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THIS AMENDED AND RESTATED INDENTURE made as of the *) day of e c€mle 2023

BETWEEN:

BELIZE ELECTRICITY LIMITED, a company with limited liability incorporated under the laws of
Belize (hereinafter called the "Company")

OF THE FIRST PART

-and -

THE GOVERNMENT OF BELIZE (hereinafter called the "Government”)

OF THE SECOND PART

-and-

HERITAGE FINANCIAL SERVICES LIMITED (hereinafter called the "Fiscal Agent")

OF THE THIRD PART




WITNESSES THAT:

WHEREAS. the Company, the Government and the Central Bank as the Fiscal Agent entered into an
Indenture (“the Original indenture”} dated the 30th March, 1998 to provide for the issuance from time to
time of unsecured debentures to bé issued in one or mare series subject to the terms and conditions a$
therein provided;

AND WHEREAS the Central Bank subsequently resigned as the Fiscal Agent and Heritage Financial Services
Limited was appeinted as the Fiscal Agent.

AND WHEREAS the Company, the Goverhment and Heritage Financial Services Limited have agreed to
incorporate. certain amendments to:the Original Indenture and in this context desire to amend and
restate the Original Indenture ir its entirety;

AND WHEREAS: the Company has duly -authorized the execution and delivery of this Amended and
Restated Indenture;;

AND WHEREAS &l things necessary to make this a valid agreement of the Company, in accordance with
its terms, have been done;

AND WHEREAS the foregoing recitals are made as representations and statements of fact by the.Company
and not by the Fiscal Agent;

NOW THEREFORE IT IS HEREBY AGREED AS FOLLOWS:

ARTICLE 1.

INTERPRETATION
Section 1.1 Definitions

tre this Indenture, unless there is something in the subject matter or context inconsistent therewith:
(a} "Additional Amounts” has the meaning attributed to such term in Section 3.7;

{b) "Additional Debentures" means any Debentures issued under this Indenture in addition to the
Series 1 Debentures;

(€) “Affiliate" of a Person means another Person:{i) which directly or indirectly through one or more
intermediaries controls, or is controlled by, or is undercommon contrel with such first-mentioned
Person; {ii) which beneficially owns or holds, directly or indirectly, more than 10%.of the voting
sharés of such first-mentioned Person .or, inthe casé of a corporation which contrals such first-
mentioned Person, any corporation of which such corporation beneficially owns or holds, directly

)
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or indirectly, more than 10% of the voting shares, and shall also include any additional Personthat
is ina (ike relationship to any Affiliate as determined pursuant to this clause (ii);. or (iii) which is a
director or-senior officer of any corporation which'is a Person referred to'in {i) or {ii);

(d) "Arms Length” means being devoid of any affiliate (as that term is defined herein) refationship
and being on sich a basis that will assure that all revenues, costs and expenses relating thereto
wili.nat be higher orlower as the case may be than would result from a transaction negotiaied
-and conducted-on a competitive basis with third parties

{e) "Available Earnings™of the Company for any period means the net income of the Company for
such period before extraordinary items and before deducting interest, taxes, amortization and
other non-cash deductions deducted in calculating net income and after deducting depreciation,
earnings of the Company, if any, accounted for on an equity basis and.after allowing for:minority
interests, all as determined in_'a'cco_rd'a_nce with 1FRS,

{f “Belize Dollars" or "$" means lawful money of Belize;

{2) “Board of Directors” or "Board” means the board of Directors of the Company;

{h) “Business" shall have the meaning aitributed to-such term in Section 5.6(ii);

{0 "Business Day" means a day other than a Saturday, Sunday or-a day on which banks are

authorized or obligated to close in Belize_;

() "Capital Lease Obligations" means the obligations of or reFati'n_g to the Company to pay rent or
other-amounts under a lease of {or other agreement conveying the right to use) real or pers_ona_I
property, which obligations are required to be classified and accounted for as'a capital lease on a
balance sheet of the'Cormpany under IFRS and, for purposes of this Indenture, the-amount of such
obligations shall in each case be the cap'italized"amou'nt thereof, determined in accordance with
IFRS;

{k) “Certified Resolution™ means a copy of a resolution of the Directors of the Company certified by
the Cormpary Secretary or an Assistant Company Secrétary of the Company, under its corporate
seal, to have been duly passed by the directers of the Company and to be in ful forée-and effect
on the date of such certification;

(N "Chartered Accountant” means any Arm’s Length Chartered Accountant or firm of Chartered
Accountants {whether or not such accountant or firm of accountants regularly acts for the
Company), selected by the Company, and of inteérnitionally recognized sta nding and reputation;

(m) “Chartered Accountant’s Certificate” means a certificate conforming to the requirements of
Section 13.8, signed by a Chartered Accountant;

{n) "Company" means Belize Electricity Limitéd; and incliides any successor corporation.under Article
9;
(o) "Counsel™ medns-a ny attorney-at-law of firm 'ofattorn'eys' retained hy the Fiscal Agent or retained

by the Company.and acceptable to the Fiscal Agent from time to time, acting reasonably, and may
be a person regularly retained by the Company;
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{p) "Debentureholders” or "Holders" means those Persons from time to time entered in the register
or registers hereinafter mentioried as holders of any of the Debentures;:

(o) “Debentures” means debentures of the Company issued or to be issued. hereunder fromtimeto
time and includes the Serigs | Debentures and the Additional Debentures;

{r) “Director” means-a member of the Board of Directors of the Company;

{s) “Default" means an event or condition, the occurrance of which would, with the lapse of time or
the giving of nétice, or both, become an Event of Default;

(r) "Directors" means the board of directors of the Company, or whenever duly empowered, the
executive committee (if any) of the board of directors of the Company, and reference without
more to action by the directors or by the board of directors:shall mean action by the directors as-
a board or by the executive committee as such;

{t) “Distribution” means any {i)‘distribution of any amount from or out of the capital account of the
Company including without limitation, a dividend or distribution in cash or specie; a purchase,.
redemption, reduction, return or any other payment of capital; or payment an account of
management fees or similar types of fees; or any repayment or reduction of shareholders’ loans;
and ii) any distribution to any Person of any amourit from or out of the Company, either directly
or indirectly, whether from the capital account or atherwise, to orfor the benefit of a shareholder
or an. Affiliate, including without limitation, a dividend or distribution in cash or specie; an
advance; loan or any other payment of capital to such a Person; a purchase of securities, goods.
of services from such a Person; ora payment to or for the benefit-of such @ Person on account of
management fees or similar types of fegs; any repayment or reductioni.of any Indebtedness owing
‘{0 such a Person, or any payment for or'on behalf.of such a Person, whether by way of guarantee
or otherwise;

(u_)' "Event of Default" means an Event'of Defatlt as defined in Section 8.1 and shall include an Event
of Defauit as defined in and created by an indenture supplemental hereto;

{v). "Extraordinary Resolution” shall have the meaning ascribed thereto by Section 12.3;

(w) "Fiscal Agent" - means the Heritage Financial Services Limited or any successor Fiscal Agent
appointed under Article. 10.

%) “Fiscal Year" means each consecutive period of days commencing on January 1st and ending on
the 31st day of Decem ber in each year., provided that the commencement date and expiry date
of a Fiscal Year may be changed by the Com pany from time to time;

v) "Government" means the Government of Belize;
{z) “IFRS" means International Financial Reporting Standards;

{aa)  “Indebtedness" of any Person means (i) any indebtedness for money borrowed or raised and any
interest thereon, (i) any liability undér any ‘debenture, note or other security or under any
acceptance credit fatility,'(iii) any liability in respect of the acquisition costof any asset or service
to the extent payable after the time of acquisition, possession or performance thereof, {iv) non-
current accounts payable, (v')_ any liability invespectof any lease or agreement to lease categorized
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(cc}

(dd)

{ee)

(ff)
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as a capital lease in accordance with IFRS and(vi) any liability by way of guarantee: or other
assuranceagainst financial loss in respect of any such monéy borrowed or raised, interest or
fiability referred to'in (i) through {v) above;

“Independent Engineers’ Certificate” means a certificate of a duly licensed and Qualified
engineer selected by the Company, which engineer.shail not be a director; officer or employee of
the. Company or any of the Company’s Affiliates and shall be at Arm’s Length with the Company;

“Lien” means, with respect to any property or assets, any mortgage or deed of trust, pledge;
hypothecation; assignment, deposit arrangerﬁen_t, security interest, lien, charge, easement (_o'ther
than any eéasement not materially impairing usefulness or marketability), encumbrance,
preference; priority or other security’ agreement or preferential arrangement of any kind or
nature whatsoever on or with respect to such property or assets (including, without:limitation,

any conditional sale or other title retention: agreement having. substantially the same économic

effect as:any of the foregoing);

"Maturity Date" for any Series | Debenture means December 31, 2012, and for any Additional

Debentures means the Maturity Date applicable thereto specified in the indenture supplemental

“hereto creating such Additional Debentures;

“Non-Recourse” as applied to any Indebtedness means.any financing that is or was incurred with
respect to a particular asset of the Company, provided that such financing is without recourse to
the Company and provided, further that such financing may be.secured by a Lien on anly {i} the
asset (i} the income from and proceeds.of such asset {iii) the share capital of any Subsidiary that
owns-an interest in such asset or any interestthat any such Subsidiary holds of aiy Person owhing
any interest in such-asset and (iv) the contracts pertaining to-such asset;

"Offer to Redeem” means a written offer (the “Offer”) sent by the Company by mail postage
prepaid or by electronic; digitally signed mail, to each Debentureholder at his address appearing
in the register on the date of the Offer offerihg_ to redeem- Up to the principal amiount of
Debentures specified in such Offer at the redemption price specified insuch Offer {as determined
pursuant to this Indenture). The Offer shall specify an expiration date (the “Offer Expiration Date"}

of the Offér to Redeem which shall be not less than 30 days ar more than 60 days after the date

of such Offer and a settlement date {the “Redemption Date") for redémption of Debentures
within five. Business Days after the Offer Expiration Date. The Company shall notify the Fiscal
Agent at least 15 Business Days.{or such: shorter period-as is acceptable to the Fiscal Agent) prior
to the mailing of the Offer of the Company’s obligation to make an Offer to Redeem, and the Offer
shall be:mailed by the Company or, at the Company’s request by the Fiscal Agent in the harie and
at the expense of the Company. The-Offer_shaIl-cbnta_in infarmation concerning the business of
the Company and its subsidiaries which the Company in good faith believes will ‘enable such
Debentireholders to make an'informed decision with respect to the Offerto Redeem (whichat a
minimum will include (i} the most recent annual and quarterly financial statements {which
requirements may be satisfied by delivery of such documents together with the Offer), {ii) a
description of material developments in the Company’s business subsequent to the date of the
latest of such financial statements referred to in clause (i} (inciuding a description of the events

requiring the Company ta make the Offer to.Redeem), and (iii) if applicable, appropriate pro forma
finaneial information concerning the Offer to Redeem and the events requiring the Company to

Ol‘f‘%
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make the Offer to:Redeem. The Offer shall contdin all instructions and materials necessary to
enable such Bebentureholders to tender Debentures pursuant to the Offerto Redeem. The Offer
shall also state:

(1) The Section of this Intenture pursuant to which the Offer to Redeem is being made;
{2) The Offer Expiration Date and the Redemption Date;

{3) The aggregate principal amount of the Debientures offered to be purchased by the
Company pursuant to the Offerto Redeem {including, if less than 100%, the manner by
which such amount has been determined) {the “Redemption Amount”);

(4) The redemption price to be paid by the Company for the principal amount of Debentures
accepted for payment (“Redemption Price");

{5} that a Debentureholder may tender all or any portion of a Debenture registered in the
' name of that Debentureholder and that any portion of a Debenture tendered must be
tetidered in an integral multiple of $100 pfincipal amount;

6) The place or places where Debentures are to be surrendered for tender pursuant to the
Offer to Redeem;

{7} That interest on any Debernture not.téndered or tendered but not redeemed by the
Company pursuant to the Offer to Redeem will continue to acerue;

(8) That on.the Redemption Date; the Redemgption Price will become due and payable upon
each Debenture being-accepted for payment pursuant to the Offer to Redeem and that
the interest thereon shall cease to accrue on and after the Redemption Date;

(9) That each Debentureholder elécting to tehder a Debenture pursuant to the Offer to
Redeem will be required to surrender-such Debenture &t the place-or places specified in
the Offer prior to the close 6f business on- the Offer Expiration Date (such Debenture
being, if the Company or the Fiscal Agent.so requires, duly endorsed by, or accompanied
by a written instrument of transfer in form satisfactory to the Company and the Fiscal
Agent, duly-executed by the Debentureholder thereof or his attornay duly. authorized in
writing);

(‘10)_ That (a) if Debentures in an aggregate principal amount less than or equal to the
Redemption Amount are duly tendered pursuant to the Offer to Redeem, the Company
shall redeem all such Debentures and {b) if Deberitires in an aggregate principal amount
in.excess of the Redemption Amount are tendered pursuant to the Offer to Redeem, the
Company shall redeem Debentures having an agg_r'e_gate principal amount equal to the
Redemption Amount on & pro rata kasis (with such adjustments as may be deemed:
appropriate so that only Debentures ih denominations as originally issued of integral
muitiples thereof shall be redeemed}; and

{I1)  That jn'the case of any Debentureholder whose Debentures are redeemed only in part,
the Company shall execute, and the-Fiscal Agent shall authenticate and deliver to the
Holder of such Debentures without service charge, a new Debenture or Debentures, of

M g
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any authorized denomination as requested by such Debentureholder, i an aggregate
principal amount equal to and in exchange far the unredeemed portion of the Debentures
50 tendered.

-Any Offer to Redeem shall be governed by and effected in accordance with the Offer for
such, Offer to Redeem;

(gg) "Officers’ Certificate” means & certificate in writing signed by any one of the Chairman of the
Board, the Chief Executive Officer, the President, a Diréctor, a Vice—President., the Treasurer or
an.Officer authorized by the Board to do so, together with any one of the Company Secretary, the
Chief Financial Officer, an Assistant Company Secretary oran Assistant Treasurer, and conforming
mutatis mutandis ta Section 13.8 ofthis Indenture;

{tih) “._'O_p_in'ion- of Counsel” means an gpinion or opinions in writing, confarming to the requirements
of Section 13.8, signed by Counsel;

{ii} “pari passu” when used with respect tg the ranking of any Indebtedness of any Persen in relation
to other Indebtedness of such Person, means that each such Indebtedness (a) either (i) is not
suberdinated in right of payment to the same Indebtedness of such Person or {ii) is subordiriate
in right of payment to the same fhdebtednesscf such Person as'is the other and is so subordinate
to the same -extent and (b) is not -subordinate in right of payment to the other or to any
indebtedness of such Persen as to which the other is not so subordinate;

{ii) “Permitted Encumbrances” means as of any particular time.any of the following encumbrances
on the undettaking, assets or property-of the Campany:

(i} Liens on any property or assets of any Person existing at the time:such Person becomes a
Subsidiary of.thé_ Company,- or arising thereafter pursuant to contractual commitments
entered into prior to and not in contemplation of such Persan becoming a Subsidiary of
the Company;.

(ii) Liens in favour of a wholly-owned Subsidiary of the Company;
(iii) Liens to.secure Non-Recourse Indebtedness;
(iv) Liens to secure Indebtedness.secured for the purpose of finanicing all or part of the

purchase price or the cost of construction or improvement of the equipment or-other
property subject to such'Liens provided such Liens are limited to such property or assets
and to improvements.an such property;.

(V) Liens on property-existing at the time of acquisition thereof {including acquisition through
merger or consolidation);

{vi). Liens arising by operation of Jaw; and

{vii} any extension, renewal, substitution or replacement (or successive extensions, renewals,
substitutions or replacements), as a wholé. or in part, of any of the Liens referred t6 in
paragraphs (i} through {vi} above or any indebtedness secured thereby: provided that
such ‘extensioh, renewal, substitution or replacement Lien shall be limited to-all or.any.
part of substantially the same property or asset$ that secured the Lien extended,

Y



15

renewed, substituted or replaced (plus improvements on such property) and the principal.
amount of Indebtedness secured by such Lien at.such time is notincreased;

{kk) “Permitted Interest Rate or Currency Protection Agreement” of any Person means any interest
rate of currency protection agreement entered into with one or more financial institutions in the
ordinary course of business that is designed to protect such Person against fluctuations.in interest
rates or currency exchange rates with respect t6-ihdebtedness incurred and which shall have a
notional amount no greater than the payments due with respect to the Indebtedriess being
hedged thereby, or, orin the case of currency protection agreements, that is designed to protect
the revenues and dividend payments expected to be received by such Person following the date
of such currency protection agréement against currency fluctuations;

(] "Person” means an mdlwdual pattnership, corporation, trust or uhincorporated organization,
and includes a government or agency or political subdivision theregf:

{mm) “Power Generation Facility" means a diesel, hydroelectric or other electric power or thermal
energy generation or cogeneration facility or related facilities, and its. or their reiated electric
powér_'t'ra nsmissian, fuel supply and fuel transportation facilities, together with its or their related
power supply; therm‘al-.ene'rgy-and fuel contracts and other facilities, services or goods that are
ancillary, incidental, necessary or reasonably related to the marketing, development,
construction, management, servicing, ownership or operation of the foregoing, owned by a utility
or otherwise, as well as other contractual drrangemerts with customers, suppliers and
contractors;.

{nn)  "Redemption Date" means; in respect of any redemption of Debentures, the date (which shall be
‘a business day) specified in the notice of such redemption as the date on which such Debentures
shall'be redeemed;

{0oo)  "Redemption Price” means for the Series. 1 Debentures, a price in Befize Dollars calculated in
accordance with Section 4.2 and for-any Additional Debentures, means the redemption price-or
prices applicable thereto specified in'the indenture supplemental hereto treating such Additional
Debentures;

{_pp’)_ "Relevant Date” has the meaning ascribed to such term in Section 3.7(3);
(ag)  "Series 1 Debentures" means the Series 1 Debentures referred to in Article 3;

(rr)  "this Indenture", "herein", "hereof”, "hereby", *hereunder"”, and simila rexpressions refer to this
indenture and. not to any particular Article, Section or other portion hereof and include anyand
every instrument or Indenture supplemental or ancillary hereto or in implementation hereof; and
references to a particular Schedule, Article or Section mean such Schedule; Article or Section
hereaf;

(ss) “Total Capitalization of the Company” means all indebtedness of the Company at the time
cdtstanding plus the total capital represented by the capital account of the- Company at thetime
outstanding, based upan the value stated on’ the books of the. Company, plus the total amount of
(or less the amount of any net deficits in) retained earnings accounts and deferred taxes (whether
or not available for the payment of dividends under the provisions of any indentures or othér

" g




16

-agreements providing for the issuance of Indebtedness) of the.Company, in accordance with IFRS,

and less the amount, if any, by which the capital account and the retained. earnings account of
the Campany have,; after the date hereof, been increased as a result of a restatement of the
amount at which any assets of the Company are recorded on the books of the Company;

{tt) "Total interest Expense" of the Company for any period means the aggregate amountof:
{iy interest; and
(i1} -all but the principal component of rentals in respect of Capital Lease Obiigations;

accrued, whether paid or not, by the Company during such period, determined in accordance with
IERS. For the purpose of this definition, amounts payable under or receivable pursuant to interest
rate hedgmg arrangements {including interest swap-arrangements) i in respect of which no default
has occurred and is continuing shall, without duplication, be taken into account in calculating
Total Intefest Expense;

{uu) "Trustee" means the trustee appointed under this Indenture by or far the benefit of Debenture
holdérs under Article 7 and includes any successor-in-title or new Trustee.

{w) "Written Order", "Written Request" and "Written Consent” of the Company shall mean a written
order, request or consent signied in the name of the Company by any of the Chairman of the
Board, the Chief Executive Officer, the President, a Vice- -President, the Treasurer of an Officer SO
authorized by the Board, together with any one of the Company Secretary; the Chief Financial
Officer; an Assistant Treasurer, .oran Assistant Company Secretary of the Company, or by any two
Directors of the Company;

Section 1.2 Interpretation

Words importing the singular number only shall include the plurai, and vice versa, and words importing
the masculine gender shalt include the feminine gender and words. importing persons shall include firms
and corporations, and vice versa. References to any statute herein includes such statute as amended,
revised, re-enacted and/or consolidated from time to time and - any successor statute thereto, and
includes any regulations promuigated thereunder from time to time.

Section 1.3 Headings and Table of Contents

The headings of all the Articles and Sections heredf and the Table of Contents are inserted for convenience
of reference only and shal! not affect the construction or intérpretation of this Indenture.

Section 1.4 Governing Law

This indenture and the Debentures shall be canstrued in accordance with the laws of Belize and shall be
treated in all respects as a Belize contract..
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Section 1.5 Amounts of Money Expressed in Lawful Money of Belize

Unless spetifically otherwise provided herein orin any indenture supplemental hereto, all references to.
dollar amounts herein or cther money amdéunts herein are expressed in terms of fawful money of Belize.

Section 1.6  Invalidity of Provisions

Each of the provisions contained in this Indenture or the Debentures is distinict and severable and a
declaration of invalidity of unenforceability of any such provision, charge or-security interest by a court of
competent jurisdiction shall not affect-the validity or enforceability of ary other provision hereof or
thereof,

Section 1.7 Meaning of "outstanding" for Certain Purposes

Every Debenture certified and delivered by the Fiscal Agent hereunder:shall be deemed to be outstanding
untit it shail be-canceled or delivered to the Fiscal Agent for cancellation, or a new Debenture shali be
issued in substitution therefor under Section 2,10 provided that:

{a) where a new Debenture has been issued in substitution for a Debenture which has been lost,
stolen or destroyed, only one of such Debentures shall be-counted for the purpose of determining the
aggregate principal amount of Debentures outstatiding: and

(b) for the purpose of any provision of this indenture entitiing Debenturebolders to vote, sign
consents, requests or other instruments.or take any other action under this Indenture:

(i__) Debentures owned directly or indirectly, legally or equitably, by the Company or any
Affiliate shall be disregarded provided that:

(a) the Fiscal Agent shall obtain written confirmation from Debentureholders that
they are not an Affiliate of the Company prior to relying on-any such vote, consent,
request or other instrument or other action; and

'(_b} Debentures so owned which have'been pledged in good faith other than to the,
Company or an- Affiliate shall not be so disregarded if thé pledgee establishes, ta the
satisfaction of the Fiscal Agent, the pledgee’s fight to vote such Debentures in his
discretion free from the control of the Company or an Affiliate:
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(ii) Debentures owned directly orindirectly by the Government representing in.excess of 50%
of all outstanding Debentures (of series of Debentures in the event of any vote, consent
or request by series) shall be disregarded and for the purposes of this pro\fis:EOn_,.
Debentures held. by the Social Security Board of Belize, any Public Statutory Cooperation
of Belize (including the Centrgl Bank of Belize} and any Person acting as nominee for,
controlled by, or acting in accordance with the instructions, directly or indiréctly, of the
Government, shall be deemed tb be owned by the Government.

Section 1.8 Currency Conversion

Wherever it shall be necessary or appropriate for the purpose of making any determination or calculation
hereunder to notionally convert into Belize'Dolla rs'an.amount in another curréncy, such conversioi shall
.be made on-the basis of the noon buying rate for such currency with Belize Dollars as reported by the
Central Bank of Belize on. the date as.of which such conversion isto be made; provided, however, that if
the purpose of such conversion is: to determine compliarice by the Company with any covenrant or
limitation contained hergin, such conversion-shall take into account (if, and te the extent, permitted in
-accordance with IFRS) any hedge contract to.which the Company is'a party at the date as of which such
conversion is to be made and which applies to the obligation to be converted.

Section 1.9 Calculation of Certain Amounts

The amount of any interest expense; indebtedness or other obligation of the Company shall be calculated

for the purposes of this Indenture without regard to any third party guarantees or commitments relating.

to such interest expense, Indebtedness or other obligation.

ARTICLE 2.

THE DEBENTURES

Section 2.1 Limitation on Outstanding Debentures

The aggregate principal amount of Debentures authorized to be outstanding under this Indenture
islimited to Four Hundred Million Dollars _(-$2100,000,D{30_). Debentures may be issued hereunder onlyon
the terms and subject to the conditions herein provided.
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Section 2.2 Issiiance in Series and Form

Any reference to the Original Indenture in Debentures issued and outstanding as at the date of this

Amended and Restated tndenture and in any refated Prospectus or Supplemental Indenture shall be

construed as.a reference to this Amended and Restated Indenture. The Debentures may be issued in-one

-or more series, subject to-compliance with. the provisions and conditions: hereinafter set forth. The

Debentures of each such series {except the Series 1 Debentures, which shall have the attributes and be
subject to the provisions set out in this Indenture} shall bear such date or dates and mature on such date

or dates, shali bear interest at such rate or rates, may be issued in such denominations, may be
redeemable before maturity i such manner and subject to payment of such premium or without
premium, may be payable in lawful meney of Belize or such other currencies, may provide for such sinking
‘fund orfunds (if any), may contain such. provisions for the exchange or transfer of Debentures of dif.fe'rin'_g_.

denominations and fofms and may contain such other provisions, not inconsistent with the provisions of
this Indenture, as.may be determined by the Company at or prior to the time of issue thereof and

expressed in an indenture supplemental hereto providing fof the issuance of the- Debentures of such
series and (to such extent as the Company may deem appropriate} in the Debentures of such series. At

the option of the Company the maximum principal amount of Debentures of any series may be limited as

‘may beexpressed herein or in an indenture supplemental hereto providing for the issuance of the

Debentures of such seriesand in the Debentures of such series.

The Debentures of any series may. be of different denominations ‘and forms and. may cantain such
variations-of tenor and effect as are incidental to such differences of denomination and form including:
variations in the provisions for the exchange of Debentures of differént denominations or forms-and in-

the provisions for the registration or transfer of Debéntures and any.series of Debentures may consist of

Debentures having different datesof issue, different dates.of maturity, different rates of interest, different
redemption prices (if any), different sinking fund provisions {if any) and may consist partly of Debentures
carrying the benefit of a sinking fund or funds ahd partly of Deberitures with no sinking fund orfunds.

Subject to the foregoing provisions, any of the. Debentures may be issued as part. of any series of
Debentures previously issued, in which case they shall bear the same designation-and designiating letters
as have been applied to such similar priorissue and shall be numbered consecutively upwards in-reéspect
of each denomination of Debentures in like manner and foitowing the numbers of the Debentures of such
priorissue,

Sectiori 2.3 Form of Debentures

The Series 1 Debentures and the certificate of the Fiscal Agent endorsed thereon shall be substantially in
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the respective forms set forth in Schedule "A* with appropriate insertions, omissions, substitutions and
variations as may be required or permitted by the.terms of this: Indenture and as may be approved by the
Fiscal Agent.

Any further series ‘of Debentures which may at any time be issued hereunder, the coupons {if any)
appertaining.thereto and the certificate of the Fiscal Agent endorsed ‘on such Debentures may be in‘such
form or forms as the Company shall determine at the time of the first issue of any series or part of any
series of such Debentures-and as shall be approved by the Fiscal Agent.

The Debentures of any series may be typewritten, engraved, lithographed, printed or photocopied of
partly in one form and partly in-another as the Company may determine.

‘Section 2.4.  Signature

Except as otherwise permitted or required with respect to any Additional Debentures by the indenture
supplemental hereto «creating such Additional Debentures, all Debentures shall be under the carporate

seal of the Company, or a facsimile reproduction thereof which shal! be deermed to be the corporate seal

of the Company, and shail be signed (either manually or by electronic signature) by at least one Director

and the Company Secretary or by any two Directors. In the event of the Fiscal Agent receiving a reguest

for issue of a new Debenture pursuant to Section 2. 7, Section 2,10 or Section 4.9, if the Fiscal Agent shall
have requested signature by the Company of such new Debenture and the Company shali not have signed
and sealed such riew Debenture and-delivered the same to the Fiscal Agent for certification within 10 days
of a request by the Fiscal Agent therefor, the Fiscal Agent shall'be entitled (but not obligated) to sign the
same by.its duly authorized officers on behaif of the Company and to seal the:same as attorney for the
Company, the Company herehy irrevacably appointing the Fiscal Agent its attorney for such purposes, An
electronic signature upon any of the Debentures shall for ali purposes of this Indenture be deemed to be
the signature of the person-whose signature it purports to be and to have been signed -at the time such
electronic signature is reproduced and notwithstanding that.any such person whose signature, either
manual or electronic; may appear on the Debentures is not, at the date of this Indenture or at the date of
the Debentures or at the date of the certifying and delivery thereof, the Chairman of the Board, the Chief
Executive Officer, the President, A Vice-President, a Director, the Treasurer, the Chief Executive Officer,

the Company Secretary, an Assistant Treasurer, or-an Assistant Company Secretary, or an Officer of the
Company so authorized by the Board as the case may be, of the Company, such Debentures shail be-valid
and binding upon the Company and entitled-to the benefits of this Indenture.

Section 2.5 Certification

No Debenture shall be issued until it has been certified by or on behalf of the Fiscal Agent in a form
referred to.in Section 2.3. Such certificate shall be contlusive evidence that such Debenture is.duly issued
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and the Debentureholder is entitled to the benefits hereof. The certificate of the Fiscal Agent on any
Debenture shall not be.construed as a representation ar warranty by the Fiscal Agent as to the validity of
this Indenture or of such _D_e_benfure-. The certificate of the F'isc_al Agent on any Debenture shali; however,
be a representation and warranty by the Fiscal Agent that such Debenture has been duly certified by or
on behalf of the Fiscal Agent pursuant to the provisions of this Indenture.

Section 2.6 Dehentures to Rank Pari Passu

Subject to the provisions of this Indenture, all Debentures as soon as issued and certified in accordance
with this Indenture shall rank pari passu {(except as to'sinking funds pertaining exclusively ta any particular
series-or part thereof) as if all of the Debentures had beet issued and certified sini ultaneously.

Section 2.7 Registration; Transfer; Exchange

The Company shall cause to be kept at its principal office.in Belize and at such other place.or placesor by
such other registraror registrars.as the Company may designate or appoint, with the approval of the Fiscal
Agent, registers in which shall be alp'habeti(:'al'l_y entered the names and addresses, including the street
and number {if any), of the holders.of all Debentures and of all transfers of Debentures.

The hoider of a Debenture may at any time and from time ta time have such Debenture exchanged for
Debentures of any other authorized denominations in an equivalent aggregate principal amount, in
accordance with such reasonable regulations as th'e Fiscal Agent may prescribe. Any transfer of
Debentures shall be in accordance with such reasonable regulations which the Fiscal Agent and the.
Company may prescribe including, without limitation, the execution by the registered holder { or his
-executors ot administrators or legal representatives or by his.ar their attorney appointed under a Power
of Attorney) and by the transferee of a transfer instrument in such form as the Fiscal Agent may approve.
and the dehvery of the same along with the Debenture to be transferred to the Company or the Flscal
the same and enter the transfer an the reglster No transfer: shall be completed or be valid until such
registration. The Fiscal Agent shall deliver the Debenture to the transferee or hi§ agent at the Fiscal
Agent’s office or the Company’'s office, or at the request of the transferee ( and athis risk), by prepaid
post to'the address of the transferee listed on the register. Inthe case of a partial transfer, the Company.
shallissue to the transferring:Debentureholder a debenture certificate in the amount-equal to-the portion
of the Debenture not transferred and shall issue to thetransferee 3 certificate in the amount equal to.the
portion of the Debenture transferred,

Any partial transfer of a Debenture shail be in deneminations as originally issued or any multiple thereof.
Without: limiting the foregoing, any transfer of a Debenture.must be made in accordance with any
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applicable [eg|slat|on The Company may act and rely on a opinion of counsel of the transferor that a
transfer of a Debenture is in accordance with such legistation.

Neither the Company rior the Fiscal Agent nor any registrar.shall be required:

(a) to make. transfers or exchanges of any Debentures. for a period of 10 business days next
precedmg any scheduled repayment of principal or interest payment date pertaining to such
Debentures;

{b) to make exchanges of any Debentures on the day of any selection by the Fiscal Agent of such

Debentures to be redeemed or during the 10 preceding Business Days; or

(c) to make exchanges of any Debentures which have been selected or called for rede'rr'l'ptit}n-,_ unless
upon due presentation thereof for redemption such Debentures shall not be redeemed.

The Company, when requested to do so by the Fiscal Agent, shall furnish the Fiscal Agent with a list of the:
names alphabetically arranged a nd the last.known address of each Person who is'or has been a holder of
Debentures; the outstanding principal amount of such Débentures held by each holdsr and the date and
particulars of the issue and transfer of each Debenture. Such registers shall at all reasonable times be
open for inspection by the Fiscal Agent; any Debentureholder and any other Person entitled thereto by
lavy.

Neither-the Fiscal Agent nor any registrar for any-of the Debéntures nor the Company shall be charged
with notice of or be bound to see the execution of any trust, express, implied or constructive, in respect
of any Debenture and may transfér the same on the direction of the holder thereof, whether named as.
Fiscal Agent or otherwise, as though that Person were the beneficial owner thereof:

Except. as herein otherwise provided, in every case of exchange. of Debentures or any transfer of
Debentures; the Company or other registrar may, subject to applicable law, make a sufficient charge to
reimburse it for any stamp tax or other povernmental charge required to be paid, and in addition a
reasonable charge for its services for every Debenture issued upon such exchange or transfer; and
payment of the said charges shall be made by the party requesting such exchange or transfer as a
condition precedent thereto.
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Section 2.8 Payment

The person in whose name any Debenture shall be registered shall be deemed the owner thereof for all
purposes of this Indenture. Payment of ar on account of the principal, interest and premium {if any) of
and'on such Debenture shall be made only to such registered helder thereof and such payment shail._be_
good and sufficient discharge of the liahility of the Company for the amounts paid.

Unless otherwise provided with respect to any particular series of Debentures in the supplemental
indenture authorizing the creation and issue of such series of Debentures, as the principal and interest on
such Debentures becomes payable-{except principal and interest payable at maturity or on redemptian
whichi shall be paid upon presentation and surrender of sucti Debentures for paymént)the Company or
the Fiscal Agent shall forward or.cause to be forwarded by prepaid post to the halder for the time being,
or, in the case of joint holders, to one of such joint holders, at his address-appearing on the a_p'propriat'e
register hereinbefore mentioned ofié or more cheques drawn on or Electronic Fund Transfer (EFT) made
to a Belize chartered-bank for such principal or intérest {less any tax reguired to be deducted or withheld)
payable to the order of such holderor holders.and negotiable at par at each of the places at which interest
on the Debentures is payable. Payments by cheque shall be forwarded at least four days prior to each
date on which principai and interest on such Debentures becomes due, -and EFF’s shall be made at least
twenty-four hours before such due date. The forwarding of such.cheque/ chegques orthe receipt ofan EFT
shall satisfy and discharge the liability for-such payment to the extent of the sums represented thereby
(plus the amount of any tax deducted or withheld as aforesaid) unless such cheque is not paid on
presentation or is lost or destroyed. In the event of the non-receipt of any such cheque or EFT by the
holder, or the loss or destruction‘of the cheque the Company, upon being furnished with-evide_nce of such
non-receipt, [oss or destruction and indemnity satisfactory to it, acting reasonably, shall issue or cause to
be issued to such holder a replacement cheque or EFT for the same -amount. [nterest in respect of the
principal amount.of the Debentures will cease to accrue from the due date thereof unless payment of
principal orinterest thereon, as the case may be, is improperly withheld or refused.

Subject to Section 2.11, payment of principal at maturity of the Debentures and premium {if any) on the
Debentures shall be made only upon presentation of the Debenture to the Comgany for caneellation.

The registered holder for the time being of any Debenture shall be entitled to-the outstanding balance of

the principal moneys, inteérest and premium {if any) thereon, free from all equities or rights of set-off or
cotinter-claims between the Company and the original or any intermediate holder thereof and all Persons.
may act accordingly, and a tra nsferee of a Debenture shall, after the appropriate farm oftransfer is lodged
with the registrarand upon compliance withall other conditions in that behalf required by this Indenture
or by any conditions endofsed on the Debenture gr by law, be entitled to be entered on any one of the
registers as'the owner of such Debenture free from all equities or rights of set-off or counterclaims
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between the Company and his transferor or any previous holder thereof, save in respect of equities of
which the Company is réquired to take notice by statute or by order-of & court of competent jurisdiction.

Where Debenturesare registered in'more than one name, the principal moneys and premium (if any] and
intérest frofm time to time payable in respect thereof may be paid by cheque or EFT payabie to all such
holders failing written instructions from them to the contrary and the receipt of any one-of such hoiders
thereof shall be a.valid discharge to the Company and any other paying agent. In the case of death of one
or more joint holders, the principal moneys and premium (if any) and interest on the Debentures may be
paid to the survivor or survivors of such holders-whose receipt therefor shall canstitute a valid discharge
to the Company or other paying agent.

Section 2.9 Cancellation

Subject to Section 4.9, all Debentures redeemed or otherwise acquired by the Compa ny cr by any other
Person.on its behalf shall be'forthwith delivered to the Company and cancelled and shall not be re-issued
and may not be ised as a credit against sinking. fund obligations of the Company éxcept to the extent
otherwise provided in the sinking fund or redemption provisions of this indenture or-of any supplemental
indenture. pertaining to any particular series of Debentures. All Debentures which have been delivered to
and cancelled by the Compariy shall be destroyed by the Company and, if required by the Fiscal Agent the
Company shall furnish to the Fiscal Agent a destruction certificate setting forth the numbeér and

denomination of the Debenturesso destrpyed'.

Section 2.10  Mutilation, Loss or Destruction

I.f.any Debentures issued hereunder shall become mutilated or be lost, destroyed or wrongfully taken,
provided the Com pany or the Fiscal Agent hasno notice that the Debenture has been acquired by a bona
fide purchaser, the Company in its discretion. may issue, and thereupon the Fiscal Agent shall certify aid-

deliver, a new Debenture of like date and tenor, with a notation as to the unpaid principal amount

outstanding thereunder oh the registration panel thereof, upon surrender and cancellation of the
mutilated Debenture or, in the case of a lost or destroyed or wrongfully taken Debenture, in lieu of and
in substitution for the same. The substituted Debenture shall be in.a form appréved by the Fiscal Agent
and shail be entitled to the benefits of this indenture equally with all other Debentures issued or to
be issued hereunderof like tenor. In case of lossor destruction orwrongful taking, the applicant for-
a substituted Debenture shall furnish to the Company-evidence satisfactory to the Company of such loss
or destruction or wrongful taking and (in their reasonable discretion) an indeminity satisfactory to it and
shall pay dll expenses incidental to the issue of such substituted Debenture and shali satisfy '.é_n_y other
reasonable requirements imposed by the Compariy.
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Section 2.11  Home Office Payment Agreement

Notwithstanding anything to the contrary contained in this Indénture or in any Debenture, the Company
may enter into-an agreement with the registered holder of any Debenture providing for the payment of
principal of and premium {if any) and interest on any of the Debenturesat-a place and in the manner other-

than the place or in the manner of payment specified herein or in such Debenture ar for the making of all

payments with respect to.stch Debentures to such Debenturehoider, without presentation.or surrender
of such Debenture so long as such Holder will, upon the, payment of any principal outstanding hereunder
ar redemption of such Debenture in part only, make notations on such Debenture of the part thereof so
repaid.or redeemed and that as promptly as practicable after the payment or prepayment in whole of any
Debenture, the holder will surrender such Debenture to the Company for canceilation, Payment of
principal of and premium (if any}-and interest on any Debenture in‘accordance with this Section 2.11 hall
absolutely satisfy and discharge the liability of _the.' Company with respect to such payment under such

Debenture unless, in the case of payment by cheque, a cheque for. payment thereof is not paid on

presentation or is lost-or destroyed. From timéto timethe Company shall furnish to the Fiscal Agent
an Officer’s Certificate as to the: Persons with- whom the Company has entered into such an agreement.

ARTICLE 3,

ISSUE OF DEBENTURES

Section 3.1 Issue of Series 1 Debentures

The initial Debentures. issued under this Section 3.1 shall consist of and, exclusive of Debentures issued
upon any transfer of or any exchange or substitution for or by way of replacement of any such Debentures
previcusly issued, be limited to Debentures in the aggregate principal amount not-in excess of Twenty
Seven Miltion Dollars ($27,000,000) to be designated as 12% Debentures, Series 1 due December 31, 2012
{hetein called the "Series i Debentures”). '

The Series 1. Debentures shall be dated the date, if originally issued hereunder, of certification thereof, or
if issued in substitutian for or upoh exchange or transfer of any such Debentures, as provided in Sections
2.7 or 2.10, shall be dated the date of issue. The principal amount of the Series 1 Debentures shall bear

interest from the date of issue at-the rate of 12% per annum calculated quarterly hot in advance and.

payable quarterly on March 31, June 30, September 30 and December 31 in-each year, commencing on
June 30, 1998 and shall mature on the Maturity Date. Interest in any amount in default shall be at the

same rate plus 2% per annum. The prescribed interest rates shall apply after as well as before maturity,

default and judgément.

The Series | Debentures shall be initially issued as fully registered Debentures:in denominations.of $100
or $76 and integral multipies thereof.
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Section 3.2 Interest Not to Accrue

From and after the date of maturity, redemption, .exchange or purchase by the'Company, as applicable,
of any Debentures, or the due date of payment of any part of the principal amount of any Debentures, no
further interest shall acerue on such Debentures or principal amount, as the case may.be, unless payment
of the amolmt.then payable shall not have been made in accordance with the applicable terms of this
Indenture.

Section 3.3 Requirements for Issue of the Series 1 Debentures

The Series 1 Debentures may be executed by the Company and delivered to the Fiscal Agent; and shail be’
certified by the Fiscal Agent and delivered {provided that all of the Series | Debentures shall be initially
delivered on the same date) to or upon the Written Order of the Company {without the Fiscal Agent
receiving any consideration therefor) but only if the Company shali furnish to the Fiscal Agent:

(a) a Written Order for the certification and delivery of the Series | Debentures specifying. the
aggregate principal amount of the Series 1 Debentures to be certified and delivered;

(b) & Certified Resolution autherizing the creation, issue, execution and delivery of the Series 1
Debentures;
(c) -an Officers” Certificate to the Effect'that all requ'i'remehts imposed by the terms of this Indenture.

for issuance, delivery or certification of the Series | Debentures have been:fulfilled in accordance
with the terms hereof and that so far as is known to the signers, after having made due enquiry
pursuant to Section 13.8, rio Event of Default has occurred and is continuing or will result from
the issuance of the Series | Debentures; and

{d) an Opinign of Counsel to the effect that:

{i) all eonditions precedent’ provided for herein relating to the authorization, execution,
certification and delivery of the Series’| Debentures applied for have been comiplied with;
and
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(ii} the Series I Debentures applied for have been validly autherized and executed by the
Company-and, upon certification thereof by the Fiscal Agent and delivery thereof by the
Fiscal Agent or the Company, will be valid and legally binding obligations of the Company
entitled to the benefits hereof. ' '

Section 3.4  Additional Debentures

Additiohal Debentures may at-any time and from time to time (provided no Event of Default shall have
occurred and be continuing at such time) be-created, issued and executed by the Company and delivered
to.the Fiscal Agent and shall be certified by the Fiscal Agent and delivered to or upon the Written Order
of the Company (without the Fiscal Agent receiving any consideration therefor) but only if the:Com pany
has complied with the provisions.of this Section 3.4, and the Company has furnished to the Fiscal Agent:

{a) -2 Written Order for the certification and delivery of Additional Debentures and specifying the
‘aggregate amount-of Additional Debentures to be certified and delivered:

{b) a Certified Resolution authorizing the cre_atio'n_,- issue and execution of Additional Debentures of
the principal amount applied for.and determining the series.and attributes and. the formsthereof
‘in‘accordanice with this Indenture;

{©) an indenture supplemental hereto, in form and substance satisfactory to Counsél, creating such
series of Additional Debentures.duly executed by each of the parties theréto;

{d) an Officers! Certificate:

{0 stating that all conditions provided for in this Indenture relating to the issue, certification
and delivery of the Additional Debentures applied for have been complied. with in
accordance with the terms of this Indenture;

_(ii)_ stating that so far as is-known to the signers; after having made due enquiry pursuant to
Section13.8, no Default-or Event of Default has occurred and is continiuing or will result
from the making or granting of such Written Order;
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{iii) providing, réasonable. particulars demonstrating compliance by the Company with the
covenants in Sectiom 5.1 {on a pro forma basis after giving éffect to the issue of such
Additional Debentures and the application of the proceeds thereof);

{e) afi Opinion of Counsel dated the date of such Written Order to the same effect, mutatis mutandis,
as-the Opinion of Counsel referred to-in paragraph 3.3(d); and

{f) such ether materials and documents as the Fiscal Agent or Counseél may reasonably.-require and
as may be provided for in the supplemental indenture creating such issue of Additional
Debentures,

Section 3.5 No Additional Debentures to be Issued During Default

No Additional Debentures shall be certified or delivered if at that time tg the. knowledge of the Fiscal
Agent a Default or an Eveit of Default shall have occurred and be continuing. Any c_e_rtificat_i'qn and delivery
ofany Additional Debentures by the Fiscal Agent shall be conclusive évidence of the absence of knowiedge
an the part of the Fiscal Agent of any such Default.or Event of default at the time of such certification and
delivery.

Section 3.6 Concerning Opinions and Certificates,

The Fiscal Agent, prior to the certification and delivery of any Debentures under any of the provisions of
this Article 3, shall notbe bound to make any enguiry or investigation as to the correctness of the 'ma_tte_rs’
set forth in any of the opinions, certificates or other documents required by the provisions of this Article
3; but shall be-entitled to accept.and act upon the said opinions, certificates and other documents. The
Fiscal Agent may n‘everthele’ss,_. in its discretion, require further proof in cases where it deems further
proof desirabie,

Section3.7 Indemnity In Respect of the Withholding or Reduction of Belize Taxes

(1) The Company shall make all payments of principal,. interest (including interest on amounts in
defauilt} and premium (if any) on the Debentures without withholding of or deduction for or on account
of any present. or future taxes, duties, assessments or governmentat charges of whatsoever nature
imposed or levied by or on behalf of the Government of Betize or any province, territory or other political
subdivision thereof or any authority or agency therein or thereof having tawful power to tax unless such
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taxes, duties, assessments or governmenitadl charges are required to beé ‘withheld or deducted by the
Company by law or by the interpretation or administration thereof.

(2) If the Company is required by law or by the interpretation or-administration thereof to withhold
or deduct any amount from any payment of principal, interest {includirig interest on-amounts in default)
or premium on the Debentures for or on accourit of any present or future taxes, duties, assessments or
governmental charges mentianed in this Section 3.7, the Company shal_l',_su'bject--to its right of redemption
in Section 4.12, pay such additional amounts ("Additional Amounts") as will resuit in the holders of the
Debentures receiving, after such withholding or deduction, the amountwhich would etherwise have been
received by them in respect of such Debentures if no such taxes; dutiés, assessments or governmental
charges.had been withheld or deducted; provided, however, that no Additional Amounts shall be payable
with respect to any Debenture:

(a) to.a holder who is fiable to:tax thereon by reason of his being connected with Belize
otherwise than merely by the holding or use outside Belize, or ownership as.a non--
resident of Belize, of such Debenture;

{b) to-a holder with whom the Company is not dealing at Arm’s Length; or

{c) ‘which is presented for paymentmore than 30 days after the Relevant Date, except to the
extent that the holder thereof would have been entitled to Additional Amounts cn
presenting the same for payment on the last day of such period of 30 days.

:(3] When used in this indenture, "Relevant Date" means, in respect of any payment an-a Debenture,
the later of:

(a) the date on which such payment first becomes due and payable; and

(b) if the full amount of the moneys payable on such date has not been received on oF prior

' to.such date either by the holder or by'the Fiscal Agent, the date on.which notice i's'__d uly
given'ta the holders of Debentures that such moneys have been so received by the
Fiscal Agent.

'('4)' Any referenée herein to principal, interest or premium on the Debentures shail be deemed to
include Additional Amounts-to the extent that Additional Amounts.are payable in respect thereof
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pursuant to the provisions. of this Séction 3.7 and express mention of the payment of Additional
Amounts, if applicable, in any provisions. hereof shall not be construed as excluding Additional
Amounts in those provisions hereof where.such express mention is not made.

ARTICLE 4.

REDEMPTION AND EXCHANGE OF DEBENTURES

Section 4,1 General

The Company shall have the right, at its option; to redeem either in whole at any time or.in part from time
to time prior to maturity Debentures issued hereunder of any series which by their terms are made so
redeemable (subject, however, to any applicable restriction on the redemption of Debentures of such
series) at such.rates of premium (if any), at such date or dates, upen such notice, upon such terms
respecting payment and otherwise in the manner that shall have been determined at the time of the
issue of such Deberitures and as shall be expressed in this Indenture or in the.supplemental indenture
authorizing or providing for the issue of such Debentures or in such Debentures.

Section 4.2 Redemption of Series [ Debentures.

The Series 1 Debentuies may be redeemed by the Coiripany at its option, at any time after June 30, 2003,.
in whole orin-part, upon payment.of an amount thereforequal to the sum of the principal amount thereof
to be redeemed togetherin either case with accrued'and_unpaid interest to but excluding the Redemption
Date.

Section 4.3 Partial Redemption of Debentures

In case less than all of the outstanding Debenturés of any series are to be redeemed, the Company shall
in each such case, at feast 15 business days before the notice of redemption is required to be given, notify
the Fiscal Agent in writing of its intention to redeem Dehentures and of the aggregate priricipal amount
of Debentures 1o be redeemed. The Debentures to be redeemed shall be selected ona-pro rata basis {to
the nearest integral multipte of the denomination in which the Debentures’ were originally issued) in
accordance with the principal amount of Debentures registéred in-the name of each holder. Ih the case
ofa partial redemption, Debentures may be redeemed anly in denominations as originally. issued or any
whole ‘multiple thereof. The holder of any Debenture calted for redemption in part only, upon surrender
of such Debenture for payment as r‘eq_uired..by Section 4.7, shall be entitled to receive, without expense
to such holder, agne or more new Debentures of the same series and. tendr for the unredeemed part
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of the Debenture surrendered, and the Fiscal Agent shall certify and deliver such new Debenture or
Debentures upon receipt of the Debentures so surrendered; or, at the optionofsuch Holder, the Company
shiall returi the Debenture to the holder after making notation thereon of the portion of the principal
amount thereof so redeemed and the balance of the principal amount outstanding. In the alternative,
payment -of the applicable Redemption Price of any portion of any Debenture may be made io the
registered: holder thereof without: presentation or surrender thereof to -the Fiscal Agent and such
tegistered holder may be requestedto make the notation thereon if there shall have been an agreement
between the Company and such registered holder, (or the owner whose nominee the registered holder
is) to the effect thereof.

Unless the context otherwise requires, the word "Debenture” or "Debentures” as used in this Article 4
shall be deemed to: mean ‘and include any paft of the principal amount of any Debenture which in
accordance with the foregoing provisions has become subject to redemptian.

Section 4.4 Notice of Redemiption

Except as otherwise required or permitted with respect to any Additional Debentures by the indenture
‘supplemental hereto creati'n'g_such-Add_’itiona! Debentures, notice of intention to redeem any Debentuires
prior ta their respective maturity date shall be given by or on behalf of the Company to the holders of the
Debentures which are to be redeemed, not more than 60 days nor less than 30 days. prior to the
Redemption Date in the manner prowded in Section 11.2. Every notice of redemption shall, unless all of
the Debentures then outstandmg are to be redeemed, state the designating numbers of the Debentures
called for redemption and, i in.case a Debenture is to be redeemed in part only, that part of the principal
amount thereof to be redeemed. Any natice of intention te redeem shall specify the Redemption Date,
the redemption price and the place of payment and shall state that all interest thereon shall cease from
and-aftef such Redemption Date and shall include the name and telephone number of a representative.
of the Company who can be contacted if a Debentureholder has further inguiries.

Section 4.5 Debentures Due on Redemption Dates

Upon notice having been given as:aforesaid,_.ali the Debentures cailed for redemption shall thereupon be
due aid payable at the Redemption Price, on the Redemption Date specified in such notice, in the same:
manner and with the same effect as if it were the respective maturity daté of such Debentures, anything
in the Debentures or herein to the contrary notwithstanding, and from-and after such Redemption Date,
if the moneys necessary to redeem.such Debentures shall have been 'd'eposited as hereinafter provided
and affidavits or.other proof satisfactory to the Fiscal Agent as to the mailing.of such natices shall have
been lodged with it, such Debentures shall not be censidered as outstanding hereunder and interest upon
'such Debentures shall cease. In case any question shall arise-as to whether any notice has been given as
above provided and any such deposit made, such question shall be decided by the Fiscal Agent whose.

decision shall be final and binding.upon ail parties in interest.
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Section 4.6 Deposit of Redemption Moneys

Upon Debentures havihg been called for redemption as provided in this Indenture, the Company shall
deposit with the Fiscal Agent or with.any paying agent to the order of the Fiscal Agent, on or befare the
Redemption Date fixed in the notice of redemption thereof; such sums as may be sufficient to pay the
Redemption Price of the Debentures to be redeemed. From the sums sa deposited; the Fiscal Agent shall
pay or cause to be p_ai_d to'the holders of such Debentures-called for re‘de_mbtion, upon surrender of such
Debentures at the principal office of the Fiscal Agent in.Belize and such other places (if any) as'may be
specified irthe notice of redemption, the Redemption Price.

Section 4.7 Failure to Surrender Debentures Called for Redemption

In case the holder of any Debenture so called for redemption in whole or in part shall fail within 30 days
after the date fixed far redemption so to surrender his Debhenture or shall not within such time-accept
payment of the applicabie Redemption Price payable in respect thereof or give such receipt therefor '(:if
any)asthe Company or the Fiscal Agent may require, the Company shall be entitled-to pay such applicable
Redemption Price 1o the Fiscal Agent and direct the Fiscal Agent to set it aside in trust for such Holder,
either in the deposit department of the Fiscal Agent or in .a Belize chartered bank, and such setting
aside shall for all purposes be deemed a payment to the Debentureholder of the sum so setaside, and to
that extént the said Debenture shall thereaftef not bé considéred.as outstanding hereunder and the
DebentureHolder shall have no other right except (upon surrender and delivery up of his Debenture) to
receive payment out of the-manays.so deposited of the applicable Redémptian Price of such Debenture.-

Any moheys so set aside and interest thereon (if any) not claimed by or paid to the Holder of the
Debertures entitled thereto within 6 years after the date of such setting aside shall be repaid: to the
Company by the Fiscal Agent on.demand and thereupon-the Fiscal Agent shall be released from all further
liabflity with respect to such. meneys and thereafter the holders of the Debentures. in respect of which
such moneys were so paid to the Company shall have no rights in respect thereof except to: obtain
payment of the moneys due thereon fiom the Company subject to any defence the Company may have
and to the provisions of this Indenture.

Section4.8 Redemption of Debentures by Agreement or Tender:

With respect to any particular series of Débentures, unless otherwise provided herein of if the
supplemental indenture authorizing the creation and issue of such series of Debentures; at any time'and
from time to time, the Company may redeem Debentures by consent of-Debenturehalders as follows:
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{a) hy private agreement provided that the prices at which-such Debentures may be.redeemed by
private agreeriient shall not exceed par plus accrued interest thereon; or

(b} pursuant to:a call for tenders given to all holders ofithe Debentures or the series of Debentures
to be redeemed by notice gi\;é_n in accordance with Section 11.2, which notice shall specify the
redemption date {which shall not be earlier than 15 days after the giving of such riotice}; the
redemption amount and the '_piace' of payment-thereof. In the event that an aggregate principal
amiount of the Debentures, or the Debentures of the series'to be so redeemed, is tendered which
is greater than that offered to.be redeemed, such tendered Debentures shall be redeemed on a
pro rata basis in the proportion, as nearly as practicable, which the prmmpal amount. of
Deberitures tendered by each Holder bears to the principal amount of Debentures or series of
‘Debentures.offered to be redeemed by the Company.

Section 4.9 Power to keep redeemed Debentures alive

Where the Company ‘has redeemed any Debentures previously issued, (including any redemption in
pursuance of Section 4.12) the Company may, unless the conditions of i issue otherwise- provide, or unless:
the Debentures have been redeemed in-pursuance of any obligation on the company te do so (not being
an obligation enforceable only by 'th_e'heajso_n to whom the redeemed Debentures were issued or his
assign_s_'}, keep the Debentures alive for the purpose of re-issue, and the company may cause the
Debentures to. be re-issued either by re- issuance of the same Debentures .or by _ii;sua‘n;:e of other
Debentures in-their place and upon such re-issue or issuance the person entitled to the Debentures shall
‘have, and shall be deemed-always to have had, the same rights and priorities as if the Debentures had not
been redeemed. In the event that the Company intends to keep redeemed Debentures alive as‘pr'ovided
herein the Company shall serve written notice of such intent upon the Fiscal Agent at least 10 days before
the redemption date arid upon redemption-of the Debentures the Fiscal Agent shall hold the surrendered
Debentures for re-issuance -or for cancellation of the Debentures and issuance of the replacement
Debentures as the case may be.

Section 4.10  Cancellation of Debentures

Save and except for Debentures in respect of which the Company exercises its rights to keep them alive
under Section 4.9. above, all Debentures redeemed under this Article 4 or under any. Indenture
supplemental hereto with respect to any Additional Debentures shall be forthwith delivered to the
Company and shall be cancelied by the Company.



34

Section 4.11  Application to Subsequent Series.

The provisions of Sections-4.2 to 4.7, inclusive, shall apply to Debentures of subsequent series if by their
tetms they are redeemable unless otherwise provided in instruments supplemental or-aricillary hereto
establishing the terms of the Debentures of such series,

Section 4.12 Redemption for Taxation Purposes

(1) If the Company at any time satisfies the Fiscal Agent that the Company has been, or on the
occasion of the:next payment due in respect of any series of Debentures, would be obliged to pay
any Additional Amounts.as-a result of any change in the laws of Belize or any province, territory
or other poiitical subdivision thereof or the i.nterpre‘t‘atibn or administration of any such laws, and
it such-obligation cannot be.avoided by the Company taking reasonable measures available to it,
the Company shall have the right at anytime thereafter, at its.option, in the manner provided in
this Article 4, to redeeém the whole {but not less than the‘whole) of the ptincipal amount of the
Debenturesin réspect.of which such Additional Amount is payable upon paymeént of the principal
amouiit thereof together with unpaid interest accrued thereon to the date fixed for redemption
and-Additional Amounts, if applicable, but without: any premium, the whole constituting the
redemption price, provided that the notice of redemption referred to in Section 4.4 is given not
more than 90 days nor less than 30 days prior to the earliest date on which the Company would
be obliged to pay Additional Amounts were a paynient inrespect of the Debentures of such series
then due.

{2) Whether the Company would be obliged to pay any Additional-Amadnts shall be détermined on
the basis of such relevant evidence as shall be in the possession of the Comipany and on the basis
‘of laws or treaties or administrative practices'in effect on the date of such determination or, if the
Company so elects, those to -becomé_-effective.o_n or before the next succeeding interest payment
date. The Company shali deliver to the Fiscal Agent, at least 10 days prior to the date notice of
redemption as provided- in Section 4.4 is given, an Officers’ Certificaté stating that the Company
is entitied t6 effect suc’h"redemptio.n and setting forth in reasonable detail a statementof the facts
upon which such conclusien is based and an Opinion of Counsel with respect thereto.

Section 4.13  Put Right by Debenture Holders

A Debentureholder shall be entitled to require the redemption of a Debenture by the Comipany by written
notice to the Company and presentation of the Debenture to be redeemed on or at any' time after the
date specified in governing Supplemental Indenture. Upon such presentation the Debenture so.presented
shall become due for redemption {together with accrued interest up to the date of payment) onthe date

‘ Oy
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falling one year-after the daté upon which the relevant Debentures were so presented. Any demand for
redemption under this. paragraph shall be irrevocable: unless the Company and the relevant
Debentureholder agree otherwise and notify the Company in writing to that effect. i the event @
Debentureholder exercises his rights under this paragraph, at any'time prior to the date of redemption,
‘the Company. shalt be entitled directly or through its agents te find a third party purchaser for the
Debenture presented for redemption and to sell such Debenture on behalf of the redeeming shareholder
and each Debentureholder hereby appoints the. Company as attorney-at-fact for this purpose. Upon any
such sale, the previously delivered notice of redemption shall be of no force and effect. In the event that
the Debentures.are not sold before the redemption date, the Company may nonetheless keep the
Debentures alive in exercise of its rights under Section 4.9.

ARTICLE 5.

CERTAIN COVENANTS

The: Company hereby represents; warrants, covenants. and agrees with the Fiscal Agent that it will carry
out or cause to be carried out each and every covenant to be performed by the Company as-hereinafter
set forth:

Section 5.1 Limitations on Creation of Additional Indebtedness

The Company covenants that it will not eredte or assume or'attempt to create orassume any [ndebtedness:
including, without limitation, Additional. Debentures, uriléss:

(i) all Indébtedriess would not be greater than 75% of the Total Capitalization of the Company after
giving effect to-the proposed creation or assumption of the indebtedness and the application of
the proceeds therefrom; and

(ii) in the case.of the issuance of Additional Debentures, the average weighted life. of the Additicnal
Debentures would be fonger than. the remaining average weighted life of eachr other series. of
Debentures then outstanding.

Section 5.2 Exceptions.

Thie provisions of Section-5.1 shall hot apply to the creation-or assumption oft
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(a). Indebtedness issued and held by a wholly-owned Subsidiary of the Company {provided that such
Indebtedness is at all times held by the wholly-owned Subsidiary of the Company);

(b} Indebtedness issued by a Person prior to.the time (a) such Person became a Subsidiary of the
Company or, (b) such Person merges into or consolidated with the Company or a Subsidiary of the-
Company, which Indebtedness was not incurred or issued in anticipation 6f such transaction and
was cutstanding prior to such transaction;.

{c) Nen-Recourse Indebtedness incurred after the ‘date hereof by the Cempany to finance the
development, acquisition, construction or operation of @ Power Generation Facility in which the
Company has a direct or indirect interest and any  rénewal, extension, refinancing or r'ef'unding-
thereof which is also- Non-Recourse; ' '

{d) Indebtedness consisting of Permiitted Interest'Rate and Currency Protection Agreements; and

{e) Indebtedness which is exchanged far, or the proceeds of which are used-to refinarce or refund,
any Indebtedriess permitted to be outstanding. pursuant fo clauses {a} to (d) hereof (or any
extension or renewal thereof), in an aggregate principal amount, not "to. exceed the principal
amount of the Indebtedness so exchanged, refinanced or refunded plus the ‘amount of any
premium required to be paid in connection with such refinancing pursuant to the terms of the
Indebtedness so excharged; refinanced or refundéd or the amount O_f'ai'm_gr premium reascnably
determined by the Company as necessary to accomplish such refinancing by means of a tender
offer or:privately negotiated repurchase, plus the amount of expenses of the Company.incurred
in connection with such refinancing, provided, however, that such réfinanicing or refunding by its
terms, (x) does not provide for payments of principal at the stated maturity of such
indebtedness by way of a sinking fund applicable indebtedness ar by way of any mandatory
redemption, defeasance, retirement or repurchase.of such Indebtedness by the Company in each
case prior to the stated maturity of the Indebtedness being refinanced or refunded and (y)
redemption or other retirement ('includingpursuant.to an offerto purchase made by the Company
of such Indebtedness at the option -of the holder thereof prior to the stated maturity of the
Indebtedness being refinanced, refunded or exchanged other than a redemption or other
rétirement at the option of the holder of such indebtedhess (including pursuant to an offer to
purchase made by the Company or a Subsidiary of the Company) which is conditioned upon-the
change of control of the Company pursuantto pro‘_visibns‘ substantially similar to those contained
herein,
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Section 5.3 Nepative Pledge

The Co'mpany. covenants that it-will not create any Lien on any ofits property or-assets now owned or
hereinafter acquired or any part thereof to secure .any Indebtedness. for borrowed maney except for
Permitted Encumbrances without making effective provision for securing the Debentures equalljy and
rateably with such Indebtedness as to-such property or assets for so long as such.Indebtedness will be so
secured or in the évent such Indebtedness is indebtedness which is subordinated in right of payment to

the.Debentures, prior to such indebtedness as to.such property or assets for'so long as such Indebtedness.

will be so secured.

Section 5.4 To Pay Principal, Premium, Interest and Additional Amount.

The Company will well, duly and punctuaily pay or cause to be paid to every Deébentureholder the principal
of.and. interest accrued an the Debentures of which it is the holder, and premium (if any} .on such
Debentures, together with any applicable Additional Amounts, onf the dates, at the places, in the:moneys,
and in the manner specified herein and in.the Debentures.

Section5.5 To Pay Taxes, Rents, Etc.

The Company will from time to: time pay or cause to be paid (i) all rents, taxes, rates, levies, duties and
assessments, general and special, ‘ordinary or extraordinary, of every nature and kind whatsoever,
including lo¢al improvement taxes, which shall be levied, assessed or imposed upon the income, profits
or property of the Company and (i) all lawfui claims for labour, materials and supplies which, if unpaid,
might by law become a Lien on the property of the Company provided, however, that the Company shall,
not be required to pay or cause to be paid any such rent, tax, rate, levy, du'ty_or-assessment whose
amount, applicability or validity to being contested in good faith by appropriate proceedings, save and
except if the same are and remain Permitted Encumbrances:

Section 5.6. Operation of Business

{i) Maintaiin Existence; Conduct Business

The Company shall do ar cause to-be done all things necessary to preserve and keep in full ferce and effect

its corporate existence, rights, licenses and franchises where needed or necessary to the operation of the.

Business and comply with all laws applica ble to the Business unless contested in good faith; continue to

2P
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conduct.and operate the Business; at ail times. maintain, preserve and protect its assets in good repair,
warking order and condition, and from time to time make, or-cause to be-made, all necessary and propet
repairs, renewals, replacements, betterments and improvements thereto, so that the Business'may be
properly and advantageously conducted at all times.

(ii) Business

The Company shall remain primarily in the business of energy generation, distribution; transmission,
purchase. and supply including, without limitation, the acquisition, manufacture, construction,
maintenance, operation, use or management of all such works, structures, applia hees, materials; supplies
and machinefy as are or may be used in any way in connection with the business of energy generation,
distribution, transmission, purchase and-supply and including all matters ancillary or related thereto (the
"Business").

(iii} ‘Exception for Operations of Subsidiaries

Nothing contained.in this Section 5.6 shall prevent the Company from operating a business.other than the
Business through a Subsidiary provided that: (i} the Company does not guarantee or otherwise become
liable for the obligation of such Subsidiary; (if) the financing of any such Subsidiary by the Company
conforms with the provisions of Section 5.9. |

Section 5.7 To Pay Fiscal Agent’s Remuneration

The Company will pay the Fiscal Agent reasonable remuneration forits services as Fiscal Agent hereunder
and will répay to the Fiscal Agent all moneys which shall have been paid by the Fiscal Agent for'premiUms
of insurance, repairs, renewals, taxes, legal expenses or charges on a attorney and his own client basis; or
any other expenditures whatever which the Fiscal Agent may reasonably make in and. about the
performance of the duties hereunder (including all costs incurred by the Fiscal Agentin complying with
any laws applicable to it as a result of its duties as Fiscal Agent hereunder) with interest at the rate per
annum. that is charged to the Fiscal Agent by its bankers in respect-of such advance from time to time,
from the date of expenditure until repayment, and such moneys and the interest thereon, including-the-
Fiscal Agent’s remuneration, until paid by the Company, shall be secured hereby in priority tothe principal
{including sinking fund payments), premium {if any) and interest of and on the Debentures: '

@q”a@
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Section 5.8  Limitation on Certain Asset Dispositions

The -Company may not make any disposition of assets in one or miore related transactions in which the
‘aggregate consideration exceeds within a twelve-month calendar period 10% of the Total Capitalization
of the Company unless

{a) the Company réceives consideration forsuch disposition at feast.equal to fair market value of the
assets sold or disposed.of as determined by the Board of Directors in good faith and evidenced by
a resolution-of the Board of Directors filed with the Fiscal Agent and

(b) all net avaitable proceeds, (€ss any amounts invested within ore yedr of such dispesition in @ssets
related to the Business of thé Company or in securities of Affiliates {such amount being the
“Excess Proceeds”), .are applied within one-year of such disposition

(i) first, at the option of the Company, to the repayment or reduction of Indebtedness
ranking pati passu with the Debentures,

{ti) second, to the-extent of remaining Excess Proceeds, after giving effect to payments made
pursuant to ¢lause (|), if any, to make an Offerto Rede‘e;ﬁ- outstanding 'Debe_ntures ona
pro'rata basis at a redemption price equal to 100% of the‘principal amount of Debéntures,
‘plus accrued interest (if any) to the date of redemption, and

(iii) third, to the extent of any remaining Excess Proceeds following the completion of such
Offer to Redeem, to any otheruse as determined by the Company which is not otherwise
prohihited by this Indenture.

Notwithstanding the foregoing, the Company shall not be required to make an Offer-to Redeem any
Detientures if._[i)'the amount of the Excess Proceeds, or such lesser amaunt as determined in accordance
with the preceding sentence, is less than $5 million, or (i} such redemption or repayment is prohibited
under applicable law.

Section 5.9 Limitation on Distributions

The Comparly covenants that it will not declare or make any Distribution if a Default or Event of Default

M‘@’
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has: occurred and is continuing, or if ‘after giving effect to such Distribution all Indebtedness of the.
Cornpany would be in excess of 66%.of the Total Capitalization of the Company.

Section 5.10  Financial Statements

(1) ‘The Company shail furhish to the Fiscal Agent, and Upon recéipt of a written request, to any
Debentureholder.

(a} within one hundred and twenty (120) days. after the end of each Fiscal Year of the Company
audited financial statements, comprising a balance sheet-and statements of income and retained
earnings, in each case ona comparative basis with the preceding Fiscal Year, showing the financial
cendition of the Company as of the close of such Fiscal Year and the results of operations of the
Company during such Fiscal Year, certified correct by the Chief Financial Officer of the Company,
together with an Officers’ Certificate

(i) certifying that no Default or Event of Default has occurred héreunder or, ifany Defaultor
tvent of Default has occurred, specifying the relevant particulars and the period of
existence therecf and the action taken or proposed to be taken b\;-the Company with
respect thereto; and

{ii} describing the aggregate principal repayments and redemptions (whether pursuant to
sinking fund obligations or otherwise] 6f €ach series of Debenturesin such Fiscal Year, the
date on which such repayments and redemptions occurred .and the aggregate unpaid.
principal amount of each 5eri_e5'of:Debentures'issued hereunder at theend of such Fiscal
Year;

(b} within seventy-five: (75) days. after the-end of the first six rmonths of each Fiscal Year of the
Company unaudited financial statements comprising a balance:sheet and statements of income
and retained ea_rnings,_s_hcwi'ng the financial condition of the Cam pany as of the end of each such:
six-month period and the results of operations of the Company for the then elapsed portion of
such Fiscal Year, certified correct by the Chief Financial Officer of the Company, together with an.
Officers’ Certificate describing the aggregate principal repayments and redémptions {whether
pursuant to sinking fund obligations or otherwise) of each series of Debentures.in the first six
months-of each Fiscal Year of the Company, the dates on which'such repayrients and redemptions
occurred and the aggregate unpaid principal amount 6f each series of Debentures issued
hereunder at the end of the first six months of ach Fiscal Year of the Company:

N
f\ﬁ



41

{c) with reasanablé promptness such other information regarding the operations and financial
condition of the Company as the Fiscal Agerit may from time to time reasonably request.

{d) within 75 days after the end of the first three quarters of each Fiscal Year; an Officers’ Certificate
stating that no Default or Event of Default (including withéut limitation the Evients of Default
specified in any indenture supplemental h'ei”et'-o_j has occurred or i§ continuing or, if any Default or
Event of Default hasoccurred or is continuing, specifying the relevant particulars and the period
of existence thereof and the action taken or proposed to be taken by the Company in respect
thereto; and

{e) within 120 days after the end of each Fiscal Year, a Chartered Accountant’s Certificate which will
include:
(i} a statement that the. Chartered Accountant has reviewed this indenture and. the

obligations of the Company heréurider;

'(ii')- -a statement that, to the biest of the Chartered Accountant’s knowledge, no Default or
Event of Default has occurred-or is continuing or,.if any Default or Event of Default has
occurred or is continuing, specifying the relevant particulars thereof and the period of
existence thereof; and

{iii) thie appropriate calculations with respect to the financial covenants of the

Company hereunder.
Section 5.11  Insurarice

To the extent that the same is available-on commercially reasonable termis @nd it is prudent for the
company to-do so, the Company shall keep its assets insured, in amounts-not less than the replacement
cost'thereof, at all times-and against such risks,.including fire, as is customary with companies in the same
ot ‘a similar business, and such insurance as may be required by law. The Company shall be entitied to
change insurers provided that the replacement irisurer is one that would be acceptable to pruderit
companies inthe same or similar business,

M g
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Section 5.12 Copies

The Company will deliver to the Fiscal Agent fram timé to'time, or to such.other Person as the Fiscal Agent
may direct, within three business days of receipt of a written request therefor from the Fiscal Agent, a
true copy of this indenture and any instrument supplemental or ancillary thereto.

Section 5.13  Concerning Officers’ Certificates

The statements made in all Officers’ Certificates which may be executed .and filed pursuant to the
provisions.of this (ndenture shall be true and correct in all material respects and the Company- will duly
perfarm any undertaking set forth on behalf of the Company in any such Officers’ Certificates:

Section 5.14  Auditors

The auditors of the Company shall be a firm of Chartered Accountants.

ARTICLE 6.

COVENANTS OF THE GOVERNMENT

The Government hereby represents, warrants, covenants and agrees with the Fiscal Agent that it will carry
out orcause’to be carried out each and every covenant to be performed by the Government as hereinafter
set forth:

6.1 Limitation on Corporate Tax

The Government covenants and uridertakes to provide that in respect of each financial year of the
Company set out below the corporate tax rate applicable to the Company shall be not higher than the
lower of: (i) the rate applicable to companies incorparated under the Companies Act Chapter 206 of the
Laws of Belize; and (ii) the rate set out below opposite each such year:

Year ending March Rate per.annum %
1998 20
1999 25
2000 30



43
2001 35
6.2 Limitation on Withholding Taxes

The Government covenants and undertakes to provide that all amounts {(whether of principal, interest,
dividend or other distribution, or othierwise) payable to any Person (whether a licensed financial
institution in Belize or otherwise) under the Debentures issued in connection with the Debentures will be
exempt from all or any tax, duty, withholding, penalty et fine in the same ar a similar manner to interest
paid on savings; and

6.3 Waiver to Stamp Duties

The Government covenants-and undertakes to provide thatnio stamp duty or similar-duty will be.imposed.
upon the issue the Debentures of or upon-orin consequence of any transfer of any Debenturels) or upon
the exercise of any right to subscribe for any such or the redeémption of any Debenture pursuant to the
terms of such Debentures.

ARTICLE 7

APPOINTMENT OF TRUSTEE

Section 7.1

The Debentureholders may-at any time and from time to time appoint a Trustee corporation gualified and
authorized to perform trust services in Be'li'ze,__ as Trustae to represent all of the Debenturehoiders and.to
act and make decisions forand an behalf of the Debentureholders upon such terms and conditions as the
Debentureholders may from time to time. determine. ‘All reasonable costs and expenses incurred. in
connection with the appointmeént of such Trustee and by the Trustee in the exetcise of its dutiesand
functions shall be paid by the Company: Any such appointment and.the approval of any agreement or
other arrangement relating to such appeintment shall require the ‘prior approval of an Extracrdinary
Resolution of the Debentureholders. '

Section 7.2 Supplemental Deed

The Trustee shall be obliged as a condition'of his.appointment, to execute a supplemental Deed by virtue
of which it agrees to be bound by the provisions of this indenture which relate to its duties rights.and

obligations herein.
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ARTICLE 8

EVENTS OF DEFAULT AND REMEDIES

Section 8.1 Events of Default

The following shall for the purposes of this Indenture and the Debentures-constitute an-event of default
herein sometimes called “Events.of Default":

(a) if the Company fails to make payment of any interest on any-of the Debentures when the same
shall respectively becorne due;

(b) if the Company fails to pay any principal or premiumy when due in respect of any of the
Debentures, orif the time for payment of any series of Debeatures is accelerated (and such
acceleration has not been rescinded} pursuant to this [ndenture ar any supplemental indenture
hereto;

(-c) if the Company shall make default in observing or performing any other covenant or condition of

' this Indenture on its part to be observed or performed: and if such Default sha#f continue for a

period of 60 days after a notice in writing has been given by the Fiscal Agent to the Company,

specifying such Default and requiring the Company tao rectify the: same unless the Fiscal Agent

(having regard to the subject matter of the default) shall have agreed to a longer period, and in

such event, for the period-agreed tohy the Fiscal Ag_ent'-a nd suich notice may be given by-the Fiscal

Agent on its own initiative-and shall be given when required o de so By the holders of not less

than 50% in principal amount of the Debentures then outstanding; and provided that inthe:case

of a'Default which cannot be remedied simply by payment of money such Default shall be deémed

fora pe‘ﬁ_od of one year following the occurrence thereof not to have occurred if, and so long as,

the Company shall have within such 60 day pefiod commenced 1o remedy such Default and
continues to diligently pursue the remedying thereof;

{d} if'an order shall be made or an effective resolution passed for the winding-up‘of the Company or
if the Company shall make an assignment for the benefit of its creditors or if a liguidator or a
Trustee in bankruptcy of the Company shall be-appointed or if a receiver or receiver and manager
of the Company shall be appointed by a court of competent jurisdiction.in proceedings where the
Company has had-prior notice of such proceedings or if the Company shall make a proposal to'its
creditors under a bankruptcy legislation; '
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{e) if-a receiver or receiver and manager of the Company shail be appointed by a Person other than
by a court of competent jurisdiction or in proceedings where the Company has not had prior
notice of such proceedings; and such appointment shall conti'nue-unsta_yed-, _undis_charged' and in
effect for a'period of 60 days after notice of it has been served.on the Company;

() if a decree or order of a court having jurisdiction in the premises is éntered .adjudging the
Company bankrupt.orinsolvent underany bankruptcy, insolvency oranalogous laws or appointing
a receiver of, ar of any substantial part of, the property of the Company, or ordering the winding-
up or liquidation of its affairs, and any such decree or order continues unstayed and. in effect for
a period of 30 days;

(2) if any statement contained in an Officers’ Certificate delivered.hereunder constitutes, at the
time'the same is'made, an intenfional, material and adverse misstatement; provided that
the Fiscal Agent and the holders shall'be deermed to have waived such Event of Default if the
Fiscal Agent has not declared the principat, premium (if any) and interest hereunder due and
payable as contemplated by Section 8.2 by the I80tH day after the Fiscal Agent becomes aware of
such misstatement; and

(h) if the Company makes default beyond any period of grace with respect thereto in the payment of
the principal, interest or premium of any other indebtedness. for borrowed money or in the
_perfqrmance or observance: of any term, agreement or condition in respect of such indebtedness
which causes such indebtedness to be declared due prior to the date of its stated maturity, or if
the Company fails to honour a guarantee of any indebtedness for borrowed money and the
aggregate of all  such indebtedness not paid, declared due orin respect of which.a guarantee is
not honoured is in excess.of 25% of the Total Capitalization of the Company, provided: that ifany
such default shall be cured by the Company, as the'case may be, or waived by the holders of the
indebtedness cancerned and any such acceleration of the maturity thereof shall be rescinded by
such holders, then the defdult hereundershall be deered fikewise to be cured or waived and any
declaration that the Debentures are due and payabie shall likewise be deemed to be cancelled.

Section 8.2 Default - Principal arid Interest May Become Due

Subject tothe provisions of Sectioti-8.3, the proviso contained i Section 8.1 and as setaut hereafter, and’
subject to the terms of any indenture supplemental hereto in the case of any Event of Default as defined.
in and created by such supplemental indenture for the benefit of the holders of any particular series of
Additiona} Debentures, in case an Event of Default shall occur and be continuing, the Fiscal Agent shall

Sar-
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upon the request in'writing of the Holders of not less:than 25% of the principal amount of the Debentures
theh-outstanding in the case ofan Eventof Default as.described inSections 8.1 (a) and (b) and the Holders
of not léss than 50% of the principal amount of the Debentures then outstanding in the case of an Event
of Default as described.in Sections 8.1 {c),.(d), (e}, {f},(g) and {h}, declare the principal of and premium (if
any) and interest on the Debentures to be due and payable and the same shall forthwith become
immediately due and payable to the Fiscal Agent on demand, anything therein or herein contained to.the
contrary notwithstanding, and the Company will pay forthwith to the Fiscal Agent on demand for the
benefit of the Holders of the Debentures-the amount of the principal of, premium {if any) and interest
then accrued on all the Debentures togethier with interest at the respective rates of interest barne by the
Debentures on such principal, premium (if any} and interest, and interest at the same rate per annum on
such other moneys from the date of the said declaration until payment’is received by the Fiscal Agent,
and such payment-when made shall be deemed to have been made on the Debentures and any moneys
so received by the Fiscal Agent shail be applied in the rianner set out in Section 8.7.

Section 8.3 Waiver of Default

Subject to the terms of any indenture supplemental hereto in the case of any Event of Default as defined
in and created by such supplemental indenture for the benefit of the holders of any particular series of
Additional Debentures, in the event that an Event.of Default shall have occurred, the Debentureholders
shail have power by Extraordinary Resolution, to waive the Event of Default or to annul any declaration
madeé by the Fiscal Agent pursuant to Section 8.2, and the Fiscal Agent shall thereupon waive the Event of
Def_a'ul_t' or annul such declaration upon such terms and conditions as such holders shall prescribe;
provided always that no act or omission either of the Fiscal Agent or of the Debentureholders in the
premises shali extend to or be taken in any: manner whatsoever to affect any subsequent Event-of Default
.orthe rights resulting therefrom.

Section 8.4 Notice-of Defauit

The Company shall give to the Fiscal Agent, within a réasonable time but not exceeding five business days
after the Company becomes aware of the occurrence thereof, notice of every Default.or Event of Defauft
arising out of this Indenture and continuing at such time as such notice is given. The Fiscal Agent shall give
to each Debentureholder, within the earlier of five business days after the Fiscal Agent receives such
notice from the Company.and 30.days after the Fiscal Agent otherwise becomes aware of the occurrence
thereof, notice of every'Default or Event of Default arisirig under this Indenture and cOntinUin’gﬁ at the time
such notice is giveri. '
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Section 8,5 Enforcement by the Trustee

If an_Event of Default shall have occurred, but subject to Section 8.3 and to the provisions of any
Extraordinary Resolution that may be passed by the Debentureholders as hereinafter provided:

(a_) the Trustee appointed under Article' 7 abiove may in its discretion proceed to.enforce the rights of

' the Debenturéh_old.e_rs by any action, suit, remedy or proceeding authorized or permitted. by this

Indenture or by law or €quity; and may file such groofs of claim-and other papers or documents

ds may be necessary or advisable in-orderto have the claimsof the Debenturehalders filed in any
ban’krljp'tcy, insolvency, winding-up ar other judicial proceedings relating to the Company;

(b) no such remedy for the enforcement of the rights.of the Debentureholders shali be exclusive of
or dependent ori any other such remedy but any one or more of such remedies may from time'to
time be exercised independently or in combination;

(c) all rights of‘action hereunder may be erforced by the Trustee without the possession of any of
the Debentures or the production thereof at the trial or other proceedings relating thereto; and

(d) upon the teceipt of'a Debentureholders’ Request and upon being indemnified to its satisfaction,

' the Trustee shall exercise or take such one or more of such remedies as the Debentureholders’
Request may direct or, if the Debenturehclders’ Request contains, no' direction, as the Trustee
may consider expedient, provided that any such Debentureholders’ Request directs the Trustee
to take such proceadings available in' law.

Section 8.6 Limitation on Debentureholders’® Ability to Sue

No Helder of any Debenture shall have the right to institute any action, suit or proceedings orto exercise.
any other remedy authorized or permitted by this Indenture or by law or by equity for the purpose of
enforcing payment of principal or.interest owing on any Debenture or for the execution of any power
hereunder unless such 'Hol_dér shall previousiy have: given to the Fiscal Agent written notice of the
occurrence.of an Event of Default and all of the following have occurred: -

{i) the: Debentureholders, by Extraordinary Resolution, shall have made a request to the’
Trustee appointed under Article 7 to take action. hereunder of thé Debentureholders’
Request shall have been delivered-to the Trustee, and the Trustee shall have been offered

™
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a reasonable opportunity either itself to proceed to exercise the powers hereinbefore
granted or to-institute ah action, suit or proceeding in'its name:for'such purpese;

(ii) the Debenturehclders or any of them .shall have.furnished to the Trustee, when
requested by the Trustee, sufficient funds and an.indemnity; and

(iij  the Trustee shall have failed to act within a réasonable time thereafter.

In such event; but not otherwise, any Debentureholder, acting on behalf of himself and all other
Debentureholders, shall be entitled to take proceedings in any court.of competent jurisdiction such as the
Trustee might have taken under Section 8.5, but in no event shall any Debentureholder or combination of
Debentureholders have any right to take any other remedy or proceedings out of court; it:is beirg
understood and intended that no ene or more Holders of Debentures shall have any right in any manner

whatsoever to enforce any right hereunder or under any Debenture except subject ta the conditions and

in the fmanner herein provided, and that all powers and trusts hereunder shall be exercised -and all
proceedings at'law shall be instituted, had-and maintained by the Trustee, except only as herein provided,
‘and in‘any event for the equal benefit.of all Holders of ocutstanding Debentures.

Section 8.7 Application of Moneys

Except as otherwise provided heréin, any moeneys arising frony any enforcement hereof, whether by the
‘Trustee or any Holder of a Debenture, shall be held by the Trustee and applied by it, together with any
moneys then or thereafter in the hands o_f'the Trustee available for the purpese, as follows:

{a) first, in payment or reimbursement to the Trustee of the remuneration, expenses, dishursements
and advances of the Trustee earned, incurred or made in thé performance of his duties hereunder
or otherwise in relation to this Indenture or the agreement by which the Trustee is appointed;

{b) second, (but subject to Section 4.2) in or towards payment of the principal of all-the Debentures
then outstanding and thereafter in or towards payment of the accrued and unpaid interest and
interest on-overdue interest on such Debentures;

&) third, the surplus {if any) of such moneys shall be paid tothe Company or as it may direct;

On
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provided, however that no payments .shall be made in respect. of the prinicipal or interest of any
Debenture held, directly or indirectly, by or forthe benefit of the Company, any Subsidiary or any Affiliate
(other than any Debenture pledged for value and in good faith to a Person other than the Company, a
Subsidiary or an-Affiliate, but only to the extent of such Person’s interest therein) except subject to the
prior payment in full of the principal, premium (if any) of and interest on all Debentures which are not so
held.

Section 8.8 Distribution of Moneys.
Payments to Holders of Debentures pursuant to-Section 8.7 shall be made as follows:

(a} at least 21 days’ notice of every such payment shall be given in the manner provided in Article 11
specifying the date and time when and the place or places where such payments are to be made
and the amount of the payment and the application thereof as between principal and interest;

(b} payment of any Debenture shall be made upon presentatian thereof at any ohe of the places
specified in such notice and any such Debenture thereby paid in full shall be surrendered,
otherwise a notation of such payment shail be endarsed thereon; but the Trustee may in _itS
discretion dispense with presentation and surrender or endorsement in any special case upon
receipt by it of such indemnity.as it shall consider sufficient;

{c) from and after the date of payment specified in the notice, interest shall accrue only on the
amount owing on each Debenture after giving credit for the amount of the payment specified in
such notice unless the Debenture in respect of which such amaunt is.owing is duly presented on
or after the date so specified and payment of such-amount is not made; and

(d) the Trustee shiall not be required to make any partial or interim payment to Debentureholders
unless the moneys in its. hands, after res_er-\_ring.'th_er_efrom such amount as the Trustee may think
necessary to provide for the payments mentioned in Section 8.7a, shall be sufficient for such
purpose or untit it shall consider it advisable 1o apply the same ifr the manner hereinbefare-set
forth.

_Secti_on'BLB Persons Dealing with Fiscal Agent

No Person dealing with the Fiscal Agent or any of its agents shall be concerned to-enquire whether an
Event of Default has.occurred, or whether the powers whith the Fiscal Agent or Trustee is purporting to
exercise have become exe‘rcisa’_blef_ or whether any moneys rémain due under this Indenturé or on the
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Debentures, or to see to the application of any moneys paid to the Fiscal Agent; and in the absence of
fraud on the part of such Person, such dealing shall be deemed to be within the powers hereby conferred
and to be valid and _ef"féct'ive ‘accordingly.

‘Section 8.10 Remedies Cumulative

Noremedy herein conferred .upon or reserved to the Trustee or the Holders of Debentures is intended to
be exclusive of any other remedy, but each and every such remedy, shall be cumulative and shall be in
-addition to every other remedy given hereunder or now or hereafterexisting by law or by statute.

‘Section 8.1 Immunity of Shareholders, Directors, Officers and Others

The Debentureholders-and the Fiscal Agent waive and rel_ease-anﬁ_,_r right, cause of action or remedy now
or hereafter existing in any jurisdiction against any past, present or future incorporator, shareholders,
Director ar afficer of the Company or of any Successor Corporation for the payment of the principal,
interest.or premium, if-ahy, on any of the Debentures or on any covenant, agreement, representation or
wartranty by the Company contained herein orin the Debentures.

Section 8.12 Judgement Against the Company

In the case of any judicial or other proceedings to obtaih judgement for the-principal of of interest on the
Debentures, judgement may be rendered against the Company.in-favour of a Debentureholder or-in
favour of the Trustee, as Trustee for the Debentureholders, for -ahy amouni which may remain due in;
respect of the relevant Dehenture or Debentures.

ARTICLE-9

SUCCESSOR CORPORATIONS

Section 9.1 Certain Requirements in Respect of Merger, etc.

The Company shall not enter into any transaction, whether by way of amalgamation, merger,
reconstruction, recrganization, tonsclidation, transfer, sale, leaser or otherwise, whereby all or
substantiatly ail of its un_d'er_t'a'_king__,.-prjope'rty and assets would become the property of any dthier Person
ot, in the case of any such ama.l}gamatidn,. of the continuing corporation resulting therefrom, unless:
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9.1.1 such other Péerson or -continuing corporation is a corporation (the "Successor Corporation”).
incorporated under the laws of Belize;

9.1.2 The-Successor Corporation shall execute, prior to or contemporaneously with the completion of
such transaction, such indenture supplemental hereto and other instruments (if any) as are
satisfactory tg the Fiscal Agent and in the Opinion of Counsel are necessary of ‘advisable to
evidence. the assumption by the Successor Corporation and of the liability for the due and
punctual paymerit of ali the Debentures and the interest thereon and ali other moneys payable
hereunder and the covenant of such-Successor Corporation‘to pay the'same and its-agreement
to obsérve and perform ali the covenants and obligations of the Corporation under this Indenture;

9.1.3 such transaction shall, to the satisfaction of the Fiscal Agent and in the apinion of Counsel, be
upon such terms as substantially to preserve and not to impair any of the rights and powers of
the Fiscal Agent or of theé Debentureholdeérs hereunder and upon such terms as are not in any way
prejudicial to the interests of the Debentureholders; and

9.1.4 no condition or event shall exist in respect of the Company or the Successor Corporation, either
at the time of such transaction or immediately thereafter after giving full effect thereto, which
constitutes or would, after the giving of notice of the lapse of time or both, constitute an Event of
Default hereunder.

Section 9.2 Vesting of Powers in Successor

Whenever the conditions of Section 9.1 have been duly observed and performed, the Fiscal Agent
shallexecute and deliver the supplemental indenture and thereupon:

9.2.1 the Successor Corporation shall possess.and from time to time may exercise each and every 'ri_glﬁ_t.
and power of the Company under this Indenture in the name of the Company or otherwise, and
any act or proceeding by any provision of this Indenture required to be done or performed by.any
directors or officers of the Corpany may be done and performed with like force and effect by the
like directors and officers of such Successor C'o'rp’oratibn; and

9.2.2 the Company shall be released and discharged from liability under this Indenture and the Fiscal
Agent may execute any documents which it may be advised are necessary or advisable for

effecting and evidencing such release and discharge.
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ARTICLE 10.

APPOINTMENT OF NEW FISCAL AGENT

Section 10:1 General

The Fiscal Agent may _i"e"si'_g'n as Fiscal Agent after giving 90 days’ notice in writing to the Company and shall
resignin th_é'eve_nt that a material conflict of interest arisesin its role as.a Fiscal Agent'un'der this Indenture
and is not eliminated within 90 days after ascertaining that it has such a material conflict of interest and
in either case the Fiscal Agent shail be discharged from all further duties and-liabilities-hereunder.

In case of the resignation of the Fiscal Agent or its removal from office or incapacity to act, its successor
shall be at .orice appointed by the Company, provided that there shall not exist a material conflict. of
interest in its role under-this Indenture. On any new appeintment, the new Fiscal-Agent shall be vested
with the- same powers, rights, duties and responsibilities as if it had been originally named as Fiscal Agent,
without any further assurance, conveyance, act of deed, but there shall be immediately executed, at the
expense af the Company, all such instfu_m_ents (_ifan‘y)'as the new Fiscal Agent may be advised by Counsel
are necessary or advisable.

Any such new or successor Fiscal Agent shall, forthwith upon appointment, become vested with all the
estates, properties, rights'and powers of its predecessor created hereunder, with like effect as if originally
named as Fiseal Agent herein; but nevertheless, upon the written request of the successor Fiscal Agent or
of the Company, the Fiscal Agent ceasing to act shall execute and deliver an instrument assigning and
transferring to such successor Fiscal Agent, the rights and powers of the Fiscal Agent so ceasing to act,
and shall duly assign, transfer and_"delive_r"a'l'l"pro'pe'r'ty {intluding its records and registers) and meney held
by suich Fiscal Agent to the successor Fiscal Agent 'so'appoihted_”in its place. Should any deed, conveyance
or instrument ‘in writing from the Company be required by any new Fiscal Agent for more fully and
certainly vesting in and confirming to it such estates, properties, rights and powers, then any and all such
deeds, conveyances-and instruments in writing shall, on request of said new Fiscal Agent, be made,
executed, acknowledged and delivered by the Compa ny.

Any: company inta which the Fiscal Agent may be merged or with which it may be consolidated or
amalgamated; or any company resulting from any merger, consolidation or amalgamation to which the
Fiscal Agent shall be a party, shall be the successar Fiscal Agent under this Indenture without the execution
of any 'i'n'str-um_en't_ ar any further-act unless in the Opinion of Counsel such actiorrwould be prudent.
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ARTICLE 11.

"NOTICES

Section 11,1 Notice to Company

Any notice to the Company:under the provisions hereof shall bé given by physical or electronic delivery
or by registered letter addressed to the Company at the Company’s official corporate headguarters-

Attn: Mr. Sean Fuller, General Manager, Finance & Business Support.and Chief Financial Officer

Email: sean.fuller@bel.com.bz

and if so delivered, shall be deemed to have been -_give'n an the first business day following the date of
delivery, if so mailed. shall,-subject to Section11.4, be deemed to have been given on the fifth business
day following such mailing and if so e-mailed shall be deemed to have been given on the first business

day following such e-mail transmission: The Company may from time to time notify the Fiscal Agent of a,

change in address -as the-case may bein accordance with Section 11.3.

Section:11.2  Notice to Debenturehalders

Any notice to the Holder of any Debenturé under the provisions hereof shall be given by delivery or by
first class letter addressed to such holder at its post office address @ppearing in the register of
Debentureholders or by electronic mail to the holder's e-mail address registered with the Company and

if so delivered, shall be-deemed to have been given an the first business day following the date.of delivery.

and if so mailed, subject to Section 11.4, shall be deemed te have been given on the fifth business day
following such mailing and if e-mailed shall be deemed to have been given on the first business day
following such e-mail.

Section 11,3  Nofice to the Fiscal Agent.

Any notice to'the Fiscal Agent under the provisions hereof shall be given by physical or electronic delivery
or by registered letter addressed to the Fiscal Agent at the Fiscal Agent’s official business address
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Attn: | ]

E-mail: ]

and if so delivered shall be deemed to have been given on the first business day following the date of
delivery, if so mailed shall, subject to Section 11.4, be deemed to have been given on the fifth business
day following such mailing and if e-mailed shall be deemed to have been given on the first business day
following such e-mail transmission. The Fiscal Agent may from time to time notify the Company of a
change of address in accordance with Section 11.1.

Section 11.4 Postal Interruption

Notwithstanding the foregoing provisions of this Article 11, a notice shall not be sent by first-class or
registered mail but shall be delivered by hand (or, if applicable, sent by e-mail) if a strike or lockout of
postal employees then in effect or generally known to be pending would delay or would be reasonably
likely to delay the receipt of such notice by the party to which it is addressed and any such communication
sent by registered mail in such circumstances shall be deemed not to have been given

ARTICLE 12.

DEBENTUREBOLDERS' MEETINGS

Section 12.1 Conduct of Meetings
Meetings of Debentureholders shall be convened, held and conducted in the following manner:

(a) Calling of Meetings: At any time and from time to time the Fiscal Agent or the Company may, and
the Fiscal Agent shall on being served with a requisition signed by Debentureholders representing
at least 25% of the aggregate principal amount of the Debentures then outstanding, convene a
meeting of the Debentureholders. In the event of the Fiscal Agent failing to convene a meeting
after being required to do so by the Debentureholders, such Debentureholders representing the
25% of Debentures then outstanding may themselves convene such meeting and the notice
calling such meeting may be signed by such Person as such Debentureholders may specify. Every
such meeting shall be held at the Belize City or at such other place as the Fiscal Agent may in any
case determine or approve. A meeting of Debentureholders may be held by means of such
telephone, electronic or other communication facilities as permit all Persons participating in the
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meeting to communicate with each other simultaneously and instantaneously, and each
Debentureholder shall be. permitted, if it so notifies the Fiscal Agent, it complies with the
requirements of Section 1.7 and provided that such Debentureholder provides sufficient praof to
the Fiscal Agent that itis a holder of Debentures or a duly-appointed proxy-therefor, to participate
in any meeting of Dehentureholders by any of the fore__‘goi"ng means as it shall elect;

Notice of Meeting: At least 21 days’ notice of such meeting shall be given to the Debentureholders
and such notice shall state the time when, and the place where and means by which, said meeting
is to-be heid and shall specify in-general terms the nature of the businessta be transacted thereat,
But it shall not be necessary to specify in the notice the text of the resolutions to be passed.

Quorum: At any meeting of the Debentureholders, subject as herein provided, a quorum shati
consist of two or more Persons present or represented by proxy holding either personally or as
proxies for holders not less than 25% in principal amourit of the Debentures then outstanding. In
the event of a quorum not being present on the date for which the:meeting is called within 30
minutes after 't-he time fixed for the holding of such meeting, the meeting shall be adjourned to
be held at a place and uponadate and at an hour to be fixed by the Fiscal Agent who shall give
not Jess than 7 days’ notice of the date-and time to which such meeting is adjourned and of the
place where such-adjourned meeting is to be heid and at such adjourned meeting a guorum shall
consist of the Debentureholders there present or represented by proxy:

Chairman: Some person, who need not be a Debenturehalder, nominated in-writing by the Fiscal
Agent, shall be Chairman of the meeting but, if no person’is so norninated or if the person so0
hominated is not present within 25 minutes after the time fixed for the holding of the meeting;
the Debentureholders present or represented by proxy shall choose some perfson present to be
Chairman,

Vaoting: Subject ta the pro_visibns of Section 12.5, every guestion submitted to a meeting, except
an Extraordinary Resolution, shall be decided in the first place-by a majority of the votes givenon

a show of hands.or, if any of the Debentureholders are present by telephone, electronic or other

acceptable communication facilities, by any other means by which the vote of such holder may
be registered, and shall be binding on all Debentureholders. Upon the request of any
Debentureholder present at-a meeting in person or by proxy, a question shall be determined by
a poll. A poli shall be taken on every EXt_raOrdin'a_ry3R’_é_s'oiu'tibn. On a pell éach Debentureholder
shall have one vote for every $1 of principal amount of Debentures of which he shall he the holder.
Votes miay be given in.person or by proxy and a proxy need hot be a Debentureholder.

Régulations: The Fiscal Agent may make and from time to time vary such regulations as it shall
think fit providing for and governing the co nduct at-meetings of Debentureholders.
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(g) Declaration by Chairman of Result of Vote: At any meeting of the Debentureholders, in cases
where no poll is required or requested, a declaration made bythe Chairman thata resolution has
been carried, or carried by a particular majority, orlost, shali be conclusive evidence thereof.

Section 12.2 Meetings May Be Called by Trustee

The Trustee corporation appeinted under Section 7 above may or shall as the case may be convene
meetings of Debentureholders and the pro_\;isions.of'Sect'ion:12'.1_'re|_ating't'o_"th_e calling of conduct or such
Meetings of Debentureholders and Section 12.3 relating to Extraordinary Resolution shall apply Mutatis
Mutandis to meetings convened by the Trustee.

Section 12.3. Extraordinary Resolution

An Extraordinary Resclution, adopted in accordance with the provisions hereof,shall be binding upon all
the Debentureholders and the Fiscal Agent {or Trusteé as the-case may be) shall be bound to give effect
thereto accordingly.-

The term "Extracrdinary Resolution when used in this Indenture, means {subject to the provisions of
Section 12.6 and ‘as hereinafter providéd) a resolution adopted at a meeting of the hoiders of the
Debentures then outstanding, duly convened and held in accordance’ with the provisions herein
‘contained, upon the affirmative vote of not less than 66 2/3% of Debentures represented at the meeting;
provided that no Extraordinary Resolution may be adopted, without the consent or affirmative vote of
75% of the votes of the holders ofthe Debentures affected thereby and represented at the meeting, which
purports to waive a default in the payment of the principal of of interest-on-any Debenture,; or change
the stated maturity of the principal of or any instaliment of interest on-any Debenture, or reduce the
principal amount thereof or the rate of interest thereon, or change the coin or currency in which any
Debenture or the interest thereon is payable, or the.Redemption Price of any Debentures.

Save as herein expressly otherwise provided, no action shall be taken at a méeting of the
Debenturehaldeérs which changes any. provision of this Indenture or changes or‘prejudices the exercise of
any right of any- Debentureholder except by Extracrdinary Resolution 'as_ hereinbefore provided or by
re_s'olution'_or written instrument-as hereinafter provided.
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Section 12.4  Powers Exercisable by Extraordinary Resolution

A meeting of the Debentureholders shall, in addition to any powers hereinbefore given, have the following
powers which shall be exercisable from time to time by Extraordinary Resolution only {except where
otherwise provided herein):

{a) power to approve any change whatsoever in any of the provisiens of this Indenture and any
madification, waiver, abrogation, alteration, compromise or arrangement of the rights of the
Debenturehdlders against the Company or against its u_nde_rtaking', property and .assets or any
part thereof, whether such rights shall arise under this Indenturé or the Debentures or otherwise
‘and to-authorize the Trustee or Fiscal Agent ta concur’in-and execute any indesiture supplemental
to this Indenture embodying any such change, modification, waiver, abrogation, alteration,
compromise or arrangement;

(b) power to:approve any scheme for the reorganization or recapitalization of the Company into or
with any other corparation, or for the transferring, selling or leasing of or for the consolidation,
amortization or merger of the Company, its undertaking, property and assets or any part thereof,
where the consent of the holders of Debentures may be required thereto; '

{c) ‘power to'approve the exchange of the Debentures for, or_thelconversio'n of the'Debentures into,
'shares, bonds, other débentures or any other securities of the Company or any:other carporation
formed orte be formed;

(d) power to agree te any compromise.or arrangement with any creditor or ereditors:or any class ot
classes of creditors; whether secured or otherwise; and with holders of any shares or securities of
the Company;

(&) power 1o instruct the Fiscal Agent or Trustee to waive any Event-of Default or other Default
‘hereunder or cancel any declaration made pursuant to Section 8.2 either unconditionally or on
suchterms as are specified in the Extracrdinary Resolution;

{f) power to réstrain any holder of any Debenture from taking or instituting any suit, action or other
proceeding for the purpose of enforcing payment of principal or interest or premium, if any, on
any Debenture for the_.:exec_u_tion of any power hereunder or for any ather remedy hereunder in
cantravention of theterms of this Indenture and to require such holder of any Debenture to waive
any Default or Defaults by the Company gn. which any action or proceeding is founded; and, in
case any action or other proceeding shall have been brought by any holder or holders of any
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Debentures-in accordance with Article 8 above, gower to direct such holder or holders and the
Trustee or Fiscal Agent.towaive the Default in respect of which such action or other proceeding
shall have been brought, upor payment of the costs, charges and expenses incurred in connection
therewith, and ta stay or discontinue or otherwise deal with any such action or other proceeding;

power to require tile Fiscal Agent or Trustee to exercise or refrain from exercising any of the
powers, rights, remedies or authority conferred under or by virtue of this Indenture;

powerto remove the Fiscal Agent and to appointa new Fiscal Agent to take the place of the Fiscal
Agent so removed;

power to remove the Trustee and to appoint a new Trustee 1o take the place ‘of the Trustee so
removed;

power to approve any sale, transfer or encumbrance of all ar any part of the undertaking, dssets
or property of the: Company and any purchaser thereof, where. the consent of the holders of
Debentures may be required thereto;

_power to consent to a release by the Fiscal Agent of the Company hereunder, where the consent
ofthe holders of Debentures may be required thereto; and

_power from time to time to appoint a committee with power and authority (subject to such

limitations, if any, as may be prescribed in the resolution) to exercise on behalf of the
Debentureholders. such of the powers of the Debentureholders exercisable by Extraardinary

Resolution or other resolution as shall be-included in such appointment. The resolution making’
such appointment may provide for payment of the expenses and disbursements. of and

remuneration to such committee. Such committee shall consist of suich number of persons as may
be prescribed in the resolution appointing it, and the members need not be themselves holders

-of Debentures.. Every such committee may elect its chairman, and may make -regulafion_s

respecting its guorum, the calling of its meetings, the filling of vacancies occurring in its.number,
and its procedure generally. Such regulations may provide that the committee may act at a

meeting at-which a quorum is present or may act by wtitten resclutions signed by the number of’

members.thereof necessary to constitute a quorum. All acts of any such committee within the
authority delegated-to it shall be binding upon all Debentureholders and the Company and the
Fiscal Agent and Trustee shall be entitled to rely on actionis taken by such committee. Neither the
committee nor any member theteof shall be liable for any loss arising from orin connection with
any-action taken or omitted to be taken by them in good faith.
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The foregoing powers shall be deemed to be several and cumulative and not dependent on each other
and the exercise of any one or more of such powers, or any combination of such powers from time to
time shall not be deemed to exhaust the rights of the Debentureholders to exercise such power or powers,
or combination of powers, thereafter from time to time. No powers exercisable by Extraordinary
Resolution pursuant to this Section shall derogate in any way from any rights of the Company under or
pursuant to this Indenture.

Section 12.5 Serial Meetings

If any business to be transacted at a meeting of Debentureholders especially affects the rights of the
holders of Debentures of one or more series (and for the purposes of this Article 12, the word "series"
shall be deemed, unless the context otherwise requires, to mean any series and also any part of a series)
in a manner or to an extent substantially differing from that in or to which it affects the rights of the
holders of Debentures of any other series (as to which an Opinion of Counsel shall be binding on all
Debentureholderi, the Fiscal Agent, the Trustee and the Company for all purposes hereof) then:

(a) reference to such fact, indicating each series so especially affected, shall be made in the notice of
such meeting and the meeting shall be and is herein called a "serial meeting"; and

(b) the holders of Debentures of a series so especially affected shall not be bound by any action taken
at a serial meeting unless in addition to compliance with the other provisions of this Article 12 at
such meeting:

(i) there are present in person or by proxy holders of at least 25% in principal

amount of the outstanding Debentures of such series; and

(i) the resolution is passed by votes of more than 50% (or in the case of an Extraordinary
Resolution not less than 66 2/3%) of the Debentures of such series represented at such
meeting.

If in the Opinion of Counsel any business to be transacted at any meeting of Debentureholders does not
affect the rights of the holders of Debentures of one or more series, the provisions of this Article 12 shall
apply with respect to such business as if the Debentures of such series were not outstanding and no notice
need be given to the holders of Debentures of such series.

A
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Section 12.6 Signed Instrument

Any resolution or instrument signed in one or more counterparts by the holders of a given percentage of
the aggregate principal amount of the Debentures or any series of Debentures if especially affected, as
the case may be, then outstanding shall have the same force and effect as a resolution duly passed at a
meeting of the Debentureholders by the affirmative vote of such percentage of the votes given upon a
poll, subject to the same conditions and requirements, as hereinbefore provided, for a meeting of the
Debentureholders.

ARTICLE 13.

THE FISCAL AGENT

Section 13.1 Duty of Fiscal Agent

In the exercise of the rights, duties and obligations prescribed or conferred by the terms of this Indenture,
the Fiscal Agent shall act honestly and in good faith with a view to the best interests of the
Debentureholders and exercise that degree of care, diligence and skill that a reasonably prudent Fiscal
Agent would exercise in comparable circumstances.

Section 13.2  Protection of the Fiscal Agent

By way of supplement to the provisions of any law for the time being relating to the Fiscal Agent, it is
expressly declared and agreed as follows:

(a) The Fiscal Agent, its officers and employees shall not incur any liability or responsibility
whatsoever or in any way be responsible for the consequence of any breach on the part of the
Company of any covenants herein contained or of any acts of the agents of the Company;

(b) Nothing contained herein shallimpose any obligation on the Fiscal Agent, its officers or employees
to see to or to require evidence of registration or filing (or renewal thereof) of this Indenture or
any instrument auxiliary or supplemental hereto;
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(¢) The Fiscal Agent, its officers and empldyees shall not be liable for or by reason of any statements
of fact or recitals in this Indenture of in the Debentures or be required to verify the same, but all
such statements or recitals. are and shall be deemed to be-made by the Company;

(d) The Fiscal Agent, its officers and employees shall not be bound to give notice. to any Person or
Persons of the execution hereof.

Section 13.3  Indermnity

The Company shall at all times indemnify the Fiscal Agent and save it harmless against all actions,
proceedings, liability, claims, damages, reasonable costs and expenses {inciuding legal costs on an
attorney and his.own client:basis) brought against or incurred by the Fiscal Agent in relation to crarising
out of any such breach by the Company.

Section 13.4. Employ Agents

The Fiscal Agent may.employ such agents.and other assistants as it may reasanably requife for the proper
discharge.ofits duties hereunder, and may pay reasonable remuneration for all services performed for it
in the discharge of the duties hereof. All costs incurred therein shall be: payable by the Company on

-demand.

Section 13.5 Reliance on Evidence of Compliance

In the exercise of its rights, duties arid obiigations, the Fiscal Agent may, if it is acting in good faith, rely,
as to the trith of the statements and the accuracy of the opinions expressed therein; upon statutory
declarations, opinions, reports or certificates furnished pursuant to ahy-co\rena_nt, caridition or other
reguirement of this Indenture or required by the Fiscal Agent to be fUrnishe_d'-to'it in the exercise of its
rights and-duties under this Indenture where such statutory declarations, opinions, reports or certificates
comply with the reguirements of this Indenture and the Fiscal Agéent examines such evidence. and
determinesthat such evidence indicates compliance with the applicable reguirements of this Indenture.

Section 13.6 Provision of Evidence of Commpliance to Fiscal Agent

In addition to any other provisions of this Indenture, the Company shatl furnish to the Fiscal Agent




62

evidence of compliance with the conditions precedent provided for in this Indenture relating to:
(a) the certification and delivery of Debentures applied for under this Indenture;
(b) the satisfaction and discharge of this Indenture; and

(c) the taking of any other action or step to be taken by the Fiscal Agent at the request of or on the
application of the Company.

Section 13.7 Contents of Evidence of Compliance
Evidence of compliance required by Section 13.6 shall consist of:

(a) an Officers’ Certificate (unless otherwise specifically provided) stating that such conditions
precedent have been complied with in accordance with the terms of this Indenture;

(b) in the case of conditions precedent compliance with which are, by this Indenture, made subject
to review or examination by an attorney, an Opinion of Counsel that such conditions precedent
have been complied with in accordance with the terms of this Indenture: and

(c) in the case of conditions precedent compliance with which are subject to the review or
examination by auditors or accountants, an opinion or report of a Chartered Accountant that such
conditions precedent have been complied with in accordance with the terms of this Indenture.

Section 13.8  General Provisions as to Certificates, Opinions, etc.

Each Officers’ Certificate, each Opinion of Counsel and each Chartered Accountant’s Certificate
required under this Indenture or furnished in connection with any application, Written Order, Written
Request or Written Consent made to the Fiscal Agent or any Debentureholder pursuant to any provisions
of this Indenture shall specify the Section under which such application, Written Order, Written Request
or Written Consent is being made and shall include a statement that the person signing such certificate
or giving such opinion has read and is familiar with those provisions of this Indenture relating to the

B
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conditions precedent with respect to compliahce with which such evidence is being given. Each such
certificate and opinion will, in addition, include:

(a} a brief statement of the nature and scope of the examination or investigation upon which the
statements or opinions contained in the evidence are based;

{b) a statement that, in the belief of the person giving the eviderice, he has made such examination
or investigation as is necessary to enable him to make the statements or give the: opinions
contzined or expressed therein;

(c} a statement whether in the opinion of such person the conditions precedent, if any, with respect
to complianice with which such evidence is being given have been complied with or satisfied;
provided that a Certificate of a Chartered Accountant need not include such a statement; and

(d} a statement that (unless the-context otherwise requires) in the case of an Officers’ Certificate, so
far as'known to the signers after having made due enquiry pursuant to this Section 13.8, no
Default or Event of Default has occurred and is continuing, or if a Default ar an Evént of Default:
has occurred and is continuing, specifying the same.

Whenever the delivery of a certificate, opinion or report is a condition precedent to the taking of any
action by the Fiscal Agent or Trustee hereunder, the truth and accuracy of the facts and opinions stated
in such certificate, opinion or report shaltin éach case be conditions precedent to the right of the Company.
ta have such-action taken. |

Any application, written demand, statément, réquest, notice, designation, direction, nomination or other
instrument to be made by the Company under. any of the provisions hereof shall, unless otherwise
provided, be deemed sufficiently made and executed if executed by any of the Chairman of the Board,

the Chief Executive Officer, the President, a Vice-President, the Treasurer or any Officer of the. Company'
so authorized by the Board, together with-any one-of the Company Secretary, the Chief Financial Officer,
an Assistant Treasurer or an Assistant Company Secretary, or any two Directors, of the Company. The
Fiscal Agent shall accept a certificate signed by the Secrétar ry or an Assistant.Secretary of the Company as
sufficient evidence .of the passage of any resolution of the. Directors or of the shareholders, of the.
Company.

‘Whenever any Officers” Certificate or other certificate is required to state that the Company is not in
Default hereunder or to state any such Default, the signers of such certificate may make such statement

upon the basis of their best knowledge and belief after reasonable i_nq__uiry.-
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Any Chartered Accountanit’s Certificate’ may be based upon such examination of the accounting
procedures and recerds of the Company as such Chartered Accountant considers. appropriate in the
circumstances and which:shall be in accordance with generally accepted accounting: principles.

Any certificate or Opinion of Counsel may be based, insofar as it relates to factual matters or information
with respect to which is in possession of the Company or another corporation, upon the certificate or
opinion of or representations by an officer or officers of the. Company or such other corporation, unless
such Counsel knows that the certificate or opinion or representations with-respect to the matters upon
which his certificate or opinion may be based as aforesaid are erfoneous, or in the exercise of reasonable
care should have known that the same were efroneous.

The Fiscal Agent may, where it’is reasonable in the circumstances so to do_., request an opinion of counsel
of its.own choosing:and such oginion shali be an Opinion of Counsel hereunder;

Counsel in‘giving any opinion hereunder may rely in whole or in part upon the opinion of other counsel
provided that Counsel shall consider such other counsel as'one upon whom he may praperly rely.

Counsel in giving any opinion hereunder, as.to matters of interpretation and fact not within-the
professional competence. of Counsel, may rely upan ather experts’ certificates.

Any certificate of any expert,-insefar as it rélates to matters outsidé of such expert’s comipetence or
responsibility, may be based upon a certificate or opinion of or upon representations by Counsel or some
other gualified expert, unless such first-mentioned expert knows that the certificate or opihion of

representations with respect to the matters upon which his certificate may be based as aforesaid-are

erroneous, or in the exercise of reasonable care shouid have known that the same were erroneous.

Section 13.9.  Canflict of Interest

The Fiscal Agent represents to the Company that at the time of the execution and delivery hereof no
material conflict of interest exists.in the Fiscal Agént’s role as a fiduciary hereunder and agrees-that in the
event of @ material conflict of interest of that nature arising hereafter it will, within 90 days after

ascertaining that it'has such material conflict of interest, immediately notify the Company of such conflict

of interest and either. eliminate the same or resign its office hereunder.
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ARTICLE 14.

REPRESENTATIONS AND WARRANTIES

Company Representations and Warranties'

The Company represents and warfants to the: Fiscal Agent and each Debentureholder as follows:

(a)

{b)

(c)

d)

Status: The Company is a limited liability compiny, duly incorporated and validly existing under
the laws of Belize and has the power to own its assets and carry on its-business as it is being
conducted.

Power and Authority. The Company has the power to enter into and perform and exercise; arid
has taken all necessary action to a uthorize the:entry into and performa nce;.exercise’and-delivery
of the Debentures and the Indenture -and rig.hf_s, duties and obligations of the Company
contemplated by the Debenture and the indenture.

Legal Validity. The issue of the Debentures and the eéxecution of this Indenture have been duly
authorized by the Coempany and each Debenture and the Indenture constitutes, orwhen executed:
in.accordance with its'terms will cor_zstitute,'th'e legal, valid and binding obligation of the Coripany
enforceabie’in accordance with its terms: '

Non-Conflict. The entry into of the Debentures and the Indenture and performance and exercise
by the Company of its rights, duties and obligations: contemplated by the Debentires and the
Indenture do. not and will not:

i conflict with any law; or
ii. conflict with its constitutional documents; or

iii. conflict with any documerit which is binding upon it or any of its assets;

‘which, individually.or in aggregate, is material to the Company or to the assets of the Company taken as

‘a-whole-or will materially adversely affect the conduct of the business of the Company.
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(e) Ne Default. No event is outstanding which canstitutes (or, with:the-giving of notice, lapse of
time, determination of materiality or the fuifilliment of any other applicable condition or any
cambination of the foregoing; mighttonstitute’) d default under any document which is binding
on it or anyof its assets énd_w_hic_h 'is material to it or to its assets taken as.a whole.

{f) Authorizations.  All authorizations which are material to the Company-or to its assets taken as
a whole (including without limitation, governmeéntal consents) arid are required in connection
with the' issue of the Debentures and the entry "intoi_ performance, exércise, val'idity ahd
enforceability of, the rights, duties and obligations of the Company contemplated by the
Debentures, and the Indenture have been obtained or effected {as appropriate) and are in full
force dndeffect.

{g) Accounts. The audited accounts of the Belize Electricity Limited of each of the three financial years
‘ending on the 31st December that precedes any issue of Debentures:.

(1) have been prepared in accordance with International Accounting standards, consistently
applied; and

(i) fairly represent the financial position of the Company as at the date up to which they were
drawn;

(hy Litigation. No litigation, arbifration or ‘administrative proceedings are current or, to the
Company’s knowledge, pending or threatened, which might; if adversely determined, have a material
adverse effect-on the financial condition of the Company or upon its.assets taken as a whole of on the
Company’s ahifity to perform its obligations under the Debentures and the-Indenture.

(i Prospectus. The prospectus preépared by the Company (the “Prospectus”, which term includes
any prospectussubseq vently issued, updated or revised) is true.and accurate in all material Fespects and
does not omit to state any fact which is material in the context.of the issue and sale -o‘F the Debentures of
the Comipany, or the omission of which makes any statement contained therein misleading in any materiat
respect, and there has been no material adverse change' in the business or financial condition of the
Company’s from that shown in the Prospectus as most recently issued, updated or tevised;, and all
reasonable enquiries have been: made to ascertain such facts and to :v.érify the ‘accuracy of all such
statements.
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14.2 Government’s Representations and Warranties

The Government represents and warrants to the Fiscal Agent and each Debentureholder as Follows:

(a) Legal validity. The execution of this Indenture has been duly authorized by the Government and
the Indenture constitutes, or when executed in accordance with its terms will constitute, the legal,
valid and binding obligations of the Government enforceable in accordance with its terms. For the
avoidance of doubt, the obligations of the Government under the Indenture do not constitute a
guarantee of the obligations of the Company thereunder or under the Debentures.

(b) Non-conflict. The entry into of the Indenture and performance by the Government of its
obligations contemplated by the Debentures and the Indenture do not and will not;

(i) conflict with any law which is material in the context of the entry into of the Indenture and
the issue and sale of the Debentures; or

(i) conflict with any document which is binding upon it or any of its assets which is material
in the context of the entry into of the Indenture and, the issue and sale of the Debentures.

(c) Authorizations. All authorizations which are material in the context of the entry into of the
Indenture and, the issue and sale of the Debentures and are required in connection with the entry
into, performance, validity and enforceability of its rights, duties and obligations contemplated by
the Debentures or the Indenture have been obtained or effected (as appropriate) and are in, full
force and effect.

ARTICLE 15.

SATISFACTION AND DISCHARGE

Section 15.1 Cancellation and Destruction

All matured Debentures shall forthwith after payment thereof be delivered to the Company and cancelled
by it. All Debentures which are cancelled or required to be cancelled under this or any other provision of
this Indenture shall be destroyed by the Company and, if required by the Fiscal Agent, the Company shall
furnish to it a destruction certificate setting out the designating numbers and denominations of the

Debentures so destroyed.
-
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Section 15.2 Non-Presentation of Debentures

If the Holder of any Debenture shall fail to present the same for payment on the date on which the
principal thereof and/or the interest thereon or represented thereby becomes payable either at maturity
or otherwise or shall not accept payment on account thereof and give such receipt therefor (if any) as the
Fiscal Agent may require:

(a) the Company shall be entitled to pay to the Fiscal Agent and direct it to set aside; or

(b) in respect of moneys in the hands of the Fiscal Agent which may or should be applied to the
payment of the Debentures, the Company shall be entitled to direct the Fiscal Agent to set aside;
the principal moneys and/or interest, as the case may be, in trust to be paid to the Holder of such
Debenture upon due presentation and surrender thereof in accordance with the provisions of this
Indenture; and thereupon the principal moneys and/or the interest payable on or represented by
each Debenture in respect whereof such moneys have been set aside shall be deemed to have
been paid and thereafter such Debentures shall not be considered as outstanding hereunder and
the Holders thereof shall thereafter have no right in respect thereof except that of receiving
payment of the moneys so set aside by the Fiscal Agent (without interest thereon) upon due
presentation and surrender thereof, subject always to the provisions of Section 15.3.

Section 15.3 Repayment of Unclaimed Moneys

Any moneys set aside under Section 15.2 and not claimed by and paid to Holders of Debentures within six
years after the date of such setting aside shall be repaid to the Company by the Fiscal Agent on demand
and thereupon the Fiscal Agent shall be released from all further liability with respect to such moneys and
thereafter the Holders in respect of which such moneys were so repaid to the Company shall have no
rights in respect thereof except to obtain payment of such moneys without interest from the Company.

Section 15.4 Discharge

Upon proof being given to the reasonable satisfaction of the Fiscal Agent that all the Debentures and
interest (including interest on amounts in default) thereon have been paid or satisfied or that, all the
outstanding Debentures having matured, such payment has been duly provided for by payment to the
Fiscal Agent or otherwise, and upon payment of all costs, charges and expenses properly incurred by the
Fiscal Agent in relation to this Indenture and all interest thereon and the remuneration of the Fiscal Agent,
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or upon pravision satisfactory to the Fiscal Agent being made therefor, the Fiscal Agent shall, at the
request and at the expense. of the Company, execute-and deliver to the Company such deeds or other
instruriients as shall be hecessary to- evidence the satisfaction and discharge of this Indenture and. to
release the Company ffom its.covenants contained heréin except those refating to the indemnification of
the Fiscal Agent.

ARTICLE 16.

EXECUTION AND RECEIPT

Section 16.1 General

This Amended and Restated Indenture represents the agreement between the parties.in relation to the
subject matter thereof and supersedes the Original Indenture which shall be deemed null and void, and
of no further force or effect following the date hereof.

This Amended and Restated Indenture shalt be deemed effective as of the date first above written upon
the execution-and.delivery hereof by all the. parties hereto.

Section 16.2 Receipt.
The Company hereby atkhc')wiedg_e's receipt of @ copy of this Amended and Restated Indenture.

SIGNATURE PAGE FOLLOWS.



SIGNED AND DELIVERED
in the presence of

BELIZE ELECTRIGITY

)
)
)
)
)

(], '
(f] ‘/-JM.

Witness

SIGNED DELIVERED
in the presemce of

[ na é ]C' V3ohn Leo Mencias
[ ttild ] Chief Evecutive Ofcicer

L%

HERITAGE FINANCIAL SERVICES LIMITED

—

)
)
)
)
)

l/g,\q

Witness \

SIGNED AND DELIVERED

in the presence of

[ name ] /(_“)Stay- Salazar
[ title ] Customer Relakpn Dicector

) MINISTER OF FINANCE ON BEHALF OF

) GOVERNMENT OF BELIZE

Wness™

[|name ]Mnou abl John Bricehdc
[ title ] Prime Winister




SCHEDULE "A"

FORM OF SERIES 1 DEBENTURE
Nao.
BELIZE ELECTRICITY LIMITED

(Incorparated under the laws of Belize}

12%

SERIES 1 DEBENTURES, DUE DECEMBER 31, 2012

BELIZE ELECTRICITY LIMITED (heveinafter called the "Company") for value. received
acknowledges itself indebted and hereby promises to pay the principal sum of $ on the
basis hereinafter set forth to the registered holder hereof on December 31, '2012. (the:
"Maturity Date") or on such earlier date as the: principal amount heresf may become-due-in

accordincewith the provisions.df the Indenture {as hereinafter defined).

The principal amount-due oh maturity shali be paid upon presentation and surrender of this

Debenture at the principal office in Belize City, Belize of the Company.

The Company also herehy promises to-pay interest on the principal sum from time to time
outstanding hereunder at the rate of 12% per annum calculated quarterly not.in advance and
payable quarterly on March 31, June 30, September 30 and December 31 in each year
‘commencing on Juné 30, 1998; and should the Company at any time make default in the
payment of any principal or interest, interest on the amount in default shall be payable at the
same rate plus 2% per annum, in like meney and quarterly on the same dates, The interest rate
pavable under the Debenture shall be payabie after-as well as before maturity, default and

judgement.

The Company shall, unless.otherwise instructed in writing by the holder, make or cause to be
made payment of principaland interest becoming due on this Debenture (other than principal
and interest due on: maturity of an redemption) by forwarding or causing to be forwarded by
prepaid post, at least four days prior to.each date on which suich payment becomes due, or by

delivering or causing ta be delivered 'on of before such date, a cheque- drawn on or an EFT




made to a Belize-chartered bank and negotiable at par for the amount of such payment to, and
p'ayab'le to, the holder for the fime being, or, in the case of joint holders, to one of such joint
Hoiders, at his registered address. The forwarding of such cheque or- the execution of an EFT
shall satisfy and discharge the lia bilit’y'fb'r_"such payment upon this Debenture to the extent of
the sums represented thereby urnless such cheque is not paid on presentation or is lost or
destroyed, provided that in the event of the nori-receipt of such cheque by the holder, or the.
Toss or destruction thereof, the Company or the Fiscal Agent upon being furnished with
evidence of such non-receipt, loss or destruction and indemnity satisfactory fo it, acting

reasonably, shall issue to such holdera replacement cheque for the same amount.

If the Company is required by law or by the interpretation or administration thereof 10
withheld or deduct_:any amount-from any payment of principal, interest {includihg interest on
amounts in default) or premium {if any) on-this Series | Debenture for or on account of any
present or future taxes, duties, assessments or goverrimental charges'of-Whatsaever nature
imposed or levied by or on behalf of the Government of Belize or any province, territory or
‘gther political subdivision thereof or any authoerity or agency therein or thereof having lawful
powerto tax, then the Company shall, subject to its right of redemption referred to below, pay
1o the holder hereof such additional amounts (“Additional Amounts") as will result in the
holder hereof receiving, after such withholding or deduction, the amount- which such holder
‘would otherwise have received in respect of this Series | Debenture if no'such taxes, duties,
assessments or governmental charges had been withheld or deducted, except that no
Additional Amounts shiall be payable with respect to this Series | Debenture (a) to'a holder who
is iable to tax thereon by reason of his being connected with Belize otherwise than merely by
the holding or use outside Belize, or ownership as‘a non- resident of Belize, of this Series 1
Debenture, (b)_ to & holder with whom the Company is not dealing at arm’s length within the
meaning described in the indenture, or (¢} which'is presented for payment more than 30 days.
after the Relevant Date (as hereinafter d'efi_ne'.d)_, except to the extent that such holder would
have been entitied to Additional Amounts on presenting this Series 1 Debenture for payment
onthie last day of such period of 30 days. “Relevant Date" is-defined in the indenture, in respect
of payrient of a Series 1 Debenture, to mean the laterof {a) the date on which the paymentin
respect of such-Series 1 Debenture first becomes due and payable, and (b) if the full amount

of the moneys payable on such date has not been-received on or prior to such date either by




the holder thereof or by the Fiscal Agent; the date on which riotice is duly given to the holders

of the Series | Debenture that such moneys have been so received by the-Fiscal Agent.

-if the Company satisfies the Fiscal Agent that the Company has been, or on the occasion of the
next payiment due in respect of the Series 1 Debenture would be, obliged to pay Additional
Amounits as a result of any change in the laws of Belize or any _proVi_’hce', territory or other
nolitical subdivision thereof or the interpretation or administration of any such laws, and. if
such ohligation canriot be avoided by the Company taking reasonable measures available to it,
this Series 1 Debentures may be redeemed-at the option of the Campany at a price equal fo
the principal amount hereof to_geth'er_with'unpa’id'.inferest accrued thereon to the date fixed
for redemption and Additional Amounts, if applicable, but withoutany premium, _pr_ov_ided that:
the natice ofsuch redemption is given not more than 90 days, prior to the earliest date.on
which the Company would bie obliged to pay Additional Amounts were a payment in respect

of the Series | Debenture then due.

This Debenture is.ane of a series designated 12% Series | Debentures due December 31, 2012
{"Series 1 Debentures) issued and to be issued under Indenture made as of 30th March, 1398
between tha Campany, the Government of Belize and the Central Bank of Belize as Fiscal
Agent, {the “Indenture”). This Debenture and ail other Debentures now or hereafter certified
and issued under-the Indenture rank pari passu and-are secured equally and rateably by the
indenture without discrimination or preference, saye only.as to $inking fund provisions

applicable to different series, or parts thereof,

A copy of the Indenture may be inspected at the principal office of the Company in Belize City,
Belize. Reference is hereby made to the Indenture and all instruments supplemental thereto
or in implementation thereof for a description ‘of terms and canditions upoh which the
Debentures are or are 1o be issued and held, and remedies of the holders of the Debentures
and of the Company and the Fiscal Agent, the liability -of the Company for payment of
Debentures of any particular-series; the terms and conditions upon which'the Debenturesare
issued:or may be issued, to all of which provisions the holder of this Debenture by acceptance

hereof assents.

The aggrégate principal amount of Debentures: which may be issued under the Indenture

i5$200,000,000; Debenturesin the aggregate principal amount of $27,000,600 in lawful money



of Belize have been authorized for immediate issue as 129%, Series 1 Debentures, due
December 31, 2012, of which this is one. Under the indenture, Additional Debentures may be
issued from time to time but only upon the terms and subject to the testrictions set forth in

the Indenture.

The.Company has the right to redeem the Series 1 Debertures at any time after June 30, 2003,

in whole or in part, upon.payment'of a redemption price equalto the principal amount theréof.

If this Debenture is called for redeimption and payment hereof duly prcjvided'--for-, interest shail

cease to accrue hareon from the date specified for redemption as.provided in the Indenture.

In the event of a partial redemption of this Debenture and provided the registered holder:
hereof and the Company have entered into an-agreement pursuant to Section 2:11 of the
[nderiture providing for notation hieveon by the registered holder hereof of payment of the
redémption price payable on such partial redemption the Indenture contains provisions
permitting. payment of the redemption price payable on such partial redemption of this
Debenture without the surrender hereof-orthe notation hereon by the Company of the part
hereof so redeemed. Also, payment of principal hereunder prior to ‘maturity may be made
without the surrender hereof or the notation hereon by the Company of the’;p’r’inci'p'al_"amou_nt
paid. Accordingly, the principal amount from time to time outstanding on this Debenture may

be less than the Principal amount hereinbefore stipulated.

The Indenture contains provisions for the hoiding of meetifigs of Debentureholders’, for giving
notices to Debentureholders, and rendering. resolutions passed at stch meetings and.
instruments in writing signed by the holdersof a specified principal amount of the Debentures

outstanding hinding upon all holders of Debentures, subjectto the provisions of the Indenture.

NO TRANSFER OF THIS DEBENTURE SHALL BE VALID UN LESS MADE IN COM PLIANCE WITH THE
CONDITIONS PRESCRIBED N THE INDENTURE and the reasonable regulations which the Fiscal.
Agent and ‘the. Company may- prescribe; including; without limitation the execution by the
registered holder{or his éxecutors or administrators or-legal répfesentatives or by his or their
attorney appointed undera Power of Attorfiey) and by the transferee or a transfer instrument
insuch form: as the Fiscal Agent may approve and the delivery of the same along with the

Debenture to be transférred to the Company orthe Fiscal Agent. Provided thatthe Fiscal Agent




is. satisfied that the transfer is in order, the Fiscal Agent shall certify the same and eriter the
transfer on the register. No transfer shall be completed or bevalid until such registration. The
Fiscal Agent shall defiver the Debentureto the. transferee or his agent at the Fiscat Agent's
office or the Company’s.office, or at the reguest of the transferee (and-at his risk}, by prepaid
post to the address of the transferee listed on the register. inthe case of a partiai transfer, the
Companyshall issue to the transferring Debentureholdér a debenture certificate in the amount
equal to the portion of the Debenture not transferred and shall issue to the transferee a
certificate in the amount equal to the portion of the Debenture transferred. Any '_par-tia’l
transfer of a Debenture shall be’in denominations of (576 or 4100 as the case may be} or any
multiple thereof. Without limiting the faregoing, any transfer of a Debenture must be maden
accordance with any applicable legislation. The Company may act and rely on an opinien of
counsel of the transferor that a transfer of a Debenture:is in accordance with such legislation..
The holder of this Debenture has the right tc cause the Company to redeem the Debenture at
any time after June 30, 2002 upon written demand therefor and presentation of the Debienture
to be redeemed to the Company and the date of redemption shall be one year following the-
date of such delivery. Where the Comipany has redeemed any Debentures and such
redemption is not in cansequence of an obligation to redeem enforced other than by the
Debentureholder or his assigns, the Company may keep the Debentures alive for the purposes
of re-issue and may cause the Debentures to be re-issuéd either by re-issyance of the same
Debentures or by issuance of other Debentures in their placé and upon-such re-issuance or
issuance the person entitled to the Debentures shall have, and.shall be deemed always to have
had, the same rights and priorities as if the Debentures had not been redeemed. The person
in whose name this Debenture shall be registered shall be deemed to be the owner hareof for
all purposes of the Indenture and payment of or on account of the pfin.c-_ipa_l of and interest
hereon shall be made only to such registered holder and such payment shall be.a.good and
sufficient discharge of the liability of the Company and the Fiscal Agent for the amounts so

naid.

This Debenture shall not.beceme valid-or become obligatory for any purpose until it shall have

been certified by or on behalf of the Fiscal Agent for the time being under the Indenture.




IN WITNESS WHEREOF Belize Electricity Limited has caused its corporate seal to be affixed

hereto-and this Debenture to be executed and delivered as of the date set forth below.

DATED:

BELIZE ELECTRICITY LIMITED
By:

Name:

Title:

cls

By:
Name:

Title:



FORM OF FISCAL AGENT’S CERTIFICATE

This Debenture is-ane.of the 12%, Series | Debentures due December-31, 2012 referred to in'the
Indenture within mentioned.

HERITAGE FINANCIAL SERVICES LIMITED

Per:

Adthorized Officer.





