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SCHEDULE 3.03

REQUIRED REGULATORY APPROVALS


BOLVIA:

	None [Company to confirm]

BRAZIL:

1.	[ANEEL approval required for the affiliate contract whereby ECE will sell power to Elektro] [Company to provide affiliate contract information]

2.	Transfers of interests in privately-owned companies that do not hold concessions do not require regulatory approval.
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SCHEDULE 4.01

IDENTIFICATION OF THE SELLERS


	The following are the names of the Sellers, the natures of their organizations and the jurisdictions of their organizations.


	Business
	Operating Company
	Subject Company
(entity whose shares being sold)
	Sellers

	Puerto Suarez
	"Gasamazon" Enron Gas
Transamazónico S.A.
	Enron PSB Marketing Holdings Ltd.,
Enron PSB Marketing Investments Ltd.,
 Enron PSB Marketing Holdings II 
	

	
	"Termogen" Termo 
Generadora Puerto Suárez S.A.
	Enron Puerto Suárez Holding Ltd.,
Enron Puerto Suárez Investments Ltd.
	

	
	“ECE” Enron Comercializadora de Energia Ltda.
	Enron Brazil Power Holdings XVI Ltd.
Enron Brazil Power Investments XVI Ltd.
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SCHEDULE 4.05

CONTRACTUAL RESTRICTIONS


	The following are the contracts to which any Seller is a party or by which it or its properties or assets are bound, the terms of which would be violated or breached by execution, delivery or performance of the Agreement by such Seller:

1.	[Upstream Agreement with Transredes, which provides Transredes with the option to have a 12.5% participation interest] [more contract information needed]
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SCHEDULE 5.01

LIST OF SUBJECT COMPANIES, SUBSIDIARIES OF SUBJECT
COMPANIES AND OPERATING COMPANIES


	The following table sets forth the name of each Subject Company, the name of each of its 
Subsidiaries and the name of its Operating Company or Companies, together with the nature of its legal organization, the jurisdiction of its organization and its direct and indirect ownership by the Parent (expressed as a percentage):

I.	Puerto Suarez [100% all the way up] [to come]
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SCHEDULE 5.02

CONTRACTUAL RESTRICTIONS


I. See the Sellers’ contractual and other restrictions set forth on Schedule 4.05, all of which are incorporated herein by this reference.
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SCHEDULE 5.03(a)

EQUITY SECURITIES OF EACH SUBJECT COMPANY


	The following are the authorized Equity Securities of each Subject Company, the total outstanding Equity Securities in each Subject Company and the outstanding Equity Securities in each Subject Company owned by the related Seller, in each case as of the date of the Agreement:


	Business(es)
	Name of Subject Company
	Description of Equity Securities
	Authorized Equity Securities
	Outstanding
Equity Securities
	Equity Securities
Owned by Seller
	% of Subject
Company Owned and Transferred by Seller

	Puerto Suarez
	Enron PSB
Marketing Holdings Ltd.
	Common shares
	
	
	
	

	
	Enron PSB Marketing Investments Ltd.
	Common shares
	
	
	
	

	
	Enron PSB Marketing Holdings II
	Common shares
	
	
	
	

	
	Enron Puerto Suárez Holding Ltd.
	Common shares
	
	
	
	

	
	Enron Puerto Suárez Investments Ltd.
	Common shares
	
	
	
	

	
	Enron Brazil Power Investments XVI Ltd.
	Common shares
	
	
	
	

	
	Enron Brazil Power Holding XVI Ltd.
	Common shares
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SCHEDULE 5.03(c)

MATTERS RELATING TO EQUITY SECURITIES OF THE SUBJECT
COMPANIES AND THEIR SIGNIFICANT ENTITIES


I.	Matters relating to Clause (iii):  See the contractual restrictions disclosed in Schedules 3.03, 4.03 and 5.03 to this Parent Disclosure Letter, all of which are incorporated herein by this reference.

II.	Matters relating to Clause (iv):  See the contractual restrictions disclosed in Schedules 3.03, 4.03 and 5.03 to this Parent Disclosure Letter, all of which are incorporated herein by this reference.

III.	Information regarding adverse claims with respect to Equity Securities of Subject Companies and their Significant Entities:

None.
Puerto Suarez Draft		July 31, 2000
Puerto Suarez Draft	July 31, 2000

Houston:283241 v 2-7-


Houston:283241 v 20


SCHEDULE 5.03(d)

VOTING ARRANGEMENTS
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SCHEDULE 5.06(b)

MAJOR FRANCHISES, LICENSES AND PERMITS FOR BUSINESSES
UNDER DEVELOPMENT


	The major Franchises, Licenses and Permits, other than those subject to Section 5.11, that have heretofore been obtained for each Business Under Development are set forth below [Company to confirm that these have been obtained]:

1.	The Superintendencia de Electricidad is the Bolivian federal regulator of the Bolivian Electric Generation, Transmission, Distribution, and Commercialization Sector (Generation License, Transmission License and Export License).

2.	The Superintendencia de Hidrocarburos is the Bolivian federal regulator of the Bolivian Hydrocarbons Sector ((Export License).

3.	The Vice Ministerio de Medio Ambiente, Recursos Naturales, y Desaarrollo Forestal is the Federal Vice Ministry which will issue all environmental licenses (powerplant, transmission line, and pipeline).

4.	The Agencia Nacional de Energia Eletrica (National Electric Energy Agency) ("ANEEL") is the Brazilian federal regulator of the Brazilian Electric Power Sector (Import License).

5.	The Instituto Brasileiro do Meio Ambiente e Dos Recursos Naturais Renovaveis ("IBAMA") is the Federal Agency which will issue the Licençia Previa, Licençia de Instalacão, and the Licençia de Operacão (Environmental License).

6.	Empresa de Energetica de Mato Grosso do Sul, S.A ("ENERSUL") (distibution access agreement).

7.	ONS [Company to provide definition], the national system operator (transmission access).
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SCHEDULE 5.08(a)

INSURANCE


	This Schedule sets forth a list, including the name of the underwriter, the risks insured, coverage and related limits and deductibles, expiration dates and significant riders, of the principal insurance policies currently maintained by the Subject Companies and their Subsidiaries and Operating Companies (other than insurance policies maintained by or through the Parent Company Group).

None.
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SCHEDULE 5.10(a)

PRINCIPAL CONTRACTS
(OTHER THAN RELATED PARTY CONTRACT AND SURETYSHIP ARRANGEMENTS)


I.	See the Index to Documents contained in the Data Room relating to the transactions contemplated by the Agreement, a copy of which is attached to this Schedule.  All the contracts and agreements therein listed (other than the Related Party Contracts and Suretyship Arrangements listed is Schedules 7.05 and 5.10(b) to this Parent Disclosure Letter) are hereby incorporated in this Schedule by this reference. 

II.	The balance of this Schedule sets forth a list of each Principal Contract, other than any Related Party Contract or Suretyship Arrangement, with respect to which a party may be in default in the performance of the Contract:

None.
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SCHEDULE 5.10(b)

SURETYSHIP ARRANGEMENTS


	This Schedule sets forth a list of all Suretyship Arrangements and identifies the surety in such arrangement, whether that be the Parent or a Retained Subsidiary:

None.
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SCHEDULE 5.11(b)

EMPLOYEE BENEFIT MATTERS


None.
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SCHEDULE 5.12(a)

ENVIRONMENTAL MATTERS


	This Schedule sets forth qualifications of the representation and warranty contained in subsection 5.12(a) of the Agreement relating to environmental matters:

None.
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SCHEDULE 5.13

LITIGATION


	This Schedule sets forth qualifications of the representation and warranty contained in Section 5.13 of the Agreement relating to litigation:

None.
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SCHEDULE 5.14

MATERIAL ADVERSE CHANGE


None.
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SCHEDULE 7.02(d)

CAPITAL AND DEVELOPMENT BUDGET

	
	

	PROJECT COSTS
	

	4 - GE LM6000's Case
	

	
	

	
	$US 000's

	
	

	EPC Turnkey, Duties & Taxes
	$110,774 

	O&M Mobilization Costs
	3,614 

	3rd Party Development & Financing Costs
	11,977 

	Development Costs (1)
	5,858 

	Other Construction Costs (2)
	1,350 

	Other Costs (3)
	2,199 

	Total Contingency
	4,073 

	
	

	Total Project Costs
	$139,845 

	
	

	
	

	(1)  Includes Legal [$2MM] and Development Costs
	

	(2)  Includes Owner's Engineer and land costs
	

	(3)  Includes Working Capital and Spare Parts
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SCHEDULE 7.05

PRINCIPAL CONTRACTS THAT ARE RELATED PARTY CONTRACTS


	This Schedule sets forth all Principal Contracts that are Related Party Contracts:

	[ECE/Elektro contract where Elektro will purchase power from ECE (document executed but not all conditions precedent have been met)] [VE to determine if this contract falls within Affiliate Contract definition in Agreement]
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