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Senate Finance Committee @

EXHIBIT 20

OPERATION AND MAINTENANCE AGREEMENT

This Operation and Maintenance Agreement (the
"Agreement"®) dated as of November 13, 1992, is between
Puerto Quetzal Power Corp., Guatemala Branch, a Delaware
corporation with its principal place of business at 6 a.
Avenida 20-25 Zona 10, Edificio Plaza Maritima, Guatemala
City, Guatemala C.A. ("Owner"), and Electricidad Enron de
Guatemala, S.A., a company organized under the laws of
Guatemala with its principal place of business at 6 a.
Avenida 20-25 zZona 10, Edificio Plaza Maritima, Guatemala
City, Guatemala C.A. ("Operator").

ar

FRELIMINARY STATEMENT

WHEREAS, Owner is developing a 110 MW, fuel oil
fired, dispatchable, barge-mounted power plant for the
generation and sale of electricity to be located ocutside

San Jose, Guatemala in the Puerto Quetzal port facilities
(the "Project"); and

WHEREAS, Owner desires to utilize the services
of Operator in the mobilization, start-up activities,

performance testing and operation and maintenance of the
Project; and

' WHEREAS, Owner and Operator now desire to set
forth the terms pursuant to which Operator shall provide
such services for the Project;

NOW, THEREFORE, in consideration of the nutual
covenants contained herein and other good and valuable
consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

ARTICLE I
DEFINITIONS

As used in this Agreement, the following capitalized
terms shall have the meanings set forth below. All
references herein to national or regional laws shall
include such laws as amended and in effect from time to
time, including successor legislation thereof, and
references to agreements and other contractual
instruments shall be deemed to include all exhibits and -
appendices attached thereto and all amendments and other
medifications to such agreements and instrunments.
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1.1 Affiljiate: With respect to any party
hereto, any entity which is a direct or indirect parent
or subsidiary of such party or which directly or
indirectly (i) owns or controls such party, (ii) is owned
or controlled by such party, or (iii) is under common
ownership or control with such party; for purposes ¢f
this definition, "control®" shall mean the power to direct
the management or policies of such entity, whether
through the ownership of voting securities, by contract
or otherwvise. :

1.2 Annual Budget. The budget prepared by
Operator, subject to approval by Owner, setting forth all
anticipated expenses for the operation and maintenance of
the Project for any Year and setting forth, to the extent
practicable, a breakdown of such costs on a monthly
basis.

1.3 Annual Qperating Plan: The annual
operating plan prepared by Operator, subject to approval
by Owner, setting forth, among other things, anticipated
maintenance and overhaul schedules, staffing plans,
equipment acquisitions and spare parts, schedules of
services to be provided by subcontractors, plant
performance data regarding required environmental
performance, projected fuel usage and the target average
annual Heat Rate and target Capacity Factor for the
Project.

1.4 RBankruptcy: With respect to a party (a) a
failure by such party within sixty (60) days to 1ift or
otherwise satisfy any execution, garnishment or
attachment lawfully imposed on it; (b) an adjudication of
bankruptcy or insolvency, or the entry of an order for
relief under any applicable bankruptcy or insolvency
statute (“Bankruptcy Law"); (c) the making by such party
of an assignment for the benefit of its creditors; (d)
the filing by such party of a petition in bankruptcy or
for relief under any Bankruptcy Law or an answer or a
pleading admitting or failing to contest the material
zllegations of any such petition (unless such proceeding
is dismissed within ninety (90) days after the
commencement thereof); (e) the filing against such party
of any such petition (unless such petition is dismissed
within ninety (90) days from the date of filing thereof);
or (f) the appointment of a trustee, conservator or
receiver for such party or for all or substantially all
of its properties (unless such appointment is vacated or
stayed within ninety (90) days of such appointment).

1.5 cCapacity Factor: The fraction, expressed
as a percent (not exceeding 100%), calculated in

2
EC2 000034528



239

accordance with the following formula for each month:

Electric FEnerqgy ;
Contract Electric Capacity x (K - Downtime - FMH)

where:

represents the actual net kilowatt
hours produced by the Project and sold to Power
Purchaser;

represents the aggregate
capacity contracted for under the Power Purchase
Agreement.

H represents the total hours in any month,
calculated by multiplying 24 hours times the number
of days in such month. :

Downtime represents the number of hours during which
the Project is not selling power or is in reduced
operation due to scheduled inspection, maintenance,
repair or overhaul or is in reduced operation due to
a fajilure of the Power Purchaser to perform its
obligations under the Power Purchase Agreement plus
the number of hours the project is available to sell
povwer but is not dispatched.

IMH_(Force Majeure Hours) represents the number of
hours in the month during the duration of any Force
Majeure event that prevents or reduces operation of
the Project.

If any month is a partial month, the amount of hours (H)
set forth in the denominator of the above formula will be
reduced to the number of hours in such month.

1.6 : The date of
Commercial Operation under the Power Purchase Agreement.

1.7 construction Contract: The turnkey
contract for design, engineering, procurement and
construction services for the Project between Contractor
and an Affiliate of owner.

1.8 gcontractor: Wartsila Diesel, Inc., a
Louisiana corporation, in its capacity as contractor
under the Construction Contract.

1.9 Credit Agreement: The agreement between

Owner and Lender pursuant to which long-term financing
for the Project will be made.

3
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accordance with the following formula for each month:

Electric Enerqy
Contract Electric Capacity x (H - Downtime - FMH)

where:

Electric Enerqgy represents the actual net kilowatt
hours produced by the Project and sold to Power

Purchaser;

represents the aggregaﬁe
capacity contracted for under the Power Purchase
Agreement.

H represents the total hours in any month,
calculated by multiplying 24 hours times the number
of days in such month. :

ar
Downtime represents the number of hours during which
the Project is not selling power or is in reduced
operation due to scheduled inspection, maintenance,
repair or overhaul or is in reduced operation due to
a fajlure of the Power Purchaser to perform its
obligations under the Power Purchase Agreement plus
the number of hours the project is available to sell
power but is not dispatched.

represents the number of
hours in the month during the duration of any Force
Majeure event that prevents or reducaes operation of
the Project. .

If any month.is a partial month, the amount of hours (H)
set forth in the denominator of the above formula will be
reduced to the number of hours in such month.

1.6 Commercial Overation: The date of
Commercial Operation under the Power Purchase Agreement.

1.7 congtruction Contract: The turnkey
contract for design, engineering, procurement and
construction services for the Project between Contractor
and an Affiliate of Owner. '

1.8 gontractor: Wartsila Diesel, Inc., a
Louisiana corporation, in its capacity as contractor
under the Construction Contract.

1.9 cCredit Agreement: The agreement between

Owner and Lender pursuant to which long-term financing
for the Project will be made.
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1.10 Economic Dispatch Incentive Fee: The
incentive fee which Owner shall pay to Operator as
provided in Section 4.2 (b).

1.11 Fixed Fee: The annual fee which Owner
shall pay to Operator as provided in Section 4.2(a).

1.12 Force Majeure: The meaning provided in
Section S5.1.

1.13 ruel Adqreements: The fuel supply and
transportation agreements for the Project’s fuel oil
requirements, entered into (i) on October 16, 19952,
between Enron Products Marketing Company and Enron Power-
Corp. and (ii) on October 15, 1992, between Texaco
International Traders, Inc. and Enron Power Corp., both
agreements to be assigned by Enron Power Corp. to Owner,
as further amended, modified and supplemented from time
to time. o

1.14 Gross Revenues: All revenues received by
owner for the sale of capacity and energy from the
Procject.

1.15 Heat Rate: The measure of plant thermal
efficlency expressed in British Thermal Units (BTU) per
net kilowatt hour. The Heat Rate shall be based upon the
higher heating value (HHV) of the fuel.

1.16 Labor cCosts: All direct labor costs of
Operator incurred in the performance of the Work
hereunder, including wages; salaries; overtine charges;
reasonable and customary bonuses; payroll insurance and
taxes; and holidays, vacations, group medical and life
insurance and other employee benefits.

1.17 Lender: The entity providing financing
for the Project or, in the event that there shall be
rultiple entities providing such financing, the agent
thereof.

1.18 Mobilization Loan: The loan made to
Operator by Owner as provided in Section 4.6.

1.19 Operator’s Invoice: A written document
provided by Operator to Owner on a monthly basis
requesting the amount due to Operator for Reimbursable
Expenses, Fixed Fees and Economic Dispatch Incentive Fees
for the preceding month, accompanied by any
substantiating documentation required herein.

1.20 oOwner'’s Representatjive: A representative
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of Owner who will be available (or whose delegate will be
available) for consultation from time to time with
Operator and who is authorized to act on behalf of Owner
with respect to this Agreement.

1.21 se ob at t =u .
Performance Testing Period): The period from the date of
this Agreement and ending on the date of Commercial
Operation.

1.22 phase II (Operating Period): The period
from the date of Commercial Cperation through the
remaining term of this Agreement.

1.23 Plant Manager: Operator‘s representative
at the Project Site, appointed with the approval of
owner, who shall have the requisite level of skill to
supervise the performance of Operator’s services
hereunder and is authorized to direct the performance of
the Work by Operator during Phase II.

1.24 pPover Purchase Agqreement: The agreement
for the purchase and sale of electric energy from the
Project, dated January 13, 1992, by and between Texas-
Ohio Power, Inc. and Empresa Electrica de Guatemala,
§.A., a private utility company organized under the laws
of Guatemala ("EEGSAY), which was assigned to an
Affiliate of Owner pursuant to an agreement dated March
12, 1992, and which was further assigned to Owner
pursuant to an agreement dated November 13, 1992, as
further amended, modified and supplemented from time to
time.

1.25 pPower Purchaser: EEGSA, its successors or
permitted assigns. \

\ 1.26 Prime Rate: The interest rate per annunm
announced from time to time by citibank, N.A. at its
principal office in New York City as its prime or base
lending rate for United States commercial loans.

1.27 Project Manager: Operator’s
representative, appointed with the approval of Owner, who
shall have the requisite level of skill to supervise the
performance of Operator’s services hereunder and is
authorized to direct the performance of the Work by
Operator during Phase I.

1.28 Project Sjite: The real property and the
berth located outside San Jose, Guatemala in the Puerto

Quetzal port facility at which the on shore facilities of
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the Project and the barge-mounted power generation
facility will be located.

1.29 Rejmbursable Expense: Subject to Section

4.1, any reasonable expense or expenditure incurred by
Cperator in the performance of the Work, including, _
without limitation, (i) purchases of spare parts, tools,
equipment, consumables, materials and supplies (other
than fuel), (ii) Labor Costs; (iii) the direct cost of
subcontract labor or services needed to perform services
otherwise covered by this agreement, (iv) insurance
premiums and (v) any other item covered in an approved
Annual Budget.

1.30 Herk: During Phase I, the tasks set forth
in Section 2.2 and during Phase II, the tasks set forth
in section 2.3.

1.31 Year: The period from January 1 to
December 31 inclusive.

ARTICLE II

YORK SCOPE

2.1 Geperally. Operator shall provide all day-
to~day operation and maintenance services for the Project
as set forth in Sections 2.2 and 2.3, except for the
responsibilities of Owner as set forth in Article III.
Operator shall perform its services hereunder in
accordance with prudent electric utility practices and
approved Annual Budgets and in accordance with the Power
Purchase Agreement, the Fuel Agreements, the Credit
Agreement, all other material Project agreements the
terms of vwhich Operator is informed of by Owner, all
Project permits, all applicable naticnal and regional
laws, rules and regulations and insurance policies
pertaining to the Project.

2.2 -
. During Phase I, Operator shall
assist Owner in an orderly transition from construction .
through start-up, testing and acceptance of the Project,
and shall perform, as a Reimbursable Expense, the
following tasks:

(a) Designate, subject to Owner'’s
approval, a Project Manager for Phase I.

(b) Obtain all governmental permits,
licenses and approvals required to be held by Operator

6
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and its employees in order to perform its Work hereunder.

(c) Prepare, and submit to Owner for its
approval, an operation and maintenance manual describing
the policies and procedures for operating and maintaining
the Project (the "O&M Manual"). .

(d) Prepare, and submit to Owner for its
approval, the initial Annual Operating Plan.

(e) Prepare, and submit to Owner for its
approval, a proposed Annual Budget for the first year of
operation consistent with the Annual Operating Plan.

(f) Prepare, and submit to Owner for its
approval, a list of initial spare parts, supplies and
tools.

(g) Establish or procure, to the extent
not provided under the Construction Contract, adequate
operation, maintenance and storage facilities; tools,
equipment, supplies and spare parts inventories; security
and safety systems and plans; any necessary or desirable
special clothing or safety gear for personnel; and such
other facilities and systems as may be necessary or
desirable for operating and maintaining the Project or to
fulfill Operator’s ongoing responsibilities under this
Agreement.

(h) Establish a system for maintaining an
inventory of spare parts, tools, equipment, consumables
and supplies.

(i) Provide sufficient numbers of
qualified (and, if required, licensed) personnel that
meet minimum criteria established by Contractor to
perform the Work and train, in conjunction with training
sessions provided by Owner and/or Contractor, such
personnel in the proper operation and maintenance of the
Project.

(3J) Provide trained personnel to conduct,
under the supervision and direct control of Contractor,
start-up and performance testing of the Project.

(k) Assist Owner in monitoring
performance testing and advise Owner as to the progress
of the performance testing and as to whether or not the
Project has successfully passed the Performance Tests as
defined under the Construction Contract.

(1 Assist Owner in preparing a

4
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construction deficiency list (the "“punchlist") and advise
Owner as to whether or not such deficiencies have been
corrected by Contractor.

(m) Obtain, prior to the performance of
any on-site activities, the policies of Operator .
insurance required pursuant to Article IX.

(n) Designate, subject to Owner’s
approvals, a Plant Manager for Phase II.

) (o) Provide and maintain insurance in
accordance with Sections 9.2 and 9.3(b).

Operator acknowledges that during Phase I, the Contractor
shall be in control of the Project under the terms of the
Construction contract.

2.3 PpPhase II (Operating Period). During Phase
II, Operator shall be responsible for the operation and
maintenance of all components of the Project and shall
perform, as a Reimbursable Expense, all .necessary
services to meet these requirements, including, but not
limited to, the following tasks:

(a) Provide all operations and
maintenance services necessary to efficiently operate and
maintain the Project, including all associated and
appurtenant mechanical, electrical, auxiliary fuel
handling, pollution contrecl and water treatment equipment
and facilities and utility connections in good operating
condition with the objective of minimizing costs,
mininizing Beat Rate and maximizing Capacity Factor.

(b) Coordinate Project outages and power
deliveries with the Power Purchaser, subject to the
policy directives of the Owner. * '

(c) Coordinate all Project contracts,
subject to the policy directives of the Owner.

(d) Prepare, and submit to Owner for its
approval, the Annual Operating Plan at least sixty (30)
days prior to the beginning of each Year following the
first year of operation.

(e) Prepare, and submit to Owner for its
approval, the Annual Budget at least sixty (30) days
prior to the beginning of each Year following the first
Year of coperation.

(£f) Provide, train and supervise

8
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sufficient numbers of qualified (and, if required,
licensed) personnel to perform the Work.

(g) Prepare and maintain operating logs
records and monthly reports regarding the finances,
operation and maintenance of the Project, which monthly
reports shall detail, among other things, financial
status, fuel use, power output, other operating data,
inventories of spare parts and supplies, repairs
performed and status of equipment.

(h) Prepare such technical evaluations of
the Project as may be reasonably requested by Owner.

(1) Perform or contract for and oversee
the performance of periodic overhauls or unscheduled
maintenance required for the Project.

(3) Regularly update and implement an
equipment repair and preventive maintenance program that
neets equipment manufacturers’ specifications and
recommendations of the Contractor.

(k) Provide technical engineering support
for solving operation and maintenance problems.

(1) Monitor the inventory of and
purchase, as agent of Owner, all materials necessary for
the operation and maintenance of the Project, required
spare parts, tools, equipment, consumables and supplies
(other than fuel).

. (m) Maintain all roads, yards, walkways
and utilities on the Project Site which service the
Project.

(n) Maintain Project tool room equipnment
and instruments.

(0) Maintain Project fire protection and
safety equipment.

(p) Recommend Project modifications,
capital repairs, replacements and improvements and, at
Owner‘’s request, implement the same.

(g) Maintain accounting records regarding
the Work in accordance with Guatamalan generally
acceptable accounting principles.

(r) Cooperate in the provision of
information to authorized representatives of Owner

9
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including, without limitation, Owner‘s Representative,
the Lender and its representatives, accountants,
attorneys and fuel suppliers.

(s) Read meters and furnish to Owner all
information required to bill Power Purchaser. .

(t) Provide adequate security for the
Project and respond to emergency situations.

(1) Assist Owner in the enforcement of
Contractor, subcontractér and vendor warranties and
guaranties.

(v) Nominate fuel requirements and
schedule deliveries of fuel and water pursuant to the
Fuel Agreements and water supply agreements arranged by
Owner for the Project; monitor the sufficiency of such
fuel in terms of quantity and quality and provide
forecasts of fuel requirements, all subject to the policy
directives of the Owner.

(w) Assist Owner in the preparation of
periodic reporting to governmental authorities and
cooperate with Owner in obtaining, maintaining ana
renewing governmental permits, licenses and approvals
(other than such permits, licenses and approvals referred
to in clause (x)).

(X) Obtain and maintain all governmental
permits, licenses and approvals required to be held by
Operator in order to.perform its Work hereunder.

(Y) Pay all income, payroll, unemployment
and gross recelpt taxes incurred or resulting from its
performance hereunder.

(2) Schedule, hire and supervise
subcontractors and vendors as may be necessary for the
performance of the services hereunder.

(aa) Update the 0&M manual as
appropriate, subject to Owner’s approval. -

(ab) Provide and maintain insurance in
accordance with Sections 9.2 and 9.3(b).

2.4 Liens. Operator shall not permit any
laborers’, materialmen’s, mechanic’s or other similar
lien to be filed or otherwise imposed on any part of the
Project or the Project site. If any such lien is filed
and if Operator does not within ninety (90) days of a
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EC2 000034537



248

reguest by Owner cause such lien to be released and
discharged, or file a bond satisfactory to Owner and
Lender in lieu thereof, Owner shall have the right to pay
all sums necessary to obtain such release and discharge
and deduct all amounts so paid (plus reasonable
attorneys’ fees) from any amount then or thereafter_ due
Operator.

2.5 i ‘
If at any time Operator fails to perform any material
obligation hereunder and such failure is likely to cause
injury to any person or damage to the Project, Owner may,
but shall have no obligation to, perform any such
obligation not performed by Operator. Such performance by
Owner shall reduce any compensation payable to Operator
hereunder in any Year by an amount equal to the cost to
Owner of effecting such performance.

ARTICLE III

RESPONSIBILITIES AND RIGHTS OF OWNER

3.1 9Qwner Responsibilities. Owner shall be
responsible for the following activities, each to be at
Owner‘s expense unless otherwise expressly provided
herein.

(a) Make payments to Operator in
accordance with Article IV of this Agreement.

(b) Provide Operator with policy
directives with respect to Sections 2.3(b), (c) and (v)
hereof.

(c) Arrange for the sale of power
generated by the Project and for the billing and
collection of revenues therefrom.

(d) Contract for all fuel supplies,
vater, wastewater services and other utilities required
for the Project.

(e) Provide reasonable access to the
Project Site and furnish suitable offices, storage and
maintenance facilities and other accommodations Operator
may reasonably require.

(f) Provide drawings, specifications,
diagrams and other information regarding the Project that
are required for the operation and maintenance of the
Project and that are furnished to Owner by Contractor

11
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pursuant to the Construction Contract.

(g) Obtain and wmaintain in effect all
government licenses, permits and approvals necessary to
operate and maintain the Project other than permits
required to be held by Operator to permit it to perform
its obligations hereunder.

(h) Make available, in coordination with
Contractor, training sessions for Operator’s personnel in
the operation and maintenance of Project systems and sub-
systems.

(1) Pay all taxes and lease expenses
related to the Project, including, without limitation,
national and regional, sales, use, excise, stamp, fuel
and value added taxes, as well as import and customs
duties, if any, and port lease expenses, except for any
taxes imposed on Operator‘s income.

(3) Maintain communications and relations
with the community and public agencies...

(k) Designate Owner‘s Representative.

(1) Arrange for electrical
interconnection with the Power Purchaser.

(m) Make available start-up and back-up
power when required for the Project.

(n) Review in a timely fashion and not
unreasonably withhold its approval of all items subnitted
by Operator to Owner for its approval.

(0) Provide and maintain insurance in
accordance with Sections 9.1 and 9.3(a).

3.2
Managers. Owner shall have the right to approve the
Project Manager designated by Operator for Phase I and
the Plant Manager designated by Operator for Phase II.
Owner shall have the right to require oOperator to replace
the Project Manager or Plant Manager, upon reasonable
notice and for justifiable cause.

3.3 o - . If,
during training sessions conducted pursuant to Section
3.1(g) hereof, the Contractor, in the exercise of its
reasonable judgment, determines that any of Operator’s
operation and maintenance trainees are not capable of
mastering the skills necessary to safely and effectively

12
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operate the Facility and so notifies Owner, Owner shall
have the right to direct Operator to remove such person
from the training program. If, upon completion of such
training sessions, Contractor, in the exercise of its
reasonable judgment, determines that any of Operator’s
coperation and maintenance personnel are not ready tq
effectively participate in start-up and testing
operations of the Project and so notifies Oowner, Owner
shall have the right to direct Operator to replace such
person(s) with adequately trained person(s). In the event
that Operator is unable to supply such replacement
person(s) and Contractor furnishes such replacement
operations and maintenance personnel, Owner shall be
liable for the cost thereof. :

ARTICLE IV

EAYMENTS

4.1 Reipbursement. Operator shall submit to
Owner an Operator’s Invoice by the fifteenth (15th) day

of each month for all Reimbursable Expenses incurred
during the prior month and Owner shall reimburse Operator
for all such Reimbursable Expenses on or before the last
day of such month; provided, however, that expenditures
that exceed the approved Annual Budget for such Year by
the greater of five hundred thousand dollars ($500,000)
(in the aggregate) or ten percent (10%) of any line item
of the approved Annual Budget for such Year must receive
the prior approval of Owner in order to qualify for
reimbursement, unless such expenditure is required in
Operator‘s reasonable judgment to respond to an
emergency. If Owner disputes any portion of Operator’s
Invoice, Owner shall pay the undisputed portion within
the time stated above, and concurrently advise Operator
in writing of the particulars of such dispute. In the
event that any portion of the disputed ‘amounts are
determined to be due and owing to Operator, Owner shall
pay to Operator, in addition to such disputed amounts,
interest at the Prime Rate plus two percent (2%) per
annum from the date such disputed amounts were due until
paid in full.

4.2 cCompensation. In addition to the

reimbursement payments provided for in Section 4.1, as
compensation for services performed by Operator during
Phase II, Operator shall be entitled to receive:

- (2) beginning on the twenty-fifth (25th)
day of the first full month following Commercial
Operation, and on or before the twenty-fifth (25th) of
each month thereafter, a monthly base fee (the "Fixed

13
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Fee") in an amount equal to 3.75% of the Project’s Gross
Revenues for the preceding month. The Fixed Fee for the
preceding month shall be included in the Operator‘’s
Invoice and Owner shall pay such Fixed Fee on or before
the twenty-fifth (25th) of such month. As soon as
practicable after the end of each Year (including any
partial Year), or upon termination of this Agreement, as
appropriate, Owner shall determine the difference, if
any, between the Fixed Fee actually paid in such Year or
partial Year and the amount actually due to Operator
during such Year or partial Year. If the actual payment.—
exceeds the amount due, Operator shall promptly remit the
difference to Owner. If the amount due exceeds the amount
actually paid, owner shall promptly remit the difference
to Operator; and '

(b) beginning on the twenty-fifth (25th)
day of the first full month following Commercial
Operation, an Economic‘Dispatch Incentive Fee in an
amount equal to the sum of (i) eighteen percent (18%) of
the Project’s Gross Revenues for the preceding month
which are derived from the sale of electricity produced
and sold between a fifty percent (50%) and a ninety
percent (90%) Capacity Factor and (1i) thirty percent
(30%) of the Project’s Gross Revenues for the preceding
month which are derived from the sale of electricity
produced and sold above a ninety percent (90%) Capacity
Factor. The Eccnomic Dispatch Incentive Fee is not paiad
unless the Project is dispatched by the Power Purchaser
above a fifty percent (50%) Capacity Factor, even if its
availability is higher. The Eccnomic Dispatch Incentive
Fee, if any, shall be included on the Operator’s Invoice
and shall be paid by Owner to Operator on or before the
twenty-fifth (25th) of such month. As soon as practicable
after the end of each Year (including any partial Year),
or upon termination of this Agreement, .as appropriate,
Owner shall determine the difference, if any, between the
Economic Dispatch Incentive Fee actually paid in such
Year or partial Year and the amount actually due to
Operator during such Year or partial Year. If the actual
payment exceeds the amount due, Operator shall promptly
remit the difference to Owner. If the amount due exceeds
the amount actually paid, Owner shall promptly remit the
difference to Operator.

4.3 . In addition to
the reimbursement and compensation payments provided for
in Sections 4.1 and 4.2, respectively, Operator shall be
eligible or liable, as the case may be, for the bonuses
and penalties set forth in Sections 4.4 and 4.S. Bonuses,
if any, will be assessed as soon as practicable at the
end of each Year by Operator (subject to verification by
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owner) and shall be paid by Owner to Operator within
seventy (90) days after the end of each Year. Penalties,
if any, will be assessed as soon as practicable at the
end of each Year by Operator (subject to verification by
Owner) and will be deducted from the monthly installments
of the Fixed Fee due to Operator during the next Year
until paid in full. Subject to Section 6.4, any penalties
or bonuses not paid in full at the time of termination of
this Agreement shall be due on the date of termination.

4.4 Heat Rate. To determine the Heat Rate
bonus/penalty, if any, the actual annual average Heat
Rate of the Project during the Year just ended (the
“"Actual Rate") will be compared to the target annual
average Heat Rate as set forth in the Annual Operating
Plan for such Year (the "Target Rate"). Operator shall be
subject to and liable for a penalty equal to five percent
(5%) of such Year’s Fixed Fee for each one percent (1%)
that the Actual Rate exceeds one hundred two percent
(102%) of the Target Rate. Operator shall be entitled to
and Owner shall be obligated to pay to Operator a bonus
equal to five percent (S%) of such Year’s Fixed Fee for
each one percent (1%) that the Actual Rate is less than
ninety-eight percent (98%) of the Target Rate.

4.5 pAvailability. Operator shall (i) be
subject to and liable for a penalty in an amount equal to
one-half of any capacity payment otherwise payable
pursuant to the Power Purchase Agreement which was not
paid due to the Project’s non-availability between a
fifty percent (50%) Capacity Factor and a seventy-five
percent (75%) Capacity Factor at any given time and (ii)
be subject to and liable for a penalty in an amount equal
to any monetary penalty incurred by the Project pursuant
to the Power Purchase Agreement and due to the Project’s
performance at less than a fifty percent (50%) Capacity
Factor at any given tinme. \

4.6 Mobilization Ioan. Oon or before the date
which is five (5) days after the execution of this
Agreement, Owner shall make (or cause to be made) to
Operator (or for the benefit of Operator) an interest-
free loan in an amount equal to five hundred thousand
dollars ($500,000) for the purpose of funding activities
necessary or desirable for the Operator to begin
performance (or cause performance to begin) under this
Agreement. Operator shall repay the Mobilization Loan to
the Owner as follows: (1) one hundred thousand dollars
($100,000) on each of July 1, 1993, August 1, 1593 and
September 1, 1993; and (2) two hundred thousand dollars
($200,000) on December 1, 1994. Operator agrees that in
the event such payments have not been made in full on or

15
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before the dates specified above, then Owner shall be
entitled to deduct from the next payment (or payments, as
necessary) due to Operator under this Agreement an amount
equal to (i) the unpaid amount then due and owing (the
"Unpaid Principal Amount"), plus (ii) a late fee equal to
five percent (5%) of the Unpaid Principal Amount. In the
event this Agreement is terminated for any reason, all
outstanding principal amounts shall immediately beconme
due and owing.

4.7 All amounts in any Operator’s Invoice
shall be stated in U.S. dollars. Although stated in U.sS.
dollars, payment of amounts due hereunder may be made in
either U.S. dollars or the equivalent in Quetzales at the
rate of exchange prevailing in the market on the day the
pertinent invoice is paid, according to the rule or
system of currency exchange agreed upon by the parties
hereto, provided, however, that all commissions, fees or
other charges associated with converting Quetzales to
U.S. Dollars shall be for the account of the Owner.

ARTICLE V

EORCE MAJEURE
S.1 Force Majeure Defined. With the exception

of the payment of amounts due and payable under Article
IV, neither party shall be considered to be in default in
the performance of any of its obligations under this
Agreement, when and to the extent failure of performance
shall be due to Force Majeure. The term Force Majeure
shall be understood as any cause beyond the reasonable
control of the party failing to perform, including, but
not limited to, causes such as flood, earthquake, storm,
dust storm, lightning, fire, epidemic, war, explosion,
riot, pestilence, holocaust, act of public enemy, act of
civil or military authority, civil disturbance or
disobedience, labor or material shortage, sabotage,
restraint by court order or order of public authority,
action or non-action by or inability to obtain the
necessary authorizations or approvals from any
governmental agency or authority, failure or breakdown of
facilities and/or equipment from any other cause not
listed above; provided, hovever, that in addition to the
above, and not in limitation thereof, Owner’s inability
or failure to supply the Project with fuel of sufficient
quality and quantity shall operate as Force Majeure with
respect to the Operator; and further provided, however,
that no event or condition directly caused by or
resulting from Operator’s failure to operate and maintain
the Project in accordance with prudent electric utility
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practices shall be deemed to be an event of Force
Majeure.

5.2 Obligation to Diljigently Cure Force
Majeure. If either party shall rely on the occurrence of
an event of Force Majeure as a basis for being excused
from performance of its obligations under this Agreement,
then the party relying on the event or condition shall:

: (3) provide prompt notice to the other
party of the occurrence of the event or condition giving
an estimation of its expected duration and the probable
impact on the performance of its obligations hereunder,

(b) exercise all reasonable efforts to
continue to perform its obligations hereunder,

(c). expeditiously take action to correct
or cure the event or condition excusing performance,

(d) exercise all reasconable efforts to
nitigate or limit damages to the other party to the
extent such action will not adversely affect its own
interests, and

(e) provide prompt notice to the other
party of the cessation of the event or condition giving
rise to its excusal from performance.

5.3
Majeure. Notwithstanding anything herein to the contrary:

- (a) ° If an event of Force Majeure
continues for a period of more than thirty (30) days,
Operator shall take all reasonable measures to mitigate
or limit the amount of Reimbursable Expenses (including
reducing its work force within permitted statutory time
periods) for the duration of the Force Majeure event.
Operator shall consult with Owner with respect to its
plans to mitigate or limit such Reimbursable Expenses and
shall take such actions as are reasonably directed by
Owner. Owner shall ccntinue to pay Operator the Fixed Fee

and such reduced Reimbursable Expenses as provided
herein. '

(b) If an event of Force Majeure
continues for a period of more than one hundred eighty
(180) days, Owner may terminate this Agreement by
providing thirty (30) days written notice of such
termination to Operator; provided that such thirty (30)
day notice period may run concurrently with such one
hundred eighty (180) day period.

17
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ARTICLE VI

TERM AND TERMINATION

6.1 Term. This Agreement will be effective on
the date first written above and shall remain in effect
for fifteen (15) Years from the date of Commercial
Operation and shall be renewed automatically thereafter
for successive ohe (1) Year terms unless and until a
party hereto gives the other party written notice of its
decision not to renew this Agreement at least one hundred
eighty (180) days prior to the expiration of the then
effective term or unless earlier terminated pursuant to -
the provisions hereof.

6.2 Termination by Owner. Owner may terminate

this Agreement:
ap
(a) upon the Bankruptcy, insolvency or
dissolution of Operator;

(b) upon thirty (30) days written notice
to Operator if there is a material failure by Operator to
perform its obligations hereunder due to its incompetence
or willful misconduct (including, without limitation,
operating the Project in material violation of Project
pernit requirements), unless Operator has cured such
breach during the notice period or has initiated and is
diligently pursuing the cure of such breach and
thereafter continues to diligently pursue such cure;
provided that such cure is effected within ninety (50)
days from the receipt of such notice by Operator (or such
shorter period of time as may be necessary to avoid the
imposition of penalties or loss of a permit);

(c) upon thirty (30) days written notice
if the Capacity Factor falls below seventy-~five percent
(75%) for a period of twelve (12) consecutive months;

(d) upon thirty (30) days written notice,
if an event of Force Majeure continues for more than one
hundred eighty (180) days; provided that such thirty (30)
day notice period may run concurrently with such one
hundred eighty (180) day period;

(e) for Owner‘s convenience, upon ninety
(90) days written notice to Operator, provided that Owner
shall pay to Operator on the effective date of
termination, an amount equal to one-half (1/2) of the
annual Fixed Fee so0 long as Operator has continued to
perform the Work without material deterioration in the
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levels of performance of the Project during the ninety
(90) day notice period.

6.3 Termination by Operator. Operator may

terminate this Agreement:

(a) upon the Bankruptcy, insolvency or
dissolution of Owner;

(b) upon the failure by Owner to pay
within ninety (90) days of when due all amounts owed to
Operator and not disputed in good faith by Owner; or

(c) upon sixty (60) days notice to Owner.
if there is a material failure by Owner to perform its
obligations hereunder, unless Owner has cured such breach
during the notice period or has initiated and is
diligently pursuing the cure of such breach and
thereafter continues to.diligently pursue such cure;
provided that such cure is effected within one hundred
eighty (180) days from the receipt of such notice by
owner. ..

6.4 Pavments Upon Termipation. In the event of
termination, Operator shall be entitled to (i) payment
for all Reimbursable Expenses properly incurred prior to
the date of termination, which amounts shall be paid
wvithin fifteen (15) days of receipt of a final Operator’s
Invoice, (ii) payment of a pro rata portion of the Fixed
Fee up to the date of termination, which amount shall be
paid to Operator within thirty (30) days of the date of
termination, and (iii), if termination is pursuant to
Section 6.2(e), the sum provided for in that Section. In
the event of termination by Owner under Section
6.2(a),(b) or (c), Operator shall be liable for any
penalties for which Operator would be liable if the date
of termination were treated as the date on which the
calculation of penalties were to be made; however,
Operator shall not be entitled to any bonus for such Year
in vhich termination occurs. In the event of termination
by Owner under Section 6.2(d), no penalties or bonuses
shall be payable for the Year in which termination
occurs. In the event of termination by Owner under
Section 6.2(e) or by Operator under Section 6.3, Operator
shall be entitled to payment of any bonuses to which
Operator would be entitled if the date of termination
were treated as the date on which the calculation of
bonuses were to be made; however, Operator shall not be
liable for any penalties for such Year in which
termination occurs. The payment obligations set forth in
this Section 6.4 shall survive termination of this
Agreement.
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6.5 Duties by Operator Upon Termination. If
requested by Owner, Operator shall continue to perform
the Work or any portion thereof directed by Owner for
ninety (90) days following termination to provide for the
transition to a replacement operator and shall receive
for its services payment of Reimbursable Expenses and a
pro rata portion of the Fixed Fee. Operator shall
cooperate fully with Owner in training, at Owner’s
expense, a replacement operator, and Operator shall
assign to Owner at Owner’s request all contracts it has
entered into with third parties in connection with the
Work. The obligations set forth in this Section 6.5 shall
survive termination of this Agreement.

ARTICLE VII
ANDEMNIFICATION

7.1 Indemnification by Operator. Subject to
the provisions of Article VIII, Operator hereby agrees to
indemnify, defend and hold harmless Owner and the Lender,
and the agents, servants, partners, officers, directors
and employees of each, from and against any and all
losses, claims, damages or liabilities to third parties
(including reasonable attorney’s fees and including,
without limitation, penalties or fines imposed by
governmental authorities) arising from the negligence or
willful misconduct of Operator or its servants, agents or
enployees in connection with the performance of the Work
including, without limitation, claims for injury to or
death of persons, including Operator‘s employees, or for
loss or claims for loss of or damage to property.

7.2 Indemnification by Ownex. Owner shall
indemnify, defend and hold harmless Operator, its agents,
servants, officers, directors and employees from and
against any and all losses, clainms, damages or
liabilities to third parties (including reasonable
attorney’s fees) arising from the negligence or willful
misconduct of Owner, its servants, agents (except
Operator and its subcontractors, vendors or agents) or
employees including, without limitation, claims for
injury to or death of perscns, including Operator‘s
employees, or for loss or claims for loss of or damage to
property.

ARTICLE VIII

LIMITATIONS OF LIABILITY
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8.1 Limjtation of Liability. Operator‘s total

liability to Owner on all claims of any kind whatsocever
whether based on contract, indemnity, warranty, tort,
strict liability or otherwise, for all losses or damages
(other than losses or damages covered by insurance
proceeds) arising out of, connected with, or resulting
from this Agreement or from the performance or breach
thereof, or from any services covered by or furnished
during the term of this Agreement, shall in no case
exceed the total actual Fixed Fee paid by Owner to
Operator in the twelve (12) months immediately prior to
the month in which such liability first arose. This
limitation of liability shall not apply to penalties or
fines imposed by governmental authorities due to
Operator’s negligence or willful misconduct.

8.2 Disclaimers of Warranties. All of the
varranties and quarantees made in this Agreement by
Operator are in lieu of .all other warranties and
quarantees, whether written or oral or implied in fact or
in law, and whether or not based on statute.

8.3 consequential Damages. Other than to the
extent expressly provided in Article VII hereof, in no
event shall Operator or Owner be liable for any
consequential, incidental or special damages or any other
liabilities not expressly set forth herein, regardless of
legal theory or negligence.

ARTICLE IX
INSURANCE
9.1 Qwner'’s Coverage.

(a) ©Owner shall provide:or obtain and
maintain in force throughout the term of this Agreement
the following insurance coverage:

(1) Aall Risk Property Policv.
All Risk Property insurance providing coverag
for the Facility in an amount not less than
replacement value per incident and which shall
cover, among other things, earthquake and flood
damage;

(ii) Beller and Machinery
Insurapnce. Boiler and Machinery Insurance
covering breakdown of all air conditioning
equipment, pressure vessels, systems and
machinery; :
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(1ii) Business Interruption.
Business Interruption insurance, including, if

economically available, contingent business
interruption, with a deductible of not more
than sixty (60) days and in an amount equal to
at least one (1) year of debt service as
provided in the Credit Agreement; and

(iv) i 2 emnj
Protection and indemnity (vessel liability)
insurance, including liability for members of
crew, excluding liability for cargo and
pollution, in an amount equal to two million
dollars ($2,000,000).

(b) Operator shall be listed as an
additional insured on all policies listed in (a) above.
Owner shall provide Operator with certificates of
insurance. Additionally, the policy provisions shall
provide that Operator be given sixty (60) days written
notice from the insurance company of policy
cancellation(s). Owner shall not modify .or terminate any
insurance coverage listed in this Section 9.1 without
giving sixty (60) days’ prior written notice to Operator.

9.2 Qperatox‘’s Coverage.

(a) Operator shall provide or obtain and
maintain in force throughout the term of this Agreement,

as a Reimbursable Expense, the following insurance
coverage:

(1) Yorkmen‘s Compensation.
Workmen’s Compensation insurance, disabilit
benefit and other similar employee benefit acts
in amounts required by applicable law. All
subcontractors of Operator shall ‘be required by
Operator to maintain the above described
insurance coverage and to comply with
qualification requirements of all applicable
Workmen’s Compensation, disability benefit and
other similar employee benefit acts.

(1i) Enplover’s Liabjlitv.
Employer‘s Liability insurance with a minimum
limit of $1,000,000 per incident and a limit of
$1,000,000 in the aggregate.

(iii) usine uto e

Liabllity. Automobile Liability insurance in an
amount not less than a combined bodily injury
and property damage limit of $2,000,000 per
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accident, in comprehensive form and covering
hired, owned and non-owned vehicles.

(iv) Commercjal General

Liabjlity. Commercial General Liability on a
broad form, including operations, premises,
completed operations, contractual liability,
independent contractors and the hazards of x,
C, U coverage on an occurrence basis with a
combined single limit of $1,000,000 for bodily
injury and property damage and a limit of
$2,000,000 in the aggregate.

(v) Excess Liability. Excess
liability above the policies in (ii), (iii) and
(iv) above with a combined eingle limit of
$100,000,000 for each occurrence for bodily
injury and property damage, and with no "sunset
limitation® in respect of Employer’s Liability.

(b) The obligation to carry the insurance
required by this Section 9.2 shall not limit or modify in
any way other obligations assumed by Operator under this
Agreement. Owner shall not be under any duty to examine
policies, certificates or other evidence of Operator‘s
insurance, or to advise Operator in the event that
Operator‘s insurance is not in compliance with this
Agreement.

(c) Owner and Power Purchaser shall be
listed as an additional insured on all policies listed in
(2) (11), (444), (iv) and (v) above. Operator shall
provide Owner with certificates of insurance.
Additionally, the policy provisions shall provide that
Owner be given sixty (60) days written notice from the
insurance company of policy cancellation(s). Operator
shall not materially modify or terminate any insurance
coverage listed in this Section §.2 without giving sixty
(60) days prior written notice to Owner.

(d) At the time of a loss, Operator shall
provide Owner with a written report of the loss.

(e) If the coverages and limits in
(2) (1v) and (v) above cease to be available on
commercially reasonable terms, Operator shall advise
Owner and Operator and Owner shall nutually agree on the
available alternative terms and limits.

9.3 Independent Contractor’s Coveraqge.

(a) Owner shall require all of Owner’s
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independent contractors and subcontractors (other than
Operator) to obtain, maintain and keep in force during
the time in which they are engaged in performing services
in connection with the Project reasonable adequate
coverage in accordance with Owner’s normal practice and
reasonably acceptable to Operator and to furnish Operator
with acceptable evidence of such insurance upon its
request. Operator shall have no responsibility for the
payment of premiums and claims for such insurance.

(b) Operator shall require all of
Operator‘s independent contractors and subcontractors to
obtain, maintain and keep in force during the time in
which they are engaged in performing services in -
connection with the Project reasonable adequate coverage
in accordance with Operator’s normal practice and
reasonably acceptable to Ownar and furnish Owner with
acceptable evidence of such insurance upon its request.
Owner shall have no responsibility for payment of
premiums and claims with respect to such insurance.

9.4 Walver of Subrogation. Owner and Operator
each shall obtain waivers of any right of subrogation
against Owner, Operator and the Lender that their
insurers may have under any insurance provided for
herein.

9.5 Rights to Insure. Should Operator or Owner

fail to provide or maintain any of the insurance coverage
referred to in this Article IX, Operator or owner, as the
case may be, shall have the right, but not the
obligation, to provide or maintain such coverage.

ARTICLE X

ASSIGNMENT

10.1 Assignment by Operator. This Agreement
may not be assigned by Operator without the prior written
consent of Owner.

10.2 Assignment by OQwner. This Agreement may

not be assigned by Owner without the prior written
consent of Operator, which consent shall not be
unreascnably withheld; provided, hovever, that Owner may
collaterally assign its rights under this Agreement to
Lender without Operator’s consent. Operator agrees to
execute a consent to such assignment and such other
documents as may reasonably be requested by Owner and
lender in connection with such assignment.
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ARTICLE XI

REPRESENTATIONS AND WARRANTIES
AND_FURTHER COVENANTS OF OPERATOR

11.1 Representatjons. Operator represents and
warrants to Owner as follows:

(a) Qrganization. Operator is a
corporation in good standing under the laws of the
Republic of Guatemala, and the execution, delivery and
performance of this Agreement have been duly authorized
by all necessary corporate action and will not violate
any provisions of any applicable laws, its by-laws or
charter, or any indenture, agreement or instrument to
which it is party or by which it or its property may be
bound or affected.

(b) No.Violation of Law. Operator is not
in violation of any applicable law or judgment entered by
any governmental authority, which violations,
individually or in the aggregate, would affect Operator'’s
performance of its obligations under this Agreement.

(c) Litigation. Operator is not a party
to any legal, administrative, arbitral, investigatorial
or other proceeding or controversy pending, or, to the
best of Operator’s knowledge, threatened, that would
adversely affect Operator‘’s ability to perform under this
Agreement.

(d) Qualifications. Operator has: (i)
examined this Agreement thoroughly and become familiar
with its terms; (ii) full experience and proper
qualifications to perform the services hereunder; (iii)
reviewed and examined all applicable laws, codes and
standards (including all safety, environmental and
security requirements of the Project); and (iv) carefully
reviewed all documents, plans, drawings and other
information that it deems necessary regarding the Project
and its performance of the services hereunder that are
available as of the date hereof.

11.2 " Further Covenants. Operator warrants that

prior to the performance of any services hereunder it
shall be authorized to do business in Guatemala and shall
obtain all national and regional and other governmental
consents, licenses, permits and other authorizations
required to conduct its business and all such consents,
licenses, permits and other authorizations required for
the performance of Operator‘s obligations hereunder.
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11.3 Survival. The provisions of Section 11.1
shall survive the execution and delivery of this
Agreement and the consummation of the transactions
contemplated herein.

ARTICLE XII

SC 0]

12.1 Arbjtratjon. All claims, disputes and
other matters in question relating to this Agreement
shall -be decided by arbitration in accordance with the
Arbitration Rules of the American Arbitration Association
unless the parties mutually agree otherwise. Said
arbitration shall be before a panel of three (3)
arbitrators and shall be held in Houston, Texas. This
agreement to arbitrate shall be specifically enforceable
under applicable law in any court of competent
jurisdiction. Notice of the demand for arbitration shall
be filed in writing with the other party to this
Agreement and with the American Arbitration Association.
The demand for arbitration shall be made within a
reasonable time after the claim, dispute or other matter
in question has arisen. The award rendered by the
arbitrators shall be final, and judgment may be entered
in any court having jurisdiction thereof. Attorneys’ fees
and expenses may be payable to the prevailing party in-
‘such arbitration in the discretion of the arbitrators.
The parties shall be obligated to continue performance
under this Agreement during the pendency of any claim,
dispute or other matter in question relating to this
Agreement and any resulting arbitration proceeding.

12.2 Independent Contractor. Operator shall at
all times be deemed an independent contractor and none of
its employees or the employees of its subcontractors
shall be considered employees of Owner.

12.3 Severability. The invalidity, in whole or
in part, of any of the foregoing sections or paragraphs
of this Agreement will not affect the validity of the
remainder of such sections or paragraphs. - .

12.4 Entire Agreement. This Agreement,
including any Schedules and Exhibits and all amendments
thereto contain thé complete agreement between Owner and
Operator with respect to the matters contained herein and
supersedes all other agreements, whether written or oral,
with respect to the matters contained herein.

12.5 Amendment. No modification, amendment, or
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other change will be binding on any party unless
consented to in writing by both parties.

12.6 GOVERNING LAW. THIS AGREEMENT SHALL BE
INTERPRETED AND CONSTRUED ACCORDING TO THE LAWS OF
DELAWARE, EXCLUSIVE OF ITS CONFLICT OF LAWS PRINCIPLES.

12.7 pudit Rights. Owner may, at reasonable
times and upon reasonable notice (but no more frequently
than one (1) time per calendar quarter), inspect, copy
and audit any of Operator‘s books, records, accounts,
ledgers, time cards or other documents related to
Operator’s performance of the Work hereunder. Operator
shall retain all such records for a minimum of five (S)
years. :

a
12.8 Notices. All notices required or provided
for in this Agreement shall be in writing and shall be
delivered by hand or sent by registered or certified
mail, return receipt requested, or facsimile transmission
as follows:

If to Owner:

Puerto Quetzal Power Corp.,
Guatemala Branch

6 a. Avenida 20-25 Zona 10

Edificio Plaza Maritima

Guatemala City, Guatemala C.A.

Attn: Project Manager
Facsimile number: (502) 237 0162

If to Operator

Electricidad Enron de Guatemala, S.A
€ a. Avenida 20-25 Zona 10

Edificio Plaza Maritima

Guatemala City, Guatemala C.A.

Attn: Plant Manager EC2 000034554
Facsimile number: (S02) 237 0162

-12.9 Additional Documents and Actions. Each

party agrees to execute and deliver to the other such
additional documents, and take such additional actions,
as may be reasonably required by the other to effect the
interest of this Agreement.

12.10 Waiver. Failure by either party to
exercise any of its rights under this Agreement shall not
constitute a waiver of such rights. Neither party shall



265

be deemed to have waived any right resulting from any
failure to perform by the other unless it has made such
waiver specifically in writing. .

12.11 captions. The captions contained in this
Agreement are for cocnvenience and reference only and in
no way define, describe, extend or limit the scope or
intent of this Agreement or the intent of any provision
contained herein.

12.12 Limited Recouyrge. Any claim against
Owner that may arise under this Agreement shall be made

only against, and shall be limited to the assets of,
owner, and no judgment, order or execution entered in any
suit, action or proceeding thereon shall be cbtained or
enforced against any partner of Owner or to assets of
such partner of any incorporater, shareholder, officer or
director thereof (or, in the case of such partners that
are partnerships, of any partner thereof) or against any
direct or indirect parent corporation or any

incorporator, shareholder, officer or director of any
thereof for the purpose of obtaining satisfaction and
payzent of any amount owing under this Agreement. Nothing
contained in this Section 12.12 shall be construed so as
to prevent Operator from commencing any action, suit or
proceeding with respect to, or causing legal papers to be
served upon, any such partner for the purpose of
cbtaining jurisdiction over Owner or otherwlse tc limit
the exercise of enforcement, in accordance with the terms
of this Agreement, of Operator’s rights and remedies
against Owner or against the assets thereof.

12.13 counterparts. This Agreement may be
executed in one or more counterparts each of which shall

be deemed an original and all of which shall be deened
one and the same Agreenent.

12.14 confidentiality of Information

(a) Each party agrees, for itself and its
Affiliates and their directors, officers, employees and
representatives, to keep confidential and not make any
unauthorized use of any confidential or proprietary
information of the other party disclosed to such party in
and during the performance of this Agreement, including
documents, specifications, formulae, evaluations,
methods, processes, technical descriptions, reports and
other data, records and information (hereinafter the
"Confidential Information").

(b) Confidential Information shall be
identified in writing by the disclesing party, or if it
is orally disclosed, the confidentiality thereof shall be
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confirmed in writing by the disclosing party promptly
after such oral disclosure. In any event, no disclosure
shall be deemed to be Confidential Information if such
information: .

(i) was known by the recipient
prior to the disclosure thereof by the
disclosing party;

_ (ii) 1is, or shall become, other
than by an act of the recipient, generally
available to the public;

(1) 4if lawfully made available
to the recipient by a third party in good
faith; or ’ -

(iv) was developed by the
recipient without reference to or reliance upon
Confidential Information received from the
disclosing party.

(c) Each party agrees that it will make
avajilable the other party’s Confidential Information only
on a "need to know" basis and that all persons to whom
such Confidential Information is made avajilable will be
made aware of the strictly confidential nature of such
Confidential Information.

(d) Notwithstanding the foregoing,
Confidential Information may be disclosed to any Lender
or potential Lender in connection with financing,
refinancing, proposed financing or propésed refinancing
for the Project as long as such Lender or potential
Lender executes a confidentiality agreement similar in
form and substance to Section 12.14 prior to such
disclosure.
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IN WITNESS WHEREOF the parties have executed
this Agreement as of this 13th day of November, 1992.

PUERTO QUETZAL POWER CORP.
GUATEMALA BRANCH

- T

)‘uu; 1 S#-el{,

Itg: 7 K 1 Vice PP‘!S'-d(f\T P!‘nfllp.a[
S~
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March 31, 1983

Puerto Quetzal Power Corp.
Guatemala Branch

6 a. Avenida 20-25 gZona 10
Bdificio Plaza Maritima
Guatemala City, Guatemala C.A.
Attention: Project Manager

Re: Waiver Regarding Operation and Main-
tepance Aareement

Dear Sir:

Puerto Quetzal Power Corp., Guatemala Branch, a
Delaware corporation ("PQPC") and EBlectricidad Enron de
Guatemala, §.A., a company organired under the laws of
Guatemala ("Operator') entered into an Operation and
Maintenance Agreement, dated as of ‘November 13, 1992 (the
*Operation and Maintenance Agreement®). Pursuant to Sec-
tion 4.6 of the Operation and Maintenance Agreement, PQPC
made certain undertakings to Operator regarding the
provision of a $500,000 loan. By this letter, Operator
agrees to waive lrrevocably compliance with those under-
takings set forth in Section 4.6 ¢f the Operation and
Maintenance Agreemant. Operator is not hereby waiving
compliance with any provieions of the Operation and
Maintenance Agreement other than Section 4.6.
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Puerto Quetzal Power Corp.

Narch 31, 1§93
Page 2

Your countersignature below shall evidence your
receipt and acknowledgement of this waiver letter.

RLBCTR{SI%SE:?SEPT\D G TENALA, S.A.
By: S
ug //::>

Name: David L.
Title: Chairman

AGREED TO AND ACCEPTED BY:
PUERTO QUETZAL POWER CORP.

\
ny: el S0e,
Name: 'David Shields

Title: Vice President and Chief
‘ Financial Officer
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AMENDMENT NO. 1
TO
OPERATION AND MAINTENANCE AGREEMENT

This AMENDMENT NO. 1 TO OPERATION AND MAINTENANCE
AGREEMENT ("Amendment®) dated as of March 31, 1983, is between
PUERTO QUETZAL POWER CORP., Guatemala Branch, a.Delaware
corporation, with its principal place of business at 6a. Avenida
20-25 Zona 10, Edificio Plaza Maritima, Guatemala City, Guatemala
C.A. ("Owner") and ELECTRICIDAD ENRON DE GUATEMALA, S.A., a
company organized under the laws of Guatemala with its principal
place of business at 6a. Avenida 20-25 Zona 10, Edificio Plaza
Maritima, Guatemala City, Guatemala C.A. ("Operator").

PRELIMINARY STATEMENT

WHEREAS, Owner and aberator are parties to that certain
Operation and Maintenance Agreement dated as of November 13, 1992
(the *"0O&M Agreement®); and

WHEREAS, Owner and Operator desire to modify the O&M
Agreement as further set forth in thisg Amendment ; :

NOW, THEREFORE, in consideration of the premises and of
the mutual covenants contained herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

Section 1. Definitions. As used in this Amendment, each
capitalized term not defined herein shall have the meaning set
forth in the O&M Agreement.

Section 2. 2Amendments.

(a) Section 1.13 of the O&M Agreement is hereby deleted in
its entirety and the following provision substituted therefor:

1.13 Fuel Agreements: The fuel supply and

transportation agreements for the Project’s fuel oil
requirements, entered into (i) on October 16, 1992, between EBnron
Products Marketing Company ("BPMC*) and Bnron Power Corp.
("EPC"), as modified by that certain Modification of Agreement
dated March 30, 1993 between EPC and EPMC and ag assigned by EPC
to Enron Power Oil Supply Corp. ("EPOS") pursuant to that
Assignment and Assumption Agreement dated as of March 31, 1993
and (ii) on October 27, 1992, between Texaco Intermational
Traders, Inc. ("Texaco") and EPC, as modified by that certain
Modification of Agreement cated March 30, 1993 between EPC and
Texaco as assigned by EPC to EPOS pursuant to that Assignment and
Assumption Agreement dated as of March 31, 1993 and EPC, as
either fuel supply agreement may be further amended, modified and
supplemented from time to time.
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(b) Section 1.29 of the O&M Agreement is hereby deleted in
its entirety and the following provision substituted therefor:

1.29 i : Subject to Section 4.1,
any reasonable expense or expenditure incurred by Operator in the
performance of the Work, including, without limitation, (i),
purchases of spare parts, tools, equipment, consumable, materials
and supplies, including fuel oil which Operator supplies or
causes to be supplied to Owner hereunder, (ii) Labor Costs, (iii)
the direct cost of subcontract labor or services needed to
perform services otherwise covered by this agreement, (iv)
insurance premiums and (v) any other item covered in an approved
Annual Budget.

(c) Section 2.3(1) is hereby deleted in its entirety and
the following provision substituted therefor:

(1) Monitor the’inventory and purchase, as agent of
Owner, of all materials necessary for the operation and
maintenance of the Project, required spare parts, tools,
equipment, consumables and supplies, including, without
limitation, fuel.

(d) Section 2.3(v) of the OsM Agreement is hereby deleted
in its entirety and the following provision substituted therefor:

(v) During the term of the Fuel Agreements nominate and
provide or cause to be provided, to the extent fuel is made
available pursuant to the Fuel Agreements, Owner‘s fuel
requirements and schedule and effect or cause to be effected,
deliveries of fuel to the Project in such quantity and of such
quality as Owner may specify and at market prices for such
quantity and quality of fuel; to the extent fuel is not made
available pursuant to the Fuel Agreements, use reasonable
business efforts to replace such fuel supplies én the best terms
which are commercially available; monitor the sufficiency of such
fuel in terms of quantity and quality and provide forecasts of
fuel requirements, all subject to the policy objectives of Owner;
and schedule deliveries of water pursuant to the water supply
agreements arranged by Owner for the Project.

(e) A new Section 2.3(ac) is hereby added to the OaM
Agreement as follows:

(ac) At the request of Owner, (i) assign to Owner the
Fuel Supply and Management Agreement between Operator and EPOS
(the *Supply and Management Agreement*), dated March 31, 1983,
and/or (ii) pursuant to Section € of the Supply and Management
Agreement, cause EPOS to assign to Owner the Fuel Agreements or
any fuel oil supply agreements entered into by Banron or Operator
in replacement thereof.
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(f) Section 3.1(d) of the O&M Agreement is hereby deleted
in its entirety and the following provision substituted therefor:

(d) Contract for all water services, wastewater
services and other utilities required for the Project; assist
Operator with the procurement of fuel supplies.

(g) Section 5.1(d) of the O&M Agreement is hereby amended by
deleting the phrase beginning with "provided, however," and
ending with "the Operator;" and substituting in its place
"provided, however, that in addition to the above, and not in
limitation thereof, Operator's inability or failure to supply the
Project with fuel of sufficient quality and quantity shall not
operate as Force Majeure with respect to Owner. "

Section 3. Reference To And Effect On the Documents.

(a) Upon the effectiveness of this Amendment, each
reference in the O&M Agreement to "this Agreement”", "hereunder"
"hereof", or "herein" shall mean and be a reference to the oO&M
Agreement as amended by this Amendment.

(b) Except as the 0&M Agreement is specifically amended by
this Amendment, the O&M Agreement shall remain in full force and
effect and is hereby ratified and confirmed.

Section 4. i . This Amendment may be
executed in any number of counterparts and by different parties
hereto in separate counterparts, each of which when so executed
and delivered shall be deemed to be an criginal and all of which
taken together shall constitute but one and the same instrument.

Section 5. Succegssors and Assigns. The O&M Agreement as amended
by this Amendment shall be binding upon each of Owner and
Operator and on their permitted successors and assigns, and shall
inure to the benefit of such parties and their respective
permitted successors and assigns.

Section 6. ve. The headings of the several
sections of this Amendment are inserted for convenience only and
shall not in any way affect the meaning or construction of any
provisions of this Amendment. e '

Section 7. Governing Law. THIS AMENDMENT AND THR RIGHTS AND
OBLIGATIONS OF THR PARTIES HEREUNDER SHALL BE CONSTRUED IN
ACCORDANCE WITH AND BE GOVERNED BY THE LAWS OF THE STATE OF
DELAWARE (WITHOUT GIVING EFFRCT TO THE PRINCIPLBS THEREOQF
RELATING TO CONFLICTS OF LAW) .
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IN WITNESS WHEREOF the parties have executed this
Amendment No. 1 to Operation and Maintenance Agreement as of the
date first above written.

PUERTO QUETZAL POWER CORP.,
GUATEMALA BRANCH

Y
By: !
Name: David Shields

Its: Vice President and Chief
Financial Officer

ELECTRICIDAD ENRON DE
GUATEMALA, S.A.

o D) LS

Name: David L. Haug
Its: Chairman
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OPERATION AND MAINTENANCE AGREEMENT JUN27 8%

This AMENDMENT NO. 1 TO OPERATION AND
MAINTENANCE AGREEMENT ("Amendment”) deted as of March 31,
1993, is between PUERTO QUETZAL POWER CORP., Guatemala
Branch, a Delaware corporation, with its principal place of business at
Ba. Avenida 20-25 Zona 10, Edificio Plaza Maritima, Guatemsia City,
Guatematla ‘C.A. ("Owner®) and ELECTRICIDAD ENRON DE
GUATEMALA, S.A., a8 company organized under the iaws of Guatemala

L
":7‘-..
LTI Y)

il with its principal place of business et 6a. Avenida 20-26 Zons 10,
'Edificio Plaza Maritima, Guatemala City, Guatemala C.A. ("Operator”}.
ARY

WHEREAS, Owner and Operator are parties to that certain
Operation and Maintenance Agreement dated as of November 13, 1992
(the "O&M Agreement); and

WHEREAS, Owner and Operator desire to modify the O&M
Agreement as further set forth in this Amendment;

NOW, THEREFORE, in consideration of the premises and of
the mutual covenants contained herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged, the partiss hereto agree as follows:

Section 1. Definitions. As used in this Amendment, each ¢apils
term not defined herein shall have the meaning set forth in tha}
Agreement.

Section 2. Amendments.

~ (a} Section 1.13 of the O&M Agreement is hereby deleted in its
entirety: and the following provision substituted therefor:

) 1.13 Fuyel Agresments: The fuel supply and transportation
agreements for the Project's fuel oil requirements, entered into (i) on
October 16, 1992, betwesn Enron Products Merketing Company
("EPMC") and Enron Power Corp. (*EPC"), as modifisd by that certain
Modification of Agreement dated March 30, 1983 between EPC and
EPMC and as sssigned by EPC to Enron Power Oil Supply Corp.
("EPOS")} pursuant to that Assignment and Assumption Agreement
dated as of March 31, 1893 and (i) on October 27, 1992, betwesn
Texaco International Traders, Inc. {(“Texaco”} and EPC, as modified by
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that certain Modification of Agreement dated March 30, 1883 between
EPC and Texaco as assigned by EPC to EPOS pursuant to that
Assignment and Assumption Agreement dated as of March 31, 1993
and EPC, as sither fuel supply agreement may be further amended,
modified and supplemented from time to time.

(b) Section 1.29 of the O&M Agreement is hereby deleted in its
entirety and the following provision substituted therefor:

1.29 Reimbursable Expense: Subject to Section 4.1, any

reasonable expense or expenditure incurred by Operator in the
performance of the Work, including, without limitation, (i) purchases of
spare parts, tools, equipment, consumable, materials and supplies,
including fuel oil which Operator supplies or causes to be supplied to
Owner hereunder, (i) Labor Costs, (i) the direct cost of subcontract
labor or services needed to perform services otherwise covered by this
agreement, (iv) insurance premiums and {v) any other item covered in an
(’ approved Annua!l Budgst.

,
2.4,

o
o

{c) Section 2.3{1) is hereby deleted in its entirety and the
following provision substituteg therefor:

{1) Monitor the inventory and purchase, as agent of Owner,
of all materials necessary for the operation and maintenance of ths
Project, required spars parts, tools, equipment, consumables and
supplies, including, without limitation, fuel.

(d) Section 2.3(v) of the O&M Agreement is hereby deleted in its
entirety and the following provision substituted therefor:

(v) During the term of the Fusl Agresments nominate and
provide or cause to be provided, to the extent fuel is made available
pursuant to the Fuel Agreements, Owner's fuel requirements and
schedule and effect or cause to be sffected, deliveries of fuel to the
Project in such quantity and of such quality as Owner may specify and
at market prices for such quantity and quality of fuel; to the extent fuel
is not made available pursuant to the Fue! Agreements, use reasonable
Ry business efforts to replace such fuel supplies on tha best terms which
’{3_»{9:.:-?:.4_ ! are commercially avallable; monitor the sufficiency of such fuel in ter s;-:\
RERA KNS of quantity and quality and provide forecasts of fuel raquiramau Al 5« S
subject to the policy objectives of Owner; and schedule Sailvaths sFcyys *
water pursuant to the water supply agreements arranged by O /3
the Project. T Y b

(e} A new Section 2.3{ac) is hereby added to the 0 M s
Agreement as foliows: .

(ac) At the request of Owner, (I} assign to Owner the Fuel
Supply and Management Agreement between Operator and EPOS (the
*Supply and Menagement Agreemant”}, dated March 31, 1883, and/or
(i) pursuant to Section 6 o? the Supply and Management Agreement,
cause EPOS to assign to Owner the Fuel Agreements or any fuel oil
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supply agreements entered into by Enron or Operator in replacement
thereo!.

(f)y Section 3.l[d)of the O&M Agreement is hereby deleted in its
entirety and the following Provision substituted therefor:

(d) Contract for all water services, waste water services
and other utilities required for the Project; assist Operator with the
procurement of fus! supplies.

(g) Section 5.l(d) of the O&M Agreement is hereby amsnded by
deleting the phrase beginning with "provided, however,” and ending
with "the Operator;” and substituting in its place “provided, however,
that in addition to the above, and not in limitation thereof, Operator's
Inabllity or failure to supply the Project with fuel of sufficient quality and

quantity shall not operate as Force Majeure with respect to Owner.”

(o Section 3. Reference To And Effect On the Documents.

(a) Upon the effectiveness of this Amandment, each reference in
the O&M Agreement to “"this Agreement”, “hereunder”, “hereof”, or
"herein™ shall mean and be a reference to the O&M Agreement 8s
amended by this Amendment.

(b} Except as the O&M Agreement is specifically ameanded by this
Amendment, the O&M Agreement shall remain in full force and effect
and is hereby ratified and confirmed.

Section 4. Execution In Counterparts. This Amendment may be
executed in any number of counterparts and by different parties hereto

in separste counterparts, each of which when so executed and delivered
shall be deemed to be an original and all of which taken together shall
constitute but one and the same instrumeant.

Section 5. Successors and Assigns. The O&M Agreement as 2 .,‘...zﬂ‘ﬂty,a
by this Amendment shall be binding upon each of Owner and Ufsratg} Y")
and on their permitted successors and assigns, and shall inuref toy Jf‘:l
benefit of such parties and their respective permitted successgist4gd &
assigns. . N7y R
.. &N A5
Section 6. Headings Descriptive. The headings of the several sectio
of this Amendmant are inserted for convenience only and shsll not in

any way affect the meaning or construction of any provisions of this
Amendment. '

Section 7. Governing Law. THIS AMENDMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE CONSTRUED IN
ACCORDANCE WITH AND BE GOVERNED BY THE LAWS OF THE
STATE OF DELAWARE (WITHOUT GIVING EFFECT TO THE PRINCIPLES
THEREOF RELATING TO CONFLICTS OF LAW).
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IN WITNESS WHEREOF the parties have executed this
Amendment No. 1 to Operation and Maintenance Agreement as of the
date first above written.

( PUERTO QUETZAL POWER CORP.
GUATEMALA BRANCH

By: m:/
Na%: _ " Joscc hsous Bosisne
Its: Licae Borzanexrarive

ELECTRSIC[DAD ENRON DE GUATEMALA,
A,

By: o’

Name: Gt llcrmojn/ﬁaz Cer nelndes,
Its: facnem) Manuger

State of Texas §
]
County of Harrisf

\

This instrument wvas u:knovledged- before ma on the 13 th day ot..
April, 1994 by Mr. Jorge Asensio Aguirre and Mr. Guillerso A.
Paz Yartdodex. p

Notn’% Public in ant; ,£p;
ELIZABETH 2

Nar B
i+ “J‘!. i‘ *. XN
Pt R RSV .
.J mah,qt.,.fu. .

tiea oo

The State of Texas
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AMENDMENT NoO. 2
TO
OPERATION AND MAINTENANCE AGREEMENT

This Amendment No. 2 to Operation and Maintenance Agreement (“Amendment ™), dated
August 22, 1995, is by and between PUERTO QUETZAL POWER CORP., Guatemalan Branch, a
Delaware corporation, with its principal place of business at 6a. Avenida 20-25 Zona 10, Edificio
Plaza Maritima, Guatemala City, Guatemala, C.A. (“Owner "), and ELECTRICIDAD ENRON DE
GUATEMALA, S.A., a company organized under the laws of Guatemala, with its principal place
of business at 6a. Avenida 20-25 Zona 10, Edificio Plaza Maritima, Guatemala City, Guatemala,
C.A. (“Operator™).

PRELIMINARY STATEMENT

-t

WHEREAS, Owner and Operator are parties to that certain Operation and Maintenance
Agreement dated as of November 13, 1992, as amended (the “O&M Agreement”); and

WHEREAS, Owner and Operator desire to modify the O&M Agreement as further set
forth in this Amendment; .

NoOWw, THEREFORE, in consideration of the premises, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree as follows:

Section 1. Amendments.

(8)  Section 4.02(2) is hereby amended by reducing the amount of the monthly
Fixed Fee described in such Section from 3.75% of the Project’s Gross
Revenues (as defined in the O&M Agreement) to 1.8% of the amount
derived at by deducting total fuel costs from the Project’s Gross Revenues

()  Section 4.02(b) is hereby deleted in its entirety.

Section 2. Effectivencss. The amendments described in Section 1 above shall be
effective as of August 1, 1995.

Section 3. Reference To And Effect On the Documents.

(a) Upon the effectiveness of this Amendment, each reference in the O&M
Agrecment to “this Agreement”, “hereunder”, “hereof”, or “herein” shall
mean and be a reference to the O&M Agreement as amended by this
Amendment. '
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(b)  Except as the O&M Agreement is specifically amended by this
Amendmeat, the 0&M Agreement shall remain in full force and effect and
is hereby rotified and confirmed.

Section4.  Execution In Counterparts. This Amendment may be executed in any
number of counterparts, each of which when so exeanted and delivered shall be deemed to be an

original and all of which taken together shall be deemed 1o be an original and all of which taken
together shall constitite but one and the same instrument.

Section 5.  Successors apd Assigns. The O&M Agreemem as amended by this
Amendment shall be binding upon each of Owner and Opcrator and on their permitted cuccessors
and assigns, and shall inure to the bencfit of such parties and their mpccuve permmitted
successors and assigus.

Secion 6.  Guverning law. THIS AMENDMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE CONSTRUED IN
ACCORDANCE WITH AND BE GOVERNED RY THE LAWS OF THE STA'I'E OF
DELAWARE (WITHOUT GIVING EFFECT TO THE PRINCIPLES THEREOF RELATING
TO CONFLICTS OF LAW).

IN WITNESS WHEREOF, the partics have executed this Amendment No. 2 to the Operation
and Maintenance Agreement us of (hie date first written above.

PUERTO QUETZAL POWER CORP.,

By:

Nams: Roberto \Figueroa /
Title: c—\CY\CM\ m:;‘nabef

ELECTRICIDAD ENRON DE CUATEMALA, S.A.

R

Name: DAVYD A
Title: Caanymiin

1VogdGuuemahamdmt-2. 0&M
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[

State of Texas

wn Wwn un

County of Harris

Before me, Lola Richardson, a notary public, on this day personally appeared DAvID L. HAuG,
Chairman of Electricidad Enron de Guatemala, S.A., known to me to be the person whose name is
subscribed to the foregoing instrument and acknowledged to me that he executed the same for the purpose
and consideration therein expressed.

Given under my hand and seal of office this 22nd day of August, 1995,

¢ i 3
“‘\\uxmu.«uw lﬁ Rlc‘huds‘o\nl'\ MLM'\
\\\\\\ CH A "I/, N g
SN Ro Notary Public in and for
the State of Texas
My commission expires: June 8, 1599
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m
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AMENDMENT NO. 3
TO

OPERATION AND MAINTENANCE AGREEMENT =

-
=~

This Amendment No. 3 to Operation and Maintenance Agreement ("Amendment"), dated
December 31, 1995, is by and between PUERTO QUETZAL POWER CORP., Guatemalan Branch,
a Delaware corporation, with its principal place of business at 6a. Avenida 20-25 Zona 10, Edificio
Plaza Maritima, Guatemala City, Guatemala, C.A. ("Owner"), and ELECTRICIDAD ENRON DE
GUATEMALA, S.A., a company organized under the laws of Guatemala, with its principal place

of business at 6a. Avenida 20-25 Zona 10, Edificio Plaza Maritima, Guatemala City, Guatemala,
C.A. ("Operaior").

[ ad
ped

PRELIMINARY STATEMENT -

WHEREAS, Owner and Operator are parties to that certain Operation and Maintenance
Agreement dated as of November 13, 1992, as amended (the "O&M Agreement"); and

WHEREAS, Owner and Operator desire to modify the O&M Agreement as further set forth
in this Amendment;

NOW, THEREFORE, in consideration of the premises, and for other godd and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree
as follows:

Section 1 Amendments. The O&M Agreement is hereby amended as follows:

(a) Section 1.10 is amended by deleting all text after the numeral "1.10" and

substituting the following language therefor: "This section intentionally left
blank."

(b) Section 1.13 is deleted in its entirety and the following language is
substituted therefor:

1.13 Fuel Agreement: The fuel agreement for the Project's fuel oil

requirements, entered into on December 31, 1995 between Enron Power 16)1 B

Supply Corp. and Puerto Quetzal Power Cor;g. as amended and modified
from time to time. -

(c) Section 1.19 is hereby amended to (i) delete the 'phrasc "REinfbursable
Expenses,” in lines 3 and 4, and (ii) delete the phrase "and Economic
Dispatch Incentive Fees" in line 4. .
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(d) A new Section 19(a)is added as follows:

1.19(a) Operator's Reimbursement Statement: A written document provided
by Operator to Owner on a monthly basis requesting the amount due to

Operator for Reimbursable Expenses, accompanied by any substantlaung
documentation required herein.

(e) A new Section-1.32 is added as follows

132 Administrative and Commercial Support Agreement:  the
Administrative and Commercial Support Agreement between Enron Global

de Guatemala, S.A. and Puerto Quetzal Power Corp.effective December 31,
1995.

(f) Section 2.1 is amended by deleting the phrase "the Fuel Agr_scmg:ntg_;'.' in line
8. o R

(g) Section 2.3 is amended by deleting the word "During" at the beginning of the
first sentence and substituting the following therefor: "Except for the services
provided under the Administrative and Commercial Support Agreement and
the service provided under the Fuel Agreement, during"

(h) Section 2.3(d) is amended by changing the bracketed numeral "(30)" to
"(60)" to correctly reflect the sixty day time period referenced in the section.

) Section 2.3(¢) is amended by changing the bracketed numeral "(30)" to "(60)"
1o correctly reflect the sixty day time period referenced in the section.

@ Section 2.3(v) is amended by deleting the term "Fue] Agreements" i in line 3
and substituting therefor the term "Fuel Agreement™

&) Section 4.1, lines 2 and 14-15 are amended by deleting the term "Operator's
Invoice" and substituting therefor the term "Operator's Reimbursement
Statement”. The following sentence is added to the end of Section 4.1:
"Each Operator's Reimbursement Statement shall comply with Section 1.8
of the Agreement Regarding O&M Agreement dated as of March 31, 1993

among King Ranch Power Corp., Enron Development Corp., and
Electricidad De Guatemala, S.A."

0)) Section 4.3, line 9 is amended by changing the word "seventy" to "ninety” to
correctly reflect the ninety day time period referenced in the scctxon

(m) Section 4.7 is amended (i) by adding the phrase "of Operator‘s
Reimbursement Statement" afier the term "Operator's Invoice™in line 1 and
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(i1) by adding the phrase "or statement is reimbursed" after the phrase
"pertinent invoice is paid" in line 6.

Section 6.4, lines 5-6 are amended by deleting the term “Operator's Invoice"
and substituting therefor the term “Operator's Reimbursement Statement"”.

Section 2. Effectiveness. The amendments described in Section  abowe shall be
effective as of January 1, 1996.

Section 3 Reference To and Effect On the Documents.

Upon the effectiveness of this Amendment, each reference in the Q&M
Agreement to "this Agreement", "hereunder", "hereof", or "herein" shall

mean and be a reference to the O&M Agreement as amended by this
Amendment.

-
. M
er

Except as the O&M Agreement is specifically amended by this Amendment,
the O&M Agreement shall remain in full force and effect and is hereby
ratified and confirmed.

Section 4. Execution in Counterparts. This Amendment may be executed in any number
of counterparts, each of which when so executed and delivered shall be deemed to be an original and

all of which taken together shall be deemed to be an original and all of which takcn together shall
constitute but one and the same instrument.

Section 5. Successors and Assigns. The O&M Agreement as amended by this
Amendment shall be binding upon each of Owner and Operator and on their permitted successors
and assigns, and shall inure to the benefit of such parties and their respective permitted successors
and assigns. .

Section 6. Governing Law. THIS AMENDMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE CONSTRUED IN
ACCORDANCE WITH AND BE GOVERNED BY THE LAWS OF THE STATE OF

DELAWARE (WITHOUT GIVING EFFECT TO THE PRINCIPLES THEREOF RELATING TO
CONFLICTS OF LAW).

© —

-
-
-
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IN WITNESS WHEREOF, the parties have executed this Amendment No. 3 to the Operation
and Maintenance Agreement as of the date first above written.

PUERTO QUETZAL POWER CORP.,

GUATEMALA BRANCH~
By: A& /\lM-—-L/ A ;k
Name: William C. Horwitz /7

Title: Chairman of the Board

ELECTRICIDAD ENRON DE
GUATEMALA, S.A.

By: \A)LC—*A 4—}(

Name: William C. Horwitz
Title: Vice President, Vocal

LVPAXTON\PAXTON\WPS I\VAMEND 3-0. WP6

—
—

-
- -
-
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STATE OF TEXAS §
§
COUNTY OF HARRIS  §

- Befores -?/F&L{A{ A M ,a nog publicgn this day personalty-appeared

it Lo e {1 fﬁ}‘ ) , of Electricidad Enron de

Guatemala, S.A., known to nﬁ to be the person whose name is subscribed to the foregaing
instrument and acknowledged to me that he executed the same for the purpose and consideration

therein expressed.

o
Given under my hand and seal of office this ;} / day of December, 1995

e I N P

January 22, 1998 WMaty Fublic in and for the State of

= Texas
My Commission expires: [-22 —-ﬁg

;o
—

B O
-
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