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Reference is made to the Concession Agreement Nº.      (the “Agreement”) for block [Name(s) of the Block(s)] of even date herewith among Agência Nacional do Petróleo, Gás Natural e Biocombustíveis (ANP), an agency of the Government of the Federal Republic of Brazil, and [Name of the Guaranteed Entity] (the “Guaranteed Entity”), a [Type of Institution]  organized under the laws of Brazil.

With regard to the obligations assumed by the Guaranteed Entity under the Agreement or that may be imposed upon the Guaranteed Entity under or in connection with the Agreement, [Name of the Guarantor Entity] (the “Guarantor”), a [Type of Institution] organized under the laws of [Country of the Guarantor Entity], an Affiliate of the Guaranteed Entity, agrees as follows:

1. Capitalized terms used herein and not otherwise defined shall have the meanings set forth in the Agreement.

2. The Guarantor hereby expressly represents and warrants to the ANP that: (i) it is duly organized, validly existing and in good standing under the laws of its jurisdiction of organization, (ii) it has all requisite corporate power and authority to execute, deliver and perform this Guarantee, (iii) the execution, delivery and performance of this Guarantee have been duly authorized by all necessary corporate action, (iv) this Guarantee constitutes the legal, valid and binding obligation of the Guarantor, enforceable against the Guarantor in accordance with its terms, (v) no governmental approvals are required in connection with the execution, delivery and performance of this Guarantee, except as have been obtained and are in force, and (vi) the execution, delivery and performance of this Guarantee by the Guarantor will not violate any provision of any existing law or regulation to which the Guarantor is subject or any provision of the Guarantor’s constitutive documents or of any material agreements to which it may be a party.

3. The Guarantor hereby unconditionally and irrevocably guarantees to the ANP, as a primary obligor, the due and punctual performance of all of the obligations of the Guaranteed Entity under or in connection with the Agreement.
4. This Guarantee is irrevocable and unconditional and shall remain in full force and effect until all obligations of the Guaranteed Entity under or in connection with the Agreement are fully and irrevocably satisfied and discharged, notwithstanding (a) any amendment or termination of the Agreement, (b) any extension of time or other indulgence or concession granted by the ANP, or (c) any delay or failure by the ANP in pursuing any remedies available against the Guaranteed Entity. Notwithstanding the foregoing, this Guarantee shall terminate with respect to liabilities arising from improper abandonment of wells or facilities in any area subject to the referenced Agreement in accordance with applicable legislation. 

5. The ANP shall have no obligation to pursue any remedy or take any action against or in respect of the Guaranteed Entity prior to enforcing its rights under this Guarantee directly against the Guarantor. In addition, the Guarantor may not claim that the ANP could have avoided or mitigated, in any manner or through any action, the damages resulting from a default of the Guaranteed Entity under the Agreement or resort to any other guarantee held at any time in its favor, before proceeding against the Guarantor in connection with its obligations under this Guarantee. The Guarantor’s obligations under this Guarantee shall be independent and absolute, and the Guarantor shall have no right of set-off or counterclaim with respect to any other claims it may have against the ANP or any other Person.

6. All of the obligations of the Guarantor set forth herein shall bind the Guarantor and its successors. The Guarantor may not assign or delegate its duties or obligations hereunder without the prior written consent of the ANP, and any purported assignment or delegation without such consent shall be null and void. The Guarantor confirms that this Guarantee shall remain in effect with respect to any assignee of the Guaranteed Entity under the Agreement that is an Affiliate of the Guaranteed Entity. Upon any such assignment the assignee shall be considered the Guaranteed Entity for all purposes hereunder to the extent of the assigned obligations. The Guarantor additionally confirms that any assignee of the ANP under the Agreement permitted in accordance with the Agreement may exercise all rights and remedies of the ANP under this Guarantee. No other person or entity shall be a beneficiary of this Guarantee or have or acquire any rights by reason of this Guarantee.

7. This Guarantee shall be governed by and construed in accordance with the laws of the Federal Republic of Brazil.

8. Any failure or delay by the ANP to exercise any right, in whole or in part, hereunder shall not be construed as a waiver of the right to exercise the same or any other right.

9. No amendment or modification of this Guarantee shall be effective unless in writing and signed by the Guarantor and the ANP.

10. Any dispute concerning the legal interpretation or construction of this Guarantee shall be settled exclusively and finally by arbitration conducted in accordance with the ICC Rules. 

11. The Guarantor shall pay upon demand and presentation of invoices all reasonable and actual costs and expenses incurred by the ANP in connection with the successful enforcement of this Guarantee, including, without limitation, reasonable fees and expenses of counsel.

12. All notices, demands, instructions, waivers or other communications to be provided pursuant to this Guarantee, and any consents contemplated in this Guarantee, shall be in writing in Portuguese or English, shall be effective upon receipt, and shall be sent by personal delivery, courier, first class mail or fax to the following addresses:

(i) If to the Guarantor, to:

[Name of Guarantor]
[Address of Guarantor]

(ii) If to the ANP, to:

Agência Nacional do Petróleo, Gás Natural e Biocombustíveis

Superintendência de Exploração

Avenida Rio Branco 65, 19º andar

20090-004 Rio de Janeiro - RJ, Brazil

Fax (021) 3804 0101/0102

The addresses and fax numbers of either party for notices given pursuant to this Guarantee may be changed by means of a written notice given to the other party at least 15 Business Days prior to the effective date of such change.

13. This Guarantee may be executed in any number of counterparts, each of which shall be deemed to be an original.

The Guarantor has duly executed  this Guarantee and the ANP by their respective officers thereunto duly authorized as of the       day of      , 2005.

[Name of Guarantor]
____________________________________________

[Signature of the GuarantorAccredited Representative]
[Full Title of the Guarantor Accredited Representative] 

ACKNOWLEDGED AND ACCEPTED:

Agência Nacional do Petróleo, Gás Natural e Biocombustíveis 
By:      
Name:      
Title:      
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