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GUARANTY
This GUARANTY AGREEMENT (this “Guaranty”) is made as of                 , 2001 by and between ____________________  (the “Guarantor”), a decentralized public entity of the Federal Government of the United Mexican States (“Mexico”) and, a                   ENRON NORTH AMERICA CORP., formerly known as Enron Capital & Trade Resources Corp., a corporation organized under the laws of Delaware (the “Beneficiary”).
RECITALS
PMI Trading Ltd. (“PMI”) and the Beneficiary have entered into that certain ISDA Master Energy Price Swap Agreement, dated as of [ , 2001] (such ISDA March 19, 1999, as the same may from time to time be modified, amended and supplemented (such Master Agreement, together with each Confirmation exchanged between the parties pursuant thereto, hereinafter the “Agreement”).  Capitalized terms used but not defined herein shall have the meanings specified in the Agreement.  The Guarantor will directly or indirectly benefit from the Transactions between the Beneficiary and PMI.  Pursuant to the Agreement and as an inducement to the Beneficiary to enter into the Agreement, the parties hereby agree as follows:
SECTION 1.  THE GUARANTY
(a)	The Guarantor hereby unconditionally and irrevocably guarantees, as primary obligor and not merely as surety, the punctual payment in full of all present and future amounts payable by PMI under the Agreement (collectively, the “Obligations”) as and when those amounts become payable, whether on Scheduled Payment Dates, upon declaration of termination or otherwise, in each case in accordance with the terms of the Agreement and giving effect to any applicable grace period.  If PMI shall fail to pay punctually any Obligation, the Guarantor shall forthwith, upon written demand (the “Payment Demand”), pay such Obligation to the person entitled thereto within three (3) Business Days after its receipt of the Payment Demand, strictly in accordance with the provisions of the Agreement and in the currency in which the guaranteed Obligation is to be paid.
(b)	The obligations of the Guarantor set forth herein shall be absolute and unconditional and shall not be discharged except by complete payment of the Obligations, irrespective of:
(i)	any claim as to the validity or enforceability of the Agreement or any Transaction;
(ii)	any change in or amendment to the Agreement;
(iii)	any extension, renewal, settlement, compromise, waiver or release , release or other changes in the time of payment or changes or modifications to the terms of the Agreement in respect of any Obligation or any other guaranty of any Obligation;
(iv)	any impairment, taking, exchange or release of collateral securing the Agreement;
(v)	any order of any governmental entity purporting to reduce, amend or restructure any Obligation; or 
(vi)	any other circumstance which might otherwise constitute a legal or equitable defense or discharge of PMI or a guarantor.
(c)	If the Guarantor gives the Beneficiary notice of its intention to terminate its obligations under this Guaranty, such notice shall operate to terminate those obligations in respect of any Transaction whose trade date occurs on or after the termination date specified in such notice; provided, however, that no such notice shall have any effect unless the termination date stated therein occurs at least five business days Business Days after the date such notice is received by Beneficiary (the “Termination Date”).  A notice given in accordance with this provision shall not affect the obligations of the Guarantor under this Guaranty in respect of any Transaction whose trade date occurs before the termination date stated in such notice Termination Date.
(d)	The Guarantor hereby waives promptness, diligence, notice of acceptance, protest, any requirement that the Beneficiary exhaust any right or take any action against PMI or any other person or entity, as well as any right to require a proceeding first against PMI.
(e)	Except as to applicable statutes of limitations, no delay of Beneficiary in the exercise of, or failure to exercise any rights hereunder shall operate as a waiver of such rights, a waiver of any other rights or a release of Guarantor from any Obligations hereunder.
(f)	The Guarantor’s obligations hereunder constitute a guaranty of payment and not of collection and shall remain in full force and effect until the Obligations have been paid in full in accordance with the terms hereof and the Agreement.  This Guaranty shall continue to be effective or be reinstated, as the case may be, if at any time any payment of any Obligation is rescinded or must otherwise be returned by the Beneficiary upon the insolvency, bankruptcy or reorganization of PMI or otherwise, as though such payment had not been made.
(f)(g)	The Beneficiary agrees, by accepting this Guaranty and entering into the Agreement, that the Guarantor shall be subrogated to all rights of the Beneficiary against PMI in respect of any amounts paid by the Guarantor pursuant to this Guaranty.
SECTION 2.  REPRESENTATIONS AND WARRANTIES OF THE GUARANTOR
The Guarantor represents and warrants to the Beneficiary that:
(a)	It is a decentralized public entity of the Federal Government of Mexico, duly constituted and validly existing under the laws of Mexico, and has the power and authority to own its assets and to conduct its business.
(b)	It has full power and authority to execute and deliver this Guaranty and to perform its obligations hereunder.
(c)	This Guaranty has been duly authorized, executed and delivered by the Guarantor and constitutes the legal, valid and binding obligation of the Guarantor enforceable against the Guarantor in accordance with its terms.
(d)	All consents, approvals, filings and registrations with or of any court, governmental authority or regulatory body of Mexico or any political subdivision thereof required in connection with the execution, delivery and performance by the Guarantor of this Guaranty have been obtained or made; and the execution, delivery and performance by the Guarantor of this Guaranty will not conflict with or result in a violation of any of the terms or provisions of, or constitute a default under, any law, the Ley Orgánica of the Guarantor or the regulations thereunder, or any material agreement or material instrument to which the Guarantor is a party or by which it is bound.
SECTION 3.  COMMUNICATIONS
The provisions in the Agreement relating to Notices shall also apply to this Guaranty as if such provisions were set forth in full herein except that references in such provisions to the parties and the Agreement shall be deemed to be references to the Guarantor and the Beneficiary and this Guaranty, respectively.  Any notice or communication in respect of this Guaranty shall be given (a) if to the Beneficiary, at the address or number specified for such party in Part 4 of the Schedule to Section 11 of the Agreement and (b) if to the Guarantor, at the address or number set forth opposite such party’s signature to this Guaranty.  Notice given by personal delivery or mail shall be effective upon actual receipt. Notice given by telegram or telecopier shall be effective upon actual receipt if received during the recipient's normal business hours, or at the beginning of the recipient's next business day after receipt if not received during the recipient's normal business hours.  All Notices by telegram or telecopier shall be confirmed promptly after transmission in writing by certified mail or personal delivery.  Any party may change any address to which Notice is to be given to it by giving notice as provided above of such change of address.

SECTION 4.  BENEFIT AND ASSIGNMENT OF GUARANTY
The terms and provisions of this Guaranty shall be binding upon and inure to the benefit of the Guarantor, the Beneficiary and their respective successors and permitted assigns; provided that neither party hereto shall be entitled to assign its rights or obligations under this Guaranty without the prior written consent of the other party.  Any purported assignment in contravention of this Section 4 shall be null and void and of no force and effect.
SECTION 5.  GOVERNING LAW
THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS, EXCEPT THAT THE AUTHORIZATION AND EXECUTION OF THIS GUARANTY BY THE GUARANTOR WILL BE GOVERNED BY THE LAW OF MEXICO.
SECTION 6.  JURISDICTION AND WAIVER OF IMMUNITY
(a)	The Guarantor and the Beneficiary each hereby irrevocably submits to the non-exclusive jurisdiction of any federal court sitting in the Borough of Manhattan, The City of New York, New York, over any suit, action or proceeding arising out of or relating to this Guaranty (each, a “Proceeding”).  The Guarantor and the Beneficiary each hereby irrevocably waives, to the fullest extent permitted by law, any objection which it may now or hereafter have to the laying of the venue of any such Proceeding brought in such court, and any right to which it may be entitled on account of residence or domicile.
(b)	The Guarantor hereby appoints the Consul General of Mexico acting through his offices at 8 East 41st Street, New York, New York 10017, and his successors as its authorized agent (the “Authorized Agent”) upon which process may be served in any action arising out of or based upon this Guaranty which may be instituted in any federal court sitting in the Borough of Manhattan, The City of New York, by the Beneficiary.  The appointment made by the Guarantor shall be irrevocable as long as any obligation pursuant to this Guaranty remains outstanding unless and until a successor agent shall have been appointed as such Authorized Agent and shall have accepted such appointment.  The Guarantor will take any and all action, including the filing of any and all documents and instruments, that may be necessary to continue such appointment or appointments in full force and effect as aforesaid.  Service of process upon the Authorized Agent at the address indicated above, or at such other address in the Borough of Manhattan, The City of New York, by notice given by the Authorized Agent to each party hereto, and written notice of such service delivered to the Guarantor in the manner set forth in Section 3 shall be deemed, in every respect, effective service of process upon the Guarantor.  Notwithstanding the foregoing, any action against the Guarantor arising out of or based on this Guaranty may be instituted in any competent court in Mexico.
(c)	The Guarantor hereby waives irrevocably to the extent permitted by applicable law any immunity from jurisdiction to which it might otherwise be entitled (including, to the extent applicable, sovereign immunity, immunity from prejudgment attachment, post-judgment attachment and execution) in any such action in any federal court in the Borough of Manhattan, The City of New York, or in any competent court in Mexico, except that Article 27 of the Political Constitution of Mexico (the “Constitution”), Articles 2, 16 and 60 of the General Law on National Patrimony (and other related articles), Articles 1, 2, 3 and 4 (and related articles) of the Regulatory Law to Article 27 of the Constitution concerning Petroleum Affairs (the “Regulatory Law”), Articles 15, 16 and 19 of the Regulations to the Regulatory Law, Articles 1, 2, 3 and 4 (and other related articles) of the Organic Law and Article 4 of the Federal Code of Civil Procedure of Mexico, set forth, inter alia, that (i) all domestic petroleum and hydrocarbon resources (whether in solid, liquid, gas or intermediate form) are permanently and inalienably vested in Mexico (and, to that extent, subject to immunity), (ii) (A) the exploration, exploitation, refining, transportation, storage, distribution and first-hand sale of crude oil, (B) the exploration, exploitation, production and first-hand sale of gas, as well as the transportation and storage inextricably linked with such exploitation and production, and (C) the production, storage, transportation, distribution and first-hand sale of the derivatives of petroleum (including petroleum products) and of gas used as basic industrial raw materials and considered “basic petrochemicals” (the “Petroleum Industry”) are reserved exclusively to Mexico (and, to that extent, assets related thereto are entitled to immunity), (iii) the public entities created and appointed by the Federal Congress of Mexico to exclusively conduct, control, develop and operate the Petroleum Industry are the Guarantor, Pemex-Exploración y Producción, Pemex-Refinación and Pemex-Gas y Petroquímica Básica (and, therefore, are entitled to immunity in respect of their respective assets related to such exclusive rights and powers) and (iv) attachment prior to judgment, attachment in aid of execution and execution of a final judgment may not be ordered by Mexican courts against property of the Guarantor.  
SECTION 7. AMENDMENT AND WAIVER
No provision of this Guaranty may be amended, supplemented or modified, nor any of the terms and conditions hereof waived, unless the both parties hereto agree in writing.
SECTION 8.  COUNTERPARTS
This Guaranty may be executed in any number of counterparts and by the different parties hereto in separate counterparts, each of which when so executed and delivered shall be an original, but all of which shall together constitute one and the same instrument.  

IN WITNESS WHEREOF, the parties hereto have caused this Guaranty to be executed by their respective officers or representatives thereunto duly authorized, all on the date first mentioned above.
Address for Notices
	Avenida Marina Nacional 329
Torre Ejecutiva, Piso 38
Colonia Huasteca
Mexico D.F.  11311
Facsimile:  011-525-627-7659
Attention:  	Managing Director of 
		Finance and Treasury
	__________________





By					

	  [FULL NAME OF BENEFICIARY] Enron North America Corp.
1400 Smith Street
Houston, Texas  77002
Attn.:  Director, Documentation Department
Fax No.:  (713) 646-4816
	ENRON NORTH AMERICA CORP. 



By					
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