

SCHEDULE 5.01

ORGANIZATION; SUBSIDIARIES


	This schedule sets forth with respect to each Business a true and complete list of all Subject Companies and of the Transfer Companies comprising the Subject Company Group, together with (a) a specification of the nature of the legal organization of each such entity, (b) the jurisdiction of incorporation or other organization of each such entity and (c) the magnitude (expressed as a percentage of all outstanding Equity Securities of such legal entity) of the direct or indirect equity investment of the Parent (and, if different, the economic interest) in each such entity.

Subject Company:  Enron Global Power & Pipelines L.L.C., a Delaware limited liability company (100%).

	Subsidiaries:  Enron International Brazil 1997 Ltd., a Cayman Islands [corporation] 	(100%).

		Enron International Brazil Gas Holdings Ltd., as Cayman Islands corporation (100%).

			GEC Participacoes Ltd., a Brazilian [limitada] (100%).

Summer
CEG Draft
7/31/00

	Operating Company:  Companhia Esadual de Gas do Rio, a Brazilian [limitada] (25.3833%).
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SCHEDULE 5.02(c)

CONTRACTUAL RESTRICTIONS


None.
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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 of each Subject Company owned directly or indirectly by the Parent, 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

	
	
	
	
	
	
	

	CEG/RioGas
	Enron Global Power & Pipelines LLC 
(EGPP)
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SCHEDULE 5.03(c)

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


None.


SCHEDULE 5.04(d)

INTELLECTUAL PROPERTY


[Company to provide.]


SCHEDULE 5.06(a)

AUTHORIZATIONS FOR DEVELOPED BUSINESSES


	Authorizations necessary to carry on the Business related thereto as currently conducted that have not been obtained.


	[Discuss whether any of the litigation matters listed on Schedule 5.13 should also be included on this schedule.]

SCHEDULE 5.07(b)

REGULATING GOVERNMENTAL AUTHORITY


a.	Agencia Nacional de Petroleo ("ANP")

b.	Administrative Counsel of Economic Defense ("CADE")

c.	Agencia Reguladora de Servicios Publicos de Estado do Rio de Janiero ("ASEP")

d.	[SDE?]






SCHEDULE 5.08(a)

INSURANCE


	Underwriter
	Type
	Expiration Date
	Coverage
	Deductible
	Sum Insured(US$)
	Annual Premium

	Bradesco Seguros
	General coverage for harm to third parties
	07/31/00
	Material damages or bodily injury caused to third parties arising from an event related to the "Covered Risks" contained in ["item 5"] [Company to provide further explanation regarding "item 5"]
	US$25,000 per event
	100,000,000
	US$158, 594.11

	Bradesco Seguros
	Operation/all risk
	07/31/00
	Material damages (all risks), including breakage of machines
	US$25,000 per event
	Reimbursement Limit:
	US$636,001.57

	
	
	
	
	
	348,110,699
	

	
	
	
	
	
	Sub-limits for material damages
	

	
	
	
	1) Theft of property
	
	1) 500,000
	

	
	
	
	
	
	
	

	
	
	
	2) Expenses for removing obstacles[footnoteRef:2], salvage, and putting out fires [2:   [Company to confirm translation of “desempulho.”]] 

	
	2) 10,000,000
	

	
	
	
	
	
	
	

	
	
	
	3) Disloyalty of employees
	
	3) 10,000,000
	

	
	
	
	
	
	
	

	
	
	
	4) Expert's fees
	
	4) 5,000,000
	

	
	
	
	
	
	
	

	
	
	
	5) Theft of valuables (in the interior of an establishment or in transit)
	
	5) 100,000
	

	
	
	
	
	
	
	

	
	
	
	6) New acquisitions
	
	6) 5,000,000
	

	
	
	
	
	
	
	

	
	
	
	7) Extraordinary expenses/Expenses for temporary repairs
	
	7) 1,000,000
	

	
	
	
	8) Small engineering projects, expansions, repairs and reformations
	
	8) 5,000,000
	

	
	
	
	
	5 days per event
	Sub-limits for loss of profits, use and occupancy:
	

	
	
	
	9) Additional excess costs
	
	9) 1,000,000
	

	
	
	
	
	
	
	

	
	
	
	10) Suppliers/clients
	
	10) 50,000,000
	

	
	
	
	
	
	
	

	
	
	
	11) Impediments to access
	
	11) 50,000,000
	

	
	
	
	
	
	
	

	
	
	
	12) Loss of anticipated profits for small projects

	
	12) 15,000,000
	

	AIG Brasil Interamericana
	Auto/
optional coverage for damages caused
	01/09/00
	Insured vehicle, damages caused, optional coverage for damages caused, vehicles and pain and suffering
	R$1,000 per event, applicable to vehicles and pain and suffering
	Various
	R$60,403.95

	AIG Brasil Interamericana
	Counsel, Directors and/or Adminis-trators of Commer-cial entities
	03/17/01
	Losses and damages resulting from any claims against "counsel, directors and/or administrators, for harmful acts arising exclusively in the course of their jobs or positions" 
	None
	5,000,000
	US$28,037.38









SCHEDULE 5.09(d)

TAX ALLOCATION AGREEMENTS


[Company to supply.]


SCHEDULE 5.10(a)

PRINCIPAL CONTRACTS


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

II.	The balance of this Schedule 5.10(a) sets forth a list of each Principal Contract, other than any Related Party Contract or Suretyship Arrangement, with respect to which a party thereto may be in default in performance of such Principal Contract:

	None.


SCHEDULE 5.10(b)

SIGNIFICANT SURETYSHIP ARRANGEMENTS


[To come.]






SCHEDULE 5.11(b)

BENEFIT PLANS




[To come.]


SCHEDULE 5.11(c)

ACTIONS, SUITS AND CLAIMS
RELATED TO BENEFIT PLANS


1.	GASIUS, CEG’s pension plan is underfunded and under government intervetion.  [The estimated maximum potential liability for all owners of CEG is $38.4 million, of which 25.3833% may be attributed to the Subject Company based upon its ownership interest in CEG.]  





SCHEDULE 5.12

ENVIRONMENTAL MATTERS


[To come.]


SCHEDULE 5.13

LITIGATION


CEG:

1.	At the request of the governor of the state of Rio de Janeiro, the Anencia Reguladora de Servicios Publicos de Estado de Rio de Janeiro (“ASEP”) has undertaken a review of the gas distribution contracts for the state of Rio de Janeiro.  [Company to confirm whether this matter should be listed on this schedule and the accuracy of this description.]

2.	After receiving certain safety complaints, in November 1999, ASEP ordered CEG to suspend its manufactured gas conversion program, and ASEP began a review of such program.  [Company to confirm whether this matter should be listed on this schedule and the accuracy of this description.]

3.	GAISUS [Company to provide definition.], CEG’s pension plan, is under funded and under government intervention.  [Maximum potential liability is estimated at $38.4 million, of which 25.383% would be attributable to Enron based upon its ownership interest in CEG.] [Company to confirm whether this matter should be listed on this schedule and the accuracy of this description.]

4.	[SDE is conditioning final approval of the Atos de Concentracao on the fiscal separation of gas commercialization and distribution within six months and a legal separation within one year.]  [Company to confirm whether this matter should be listed on this schedule and the accuracy of this description.]



SCHEDULE 5.14(a)

MATERIAL ADVERSE CHANGES


None.


SCHEDULE 5.14(b)

MATERIAL ADVERSE CHANGES


1.	In March 2000, the Company borrowed $27,777,777 from the National Development Bank [of Brazil?].  [Company to confirm the accuracy and sufficiency of this disclosure.]



SCHEDULE 7.02(d)

CAPITAL BUDGETS & DEVELOPMENT BUDGETS








SCHEDULE 7.05

RELATED PARTY CONTRACTS


[To come.]


oleObject1.xlsx
Gaspart

		Investments Budgeted for the Year 2000

						Bahiagás		Copergas		Algas		Emsergas		Pbgas		Gaspart NE		Compagas		Scgas		Total Gaspart

		Network				6,575		4,810		2,215		3,752		3,860		21,212		39,764		22,064		83,040



		     Expansion				6,545		4,810		2,100		3,638		3,860		20,953		39,764		22,064		82,781

		     Existing Network				30		0		115		114		0		259		0		0		259



		Monitoring				180		140		400		26		0		746		1,450		0		2,196



		Market Development				0		0		0		0		0		0		0		4,000		4,000



		Furniture & Equipment				70		24		50		12		0		156		273		12		441



		Information Technology				92		36		30		80		20		257		308		99		664



		Facilities & Installations				0		24		100		15		18		157		640		22		819



		Studies & Projects				120		240		400		200		0		960		3,088		2,014		6,063



		Asset Purchases				0		0		25		0		0		25		0		0		25



		Thermoelectric				0		0		0		0		0		0		370		0		370



		Investments Reserves				0		0		0		0		0		0		0		5,000		5,000



		1999 Remaining Investments				0		0		0		0		0		0		0		25,791		25,791



		TOTAL				7,037		5,274		3,220		4,085		3,898		23,513		45,893		59,003		128,409

		Note: The values stated above are in R$ Thousand.





Gaspart - Separado

		Capital Spending Program - Year 2000								Capital Spending Program - Year 2000								Capital Spending Program - Year 2000								Capital Spending Program - Year 2000

		Bahiagás (US$ Thousand)								Copergás (US$ Thousand)								Algás (US$ Thousand)								Emsergás (US$ Thousand)



		Network				3,653				Network				2,672				Network				1,231				Network				2,084

		     Expansion				3,636				     Expansion				2,672				     Expansion				1,167				     Expansion				2,021

		     Existing Network				17				     Existing Network				0				     Existing Network				64				     Existing Network				63



		Monitoring				100				Monitoring				78				Monitoring				222				Monitoring				14



		Market Development				0				Market Development				0				Market Development				0				Market Development				0



		Furniture & Equipment				39				Furniture & Equipment				13				Furniture & Equipment				28				Furniture & Equipment				7



		Information Technology				51				Information Technology				20				Information Technology				17				Information Technology				44



		Facilities & Installations				0				Facilities & Installations				13				Facilities & Installations				56				Facilities & Installations				8



		Studies & Projects				67				Studies & Projects				133				Studies & Projects				222				Studies & Projects				111



		TOTAL				3,909				TOTAL				2,930				Asset Purchases				14				TOTAL				2,269



																		TOTAL				1,789

		Capital Spending Program - Year 2000								Capital Spending Program - Year 2000								Capital Spending Program - Year 2000

		Pbgás (US$ Thousand)								Compagás (US$ Thousand)								Scgás (US$ Thousand)



		Network				2,144				Network				22,091				Network				12,258

		     Expansion				2,144				     Expansion				22,091				     Expansion				12,258

		     Existing Network				0				     Existing Network				0				     Existing Network				0



		Monitoring				0				Monitoring				806				Monitoring				0



		Market Development				0				Market Development				0				Market Development				2,222



		Furniture & Equipment				0				Furniture & Equipment				151				Furniture & Equipment				7



		Information Technology				11				Information Technology				171				Information Technology				55



		Facilities & Installations				10				Facilities & Installations				356				Facilities & Installations				12



		Studies & Projects				0				Studies & Projects				1,716				Studies & Projects				1,119



		TOTAL				2,165				Thermoelectric				206				Investments Reserves				2,778



										TOTAL				25,496				1999 Remaining Investments				14,328



																		TOTAL				32,779

		Tx câmbio usada		1.8





CEG-CEGRio

		Investments Budgeted for the Year 2000

						CEG		CEGRio				Total

		New Network				14,916		6,991				21,907



		     Transportation				10,816		3,293				14,109

		     Distribution				4,100		3,698				7,798



		Renewal of the Existing Network				30,697		0				30,697



		     High Pressure				0		0				0

		     Medium & Low Pressure				26,408		0				26,408

		     Network Repositioning				3,043		0				3,043

		     Enlargement & Reconnections				1,246		0				1,246



		Total Network				45,613		6,991				52,604



		Branches				11,815		1,369				13,184



		     New				1,799		1,369				3,168

		     Renewal				10,017		0				10,017



		Construction of Measuring & Regulating Stations				2,228		813				3,041



		Auxiliary Network Equipment				2,748		591				3,338



		Other Investments				30,919		3,833				34,752



		     Purchases of Meters for Rent				14,676		1,068				15,744

		     Common Equipment				747		772

		     Customer Services				1,393		0				1,393

		     Land & Buildings				1,841		0				1,841

		     Equipment & Machinery				9,942		1,590				11,531

		     Information Processing Equipment				981		0				981

		    Other				1,341		403				1,744



		Information Technology				3,553		0				3,553



		Conversions				17,748		1,780				19,528



		Inspections				200		200				400



		New Installations				5,158		7,265				12,423



		TOTAL				119,982		22,842				176,057

		Note: The values stated above are in R$ Thousand.





CEG-CEGRio Separado

		Capital Spending Program - Year 2000								Capital Spending Program - Year 2000

		CEG (US$ Thousand)								CEGRio (US$ Thousand)



		New Network				8,287				New Network				3,884

		     Transportation				6,009				     Transportation				1,829

		     Distribution				2,278				     Distribution				2,055



		Renewal of the Existing Network				17,054				Renewal of the Existing Network				0

		     High Pressure				0				     High Pressure				0

		     Medium & Low Pressure				14,671				     Medium & Low Pressure				0

		     Network Repositioning				1,691				     Network Repositioning				0

		     Enlargement & Reconnections				692				     Enlargement & Reconnections				0



		Total Network				25,341				Total Network				3,884



		Branches				6,564				Branches				761

		     New				999				     New				761

		     Renewal				5,565				     Renewal				0



		Construction of Measuring & Regulating Stations				1,238				Construction of Measuring & Regulating Stations				452



		Auxiliary Network Equipment				1,526				Auxiliary Network Equipment				328



		Other Investments				17,177				Other Investments				2,129

		     Purchases of Meters for Rent				8,153				     Purchases of Meters for Rent				593

		     Common Equipment				415				     Common Equipment				429

		     Customer Services				774				     Customer Services				0

		     Land & Buildings				1,023				     Land & Buildings				0

		     Equipment & Machinery				5,523				     Equipment & Machinery				883

		     Information Processing Equipment				545				     Information Processing Equipment				0

		    Other				745				    Other				224



		Information Technology				1,974				Information Technology				0



		Conversions				9,860				Conversions				989



		Inspections				111				Inspections				111



		New Installations				2,866				New Installations				4,036



		TOTAL				66,657				TOTAL				12,690

		Tx câmbio usada		1.8
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