at its own expense during the Operational Phase, and thereafter will maintain the following insurance with an insurance company authorized to do business in Venezuela and of recognized solvency; said insurance company will be reinsured by reinsurance companies of recognized solvency:


(a)
Worker’s Compensation.  Worker’s compensation insurance or related social scheme as required by Law for the Facility and employer’s liability insurance with a limit of liability of US$1,000,000 for each accident.


(b)
Comprehensive General Liability/Excess Liability. Comprehensive general liability insurance on a broad form with a US$250,000 combined single limit for bodily injury and property damage for each occurrence including blanket contractual liability insurance, broad form property damage, personal injury, products and completed operations insurance and coverage for collapse, explosion and underground hazards or insurance providing substantially similar coverage for the Facility.  Such insurance shall be primary for activities at or away from the Facility.


(c)
Automobile Liability.  Business auto liability insurance covering owned, non-owned and hired automobiles in the amount of US$250,000 combined single limit for bodily injury and property damage for each accident where any auto is used with respect to the Facility.


(d)
Excess Liability. Excess liability insurance covering employer’s liability, comprehensive general liability, and business auto liability to a limit of US$100,000,000 combined single limit for bodily injury and property damage for the Facility. The general liability insurance section of this coverage shall be primary for activities at or away from the Facility.


(e)
Permanent Property Insurance.  “All-Risk” property insurance (including machinery breakdown and business interruption) subject to normal policy exclusions for the Facility at full replacement value with a deductible not to exceed US$1,000,000, for property, and machinery breakdown separately.


10.5
Policy Endorsements TC "
10.5
Policy Endorsements" \f C \l "2" .  Except as set forth in Section 10.5(ii), all policies of insurance required to be maintained by Buyer and Seller shall:
(i)
provide a severability of interests or cross liability clause;

(ii)
except in the case of workers' compensation insurance and other statutory insurances where it would be inappropriate, name the other Party and the Project Lenders (and their respective Affiliates, officers, directors and employees) as additional insureds for policies maintained during the Construction Phase;

(iii) provide for waivers of subrogation (or the equivalent thereof) in favor of the other Party and the Project Lenders (and their respective Affiliates, officers and employees);

(iv)
provide that they may not be cancelled, permitted to expire or materially changed without thirty (30) Days' prior written notice to the other Party, the Project Lenders and any other insureds; and

(v)
specify that they are primary to and not excess to or on a contributing basis with any insurance or self insurance maintained by either Party or the Project Lenders. 

10.6
Certificates of Insurance TC "10.6
Certificates of Insurance" \f C \l "2" .  Each Party shall, within thirty (30) Days of the Execution Date, deliver to the other certificates of insurance evidencing the coverage specified in this Article X.
10.7
Failure to Pay TC "10.7
Failure to Pay" \f C \l "2" .  Irrespective of the requirements as to insurance to be carried as provided for herein, the insolvency, bankruptcy or failure of any insurance company carrying insurance of a Party, or the failure of any insurance company to pay claims accruing, shall not affect, negate or waive any of the provisions of this Agreement. 

10.8
Nonwaiver TC "
10.8
Nonwaiver" \f C \l "2" .  Failure of any Party to comply with the foregoing insurance requirements shall in no way waive its obligations or liabilities under this Agreement or the rights of Buyer hereunder against Seller, or the rights of Seller hereunder against Buyer.

10.9
Right to Insure TC "
10.9
Right to Insure" \f C \l "2" .  Should either Party fail to provide or maintain any of the insurance coverage required under this Article X, the other Party shall have the right to provide or maintain such coverage at the failing Party's expense, either by direct charge or set-off.



10.10
Waiver of Claims During Operational Phase. TC "
10.10
Waiver of Claims During Operational Phase." \f C \l "2"    Notwithstanding anything to the contrary in this Agreement, the Parties intend and agree that each Party during the Operational Phase shall look exclusively to its own insurance for indemnification, reimbursement and recovery of all losses, damages, and claims with respect to such Party’s property and its employees’ personal injuries, regardless of whether such claims and rights are asserted in the respective Party's capacity as an insured, additional insured, additional named insured or an incidental insured, and regardless of whether or not such Party in fact carries insurance, the scope of such insurance and the amount of any deductibles or limits.  Therefore, each Party during the Operational Phase hereby waives all of their existing and future rights and claims against the other Parties for all losses, expenses and damages of whatever kind and amount resulting from any and all occurrences, events, acts or omissions of whatever kind; provided, that such waiver shall not extend to any losses, expenses or damages arising from, or related to, a Party’s breach of this Agreement. 

ARTICLE XI
FORCE MAJEURE EVENTTC "ARTICLE XI
FORCE MAJEURE EVENT" \f C \l 1
11.1
Effects of Force Majeure Events on Parties’ Obligations. TC "11.1
Effects of Force Majeure Event on Parties’ Obligations. " \f C \l 2  The obligations of a Party hereunder shall be suspended during the period in which such Party is unable to perform such obligations by reason of a Force Majeure Event, but only to the extent and for the duration of such inability to perform.  Immediately following the occurrence of a Force Majeure Event, the Party asserting such suspension of obligations shall notify the other Parties of the events giving rise to the assertion, the estimated period of suspension, and the anticipated degree of disruption of operations.  Such notice shall be by telephone, if available, or by the most rapid and effective other means available under the circumstances, if telephone service is not available.  In any event, any such notice shall be confirmed in writing as soon as reasonably practicable.  No Force Majeure Event shall relieve any Party from performing its obligations that are not affected by such Force Majeure Event, including the obligations to make payments then due under this Agreement.  The obligations of the Parties to perform as provided by this Agreement through facilities or a portion of facilities not affected by the Force Majeure Event shall continue.

11.2
Definition of Force Majeure Event. TC "11.2
Definition of Force Majeure Event. " \f C \l 2
(a)
For purposes of this Agreement, the term Force Majeure Event shall mean the occurrence of any one or more of the following events or conditions that prevents a Party from performing an obligation hereunder, is beyond the reasonable control of such Party, and could not, by the exercise of due diligence, have been prevented by such Party, including but not limited to: 

(i)
act of God, lightning, earthquake, tempest, cyclone, typhoon, hurricane, tornado, storm, flood, drought, landslide, soil erosion or subsidence, washout or other unusual or extreme adverse weather or environmental conditions or actions of the elements, fire, explosion, or chemical or radioactive contamination;

(ii) epidemic or plague;

(iii) act of war (whether declared or undeclared), invasion, armed conflict or act of foreign enemy,  insurrection, sabotage, act of terrorism, blockade, embargo, revolution, riot, bombs, civil commotion or general restraint or arrest of government and people;

(iv) the inability of Buyer to obtain, or the suspension, termination, adverse modification, interruption, or inability to renew, any permit, license, consent, authorization or approval of any Governmental Authority;

(v) boycott, strike, lockout or other similar labor disturbance occurring on a national level or with respect to Buyer’s or Seller’s employees;

(vi) any delay in the construction, completion or testing of the Facility that prevents it from becoming operational on a continuing basis to the extent that such delay is caused by one or more delays in receiving a major item of equipment or materials from the manufacturer or vendor of such item due to any act or failure to act of any Governmental Authority or the occurrence of an Event of Force Majeure;

(vii) any Law, order, decree, judgment, ruling, decision or other act of any Governmental Authority;

(viii) inability, as a result of a Force Majeure Event, to secure or receive necessary utility services, including without limitation, electricity, water, pier services and effluent disposal; or

(ix) accident to or breakage of machinery or equipment of Buyer or Seller.

(b)
The Parties hereby agree that the occurrence of the following events shall not be deemed a Force Majeure Event:

(i)
other than to the extent contemplated in Section 11.2 (a) (vi), events or circumstances that occur outside Venezuela;

(ii) changes in either Party’s market factors, default of payment obligation or other commercial, financial or economic conditions; or

(iii) the inability of Seller to obtain, or the suspension, termination, adverse modification, interruption, or inability to renew, any permit, license, consent, authorization or approval required by Law for the performance of Seller’s obligations under this Agreement.

11.3
Resumption of Normal Performance. TC "11.3
Resumption of Normal Performance. " \f C \l 2The Parties shall use their Reasonable Best Efforts promptly to resume normal performance under this Agreement after the occurrence of any Force Majeure Event in such a manner as to mitigate any Losses resulting therefrom.

ARTICLE XII
REPRESENTATIONS AND WARRANTIESTC "ARTICLE XII
REPRESENTATIONS AND WARRANTIES" \f C \l 1
12.1
Representations. TC "12.1
Representations. " \f C \l 2  As a principal cause and material inducement to entering into this Agreement, each Party hereby makes the representations set forth below with the understanding that, notwithstanding any investigation, the other Parties are reasonably relying on each representation and would not have entered into this Agreement but for each representation.  Each Party, with respect to itself, hereby represents and warrants to the other Parties as follows:

(a) there are no suits or proceedings pending or, to its knowledge, threatened against it before any court or by or before any Governmental Authority that if decided adversely to its interest could materially and adversely affect it or the rights of the other Parties under this Agreement;
(b) it is a sociedad anónima, partnership or other entity duly organized and validly existing under the Laws of the state or locale of its formation and it has the legal right, power, authority and qualifications to conduct its business and to execute and deliver this Agreement and perform its obligations hereunder;

(c) (i) the execution and performance by it of this Agreement have been duly authorized by all necessary action on its part, and does not and will not (x) violate any provision of any Law, rule, regulation, order, writ, judgment, decree or other determination presently in effect applicable to it or its governing documents, (y) result in a material breach of or constitute a material default under any indenture, credit agreement or other agreement or instrument to or by which it or its properties may be presently bound or affected, or (z) result in or require the creation or imposition of any mortgage, lien, pledge, security interest, charge or other encumbrance upon or of any of its properties or assets under any such inden​ture, credit agreement, or other agreement or instrument; (ii) it is not in breach of or default under any such order, writ, judgment, decree, determination, indenture, agreement or instrument in any way that now or in the future will materially adversely affect it or its ability to perform its obligations under this Agreement; (iii) all consents or approvals under such indentures, agreements and instruments necessary to permit the valid execution, delivery and performance of this Agreement have been obtained; and (iv) other than the approval by the Ministry of Defense to acquire in rem rights as per this Agreement and the Real Property Agreements according to the Organic Law on Safety and Defense, the authorization by the competent Governmental Authorities to build, own and operate Buyer’s Pier and the approval by the Ministry of Energy and Mines for (x) with respect to the Parties, the pricing scheme set forth in Article IV of the Gas Supply Agreement and (y) with respect to Buyer, to effect the activities contemplated under the Gas Supply Agreement and the Governmental Authorizations required in the ordinary course of the development and operation of the Project that Buyer will timely obtain as they are required to be obtained by Law, all consents of Governmental Authorities necessary for the valid execution, delivery, performance and enforceability of this Agreement have been obtained. 

(d) (i) this Agreement constitutes a legal, valid, and binding act and obligation of it, enforceable against it in accordance with its terms, subject to bankruptcy, insolvency, reorganization and other Laws affecting creditors’ rights generally, and with regard to any equitable remedies, to the discretion of the court or arbitration panel before which proceedings to obtain such remedies may be pending; and (ii) there are no bankruptcy, insolvency, reorganization, receivership or other arrangement proceedings threatened against it; and

(e) it has not and covenants that it will not give, authorize or offer any payment, donation or gift of any valuables, either directly or indirectly (or through friends or relatives related to government officials), to any government official that would influence any official act or decision or unduly induce it to use its influence before the relevant Governmental Authority with relation to this Agreement.  Likewise, it has not and covenants that it will not make offer or authorize any payment to any governmental body, political party or candidate to influence any official act or decision, or to induce said entity or individual to use any eventual influence before the relevant Government Authority with relation to this Agreement. Subject to any other remedy existing under this Agreement, any Party that infringes this Section 12.1(e) shall Indemnify the other Parties from and against all claims, losses, damages, obligations, reasonable expenses (including reasonable legal fees and discovery costs) and all expenses resulting from or related to such infringement; provided, however, that no Party shall be obligated to compensate the other Parties for punitive or special damages. The provisions of this Section 12.1(e) shall survive the termination of this Agreement for a period of two (2) years. 

12.2
Warranty of Title. TC "12.2
Warranty of Title. " \f C \l 2  PDVSA-PG and Seller hereby further represent and warrant that they have good title to the Site, Flare Site, Shore Site and Seller’s Pier, free and clear of all liens, other than liens for taxes not yet payable and for taxes being contested in good faith, provided an appropriate and adequate reserve is established by PDVSA-PG or Seller therefor, as the case may be. 

12.3
Regulatory Matters. TC "12.3
Regulatory Matters. " \f C \l 2 Subject to the approvals from the Ministry of Energy and Mines and the Ministry of Defense contemplated in the Gas Supply Agreement, each of Seller, PDVSA-PG and Buyer further warrants that it has and covenants that it will maintain during the Term of this Agreement all Governmental Authorizations and documentation as may be necessary and legally required to perform its respective obligations hereunder.

ARTICLE XIII
DISPUTE RESOLUTIONTC "ARTICLE XIII
DISPUTE RESOLUTION" \f C \l 1
13.1
Negotiation. TC "13.1
Negotiation. " \f C \l 2  The Parties shall attempt to resolve promptly all Disputes under this Agreement.  Any Dispute shall be negotiated between the Officers in accordance with the procedure set forth in this Section 13.1.  The disputing Party shall give the other Party written notice of the Dispute and request a meeting to attempt to reach an amicable resolution of such Dispute.  Within twenty (20) Days after receipt of such notice, the receiving Party shall submit a written response to the disputing Party.  The notice and response shall include a statement of the relevant Party’s position and a summary of the evidence and arguments supporting its position.  The Officers of the Parties shall meet at a mutually acceptable time and place within thirty (30) Days after the date of the disputing Party’s notice and thereafter as often as they reasonably deem necessary to exchange relevant information and to attempt to resolve the Dispute.  The Parties hereby undertake to consider within the time period provided in Article 13.2(a) the use of an expert for the determination of any fact as provided in Article 13.2 of this Agreement to facilitate resolution of the dispute.  

13.2
Appointment of Expert. TC "13.2
Appointment of Expert. " \f C \l 2 

(a) The Party wishing the appointment of an expert to be made shall give notice to that effect to the other Party or Parties when requesting a meeting under Article 13.1 or within seven (7) Days of receiving notice of a request for a meeting and with such notice shall nominate its choice of expert and give details of the matter which it is proposed shall be considered by the expert.

(b) The Parties shall thereupon meet and attempt to agree upon a single expert to whom the matter in dispute shall be referred.

(c) If within seven (7) Days from the receipt of the notice of request for expert determination the Parties have failed to agree upon an expert, then the matter may be referred by any Party to the International Centre for Technical Expertise of the International Chamber of Commerce (“ICTE”) which shall be requested to select an expert and administer an expert determination of such matter on an expedited basis. 

(d) If the expert fails to determine the issues for his or her determination or if he or she shall relinquish his or her appointment or die or if it shall become apparent for any reason that the expert will be unable to complete his or her duties hereunder, the Parties may request the ICTE to revoke the previous appointment and appoint a substitute expert in his or her place which procedure may be repeated from time to time as may be necessary to complete the determination of all issues by the expert.

(e) The determination by the expert shall be carried out in the following manner:

(i) In making his or her determination the expert shall act as an expert and not as an arbitrator and shall consider and evaluate all information, evidence and documents provided to him or her by each of the Parties, their consultants, attorneys-at-law and other agents.

(ii) The expert shall afford to all of the Parties and opportunity to make representations to him or her in writing or orally and he or she shall provide extracts or copies of the said representations to the other Parties and permit each of the Parties to comment and make further representation on the other Parties’ representations.

(iii) In making his or her determination the expert shall exercise that professional degree of care and diligence which is customary and usual for internationally reputable experts and consultants appointed in a similar capacity.

(iv) The fees and expenses of the expert including the costs of his or her appointment shall be borne equally between the Buyer and Seller unless otherwise agreed.

(v) The Parties shall provide the expert with access to all relevant lands, waters and facilities as well as to records and all other information, documents, samples, tests and other evidence which may be material to the circumstance.

(vi) The expert shall provide his or her opinion in writing by a comprehensive report which will set out particulars of the evidence taken, tests made, site visits held, representations made by the Parties orally and in writing as well as the methodology for his or her determination and any tests or findings of fact and the reasons for his or her determination.

(f) Unless otherwise agreed by all of the Parties, no Party shall be bound by the determination of the expert as to an issue of fact.

13.3
Arbitration Agreement. TC "13.3
Arbitration Agreement. " \f C \l 2
(a)
Arbitration Pursuant to ICC Rules and Commercial Arbitration Law.  Unless the Parties agree to extend the time for negotiation, and if applicable, expert determination, if a Dispute has not been resolved through negotiation either (i) within forty-five (45) Days of the date of the notice of dispute received pursuant to Section 13.1 if the appointment of an expert is not requested under Article 13.2 or (ii) within ninety (90) days from the date of the notice of dispute received pursuant to Section 13.1 if the appointment of an expert is requested under Article 13.2, the Dispute shall be finally and exclusively settled and resolved by independent arbitration in accordance with the ICC Rules, as modified herein.

(b)
Arbitrators.  The number of arbitrators shall be three (3).  Each Party in accordance with the ICC Rules shall appoint one (1) arbitrator, and the third arbitrator shall be selected by the two (2) Party-appointed arbitrators or, failing agreement, by the ICC in accordance with the ICC Rules.

(c)
Venue and Language.  The arbitration proceeding shall be conducted in the English language in New York, New York, United States of America, or any other location upon which the Parties may agree.

(d)
Presentation of Testimony.  At any hearing of oral evidence, each Party to the arbitration proceeding or its legal counsel shall have the right to present and examine its witnesses and to cross-examine the witnesses of the other Parties to the arbitration proceeding.

(e)
Interest and Costs.  If the prevailing Party in the arbitration makes a claim during the arbitration proceeding, the arbitral award in favor of such Party may include an award for pre-award (prejudgment) interest and costs for legal representation and assistance.

(f)
Decisions Final and Binding.  Any decision or award of the arbitration panel shall be final and binding upon the Parties and shall be made in written and reasoned form. The Parties hereby waive, to the extent permitted by Law, and agree not to invoke or exercise, any and all rights to appeal or review such decision or award by any court or tribunal except as permitted by the conventions referenced in Section 13.3(h).  The Parties agree that the arbitral decision or award may be enforced against the Parties or their assets wherever they may be found, and that a judgment upon the arbitral decision or award may be entered in any court having jurisdiction thereof.  The Parties further agree that an arbitral award for the payment of money shall never be deemed to contravene public policy and each Party hereby waives any right to appeal or review a reward upon such grounds.

(g)
Consolidation.  If (i) two (2) or more Disputes arising out of or in connection with any of the Transaction Documents are simultaneously pending, (ii) the subject matters of such Disputes involve common questions of law or fact, and (iii) the independent resolution of each such Dispute could result in conflicting awards or obligations, such Disputes may be consolidated in a single proceeding.  If more than one (1) arbitration proceeding involving any such Disputes are pending, such proceedings shall, at the request of either Buyer or Seller, be consolidated and settled in a single arbitration proceeding; provided, however, that the determination of whether such Disputes shall be consolidated shall be determined by the first (1st) arbitration tribunal established to settle any such Dispute.  If such Disputes are consolidated and more than one (1) arbitration tribunal has been established to settle any of such Disputes, Buyer and Seller shall, within twenty (20) Days of such consolidation, select one (1) of the arbitration tribunals so established to settle the single consolidated arbitration proceeding.  If Buyer and Seller are unable to select such arbitration tribunal, the International Court of Arbitration of the ICC shall select such arbitration tribunal within thirty (30) Days of the written request by either Buyer or Seller.

(h)
Governing Convention.  Notwithstanding anything to the contrary herein, the arbitration provisions set forth herein, any arbitration proceeding hereunder and any arbitral award pursuant hereto, shall be governed by the United Nations Convention on the Recognition and Enforcement of Foreign Arbitral Awards of June 10, 1958 and the Inter-American Convention on International Arbitration of January 30, 1975.

13.4
Arbitral Decisions and Awards. TC "13.4
Arbitral Decisions and Awards. " \f C \l 2  If any Party fails or refuses to comply with any arbitral decision or award within twenty (20) Days after the date on which it receives notice of the decision or award, the other Party, the arbitration panel or their attorneys-in-fact may immediately proceed to request the judicial approval necessary for the execution of such decision or award before a competent judge of the domicile of such refusing Party or before any other court of competent jurisdiction.  Any award of monetary damages shall bear interest from and including the award date to but excluding the date of payment in full at the Default Rate.  Further, if any prevailing Party is required to retain counsel to enforce the arbitral decision or award, the Party against which the decision or award is made shall reimburse the prevailing Party for all reasonable fees and expenses incurred and paid to said counsel for such service, together with interest thereon from and including the payment date to, but excluding the date of reimbursement in full at the Default Rate. 

13.5
Deadlines. TC "13.5
Deadlines. " \f C \l 2  All deadlines specified in this Article XIII may be extended by the written agreement of the Parties. 

13.6
Procedures. TC "13.6
Procedures. " \f C \l 2  The dispute resolution procedures specified in this Article XIII shall be the sole, exclusive procedures for the resolution of Disputes between the Parties arising from or relating to this Agreement; provided, however, that any Party may seek a preliminary injunction or other preliminary judicial relief if, in its reasonable judgment, such action is necessary to avoid irreparable harm.  Despite such action, the Parties shall continue to participate in the dispute resolution procedures specified in this Agreement.  All applicable statutes of limitations shall be tolled while the procedures specified in this Agreement are pending, and the Parties shall take any and all actions required to effectuate such tolling. 

13.7
Effect. TC "13.7
Effect. " \f C \l 2  This Agreement and the Parties’ rights and obligations under it shall remain in full force and effect pending the outcome of any Dispute resolution procedure invoked under this Agreement. 

ARTICLE XIV
MISCELLANEOUSTC "ARTICLE XIV
MISCELLANEOUS" \f C \l 1
14.1
Applicable Law. TC "14.1
Applicable Law. " \f C \l 2  This Agreement shall be governed by, construed under, and enforced in accordance with the Laws of Venezuela.

14.2
Enforceability. TC "14.2
Enforceability. " \f C \l 2  This Agreement shall be binding upon, and enforceable by and against, the Parties and their respective successors, permitted assignees and legal representatives. 

14.3
Assignment. TC "14.3
Assignment. " \f C \l 2
(a)
Written Consent to Assignment.  No Party shall directly or indirectly assign, convey, transfer, encumber or otherwise dispose of all or any portion of its interest in, or its rights and obligations under, this Agreement without the prior written consent of the other Parties.  Notwithstanding the foregoing, any Party may assign or delegate to any of its Affiliates any or all of its rights or obligations hereunder without the prior written consent of the other Parties, so long as such Party remains primarily responsible for the timely performance of any obligations so delegated or assigned.

(b)
Assignment to Project Lenders.  Notwithstanding the above, each of Seller and PDVSA-PG hereby grants its consent to the assignment, conveyance, transfer or encumbrance under any Loan Agreements of Buyer’s rights arising from this Agreement and the Transaction Documents.  Seller and PDVSA-PG agree to negotiate with the Project Lenders the terms and conditions of an acknowledgment (the “Acknowledgment”) to evidence the creation and efficacy of such assignment, conveyance, transfer or encumbrance.  The Parties acknowledge that, to the extent required by the Project Lenders, the Acknowledgment may contain the following principles:

(i) The Project Lenders will act and exercise their rights and obligations through a representative or other designee of the Project Lenders upon the occurrence of an Event of Default by Buyer or an event of default of Buyer under the Loan Agreements.

(ii) In the event that the representative of the Project Lenders elects to remedy or cure an Event of Default of Buyer and assume or cause the assumption of Buyer’s obligations and rights under this Agreement and the Transaction Documents, such representative shall (A) commence and diligently pursue acts designed to cure the outstanding Event of Default of Buyer with ninety (90) Days before any right of termination is effective, (B) assume or cause the assumption by a Qualified Operator of all the Buyer’s right and obligations under this Agreement with respect to the Project within one hundred eighty (180) Days of Seller’s notice of termination due to the Event of Default of Buyer, (C) obtain all required Government Authorizations or transfer such Governmental Authorizations to the replacement Buyer, and (D) cause the replacement Buyer to agree in a writing reasonably satisfactory to Seller to fully comply with the terms and conditions of this Agreement. 

(iii) Seller and PDVSA-PG will make any and all payments due by Seller to Buyer under any of the Transaction Documents directly to the escrow accounts or collateral security accounts opened before local banks or abroad, as designated in writing in the Acknowledgement; provided, however, that Seller’s and PDVSA-PG’s obligations under this Agreement shall continue to be subject to the same conditions set forth herein or in any Transaction Document; 

(iv) The Acknowledgement shall be governed by, construed under, and enforced in accordance with the Laws of the State of New York. 

(v) Seller and PDVSA-PG shall forward any notice of default for notice of termination of this Agreement directly to a single nominated representative of the Project Lenders. 

(vi) Except to the extent provided for in the Acknowledgement, such Acknowledgement shall provide that neither the assignment of this Agreement or any Transaction Document by the Buyer nor the execution or performance of the Acknowledgement shall in any way limit the rights or increase the obligations of Seller or PDVSA-PG under this Agreement or any Transaction Documents, or applicable Law, to the extent not modified herein or therein, including any rights and remedies under this Agreement, or under any Transaction Document, upon the occurrence of an Event of Default. 

(vii) The Acknowledgment may include other reasonable provisions to the extent necessary to evidence formalities related to the assignment, conveyance, transfer or encumbrance by Buyer of its rights under this Agreement to the Project Lenders.

(viii) If the replacement Buyer so requires, PDVSA-PG shall execute new Real Property Agreements, as applicable, on the same terms and conditions of the then existing Real Property Agreements in favor of the replacement Buyer or of the person designated by the replacement Buyer.

14.4
Entire Agreement. TC "14.4
Entire Agreement. " \f C \l 2  This Agreement (including the attached Annexes) constitutes a complete and exclusive statement of the terms and conditions of the agreement between the Parties relating to the subject matter hereof, and supersedes and replaces any and all prior negotiations, understandings and agreements, whether oral or written, between the Parties with respect thereto.  Except as expressly provided in this Agreement, no term, condition, usage of trade, course of dealing or performance, understanding or agreement purporting to modify, vary, explain or supplement the provisions of this Agreement shall be effective or binding upon the Parties unless the same hereafter is effected in accordance with Section 14.5. 

14.5
Amendment. TC "14.5
Amendment. " \f C \l 2  This Agreement may not be altered, modified, amended or changed (other than any waiver of any provision hereof, which shall be effective only if made in accordance with Section 14.6) in any manner, except by a written agreement executed and delivered by the Parties. 

14.6
Waivers. TC "14.6
Waivers. " \f C \l 2  No waiver by any Party of any breach of or default under any representation, warranty, covenant, agreement or condition set forth herein or of any claim, right or remedy provided for hereunder, and no course of dealing, shall be construed as a waiver of the same or any other breach, default, claim, right or remedy, unless such waiver is in writing and is duly executed and delivered by the Party to be bound.  The failure of any Party to assert or exercise any claim, right or remedy hereunder shall not be construed as a waiver of such claim, right or remedy in the future. 

14.7
Notices and Other Communications. TC "14.7
Notices and Other Communications. " \f C \l 2  All notices, demands, requests and other communications given hereunder shall be made in writing in English and shall be delivered (i) in person, (ii) by courier delivery service (delivery charge prepaid), or (iii) by facsimile or other electronic means and confirmed by registered mail (postage prepaid and return receipt requested).  Any such notice, demand, request or other communication shall be effective only if and when it is received at the address of the addressee provided for herein.  For purposes hereof, the addresses and facsimile numbers of the Parties are as follows: 

Seller:
PDVSA GAS, S.A.

Edificio Sucre, La Floresta

Piso 4, Caracas, Venezuela

Attention: Gustavo Guilarte

Telephone:  ________________

Facsimile:  (582) 208.65.82

PDVSA-PG:

PDVSA PETROLEO Y GAS S.A.

__________________________

__________________________

Attention:  _________________

Telephone:  ________________

Facsimile:  _________________

Buyer:
Enron LNG Atlantic II, Comandita por Acciones

__________________________

__________________________

Attention:  _________________

Telephone:  ________________

Facsimile:  _________________

Any Party may change its address or facsimile number for the purposes hereof by giving three (3) Business Days prior notice thereof to the other Parties in the manner provided for herein.

14.8
Article and Section Headings. TC "14.8
Article and Section Headings. " \f C \l 2  The article and section headings in this Agreement are for convenience of reference only and shall not affect in any way the meaning or interpretation of this Agreement. 

14.9
Compliance with Laws. TC "14.9
Compliance with Laws. " \f C \l 2  Each Party shall comply with all applicable Laws governing or relating to its performance under this Agreement. 

14.10
No Third-Party Rights. TC "14.10
No Third-Party Rights. " \f C \l 2  This Agreement is intended solely for the benefit of the Parties and their respective successors and permitted assignees, and is not intended to confer any benefits upon, or create any rights in favor of, any Person other than the Parties. 

14.11
Multiple Counterparts. TC "14.11
Multiple Counterparts. " \f C \l 2  This Agreement has been executed simultaneously in any number of counterparts in both English and Spanish versions, each of which shall be deemed an original and official version. The Spanish version shall govern for all legal proceedings in which Spanish is the required language.  The English version shall govern for all legal proceedings in which English is the required language including, but not limited to, any Dispute resolution under this Agreement. 

14.12
Severability. TC "14.12
Severability. " \f C \l 2  If an arbitration panel or court of competent jurisdiction declares that any provision of this Agreement is illegal, invalid or unenforceable, then such provision shall be severed from this Agreement, and this Agreement and the rights and obligations of the Parties hereto shall be construed as if this Agreement did not contain such severed provision, and this Agreement otherwise shall remain in full force and effect; provided, however, that if the severance of such provision materially and adversely affects a Party’s ability to profitably perform its obligations hereunder when taken as a whole, then such Party shall have the right to terminate this Agreement. 

14.13
Preparation. TC "14.13
Preparation. " \f C \l 2  This Agreement was negotiated and prepared by both Parties with advice of counsel to the extent deemed necessary by each Party, and was not prepared by any Party to the exclusion of the other and, accordingly, should not be construed against either Party by reason of its preparation. 

14.14
Confidentiality. TC "14.14
Confidentiality. " \f C \l 2 

(a)
Obligations.  Each Party shall maintain in strict confidence and protect the confidentiality of all Confidential Information, and shall not disclose any such Confidential Information to any Third Party without the prior written consent of the other Party; provided, however, that each Party shall be entitled to use the Confidential Information for any and all lawful purposes relating to its business, operations and activities, including the financing and auditing thereof.  Buyer acknowledges and agrees that this Agreement contains standard provisions which Seller may use in other gas supply agreements entered into with other customers and that any such use shall not constitute a breach by Seller of its confidentiality obligations under this Section 14.14(a).

(b)
Disclosure of Confidential Information.  Notwithstanding the provisions of Section 14.14(a), each Party may disclose Confidential Information to the extent that such Confidential Information:

(i) was public prior to its delivery to the Party;

(ii) was obtained from a Third Party with no known duty to maintain its confidentiality; 

(iii) is required to be disclosed by applicable Law or judicial or administrative or arbitral process or by the rules of any recognized stock exchange on which the shares of a Party (or its Affiliates) are traded; 

(iv) is disclosed to its or its Affiliates respective Representatives; provided, however, that such Representative has a need to receive such Confidential Information to perform its duties, the disclosing Party advises such Representative of the confidential nature of the disclosed Confidential Information, and the disclosing Party uses its Reasonable Best Efforts to cause such Representative to protect and maintain the confidentiality of the disclosed Confidential Information; 

(v) is provided to professional advisors, agents, auditors, attorneys or Representatives of the Party as is reasonable under the circumstances; provided, however, that the Party receiving such Confidential Information shall require such persons, other than legal counsel, to undertake in writing to keep such Confidential Information confidential and shall use its Reasonable Best Efforts to ensure compliance with such undertaking; 

(vi) is provided to Project Lenders, other potential investors or as otherwise required in connection with the financing or refinancing of such Party's operations contemplated herein, but only to the extent required in connection with such financing or refinancing; provided, however, that (except in the case of a financing through the issuance of bonds listed on a  recognized stock exchange) the Party receiving such Confidential Information shall require such Project Lenders or potential investors to undertake in writing to keep such Confidential Information confidential unless it is necessary pursuant to the applicable Laws relating to the sale of securities to disclose such Confidential Information in connection with obtaining such financing or refinancing (including in respect of any display requirement of a recognized securities exchange) and shall use its Reasonable Best Efforts to ensure compliance with such undertaking; 

(vii) is provided to the proposed or potential bona fide purchasers of an interest in a Party or the Facility; provided, however, that the party receiving such Confidential Information shall require such persons to undertake in writing to keep such Confidential Information confidential unless pursuant to any Laws it is necessary to disclose such Confidential Information and shall use its Reasonable Best Efforts to ensure compliance with such undertaking; or

(viii) is provided to the Ministry of Energy and Mines and/or any Governmental Authority as necessary for any Party to fulfill its obligations under this Agreement; provided, however, that such Party shall request the Ministry of Energy and Mines and/or such Governmental Authority pursuant to the appropriate administrative procedures to undertake to keep such information confidential. 

(c)
Limited Disclosure for Dispute Resolution.  In cases involving dispute resolution under the procedures set forth in this Agreement, the disclosing Party shall (i) immediately notify the other Party so that it may seek an appropriate protective order or other remedy and (ii) use its Reasonable Best Efforts to limit the scope of disclosure so required.  If a protective order or other remedy is not obtained, the disclosing Party shall furnish only such portion or portions of the Confidential Information as it is legally required to furnish.

(d)
Survival.  The obligations of the Parties under this Section 14.14 shall survive the expiration or termination of this Agreement for a period of eighteen (18) Months.


14.15
Assistance to Buyer. TC "14.15
Assistance to Buyer. " \f C \l 2  Each of Seller and PDVSA-PG shall use its Reasonable Best Efforts to assist Buyer in obtaining Governmental Authorizations required for the Project, the use of the Site, the Flare Site, the Shore Site, Seller’s Pier and the waters surrounding the site of Buyer’s Pier and other matters covered by this Agreement and to respond to other reasonable requests of Buyer. 

Upon obtainment by Buyer of the approval by the Ministry of Defense according to the Organic Law on Safety and Defense to acquire in rem rights under the Real Property Agreements referred to herein, Buyer, PDVSA-PG and Seller, as the case may be, shall immediately execute again each of the Real Property Agreements before a Notary Public and Seller and PDVSA-PG shall take all further actions necessary to enable Buyer to record each of the Real Property Agreements before the pertinent Sub-Registry Office (Oficina Subalterna de Registro). 

14.16
Waiver of Immunity. TC "14.16
Waiver of Immunity. " \f C \l 2 To the extent that either Seller or PDVSA-PG has or hereafter may be entitled to claim any immunity from any jurisdiction for itself or its revenues, assets or properties, sovereign immunity from service of process, from suit, from the jurisdiction of any court from attachment in aid of execution of an arbitral award or judgment (interlocutory or final), or from any other legal process, and to the extent that, in any such jurisdiction there may be attributed such a sovereign immunity (whether claimed or not), Seller or PDVSA-PG, as the case may be, hereby irrevocably agrees not to invoke such immunity as a defense, and irrevocably waives such immunity; provided, however, that nothing in this Section 14.16 shall be construed as a waiver by either Seller or PDVSA-PG of any claim of immunity for any attachment prior to judgment. 

14.17
Accounting Terms and Determinations. TC "14.17
Accounting Terms and Determinations. " \f C \l 2  Except as otherwise expressly provided herein, all accounting terms used in this Agreement shall be interpreted, and all reports as to financial matters required to be delivered to the Parties hereunder shall be prepared, in accordance with generally accepted accounting principles as then in effect in Venezuela, consistently applied. 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed and delivered by their duly authorized representatives as of the date first set forth above.

PDVSA GAS, S.A.

By:  


Name:  


Title:  


PDVSA PETROLEO Y GAS S.A.

By:  


Name:  


Title:  


Enron LNG Atlantic II, Comandita por Acciones

By:  


Name:  


Title:  


ANNEX ATC "Annex A
Description of Site" \f C \l 1
GENERAL DESCRIPTION OF THE SITES, PIERS, BUYER’S PIPELINE AND ACCESS ROADS
[image: image1.wmf]         COORDINATES

North

East

17

1,115,715

296,310

18

1,115,695

296,309

19

1,115,698

296,259

20

1,115,718

296,260

SHORE SITE

POINTS 

NUMBERS



ANNEX BTC "Annex B
Description of Shore Site" \f C \l 1
FORM OF SITE USUFRUCT AGREEMENT

Between [PDVSA Petróleo y Gas, S.A.], formerly called Corpoven, S.A., a corporation domiciled in Caracas, registered in the Second Mercantile Registry of the Judicial District of the Federal District and Miranda State under N° 26, Volume 127-A-Segundo, on November 16, 1978, published in the Information Diary on November 21, 1978, the Charter/By-laws of which have been modified several times, the last of said modifications being evidenced from document   registered in the Second  Mercantile Registry of the Judicial District of the Federal District and Miranda State, on December 30, 1997, under N° 21, Volume 583-A-Segundo, published in the Legal Index on December 31, 1997 (hereinafter referred to as “PDVSA-PG”), represented in this  act by ___________, a Venezuelan, of legal age, bearer of Identity Card N° ___________, acting in his capacity as _________, as evidenced from ___________________; and Enron LNG Atlantic II, Comandita por Acciones (hereinafter referred to as  “THE HOLDER OF THE USUFRUCT”),  represented in this act by __________, a Venezuelan, of legal age, bearer of Identity Card N° ______________,  which representation is evidenced from _____________ (hereinafter, jointly with PDVSA-PG, referred to as “The Parties”), the following is declared and agreed:

WHEREAS, THE HOLDER OF THE USUFRUCT shall build, operate and own a natural gas liquefaction plant, as well as its  related facilities necessary for the production and distribution of Liquid Natural Gas, including, without limitation, storage tanks, piping and other extraction equipment and units which shall be located at José Antonio Anzoátegui Oil and Petrochemical Industrial Complex,, Anzoátegui State, hereinafter jointly referred to as “The Plant”.

WHEREAS, in order to supply Methane Gas to The Plant, on ______________,  2000, PDVSA GAS, S.A., a corporation domiciled in Caracas, registered in the __________ Mercantile Registry of the Judicial District of the  Federal District and Miranda State, on ____________, under N° ____, Volume _____, and THE HOLDER OF THE USUFRUCT entered into a Methane Gas Supply Agreement whereby PDVSA GAS, S.A. shall supply Methane Gas to THE HOLDER OF THE USUFRUCT, hereinafter referred to as “The Supply Agreement”.

WHEREAS, as evidenced from  document registered on ________, 19__ before the Sub-Registry Office of Public Registry of the _____ Municipality of the State of _______, under N° _____, Volume _____, ________ Protocol,   [PDVSA-PG] is the exclusive owner of a lot of land, hereinafter referred to as “The Site”,  with an area of Six Hundred and Fifteen Thousand square meters (615,000 m2), equivalent to Sixty-One hectares and Fifty ares ( 61.50 ha.), located within lot P-4 in the Central-North region of the José Antonio Anzoátegui Oil and Petrochemical Industrial Complex, Anzoátegui State, with the following boundaries and measures: North:  Six Hundred and Sixty-Three meters (663 m), bordering on a service pipe corridor of the José Antonio Anzoátegui Oil and Petrochemical Industrial Complex South: Six Hundred and  Eighty-One meters (681 m), C Street (Calle C) towards East-West that separates it from pieces of land of [PDVSA GAS, S.A.]: East: Nine Hundred and Fifty-Six meters (956 m), West Avenue (Avenida Oeste) which borders on pieces of land owned by [PDVSA GAS, S.A.];  West: Eight Hundred and Seventy-One meters (871 m), North-South Road (Carretera Norte Sur) which borders on parcel of land N° 5 owned by [Pequiven, S.A:],  and which is delimited by the following coordinates:             

Point N°


Coordinates




North


East

1


1.115.559

295.528

2


1.115.560

295.749

3


1.115.561

295.970

4


1.115.562

296.161

5


1.115.472

296.195

6


1.115.085

296.154

7


1.114.609

296.103

8


1.114.638

295.878

9


1.114.666

295.653

10


1.114.694

295.427

11


1.115.127

295.476

WHEREAS, in order to  agree on the execution of this Usufruct Agreement,  on _____________,  2000, PDVSA GAS, S.A., PDVSA-PG and THE HOLDER OF THE USUFRUCT entered into  the “LNG Sites and Piers Agreement”, hereinafter referred to as the “LNG Sites and Piers Agreement”.

NOW THEREFORE, PDVSA-PG  and THE HOLDER OF THE USUFRUCT agree to enter into this Usufruct Agreement, hereinafter referred to as the “Agreement”, which shall be governed by the following clauses:

FIRST: PDVSA-PG gratuitously grants THE HOLDER OF THE USUFRUCT the in rem right of Usufruct on The Site.. In the exercise of the Usufruct Right hereby granted   to THE HOLDER OF THE USUFRUCT, the latter shall have the right of way, use and occupancy with respect to The Site in an absolute and exclusive manner. THE HOLDER OF THE USUFRUCT shall have the right to control the access to The Site, right to ingress and egress The Site, to design, engineer, install, build, own, use, operate, maintain, repair, rebuild, dismantle and/or remove The Plant.  Likewise, THE HOLDER OF THE USUFRUCT may install, construct, and/or maintain roads, ways and other thoroughfares, gas and water pipelines, electric conductors, power generation facilities, transmission and distribution facilities and equipment, fuel and water storage facilities, waste disposal equipment and facilities, office buildings, storehouses, parking lots, facilities to house spare parts, consumables, equipment and materials, as well as grilles, fences and security devices, liquid hydrocarbons pipes, storage tanks, splitter and extraction towers for natural gas liquids, compressors and any other equipment necessary to obtain the services required by The Plant.  
SECOND: Without prejudice to the provisions of Section 2.4 of the LNG Sites and Piers Agreement, the term of this Agreement shall be thirty (30) years as from the date of its registration in the appropriate Sub-Registry Office of  Public Registry by THE HOLDER OF THE USUFRUCT. Upon the end of said  thirty-year (30) term, The Parties may negotiate and agree the terms and conditions of a new Usufruct Agreement which shall be subject to the same registration formalities as this Agreement.

Nevertheless, it is understood between the  Parties that  the term of this Agreement shall be directly related to the term of the Supply Agreement and of the expansion or alternate  agreements entered into according to Section 9.1 (b) of the Supply Agreement. Therefore, this Agreement shall be terminated as a matter of law on the later of  (i)  the date when the Supply Agreement is terminated for any reason whatsoever or (ii)  the  date when the last of the expansion or alternate  agreements entered into according to Section 9.1(b) of the Supply Agreement is terminated, without such early termination giving rise to the payment of any indemnification in favor of PDVSA-PG.

THIRD: It is understood between The Parties that, except as expressly prescribed in this Agreement and in the LNG Sites and Piers Agreement, THE HOLDER OF THE USUFRUCT shall not pay PDVSA-PG any indemnification in case of termination hereof for any reason whatsoever.

FOURTH: It is understood that PDVSA-PG grants THE HOLDER OF THE USUFRUCT the Usufruct Right prescribed herein in a gratuitous manner.  If during the term hereof, the event prescribed  in Section 6.1(b) of the LNG Sites and Piers Agreement occurs, The Parties must by mutual agreement fix the consideration that THE HOLDER OF THE USUFRUCT must begin to pay PDVSA-PG for the Usufruct right hereby granted, all in agreement with the provisions of said Section 6.1(b).

FIFTH: THE HOLDER OF THE USUFRUCT may not totally or partially assign the Usufruct Right hereby granted without the previous authorization of PDVSA-PG, except for the case of assignment or transfer of the ownership of the Plant in any manner whatsoever, in which case THE HOLDER OF THE USUFRUCT may assign the Usufruct Right on The Site  in favor of the new owner of The Plant.  Notwithstanding the foregoing, THE HOLDER OF THE USUFRUCT may totally or partially assign or transfer the Usufruct Right on The Site to any of its affiliates without requiring  the previous authorization of PDVSA-PG.

Likewise, THE HOLDER OF THE USUFRUCT may furnish any type of guaranties, including but not limited to mortgage on the Usufruct Right and other rights hereby granted, in favor of the Project Lenders, as such term is defined in the Supply Agreement.  In the event of enforcement of the said guaranties, the Project Lenders  or the person designated by the same shall have the right to substitute THE HOLDER OF THE USUFRUCT in the exercise of the rights  hereby granted. 

PDVSA-PG may not totally or partially assign its rights or  obligations under this Agreement without the previous authorization of THE HOLDER OF THE USUFRUCT, except that said assignment is made in favor of Petróleos de Venezuela, S.A. or any of its affiliates.

SIXTH: THE HOLDER OF THE USUFRUCT shall have the undisturbed possession and full enjoyment of The Site  at all times during the term of this Agreement, without any interference by PDVSA-PG or any third party. PDVSA-PG shall defend the right of THE HOLDER OF THE USUFRUCT to the undisturbed possession, full enjoyment and access from and to The Site  against any person claiming, objecting to, impeding or otherwise obstructing  or disturbing the exercise of such rights by THE HOLDER OF THE USUFRUCT. In providing such defense, PDVSA-PG shall take all necessary and appropriate measures for the defense of such rights, including the engagement of competent counsel, the exercise or the defense of the litigation and the compromise or release of claims against the interests of THE HOLDER OF THE USUFRUCT in the undisturbed possession, use, full enjoyment, and access from and to The Site  all for the sole account of PDVSA-PG. 

SEVENTH: During the term hereof, PDVSA-PG shall be liable for all the taxes, duties, charges, and other taxes related to The Site. The Parties expressly agree that THE HOLDER OF THE USUFRUCT must not grant the bond to which Article 602 of the Civil Code refers. Likewise, THE HOLDER OF THE USUFRUCT  is released from the obligation to prepare the inventory and description of The Site  to which Article 601 of the Civil Code refers.

EIGHTH: PDVSA-PG shall cooperate with THE HOLDER OF THE USUFRUCT in the obtainment and process of any application, permit, notification, mail, or request  to be filed with or obtained from any competent Governmental Authority  in relation to this Agreement, The Site  or The Plant.

NINTH: Any dispute between The Parties in relation hereto shall be exclusively and finally settled through arbitration in accordance with the provisions of Article XIII of the LNG Sites and Piers Agreement; it being understood that if any dispute derived  from this Agreement may not be settled, by authority of the Venezuelan law, through arbitration performed out of the Republic of  Venezuela, the corresponding arbitration proceeding shall be carried out in accordance with the aforesaid  Article XIII, but in the Spanish language and in Caracas, Republic of Venezuela.

TENTH: Any notice hereunder must be in writing and may be delivered by hand or by courier or   transmitted via  fax followed by hand delivery (or delivery by courier) at the following addresses and fax numbers:

If to PDVSA-PG:

(Address)

Attention: __________

Fax N°: __________

 If to THE HOLDER OF THE USUFRUCT

(Address)

Attention: __________

Fax N°: __________

ELEVENTH: All matters not expressly prescribed herein shall be governed by the  provisions of the LNG Sites and Piers Agreement, the provisions of which are deemed to be herein fully reproduced. It is understood that in the event of discrepancies or contradictions between the provisions of the LNG Sites and Piers Agreement and the provisions hereof, the provisions of the  the LNG Sites and Piers Agreement shall prevail. 

TWELFTH: This Agreement shall be governed by and construed in accordance with the  Laws of the Bolivarian Republic of Venezuela.

THIRTEENTH: THE HOLDER OF THE USUFRUCT shall be liable  for the registration of this Agreement, as soon as reasonably practicable, in the appropriate Sub-Registry Office and for the  payment of any fees, duties and taxes related to such  registration.

FOURTEENTH: A plan indicating the location  of The  Site is attached hereto in order to be inserted in the book of annexes at the time of registration  hereof in the appropriate  Sub-Registry Office. 

This Agreement is made in two (2) counterparts, in the city of Caracas.

By PDVSA PETRÓLEO Y GAS, S.A.
By Enron LNG Atlantic II, Comandita por Acciones

Name
Name

Title
Title

Date
Date
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North 
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P-1a

1,115,579

296,181

P-2a

1,115,579

296,481

P-3a

1,115,279

296,181

P-4a

1,115,279

296,481


ANNEX CTC "Annex C
Description of Seller’s Pier" \f C \l 1
FORM OF SHORE SITE USUFRUCT AGREEMENT

Between [PDVSA Petróleo y Gas, S.A.,] formerly called Corpoven, S.A., a corporation domiciled in Caracas, registered in the Second Mercantile Registry of the Judicial District of the Federal District and Miranda State, under N° 26, Volume 127-A-Second, on November 16, 1978, published in the Diario de Información on November 21, 1978, the Charter/By-laws of which have been modified several times, the last of said modifications being evidenced from document registered in the Second Mercantile Registry of the Judicial District of the Federal District and Miranda State, on December 30, 1997, under N° 21, Volume 583-A-Second, published in the Legal Index on December 31, 1997 (hereinafter referred to as “PDVSA-PG”), represented in this act by ___________, a Venezuelan, of legal age, bearer of Identity Card N° ___________, acting in his capacity as _________, as evidenced from ___________________; and Enron LNG Atlantic II, Comandita por Acciones (hereinafter referred to as “THE HOLDER OF THE USUFRUCT”), represented in this act by __________, a Venezuelan, of legal age, bearer of Identity Card N° ______________, which representation is evidenced from _____________ (hereinafter, jointly with PDVSA-PG, referred to as “The Parties”), the following is declared and agreed:

WHEREAS, THE HOLDER OF THE USUFRUCT shall build, operate and own a natural gas liquefaction plant and its related facilities (hereinafter jointly referred to as “The Plant”), which shall be located  within lot P-4, in the Central-North region of  the José Antonio Anzoátegui Oil and Petrochemical Industrial Complex, Anzoátegui State. 

WHEREAS, in order to supply Methane Gas to The Plant, on ______________, 2000, PDVSA GAS, S.A., a corporation domiciled in Caracas, registered in the __________ Mercantile Registry of the Judicial District of the Federal District and Miranda State, on ____________, under N° ____, Volume _____, (hereinafter referred to as “PDVSA GAS”) and THE HOLDER OF THE USUFRUCT entered into a Methane Gas Supply Agreement whereby PDVSA GAS shall supply Methane Gas to THE HOLDER OF THE USUFRUCT, hereinafter referred to as “The Supply Agreement”.

WHEREAS, as part of the facilities related to The Plant, THE HOLDER OF THE USUFRUCT shall build a pier, hereinafter referred to as “The Pier of THE HOLDER OF THE USUFRUCT”.

WHEREAS,  as evidenced from document registered on _____________, 19____, in the Sub-Registry Office of Public Registry of the _________ Municipality, _________ State, under N° ___, Volume _____, ___________ Protocol, PDVSA-PG is the exclusive owner of a lot of land, hereinafter referred to as “The Shore Site”, with an area of One Thousand square meters (1,000 m2), equivalent to  0.1 hectares,  located within lot P-4 at the Central-North region of the José Antonio Anzoátegui Oil and Petrochemical Industrial Complex, Anzoátegui State, with the following boundaries and measures: North: Fifty meters (50 m), the Caribbean Sea; South: Fifty meters (50 m),  North-Coast Road (Carretera Norte Costera), East: Twenty meters (20 m), pieces of land of [PDVSA GAS]; West: Twenty meters (20 m), pieces of land of [PDVSA GAS];  and  which is delimited by the following coordinates:

Point N° 

Coordinates



North

East

17

1.115.698
296.341

18

1.115.678
296.341

19

1.115.678
296.291

20

1.115.698
296.291

WHEREAS, in order to agree on the execution of this Usufruct Agreement, on _____________, 2000, PDVSA GAS, PDVSA-PG and THE HOLDER OF THE USUFRUCT entered into the LNG Sites and Piers Agreement, hereinafter referred to as the “LNG Sites and Piers Agreement”.

NOW THEREFORE, PDVSA-PG and THE HOLDER OF THE USUFRUCT agree to enter into this Usufruct Agreement, hereinafter referred to as the “Agreement”, which shall be governed by the following clauses:

FIRST: PDVSA-PG gratuitously grants THE HOLDER OF THE USUFRUCT the In Rem Right of Usufruct on The Shore Site.  In the exercise of the Usufruct Right hereby granted to THE HOLDER OF THE USUFRUCT, the latter shall have the right of way, use and occupancy with respect to The Shore Site  in an absolute and exclusive manner. THE HOLDER OF THE USUFRUCT shall have the right to control the access to The Shore Site, right to ingress and egress The Shore Site, to design, engineer, install, build, own, use, operate, maintain, repair, rebuild, dismantle and/or remove The Pier of THE HOLDER OF THE USUFRUCT. Likewise, THE HOLDER OF THE USUFRUCT may install, construct, and/or maintain pipelines for the transportation of LNG, NGL Mix, Residual Gas (as such terms are defined in the Supply Agreement) and any other component produced in The Plant from and to the vessels located in The Pier of THE HOLDER OF THE USUFRUCT, as well as roads, ways and other thoroughfares, water pipelines, electric conductors, power generation facilities, transmission and distribution facilities and equipment, fuel and water storage facilities, waste disposal equipment and facilities, office buildings, storehouses, parking lots, facilities to house spare parts, consumables, equipment and materials, as well as gates, fences and security devices, storage tanks, splitter and extraction towers for natural gas liquids, compressors and any other equipment or facility that THE HOLDER OF THE USUFRUCT deems necessary or convenient for the functioning and operation of The Pier of THE HOLDER OF THE USUFRUCT.
SECOND: The term of this Agreement shall be thirty (30) years as from the date of its registration in the appropriate Sub-Registry Office of Public Registry by THE HOLDER OF THE USUFRUCT. Upon the end of said thirty-year (30) term, The Parties may negotiate and agree the terms and conditions of a new Usufruct Agreement which shall be subject to the same registration formalities as this Agreement.

Nevertheless, it is understood between The Parties that the term of this Agreement shall be directly related to the term of the Supply Agreement and of the expansion or alternate agreements entered into according to Section 9.1 (b) of the Supply Agreement. Therefore, this Agreement shall be terminated as a matter of law on the later of (i) the date on which the Supply Agreement is terminated for any reason whatsoever or (ii) the date on which the last of the expansion or alternate agreements entered into according to Section 9.1(b) of the Supply Agreement is terminated, without such early termination giving rise to the payment of any indemnification in favor of PDVSA-PG.

THIRD: It is understood between The Parties that, except as expressly provided in this Agreement and in the LNG Sites and Piers Agreement, THE HOLDER OF THE USUFRUCT shall not pay PDVSA-PG any indemnification in case of termination hereof for any reason whatsoever.

FOURTH: It is understood that PDVSA-PG grants THE HOLDER OF THE USUFRUCT the Usufruct Right prescribed herein in a gratuitous manner. If during the term hereof, the event prescribed in Section 6.1(b) of the LNG Sites and Piers Agreement occurs, The Parties must fix, by mutual agreement, the consideration that THE HOLDER OF THE USUFRUCT must begin to pay PDVSA-PG for the Usufruct Right hereby granted, all in agreement with the provisions of said Section 6.1(b).

FIFTH: THE HOLDER OF THE USUFRUCT may not totally or partially assign the Usufruct Right hereby granted without the previous authorization of PDVSA-PG, except for the case of assignment or transfer of the ownership of The Pier of THE HOLDER OF THE USUFRUCT or of The Plant in any manner whatsoever, in which case THE HOLDER OF THE USUFRUCT may assign the Usufruct Right on The Shore Site in favor of the new owner of The Pier of THE HOLDER OF THE USUFRUCT or of The Plant. Notwithstanding the foregoing, THE HOLDER OF THE USUFRUCT may totally or partially assign or transfer the Usufruct Right on The Shore Site to any of its affiliates without requiring the previous authorization of PDVSA-PG.

Likewise, THE HOLDER OF THE USUFRUCT may furnish any type of guaranties, including but not limited to mortgage on the Usufruct Right and other rights hereby granted, in favor of the Project Lenders, as such term is defined in the Supply Agreement. In the event of enforcement of the said guaranties, the Project Lenders or the person designated by the same shall have the right to substitute THE HOLDER OF THE USUFRUCT in the exercise of the rights hereby granted. 

PDVSA-PG may not totally or partially assign its rights or obligations under this Agreement without the previous authorization of THE HOLDER OF THE USUFRUCT, except that said assignment is made in favor of Petróleos de Venezuela, S.A. or any of its affiliates.

SIXTH: THE HOLDER OF THE USUFRUCT shall have the undisturbed possession, use and full enjoyment of The Shore Site at all times during the term of this Agreement, without any interference by PDVSA-PG or any third party. PDVSA-PG shall defend the right of THE HOLDER OF THE USUFRUCT to the undisturbed possession, full enjoyment and access from and to The Shore Site against any person claiming, objecting to, impeding or otherwise obstructing or disturbing the exercise of such rights by THE HOLDER OF THE USUFRUCT. In providing such defense, PDVSA-PG shall take all necessary and appropriate measures for the defense of such rights, including the engagement of competent counsel, the exercise or defense of the litigation and the compromise or release of claims against the interests of THE HOLDER OF THE USUFRUCT in the undisturbed possession, full enjoyment and access from and to The Shore Site , all for the sole account of PDVSA-PG. 

SEVENTH: During the term hereof, PDVSA-PG shall be liable for all the taxes, duties, charges, and other taxes related to The Shore Site . The Parties expressly agree that THE HOLDER OF THE USUFRUCT must not grant the bond to which Article 602 of the Civil Code refers. Likewise, THE HOLDER OF THE USUFRUCT is released from the obligation to prepare the inventory and description of The Shore Site to which Article 601 of the Civil Code refers.

EIGHTH: PDVSA-PG shall cooperate with THE HOLDER OF THE USUFRUCT in the obtainment and process of any application, permit, notification, mail, or request to be filed with or obtained from any competent Governmental Authority in relation to this Agreement, The Shore Site or The Pier of THE HOLDER OF THE USUFRUCT.

NINTH: Any dispute between The Parties in relation hereto shall be exclusively and finally settled through arbitration in accordance with the provisions of Article XIII of the LNG Sites and Piers Agreement; it being understood that if any dispute derived from this Agreement may not be settled, by authority of the Venezuelan law, through arbitration performed out of the Republic of Venezuela, the corresponding arbitration proceeding shall be carried out in accordance with the aforesaid Article XIII, but in the Spanish language and in Caracas, Republic of Venezuela.

TENTH: Any notice hereunder must be in writing and may be delivered by hand or by courier or transmitted via fax followed by hand delivery (o delivery by courier) at the following addresses and fax numbers:

If to PDVSA-PG:

(Address)

Attention: __________

Fax N°: __________

If to THE HOLDER OF THE USUFRUCT

(Address)

Attention: __________

Fax N°: __________

ELEVENTH: All matters not expressly provided herein shall be governed by the provisions of the LNG Sites and Piers Agreement, the provisions of which are deemed to be herein fully reproduced. Likewise, any term not expressly defined in this Agreement shall have the meaning specified for the same in the LNG Sites and Piers Agreement, or else in the Supply Agreement. It is understood that in the event of discrepancies or contradictions between the provisions of the LNG Sites and Piers Agreement and the provisions hereof, the provisions of the LNG Sites and Piers Agreement shall prevail. 

TWELFTH: This Agreement shall be governed by and construed in accordance with the Laws of the Bolivarian Republic of Venezuela.

THIRTEENTH: THE HOLDER OF THE USUFRUCT shall be responsible for the registration of this Agreement, as soon as reasonably practicable, in the corresponding Sub-Registry Office and for the payment of any fees, duties and taxes related to such registration.

FOURTEENTH: A plan indicating the location of The Shore Site is attached hereto in order to be inserted in the book of annexes at the time of registration hereof in the appropriate Sub-Registry Office. 

This Agreement is made in two (2) counterparts, in the city of Caracas.

By PDVSA PETRÓLEO Y GAS, S.A.
By Enron LNG Atlantic II, Comandita por Acciones

Name
Name

Title
Title

Date
Date 

ANNEX D

FORM OF FLARE SITE SERVITUDE AGREEMENT

Between [PDVSA Petróleo y Gas, S.A.], formerly called Corpoven, S.A., a corporation domiciled in Caracas, registered in the Second Mercantile Registry of the Judicial District of the Federal District and Miranda State, under N° 26, Volume 127-A-Segundo, on November 16, 1978, published in the Diario de Información, on November 21, 1978, the Charter/By-laws of which have been modified several times, the last of said modifications being evidenced from document registered in the Second Mercantile Registry of the Judicial District of the Federal District and Miranda State, on December 30, 1997, under N° 21, Volume 583-A-Segundo, published in the Legal Index, on December 31, 1997 (hereinafter referred to as “PDVSA-PG”), represented in this act by ____________, a Venezuelan, of legal age, bearer of Identity Card N° _____________, acting in his capacity as _____________, as evidenced from _____________, on the one hand; and on the other, Enron LNG Atlantic II, Comandita por Acciones (hereinafter referred to as “THE BENEFICIARY”), represented in this act by _________________, a Venezuelan, of legal age, bearer of Identity Card N°  ______________, which representation is evidenced from ______________ (jointly with PDVSA-PG, referred to as “The Parties”) the following is declared and agreed:

WHEREAS, THE BENEFICIARY shall build, operate, and own a natural gas liquefaction plant and its related facilities necessary for the production and distribution of Liquid Natural Gas, including without limitation storage tanks, pipes and other extraction equipment and units, which shall be located in a lot of land owned by PDVSA-PG  located  within lot P-4, in the Central-North region of the José Antonio Anzoátegui Oil and Petrochemical Industrial Complex, Anzoátegui State, hereinafter jointly referred to as “The Plant”.

WHEREAS, in order to supply Methane Gas to The Plant, on ____________, 2000, PDVSA GAS, S.A., a corporation domiciled in Caracas, registered in the ______ Mercantile Registry of the Judicial District of the Federal District and Miranda State, on ___________, under N° _____, Volume ______, (hereinafter referred to as “PDVSA GAS”) and THE BENEFICIARY entered into  a Methane Gas Supply Agreement whereby PDVSA GAS shall supply Methane Gas to THE BENEFICIARY, hereinafter referred to as “The Supply Agreement”.

WHEREAS, as part of the facilities related to The Plant, THE BENEFICIARY shall build and operate a natural gas flare system composed of a series of flares for combustible gas, which will include at least a “cold flare” for flaring gas at cryogenic temperature, and  a “warm  flare” for ambient temperature flaring  hereinafter referred to as “The System”.

WHEREAS, PDVSA-PG is the sole owner of a lot of land with an approximate area of Ninety Thousand square meters (90,000 m2),  equivalent to  Nine Hectares (9 ha.),  hereinafter referred to as “The Flare Site”, which is part of a bigger lot located within lot P-4 in the Central-North region of the  José Antonio Anzoátegui Oil and Petrochemical Industrial Complex, Anzoátegui State, with the following boundaries and measures: North: Three Hundred meters (300 m), pipe corridor  of Pequiven, S.A. which borders on the North-Coast Road (Carretera Norte Costera) South: Three Hundred meters (300 m), pieces of land of [PDVSA GAS]; East: Three Hundred meters (300 m), pieces of land of [PDVSA GAS]; West:  Three Hundred meters (300 m), West Avenue (Avenida Oeste) which borders on pieces of land of [PDVSA GAS], and which is limited by the following coordinates:  

Point N° 

Coordinates



North

East

13

1.115.580
296.205

14

1.115.580
296.505

15

1.115.280
296.505

16

1.115.280
296.205

The Flare Site belongs to PDVSA-PG as evidenced from document registered on ________________, 19____, in the Sub-Registry Office of Public Registry off the _________ Municipality, ____________ State, under N° _____, Volume _______, ______________ Protocol. 

WHEREAS, in order to agree on the execution of this Servitude Agreement, on ____________, 2000, PDVSA-PG, PDVSA GAS, and THE BENEFICIARY entered into the LNG Sites and Piers Agreement, hereinafter referred to as the “LNG Sites and Piers Agreement”.

NOW, THEREFORE, PDVSA-PG and THE BENEFICIARY agree to enter into this Servitude Agreement, hereinafter referred to as the “Agreement”, which shall be governed by the following clauses:

FIRST: According to Presidential Decree N° 310 with the Status and the Force of an Organic Law on Gaseous Hydrocarbons, PDVSA-PG gratuitously constitutes in favor of THE BENEFICIARY, its successors, assignees, or assigns in any manner whatsoever, a servitude on  The Flare Site, hereinafter referred to as “The Servitude”, in order for THE BENEFICIARY to build and operate The System. The Servitude includes the right of THE BENEFICIARY to use and occupy The Flare Site  in an exclusive manner. THE BENEFICIARY shall have the right to ingress and egress  The Flare Site. It may also design, engineer, install, build, own, use, operate, maintain, repair, rebuild, dismantle and/or remove The System. Likewise, THE BENEFICIARY may install and construct on The Flare Site pipes, conductors and any facilities necessary for the operation of The System. 

SECOND: This Agreement shall become effective on the date of its registration in the corresponding Sub-Registry Office and shall remain in full force for all the necessary time, while THE BENEFICIARY is exercising the rights conferred herein. Nevertheless, it is understood between The Parties that the duration hereof shall be directly related to the duration of the Supply Agreement and of the expansion or alternate agreements executed according to Section 9.1 (b) of the Supply Agreement, due to which this Agreement shall be terminated as a matter of law on the later of (i) the date on which the Supply Agreement is terminated for any reason or (ii) the date on which the last of the expansion or alternate agreements executed according to Section 9.1 (b) of the Supply Agreement is terminated, without such early termination giving rise to any indemnification in favor of PDVSA-PG. It is understood between The Parties that, except as expressly provided in this Agreement and in the LNG Sites and Piers Agreement, THE BENEFICIARY must not pay PDVSA-PG any indemnification in case of termination hereof for any reason whatsoever.

THIRD: It is understood between The Parties that during the term hereof, PDVSA-PG may not grant any other person any right of similar characteristics, nor may it allow the use or occupancy of The Flare Site to persons other than THE BENEFICIARY.

FOURTH: It is understood that PDVSA-PG constitutes The Servitude in favor of THE BENEFICIARY in a gratuitous manner. If during the term hereof the event prescribed in Section 6.1 (b) of the LNG Sites and Piers Agreement occurs, The Parties must by mutual agreement fix the consideration that THE BENEFICIARY must begin to pay PDVSA-PG for The Servitude, all in agreement with the provisions of said Section 6.1 (b).

FIFTH: THE BENEFICIARY shall have the broad and undisturbed use of The Flare Site at all times during the term hereof, without any interference by PDVSA-PG or any third party. PDVSA-PG shall defend the right of THE BENEFICIARY to the undisturbed possession, use, full enjoyment, and access from and to The Flare Site against any person claiming, objecting to, impeding or in any other manner obstructing or disturbing the exercise of such rights by THE BENEFICIARY. In providing such defense, PDVSA-PG shall take all necessary and appropriate measures for the defense of such rights, including the engagement of competent counsel, the exercise or defense of litigation, and the compromise or release of claims against the interests of THE BENEFICIARY in the undisturbed use and occupancy of The Flare Site, all for the sole account of PDVSA-PG. 

SIXTH: During the term hereof, PDVSA-PG shall continue to be liable for the payment of all taxes, charges and other duties in relation to The Flare Site.

SEVENTH: PDVSA-PG shall cooperate with THE BENEFICIARY in the obtainment and process of any application, permit, notification, mail, or request to be filed with or obtained from any competent Governmental Authority in relation to this Agreement, The Flare Site, The System, and The Plant.

EIGHTH: Any dispute between The Parties in relation hereto shall be exclusively and finally settled through arbitration in accordance with the provisions of Article XIII of the LNG Sites and Piers Agreement, it being understood that if any dispute derived from this Agreement may not be settled, by authority of the Venezuelan law, through arbitration performed out of the Republic of Venezuela, the corresponding arbitration proceeding shall be carried out in accordance with the aforesaid Article XIII, but in the Spanish language and in Caracas, Republic of Venezuela.

NINTH: Any notice hereunder must be in writing and may be delivered by hand or by courier or transmitted via fax followed by hand delivery (or delivery by courier) at the following addresses and fax numbers:

If to PDVSA-PG:

(Address)

Attention: ___________

Fax N°: _____________

If to THE BENEFICIARY:

(Address)

Attention: ___________

Fax N°: _____________

TENTH: All matters not expressly provided herein shall be governed by the provisions of the LNG Sites and Piers Agreement the provisions of which are deemed to be herein fully reproduced. Likewise, any term not expressly defined in this Agreement shall have the meaning specified for the same in the LNG Sites and Piers Agreement, or else in the Supply Agreement. It is understood that in the event of discrepancies or contradictions between the provisions of the LNG Sites and Piers Agreement and the provisions hereof, the provisions of the LNG Sites and Piers Agreement shall prevail.

ELEVENTH: This Agreement shall be governed by and construed in accordance with the Laws of the Bolivarian Republic of Venezuela.

TWELFTH: THE BENEFICIARY shall be liable for the registration of this Agreement, as soon as reasonably practicable, in the corresponding Sub-Registry Office and for the payment of any fees, duties, and taxes related to such registration.

THIRTEENTH: A plan detailing the location of The Flare Site is attached hereto in order to be inserted in the book of annexes at the time of registration hereof in the appropriate Sub-Registry Office. 

This agreement is made in two (2) counterparts, in the city of Caracas.

By PDVSA PETRÓLEO Y GAS, S.A.
By Enron LNG Atlantic II, Comandita por Acciones

_________________



___________________

Name






Name

_________________



___________________

Title






Title

_________________



___________________

Date






Date
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NORTH
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B-2

1.115.624

295,488

PL-4

1.115.612

295,707

PL-5

1.115.599

295,937

B-3

1.115.588

296,152

D-2

1.115.497

296,151

PL-6

1.115.118

296,089

C-3

1.114.650

296,011

PL-1

1.114.688

295,786

PL-2

1.114.729

295,562

B-1a

1.114.769

295,332

PL-3

1.115.196

295,410


ANNEX ETC "Annex E
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FORM OF SERVITUDE AGREEMENT FOR THE USE OF ACCESS ROADS

Between [PDVSA Petróleo y Gas, S.A.], formerly called Corpoven, S.A., a corporation domiciled in Caracas, registered in the Second Mercantile Registry of the Judicial District of the Federal District and Miranda State, under N° 26, Volume 127-A-Segundo, on November 16, 1978, published in the Diario de Información, on November 21, 1978, the Charter/By-laws of which have been modified several times, the last of said modifications being evidenced from document registered in the Second Mercantile Registry of the Judicial District of the Federal District and Miranda State, on December 30, 1997, under N° 21, Volume 583-A-Segundo, published in the Legal Index, on December 31, 1997 (hereinafter referred to as “PDVSA-PG”), represented in this act by ____________, a Venezuelan, of legal age, bearer of Identity Card N° _____________, acting in his capacity as _____________, as evidenced from _____________, on the one hand; and on the other, Enron LNG Atlantic II, Comandita por Acciones (hereinafter referred to as “THE BENEFICIARY”), represented in this act by _________________, a Venezuelan, of legal age, bearer of Identity Card N°  ______________, which representation is evidenced from ______________ (jointly with PDVSA-PG, referred to as “The Parties”) the following is declared and agreed:

WHEREAS, THE BENEFICIARY shall build, operate, and own a natural gas liquefaction plant and its related facilities (hereinafter jointly referred to as “The Plant”) which shall be located in a lot of land owned by PDVSA-PG located within lot P-4, in the Central-North region of the José Antonio Anzoátegui Oil and Petrochemical Industrial Complex, Anzoátegui State (hereinafter referred to as The Site”) 

WHEREAS, in order to supply Methane Gas to The Plant, on ____________, 2000, PDVSA GAS, S.A., a corporation domiciled in Caracas, registered in the ______ Mercantile Registry of the Judicial District of the Federal District and Miranda State, on ___________, under N° _____, Volume ______, (hereinafter referred to as “PDVSA GAS”) and THE BENEFICIARY entered into  a Methane Gas Supply Agreement whereby PDVSA GAS shall supply Methane Gas to THE BENEFICIARY, hereinafter referred to as “The Supply Agreement”.

WHEREAS, as part of the facilities related to The Plant, THE BENEFICIARY shall build a pier (hereinafter referred to as “THE PIER OF THE BENEFICIARY”) on a piece of land and its adjacent  shore, located within Lot P-4 in the Central-North area of the José Antonio Anzoátegui Oil and Petrochemical Industrial Complex, Anzoátegui State, (hereinafter referred to as “The Shore Site”.

WHEREAS, THE BENEFICIARY shall use and have access to a pier owned by [PDVSA GAS] located to the West of THE PIER OF THE BENEFICIARY (hereinafter referred to as “The Construction Pier”)

WHEREAS, THE BENEFICIARY shall also use and have access to a pier owned by PDVSA GAS located to the East of THE PIER OF THE BENEFICIARY (hereinafter referred to as “THE PDVSA PIER”,

WHEREAS, in order to agree on the execution of this Servitude Agreement, on ____________, 2000, PDVSA GAS, PDVSA-PG and THE BENEFICIARY entered into the LNG Sites and Piers Agreement, hereinafter referred to as the “LNG Sites and Piers Agreement”,

NOW, THEREFORE, PDVSA-PG and THE BENEFICIARY agree to enter into this Servitude Agreement, hereinafter referred to as the “Agreement”, which shall be governed by the following clauses:

FIRST: According to Presidential Decree N° 310 with the Status and the Force of an Organic Law on Gaseous Hydrocarbons, PDVSA-PG gratuitously constitutes in favor of THE BENEFICIARY, its successors, assignees, or assigns in any manner whatsoever, a right of way, (hereinafter referred to as “The Servitude”), on the following pieces of land which are located within the above-referred Lot P-4 of the José Antonio Anzoátegui Oil and Petrochemical Industrial Complex: (i) three access roads of approximately Eighty-Four meters (84 m.) each connecting with Street “C”  (Calle C) located to the South of The Site and which allow access to Lots A, B and C of The Site; (ii) Street “C” located to the South of The Site separating it from pieces of land of PDVSA GAS to the intersection with the North South Road (Carretera Norte Sur) which is the limit between Lot 5 owned by [Pequiven, S.A.] and The Site, with an area of approximately Six Hundred and Fifty meters (650 m.); (iii) North South Road which is the limit between Lot 5 owned by [Pequiven, S.A.] and The Site with an area of One Thousand and Seventy-One meters (1,071 m.) approximately; (iv) North-Coast Road (Carretera Norte Costera) until the intersection with the access road to The Construction Pier, with an area of Seven Hundred and Twenty-Two meters (722 m.) approximately; (v) Access Road to The Construction Pier, with an area of Three Hundred and Seven meters approximately (307 m.); (vi) North-Coast Road from the intersection with the access road to The Construction Pier to the intersection with the road to The Shore Site, with an area of approximately One Hundred and Thirty meters (130 m.) approximately; (vii) North-Coast Road from the intersection with the access road to The Shore Site to the intersection with the road to THE PDVSA PIER, with an area of Three Hundred and Forty-Two meters (342 m.) approximately; (viii) Road from the intersection of Street “C” with the North South Road which is the limit between Lot 5 owned by [Pequiven, S.A.] and The Site to the entrance gate N° ______ facing the Services Road for the José Antonio Anzoátegui Oil and Petrochemical Industrial Complex, with an area of __________ meters approximately, all of them jointly referred to as “The Access Roads”. In the exercise of The Servitude, THE BENEFICIARY shall have the continuous and uninterrupted right of way through The Access Roads, by vehicle or on foot, and for the transportation of personnel, equipment, machinery and spare parts. 

SECOND: This Agreement shall become effective on the date of its registration in the corresponding Sub-Registry Office and shall remain in full force for all the necessary time, while THE BENEFICIARY is exercising the rights conferred herein. Nevertheless, it is understood between The Parties that the duration hereof shall be directly related to the duration of the Supply Agreement and of the expansion or alternate agreements executed according to Section 9.1 (b) of the Supply Agreement, Therefore, this Agreement shall be terminated as a matter of law on the later of (i) the date on which the Supply Agreement is terminated for any reason or (ii) the date on which the last of the expansion or alternate agreements executed according to Section 9.1 (b) of the Supply Agreement is terminated, without such early termination giving rise to any indemnification in favor of PDVSA-PG. It is understood between The Parties that, except as expressly provided in this Agreement and in the LNG Sites and Piers Agreement, THE BENEFICIARY must not pay PDVSA-PG any indemnification in case of termination hereof for any reason whatsoever.

THIRD: It is understood that PDVSA-PG constitutes The Servitude in favor of THE BENEFICIARY in a gratuitous manner. If during the term hereof the event prescribed in Section 6.1 (b) of the LNG Sites and Piers Agreement occurs, The Parties must by mutual agreement fix the consideration that THE BENEFICIARY must begin to pay PDVSA-PG for The Servitude, all in agreement with the provisions of said Section 6.1 (b).

FOURTH: THE BENEFICIARY shall have the broad and undisturbed use of The Access Roads at all times during the term hereof, without any interference by PDVSA-PG or any third party. PDVSA-PG shall defend the right of THE BENEFICIARY to the passage and access through The Access Roads against any person claiming, objecting to, impeding or otherwise obstructing or disturbing the exercise of such rights by THE BENEFICIARY. In providing such defense, PDVSA-PG shall take all necessary and appropriate measures for the defense of such rights, including the engagement of competent counsel, the exercise or defense of litigation, and the compromise or release of claims against the interests of THE BENEFICIARY in the undisturbed use of The Access Roads, all for the sole account of PDVSA-PG. 

FIFTH: During the term hereof, PDVSA-PG shall continue to be liable for the payment of all taxes, charges and other duties in relation to The Access Roads. 

SIXTH: PDVSA-PG shall cooperate with THE BENEFICIARY in the obtainment and process of any application, permit, notification, mail, or request to be filed with or obtained from any competent Governmental Authority in relation to this Agreement. 

SEVENTH: Any dispute between The Parties in relation hereto shall be exclusively and finally settled through arbitration in accordance with the provisions of Article XIII of the LNG Sites and Piers Agreement, it being understood that if any dispute derived from this Agreement may not be settled, by authority of the Venezuelan law, through arbitration performed out of the Republic of Venezuela, the corresponding arbitration proceeding shall be carried out in accordance with the aforesaid Article XIII, but in the Spanish language and in Caracas, Republic of Venezuela.

EIGHTH: Any notice hereunder must be in writing and may be delivered by hand or by courier or transmitted via fax followed by hand delivery (or delivery by courier) at the following addresses and fax numbers:

If to PDVSA-PG:

(Address)

Attention: ___________

Fax N°: _____________

If to THE BENEFICIARY:

(Address)

Attention: ___________

Fax N°: _____________

NINTH: All matters not expressly provided herein shall be governed by the provisions of the LNG Sites and Piers Agreement the provisions of which are deemed to be herein fully reproduced. Likewise, any term not expressly defined in this Agreement shall have the meaning specified for the same in the LNG Sites and Piers Agreement, or else in the Supply Agreement. It is understood that in the event of discrepancies or contradictions between the provisions of the LNG Sites and Piers Agreement and the provisions hereof, the provisions of the LNG Sites and Piers Agreement shall prevail.

TENTH: This Agreement shall be governed by and construed in accordance with the Laws of the Republic of Venezuela.

ELEVENTH: THE BENEFICIARY shall be liable for the registration of this Agreement, as soon as reasonably practicable, in the corresponding Sub-Registry Office and for the payment of any fees, duties, and taxes related to such registration.

TWELFTH: A plan detailing the  location of The Site, The Shore Site, THE PIER OF THE BENEFICIARY, THE PDVSA PIER and The Access Roads is attached hereto in order to be inserted in the book of annexes at the time of registration hereof in the appropriate Sub-Registry Office. 

This agreement is made in two (2) counterparts, in the city of Caracas.

By PDVSA PETRÓLEO Y GAS, S.A.
By Enron LNG Atlantic II, Comandita por Acciones

_________________



___________________

Name






Name

_________________



___________________

Title






Title

_________________



___________________

Date






Date
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1,115,698
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21

1,115,579

296,302

22

1,115,579

296,252

B-3
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P-1a

1,115,579

296,181

24

1,115,529

296,181

25

1,115,529

296,151

26

1,115,329

296,181

27

1,115,279

296,115

28

1,115,329

296,123

P-3a

1,115,279

296,181
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ANNEX FTC "Annex F
Form of Site Usufruct Agreement" \f C \l 1
FORM OF SERVITUDE AGREEMENT BETWEEN THE SITE, THE FLARE SITE AND THE SHORE SITE

Between [PDVSA Petróleo y Gas, S.A.], formerly called Corpoven, S.A., a corporation domiciled in Caracas, registered in the Second Mercantile Registry of the Judicial District of the Federal District and Miranda State under N° 26, Volume 127-A-Segundo, on November 16, 1978, published in the Information Diary on November 21, 1978, the Charter/By-laws of which have been modified several times, the last of said modifications being evidenced from document   registered in the Second  Mercantile Registry of the Judicial District of the Federal District and Miranda State, on December 30, 1997, under N° 21, Volume 583-A-Segundo, published in the Legal Index on December 31, 1997 (hereinafter referred to as “PDVSA-PG”), represented in this  act by ___________, a Venezuelan, of legal age, bearer of Identity Card N° ___________, acting in his capacity as _________, as evidenced from ___________________; on the one hand, and on the other, Enron LNG Atlantic II, Comandita por Acciones  (hereinafter referred to as  “THE BENEFICIARY”),  represented in this act by __________, a Venezuelan, of legal age, bearer of Identity Card N° ______________,  which representation is evidenced from _____________ (hereinafter, jointly with PDVSA-PG , referred to as “The Parties”), the following is declared and agreed:

WHEREAS, THE BENEFICIARY shall build, operate and own a natural gas liquefaction plant and  its related facilities (hereinafter jointly referred to as “The Plant”) which shall be located  in a lot of land owned by PDVSA-PG located within lot P-4 in the Central-North region of the José Antonio Anzoátegui Oil and Petrochemical Industrial Complex, Anzoátegui State, (hereinafter referred to as “The Site”),

WHEREAS, in order to supply Methane Gas to The Plant, on ______________, 2000, PDVSA GAS, S.A. a corporation domiciled in Caracas, registered in the ______ Mercantile Registry of the Judicial District of the Federal District and Miranda State, on ___________, under N° _____, Volume ______,  (hereinafter referred to as “PDVSA GAS”) and THE BENEFICIARY  entered into a Methane Gas Supply Agreement whereby PDVSA GAS shall supply Methane Gas to THE BENEFICIARY, hereinafter referred to as “The Supply Agreement”,

WHEREAS, as part of the facilities related to The Plant, THE BENEFICIARY shall build a pier (hereinafter referred to as “The Pier of THE BENEFICIARY”) on a lot of land and its adjacent shore  located in  Lot P-4 in the Central-North area of the José Antonio Anzoátegui Oil and Petrochemical Industrial Complex, Anzoátegui State (hereinafter referred to as “The Shore Site”),

WHEREAS, as part of the facilities related to The Plant, THE BENEFICIARY shall build and operate a natural gas flare system on a lot of land located to the North-East of The Site (hereinafter referred to as “The Flare Site”),

WHEREAS, THE BENEFICIARY requires to build pipes for the transportation of LNG, NGL Mix, Residual Gas (as such terms are defined in The Supply Agreement”) and any other component produced at The Plant, as well as waste products for flaring, from The Site to the Flare Site and to The Shore Site,

WHEREAS, THE BENEFICIARY requires to construct communication routes between The Flare Site and The Shore Site,

WHEREAS, in order to agree on the execution of this Servitude Agreement, on _____________,  2000, PDVSA GAS, PDVSA-PG and THE BENEFICIARY entered into  the “LNG Sites and Piers Agreement”, hereinafter referred to as the “LNG Sites and Piers Agreement”,

NOW THEREFORE, PDVSA-PG  and THE BENEFICIARY agree to enter into this Servitude Agreement, hereinafter referred to as the “Agreement”, which shall be governed by the following clauses:

FIRST:  According to Presidential  Decree N° 310 with the Status and the Force  of an Organic Law on Gaseous Hydrocarbons, PDVSA-PG gratuitously constitutes in favor of THE BENEFICIARY , its successors, assignees,  or assigns, in any manner whatsoever, a right of way  (hereinafter referred to as “The Servitude”) on the following  pieces  of land: 

(i) a strip of land of Fifty meters wide (50 m.) by Fourteen meters long (14 m), located between The Site and The Flare Site, delimited by the following coordinates: 

Point N°


Coordinates




North


East

4


1.115.562

296.191

25


1.115.512

296.191

24


1.115.512

296.205

23


1.115.562

296.205

(ii) a strip of land of Fifty meters wide (50 m.) by Thirty meters long (30 m.), located between The Site and The Flare Site, delimited by the following coordinates: 

Point N°


Coordinates




North


East

28


1.115.330

296.180

27


1.115.280

296.175

16


1.115.280

296.205

26


1.115.330

296.205

(iii) a strip of land of Fifty meters wide (50 m.) by Ninety-Eight meters long (98 m.), located between The Flare Site and The Shore Site, delimited by the following coordinates: 

Point N°


Coordinates




North


East

19


1.115.678

296.291

18


1.115.678

296.341

22


1.115.580

296.291

21


1.115.580

296.341

Such pieces of land (hereinafter referred to as “The Corridors”) shall  be used for the construction of pipe corridors for the transportation of LNG, NGL Mix, Residual Gas and any other component produced at The Plant, as well as waste products for flaring.  In The Corridors, THE BENEFICIARY may also construct water pipes, electric conductors and any other surface  or underground facilities which it deems necessary to carry out its activities at The Plant. The Servitude shall also include the right of THE BENEFICIARY to build an access road of Fifty meters wide (50 m.) by Ninety-Eight meters long (98 m.) on the strip of land identified in number (iii) above for the passage, either by vehicle or on foot, and the transportation of personnel, equipment, machinery and spare parts between The Flare Site and The Shore Site (hereinafter referred to as “The Access Road”).

SECOND: This Agreement shall become effective on the date of its registration in the  corresponding Sub-Registry Office and shall remain in full force for all  the necessary time while THE BENEFICIARY  is exercising the rights conferred herein. Nevertheless, it is understood between The Parties that  the duration hereof shall be directly related to the duration of the Supply Agreement and of the expansion or alternate agreements entered into according to Section 9.1 (b) of the Supply Agreement. Therefore, this Agreement shall be terminated as a matter of law on the later of  (i) the date when the Supply Agreement is terminated for any reason whatsoever or (ii) the date when the last of the expansion or alternate agreements entered into according to Section 9.1(b) of the Supply Agreement is terminated, without such early termination giving rise to any indemnification in favor of PDVSA-PG. It is understood between The Parties that, except as expressly provided in this Agreement and in the LNG Sites and Piers Agreement, THE BENEFICIARY must not pay PDVSA-PG any indemnification in case of termination hereof for any reason whatsoever.

THIRD: It is understood that PDVSA-PG constitutes The Servitude in favor of THE BENEFICIARY in a gratuitous manner. If during the term hereof, the event prescribed in Section 6.1(b) of the LNG Sites and Piers Agreement occurs, The Parties must by mutual agreement fix the consideration that THE BENEFICIARY must begin to pay PDVSA-PG for The Servitude, all in agreement with the provisions of said Section 6.1(b).

FOURTH:  THE BENEFICIARY shall have the broad, exclusive and undisturbed use and possession of The Corridors and The Access Road, at all times during the term of this Agreement, without any interference by PDVSA-PG or any third party. PDVSA-PG shall defend the right of THE BENEFICIARY to the exclusive possession and use of The Corridors and The Access Road against any person claiming, objecting to, impeding or otherwise obstructing or disturbing the exercise of such rights by THE BENEFICIARY. In providing such defense, PDVSA-PG shall take all necessary and appropriate measures for the defense of such rights, including the engagement of competent counsel, the exercise or the defense of the litigation and the compromise or release of claims against the interests of THE BENEFICIARY in the undisturbed and exclusive use of The Corridors and The Access Road , all for the sole account of PDVSA-PG. 

SIXTH: During the term hereof, PDVSA-PG shall continue to be liable for the payment of all taxes, charges and other taxes related to The Corridors and The Access Road . 

SEVENTH: PDVSA-PG shall cooperate with THE BENEFICIARY in the obtainment and process of any application, permit, notification, mail, or request to be filed with or obtained from any competent Governmental Authority in relation to this Agreement.

EIGHTH: Any dispute between The Parties in relation hereto shall be exclusively and finally settled through arbitration in accordance with the provisions of Article XIII of the LNG Sites and Piers Agreement; it being understood that if any dispute derived from this Agreement may not be settled, by authority of the Venezuelan law, through arbitration performed out of the Republic of Venezuela, the corresponding arbitration proceeding shall be carried out in accordance with the aforesaid Article XIII, but in the Spanish language and in Caracas, Republic of Venezuela.

NINTH: Any notice hereunder must be in writing and may be delivered by hand or by courier or transmitted via fax followed by hand delivery (or delivery by courier) at the following addresses and fax numbers:

If to PDVSA-PG:

(Address)

Attention: __________

Fax N°: __________

 If to THE BENEFICIARY 

(Address)

Attention: __________

Fax N°: __________

TENTH: All matters not expressly prescribed herein shall be governed by the  provisions of the LNG Sites and Piers Agreement, the provisions of which are deemed to be herein fully reproduced. . Likewise, any term not expressly defined in this Agreement shall have the meaning specified for the same in the LNG Sites and Piers Agreement, or else in the Supply Agreement. It is understood that in the event of discrepancies or contradictions between the provisions of the LNG Sites and Piers Agreement and the provisions hereof, the provisions of the LNG Sites and Piers Agreement shall prevail. 

ELEVENTH: This Agreement shall be governed by and construed in accordance with the Laws of the Bolivarian Republic of Venezuela.

TWELFTH: THE BENEFICIARY shall be liable for the registration of this Agreement, as soon as reasonably practicable, in the appropriate Sub-Registry Office and for the payment of any fees, duties and taxes related to such registration.

THIRTEENTH: A plan detailing the location of The Site, The Flare Site, The Shore Site, The Corridors, and The Access Road is attached hereto in order to be inserted in the book of annexes at the time of registration hereof in the appropriate Sub-Registry Office.

This Agreement is made in two (2) counterparts, in the city of Caracas.

By PDVSA  PETRÓLEO Y GAS, S.A.
By Enron LNG Atlantic II, Comandita por Acciones

Name
Name

Title
Title

___________________________
_________________________________

Date

Date 
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ANNEX GTC "Annex G
Form of Servitude Agreement for Site Access in case of Site Relinquishment" \f C \l 1
FORM OF SERVITUDE AGREEMENT FOR USE OF SELLER’S PIER

Between [PDVSA GAS, S.A.], a corporation domiciled in Caracas, registered in the _______ Mercantile Registry of the Judicial District of the Federal District and Miranda State, on ______________, under N°____, Volume _____, (hereinafter referred to as “PDVSA GAS”), represented in this  act by ___________, a Venezuelan, of legal age, bearer of Identity Card N° ___________, acting in his capacity as _________, as evidenced from ___________________; on the one hand, and on the other, Enron LNG Atlantic II, Comandita por Acciones  (hereinafter referred to as  “THE BENEFICIARY”),  represented in this act by __________, a Venezuelan, of legal age, bearer of Identity Card N° ______________,  which representation is evidenced from _____________ (hereinafter, jointly with PDVSA GAS, referred to as “The Parties”), the following is declared and agreed:

WHEREAS, PDVSA GAS built on a piece of land and its  adjacent  shore, owned by ____________,  located within Lot P-4 in the Central-North area of the José Antonio Anzoátegui  Oil and Petrochemical Industrial Complex, Anzoátegui State, at its own expense, a pier formed by a structure of  concrete piles founded on concrete dug piles (pilotes hincados de concreto) with two pipe supports of 7.35 meters wide and a way for vehicles in the center of 3.70 meters wide, with a capacity to receive vessels from 7,000 to 45,000 TPM, for shipment of propane, butane, isobutane, natural gasoline, methanol,  and MTBE, hereinafter referred to as “The PDVSA Pier”. The PDVSA Pier  has  also a  service platform in which fire pumps and  pumps with potable water pipes, fire water (agua contra incendios), foam, and air for instrumentation are located. 

WHEREAS, PDVSA GAS currently uses and operates The PDVSA Pier and has all the  necessary permits, concessions and authorizations therefor pursuant to the applicable law.

WHEREAS THE  BENEFICIARY  shall build, operate and own a natural gas liquefaction plant, as well as the related facilities necessary for the production and distribution of Liquid Natural Gas , including, without limitation, storage tanks, piping and other extraction equipment and units which shall be located  in a lot of land within lot P-4 in the Central-North region of  the  José Antonio Anzoátegui Oil and Petrochemical Industrial Complex, Anzoátegui State, hereinafter jointly referred to as “The Plant”.

WHEREAS, in order to supply Methane Gas to The Plant, on ______________, 1999 2000, PDVSA GAS and THE BENEFICIARY  entered into a Methane Gas Supply Agreement whereby PDVSA GAS shall supply Methane Gas to THE BENEFICIARY , hereinafter referred to as “The Supply Agreement”.

WHEREAS, as part of the facilities related to  The Plant, THE BENEFICIARY   shall build a pier parallel to The PDVSA Pier, hereinafter referred to as “THE PIER OF THE BENEFICIARY”.  
WHEREAS, THE BENEFICIARY needs to have access by vehicle and on foot to THE PIER OF THE BENEFICIARY through The PDVSA Pier.

WHEREAS, in order to agree on the execution of this Servitude Agreement, on _____________, 2000, PDVSA Petróleo y Gas, S.A., formerly called  Corpoven, S.A., a corporation domiciled in Caracas, registered in the Second Mercantile Registry of the Judicial District of the Federal District and Miranda State under N° 26, Volume 127-A-Segundo, on November 16, 1978, the last of the modifications  of its Charter/By-laws being evidenced from document registered in the said Mercantile Registry on December 30, 1997, under N° 21, Volume 583-A-Segundo, PDVSA GAS, and THE BENEFICIARY entered into  the “LNG Sites and Piers Agreement”, hereinafter referred to as the “LNG Sites and Piers Agreement”.

NOW THEREFORE, PDVSA GAS  and THE BENEFICIARY  agree to enter into this Servitude Agreement, hereinafter referred to as the “Agreement”, which shall be governed by the following clauses:

FIRST:  According to  Decree N° 310 with the Status and the Force of an Organic Law on Gaseous Hydrocarbons, PDVSA GAS gratuitously constitutes in favor of  THE BENEFICIARY , its successors, assignees,  or assigns, in any manner  whatsoever, a  right of way on an area of One Thousand Five Hundred and Sixty-Six meters long (1,566 m), from the intersection of the North-Coast Road (Carretera Norte Costera), with the way to The PDVSA Pier  until the detour leading to the construction of the platform that shall connect The PDVSA Pier with THE PIER OF THE BENEFICIARY  hereinafter referred to as “The Servitude”. The Servitude involves the right to ingress and egress to and from The PDVSA Pier,  as well as the right  of way, either by vehicle or on foot, through The PDVSA Pier, as well as any other use that THE BENEFICIARY  may deem necessary for the best performance of its activities in The Plant, according to the provisions hereof, including, without limitation, the connection of THE PIER OF THE BENEFICIARY to The PDVSA Pier and the provision of all necessary services, including without limitation, power, water and fire control  system. 

SECOND: This Agreement shall become effective on the date of its registration in the  corresponding  Sub-Registry Office and shall remain in full force for all the necessary time while THE BENEFICIARY  is exercising the rights conferred herein. Nevertheless, it is understood between the Parties that  the duration hereof shall be directly related to the duration of the Supply Agreement and of the expansion or alternate agreements entered into according to Section 9.1 (b) of the Supply Agreement. Therefore, this Agreement shall be terminated as a matter of law on the later of  (i) the date when the Supply Agreement is terminated for any reason whatsoever or (ii)  the date when the last of the expansion or alternate agreements entered into according to Section 9.1(b) of the Supply Agreement is terminated.  

THIRD: It is understood between The Parties that during the term hereof, PDVSA GAS may not grant any other person any right of similar characteristics,  nor may it allow the use and passage  through the portion of The PDVSA Pier on which The Servitude is established or through the access to the same to  persons other than THE BENEFICIARY, to the extent that the rights of THE BENEFICIARY granted herein may be weakened, obstructed, or hindered in any manner  whatsoever. It is understood that PDVSA GAS in its capacity as owner of The PDVSA Pier shall continue to use the same jointly with THE BENEFICIARY. 

FOURTH: It is understood that PDVSA GAS constitutes The Servitude in favor of THE BENEFICIARY in a gratuitous manner. If during the term hereof, the event prescribed in Section 6.1(b) of the LNG Sites and Piers Agreement occurs, The Parties must by mutual agreement fix  the consideration that THE BENEFICIARY  must begin to pay PDVSA GAS for The Servitude, all in agreement with the provisions of said Section 6.1(b).

FIFTH:  THE BENEFICIARY  shall have the  broad and undisturbed use  of the portion of The PDVSA Pier on which The Servitude is established and of the access to the same, at all times during the term of this Agreement, without any interference by PDVSA GAS or any third party. PDVSA GAS shall defend the rights granted to THE BENEFICIARY against any person claiming, objecting to, impeding or otherwise obstructing or disturbing the exercise of such rights by THE BENEFICIARY. In providing such defense, PDVSA GAS shall take all necessary and appropriate measures  for the defense of such rights, including the engagement of competent counsel, the exercise or the defense of the litigation and the compromise or release of claims against the interests of THE BENEFICIARY in the undisturbed use and passage from and to The PDVSA Pier, all for the sole account of PDVSA GAS. 

SIXTH: During the term hereof, PDVSA GAS shall continue to be liable for the obtainment and maintenance of all the permits and authorizations required for the appropriate operation and functioning of The PDVSA Pier, and for the payment of all taxes, charges and other taxes related to The PDVSA Pier. 

SEVENTH: Any dispute between The Parties in relation hereto shall be exclusively and finally settled through arbitration in accordance with the provisions of Article XIII of the LNG Sites and Piers Agreement; it being understood that if any dispute derived from this Agreement may not be settled, by authority of the Venezuelan law, through arbitration performed out of the Republic of Venezuela, the corresponding arbitration proceeding shall be carried out in accordance with the aforesaid  Article XIII, but in the Spanish language and in Caracas, Republic of Venezuela.

EIGHTH: Any notice hereunder must be  in writing and may be delivered by hand or by courier or transmitted via fax followed by hand delivery (or delivery by courier) at the following addresses and fax numbers:

If to PDVSA GAS:

(Address)

Attention: __________

Fax N°: __________

 If to THE BENEFICIARY 

(Address)

Attention: __________

Fax N°: __________

NINTH: All matters not expressly prescribed herein shall be governed by the  provisions of the LNG Sites and Piers Agreement, the provisions of which are deemed to be herein fully reproduced. . Likewise, any term not expressly defined in this Agreement shall have the meaning specified for the same in the LNG Sites and Piers Agreement, or else in the Supply Agreement. It is understood that in the event of discrepancies or contradictions between the provisions of the LNG Sites and Piers Agreement and the provisions hereof, the provisions of the LNG Sites and Piers Agreement shall prevail. 

TENTH: This Agreement shall be governed by and construed in accordance with the Laws of the Bolivarian Republic of Venezuela.

ELEVENTH: THE BENEFICIARY shall be liable for the registration of this Agreement, as soon as reasonably practicable, in the appropriate Sub-Registry Office and for the payment of any fees, duties and taxes related to such  registration.

TWELFTH: A plan detailing the  location of The PDVSA Pier on which The Servitude is established is attached hereto in order to be inserted in the book of annexes at the time of registration hereof in the appropriate Sub-Registry Office.   

This Agreement is made in two (2) counterparts, in the city of Caracas.

By PDVSA  GAS, S.A.


By Enron LNG Atlantic II, Comandita por Acciones

Name
Name

Title
Title

___________________________
_________________________________

Date

Date 
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ANNEX HTC "Annex H
Form of Shore Site Usufruct Agreement" \f C \l 1
FORM OF SERVITUDE AGREEMENT FOR USE OF THE CONSTRUCTION PIER
Between PDVSA GAS, S.A. a corporation domiciled in Caracas, registered in the ______ Mercantile Registry of the Judicial District of the Federal District and Miranda State, on ___________, under N° _____, Volume ______, (hereinafter referred to as “THE OWNER”), represented in this act by ____________, a Venezuelan, of legal age, bearer of Identity Card N° _____________, acting in his capacity as _____________, as evidenced from _____________, on the one hand; and on the other, Enron LNG Atlantic II, Comandita por Acciones  (hereinafter referred to as “THE BENEFICIARY”), represented in this act by _______________, a Venezuelan, of legal age, bearer of Identity Card N° ______________, which representation is evidenced from ______________ (jointly with THE OWNER,  hereinafter referred to as “The Parties”), the following is declared and agreed:

WHEREAS, THE BENEFICIARY shall build, operate, and own a natural gas liquefaction plant and its related facilities, hereinafter jointly referred to as “The Plant”, which shall be located in a lot of land, with an approximate area of Six Hundred and Fifteen Thousand square meters (615,000 m2), equivalent to Sixty-One hectares and Fifty ares ( 61.50 ha.), located within lot P-4 in the Central-North region of the José Antonio Anzoátegui Oil and Petrochemical Industrial Complex, Anzoátegui State. 

WHEREAS, in order to supply Methane Gas to The Plant, on ____________, 2000, THE OWNER and THE BENEFICIARY executed a Methane Gas Supply Agreement whereby THE OWNER  shall supply Methane Gas to THE BENEFICIARY, hereinafter referred to as “The Supply Agreement”.

WHEREAS, THE OWNER owns a pier formed by a platform of 36.80 m by 8.80 m and with a length  of 200 m., connected to land by a rock-protected embankment, the platform of which is of  reinforced concrete supported on steel piles driven in the sea bed and with a capacity to receive loads of up to 350 tons (hereinafter referred to as “The Construction Pier”), built on a piece of land and its adjacent shore located within Lot P-4 in the Central-North region of the José Antonio Anzoátegui Oil and Petrochemical Industrial Complex, Anzoátegui State. 

WHEREAS, as part of the facilities related to The Plant, THE BENEFICIARY shall build a pier to the East of The Construction Pier (hereinafter, “The Pier of THE BENEFICIARY”) on a lot of land and its adjacent shore, also located within the above-mentioned Lot P-4.

WHEREAS, THE BENEFICIARY requires to use The Construction Pier for the loading and unloading of materials, tools, machinery, and equipment necessary to build The Plant.

WHEREAS, after construction of The Plant is completed, THE BENEFICIARY, from time to time, may require to use The Construction Pier when for any reason whatsoever it may not use The Pier of THE BENEFICIARY.

WHEREAS, in order to agree on the execution of this Servitude Agreement, on ____________, 2000, PDVSA Petróleo y Gas, S.A., formerly called Corpoven, S.A., a corporation domiciled in Caracas, registered in the Second Mercantile Registry of the Judicial District of the Federal District and Miranda State, under N° 26, Volume 127-A-Segundo, on November 16, 1978, the last modification of its  Charter/By-laws being evidenced from document registered in the aforesaid Mercantile Registry  on December 30, 1997, under N° 21, Volume 583-A-Segundo, THE OWNER and THE BENEFICIARY executed the LNG Sites and Piers Agreement, hereinafter referred to as the “LNG Sites and Piers Agreement”, 

NOW, THEREFORE, THE OWNER and THE BENEFICIARY agree to enter into this Servitude Agreement, hereinafter referred to as the “Agreement”, which shall be governed by the following clauses:

FIRST: According to Presidential Decree N° 310 with the Status and the Force of an Organic Law on Gaseous Hydrocarbons, THE OWNER gratuitously constitutes in favor of THE BENEFICIARY, its successors, assignees, or assigns in any manner whatsoever, a servitude on The Construction Pier, hereinafter referred to as “The Servitude”. The Servitude includes (i) the right to ingress and egress The Construction Pier, (ii) the right to pass, by vehicle or on foot, through all the area of The Construction Pier, (iii) the right to load and unload any materials, equipment, tools, and machinery owned by THE BENEFICIARY to be used during construction of The Plant, (iv) the right to use The Construction Pier during the term hereof when for any reason whatsoever THE BENEFICIARY is prevented from using The Pier of THE BENEFICIARY (v) as well as any other use that THE BENEFICIARY may deem necessary or convenient for the better performance of its activities prescribed in The Supply Agreement and in the LNG Sites and Piers Agreement.

SECOND: This Agreement shall become effective on the date of its registration in the corresponding Sub-Registry Office and shall remain in full force for all the necessary time, while THE BENEFICIARY is exercising the rights conferred herein. Nevertheless, it is understood between The Parties that the duration hereof shall be directly related to the duration of the Supply Agreement and of the expansion or alternate agreements executed according to Section 9.1 (b) of the Supply Agreement. Therefore, this Agreement shall be terminated as a matter of law on the later of (i)  the date on which the Supply Agreement is terminated for any reason or (ii) the date on which the last of the expansion or alternate agreements executed according to Section 9.1 (b) of the Supply Agreement is terminated, without such early termination giving rise to any indemnification in favor of THE OWNER. It is understood between The Parties that, except as expressly provided in this Agreement and in the LNG Sites and Piers Agreement, THE BENEFICIARY must not pay THE OWNER any indemnification in case of termination hereof for any reason whatsoever.

THIRD: It is understood between The Parties that during the term hereof, THE OWNER may not grant any other person any right of similar characteristics, nor may it allow the use and passage through The Construction Pier to persons other than THE BENEFICIARY, to the extent that such other rights affect, weaken, impair, or obstruct the exercise of the rights granted to THE BENEFICIARY in this Agreement. Notwithstanding the foregoing, THE OWNER shall continue to use The Construction Pier jointly with THE BENEFICIARY. 

FOURTH: It is understood that THE OWNER constitutes The Servitude in favor of THE BENEFICIARY in a gratuitous manner. If during the term hereof the event prescribed in Section 6.1 (b) of the LNG Sites and Piers Agreement occurs, The Parties must by mutual agreement fix the consideration that THE BENEFICIARY must begin to pay THE OWNER for The Servitude, all in agreement with the provisions of said Section 6.1 (b).

FIFTH: THE BENEFICIARY shall have the undisturbed use of The Construction Pier at all times during the term hereof, without any interference by THE OWNER or any third party. THE OWNER shall defend the rights granted to THE BENEFICIARY against any person claiming, objecting to, impeding or otherwise obstructing or disturbing the exercise of such rights by THE BENEFICIARY. In providing such defense, THE OWNER shall take all necessary and appropriate measures for the defense of such rights, including the engagement of competent counsel, the exercise or defense of litigation, and the compromise or release of claims against the interests of THE BENEFICIARY in the undisturbed use of The Construction Pier, all for the sole account of THE OWNER. 

SIXTH: During the term hereof, THE OWNER shall continue to be liable for the obtainment and maintenance of all permits and authorizations necessary for the proper operation and functioning of The Construction Pier, as well as for the payment of all taxes, charges and other duties in relation to The Construction Pier.

SEVENTH: Any dispute between The Parties in relation hereto shall be exclusively and finally settled through arbitration in accordance with the provisions of Article XIII of the LNG Sites and Piers Agreement, it being understood that if any dispute derived from this Agreement may not be settled, by authority of the Venezuelan law, through arbitration performed out of the Republic of Venezuela, the corresponding arbitration proceeding shall be carried out in accordance with the aforesaid Article XIII, but in the Spanish language and in Caracas, Republic of Venezuela.

EIGHTH: Any notice hereunder must be in writing and may be delivered by hand or by courier or transmitted via fax followed by hand delivery (or delivery by courier) at the following addresses and fax numbers:

If to THE OWNER:

(Address)

Attention: ___________

Fax N°: _____________

If to THE BENEFICIARY:

(Address)

Attention: ___________

Fax N°: _____________

NINTH: All matters not expressly provided herein shall be governed by the provisions of the LNG Sites and Piers Agreement the provisions of which are deemed to be herein fully reproduced. Likewise, any term not expressly defined in this Agreement shall have the meaning specified for the same in the LNG Sites and Piers Agreement, or else in the Supply Agreement. It is understood that in the event of discrepancies or contradictions between the provisions of the LNG Sites and Piers Agreement and the provisions hereof, the provisions of the LNG Sites and Piers Agreement shall prevail.

TENTH: This Agreement shall be governed by and construed in accordance with the Laws of the Bolivarian Republic of Venezuela.

ELEVENTH: THE BENEFICIARY shall be liable for the registration of this Agreement, as soon as reasonably practicable, in the corresponding Sub-Registry Office and for the payment of any fees, duties, and taxes related to such registration.

TWELFTH: A plan detailing the location of The Construction Pier is attached hereto in order to be inserted in the book of annexes at the time of registration hereof in the appropriate Sub-Registry Office. 

This agreement is made in two (2) counterparts, in the city of Caracas.

By [




]

By [_____________]

_________________



___________________

Name






Name

_________________



___________________

Title






Title

_________________



___________________

Date






Date
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ANNEX ITC "Annex I
Facility Construction Standards" \f C \l 1
FACILITY CONSTRUCTION STANDARDS

PDVSA IR-S-01

Safe Design Philosophy

PDVSA IR-S-02

Criteria for the Quantitative Analysis of NSKS

PDVSA IR-M-02

Location of Equipment and Installations in Relation to Third Parties

PDVSA JA-221

Earthquake Resistant Design of Industrial Facilities

PDVSA JA-222-PR

Earthquake Resistant Design of Vertical Vessels, Stacks and Heat Interchangers

PDVSA JA-223-PR

Earthquake Resistant Design of Horizontal Vessels, Stacks and Heat Interchangers

PDVAS FJ-251

Earthquake Resistant Design of Metal Tanks
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