AMENDED AND RESTATED
POWER PURCHASE AGREEMENT

This Amended and Restated Power Purchase Agreement ismade and entered into this 21
day of November, 2001, by and between Belize Electricity Limited a company incorporated under the
Companies Act (Belize) (together with its successors and assigns, the "Utility") and Belize Electric
Company Limited acompany incorporated under theCompanies Act (Belize) (together with itssuccessors
and assgns, the "Producer™).

WHEREAS effective as of April 19, 1991, the Government, Belize Electricity Board
("BEB"), Internationd Energy Equities, Inc. ("IEEI") and Dominion Energy, Inc. ("DEI") entered into a
Franchise Agreement (as amended and/or assigned prior to the date hereof, the "Franchise Agreement™)
and a Guaranty Agreement (as amended and/or assigned prior to the date hereof, the "Guaranty
Agreement”), and BEB, DEI and |IEEI entered into a Power Purchase Agreement (as amended and/or
assigned prior to the date hereof, the "Origina Power Purchase Agreement” and, together with the
Franchise Agreement and the Guaranty Agreement, the "Government Agreements’);

AND WHEREA Seffective asof September 30, 1992, DEI, | EEI, the Government, BEB
and the Producer entered into an Assgnment Agreement, pursuant to which the Government and BEB
consented to the assgnment of the rights and obligations of IEEl and DEI under the Government
Agreements to the Producer;

AND WHEREAS effective as of September 30, 1992, BEB and the Producer entered
into a Transmission Facility Agreement (the 1992 Transmisson Facility Agreement”) pursuant to which
BEB agreed to provide the Producer with accessto, and authority over, nationa and private landsin Belize
to enable the Producer to perform its obligations under the 1992 Transmission Fecility Agreement;

AND WHEREAS effective as of December 28, 1992, pursuant to the Electricity Act,
No. 13, of 1992, dl rights and obligations of BEB were transferred to the Utility;

AND WHEREAS €ffective as of December 30, 1993, the Government, the Utility, the
Producer and others entered into a Master Agreement pursuant to which such parties amended and
acknowledged certain agreements and understandings that had been reached among them with respect to
the Government Agreements;,

AND WHEREAS effective as of December 18, 1996, the Government, the Socia
Security Board of Belize, the Producer and others entered into a Second Master Agreement pursuant to
whichthe partiesthereto amended and acknowledged certain agreementsand understandingsthat had been
reached among them with respect to the Government Agreements;,
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AND WHEREAS the Producer has agreed to diminate the requirement that the Utility
pay the capacity charge that the Originad Power Purchase Agreement currently requiresthe Utility to pay,
such dimination to be effective as of April 1, 2001,

AND WHEREAS the Producer wishes to pursue development of water storage and
generating cagpacity upstream of the existing Mollgon Project if such development, and the operation of
the facility resulting from such development, can occur in an environmentaly responsible manner;

AND WHEREAS the Producer has agreed to lease and operate the Mollgjon Project
following the transfer of the ownership of the Mollgon Project to the Government on April 1, 2036;

AND WHEREAS the Government, the Utility and the Producer wish to amend the
arrangements contemplated by the Government Agreements to reflect, anong other amendments, the
matters described in the foregoing three recitals;

AND WHEREAS to effect certain of such amendments, the Producer and the Utility
amended the Origina Power Purchase Agreement pursuant to a Third Master Agreement (the "Third
Master Agreement”) dated the date hereof;

AND WHEREAS the Producer and the Utility wish to enter into this Amended and
Restated Power Purchase Agreement to reflect the terms of the Original Power Purchase Agreement as
amended by the Third Master Agreement;

NOW THEREFORE, for and in congderation of the mutua covenants and agreements
st forth herein, the parties hereby agree asfollows:

ARTICLE |

DEFINITIONS

1.1 Definitions. Except where another meaning is expressly stated, when used in this
Agreement, the following terms shdl have the meanings set forth below:

@ "Affiliate" meansan affiliated body corporate and, for the purposes of this Agreement, (i)
one body corporateis affiliated with another body corporate if one such body corporate
isthe Subsidiary of the other or both are Subsidiaries of the same body corporate or each
of themis Controlled by the same person and (ii) if two bodies corporate are ffiliated with
the same body corporate at the same time, they are deemed to be affiliated with each
other;
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"Agreement " meansthis Amended and Restated Power Purchase Agreement, asmay be
revised, amended or amended and restated from time to time;

"Commercial Operation Date" means April 1, 1996;

"Control" means, with respect to control of a body corporate by a person, the holding
(other than by way of security only) by or for the benefit of that person, or Affiliates of that
person of securities of such body corporate or the right to vote or direct the voting of
securities of such body corporate to which, in the aggregeate, are attached more than 50%
of the votes that may be cast to dect directors of the body corporate, provided that the
votes attached to those securities are sufficient, if exercised, to eect a mgjority of the
directors of the body corporate;

"Electric Energy" meanskilowatt hours (Kwh) of ectricity;
"Force Majeure" has the meaning set out in Section 13.2;

"Franchise Agreement" meansthe Amended and Restated Franchise Agreement dated
the date hereof between the Government of Belize, the Utility and the Producer, as such
agreement may be revised, amended or amended and restated from time to time;

"Guaranty Agreement” has the meaning set out in the recitals hereto;

"M ollgjonInter connection Point™ meansthe physical point onthe Mollgon Project Site
where the Moallgon Transmission Facilities and the Producer's facilities are eectricaly
connected, which point shal be the low voltage Sde of the step-up transformer included
in the switchyard located on the Mollgon Project Site;

"M ollgjon Proj ect” meansthehydroe ectric generating project Stuated at theMaca River
near its confluence point within the Mollgon Creek, in Cayo Didtrict, Bdlize, C.A., rated
at approximately 25 megawaits, and al land or red property structures and facilities
related to such generating project including, but not limited to, diverson structures, the
power tunnel and the powerhouse;

"Mollgon Project Site" meanstheland and red property on which the Mollgon Project
is Stuated;

"Mollgion Transmission Facilities’ means (8) a high tendon transmisson line of
approximately 139 kilometres beginning at the switchyard located on the Mollg on Project
Site and ending at the switchyard in Ladyville, (b) the five switchyards located at the
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MollgonProject Site, San Ignacio, Belmopan, Bdlize City and Ladyville, respectively, and
(o) dl gructures and equipment related to such facilities,

"New Project” means the engineering and congtruction, approximately 16 kilometres
upstream of the Mollgon Project Site, of (i) water storage and (ii) additiona generating
capacity a that upstream location, and dl land or red property structures and facilities
related to such storage and generating project;

"New Project Commencement Date" means the date on which the Producer
commences saes of Electric Energy generated by the New Project, whether by the
creation of the additiona water storage capacity or by the added generating capacity at the
New Project Site;

"New Project | nter connection Point" meansthe physica point onthe New Project Site
where the New Project Transmission Facilities and the Producer's equipment are
eectricaly connected, which point shal bethe low voltage side of the step-up transformer
included in the switchyard located on the New Project Site;

"New Project Site" meansthe land and red property on which the New Project will be
Stuated;

"New Project Transmission Facilities" means ahigh tengon tranamisson line of up to
18 kilometres beginning at the switchyard to belocated at the Site of the New Project and
ending at the Mallgon Interconnection Point and al structures and equipment related to
such high tenson trangmisson ling;

"Operating Y ear" meansthe 1% day of January to the 31% day of December in each year;

"Original Power Purchase Agreement” has the meaning ascribed to such term in the
recitals hereto;

"Producer” means Bdlize Electric Company Limited and its successors and assgns,
"Project” means.
(i)  prior tothe New Project Commencement Date, the Mollgon Project; and

(1)  onand after the New Project Commencement Date, the Mollgjon Project and the
New Project;
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"Project Energy” means the Electric Energy generated by the Project, net of Electric
Energy used in the Project;

"Subsdiary"” means, with respect to any person, any corporation, company or other
business entity of which more than fifty per cent (50%) of the outstanding shares or other
equity interests (in the case of persons other than corporations) having ordinary voting
power to eect a mgority of the board of directors or the equivaent thereof of such
corporation, company or other business entity (irrespective of whether a the time shares
of any other class or classes of the shares of such corporation, company or other business
entity shdl or might have voting power upon the occurrence of any contingency) is a the
time directly or indirectly owned by such person, by such person and one or more other
Subgidiaries of such person, or by one or more other Subsidiaries of such person; and

"Utility" means Bdlize Electricity Limited and its successors and assigns.
ARTICLE I

PURCHASE AND SALE OF ELECTRIC ENERGY

Project Enerqy.

Beginning on the Commercid Operation Date and continuing throughout the entire term
of this Agreement, the Producer hereby agrees to ddiver the Project Energy a the
Mollgonlnterconnection Point or the New Project I nterconnection Point, asthe case may
be, and the Utility hereby agreesto purchaseal Electric Energy or power delivered by the
Producer at such interconnection points.

Project Energy shdl be delivered to the Utility a the Mollgon Interconnection Point or
the New Project Interconnection Point, as the case may be, in aform, including voltage
and frequency variation, that is compatible with the Utility's sysem and consstent with
sound utility practices; provided, however, that in no event will the Producer be ligble for
property damage or persond injury, including death, suffered by the Utility, its servants or
agents, or any third party as a result of variations in the characteristics of the Project
Energy delivered by the Producer hereunder, and the Utility will hold the Producer
harmless and indemnify it from al such dams.

Titleand risk of lossfor al Project Energy shall passfrom the Producer to the Utility at the
Mollgonlnterconnection Point or the New Project I nterconnection Point, asthe case may
be.
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During any Operating Y ear, the Utility agrees not to purchase Electric Energy or power
fromany third party source unlessthe Utility hasfirst purchased al Project Energy for such
Operating Year. In addition, during any Operating Y ear, the Utility agreesthat it will not
use or generae Electric Energy or power from its own exigting (as of the Commercid
Operation Date) or increased (if, and to the extent that, the Utility increases its generating
capacity from the cgpacity exising as of the Commercid Operaion Date) generating
capacity unless the Utility hasfirst purchased al Project Energy for such Operating Y ear
or obtained the Producer's consent.

ARTICLE 111

COMPENSATION FOR PROJECT ENERGY

Price. BeginningontheCommercid Operation Dateand continuing through theentireterm

of this Agreement, for each amount of Project Energy specified in the left column below thet is sold and
delivered (or deemed to be sold and delivered) by the Producer during any Operating Y ear, the Utility shal
pay the Producer at the rates specified with respect to such amount in the right column below:

@
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Project Energy Price Per Kwh

Lessthan or equad to

100,000,000 Kwh: US $0.0875
For energy exceeding

100,000,000 Kwh: US $0.05

the price per Kwh specified in item (a) above shdl increase by 1.5% per annum onthe 1t
of April each year beginning as of and including April 1, 2001 until and including April 1,
2036, such increase to be caculated on the price applicable as at the 31st of March
immediately prior thereto; and

for certainty, effective as of April 1, 2001, no amounts shal become payable pursuant to
Section 3.1 of the Origina Power Purchase Agreement.

Unanticipated Changes. If:

there are materid unanticipated changes in the operating and capita costs of the Project
due to circumstances which could not reasonably be foreseen and controlled by the
Producer;
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(b) for reasons beyond the control of the Producer, the cost of constructing or operating the
New Project is materidly different from the estimates of such costs provided by the
Producer to the Utility; or

(© the average production of the Mallgon Project is materidly different from 80 Gwh per
annum or the combined average production of the Mollgon Project and the New Project
ismateridly different from 160 Gwh per annum,

then the Utility and the Producer undertake that they shal use their best efforts to negotiate gppropriate
amendments to the foregoing prices, subject to the gpprova of the Public Utilities Commission.

3.3 SpilledProject Energy. For the purposes of Section 3.1, there shal be deemed to have
been sold and ddlivered an amount of Electric Energy equd to the amount of Electric Energy that could
have been, but was not, generated by the Project as a result of the unwillingness or inability (including,
without limitation, inability as aresult of the New Project Transmisson Facilities not being operationd on
the New Project Commencement Date) of the Utility to take such Electric Energy that was not generated.

34 O& M Fee. Ascompensationfor operating and maintaining theProject inaccordancewith
Section 10.1, the Utility shal pay the Producer a monthly fee equa to 5% of the gross éectrical revenues
recelved by the Utility for the resde of the Project Energy actudly received by the Utility at the Mollgon
Interconnection Point or the New Project Interconnection Point, as the case may be, during such month.
This fee shdl be paid in United States dollars, a the foreign exchange rate established from time to time
in accordance with the Franchise Agreement.

ARTICLE IV

SCHEDUL ING OF PROJECT ENERGY

4.1 M onthly Schedule. TheUtility shal control the operation of the Project and shal provide
to the Producer a scheduled plan of deliveries of Project Energy not later than the 15th day prior to the
commencement of each month for that month provided nonethel essthat the scheduled plansmay berevised
from time to time by exigencies through consultation between officers of the Utility and the Producer
respectively designated for the purpose. If the parties cannot reach agreement on such plan, the matter will
be resolved as described in Article X1V.

4.2 Tedecommunications. As part of the plan described in Section 4.1, each party agrees
to ingdl and maintain such telecommunications equipment as may be necessary to permit the efficient and
orderly dispatch of the Project and the Utility's syssem. The parties shall agree on a cost sharing
arrangement for such equipment and for implementing such plan so that the Producer will not incur greater
costs or expenses than the Producer would have incurred in the absence of such plan.
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ARTICLEYV

INTERCONNECTION POINTS FOR NEW PROJECT ENERGY

51 | nter connection. Upon their completion, the Utility will interconnect the New Project
and the New Project Transmisson Fecilities for the purpose of permitting the transfer of Electric Energy
to and from the New Project. The interconnection facilitieswill be acceptable to the Producer as suitable
for pardld operation with the Producer's equipment prior to the interconnection being made.

5.2 Protective Devices. The Utility dso will provide and ingal protective rdays, sep-up
transformers and other protective devices as the Utility may deem necessary in accordance with sound
utility practices; provided, however, that such protective devices will be compatible with the Producer's
equipment.

ARTICLE VI

METERING FOR PROJECT ENERGY

6.1 Metering Devices. The Project Energy will be metered by measuring devices located
at the Mollgon Interconnection Point and the New Project Interconnection Point, as the case may be, to
be owned, ingtaled, maintained and read by the Producer in accordance with sound utility practices.

6.2 Sealing of Meters. The number and type of such metering devices shall be determined
by the Producer, subject to the Utility's reasonable approva. All metering devices used to provide data
for the determination of compensation due hereunder shal be sealed. The sedls shdl only be broken by
the Producer when such metering devices are to be inspected and/or tested; provided, however, that the
Utility shdl receive prior notice thereof and shdl have the right to be present during any such ingpection
and/or test.

6.3 | nspection and Testing. The Producer shal inspect and test all metering devices upon
inddlationand at least annually thereafter. The Producer shdl provideto the Utility reasonable prior notice
of suchingpectionsand testsand will permit arepresentative of the Utility to witnessand verify such actions
aswell as any adjustments made as a result thereof; provided, however, that if such representative is not
present at the designated time, the ingpection, test or adjustment may proceed as scheduled. Upon the
Utility'srequest and at itsexpense, the Producer will perform additiond ingpectionsor tests of any metering
devices.

6.4 Defective Meters. If ametering deviceis defective or isfound to be inaccurate, it will
be adjusted, repaired, replaced or recdibrated by the Producer. Subject to the Producer's reasonable
gpproval, the Utility may ingal and maintain, at its own expense, back-up metering devicesin addition to
the onesingalled and maintained by the Producer.
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6.5 Inaccurate Meters. If a Producer-ingtalled metering device fals to regigter, or if the
measurement made by such device is found upon testing to be inaccurate by more than 2% at the design
cdibration point, an adjustment will be made correcting dl measurements made by such metering device
for hilling purposes for both the amount of the inaccuracy and the period of inaccuracy. If such period is
not ascertainable, the previous records will be corrected back one-hdf of the time elapsed since the date
of the last test. If the amount of theinaccuracy cannot be ascertained, the Project Energy ddlivered during
such period will be determined on the basis of the best dataavailable, using the following order of priority:

@ the Utility's back-up meters, if instdled and accurately registering;

(b) by correcting the eror if the percentage is ascertainable by calibration, tests or
mathematica caculation after the instrumentation is returned to service or

(© by estimating the Project Energy delivered based on deliveries during previous or
subsequent periods under Smilar conditions when the instrumentation was or is operating
accurately.

ARTICLE VII

BILLING AND PAYMENT FOR PROJECT ENERGY

7.1 Invoices. The Producer shal tender aninvoiceto the Utility on or before thefifth day of
each month for al amounts payable by the Utility in accordance with this Agreement for Project Energy
and the fee referred to in Section 3.4 through and as of thelast day of the preceding month. Each invoice
shdl be accompanied by a satement setting forth the Project Energy delivered or deemed to have been
delivered to the Utility in the preceding month and the compensation to be paid to the Producer in
connection therewith.

7.2 Payment. Except asprovidedin Section 7.3, paymentssha | be duefrom the Utility within
thirty daysfollowing tender of an invoice by the Producer. All payments required by this Agreement to be
made to the Producer shall be made to a bank account designated by the Producer at the Belize bank or
other financia indtitution as may be designated from time to time by the Producer. Such payments shall be
made in immediady available United States dollars and shal be made in a manner that will permit the
smultaneous and unconditiona wire transfer of such funds either domesticadly or internaiondly. Any
payment not so made when due shdl bear interest from the date such payment was due until paid at arate
per annum equal to the primerate, as quoted from time to time by the Chase Manhattan Bank N.A.., New
Y ork, New York, plus 2%, but in no event shdl such interest exceed the gpplicable maximum lawful non-

usurious rate of interest.
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7.3 Disputes. Inthe event that the Utility, in good faith, digputes any portion of the amount
shown on any invoice, the Utility shall pay dl of that portion of the invoice thet it does not dispute (the
"Undisputed Amount™). Any amount that is disputed, in good faith, by the Utility (a"Disputed Amount™)
and that is thereafter determined to be payable by the Utility, together with interest on such amount as
provided below, shal be due and payable by the Utility within ten days after resolution of such dispute by
written agreement of the parties or as provided in Article X1V. Any Disputed Amount determined to be
payable by the Utility shal accrueinterest at arate per annum equd to the primerate, as quoted from time
to time by the Chase Manhattan Bank N.A., New York, New York, plus 2%, from the time payment
originaly would have been due until the payment is made, but in no event shall the interest on such unpaid
portion exceed the gpplicable maximum lawful non-usurious rate of interest.

7.4 Examination and Audits. After reasonable prior notice to the other party, either party
shdl have the right, at its own expense and from time to time, to examine and audit, or to have an outsde
accounting firm, acceptable to the other party, examine and audit the other party'srecordsfor verification
of payments due under thisAgreement. Such recordsshall beretained by the partiesfor aperiod of at least
three calendar years following ddlivery of the Project Energy to which such records pertain.

75 Errorsininvoices. Inthe event anerror isdiscoveredintheamount billed inany invoice
rendered by the Producer, such error shall be adjusted by the Producer within sixty days of the
determination thereof, provided that claim thereof shdl have been made by the Utility or the Producer, as
gpplicable, within Sixty days of the date of discovery of such error, and in any event, within twelve months
after the date of payment. Any erroneous amount paid to the Producer by the Utility asaresult of abilling
error shdl be refunded to the Utility or credited againg the following month's invoice, at the Producer's
option. Any amount not paid by the Utility to the Producer shal beinvoiced and paid ten daysafter receipt
of invoice.

ARTICLE VIII

STANDBY SERVICE FOR PROJECTS

8.1 Standby Service. The Utility shal sdll to the Producer, on a standby basis, dl Electric
Energy required to operate and maintain the Mollgon Project or New Project in excessof Project Energy.
Such Electric Energy shall be metered separately by the Producer. Such Electric Energy shal be sold on
an exchange basis only and shal be reflected as "in kind" debits or credits on the gpplicable monthly
invoice.
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ARTICLE IX

TRANSMISSION FACILITIESFOR PROJECTS

9.1 Mollgion. The Utility, a its sole expense, will operate and maintain the Mollgon
Transmission Facilitiesin accordance with sound utility practices and in amanner such that Project Energy
may at al times be ddlivered to the Utility at the Mollgon Interconnection Point.

9.2 New Project. If the Producer gives notice to the Utility that it intends to build the New
Project, the Utility shdl, at its sole expense, forthwith design, congtruct, ingal, test, operate and maintain
the New Project Transmission Facilities in accordance with sound utility practices. The Utility shal
congtruct the New Project Transmisson Facilities to such specifications as are deemed suitable to the
Producer, after consultation with the Utility.

9.3 M aintenance Plan. TheUtility will develop andimplement amaintenance plan acceptable
to the Producer that will include routine maintenance, repair and replacement of transmission equipment
and a plan for maintaining the rights-of-way to permit reliable, efficient operation of the Mallgon
Transmisson Facilities and the New Project Transmission Facilities.

ARTICLE X

OPERATION AND MAINTENANCE OF PROJECT

10.1 M aintenance of Project. The Producer will operate and maintain the Project in
accordance with sound utility practices. During the term of this Agreement, the Producer will operate the
Project in pardld with the Utility's system in accordance with guidelines agreed to by the Producer and the
Utility pursuant to Article IV relaing to synchronization, voltage control and generation of harmonic
frequencies. The Producer agreesto use the operating fee described in Section 3.4 to pay for genera and
adminidrative expenses incurred by the Producer in operating and maintaining the Project including, but
not limited to, labour, supplies, routine maintenance and repair and insurance premiums, if any.

10.2 Project Maintenance Plan. The Producer will develop and implement a maintenance
plan and schedule for the Project that is consstent with sound utility practices and that will enable the
Project to ddiver Project Energy for the term of this Agreement.

10.3 Unity Power Factor. The Utility shdl usedl reasonable effortsto maintain aunity power
factor on its system.
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ARTICLE Xl

TERM AND TERMINATION

111 Tem. The term of this Agreement will commence on April 19, 1991 and, unless
terminated earlier in accordance with the terms hereof, will continue thereafter until its expiration on (a)
March 31, 2051 if the New Project is not built or (b) on the fiftieth anniversary of the New Project
Commencement Date, if the New Project is built.

11.2 Natural Catastrophe. This Agreement may be terminated by the Producer upon five
days prior written notice if the Project is destroyed, severdy damaged or its operation is substantialy
impaired dueto naturd catastrophe or casudty, unlessthe Producer makes agood faith determination that
insurance or other proceeds to be received with respect to such damage or destruction will be sufficient
to permit the Producer to repair or restore the Project and the Lenders (as that term is defined in the
Franchise Agreement) have agreed to such repair or restoration.

11.3 Termination on Default. ThisAgreement may beterminated by ether party for an event
of default by the other party that is not cured as described in Article XII.

114 Effect of Termination. Upon the termination or expiration of this Agreement, the
Producer'sright, title and interest in and to the Mollgon Project will be transferred and assigned to the
Government for one dollar US and the Producer shdl have no further liability or respongbility with respect
to the Mollgon Project or any matters related thereto or arising therefrom.

ARTICLE XII

EVENTS OF DEFAULT

121 Events of Default. Except as otherwise provided in Article X111, the occurrence of any
one of the following shdl condtitute an event of default under this Agreement:

@ ether party commits a materid breach of any of its obligations under this Agreement
including, but not limited to, falure to timdy pay any funds due and payable to the other

party;

(b) any atempt by the Utility or itsemployees, agentsor contractorsto operate or tamper with
the Project or the interconnection facilities on the Producer's side of the Mollgon
Interconnection Point or the New Project Interconnection Point, as the case may be,
without the prior written consent of the Producer, except in Situations where such actions
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are taken to prevent immediate injury, death or property damage, which action resultsin
damage to the Producer or itsfacilities;

(© a" Government Event of Default”, as described in Section 8.2 of the Franchise Agreement
or Section 13 of the Guaranty Agreement occurs; or

(d) ether party files a petition for relief as a debtor or bankrupt under any law; isdetermined
by a court proceeding to be insolvent; files a petition or gpplication to accomplish such
result or for the gppointment of areceiver or trustee for such party or asubstantia part of
its assets; or a proceeding is commenced by or against such party under any other
reorganization, arrangement, insolvency, adjustment of debt or liquidation law, which
proceeding is not dismissed within 120 days after its commencement.

12.2 CurePeriod. If anevent of default, other than abreach of the Utility's obligations under
Article 111, has occurred, the defaulting party shdl have sixty days from the receipt of written notice from
the non-defaulting party stating the nature of such default, to cure such default or, if such default cannot be
cured within such sixty day period, to commence a cure within such period of time and diligently pursue
the cure to completion within a reasonable period of time.

12.3 Right to Cure. Inadditiontotherightsand remediesset forth herein, if the Utility commits
an event of default hereunder, which is not cured within the applicable cure period hereunder and under
the Guaranty Agreement, the Producer shdl have the right (i) to terminate performance of its obligations
hereunder, or (i) to take such action, which may include the hiring of third parties as may be necessary to
cure such default and the Utility shdl befully obligated to reimbursethe Producer for the cost of curing such
breach, including the Producer's indirect and internd costs.

ARTICLE XIII

FORCE MAJEURE

131 Force Majeure. If ether party is prevented from performing any of its obligations
hereunder by reason of an event of Force Mg eure (except any obligation to make payment of funds) such
party shal be excused from performance hereunder for so long as, and only to the extent that, the event
of Force Mgeure prevents its performance if () such party has notified the other party promptly of the
existence of an event of Force Mg eure and (b) such party diligently pursues reasonable stepsto overcome
the effects of the event of Force Mg eureand to restore such party'sability to perform hereunder; provided,
however, that neither party shal be obligated to settle any |abour dispute except on terms satisfactory to
such party, inits sole discretion.

13.2 Definition. The term "Force Mgeure" shal mean causes that are not reasonably within
the control of the party claiming Force Mgeureincluding, but not limited to, acts of God; strikes, lockouts
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or other industrid or labour disturbances; actsof the public enemy; wars, riots, epidemics; fires; explosons,
lightning; hurricanes, floods; periods of low water flow in the Macd River; interruption by Government or
court orders; actions; inactions or delaysin acting of any regulatory body having proper jurisdiction; avil
disturbances; inability to secure or dday in securing labour or materids, including delay in securing or
inability to secure materias by reason of alocations promulgated by authorized governmenta agencies, or
any other cause, whether of the kind enumerated above or otherwise, so long as such cause is not
reasonably within the control of the party claiming the event of Force Mg eure and was not caused by such
party's negligence or willful misconduct. Notwithstanding the above, delays or inability to perform resulting
solely from foreseeable engineering design defects shall not be considered an event of Force Mgeure.

ARTICLE XIV

DISPUTE RESOLUTION

141 Negotiation to Resolve. Except as provided herein for an Event of Default, it is the
intention of the parties to make agood faith effort to resolve, without resort to arbitration or litigation, any
dispute arising out of or related to this Agreement.

14.2 Designation of Senior Executive. Intheevent of adisputearisng out of thisAgreement,
each party shdl promptly designate asenior executivewith authority to resolvethe dispute. The designated
senior executives shal promptly begin discussions and shdl use dl reasonable efforts to reach amutudly
satisfactory resolution of the dispute.

14.3 Arbitrator. If the senior executives cannot reach agreement within thirty days after the
referral to them, either may refer the matter to arbitration in London, England under the Rules of Arbitration
of the Internationd Chamber of Commerce (the "ICC Rules') by one or more arbitrators gppointed in
accordance with the ICC Rules. No arbitrator gppointed pursuant to this Section 14.3 shall be anationa
of thejurisdiction of either party to this Agreement or of the jurisdiction of any shareholder or partner who
owns directly more than 10% of the voting power of ether party nor shall any such arbitrator be an
employee or agent or former employee or agent of any such person.

ARTICLE XV

ASSIGNMENT

151 No Assgnment. Except as otherwise provided herein, this Agreement shall not be
assigned, in whole or in part, by ether party without the prior written consent of the other party which
consent shdl not be unreasonably withheld or delayed.

15.2 Permitted Assignment. Notwithstanding Section 15.1, the parties agree that the
Producer may without prior written consent of the Utility:
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@ assign, mortgage or pledge this Agreement in favour of any person or entity providing
finanaing for the Mollgon Project or the New Project or any agent acting for or on behalf
of such person or entity and any such person, entity or agent may, without the consent of
the Utility, assgn the Agreement to any subsequent assignee upon and after the exercise
of its rights and enforcement of its remedies under the security agreement creating an
interest in itsfavour at law or in equity; and

(b) the Producer may assign dl or any of its rights hereunder to one or more of its Affiliates.
The parties agreeto execute such documents as may be reasonably requested by any such
person or entity to evidence and acknowledge such assignment, mortgage or pledge and the effectiveness

of any such assgnment, mortgage or pledge.

15.3 Change of Control. Nothing in this Agreement shdl prohibit or limit the rights of the
owners of the Producer to trandfer, sdll, assign or pledge any of their interests in the Producer.

154 Successors and Assigns. Subject tothisArticle XV, thisAgreement shall bebinding on,
and inure to the benefit of, the parties successors and permitted assigns.

ARTICLE XVI
NOTICES

16.1 Notices. All noticesrequired or provided for inthisAgreement shal beinwriting and shall
be ddivered by hand; sent by registered or certified mail, postage prepaid, return recei pt requested; sent
by nationdly recognized overnight courier; or sent by telecopier, receipt confirmed by sender; asfollows:

If to the Producer:

Bedlize Electric Company Limited
Mollgon Hydro-Plant

Cayo Didrict

Bdize

Attention: Chief Executive Officer
Telecopy No.: 093-7014
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If to the Utility:

Belize Electricity Limited

Mile 2 %2 North Highway

Bdize City, Bdize, CA.
Attention: Chief Executive Officer
Telecopy No.: 501-2-30891

or a such other address as either party may designate from time to time by a written notice given in
accordance with this Article XVI. All notices provided hereunder shdl be effective only upon actud
delivery thereof.

ARTICLE XVII

MISCELLANEOUS

171 Books and Records. The Producer shal keep and maintain acomplete and accurate set
of books and records reflecting al transactions, operations and maintenance performed under this
Agreement, and the costs thereof. The Ultility or its designated representative shal have access to such
books and records during norma business hours, subject to five days prior notice. The Utility, at its
expense, may examine, copy and audit such books and records. The Producer agrees to maintain such
books and records for aperiod of three years after the Operating Y ear to which such books and records
relate.

17.2 Limitations on Liability.

@ Inno event shdl the Producer be liable, whether in contract, tort, negligence, strict liability
or otherwise for any indirect, incidenta or consequentid damages of any naturearisng a
any time or from any cause whatsoever.

(b) The Utility shdl indemnify and hold the Producer harmlessfrom any claim, loss, or liability
arigngout of or reatingto (i) variationsor interruptionsin the characteristics of the Project
Energy carried from the Mollgjon Interconnection Point over the Mollgon Transmisson
Fadilities or the New Project Interconnection Point over the New Project Transmission
Facilities, as the case may be, or (ii) the Project Energy once it arrives a the Mollgon
Interconnection Point or the New Project Interconnection Point, as the case may be,
including any cdlam due to physicd injury or deeth.

(© Section 17.2(b) shal apply to the full extent permitted by law and without regard to fault
or negligence (other than the gross negligence of the Producer) and shdl survive
termination or expiration of this Agreement.
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17.3 Conduct at Project Sites. All gpplicableregulationsand rulesthat may bein effect at the
MollgonProject Site or the New Project Site regarding employment, passes, badges, safety and proper
conduct on the property shal be observed by the Utility, the Utility's representatives and other employees
when present a the Mollgon Project Site or the New Project Site.

17.4 Independent Contractors. The Producer a dl times shall be deemed to be an
independent contractor and none of its employees or the employees of its contractors shal be considered
employees of the Utility.

175 Severability. The invdidity, in whole or in part, of any of the foregoing sections or
paragraphs of the Agreement will not affect the vaidity of the remainder of such sections or paragraphs.

17.6 Entire Agreement. ThisAgreement containsthe entire understanding between the Utility
and the Producer with respect to agreements, whether written or oral, with respect to the matters contained
herein and supercedes the Original Power Purchase Agreement and the Third Master Agreement (asthat
term is defined in the recitds hereto).

17.7 Amendments in Writing. No modification, amendment or other change to this
Agreement will be binding on any party unless consented to in writing by the Utility and the Producer.

17.8 Waivers. Falure by ether party to exercise any of its rights under this Agreement shall
not congtitute a waiver of such rights. Nether party shal be deemed to have waived any right resulting
from any failure to perform by the other unless it has made such waiver specificaly inwriting.

17.9 Counterparts. This Agreement may be executed in one or more counterparts, each of
which shdl be deemed an origind and dl of which together shall be deemed one and the same Agreement.
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17.10 Governing Law. This Agreement shall be govemned by the laws of Belize.

IN WITNESS WHEREOF, the parties have had this Agreement executed by their duly
authorized representatives as of the date [irst written above.

SIGNED AND DELIVERED

n the presence of:

BELIZE ELECTRICITY LIMITED

PO B VL W

Witness: C{/\ Lynn Young N
‘ President and Chlei Exe‘cutwé Officer

R N g

SIGNED AND DELIVERED ) BELIZEELECTRIC COMPANY LIMITED
in the presence of: )

/5> )

N et &, )
Witness: V/j/ . ta.nlev Mars

President
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