ANNEX VII - MODEL LETTER OF CREDIT TO BID BOND
IRREVOCABLE STAND-BY LETTER OF CREDIT

Issued by Name of Bank
Company’s name:      
Date: __/__/__ to __/__/__
Nº.:       
Face Amount: [U.S.$      ] 

Agência Nacional do Petróleo, Gás Natural e Biocombustíveis

Superintendência de Promoção de Licitações

Dear Sirs:

1. Name of Bank, a       incorporated under the laws of       (the “Issuer”), hereby issues in favor of Agência Nacional do Petróleo, Gás Natural e Biocombustíveis (“ANP”), an agency of the Government of the Federal Republic of Brazil, its irrevocable stand-by Letter of Credit Nº.       (this “Letter of Credit”), whereby the Issuer authorizes ANP to draw hereunder, in a single drawing, the sum of U.S.$       [(the “Face Amount”) by presentation of a Draft and a Drawing Certificate (each as defined below) at the Issuer’s office specified in Clause 3 of this Letter of Credit.

2. The Face Amount of this Letter of Credit may be drawn by ANP in the manner specified in Clause 3 of this Letter of Credit between 10:00 a.m. and 4:00 p.m., Rio de Janeiro time, on any Banking Day, after the bid round results’s announcement and prior to the expiration of this Letter of Credit. A “Banking Day” is any day other than a Saturday, a Sunday or a day on which commercial banks in Rio de Janeiro are authorized or required by law, regulation or executive order to close.

3. A drawing can be made hereunder only by the presentation by ANP to the Issuer of a sight draft of ANP drawn on the Issuer in the form attached hereto as Exhibit 1 (a “Draft”) and a certificate executed by ANP in the form attached hereto as Exhibit 2 (a “Drawing Certificate”). Presentation of a Draft and Drawing Certificate must be made at the Issuer’s office in Rio de Janeiro located at      , or at such other address in Rio de Janeiro as the Issuer may designate to ANP by notice given in accordance with Clause 8 of this Letter of Credit.

4. Upon the presentation by ANP to the Issuer of the Draft and Drawing Certificate at the office of the Issuer designated pursuant to Clause 3 of this Letter of Credit, the Issuer shall pay the Face Amount as estabilished on the Drawing Certificate. The payment shall be made by the Issuer prior to the immediately following Banking Day.

5. This Letter of Credit shall expire upon the earliest of (i) the date on which a certificate executed by ANP, in the form attached hereto as Exhibit 3 (an “Expiration Certificate”), is presented to the Issuer, (ii) the irrevocable payment by the Issuer to ANP in the manner set forth in Clause 4 of this Letter of Credit of the Face Amount upon a drawing properly made hereunder, and (iii) at the day setforth on the 4.4.5 section of this Tender. Notwithstanding the foregoing, any drawing properly made hereunder prior to the expiration of this Letter of Credit shall be honored by the Issuer. The expiration date of this Letter of Credit shall be extended to the next Banking Day on which such office is open.

6. This Letter of Credit may only be drawn by, and other rights hereunder may only be exercised by, ANP.

7. All notices, demands, instructions, waivers or other communications to be provided pursuant to this Letter of Credit shall be in writing in Portuguese, shall be effective upon receipt, and shall be sent by personal delivery, courier, first class mail or fax, to the following addresses:

If to the Issuer, to:

      
If to ANP, to:

Oitava Rodada de Licitações

Superintendência de Promoção de Licitações

Agência Nacional do Petróleo, Gás Natural e Biocombustíveis

Avenida Rio Branco 65, 18º andar

20090-004 - Rio de Janeiro, Brazil

Fax: (+55 21) 2112-8539
 


The addresses and fax numbers for notices given pursuant to this Letter of Credit may be changed by the Issuer or ANP by means of a written notice given to the other at least 15 Banking Days prior to the effective date of such change.

8. This Letter of Credit sets forth in full the Issuer’s undertaking, and such undertaking shall not in any way be modified or amended by reference to any document, instrument or agreement referred to herein, except the Draft, the Drawing Certificate and any Expiration Certificate.

      Very truly yours,

     NAME OF BANK
  ___________________ 

   Name:
   Title:
EXHIBIT 1

[FORM OF DRAFT]

Letter of Credit Nº.      
Date __/__/__
At sight

PAY TO THE ORDER OF AGÊNCIA NACIONAL DO PETRÓLEO, GÁS NATURAL E BIOCOMBUSTÍVEIS (ANP), the sum of [U.S.$       (      dollars)], FOR VALUE RECEIVED. DRAWN UNDER [NAME OF ISSUER] LETTER OF CREDIT Nº.      .
AGÊNCIA NACIONAL DO PETRÓLEO, GÁS NATURAL E BIOCOMBUSTÍVEIS 
_____________________________
[insert name]
[insert title]
To:
Name of Issuer 

:
      Address

EXHIBIT 2

[FORM OF DRAWING CERTIFICATE]
Reference is made to the Letter of Credit (the “Letter of Credit”), Nº.      , dated      , issued by       in favor of Agência Nacional do Petróleo, Gás Natural e Biocombustíveis. Capitalized terms used herein and not defined have the respective meanings set forth in the Letter of Credit or at the 8th Bid Round Final Tender.

The undersigned, being duly authorized to execute this certificate on behalf of ANP, hereby certifies that pursuant to the 8th Bid Round, Insert the name of the companies (each a “Selected Concessionaire” and collectively, the “Selected Concessionaires”) were selected to enter into a Concession Agreement with ANP, and that either: 

(i) Any Selected Concessionaire (or any duly designated Jointly Held Company or Affiliate of such Selected Concessionaire) did not sign the Concession Agreement(s) of the block(s)       (and provide the related guarantees) by      , 2007; or

(ii) Any required Letter of Credit for the Minimum Work Obligation was not delivered to ANP simultaneously with or prior to execution of the Concession Agreement; or

(iii) The Signature Bonus was not paid in full concurrently with execution of the Concession Agreement, as provided therein.

(iv) The Selected Concessionaire did not presented, according to the model and the conditions specified at the Tender, Performance Guarantee for his afiliated, which will be the contract signatory.

Payment of the Face Amount of the Letter of Credit is to be made by the Issuer to the following account: (to be communicated by the ANP in due course)

This certificate has been duly executed by the undersigned as of the       day of      , 2007.

AGÊNCIA NACIONAL DO PETRÓLEO, Gás Natural e Biocombustíveis
_____________________________
[insert name]
[insert title]
EXHIBIT 3

[FORM OF EXPIRATION CERTIFICATE]
Reference is made to the Letter of Credit (the “Letter of Credit”) Nº.      , dated      , issued by       in favor of Agência Nacional do Petróleo, Gás Natural e Biocombustíveis. 

Capitalized terms used herein and not defined have the respective meanings set forth in the Letter of Credit.

The undersigned, being duly authorized to execute this certificate on behalf of ANP, hereby certifies that conditions permitting the expiration of the Letter of Credit have occurred, and that accordingly the Letter of Credit shall expire as of the date of this Certificate.

This certificate has been duly executed by the undersigned as of the       day of      , 2007.

AGÊNCIA NACIONAL DO PETRÓLEO, Gás Natural e Biocombustíveis
_____________________________
[insert name]
[insert title]
