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This AMENDED AND RESTATED POWER PURCHASE AGREEMENT (this.
“Agreement™) is made as of the day of 2022.

BETWEEN:

(1) BELIZE ELECTRICITY LIMITED (the “Purchaser” or “BEL”, which éxpression
shall be construed so as to include its successors.in title and permitted assigns), a limited
liability company incorporated under the Companies Aect of Belize and having its
registered-office at 2% Miles Philip Goldson Highway, Belize City, Belize; and

(2) 8S ENERGY LIMITED (the “Seller”, “S8” or “SS Energy”, which expressions shall
be construed so as to include its sticcessors in title and permitted assigns), a limited
liability company incorporated under the Companies. Act of Belize and having its
registered office at No. 21 San Vincent Street, North Piscini, Belniopan City, Cayo
District, Belize.

BEL and the Seller each tmay be referted to herein individually as a “Party” and
collectively as the “Parties.”

WHEREAS:

(a) BEL is duly licensed to gererate, supply, transmit, and distribute. power and
Energy throughout Belize, and operates its power system as an independent
power grid-and must maximize system reliability for its customers by ensuring
that sufficient generation is available and its system (including transmission-and
distribution) meets the requirements for voltage stability, frequency stability and
reliability standards;

(b The Public Utilities Commission of Belize (the “Regulator” or “PUC”) is a
statutory corporation established pursuant to the Public Utilities Commission Act
(Chapter 223) with the reésponsibility, inter alia, to licerise operators and to ensure
safe-and reliable utility services to consumers of electrical power at reasonable
rates while affording licensees an opportunity to recover the reasonable cost of
providing service and earn a ressonable rate of return on investments when
operating in an efficient manner;

© In order to satisfy current and expected demand in Belize for electricity services,
i 2013 the PUC published a.request for proposals for electricity generation titled
the RFPEG Belize 2013 (“RFP”) for projects from whichi to contract additional
electricity generationand supply capacity through & competitive bidding process;







'f)) The Original Agreement was constructed on an operating modality of 120
production days per annum and a 90% availability of the facility over that said
period. The rate-setting method employed is based on annual expected Net
Energy Output (NEO) of some 20,736,000 kWh as originally proposed by the
Seller to some’ 25,187,000 as projected by the PUC;

k) In the last quaiter of 2019, the Seller infarmed the Regulator that commencing
2020 it would make the requisite investments to expand its sugarcane business
and will in four years attain-an 80% increase in sugarcane throughput. However,
the Seller affirmed that the operational:modality of its Facility will increase from
120 days per annum 4o a new utilization threshold wherein Facility production
days exceeds 180 days per annum. The practical effect of this shift in operational
strategy is that para (i) has been put on hold;

) The PUC, on July 6, 2020, made a final recommendation for tariffs to be applied
in the negotiation of those amendments to the Original Agreement.

{m)  The Purchaser agreed to accept the ftariffs recommended by the PUC,

' PROVIDED (i) the Seller accepted those recommended tariffs and (ii) the Seller
provided confirmation of its. commitment to an increase in annual expected
electricity output and improvements to the plant’s reliability and availability.

(n) In the context of the Seller’s aceeptance of the PUC recommended tariffs and the
projected adjustment in operating parameters and increase inthe annual expected
electricity oiitput the Parties desire to amend and restate the Original Agréement
in its entirety.

NOW, THEREFORE, in consideration of the mutual benefits to be derived and the
representations and warranties, conditions and_'__promi'ses. herein contained, and intending to be
legally bound hereby, the Seller and the Purchaser hereby agree as follows:

1. DEFINITIONS

1.1 Unless othérwise defined herein or in any Exhibit hereto, the. following terms, when
used herein or in any Exhibit hereto, shall have the meanings set forth below:

“Act” means the Electricity Act Chapter221 of the Laws of Belize Revised Edition
2020, as further ariiended or re-enacted from time-to time.

“Affiliate” means, with respect to any Person, any other Person directly or
indirectly controlling or controlled by or under direct or indirect common control
of such Person. For purpeses of this.definition, a Person shall be treated as being
controlled by another if that other Person is able to direct its affairs and/or to control
the composition of its board of directors or equivalent body.. OU\
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{a) a change in or repeal of an existing Law;

(b) an enactment or making of a new Law;

{c) a cancellation or non-reriewal or charnige in the conditions to any
Government Approval granted to the Purchaser, the Seller of otherwise
rélating to the Facility;

{d) a chiange in the mannet in which a.Law is applied or the iriterpretation ot

' application thereof,

“Check Metering Facilities” means the metering equipment owned by the '_Séller"
for the purpose of checking the accuracy of the Energy Metering Facilities by
measuring Net Energy Output at the Delivery Point.

“Claims” means any and all claims, judgments, losses, liabilities; costs, expenses
(including reasonable attorneys’ fees) and damages of any nature whatsoever
(except workers' compensation claims) in relation to personal injury, death or
property damage, '

“Commercial Operation” means the availability of the Facility for the delivery
by the Seller of the Electrical Energy to be-supplied hereunder as from each.annual
Commercial Operation Date..

“Commiittee _of Operation” means the committee of operation formed in
‘accordance with Article 9.2 (Committee of Operation) for the purpose of
elaboratirig the Operating Procedures and agreeing other issues in. rcjiat'_ion to the
‘Facility subject to and in accordance with the pravisions of this Agreeierit.

“Commiercial Operation Date” means the day in each calendar year which
immediately succeeds the day declared by the Seller by a Commercial Operation.
Notice as the day upon which the Facility will beready for Commercial Operation.

“Commercial Operation Notice” means a minimum of 21 days written notice
served on BEL pursuant to Article 2.1 declaring the date on ‘which the Facility will
be ready for Commercial Operation.

“Commissioning Tests” means the tests to be carried out on the Facility by BEL
and the Seller .in.order to determine whether the Facility is ready for Commercial
Operation, as set out in Article 7 and Exhibit. 4 (Testing Requirenients for the
Biomass Fired Plant). '

“Contract Capacity” means the electrical generating capacity of the 'F.acilit_:y as
set forth in Article 2.6 and which is required for the Seller to meet its contractual
obligation to Dispatch electrical power. m\i/\/
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cease the Dispatch of electrical power, substantially inthe form of Part It of Exhibit
6 (Dispatch Instruction).

“Dispatch Period” means the period commencing at 0.00 hrs (Belize time) on the
immediately succeeding day (fellowing the. Dispatch Instruction) and ending at
24.00 hrs on that day.

“PDispatch Procedures” means the procedures for the Dispatchi of electrical power
from the Facility established by the Committee of Operations as set forth in Amcle
9.2 as amended from time to time by the Committee of Operation.

“Early Termination Date” has the meaning assigned to such term in Article 22.2
(Termination).

“Emergency” means a condition or situation which exists on the Transmission
Grid during times when generation supply is outside required limits -of the
Transmission Grid Code as set forth in Exhibit 2 (Transmission Grid Code) and
parameters for operation of the Transmission Grid as set forth in Exhibit 9
(Operating Procedures and Emergency Procedures) or other circumstances that.
exist résulting ina condition where the security, stability, integrity or safety of the
Transmission Grid may be jeopardized.

“Emission Reductions” mean those benefits recognized as intangible
commiodities by the Parties and/or others as arising under the PPA through the
direct displacement by Energy from renewable sources, of the emissions from
fossil fuelled electrical generation and includes Emission Reduction Credits
(ERC’s). Emission Reduction under the PPA relates to Greenhouse Gas
Emissions (GHG) and other specific emissions known to arise from some or all
fossil-fuel electrical generation. GHG and other specific air emissions recognized
under the PPA are CO2, NOx, SO2, patticulates and heavy metals and/or their salts
or combinations thereof. Emission Reductions-and ERC’s do not include any tax
credits, benefits, deductions or allowances under the laws of Belize. '

“Emission Reduction Credits or ERC’s” means all benefits, rewards, credits
premiums, incentives, and other advantages refated, in whole or in part, to GHG
Emission Re_ductlonsg whether in existence as of the date of the PPA or arising
during the Term to the extent related ot attributable to-the operation of the Facility
for the generation of Energy or otherwise, including:

(_a) any ‘credit issued or granted by a Government Agericy in any part of the
world including Belize, (“Government Ageney”) in connection with
GHG Emission Reductioris;
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“Facility” means the generating station desctibed in Exhibit 3 (Description of
Biomass Fired (Bagasse) Project including Design and Operating Limits and Site
Description), located in the Cayo District, Belize adjacent to the .Fac_tor_y and which
is constructed and operated for the purpose of (i) supplying Electrical Energy and
steam to the Factory and (ii) supplying excess Electrical Energy to BEL in
-accordance with this Agreemerit. '

“Factory” means the sugar mill and land of SS Energy in the Cayo Disteict, Belize.

“Force Majeure Event” has the meaning assigned to such term in Article 11
{Force Majeure Event).

“Forced Downtime” means any partial or complete interruption of, or reduction
in, the Facility’s Electrical Energy prodiction capability that is not the result of (a)
a Scheduled Downtime, (b) a Maintenance Downtime or (¢) a Force Majeure Event.

“Fuel” means the combustible material used by the Facility which shall comprise
Bagasse and any other combustible material agreed by both Parties to be used in
the future.

“GHG or Greenhouse Gas Emissions™ means any gas substance that is the
subject of the UN Framework Convetition on Climate Change and related
protocols, treaties, agreements and instruments and includes carbon dioxide;
nitrous oxide, methane, hydrofluorocarbons, perfluorocarbons.

“GHG Emission Reductions” mean reductions in Greenhouse. Gas Emissions
however measured and includes, for greater certainty, any reductions. in
Greenhouse Gas Emissions attributable to the purchase and resale by BEL of
Energy generated froin the Facility a$ an alterriative to generating Energy by other
means which would result in higher levels of Greenhouse Gas Emissions.

“Governmental Approval” means, without limitation, any authorization, consent,
approval, license, tuling; permit, exemption, variance, order, judgment, decree,
declaration of or regulation by ary Governmental Authority relating to the
acquisition, ownership, occupation, operation or maintenance of the Facility or to
the exécution, delivery or performance of this Agreement, including those listed in
Exhibit 1 (Governmental Approvals).

“Governmental Authority”™ means any authority of the Government of Belize
‘having jurisdiction over either Party or the Facility, including any national, district,
local, tertitorial or municipal government or any department, commission, board,
bureau, agency, instrumentality, judicial or administrative body thereof.

12 '
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“Maintenance Downtime” means a partial or complete interruption of the

Aviilability of the Facility that (a) has been coordinated in advance with BEL in
accordance with Article 10.2 (Mainienance Downtime) (including agreed start date;
time and duration), {b) is not a Force Majeure Event, Forced Downtime or a
Scheduled Downtime, and (c) is for the purpose of performing work on specific
components of the Facility in order to maintain the performance, safety or
durability of the Facility, which should not, in the reasonable opinion of the Seller,
be postponed until the next Scheduled Downtime.

“Marginal Cost of Energv or MCE” means the average cost of the last MWh
purchased or produced by the BEL’s generation portfolio during the day. MCE is

represented by the formula below where » is the number of sub-periods over the.

evaluation period (i.e. 24 for a daily MCE using hourly data), 7 is the particular sub-
period, and Cost; is the cast per MWh of the last resource dispatched during sub-
period i.

n

D Cost,
i=1 .

MCE =
)

“Minimum Annual Production” means the production target in kWh as set forth
in Article 2.7

“Minimum Load” means the minimum load required by the Facility to be able to
run under a stable condition, ‘s .defined in Exhibit 3 (Déscription of the Biomass
Fired (Bagasse) Project including Designi and. Operating Limits and Site
Description).

“Minister” means the Minister responsible for Public Utilities.

“Modification” méans the modification or alteration of the design of the
generation project in such a manner as to materially alter its capacity, its reliability
or operational mode; and to such.an extent that the modification will reasonably
have a material effect on the production costs of the generation project (whether
increased or reduced). |

“MW?” means megawatt.

“MWh” means megawatt-hout.. /L






“Point of Isolation or POI” means the designated disconnect switch that securely
isolates the Facility from BEL’s Transmission Grid.

“Production Period” means the expectéd time of operation of the Facility forthe
generatlon of electricity as'agreed upon by the Committee of Operations.

“Protected Persons” has the meaning assigned to such term in Asticle 27.5
(Confidentialify).

“Prudent Utility Practice” means the practices and standards. gener’ally or

customarily. followed from time to time by't"he Electrical Energy industry having.

regard to engineeting and operational considerations, includinig manufacturers’
recommendations. For the avoidance of doubt, Prudent Utility Practice shall not
be limited to optimum practices, methods or acts 16 the exclusion of all others, but
shall be a spectrum of possibie practices, methods and acts which.could have been
expected to accomplish the desired result at reasonable cost consistent with
reliability-and safety.

“PUC" means the Public Utilities Commission of Belize.

“-_Purchaser” has the meaning a'ssi_gn'ed to such term at the beginning of this
Agreement.

“Quarter” means, in relation to any calendar year, each period of three calendar
months commenéing on Jatwary 1, April I, July 1 and October 1 of that year,

“Renewable Energy Credits” mean those credits, benefits or other intangibles

that now, or at any time in the future, convey a fight in respect of those attributes

(‘funglble or rion-fungible), whether or not tradable, pertaining to the generation of

Energy pursuant to the PPA, representing the renewable aspect of the source of

such Energy, and include “green tabs”, or “tradable tenewable Energy credits”,
“renewable portfolio standard tags™. '

“Scheduled Commercial Operation Date” means Febroary 1, 2017,

“Scheduled Downtime” mearis a planned partial or complete interruption of the
Availability of the Facility.

“Seller” has the meaning assigned to such term at the beginning of this
Agreement.
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(1)

Any reference in this Agreement to any Article, Exhibit or Annex means and
refers to the Article or Article eontained in, or Exhibits or-Annex attached
to, this Agi¢erent.

Other grammatical forms of defined words or phrases have the meaning
corresponding t0 that of the defined word.

Any reference to a decument or agreement, including this Agreement, is a
refereice to that document or agreement as amiended, supplemented or

restated from time to time-in accordance with its terms.

Any reference to a Law is a reference to that Law as amended ot re-enacted.

If any payment, act, matter or thing hereunder would oceur on a day that is
not a Business. Day, then such- payment, act, matter or thing shall, unless
otherwise expressly provided for herein, occur on the next Business Day.

The terms “include,” “includes” and “including” shall be deemed to be
followed by the phrase “without limitation” notwithstanding any omission
of suchphrase.

The words “hereof,” “herein,” and “hereunder™ and words of similar import.

when used in this Agreemerit shall refer to this Agreement as a whole and
not to any particular provision of this Agreement.

Any reference to a document in the agreed form or in the agreed terms is to
the form or terms of the relevant document agreed between the Seller and
the BEL and initialled by ot on their behalf for purposes of identification.

A “regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or regulatory,

self-regulatory or other authority or organization.

A “day” means a period beginning at 00:00 hrs on any day and ending at
24:00 tirs oni the same day.

A time of day is a reference to Belize time.
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subsequent Operati_hg'Y'ca'r, such amount to be deteriined by the Seller and ‘tabled at
the next following Operations Committee meeting.

2.8 True Availabilitv Factor
‘The Seller acknowledges and agrees that the dependable operation of the Facility is
essential to the Purchaser. Accordingly, for each Contract Year, anavailability factor
{the "True Availability Factor™) shall be calculated and will be maintained by the
Seller at or above 88% in accordance with the followmg formula:

TAFy |
SHY-EMROLRY oL x AHDY| + [(SFMM DAL x EME) + TOLY(DAL % OLh)]
i ! RV-43] 1 .
B CC x AY]

Where:

TAFy = True Availability Factor for the applicable Contract Year "y";.

i ='each hout in the applicable Contract Year "y";

CC = “Contract Capacity" means the electrical generating capacity of the Facility at the.
Delivery Point, as determined by Phase 1 which is 8 MW and Phase 2 which is
proposed as 16 MW.

DA = Declared Availability in the applicable contract year which is the available: Contract
Capacity for dispatch which shall be no mote than the Contract Capacity'in kW,
NEOQOLi = Net energy output limited up to the day before declared availability for that

applicable hour, '

AHi = each hour of the Contract Year that thie Facility is available to supply all or-part of
their Day Ahead Declared Availability; AHi hours are In Season Hours. '

DAi = Deéclared Day Ahead Availability in kW available for the hour in the applicable
Contract Year, which shall be no more than the Contract Capacity CC. For the purpose
of calculating TAFy, DAI for any particular hour shall not be greater than CC; It-is
expected for Off Crdp Season Hours DAI=0

FMh = Total nurnber of hours in the applicable Coniract Year that the Facility has been off
line or not able to supply the Contract Capacity due to Force Majeure;

OLh = Total number of hours in the applicable Contract Year that the Facility has not been
available to supply the Contract Capacity due to actions ot instructions of the
Purchaser.

HY = number of In Season hours in the applicable Contract Year "y".

In the evaluation of this formula the term “hours” shall include fractions of an hour,

2.8.1 With the exclusion of circumstances related to Force Majeure, the Purchaser-
directed curtailment, unavailability of the Interconriection Facilities or othér

20
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AHi= each hour of the Contract Year that the Facility is.available to supply all or part
of their Day Ahead Declared Availability; AHi hours are In Season Hours.

DAi = Declared Day Ahead Availability in kKW available for the hour in the applicable
Contract Year, which shall be no more than the Contract Capacity CC. For the purpose
of calculating NEQymin, DAI for any particular hour shall not be greater than FC; It is
expected for Off Crop Season Hours DAi =0 _

FMh = Total number of hours in the applicable Contract Year that the Facility has
been off line or not able to.supplythe Centract Capacity due to Force Majeure;
OLh = Total number of Hours in the applicable Contract Year that the Facility has not
been available to supply the Contract Capacity due to actions or instructions of the
Pirchaser,

NTCh = Total number of hours in terms of NEO; in the applicable Contract Year that
the Facility has not been able to supply the Contract Capacity due to actions or
instructions of the Purchaser due to non-technical reasons. This miist not éxceed a
maximum of 120 hours in that Contract Year.

TCh = Total nhumber of hours in terms of NEO; in the applicable Contract Year that
the Facility has not been able to supply the Contract Capacity due to actions: or
instructions of the Purchaser due fo-technical reasons.

HY = number of hours in the applicable Contract Year "y".

In the evalnation of this formula the term “hours” shall include fractions of an hous.

2.10 Sale and Purchase During Commissioning. the Purchaser shall have the right at

its option to purchase Electrical Energy during the Commissioning period at the

Contract. price set forth in Asticle 16.1. Any Electrical Energy purchased by the

Purchaser during the Commissioning period shall be aggregated with purchases after
the Commercial Operation Date for the purpose of determining the price to be paid for
each unit.

3. CONDITIONS PRECEDENT

3.1

3.2

Effectiveness of the Seller’s Obligations. Notwithstandinig anything to the contrary
contained in this Agreement or any related :agreement (but subject nonetheless to

Article 3.3 below and Article 27.5) the Seller shall have no obligations under this

Agreement - until it shall have teceived all Governurerital Approvals applicable to

Seller: as listed in Exhibit 1 (Governmental Approvals) and such Governmental

Approvals rernain in full force and effect.

Effectiveness of the Purchaser’s Obligations. Notwithstanding any other provisions
of this Agreement or any related agreement (but subject nonetheless to Article 3.3
below and Article 27.5), the Purchaser shall have no obligations under this

Agreement until the following conditions precedent have been fulfilled or waived in
writing by the Purchaser:
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Committee of Operation pursuant to Article 9.2.4 and confirmation of the approval of
the PUC. '

4, TERMAND TERMINATION

4.1 Theterm of this Agreement shall commence on the Scheduled Commercial Operation
Date and shall continue in full force and effect until the fifteenth (15%y anmversary of
such date unless it is terminated earlier in‘accordance with this Agreement.

4.2 Termination. The termination or expiry of this Agreement shall be without prejudice
to the rights and obligations of the Parties accrued under this Agreement prior to, or
which are expressed to continue beyond, such termination or expiry.

4.3 Extension. Notwithstanding the abové provisions, the Term may be extended for-a
period of ten (10) years unless-either Party serves written notice of termination at least
1 year prior to the éxpiration of the Term as defined in Article 4.1 above, with the
written approval or concurrence of the PUC.

5. START OF COMMERCIAL OPERATIONS

5.1 ltis the:intent of the Parties that on or before the Scheduled Commercial Operation
Date:

(i) The Facility shall be ready and available for the commencement of Commercial
Operations;

(iiy The Interconnection Facilities shall have been completed and ready for the
commencement of Commercial Opera‘tions;

(iii} Commissioning shall have been completed;

(iv) The Committee of Operations shall have been formed and the respective
Reépresentatives of eacl Party shall have been. duly appomled

(v} The Operating Procedures and Emiergency Procedures shall have been
developed and agreed by the Committee of Operations;

(vi) The Conditions Precedent shall have been delivered and accepted;

(vii) Forecasting in respect of the first Contract Year shall have been provided by the-
Seller pursuant to Article 9.4.4.1

2‘4' %
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(45) days prior to the fest date. BEL shall nominate an appropriately qualified
representative to be present at the appropriate times to witness the Commissioning
Tests.

7.5 At the same time as agreeing the procedures and programme for the Commissioning
Tests, the Committee of Operation shall agree on the appropriate procedures and
acceptance criteria such that -acceptance or rejection in whole ‘or in part of the
Commissioning Tests is to be determined objectively and automatically. Any rejected
parts. of the. Commnissioning Tests shall be repeated until the dcceptance criteria have
been met.

8. CONTINUITY OF SERVICE AND SYSTEM SAFETY

8.1 The Purchaser may require the Seller to temporarily curtail, interrupt er reduce
deliveties of Energy; or where necessary to disconnect the Seller’s Facility from
BEL’s system. The Purchaser is permitted to curtail for justifiable non-technical
‘reasons up to a maximum of 120 hours in a Contract Year. In addition, the Purchaser
is permitted to curtail for technical reasons, including but not limited to the
following:

{a) in order for BEL to interconnect following construction, install, maintain,
répair, replace, remove, inivéstigate, test or inspect any of its equipment or any
part of its system including; but not limited to, accommeodating the installation
of non-utility owrned facilities to its System; or.

{b)  because of 4 system emergency, forced outage, operating conditions on its
gystem; or

(©) if either the Seller’s Facility does not operate in compliance with Prudent
Utility Practice-or acceptance of Energy from the Seller by the Purchaser
would require the Purchaser- to operate BEL’s system outside of Prudent
Utlllty Practice which in this case shall include, but not be limited to, excessive
system frequency fluctuations or excessive voltage dawahons, and any
situation that the Purchaser’s System Operator détermines, af his-or her sole
discretion using Prudent. Utility Practice, could place in jeopardy system
reliability; or

(dy if at any time the Purchaser reasonably determines that the continued
operation of the Seller’s Facility may endanger BEL’s personnel; and/or may-
endanger the integrity of BEL’s system or have an adverse effect on BEL’s
other customers’ electricity service,

26







8.8, Logs shall be kept by the Seller for information on unit availability including reasons
for planned and forced outages, circuit breaker trip operations and relay operations,
including target initiation and other unustal events. BEL shall have the right fo
review these logs, espemally in analyzing system disturbances. Seller shall maintain
such records for a period of not less than thirty-six {36) months,

9. MAINTENANCE AND OPERATION OF THE FACILITY

9.1 Permits; Compliance with Laws.

9:1.1  The Seller shali, at its own cost and expense, dcquire and maintain in effect; in
accordance with applicable Law, any Governmental Appiovals which the
Seller requires from time to. time (i) for the operation and maintenance of the
Facility and (ii) for the Seller- to :perform its obligations, in each case in-
accordance with this Agreement,

9.1.2 BEL shall use its best efforts to support the application:by the Seller- for such
Governmental Approvals, and shall use its best efforts to. assist with the
procurement of such Governmental Approvals PROVIDED HOWEVER that
neither BEL, nor its officers or employees, will be required to provide such
support or assistance in circumstances which -would -constitute a conflict of
interest, whether actual, potential or perceived.

9.1.3 The Seller shall, at all times, corply in all material respects with all material
Laws, transmission operation guides/requirements and Governmental
Approvals applicable to it, the Facility and the geheration of Electrical Energy,
including alt applicable environmental Laws in efféct at any time during the
Term.

9.1.4 The Seller shall promptly, and at its own expense, execute and deliverall such
documents and do all such things as may from tiine to tirme be tequired for the
purpose. of giving full effect to its obligations under the provisions .of this
Article 9. including but not limited to the requisite annual and other filings
under the Companies Act.

9:1.5 The Seller shall provide BEL with-any information, certificate, filing or other
documentation confirming or evidencing its compliance with its obligations as
BEL may reasonably request. '

9.1.6 BEL shall at all times, comply:in-all material respects with all Laws and, at its,
expense, acquiré and maintain in effect any.and all Governmental Approvals
which may be necessary from time to time for BEL to perform its obligations.

under this Agreement.
y s
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93 Operating Procedures

9.4

9.3.1

932

9.3.3

The Parties agree to implement in goad faith any changes to the Dispatch

Procedures which may be agreed by the Committee of Operation from time:

to time.

The Seller shall operate the Facility and the Purchaser shall operate the
Interconnection Facility and the Transmission Grid such that, subject to

Prudent Utility Practice, Net Energy Output delivered by the Seller is as close.

as possible to the Net Energy Output indicated in a Dispatch Instruction
issued in accordance with this Agreement.

The Operational and Emergency Procedures, upon agreement of the Parties
and approval of the PUC, shall form part of this PPA (Exhibit 9).

Performance Standards

94.1

942

9.43

Operating limits

The Purchaser acknowledges that the Seller will not be required to exceed

or sutpass the operating capacity of any machinery equipment or facility-

beyond its manufacturers prescribed limits.
Voltage regulation’

The Seller shall regulate the. voltage at the Point of Interconnection to. a
voltage specified by the Purchaset in the conduct of its systerm-operations.
The power factor-at which Energy is to be delivered by the Seller to. the
Purchaser shall beadjustable and'adjusted__ as necessary, within the limits of
the reactive power range specified below (9.4.3.3), to maintain voltage at the
specified level, but in no ¢vent shall the voltage deviate more than 0.5%.from
the voltage specified by the Purchaser. The design for the voltage regulation
will be reviewed and approved by BEL from time to time.

Reactive Amount

9.4.3.1 The Seller shall install sufficient equipment to have the ability to
deliver or absorb reactive power to and from BEL.

9.4.3.2 The Seller shall operaté and cortrol its Facility within the Operating
Litnits and the Transmission Grid Code in Exhibit 2 (fo provide
reactive power in accordance with the Dispatch Instructions).

%1
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Purchaser. Notwithstanding anything contained in this coritract this
daily forecast of hourly energy shall only become binding from 1st
March of every Contract Year and the adjusted rates will be based
on the two Business Day ahead forecast provided by the Seller.

9.4.43 In order to make Seller’s forecasts as accurate as possible, Seller
will install and mairitain appropriate equipment for that purpose.

9.44.4 When Seller learns that any of its equipment will be taken out of
service or will be returned to service which may affect its delivery
of Energy to the Purchaser, Seller shall notify the Purchaser as
500N as p_ractic_able,__ and in any event, no laterthan the daily forecasts
required by Article 9.4.4.2 above. This requirement to notify shali
include, but not be limited to, notice to the Purchaser of Seller’s
infention to start up or shut down any turbines. Any start-up or shut-
down must be coordinated with the Purchaser in advance to the
extent practicable ‘to allow a teasonable amount of time for the
Purchaser to make generation adjustments required by the
additional Energy resulting from a turbine start-up or the loss of
Energy from a turbine shut-down.,

9.5 Operating Standards

9.5.1: Compliance by the Seller. The Seller shall, and shall erisure that its employees,
agents ‘and representatives shall, use best efforts to operate, maintain and
manage the Facility in accordance with (a) this Agreement, (b) the Operating
Limits, (¢) Prudent Utility Practice, {d) the Operating Procedures, (e) the
Transmission Grid Code, (f) any applicable Gov"e'mm:enta]."App_rov_als and Laws,
including but not limited to. the Act as amended from time to time and any
environmental guidelines, occupational health and safety standards-and (g) any
applicable maintenance and repair guidelines.

9.5.2 Compliance by the BEL. BEL shall, and shall ensure that its employees,
agents and representatives shall, use best efforts to operate, maintain-and manage
the Inferconnection Facilities in accordance with (a) this Agreement, (b) Prudent
Utility Practice, (c) the Transmission Grid Code, (d) any applicable
Governmental Approvals and Laws; including but not limited to the Act as
amended from time to time and any envitonmental guidelines, occupational
health and safety standards and (¢) any applicable maintenance and repair
guidelines. '

9.5.3 BEL shail operate the Transmission Grid in accordance with Prudent Utility
Practice and within the operating parameters defined in Exhibit 2 (Transmission
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10.

Grid Code) atid Exhibit 9 (Operating Procedures and Emergency Procedures)
when the latter is-agreed, completed and approved. Furthermore, BEL will seek
to procure those other generating entities that supply Electrical Energy to the
Transmission Grid shall coriduct their operations. substantially in accordance
with the Transmission Grid Code or otherwise in a manner which does not
materially conflict with any right of the Seller under this Agreement or the
transactions contemplated by this Agréemient. '

9.6 Personnel

9.6.1 The Seller shall employ only personnel (management, supervisory or otherwise)
who are qualified and experienced in (i) operating ‘and maintaining facilities
similar to the Facility and (ii) coordinating operation of the Facility with the
Transmission Grid, The Seller shall ensure that sufficient personnel is available
atall times during operation of the Facility.

9,7 Licenses

9.7.1 BEL and the Seller shall at all times comply with their respective Licenses and.
shall use their best efforts to ensure that such Licenses are renewed. or extended
to a-date which fallsi-aﬁer'thje.-texpiry of the Term and each shall disclose to the
other Party all information which is available to it and which relates or might
be relevant to the Facility, the Interconnection Facilities, the transactions
contemplated by, or any right of the Parties under, this Agreement.

OUTAGES AND EMERGENCIES

The Committee of Operations shall ensure that Scheduled Dowritime and Maintenance
Downtime are scheduled so as to minimise disruption of Net Energy Output onto BEL’s
system and to the operation of the Facility. '

10.1 Scheduled Downtime

10.1.1 Inconsideration of the limited duration of the Production Period the Seller shall
use its best endeavours-io eliminate Scheduled Downtime during the agreed
Production Period.

10.1.2 BEL shall coordinate the maintenance prograimmes for the Interconnection
Facilities with Scheduled Downtimes so'as to minimise any disruption to the

operation of the: Facility. The Committee of Operation shall coordinate and
agree on the scheduling of all such maintenance progtammes and Scheduled

Downtimes.
- 9)/&
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10.2 Maintenance Dowrntime

10.2.1 In addition to Scheduled Downtime, the Seller may schedule additional hours
of Maintenance Dowrititne. provided that the Seller must deliver to BEL, as
soon as reasonably possible:but in any event not later than forty-eight (48)
hours prior to commencemerit of a proposed Maintenance Downtime; written
notice of the reason for the maintedance, the start time and the anticipated
duration of the Maintenance Downtime.

10.3 Forced Downtime

10.3.1 Promptly upon the oceurrence-of a Forced Downtime, the Seller shall notify
BEL’s System Operator thereof.

10.3,2 If such Forced Downtime is continuing. forty-eight (48) hours afier it first
occurred; the Seller shall deliver to BEL a. written notice describing, to the
extent that it is aware thereof

[6)] the nature and cause of the Foreed Downtime,

(ii) the expected restoration date or time; and

(iif) the measures being implemented to remedy the cause of that Forced
Downtime,

10.4 Emergencies

10.4.1- The Committee of Operation will agree to written procédures for operating the
Facility during an Emeérgency consistent with the Design Limits, Pérmit Limits
and safe operation of the Facility. Such Emergency procedures will be
included in Exhibit 9 to this Agreement (Operating -Procedures and
Emergency Procedures) and will include recovery procedures -fol[qw_i'ng.a local
of widespread electrical blackout and voltage reduction procedures in orderto
effect load curtailment. Each of the Seller-and BEL shall use their best efforts
to.comply with such pracedures in the evenit of an Etmergenicy.

10.4.2 During an Emergency, the Seller may supply such electrical power as the
Facility is able to generate and BEL is able to. receive, and which is in excess
of the Contract Capacity as defined.in Article 2.6, in accordance with Prudent
Utility Practice and within the Operating Limits.

10:4.3 During an Emergency, the Seller, if requested, will use its best efforts to reduce
its processing and increase the available Energy to be sold to BEL in order to

prevent or reduce the potential for system failure, This reduction in operation
will not be longér than two houis: The Commiittee of Operation will 'develo_%

4 W
Py



written procedures and a cost recovery mechanism, subj ject to the approval of
the PUC, in favour of the Seller forthis emergency.

11, FORCE MAJEURE EVENT

11.1

Except as expressly provided in this Agreement, neither Party claiming the existence
of a Force Majeure Event (the “Claiming Party™) shall be.in breach of its obligations
under this Agreement or be otherwise liable to the other Party (the “Non-Claiming
Party’ ") for any delay in performance or any non-performance of : any such obligations
if and to the'extent that such delay or non-pérformance is due to a Force Majeure Event

provided that:

(@)  the Claiming Party could not have avoided the effect of the Force Majeure
Event by taking precautions which, having regard to all maiters known to it
before the occurrence of the Force Majeure Event and all other relevant factors,
it ought reasonably to have taken but did not také and such Force Majeure
Event was beyond the reasenable conirol of the Clalmmg Party; and

(b)  the Claiming Party has used reasonable efforts to mitigate the effect of the
Force Majeure Event and remedy any inability to.perform its obligations undet
this Agréement due to such Force Majeure Event provided that the Claiming
Party shall not be obliged to take any such steps if the Facility is no longer
economically viable or technically viable due to, or as a director indirect result
of, such Foree Majeure Event.

2 A “Foree Majeure Event” shall be defined as any event or circumstance or

combination of events or circumstances beyond the control of the Claiming Party and
which materially and advetsely affects the Claiming Party in the- performance of its
obligations in accordance with the terms of this Agreement, such eveits and
circumstances to include, without limitation:

(a) flood, earthquake, tornado, hurricane, storm, fire, civil disobedience, Jabour
disputes (other than between the Claiming Party and its employees), sabotage,
war, drought;

(b)  restraint by court. order ot public authority (whether valid or invalid) not
resulting from any improper or iflegal action or inaction of the Claiming Party;

{c)  any action or failure to act on the part of a Goverhment Authority not resulting
from any improper or illegal action or inaction of the Claiming Party; or

(d)  theinability to obtain er renew required Governmental Approvals not. resulting
from any failure by the Claining Party to comply with the terms of suca1

A\
GO

35




11:3

11.4

11.5

11.6

Governniental Approvals, pay the prescribed fee therefor or fill .out the
prescribed application therefor.

The:Claiming Party shall notify the Non-Claiming Party in writing of the occurrénce
of a Force Majeure Event as soon asreasonably.possible, and in any event within forty-
eight (48) hours after the Claiming Party knew, or ought reasonably to have known,
of its occurrence and that the Force Majeure Event would be likely to have an ropact
on the performance of its obligations under this Agreement. Any notice pursuant to
this Article shall set out full particulars of:

(ay  the nature of éach Force Majeure Evént which is the subject of any claim for
retief;

(b}  the effect which such Force Majeure Event is having or had on the Claiming
Party’s performance of its obligations hereunder;

(c) the medsures which the '_'Cl_aim_in'g Party is taking, or proposes to take, to
mitigate the impact of €ach Force Majeure Event;

(d) the expected duration of the Force Majeure Event (if known); and

(¢)  any other information relevant to the Claiming Party’s claim.
For so long as'the Claiming Party continues to claim to be affected by .a Force
Majeure Event, it shall provide the Non-Claiming Party with regular (and not less
tiiann monthly) written repoits containing:
(2).  the information required by Acticle 11.3 and

(b)  such other information and evidence as the Non-Claiming Party may
reasonably request concerning the Claiming Party’s claim.

The Claiming Party shall promptly notify the Non-Claiming Party in writing when
any Force Majeure Event ceases or-when there is 2 material change in its impact on
the Claiming Party’s performance of its obligations under this Agreement,

Upon the occurrence of a Force Majeure Event, the time for the performance of
obligations under this Agreement by the Claiming Party shall be extended to the-

extent teasonably necessary to compensate for the delay experienced by -that
Claiming Party provided that:

(@  ‘the performance by the Claiming Party of its obligations hereunder is
resumed promptly upon the cessation of such Force Majeure Event;

36
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(b)  the Force Majeure Event was riot caused by, or the result of (i) any negligent
acts or wilful misconduct on the part of the Claiming Party; (ii) any failure
by the Claiming Party to comply with any Law; or (iii) any breach or default
by the Claiming Party of any term of this Agréement.

1.7 IfaForce Ma}eure Event causes a breakdown of communications such thata Party
is unable to serve notice under this Agreement, the period for the serving of such
notice shall be extended for every day whilst such Force Majeure Event prevents the
service of such notice.

11.8  Subject to Article 11.10 in theevent that one or more: conisecutive Force Majeure
Events delays or prevents a Party’s performance for a period in aggregate exceeding
ninety (90) days and provided that the Claiming Party is not responsible for the
occurrence or continuation of such Force Majeure Event(s), the Term shall be
extended by a period equal to the duration or the aggregate of the durations of such
Force Majeure Event(s) subject to the following conditions:

a) theperformance by the Claiming Party of its obligations hereunder is resumed
> 0y : arty
promptly upon the cessation of each Force Majeure Event; and

(b) If the Claiming Party is the Seller, the Term shall be extended only to the
- extent that the Selfer has not received payment or insurance proceeds in an
amount equal to the full revenue which would have been received by it from

BEL in the absence of such Force Majeure Event(s).

11.9 Notwithstanding anything to the contrary contained ii this Agreement, the Seller
shall never be required to-control and/or operate the. Fac111ty in 2 manner which (i) is
inconsistent with the Permit Limits or Design Limits, (i) might reasonably be
expected to cause damage to the Facility or the Factory or (iii) may catise physical
injury to any individual.

11.10 Ifa Force Majeure Event pf_:rs_ists_,.or-'if'"_c:oﬂs‘ec_uﬁve Force Majeure Events persist for
a continuous period of at [east 180 Days or if'the duration of a Forcé Majeure Event
is reasonably estimated by the Claiming Party to bie at. least 180 Days, then the Non
Claiming Party shall have the right, but not the obligation, to terminate this
Agreement by giving notice of termination to the Claiming Party. For purposes of
this Article 11.10, if the period between the end of one Force Majeure Event and the
commencement of another Force' Majeure Event is Tess than 30 Days, the period of
Force Majeure shall be deemed to be continuous; but the time between the Force
Majeure periods-shall not be counted in determining the 180-Day period required
before termination hereunder is.allowed.

Gw Jh




12.  ADMINISTRATION

12.1 Books, Records and Information.

12.1.1 Each Party shall keep proper books of record and account, in which full and

correct entries shall be made of all dealings and transactions of, or in relation
to, its busiriess and affairs in accordance with generally accepted accounting
principles in Belize and consistently applied.

12.1.2 All such records shall be maintained for a minimum of seven (7) years after

the creation of such records and for any additional length of time required by
applicabie Law.

12.1.3 The Seller shall maintain accurate and up-to-date operating logs and work

12.1.4

order history, as appropriate, at the Facility with records. of real and reactive
power production for each ¢lock hout, changes in operating status, Schéduled
Outages, Maintenance Outages, Forced Outfages and any unusual conditions
found during inspections. The Seller shali require that all major équipment
inspections. be recorded with a reasonable amount of detail and consistent
with Prudent Utility Practice. Operatinglogs for the plarit shall be maintained
throughout the life of the plant.

BEL may require periodic reviews of the Seller’s Facility, maintenance
records, available operating procedures and policies, and relay settings, and
Seller shall implement changes BEL, deems necessary for parallel operation
or to protect BEL’s System from damiages resulting from the parallel
operation of the Seller’s Facility with BEL’s System,

13. ELECTRIC METERING.

13.1 Ownership of Meters:

13.1.1

BEL shall own and mairitain the Energy Metefing Facilities. BEL shall
purchase and own meters suitable for measuring the Net Energy Output of
the Seller’s Facility sold to BEL in kilowatts and kilowait hours. on a time-
of-day basis and of reactive power flow in kilovars and true root miean square
kilovarhours. The metering point shall be at the Point of Interconnection.
The Seller shall supply, at no expense to BEL, a mutually agreeable location
and mounting structure for meters and associated equipment. BEL will
calibrate these devices in accordance with the latest édition of the American
National Standards Institute (ANSD) Code for Electricity Metering. BEL
shall install, maintain and annuaily test such meters and shall be reimbursed
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by Seller for all reasonably incurred costs for such installation, maintenance
and testing work:

13.1.2  'The Seller: shall own and maintain the Check Meter Facilities and the SS
Electrical Energy Metering Facilities,

13.2 Meter Reading

13.2.1 On or before the 3rd business day after each Billing Period, BEL shall
provide: to Seller a detailed Metered Energy reading report by electronic
media (in the- orlgmal software file format) of the energy sales delivered by
Seller to BEL pursuant to this Agreement.

13.3 Meter Usage Testing, Inspection and CoFrection

£3.3.1 The Energy Metering Facilities shall be used to determine the Net Energy
Qutput delivered by the Seller to BEL at the Delivery Point.

13.3.2 The Check Metering Facilities shall be used to check the accuracy of the
Energy Metering Facilities and to provide back- -up metering facilities in the
event of faults occurring in the Energy Meterin g Facilities.

13.3.3  Each Party will notify the other and the PUC when the meters are to be
inspected, calibrated, tested or adjusted, giving not less than seven (7) days
prior written notice thereof, Calibrdtion and testing shall be carried out at
least once per calendar year and from time to time as may be required by
either Party atany time following the occurrence of any discrepancy between
the Energy Metering Facilities and the Check Metering Facilities. The other
Party shall be entitled to have & representative present and to receive copies
of:all test and calibration reports.

13.3:4  If any test of any metering equipment conducted by the Party indicates that
the meter readings ate in errar by one percent (1%) or more, the meter
readings shall be corrected as follows: (i) détertine the error by testing the
meter at approximately ten percent (10%) of the rated current (test amperes)
spemﬁed for the meter; (ii) détermine the error by testing the meter at
approximately one hundred percent (100%) of the rated current (test amperes)
specified for the mieter; (iii) the average meter efror shall then be computed
as the sum of one-fifth (1/5) the error determined in (1) and four-fifths (4/3)
the error determined in (ii}.
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13.4 Billing Corrections

13.5

13.4.1  If, atany time and in relation to any Relevant Period (as defined below), either
Party (acting reasonably) déetermines that th Energy Metering Facilities have
not registered the true amount of Net Energy Output which was delivered by
the Seller to the Delivery Point during that Relevant Period, such Net Energy
Qutput shall be determined by the Committee of Operation, utilizing the
average meter error determined according to Article 13.3.4.

13.4.2 The average meter error shall be used fo adjust the bills for the amount of
electric Energy supplied to BEL for the previous six (6) months from the
Seller’s Facility, unless records of meter readings conclusively establish that
such error existed for a greater or lesser period, in which case the cerrection
shall cover such actual period. of error. The Committee of Operation shall
determine (i) the Relevant. Period and (ii) the amount of any balancing
payments due from BEL to the:Seller or from the Sellerto BEL (as the case
may be) in réspéct of that Relevant Period utilizing the average meter error
determined: acéording- to Article 13.3.4.

13.4.3 “Relevant Period” means (i) (if the actual period can be determined by the
Committee of Operation) the actual period during which different amounts of
Net Energy Output were registered by the. Energy Metering Facilities -and
the Check Metering Facilities or (i) (if the actual period cannot be determined
by the Committee of Operation) a period equal to one-half (1/2) of the time
elapsed since the most recent test of the Energy Metering Facilities provided
that a Rélevant Period under paragraph (ii) shall not at any time exceed twelve
(12) Months.

13.44 The Parties shall furnish in a reasonable time period, reports on all testing
results and any Relevant Period and balancing payments due pursuant to this
Article to the PUC. '

Meter Repair

If either Party discovers that any component of the Energy Metering Facilities or the
Check Metering Facilities is found to be outside aceeptabie limits: of accuracy or is
otherwise not funictioning properly, it shall immediately notify the other Party thereof
and (in the case of the Energy Metering Facilities) BEL and (in the case of the Check
Metering Facilities) the Seller shall forthwith repaif, recalibrate or replace such
component (as required)} and shall notify the other Party promptly upon the
completion of ‘any examination; maintenance;. repair, recalibration or replacement

1 q
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14, ACCESS AND NON-INTERFERENCE

14.1 The Seller hereby grants, and shall procure that the Factory shall grant to BEL
(including BEL’s duly authorized agents and representatives) a right of access, at
reasoriable hours (and, in an emergency, immediately upon request) to the Facility in
order to construct, install, operate, maintain, repait, replace, inspect and remove
BEL’s equipment and facilities consistent with BEL’s obligations and rights under
this Agreement provided that such right of access shall ot interfere with the Seller’s.
rights of ownership and operation of the Facility.

14.2  BEL shall ensure that, during-periods of access to the Facility or the Factory, BEL’s
personniel and/or agents shall at ail times comply ‘with health, safety and security
rules or regulations applicablé in respect of the Facility and/ot the Factory (as the
case may be) and the Seller shall not be liable for any loss or damage to any Pérson
which results (directly or indirectly) from any failure by BEL’s personnel and/or
agents so to.comply provided nonetheless that the Seller shall take reasonable steps
to. post by means of a notice in-a conspicuous manner and shall provide to BEL’s
representatives a copy of the applicable safety and security rules or regulations.

14.3. The Seller shall, at the request and sole cost and expense of BEL, execute such

documents as may reasonably be required formally to record such right of access to
BEL.

15. PAYMENT AND BILLING

15.1 Delivery and Form of Invoice

15.1.1 On or after the fifth (5) day of ¢ach calendar month following a Billing Period,
the Seller shall deliver to BEL a detailed written invoice ia respect of Net
Energy Output for the Billing Period most recently ended. Each invoice shall
specify amounts owed by BEL to the Seller and, if applicable, amounts owed
by Seller to BEL.

15.1.2 Each original invoice shall be in paper formatand the Seller shall provide an
electronic copy of each such invoice-(inthe original software file format with
all formulae and calculations attached).

15.1.3 Each invoicé shall be in a form agreed by the Committee of Operation from

time to time and shall include the amount which is owing by BEL to. the
Seller and a. calculation of the following:

| (h
41 /\Q\j
Z Jr




'(zi_) payments for Net Energy Output associated with Available Capacity
during the relevant Billing Period caleulated in accordance with Article
16 (Price/Compensationy,

(b)  any adjustments in respect of any corrections associated with the
average meter etror;

(¢}  any other amounts owed by BEL. to the Seller;

(d)  anyamounts owed by the Seller to BEL in respect of Electrical Energy
supplied by BEL to the Factory through the Seller; and

(e}  any other amounts owed by the Seller to BEL under or pursuant to this
Agreement and w_h_ich are to be set-off against the amount due from
BEL to the Seller for the applicable Billing Period.

152 Payments

1'5.2.1 BEL shall pay the amount specified in the relevant invoice within thirty (30)
days of delivery of that invoice by the Sellerto BEL.

15.2.2 Invoices shall be paid in Belize dollars at a rate of 100.8 percent of the amount
calculated by applying the approved tariff structure.

15.2.3 If any amounts are owing by the Seller to BEL under this Agreement and if
such amounts are not specified on the relevant invoice, BEL may submit to
the Seller a separate invoice. Except as otherwise set forth herein, the Seller
shall pay. such irivoice within thirty (30) days of delivery of that iftvoice by
BEL to the Seller.

15.2:4 Default Interest shall accrue with-effect from the next business day after the

due.date and shall be payable in respect of payments due from BEL to the
Seller or from the.Seller to BEL.

15.3 Same Day Funds

Notwithstanding anything contained in this Agreement-to the contrary, all payments
to be made under this Agreement shail be made by deposit of freely available same
day funds to such account as the Party receiving such payment shall have specified.
If the applicable payment due date is not a Business Day, the payment shall be due
on the immediately preceding Business Day.
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16. PRICE/COMPENSATION

l6.1 Contract Price. BEL shall pay the Seller for NEO as follows:
16.1.1 Phasel only

Effective January 1. 2020

Supply-kWh Tariff
0 - 20,000,000 per Contract Year $BZ0.17 per kWh
Over 20,000,000 per Contract Year $BZ 0.16per kWh

16.12 Phase I only (Adjusted Tariffs)

With effect from January. 1, 2022, the Seller shall be subjected to the
following adjusted tariffs between March I and the end of esch Contract
Year, in circumstances where the Facility produces less than 90%
(ninety percent) of the total daily Declared Firm Energy for that
particular day in accordance with Article 9.4.4.2:

Supply-kWh | Tariff
0'- 20,000,000 per Contract Year $BZ-0.15 per kWh
Over 20,000,000-per Contract Year $BZ 0.13 per kWh

16.1.3 Phase2
Price/Compensation for Phase 2 is subject toa future rate proceedings

and shall be determined _b.y the PUC accordin g to its prescribed
methodology.

17. DISPUTED PAYMENTS.

In respect of amounts owing by one Party to the other pursusnt to this Agreerient:

17.1  If a Party believes that an invoice is inaccurate, it shall notify the other Party
thereof within five (5) days. of delivery of that invoice and provide details of the
alleged inaccuracy. Both Parties have the right fo withhold that portion of payment
in dispute until resolution is reached. The Parties shall enter into negotiations with
a view to resolving any dispute in accordance with Article 23.1 (Mutual
Discussion). Any adjustments to which thé Parties shall agree shall be mtade by a
credit or an additional charge on the next inveice rendered.




17.2  If the Parties are unable to resolve the dispute in this manner, the dispute shall be
resolved in accordance with Article 23 (Resolution of Disputes) provided that (i)
any amount (or part thereof) specified on the relevant invoice which is undisputed
shall be promptly paid and (ii) any disputed amounts required to be paid as a result
of resolution of a dispute shall be paid within ten (10) days after resolution of such
dispute-and shall be paid together with Default Inferest compounded monthly, on
that disputed amount from the date the payment should originally have been made
until payment is receivéd by the relevant Party in freely available fands.

17.3  Any payment due hereunder but not made by a Party on its:due date and not subject
to a dispute will incur Diefault Interest from the time payment -was due-until the time
payment was actually received by the other Party provided that such payment shall
remain due arid payable and this Article 17 shall not be construed as agreement by
the other Party to any delay or deferral therof.

17.4 BEL reserves the tight to net amounts previously invoiced and owed to the Seller
against amounts owed by the Seller to BEL; however, if there is a dispute over any
of the amounts involved, then BEL shall not net any amounts that are subject to the
dispute.-

17.5  The Seller reserves the right to net amounts previously invoiced and owed to. BEL
against amounts owed by BEL to-the Seller, however, if there is a dispute 6ver any
‘of the amounts involved, then the Seller shall not net any amounts: without the
dispute being resolved.

17.6  Except as otherwise provided, nothing in this Article shall derogate from or affect
any right of set off of gither Party.

18. EMISSION REDUCTIONS AND RENEWABLE ENERGY CREDITS

BEL and the Seller may mutually agree to.amend this agreement, with the approval of the
PUC, to include provisions relating to:

(a) the ri ght to claim creditsin any reporting program éstablished or maintained by any
Government Agency relating to GHG Emission Reductions;

(b) the right to register, claim, file or bank GHG Emission Reductions in any registry-
' system established. or maintained by any Government Agency or nongovernmental

organization or enfity;

(c) the right to any form of acknowledgment by any Government Agency that actions.
have been taken by any Person in connection with GHG Emission Reductions that

@




(d)

().

H

(g)

result in the reduction, avoidance, sequestration or mitigation of anthropogenic

GHG;

the right to claim or use GHG Emission Reductions for-any and all purposes and in

any manner or from whatsoever source now or in the future;

the right to any form of acknowledgment by a Government Agency to claim tradable
GHG allowance allocations when those tradable allowance allocations can be:

(i) banked for credit in the event of any regulation requiring any reduction,
avoidance or mitigation of, or compensation for GHG,

(ii) claimed for credit against any compliance réquirement, or

(iif) put to any other sanctioned use;

the right to any form of acknowledgmert by an international agency in respect of
GHG Emission Reductions including the right to any acknowledgment that GHG
Emission Reductions constitute tradable émission réductions units for the purpose of
international rules; and

the right fo any offset of anthropogenic GHG that ¢an be claimed by using GHG
Emission reductions.

19. REPRESENTATIONS AND WARRANTIES

19.1

'Representations and Warranties 6f the Seller. The Seller represents and
watrants to BEL as of the Execution Date and which is deemed to be repeated as
of the Scheduled Commercial Operation Date a3 follows:

19.1.1  The Seller is a corporation duly organized, validly existing and in good
standmg under the Laws of Belize and the Seller-has all requisite power
and has (or, at the appropriate. time therefor, will have) the authority to
conduct its busmess_, to own its properties and to execute, deliver and
perform its obligations under this Agreement.

19.1.2 The execution, delivery, and 'p‘crfor-mance of its obligations under this
Agréément by the Seller do not and shall not:

{a) -violate any provision of any Law, rule, regulation, order, writ,
judgment, injunction, decree, determination, Governmental
Approval, or-award having applicability to. the Seller, the violation
of which could reasonably be expected to have a material adverse
effect on the ability of the Seller to perform its obligations under this
Agreement; |
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19.2

19.1.3

19.1.4

(b) result in a breach of, or constitute a default under, any provision of

the memorandum and articles of incorporation or by-laws of the
Seller;

(c) result in a breach of, or constifute a default under, any agreement
relating to the management or affairs of the Seller, any indenture,
loan or credit agreement or ary other agreement, lease or instrument
to which the Seller is a Party or by which the Seller.or its properties
or assets may be bound, the breach or default of which could
reasonably be expected to have a material adverse .effect on the
ability of the Seller to perform its obligations urider this Agreement;
or

(d) resultin, orrequire the creatien or itnposition of any mortgage, trust,
pledge, charge or other encumbrance of any nature (other than as
may be contémplated by this Agreement) upon or with respect to any
of the assets or properties of the Seller now owned or hereafter
acquired, the creation or impesition of which could reasonably be
éxpected to have a material adverse effect on the ability of the Seller
to perform its obligations under this Agreement.

This Agreement constitutes fegal, valid, birding and enforceable
obligations of the Seller, except as may be limited by bankruptcy,
msolvency reorganization, moratorium or other similar Laws applicable
to the Seller and, subject to Article 27.2.2, is subject to the application of
general principles of equity (regardléss. of whether considered in a
proceeding in equity or at law), including (i) the possible unavailability of

‘specific pérf.onhance,_:'injunctive relief or any other equitablq __r'c'medy-'and
(ii) concepts of materiality, reasonableness, good. faith and fair dealing.

There is' no pending or, to the best of the Seller’s knowledge, threatened

action or proceeding against the Seller before amy court, Governmental

Authority or arbitrator that could reasonably be expected materially and

adversely to affect the financial condition or operations of the Seller or the

ability of the Seller to perform its obligations heréunder; or that purports

to-affect the legality, validity or enforceability of this Agreement.

Representations and Warranties of BEL, BEL rteprésents and warrants to the

‘Seller as of the Execution Date and deemed fo be repeated as of the Scheduled

Commercial Operation Date as follows:

19.2.1

BEL is a corporation, duly organized, validly existing. and in good
standing under the Laws of Belize and has the full legal right, power and
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-authority to conduct its business, to own its properties and to execute,
deliver and perform its obligations under this Agreement.

19.2.2. The execution, delivery, and performance of its obligations under this
Agreement by BEL have been duly authorized by all necessary corporate
action,.aznd do not and shall not:

(@) require any consent or approval of BEL’s board of directors or any
shareholder which has not been obtained and each such consent and
approval that has been obtained is in full force and effect;

(b) viclate any provision. of any Law, rule, tegulation, order, writ,
judgment, injunction, decree, determination, Governmental
Approval, or award having applicabitity o BEL, the violation of
‘which could reasonably be expected to have a material adverse effect
on the ability of BEL to perform its obligations under this
Agreement;

(€) result in a breach of, or constituie a default under, any provision of
the memoranduim and articles of incorporation or by-laws of BEL;

(d) result in a breach of, or coustitute a default under, any agreement
relating to the management or affairs-of BEL or ahy indenture or
loan or credit agreement or any other agreement, lease; or instrument
to which BEL is a Party or by which BEL or its properties or assets
may be bound of affected, the breach or default of which could
reasonably be expected to have a material adverse effect on the
ability of BEL to-perform its obligations under this Agreement; or

19.2.3 This Agreement constitutés a legal, valid, binding and enforceable
obligation of BEL, except as may be limited by bankruptey, insolvency,
reorganization, moratorium or other similar Laws applicable to BEL and,
subject to Article 27.7.2, is subject to the application of general principles
of equity (regardless of whether considered in a preceeding in equity or at
law),. including (i) the possible unavailability of specific performance,
injunctive relief or any other equitablé remedy and (ii) concepts of
‘materiality, reasonableness, good faith and fair dealing.

19.2.4 There isno pending or, to the best of BEL’s kriowled ge, threatened action
or proceeding affecting BEL before any court, Government Authority or
arbitrator that could reasonab[y be expected materially and adversely to
affect the financial condition or operations-of BEL or the ability of BEL
to perform its obligations hereunder; or that purports to affect the Iegallty,

Vahdlty or enforceablhty of this Agreement. 7/\

(& .
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20. INSURANCE

20.1 At the Seller’s own cost and expense, the Seller shall purchase ahd maintain in full
force during the Term a policy or policies of liability insurance in amounts that are
in line with best industry practice for comparable operators and reasonable given the.
size of the Facility and the availability of insurance covering the Seller’s ownership,
.occupation, and running of the Facility and endorsed to cover the Seller’s liability
obligations in Article 21. The Seller shall be responsible for ail deductibles. Upon
request the Seller will provide a certificate of insurance evidencing the coverage
required.

21. INDEMNIFICATION AND LIABILITY

21.1 Indemnification

21.1.1 Each Party (the “Indemnifying Party”) shall indemnify, defend and hold-the
other Party (the “Indemnified Party”) and its officers, directors, partiers,
Affiliates, agents, employees, contractors and subcontractors harmless from
and against any and all Claims, to the extent catised by any riegligent act or
omission or wilful misconduct of the Indemnifying Party or the Indemnifying
Party’s own officers, directors;, pariners, Affiliates, -agents, employees,
contractors or subcontractors or to the extent such Claims arise out of,‘or are
in any manner connected with, any breach of this .Agreement. by such.
Indemnifying Party.

21.1.2 The Indemnified Party shall notify the Indemnifying Party as soon as
reasonably practicable of any such Claims in respect of which it is or may be
entitled to indemmification provided however that failure to give such notice
shall not relieve the Indemnifying Party of its.obligations hereunder except to
the extent such Indemnifying Party is materially prejudiced by such failure.
The Indemnifying Party shall be entitled, at its option and expense and with-
counsel of its selection, to assume and control the defence of any such Claims.
in respect of, resuliing. from, relating to, or arising out- of, arly matter for which
it is obligated to indemnify the Indemnified Party hereunder provided that (i)
the Indemnified Party at its. own expense may participate and appear on an
equal footing with the Indemnifying Party in the defence of any such Claims,
(ii) the Indemnified Party may undertake and control such defence in the event
of the-matetial failure of the Indemnifying Party to undertake.and control the:
same and (iii) the Indemnified Party shall not concede or settle or compromise
any Claim without the prior written approval of the Indemnifying Party (which

‘approval shall not be unreasonably withheld), a‘/ /(,\
a3 |
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21.1.3 If the defendants in respect of any such Claim include both the Indemnifying
Party and the Indemnified Party, and the Indemnified Party reasonably
concludes that there-may be defences available to it and/or other indemnified
Persons. which are different from or additional to those available to .the
Indemmfylng Party, the Indemnified Party or other indemnified Persons shall
have the right to: select separate counsel to assert such legal defences and to
otherwise patticipate in the defence. of such action on behalf of such
Indemnified Party or other indemnified Pérsons. The Indemnified Party shall
be entitled to settle or compromise any such Claim without the prior written
consent of the Indémnifying Party provided that if the Indemnifying Party
agrees in writing to indemnify the Indemnified Party, the Indemnified Party
may not settle or compromise any such Claim without the consent of the
Indemnifying Party.

21.1.4 If'an Indemnified Party settles or compromises any Claim in respect of which
it would otherwise be entitled to be indemnified by the. Indemnifying Party
without the prior written consent of the Indemnifying Party when such consent:
is required by this Agreerent; the "Indemnify_ing Party shall be excused from
any obligation to indemnify the Indemnified Party making such settlement or
compromise unless such consent was unreasonably withheld.

212 Joint Negligence. In the event injury or damage results from the joint or concurrent
negligent or intentional acts or omissions Of the Parties, each Party shall be liable
under this indemnification in propertion to its relative degree of fault.

213 Limitations of Liability, Remedies and Damages. Fach Party acknowledges and
agrees that in no event shall any partner, shareholder, owner, officer; director,
employee, or Affiliate of either Party be personally liableto the other Party for any
paymenits, obligations, or performance due under this Agreement or any- breach or
failure of performance of either Party, and the sole recourse for payment or
performance of the obligations under: this Agreement shall be against the Seller or
BEL and each of their respective assets and not against any-other Person {except for
such liability as is expressly assumed by an assignee pursuant to an assignment of this
Agreement in accordance with the terms hereof).

22. DEFAULTS AND TERMINATION

22.1 Event of Default

22.1.1 The occurrence of any one of the following events ot circumstances shall
constitute an Event of Default by BEL, unless it is caused by (i) a material
breach of this Agreement by the Seller or (i) a Force Majeure Event whlct“}!;_ﬂ

Q\J
AN
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continuirig provided that any failure by BEL to make a payment hereunder at
the time and.in the place specified therefor shall constitute a material breach of
this-Agréement notwithstanding that a Force Majeure Event is continuing:

(@)  BEL-fails to make payments for amourits-due under this Agreement to
‘the Seller at the time and in the place specified therefor unless such
payment is received by the Seller within thirty (30) Business Days-after
delivery of written demand.for such payment from the Seller;

(b)  BEL fails to: comply with any material provision of this Agreement

' (other than the obligation to pay money when due in accordance with
paragraph (a) above), and such failure is continuing for one hundred
twenty (120) days after the day on which the Seller has delivered
written notice thereof to BEL;

(¢}  BEL: (i) admits in writing its inability to pay its debts as such debts
become due; (ii) makes a general assighmient or an arrangément or
composition with or for the benefit. of its creditors; or (iii) fails to
controvert in a timely and appropriate manner, or acquiesce in writing
to, any petition filed against it under any bankruptcy or similar Law;

(d)  any proceeding ‘ot case is commenced, without the application or
consent of BEL, in any court of competent jurisdiction, seeking: (i)
BEL’s liquidation, reorganization of its-debts, dissolution or winding-
up, or the composition or readjustment of its debts; (if) the appointment
of a receiver, custodian, liquidator or the like of BEL or of all orany
substantial part of its assets; or (iif) similar relief in respect of BEL
under any Law relating to bankruptey, .insolvency, reorganization of its
debts, winding- -up, composition or-adjustment of debt provided that it
shali not. constitute an event of default if such proceeding or case. is:
based. on a: frivolous and vexatious claim or any other claiim in
circumstances where such ¢laim is being contested in good faith and by
appropriate action and the same, if capableé of remedy, is remedied
within ninety (90) days from commencement;

(&)  BEL makes an assignment in violation of Article 25 (Assi gnment);

H Any representation made by BEL under Article 19.2 (Representations
and Warraniies of BEL) is untrue in any material respect when made:

22.1.2 The oceurrentce of any one of the following events or circumstances shall
constitute an Event of Default by the Seller, unless.it is caused by (i) 2 material

breach of this Agreement by BEL or (i) a Force Majeure Event which is
continuing provided that any failure by the Seller to make a payment hereunder
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atthe time and in the place specified therefor shall constitute 4 material breach
of this Agreement notwithstanding that a Force Majeure Event is continuing:

(@)

)

(<)

(d)

®

®

the seller fails to achieve a True Availability Factor of at least 0.88 in
any Contract year; provided that it shall not constitute an Event of
Default if such failure is cured within twelve (12) Months from its
occurrence;

the Seller fails to ‘make payments for amounts due under this
Agreement te BEL if applicable at the time and in the place specified
therefor unless such payment is received by BEL within thirty (30)
Business Days after delivery of written demand for such paynient from
BEL:

the Seller failsto comply with any material provision of this Agreément
(other than the-ebligation to pay money when due in accordance with
paragraph (a) above and those specific breaches for which damages are
otherwise 'sp_ecif_ied ‘herein), and such failure is continuing for one
hundred twenty (£20) days after the ddy on which BEL has delivered
written notice thereof to the Seller;

the Seller: (i) admits in writing its inability to pay its debts as such debts
become due; (ii) makes a general assignment or an arrangement or
composition with or for the benefit of its. creditors; or (iii) fails to
controvert in a timely and appropriate' manner, or acquiesce in writing
to, any petition filed against it under any bankruptcy or similar Law;

any proceeding or case is.commenced, without the application or
consent of the Seller, in any court of competent jurisdiction, seeking:
(i) the Seller’s liquidation, reorganization of its debts; dissolution of
winding-up, or the¢ composition or readjustment of its debts; (ii) the
appointment of a receiver, custodian, liquidator or the like of the Seller
or of all or any substantial part of its assets; or (iii) similar relief in
respect of the Seller under any Law relating to bankruptey, insolvency,
reorganization of its debts, wmdmg -up, composition or adjustment of
debt provided that it shall not constitute an event of default if such
proceeding or case is based on a frivolous and vexatious claim er any:
other ¢laim in circumstances where such claim is being contested in
good faith and by appropriateaction and the same, if capable 6f remedy,

is remedied within ninety (90) days from commencement;

the Seller shall make an assignment: in violation of Asticle 25
(Assignment);

o

W

JR




(g) any representation -made by the Seller under Asticle 19.1
(Representations and Warranties of the: Sellér) shall be false in any
miatérial respect when made.

22.1.3 Remedies for Default

Without prejudice to the non-defaulting Party’s rights under Article 22.2
(Termination), upon the'occurrence and during the continuation of an Event of
Default, the non-defaulting Party, at its election and in addition to such other

rights or rémedies as the non-defaulting Parfy may have hereunder, at law or.

in equity, may (but shall not be obliged to) serve notice requiring the defaulting
Party to demonstrate, to the satisfaction of the non-defaulting Party, that
reasonable measures have been planned or iraplemented to remedy such Event
of Default.

22.1.4 At all times during the continuance of an Event of Default where the Seller is
the defaulting Party and maintains actual possession and control of ‘the
Facility, the Seller shall use its. reasonable efforts to operate and maintain the
Facility otherwise in-compliance with this Agreemient,

22:1.5 Subjectto any terms and conditions approved by the PUC in consultation with
BEL and the: Seller, during the continuance of an Event of Default at any time
after the day which falls .one hundred and eighty (180) days after BEL has
delivered a notice of Event of Defauit to the Seller or such earlier day as may
be agreed between the Seller and BEL, BEL or its designee shall temporarily
undertake the operation and maintenance of the Facility to maintain system
stability. Subject to the approval of the PUC, the Seller and BEL shall jointly
develop a procedure, 1nclud1ng evaluation of the qualifications of BEL’s
designee, to fulfil this requirement.

22.2 Termination

Upon the occurrence of an'Event of Default and subject to the written permission or
approval of the PUC, the non- defaulting Party may serve notice establishing a date
(the “Early Termination Date”) on which this Agreement shall terminate, which date
shall be no earlier than thn*ty (30) Business Days after the non-defaulting Party
delivers a notice of termination to the defaulting Party, and if the defaulting Party
fails to.remedy the default to the reasonable satisfaction of the non-defauliing Party
within such period of thirty (30) Business Days this Agreement shall terminate on the
Early Termination Date.

9\/&
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22.3 Termination Payment

Upon termination established by the Early Termination Date, the non-defaulting
Party shall, in good faith, calcufate its direct termination costs resulting from the
termination of this Agleement (the “Termination Payment”)} and shall notify the
defaultmg Party of the amount of the Termination Payment and, if the defaulting
Party agrees with that amount, the defaulting Party shall pay such Termination
Payment, together with any Default Interest that shall accrue from the Early
Termination Date until the date the Termination Payment is thade, within fifteen (15)
Business Days after receipt of such notice. If the defaulting Party disputes the non-
defauiting Party’s calculation of the Termination Payment, the issue shall be decided
according to Article 23 (Resolution of Disputes), and any Termination Payment
determined thereby shall be due and payable within fifteen (15) Business Days after
such determination.

22.4. Obligitions upon Termination

Upon expiration or termination of this Agreement, the Parties shall have rio further
obligations or liabilities hereunder except for those obligations and liabilities that (a)
arose prior to-such termination, or (b) expressly survive such termination pursuant to
this agreement:

22.5 Continuing Obligations

During the continuance of an Event of Default neither Party shall be relieved of any
of its obligations or liabilities under this Agreenient, including BEL’s obligations to
take or pay for Net Energy Qutput-until this Agreement is terminated in accordance
with Article 22.2 (Termination).

23. RESOLUTION OF DISPUTES

23.1 Mutual Discussion

All disputes including any dispute in relation to a failure by the Committee of
Opération 16 reach agreement oul any issue shall, to the extent possible, be settled in
the first instarice through good faith discussions between designated seniot officers’
of the Parties. If a dispute cannot be settled by discussions between desxgnated
representatives of the Parties within thitty (30) days from the commencement of
such dispute (which commencement shall be deemed to oceurupon dehvery of natice
from one Party to the other of the dispute), the dispute résolution procedure set forth
in this Article 23 of this Agreement shall be used to settle the matter.
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23.2 Escalation / Arbitration

23.2.1 if‘a dispute. cannot be settled in accordance with Article 23.1 (Mutual
Discussion), such dispute shall be referred to the PUC; provided that either
Party may request that the PUC refer the dispute to arbitration under the
Arbitration Act'of Belize as in effect on the date of such referral.

23.2.2 The referral to the PUC and any request for arbitration shall be made within a
reasonable time after the ¢laim, dispute or other matter in question has arisen,
and in no event shall it be'made after one year from when the aggrieved Party
knew or should have known of the controversy, claim, dispute or breach. This
agreement to arbitrate shall be specifically enforceable. The arbitration shall
be conducted. in Bélize City. The arbitrators shall have no authority to award
punitive, consequential, special, or indirect damages. The arbitrators shall not
be entitled to issue injunctive and other equitable relief. The arbitrators shall
award interest from the time of the breach to the time of award at the Default
Interest rate.

23.2.3 Notwithstanding the foregoing provisions of 23.2.1 of this Agreement, the
parties acknowledge and agree that the Public Utilities Commission of Belize,
shall be solely responsible for determining all disputes which relate to the rates
to- be charged by the Seller and paid by BEL uinider this Agreement and- that
the Public Utilities Commission shall be the only entity résponsible for
determining any dispute related to whether the rates charged under this
Agreement are fair, reasonable ot contrary to the laws of Belize.

23.2.4 Where the PUC agrees to refer the dispute to arbifration under the Arbitration
Act of Belize as-in effect on the date of such referral, the following sections of
this Article shall be applicable. In agreeing torefer a dispute to arbitration, the
PUC may designate a deadling for a resolution to-be reached.

23.3 Selection of Arbitrators

The matter shall be referred to a panel of arbitrators comprised of a-nominee from
cach Party with an Umpire to be selected by the two (2} nominated appointees. Each
Party shall select an arbitrator within ten (10) days of commencement of the
arbitration and the two (2) desw_nated arbitrators- shall select the Umpire within
twenty (20) days of their selection. If the two (2) arbitrators cannot agree on selection

of an Umpire within twenty (20) days of their appointment, the Partieés. shall sélect

the Umpire. in accordance with the terms of this agreement. In the event that the
Parties are unable to select an Umpire then an Umpire shall be appointed by the
Supreme Court upon the summary application of the Parties.or either of them. The
Umpire shail preside over the proceedings and in the event of a difference of opinion '
in the panel the majority decision shall prevall Subject to the foregoing provisions, O/L/L
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the Arbitration Act Chapter 125 of the Laws of Belize shall govern the arbitration
proceedings.

23.4.Enforcengent of Award

By execution and delivery of this: Agreement, each Party hereby. accepts -and
consents-to. the application of the Arbitration Act of Belize (Chapter 125) and the
jurisdiction of the Belize Courts for the purpose of enforcement of any award against
itself and its propetty and waives for itself and in respect of its property, all defences
it may have as to or based on jurisdiction, impropet venue or forumi non conveniens.

Each Party hereby irrevocably consents to the service of process or-other papers by
the use of any of the methods and to the addresses set sut for the giving of notices in
Atticle 26 hereof. Nothing herein shall affect the right of each Party to serve such
process or papers in any other manner permitted by Law.

23.5 Performance during Arbitration

During the pendency of an arbitration, each Party shall continue to perform its
obligations hereunder (unless such Party is otherwise entitled to suspend its
performance hereunider or terminate this Agreement in accordance with the terms
hereof), and neither Party shall refer or attémpt to refer the matter in-dispute to a
court or other tribunal in any jurisdiction, except as provided in this Article 23
(Resolution of Disputes).

23.6 Final and Binding

Subject to Article 23.7 below and the concurrence of the PUC awards made by the
arbitral tribunal shall be final and binding on-the Parties.

23.7 Notwithstanding Article 23.6 (Final and Binding) either Party may appeal to the
Supreme Court of Belize against the-arbitration award (the “Award™) within 21 days
of the delivery of thereof upon the grounds of either “Error of Law” or “Serious
Irregularity” as defined below:

“Error of Law” meéans an erroneous interpretation or application of'a point
of Law (or points of Law) which caused the decision to be wrong to the
prejudice of the appealing Party;

“Serious Irregularity” means an itregularity of one or more of the f oltowing
kinds which the Court considers has caused or will cause substantial injustice
to the appellant:

the tribunal exceeded its powers;,
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the tribunal failed to conduct the proceedings in accordance with the procedure
agreed by the Parties;

the tribunal failed to deal with all the issues that were put to it;

the Award is ambiguous or uncertain; _

the Award was obtained by fraud or the way in ‘which it. was procured being
contrary to public policy; '

an irregularity in the- conduct of the proceedings or in the Award which is
admitted by the tribunal.

23.8 The cost of arbitration shall be botne by the Party that loses the arbitration. The Laws

of Belize shall govern the validity, interpretation, coristruction, performance and
enforcement of the arbittation provisions contained in this Article 23 (Resolution of
Dispuites).

23.9 Alternative Resolution

In the event that the provisions of this Article 23 (Resolution of Dispites) are
unenforceable, and a judicial proceeding is necessary under applicable Law to
resolve a dispute, the Parties heréby submitto the jurisdiction. of the courts of Belize.

24, TRANSFER OF BEL’S OBLIGATIONS TO ITS SUCCESSOR

24.1

Expiration of BEL’s License

In the event that BEL’s License shall expire and not be renewed or shall be revoked
and a Successor Company takes over responsibility for operation of the
Transmission Grid and supply of Electrical Energy, whether or not such an event
shall constitute a Force Majeure Event, BEL shali:

(a) attherequirement of the PUC, facilitate the transfér to the Successor Company
of the tights and obligations of BEL under this Agreement with the exception
of any outstanding paymient obligations;

(b) at the requirement of the PUC as part of the transfer of the Transmission Grid
assets, transfer the ownership to the' Successor Company of the Energy
Metering Facilities and any other equipment installed by BEL either at the
Facility or elsewhere 1o allow Electrical Energy 1o be dispatched and
transmitted from the Facility to the Transmission Grid;

(¢) inthe event that a temporary operator is nominated to operate the Transmission
‘Grid prior to the appointment of a Successor Company, allow such temporary
operator access to-and use of the Interconnection Facilities, Energy Metering — /
Fatilities and any other equipment installed by BEL either at the Facility or QL;(Y
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elsewhere to allow Electrical Energy to be Dispatched by the Facility to the
Transmtission Grid;

(d) in the event that a Governmental Authority shall take control or ownership of

the assets prior-to appoiniment of a Sucéessor--Cbmpany or for any reason
whatsoever, allow dccess to and use by the Government Authority or transfer
ownership to the Government Authority as part of the Transmission Grid
assets, the Energy Metering Facilities and any other ‘equipment instatled by
BEL either at the Facility or elsewhere to allow Electrical Ehergy to be
dispatched and transmitted from the Facility to the Transmission Grid.

25. ASSIGNMENT

25.1

Right to Assign and Transfer

25.1.1 The Seller may not assign its. rights nor transfer its rights and obligations
under this. Agreement without the prior written consent.of PUC.

25.1.2 BEL shall not assign its rights nor transfer its rights and obligations under
this Agreeiment without the prior written consent of the PUC.

26. NOTICES

26.1

26.2

Communications in Writing

Any commuhnication to be made tinder or in connection with this Agreement shall
(unjess otherwise stated) be made in writing or other mutually acceptable means
and (unless otherwise stated) may be made by e-mail, fax or letter.

Addresses

The address and fax number (ahd the depaitment or officer, if any, for whose
attention the communication is to be made) of each Party for any communication
or document to be made or delivered under or in connection with this Agreement
is:

In the case of the Seller:

Chief Executive Officer

SS Energy Limited .

21 San Vincent Street, North Piscini . [ /\/
Belmopan City, Cayo District, Belize e
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prohibited from disclosing such information to the receiving Party by a legal,
contractual, or fiduciary obligation of a Protected Person. and becomes
available to. the recelvmg Party ona non-confidential basis, (iif) is currently
in the. possession of the receiving Party and is not subject to a confidentiality
obli gation, or (iv) is required by applicable Law, Regulation of Governmental
Approval to be publicly disclosed by the receiving Party provided that, to
the extent reasonably possible, the disclosing Party shall give priornotice to
the other Party of such disclosure and, if so requested by such other Party,
shall use all reasonable efforts to oppose or resist the required disclosure, as
appropriate under the eircumstances,.or otherwise to make such disclosure
putsuant to a protective order or other similar arrangement for confidentiality.

27.5.3 Notwithstanding the above, either Party may reveal Information to actual and
prospective Financing Parties, -actual and prospective equity investors,
suppliers and potential supphers of equipment to the Facility, advisers
(including legal advisers), mediators, arbitrators, judges and other third
Parties if, in the sole opinion of the relevant Party, such disclosure may be
necessary or-desirable in order for that Party duly to perform its obligations
underthis Agreement and/or the Loan Documents so long as such Persons (2)
need to know the Information for purposes of evaluating this Agreement or
‘the transactions contemplated thereby, (b) are informed of the confidential
nature of the Information and (c) agree- to act ini accordance with the terms of
this Article 27.5 (Confldentiality). If the Information provided to the
receiving Party is no longer necessary for purposes of this Agreement, the
receiving Party will, upon request from the other Party, promptly destroy all
copies of written Information in the recetving Party’s pbssession_ and confirm.
such destruction in writing to the other Party, or return, at the receiving
Party’s expense, all copies of the written Information in the receiving
Party’s possession fo the other Party. '

27.6 Successorsand Assigns. This Agreement shall inure to the be_nefi’_[ of, and be binding
upon, the Parties hereto and their respective successors and perinitted assigns.

27.7 Limitation of Liability by a Party

27.7.1 Notwithstanding any other provision of this Agreement-and for the avoidance
of any doubt, for breach of any provision of this Agreement for which an
express remedy or liquidated damages are provided, such.express remedy or
liquidated damages shall be ‘the sole and exclusive remedy of the non-
breaching Party in respect of that breach under this Agreement; at law orin.
equity and the breaching Party’s liability shall be limited as set forth in such
provision and all other remedies and damages at law orin equity are hereby
waived by the non-breaching Party.
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27.12 Relationship of the Parties. This Agreement shall not make &ither of the Parties
partners or joint ventures one with the other, nor make either the agent of the other.
Neither Party shall have any right, power or authority to enter into any agreement or
undertaking for, or act on behalf of, or to act as or be an agent or represetitative of, or
to otherwise bind, the other Party.

27.13 Good Faith. Under this. Agreement, each Party shall hava the duty to act in good
faith.

27.14 TaXesand Change in Law

27.14.1 In the event that any change in Law following the Execution Date. shall
increase the costs of financing, operation or maintenance of the Facility to the
Seller or reduce the revenue to the Seller, the Seller may apply to-the PUC
or other Governmental Authority responsible for regulation of the electricity
tariffs for an upward revision of the Contract Price: Such application shall be
accompanied by a fully detailed justification, detailing the impacts. of the
changes in Law

27.14.2 Variations to the level of personal or corporate taxation implemented by any
Government Authority as part of its normal fiscal policy shall ot constitute
a change in Law. However changes to the application of taxes and duties,
introduction of new taxes.and duties or changes to the level or application of
concessions granted in respect of tax and duty exemptions and other fiscal
incentives shall constitute a ¢hange in Law.

27.15 Announcements. Except as otherwise required by Law, for so long as this Agreement.
is in effect, neither the Seller not BEL shall, nor shall they permit any of ‘their
Affiliates to, issue or cause the publication of any press release or other public
announcement with respect to the transactions contemplated by this Agreement
without the prior:written consent of the other Party, which consent may be withheld
in such Party’s sole discretion.

THE SIGNATURE PAGE FOLLOWS.
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POWER PURCHASE AGREEMENT
BETWEEN
BELJZE ELECTRICITY LIMITED
AND
SS ENERGY LIMITED

Dated as of November.25, 2022

EXHIBIT 1

GOVERNMENTAL APPROVALS
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The following are the five. Governmental Approvals required by SS Energy Limited:

1. Central Building Authority' Permit

2. Central Bank Approval for Syndicated Loan

3. PUC License to construct-and operate a-16 MW Power Station plant
4, The PUC:approval of this Power Purchase Agreement

5. An Environmental Compliance Plan approved by the Department of the Environment —
included as Exhibit 8
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PART I: TERMS OF THE LICENCE

I. The Public Utilities Commission (the “Commission™), in exercise of the
powers conferred by Section 14 of the Electricity Act (the "Act") hereby grants
a Licence to Santander Sugar Limited (8SL), a company incorporated under
the laws of Belize (the "Licensee"), as follows:-

a) to generate electrlclty for a capacity of 16 MW and associated energy for
the purpose of giving a supply to the premises owned and occupied by
Santander Sugar Limited and described in Condition 4 of this Licence;

b) to generate electr1c1ty for a capacity of 16 MW and associated energy for
the purpose of giving a supply to the Belize Electricity Limited (BEL),
subject to any Power Purchase Agreement approved by the Commission, to
enable BEL to give a supply to any premises in BEL’s Authorized Area.

€) to transmit electricity for the purpose of giving a supply (i) to premises
owned and occupied by Santander Sugar Limitéd and described in Condition
4 of this Licence and (ii) to the Belize Electricity Limited; and

d) to supply electricity (i) to }__J:Fe.mlse_s owned and occupied hy Santandes Sugar
Limitéd and described in Condition 4 of this Licence and (ii) to the Belize
Electricity Limited;

subject to the Conditions set out in Part II below (hereinafter referred to as the

"Conditions").

2. The Conditions. are subject.to modification or amendmert in accordarnce with
their terms or in acéordance with the Act and any subsidiary legislation made
thereunder. This Licence is further subject to the terms as to revecation
specified in Part 111 below.

3. The rights granted uader sub paragraphs (a), (b) and (¢) of paragraph 1 above
shall be divisible as between each sub paragraph and, if the Commission so
specifies by written notice to the Licensee, with effect from the date of such
notice the Licensee shall be deemed to have been granted a separate license in
respect of the grant of rights set out.in each such sub paragraph.

4. This. Licence does not authorize the holder to supply electricity d1rectly te
other members of the public, other than to the persons so authorized in this
Licence.

5. This Licence shall come into force on January 1, 2017 and unless revoked in
accordance with the provisions of Part III ‘below shali continue in force until
December 31,2032 ("Renewal Date") and thereafter for a consécutive periad
of ten years (an "Extension") unless either the Commission or the Licensee
serves upon the other not less than one year's written notice indicating an
intention that the Licence shall terminate, -expiring -as appropriate upon the
Renewal Date or the last day of the Extension.

6.. Unless notice of termination is given for reasonable cause, the Licensée will ;
have the tight of first refusal on any subsequent licence; and if the Licence is. /{/}
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terminated and another is not granted to the Licensee, for any reason, the
Licensee will transfer all of its electric utility assets to the new operator at
their market value or 120 percent of their net book value, whichever is greater,

unless the Commission and the Licensee agree otherwise in writing.

7. The prices to be charged and/or rates to be applied. by the Licensee in respect

of the generation and supply of electricity pursuant to this Licénce shall be in
accordance with a methodology approved by the Commission. The Commission
may approve a Power Purchase Agreement between the Utility and the
Licensee; or prescribe a formula for the rates to be charged

8. The Commission authorizes the Licensee to act as necessary for the purposes

of exercising its rights, fulfilling its obligations and performing its functions
under this Licence and grants to the Licensee all of the relevant powers
referred to in the Act for such purposes.

9. Itis confirmed that the Licensee shall have all of the relevant powers referred
to in Part IV of the Act for the purpose of exercising its rights, fulfilling its

obligatiens and performing its functions under this Licence. This confirmation
is without prejudice to all or any other rights, powers and privileges granted

to or exercisable by the Licensee under the Act or any subsidiary legislation.

10.Notwithstanding any rights or obligations conferred by this Licence, the

Licensee shall comply at all times with the provisions of the Act and any
subsidiary legislation in so far as such previsions are applicable to it.

11.This Licence.does not authorize the Licensee to construct, modify, commission

or operate any system in relation to any of its Licensed Businesses except in

accordance with a Consent granted by the Commission pursuant to sections 51
and 52 of the Act.

12.The Licensee shall not sub-licence any of the rights granted undér this Licence
except with the written approval of the Commission on such terms and
conditions as may be approved by the Commission in writing.

13.This Licence shall not be assigned except with the written approval of the
Commission on such terms and conditions as may be approved by the
Commission in writing.

14.In the event that a licence to generate, transmit or supply electricity is
propesed to be granted to a person other than the Licensee, and which may
affect the rights and obligations granted under this Licence in relation to Part
I paragraph 1. (a), (¢)-(ii) and (d)- (ii), then the Commission and the Licerisee
shall agree such modifications, if any, to this Licénce ds shall be necessary to
enable such person to exercise its rights, fulfil! its obligations and perform its
functions under such proposed licence. In the event that the Licensée

unreasonably refuses to so agree, the Commission may revoke this Licence in

whole or in part in accordance with paragraph 1 of Part.1H below.
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15.The provisions of subsections (2) to (5) of Section 42 of the Act shall apply
for the purposes of the service of any notice under this Licence. '

John P. Avery
Chairman, Public Utilities Commission
May 28, 2019

’ s
-
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PART I1: THE CON’DITIO:.N'S_

Condition 1: Interpretation

1. Unless the contrary intention appears, words and expressions used in the
Conditions shail be construed as if they were an Act of Belize and the
Interpretation Act applied to them and references to an enactment shall include
any statutory modification or re-enactment thereof after the date when this
Licence comes into force.

2. Any word or, expression defined for the purposes of any provision of the Act
shall, unless the contrary intention appears, have the same meaning when used
in the Conditions.

3. In the Conditions unless the context otherwise requires:

"Associate of the Licensee" shall have the meganing set out in
Condition I8.

"Customer" means any person supplied or entitled
to be supplied with electricity by the
Licensee.

"Emergency" means an emergency of any kind,
including any circumstance

whatsoever resulting from major
accidents, natural disasters and
incidents involving toxic or radio-
active materials.

"Emergency Qrganizations” shall have the meaning set out in

' Condition 8.

"Generation Business" means the business of the Licensee of
generation of electricity being a
business invelving generation sets.

“Generation set” means any plant or apparatus for the
production of électiicity and -shall
where appropriate include a generating
station comprising more than one
generation set.

"Licensed Businesses" means the Generation and Supply
Business owned and operated by th
Licensee and where the context s¥
permits, each and every one of them.
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“Supply Business” means. the business of the Licensee as
distributor and supplier of electricity
in Belize,

4. In construing the Conditions, the heading or title of any Condition or paragraph
shall be disregarded.

5. Where, in the Conditions, any obligation of the Licensee is. required to be
performed within a spemﬂed time limit that obligation shall be deemed to
continue after that time limit if the Licensee fails to ¢comply with that
obligation within that time limit.

Licence for SSEI, 7




Condition 2: Standards of Performance

1. The Licensee shall conduct its Licenced Businesses in a manner which it
reasonably considers to be best calculated te achieve the standards of
performance, including quality of service standards, as may be (i) préscribed
by Regulations, Byelaws, Orders, directions or other subsidiary legislation or
administrative orders of the Commission promulgated or issued in wiiting or
served upon the Licensee pursuant to any powers contained in the Act or this
License; and (ii) set oot in the Codes of Practice requireéd to be prepared by
the Licensee pursuant to the Condition 5 below.

2. The Licensee shall respect and have due z"egard for the rights of other licenseés
in accordance with any applicable provisions in the Act, Regulations, and
Byelaws of the Commission. The Licensee shall cooperate as necessary to
permit such other licensees to undertake the activities they are authorized to
undertake within the power system and regulatory framework of Belize.

3. The Licensee shall be liable for and shall promptly pay all applicable penalties
associated with its failure to meet standards of performancs, including quality
of service standards, in accordance with the methodology to determine
penalties and process for payment set. forth in any applicable Byelaws enacted
by Commission in exercise of the powers conferred upon it by the Act.
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Condifion 3: Economic purchasing and efficient use.

1.

The Licensee shall purchase raw materials and other inputs, assets and services
in connection with the catrying on of its Licenced Businésseés, at thé best
effective prices reasonably obtainable having regard to the sources available.

In determining the effective prices at which such raw materials and other

inputs, assets and services. are purchased by the Licensee, regard shall be had

to market conditions. In the discharge of its obligations, the Licensee may
-additionally have regard to any considerations liable to affect its ability to

discharge its obligations under this Condition in the future, including the
future security, reliability and diversity of sources of raw materials and other
inputs, assets and services available for purchase.

. This Condition shall apply mutatis mutandis where the Licensee exercises a

discretion: or (by agreement or otherwise) varies the terms of an existing
contract (whether or not entered into prior to the date of entry into force of
this Licence) in such -4 manner as to alter the effective price under such

contract.

. The Licensee shall conduct its Supply Business in the manner which it

reasonably considers to be ‘best calculated to achieve any standards of
performance in connection with the promotion of the efficient use of electricity
supplied.
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Condition 4: Authorized Area

The Authorized Area shall be the premises owned and occupied by Santander
Sugar Limited located in the Cayo District and further described by the
coordindtes in the table below and referéencing the geospatial image on the next

page:

Licence for SSEL.

UTM Coordinates Zone 16 Q

Point Number Easting Northing
1 316476.35 191721643
2 316299.96 1917227.70
3 .316225.64 1917204.49
4 316180.03 1917209.55
5 316081.21 1917285.47
6 315965.66 1917322.86
7 315800.96. 1917284.91
8 315136.76 1916683.29
9 315022.74 1916609.91
10- 31491631 1916597.25
11 31469333 1916528.93

12 314616.31 1916539.90
13 314597.04 1916549.18
14 314526.10 1916612.44
15 314508.36 1916736.43
16 314703.47 1916992.01
17 314718.67 1917057.80
18 314690.80 1917126.12
19 314642.65 1917159.02
20 314609,71 1917148.90
21 31289328 | 1920154.08
22 314310.20 1920984.54
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Condition 5: Codes of practice on Licensed Business

1. The Licensee shall in consultation with the Commission prepare and at all
times have in force and shall implement and (subject to paragraph 6 of this
Condition) comply with the following codes of practice;

(a)a code governing the operations of the Supply Business and the
transmission, distribution and supply of electricity within and from the
supply system mcludmg, without limitation, all material technical
aspeocts relating to connections to and the operation and use of the supply
system and the operation of electric lines and electrical plant connected
to the supply system and which is designed so as to permit the
development, maintenance and operation of an efficient, coordinated and
econdmical system for the distribution and supply of electricity within
their Authorized Area;

(b)a code governing the operations of the Generation Business and the
production of electricity from generation sets and which is designed so
as to permit the development, maintenance and operation of an efficient,
coordinated and economical system for the production of electricity and
the optimization of gerneration. from such $ystem.

2. It shall be incumbent on the License¢ to-

{(a)implement and comply with operational and maintenance Codes, teferred
to ‘in paragraph 1(b), that are in accordance with best practices for the
relevant power plant technology.

(b)maintain detailed and updated operational and maintenance logs, and
upon the request of the Commission, make such logs available for review
by the Commission for determination of the licensee’s adherénce to the
implemented operational and maintenance Codes.

(cymake its facilities available, without undue delay or obstruction, to
officer(s) authorized by the Commission té perform on-site inspections:
It is an offence for any person acting on behalf of the Licensee to
feustrate the ‘work of persons authorized by the Commission to monitor
the compliance of the Licensee with any of its obligation under the this
Licence or any other Law,

3. The Licensee shall (with the concurrence of the Commission) periodically
review the Codes referred to -in paragraph 1 and their implementation.
Following any such review, the Licensee shall send to the Commission:

(a)a report on the outcome of such review; and
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(b)any proposed revisions to any of the Codes from time to time as the
Licensee (having regard to the outcome of such review) reasonably
thinks fit for the achievement of the objectives referred to in paragraph
1 _

(¢)revisions to any of the codes proposed by the Licensee and sent to the
Commission pursuantto paragraph 2(b) shall require to be approved by
the Comimission.

4. Having regard to any written representations or objectionis, and in any event
following such consultation as may be reasonable and approprlate the
Commission may issue a directive requrrlncr the Licensee to revise the codes
in such manner as may be specified in the directive, and the Licensee shall
forthwith comply with any such direstives.

5. The Licensee shall give or send 4 copy of any of the Codes (as from time to
time 'rev'ised) to any person requesting the same. The Licensee may make a
charge, in an amount approved by the Commission, for any copy: of the codes
(as from time to time revised) given or sent pursuant to this paragraph.

6. The Commission may (after consultation with the Licensee) issue directives
relieving the Licensee: of its obligations under any of the Codes to such extent
and for such period as may be specified in the directives.
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Condition 6: Security standards.

1. Subject to Condition 16 below and to any regulations from time to time made
by the Ministér or the Commission, the Licensee shall use its reascnable
endeavours to make arrangements sufficient to minimize. the occurrence of
power outages, low voltage conditions or the interruption or reduction of
electricity supplies by him.

2. This Licence authorizes the Licensee to enter into such agreements with other
Licensees for the purchase of electricity services to enablé him to ineet his
obligation to give a supply within his Authorized Area.

a) For the avoidance of doubt, the Licensee can only enter into such
agréements with another licensee that is autherized to provide such
electricity services by a licence granted by the Commission.

3. The Licensee shall upon request by the Commission provide to the Commission
such information as the Commission may require for the purpose of monitoring
compliance with this Condition and to enable the Commission to review the
operation of this Condition,

Licence for SSEL 14 S
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Condition 7: Energy Supply Output

1. In respect of its Generation Business, the Licensee shall prepare -a statement
in a form approved by the Commission showing in respect of each financial
year of the Licensee generation output, forecast generation output, démiand and
forecast demand on each part of the Generation System and fault levels.

2. In respect of its Supply Business, the Licensee shall prepare a statement in a
form approved by the Commission showing in respect of each financial year
of the Licensee circuit capacity, forecast power flows and loading on each part
of the supply system and fault levels.

3. The Licensee shall, where required by the Commission, prepare and submit
regular reports on any aspect of its Licensed Businesses; or prepare and submit
information or reports in the conduct of an investigation or in the carrymrr out
of its surveillance of any mattér related to electricity.
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Condition 8: Special arrangements for Emergencies

1. The Licensee shall, after consultation with such authorities résponsible for
Emergency Organizations as the Commission may from time to time determine,
make plans or other arrangements for the provision or, as the ¢ase may be, the
rapid restoration of eléctricity services as are practicable and may reasonably
be required in Emergencies.

2. The Licensee shall, on request by such person as is 'de.s;ig_.nated for the purpose
in the relevant plans or arrangements, implement those plans or arrangements
in-so far-as it is reasonable and practicable to do so.

3. Subject to the provisions of this Condition, the Licensee shall connect to his
transmission system any €lectricity distribution and supply system which is

owned or operated by another person including, without limitation, the
Government of Belize.

4. The Licensee shall not be required to so connect unless the electricity
distribution and supply system is, in the reasonable opinion of the Licensee,
fit for the putpose of distributing and supplying élth'fic‘ity'transmitted from
the transmission system. In determining whether a system is fit for the purpose,
the Licensee shall be entitled to have regard to whether the system, in the
reasonable opinion of the Licensee, is liable to cause death, personal injury or
damage to property or materially to impair his géneration, transmission and
supply systems.

5. Nothing in this Condition shall preclude the Licensee from.:

(a)recovering the cost which it incurs in making or melementmg any such
plans or arrangements from those on behalf of or in consultation with

whom the plans or arrangements are made, through reasonable charges
approved by the Commission: or

(b)making implementation of any plan or arrangement conditional upon the
person or persons for whom or on whose behalf that plan or arrangement
i 10 be implemented satisfactorily indemnifying the Licensee for all
costs and expenses incurred -as a consequence of the implementation,
through payment of reasonablé charges approved by the Commission.

4. In this Condition, "Emergency Organizations" means:

(a)the public police, fire, ambulance and coastguard services of Belize;

"(-b.) the National Emergency Management Organization (NEMO); and

(c)such other similar organizations providing assistance to the public of

Belize in Emergencies, as the Commission may from time to time
-determine,
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Condition 9: No discrimination or unfalr preference

. Subject to the terms of this Licence and to any direction in writing of the
Commission, the Licensee shall not in- the exercise of its rights, fulfilling its
obligations and performing its functions under this Licence unduly
discriminate against or unduly prefer-any-one or any group of persons in favour
of or as against any one other of any other group of persons.

Licenice for SSEL. 17



Condition 10: Health and safetv-of employees and environmental matters

1. It shall be the duty of the Licensee to consult with appropriate representatives
of its employees for the purpose of establishing and maintaining an appropriate
machinery or forum for the joint consideration of matters of mutual concern in
respect of the health and safety of persons employed by the Licensee.

2. The Licensee shall comply with Section 49 of the Act and at all times comply
with and have regard to those matters relating to preservation of the amenities
and fisheries referred to in the Second Schedule to the Act,

3. The Licensee shall at all times comply with any rélevant Laws that deal with
health and safety.
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Condition 11: Measurement of Supply

1. The Licensee shall at all times have installed and properly maintained and
calibrated the appropriate measuring and recording instruments and meters to
measure the quantity and quality of electricity supply and at all times comply
with and have regard to. those relevant matters relating to meters and metering
referred to in the First Schedule to the Act.
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Condition 12: Restriction on use of certain informatios

1. Where any person is required to provide information to the Licensee such
person providing the information may, by notice in Wntmg given to the
Licensee not later than the time at which such information is provided or by
the endorsement on the information of words indicating the confidential nature
of such information, specify such information as confidential information for
the purposes of this Condition and the provisions of this Condition shall apply
to that information.

2. Where the Licensee receives confidential information in accordance with

paragraph I, the Licensee shall not use the tonfidential information for any
purpose ot_her than that for which it was provided.

Licence for SSEL 20 @ \)Q




Condition 13: Reguirement to entei into certain agreements

1.

Licence for SSEL

If'any proposed agreement relating to the generation and supply of electricity
has (after consultation with the Licensee) been designated by the Commission
for purposes of this Condition, the Commission may require the Licensee:

(a)to offer to enter into such proposed agreement; and

('-b)up'on that offer-being accepted, forthwith to enter into such agreement.

. In this Condition, “agreement” shall include any arrangement whether or not

in writing and whether or not intended to be [egally enforceable, and. “proposed
agreement” shall be construed accordingly.

3. Notwithstanding paragraphs | and 2 above, the Licensee shall not be obliged

to-enter into an agreement that fails to adequately compensate the Licensee for
any obllgations undertaken. In the event the Commission requires the Licensee
to enter into an agreement in contravention of this paragraph, subsequent to a
formal objection by the Licensee based on this paragraph, the Licensee may
seek a final detefmination on the matter from the Supreme Court.




Condition 14: Prohibited disposal of relevant assets

1.

The Licensee shall not dis‘po‘sé of or relinquish operational ¢ontrol over any
relevant asset otherwise than in accordance W1th the following paragraphs of
this Condition.

Save as provided in paragraph 3, the Licensee shall give to the Commission
not less than six months' prior written notice of its intention to dispose of or
relinquish operational control over any relevant assef, together with such
further information as the Commission may request relating to such asset or
the circumstances of such intended disposal or relinquishment of control or to

the intentions with regard thereto of the person proposing to acquire such

assets or operational contrel over such asset.

. Notwithstanding paragraphs 1 and 2, the Licensee may dispose of or relinquish

operational control over any relevant asset:
(a) where:

(iy  the Commission has issued directions for the purposes of this
Condition containing a general consent (whether or not subject
to conditions) to:

(aa) transactions of a-specified description; or
(bb) the disposal of or relinquishment of opetational control
over relevarnt assets of a specified description; and

(ii) the transaction or the relévant assets are of a description to
which such directions apply and the dlsposal or reimqmshment

is in accordance with any conditions to which the consent is
subject;

(b)where the .disposal or relinquishment of operational control in question
is required by or under any enactment or subordinate legislation.

4. Notwithstanding paragraph 1, the Licensee may dlSpose of or relinquish

Licence for SSEL

operationdl control over any relevant asset as is specified in any notice given
under paragraph 2 in circumstances where:

(a)the Commission confirms in writing that it consents to such disposal or
relinguishment (which consent may be made subject to the acceptance
by the Licensee or any third party in favor of whom the relevant asset is
proposed ‘to be disposed or operatlonal controt is proposed to be
relinquished of such conditions as the Commission may specify); or

(b)the Commission does not inform the Licensee in writing of any objection

refetred to in paragraph 2,

to such dlsposal or relinquishmént of control within the notice. penod@
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5. In this Condition:

"disposal"

"relevant agset”

Licence for SSEL

includes any sale, gift, lease, grant of
any other encumbrance or the permitting
of any encumbrance to subsist or any
other ‘disposition to a third party, and
"dispose" shall be construed
accordingly,

means any material asset for the time
being used in the Licensee's Generation

Business or forming part of the

tramsmission and supply systems and

any legal or beneficial interest in land

upon which any of the foregeing is
situate.




Condition 15; Provision of information and compliance with a uniform system
of accounts

1. The Licensee shall furnish to the Commissien, in such manner and at such
times as the Commission may reasonably require, such documents, accounts,
éstimates, returns or other information as the Commission may require for the'
purpose of exercising the functions ass1gned to the Commission by or under
the Act, subsidiary legls_.la_tlon relating to the Act or this Licence.

2. The Licensee shall maintain its financial books and accounts, and shall provide
information thereon to the Commission, in accordance with any apphcable
regulations and/or Byelaws, including but not limited to those requiring the
Licensee to adopt a uiiform system of accounts.
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Condition 16: Exceptions and Limitations

l.

Licence for SSEL

Unless the context otherwise requires the Licensee's obligations under these

Conditions have effect. subject to the following exceptions and limitations.

. The Licensee shall not be held to have failed to comply with an obligation

imposed upon it by or under these Conditions if and to the extent that the
Licensee is prevented from complying with that obligation by an act of God
(such as hurricanes, earthquakes, fioods, fires or.riots) or of the public enemy,
actions or inaction of regulatory authority, shortages of fuel supply, or actions
of others (including but net limited to strikes. lockouts or other industrial

disturbance), not within the control or atfising from the fault of the Licensece:

and sufficiently serious or material to prevent fulfillment of its obligations

and performance by the Licensee of its functions hereunder.

. In so far as this Licence imposes any obligation upon Licensee to provide a

service it shall not apply:-
(a) where provision of the service requested would expose any petson
engaged in its provision to undue risk to health or safety; or
(b)where in the opinion of the Commission it is not economical or

reasonably practlcable in all the circumstances for the Licensee to
provide the service requested at the time or place demanded; or

. The Licensee shall not be obliged to provide the services of all or any of the

Licensed Business or to supply, connect, or to keép connected to any of the

Licensed Business, or to permit to be so connected or kept so connected any-

other system, if the person to or for whom that is or is to be done:

(a) has not entered or will not enter info a contract for the purpose with the
Licensee for feasons other than the unredsonable refusal of the Licensee
to agree terms for the purpose; or

(b)is, or in th_’e_ opinion of the Licensee has given reasonabie cause to
believe that e may become:

(i) in-breach of a contract with the Licensee for the provision of
any service$ of all or any of the Llcensed Businesses supplied
by the Licensee; or

(ii) in default in regard to any debt or liability owed to the
Licensee in respect of any such contract;

(c)is using, or permitting the use of, e[ectr1c1ty so supplied for any illegal
purpose or has done so in the past and is likely to so again; or

(d)has. obtained, or attempted to obtain, dny electricity service from the
Licensee by corrupt, dishonest or illegal means at any time.

01

W

25 @ _\JR



5. This Condition shall apply without prejudice to' any limitation or qualification
of the requirements imposed by or under any other Condition and shall not in
itself give rise to-any implied obligations.

6. Nothing in these Conditions shall prevent the Licensee from withdrawing or
restricting services requiring the attendance of any of its employees:-
{a)on a day on which the Commission determines it is unreasonable to
require the relevant employees of the License¢ to attend for the purpose
of providing those services.
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Condition 18: Determination and publication of tariffs and charges.

1. The Commission rhay apptove a Power Purchase Agreement (PPA) between the
Utility and the Licensee in respect of the trade of capacity and associated
enérgy between the parties. Such a PPA may prescribe a value, benchmark or
formula for the rates to be charged. '
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Condition 19: Associates of the Licensee

—

. Subject'to paragraphs 2 and 4 below, the rights and obligations of the Licensee
under this Licence shall be deemed to apply mutatis mutandis to any Associate
of the Licensee.

2. Without limitation of the foregoing and without prejudice to the Licensee's
obligations under these Conditions, where:

(a) any Associate of the Licensee does anything which the Licensee is
proliibited from doing under these Conditions or fails to do anything
which the Licensee is in the circumstances required to do under these
Conditions; and

(bythe Commission is of the opinion that:

() in consequence the Licensee is seeking to or is in a material
and substantial way avoiding obligations which would apply
under thesé Conditions if the thing had been done or not done
by the Licensee; and

(ii)  that, having regard to the duties delegated to the Commission
pursuant to the Act the Conimission ought to.make a direction
under this Condition;

then the Licensee shall take such reasonable: steps to ensure that. the
Associate ceases to do that thing or otherwise remedies the matter in such a
manner as the Commission so directs.

3. These Conditions do not apply in respect of any business of the Licénsee of
any Associate of the Licensee other than the Electricity Generation and Supply
Business.

4. This Condition shall not apply to any Associate of the Licensee if and to the
extent that the Commission so determines,

5. For the purposes of this Licence an “Associate of the Licerisee” shall comprise
aiy subsidiary of or body cofporate controlled by the Licensee.

6. For the purpeses of this Licence:-
(1Y A company is deemed to be a subsidiary of another if (but only if):
{a) that other:

[6)) ¢ither, is a member of it and controls the composition of ‘its
board of directors; or

(ii) holds more than half in nominal value of its issued share
capital carrying the right to vote in all circumstances at any [/}'}/{

general meeting of the company; or
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(b)the first-mentioned company is a subsidiary of any company which is
that other company's subsidiary.
(2) Subparagraph (1) above is subject to sub-paragraph 5 below.
(3) For purposes of sub- -paragraph (1)}(a)(i), the composition of a company's
board of directors is deemed to be controlled by another company if (but
only if) that other company by the exercise of some power exercisable by

it without the consent or concurrence of any other person can appoint or
remove the holders of all or a majority of the board of directors.

(4) For purposes of subparagraph (3) above, the other company is deemed 10
have power to .appoint a director if any of the following conditions is
satisfied;-

(a}a person cannot be appointed as a director without the exercise in his
favor of 4 power as is described in subparagraph (3) above, or

_(b_)-a_ person’s appointment as a director follows from his appointment as
director of that other company, or

(cythat the directorship is held by that other company itself or by a
subsidiary of it.

(5) In determining whether one company is a subsidiary of another:-

(a) any shares held or powet exercisable in a fiduciary capacity only are to
be treated as not held or exercisable by the fiduciary;.

(b) subject to the following two subparagraphs, any shares held or power
exercisable:

(1) by any person as nominee for the other (except where the
other is concerned only in a fiduciary capacity), or

(ii) by, or by a nominee for, a subsidiary of the other (not being
a-subsidiary which is concerned only ina fiduciary capac:ty),
are to be treated as held or éxercisable by the other person;

(c)any shares held or power exercisable by any person by virtue of the
provisions of any debentures of a company or of a trust deed for securing
any issue of such debentures are to be disregarded;

(d)any shares held or power exercisable by, or by a nominee for, the other
or its subsidiary (not being held or éxercisable as mentioned in the
preceding subparagraph (¢) are to be treated as held or exercisable by
the other if the ordinary busingss of the othier or its subsidiary (as the
case may be) inc¢ludes the lending of money and the shares are held or
the power is exercisable as above mentioned by way of security only for
the purposes of a transaction entered into in the ordinary course of that
business.

(6) A company is deemed to be another's holding company if (but only if) the
other is its subsidiary and a body corporate is deemed the wholly-owned
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subsidiary of another if it has no members ¢xcept that other and that other's
wholly-owned subsidiaries and its or their nominees,
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PART I1I: TERMS AS TQ REVOCATION

1. Notwithstanding any other provision of this Licence, including (without
limitation) paragraph 4 of Part I above, the Commission may at any time revoke
this Licence by not less than 30 days’ __notlce_ in writing to the Licensee:-

(a)if the Licensee agrees in writing with the Commission that this Licence
should be revoked;

(b)if any amount payable under Condition 17 is unpaid 30 days after it has
become due and remains unpaid for a period of 14 days after the
Commission has given the Licenisee notice that the payment is overdue.
Provided that no such notice shall be given earlier than the sixteenth day
after the day on which the amount payable became due;

(c)if the Licensee fails to comply with an order or direction of the
Commission in exercise of a power to make such an order or direction
under the PUC Act, the Act and such ordet or direction is not subject to
proceedings for review and appeal; or

{d)if the Licensee;

(i)  is unable to pay its debts as they fall due, convenes any
meeting with its creditors generally with a view to the geneéral
readjustment ov re-scheduling of its indebtedness or makes
general assignment for the benefit of its creditors generally;

(ii)  enters into receivership or liquidation;
(iii) ceases to carry on any of the Licensed Business; or

(iv)  if the Licensee or any other person takes any action for
voluntary winding-up or dissolution of the Licensee, or'if the
Licensee enters into any scheme of arrangement (other than
in any such case for the purpose of reconstruction of
amalgamation upon terms and within such period as may
previously have been approved In writing by the Commaission
or a réceiver, trustee or similar officer of the Licénsee, or of
all or any material part of the revenues and assets of it, is
appointed, or if any order is made for the compulsory
winding-up or dissofution of it.

2. For the purpose of paragraph 1(d)(i) above, the Licensee shall be deemed
unable to pay its debts as they fall due:-

(a)if & creditor, by a551gnment or-otherwise, to whom the Licensee is indebted
in a sum exceeding the Relevant Figure (as defined in paragraph 3 below)
then due has served on the Licensee a demand under his hand requiring the
Licensee t0 pay the sum so due and the Licensee has for three weeks
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3.

thereafter n.eg-le'cted to pay the sum or to secure or compound for it to the
reasonable satisfaction -of the creditor; or

(b) if execution or other process issued on a judgment, decree or order of any
court in favor of a creditor of the Licensee is returned unsatisfied in whole
or.in part; or

(¢} if it is proved to the satisfaction of the court that the Licensee is unable to
pay its debts, and, in determining ‘whether a Licensee is unable to pay its

debts, the court shall take into account the contingent. and prospective

labilities of the Licensee.

For the purposes of paragraph 2 above the Relevant Figure shall be
BZ$1,000,000 or such higher figure as the Commission may determine, and the.

said paragraph 2 shall not apply if the demand therein referred to is being

contested in good faith by the Licensee with recourse to all apprf)prlate

measurés and procedures, whether legal or otherwise, or if the demand is
satisfied prior to the expiry of the notice from the Licensee.
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Connection Conditions

This section on connection conditions. specifies both the minimum techrical, desig gnand operational
criteria which must be complied with by any Independent Power Producers ([PP)

The objective of the connection conditions is.to.ensure that by specifying minimum technical, desi; gn
and ‘operational criteria, the basic rules for éonnection to the TS are similar for all IPPs of an
equivalent category and will enable the Utility to comply with its statutory and licence obhgatlons
Since quality of supply and grid integrity are the shared responsibilities the Utility and the IPPs
these conditions furthermore eénsures adherence to sound engineering practice and codes by all the
participants.

Generalor connection conditions

This section defines minimum requirethents for generator conne_ctio__ns; Note that some of the
sections below refer to a Grid Code Requirement (GCR) for brevity and later reference.
Compliance with the GCR shall be read in. conjunction with the ‘unit characteristics and sizes as
specified in Table 1.1(a) below.







GRC13  |Emergency whif capabilities Depends on Dépends on Yes Yes. Yes Yes
Sys,tcm Systcm
R 4 lcl“ RCH
GCRI4  |Independent aciion for.control - DBPCHﬂS oo | Dependson | Yes Yes Yes
in system island . System . System

Table 1.1(a) - Summary of the requirements applicable to specific classes of units

The Utility shall offer to connect and, subject to the signing of the necessary
agreements, make available a point of connection to any requesting IPP licensed to
generate electricity. '

Protection (GCR3)

A generating wunif’s; wunit step-up transformer, wnit auxiliary
transformer, associated busbar ducts and sw1tchgear shall be equipped
with well-maintained protection funetions, in line with international
best practices, to rapldly disconnect appropriate plant sections should
a fault occur within the relevant protection zones which fault may
reflect into the 7.

The followmg protection functions shall be provided as defined to protect
the Interconnected Power System (1PS):

Backu_p_ Impedance

An impedance scheme with a large reach shall be used. This shall
operate for phase faults in the unif, in the HV yard or in the adjacent
transmission lines, with a suitable delay, for cases when the
corresponding main protection fails to. operate. The impedance
facility shall have fuse fail interlocking. Loss. of Field

All generating wnits shall be fitted with a loss of field facility that
matches the systemi requiréments. The type. of facility to be
implemented shall be-agreed with the Utility. Pole Slipping, Faclllty

Generating units shall be fitted with a pole slipping facility that matches
the system req_uir‘ements_, whire the Urility detetinines that it is required.

Unit Transformer HV back-up Earth Fault Protection-

This. is an IDMT facility that shall monitor the current in the unit
transformer neutral: It can detect faults in the transformer H side or
in the adjacent’ network. The back-up earth fault facility shall trip the
HYV circuit-breaker.

HYV Breaker Fail Protection

The “breaker fail™” protection shall monitor the HV cireuit breaker's
operation for protection frip signals, 1.e. fault conditions. If a circuit
breaker fails to open and the fault is still present after a specific time
delay (120 ms), it shall trip the necessary adjacent circuit breakers.




A continuously-acting automatic excitation control system (AVR)
shall be installed to provide constant terminal voltage control-of the
unit, without instability, over the entire operating range of the unit,
(Note that this does not ificlude the possible influence -of a power
system stabiliser.) Excitation systems shall comply with the
requirements specified in IEEE 421.

The excitation -control system shall be equipped with an under-
excitation limiter, load angle limiter and flux limitet as described in
IEE 421. The excitation system shall have .a minimum exéitation
ceiling limit of 1.6 pu rotor current, where | pu is the rotor current
required to operate the unit at rated load and at rated power factor.
The settings of the excitation system shall be agreed between the
Utlllty and each IPP, arid'shall be documerited; with the-master copy
held by the Utility. The IPPs. shall control all other copies. The
‘procedure for:this is shown Appendix-A, Table A.4.3.

In additiof, the unit shall be capable of operating in the full range-as
indicated in the capability diagram supplied by the IPP for the Unit.
Test procedures are shown in-Appendix A, Table A.4.3.

The active power output under steady state conditions of any unit shall
not be affected by voltage changes in the normal operating tange.
Routine and prototype response tests shall be carried out on excitation
systems.as indicated in Appendix A, Table A.4.3 and in accordance
with IEE 421.

Reactive capabilities (GCR6)

All new unitsshall be capable of supplying rated power output (MW)
at any point between the limits 0.85 power factor lagging and 0.90
power factor leading at the unit terminals. Under lagging reactive
power facility condition, the Producer is responsible for ensuring that
self-excitation of the inductor generator does not occur, including
under the various: outage combinations that might occur in the BEL
system.
Reactive output shall be fully variable between these limits under AVR,
manual or other control.
Routine and prototype response tests shall be carried out. to demonstrate
reactive capabilities as indicated in Appendix A, Table A.4.4
Multiple unit tripping (MUT) risks (GCR7)
A power station and its units shall. be designed, maintained and
operated to minimise the risk of more than one unit being tripped from
ong common-cause within a short time,
The larger the amount of generation lost from the IPS; or the smaller
the time window in which thé generation loss occurs, the greater the
impact to the IPS. If a reasonable amount of generation is lost but in
a short duration (more than one generating unit tripping




HYV Pole disagreement protection

The pole disagreement protection shall cover the cases where one or two
poles of a circuit breaker fail to operate after a trip or close si gnal.

Unit Switch onto Standstill protection

This protection shall be installed in the HV vard substation or in the
unit protection panels. If this protection is installed in the wwnit
protection panels then the DC supply for this protection and that used
for ‘the circuit-breaker closing circuit shall be the same. This
protection safeguards the generator against an unintended connection
to the TS (back energisation) when at standstill or at low speed.

In addition, should system conditions dictate, other protection
requirements shall be determined by the Uilify in consultation with
the. IPP and these should be provided and maintained by the televant
IPP atits own cost. '

All protection interfaces with the Utility shall be co-ordinated between the
_ parric;pants.

The settings of all the protection tripping functions on the -umit
protection system.of awmit, relevant to JPS performance and as-agreed
with each 7PP in writing, shall be co-erdinated with the fransmission
protection settings. These settings shall be agreed between the Utility
and each JPP, and shall be docurmented and maintained by the IPP,
with the reference copy, which reflects the actual plant status ‘at all
time, held by the Utilify. The IPP shall control all other copies.

For system abnormal conditions, a unit is to be disconnected from the
TS in responise to conditions at the point of connection, only-when the
system conditions are outside the plant capability where damage will
occur. Protection setting documents shall illustrate plant capabilities
and the relevant protection operations.

Competent persons shall carry out testing, commissiening and
configuration of protection systems. Prototype and routine testing
‘'shall be carried ouit as defined in Appendix A
Any work on the protection cireuits interfacing with fransmission
protection systems (e.g. bus zone) must be communicated to the
Utility before commencing with the works. This includes work done
during a unit outage.
Ability of units to island (GCR4)
Every unit that does:not have black start capabilities of fess than one
hour without power from the TS shall be capable of unit islanding.
The procedure for testing is given in Table A.4.2 8
Excitation system requiremerts (GCR3) '
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simultaneously) the impact to the IPS is severe. The impact would be

far less if the trips where staggered in time, namely over 5 to 10
minutes,

No ‘unreasonable MUT risks shall exist. For the purpose of this code,
examples of unréasonable MUT risks are:

* Relaying and other equipment powered from a comiton DC
supply that is sensitive to disturbances to the supply such as
AC onto DC, that causes the tripping of unit/s.

" Relaying or-other eqmpment supplied from a common DC
supply that will malfunction and trip-a imit/s in the event of a
loss of DC supply.

*  The loss of AC supply for up to two hours to un-iriterruptible
power supply (UPS), leading to the malfiinction of the UPS or
its associated load equipment leading to.the trip of unit/s

* An earth mat with insufficient capacity or capability to
suceessfully direct lightning or switching surges away from
sensitive equipment leading to the trip of unit/s.

». The use of mércury type buchholz facilities which is sensitive
to earth tremors leading to the tripping of units.

» DC systems commorn to generating units without proper earth
fault location equipment

< Common compressed air plant without proper provision of
isolation, storage.and non-réturn valve systetns.
Routine and prototype response tests shall be carried out t0 demonstrate
MUT withstand capabilities.as indicated in Appendix A, Table A.4.5,
Governing (GCRS)

Design requirements

All units shall have an operational governor that shall be capable of
responding according to the minimum requirements set out in- this
‘document.

System Frequency Varidtions

The nemiinal frequericy of the TS is 60Hz and is normally conteolled
within the limits of 59.4 — 60.6Hz unless exceptional circumstances
prevail. The system frequency could rise or fall in exceptional
citcumstances and units must be capable of continuous normal
operation for the frequency range from 58.2 Hz to 61.8 Hz.

Design of turbo alternator units must enable continuous operation, at up to
100%-active power output, within this range.




Hydro-alternator units must be capable of continuous normal
operation for high frequency conditions described in section 0 and
low frequency conditions as described in.section 0:

High Frequency Requirements for Turbo-glternators

All synchroriised units shall respond by reducing active power to

frequencies above 60 Hz plus allowable dead band déscribed in

section 0.. Speed govemors shall be set to give a 5 % droop
characteristic. The response shall be fully achieved within 10 seconds

and must be sustained for the duration of ‘the frequency excursion.

The unit shall respond to the full designed niinimum operational
capability' of the unit.at the time of the-occurrence.

Over-frequency Conditions in the Range 61.8 to 62.4 Hz (Stage H1)

‘When the frequency goes above 61.8 Hz but less than 62.4 Hz the:
requirement is that the tarbo-alternator units shall be able to operate

for at least 5 minutes continuously without tripping ini this rarige.

Exceeding this limit shall prompt the IPP to take all reasonable éfforts
to reduce the. system frequency below 61.8 Hz. Such actions can
include: manual tripping of the running uhit. Tripping ‘shall be
staggered in time and be initiated once the frequency has been greater
than 61.8 Hz for 5 minutes. “The IPP will trip a unit, and if the system
frequency does not fall below 61.8 Hz, the other units shall be tripped
in staggered format over the next five mihutés or until the system:

frequency is below 61.8 Hz. The Utility shall dpprove- this tripping

‘philosophy and the. settings.
Over-frequency: Conditions in the above 62.4 Hz (Stage H2)

When the frequency goes above 62.4 Hz the requirement is that the

turboalternator units shall be able to operate at least 30 seconds
continuously without tripping in this range.

When the system frequency exceeds 62.4 ‘Hz, the IPP can start

tripping units sequentially. Tripping shall be spread over a 30-second.

window. If an [PP chooses to implement automatic tripping, the
tripping shall be staggered. The Utility shall approve this tripping

philosophy and the settings. As an example, the first unit will trip in_

5 seconds, the second unit trip in 10 seconds, etc.

High Frequency Requirements for Hydro Alternators

All synchronised hydro units shall respond by reducing active power
‘to frequencies above 60 Hz: plus allowable dead band described in
section 0. Speed governors shall be set to give a 5 % droop
characteristic. The response shall be fully achieved within 10 seconds
and must be sustained for the duration of the frequency excursion.
The unit shall respond to the full load capability tange of the unit.
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When the frequency goes above 64.8 Hz but less than 66 Hz the
requirement is that the hydro-alternator units shall be able to operate
at least 30 seconds. in this range.

When the system frequeney increases to 64.8 Hz but less than 66 Hz
for longer than 30 seconds, the IPP shall start staggered tripping of
uhits as- per the procedure for turbo-alternators. Settings shall be
agreed with the Utility.

If the system frequency rises above 66: Hz for more than 1 second,
independent action may be taken by an IPP to protect the unit. Such
action includes automatic tripping.

Low Frequency Requirements for Turbo-alternator Units

Low frequency response is to be used for instantaneodus reserve.
However all units shall be designed to be capable of having a 5 %
droop characteristic with a minimum response of 3% of MCR within
10 seconds of a frequency incident. The response must be sustained
for at least 10 minutes.

Low frequency in the Range 58.2 10 57.6 Hz (Stagel.1)

When the frequency goes below-58.2 Hz but greater than 57.6 Hz the
requirement is that the unit:shall be able'to operate at least 5 minutes
continuousiy: without:-tripping. while the frequency is in this range.

If the system frequency is in this range for more than 5 minutes, independent
action may be taken by the [PP'to protect the unit.

Low frequency in the Range 57.6 to 57 Hz (Stage L2)

When the frequency goes below 57.6 Hz but greater than 57 Hz the
requirement is that the unit shall be able to operate at least 30 seconds
continuously without tripping while the frequency is below 57.6 Hz

but greater than 57 Hz.

If the system frequency is in this range for more than 30 seconds,.independent
action may be taken by an [PP 6 protect the uit.

Low frequency below 57 Hz (Stage L3}

If the system frequency falls below 57 Hz for longer than 6 seconids,
independent action may be taken by -an [PP to protect the unit. Low
Frequency Requirements for Hydro-alternator Units

All réasonable efforts shall be made by the IPP fo avoid tripping of
the hydro-alternator for under frequen‘by_ conditions provided that the
system frequency is above 55:2 Hz.

If the.system frequency falls below 55.2 Hz for:more than 1 second;
independent action may be taken by an IPP to protect the unit. Such \:
action includes automatic tripping: Oz i/?

Dead band




The maxitnum allowable dead band shall be 0.18 Hz for governing.
That is no-response is required: from the unit while the frequency is
greater than 59.82 to and less than 60.18 Hz.
Routinie and prototypé respense tests shall be carried out on the governing
systems as indicated in Appendix A, Table A.4.6.

Restart after power station black-out (GCR9)

A power station and a unit is to be capable of being restarted and
synchronised to'the IPS followmg restoration of external auxiliary AC
supply without unreasonable delay resulting directly from the loss-of
external auxiliary AC supply.

For the purposes of this code, examples of unreascnable delay in the restart
of a power station are:

* Restart of the first unit that tdkes longer than 15 minutes after
restart initiation

« Restart of the Second unit that takes longer than 15 minutes after
the synchronising of the first unit.

*  Restarting of all other-units that take longer than 15 minutes each
after the synchronising of the second unit.

*  Delays not inherent in the design of the relevant start up facilities
and which could reasonably be minimised by the relevant IPP

* The start up facilities for a new unit not being designed to
minimise start up time delays for the unit foilowing loss of external
auxiliary AC supplies for two hours or less.

Routine and prototype response tests shall be carried out to demonstrate
capabilities as indicated in.Appendix A, Table A 4.7

Black Starting (GCR10)
Power stations that have declared that they have'a station black start

capability shall demonstrate- this facility by test as described in
Appendix A, Table A.4.8.

Back start capable power stations may be called from time to time not
fo carry out 2 full station back start but a unit black start as described
in Appendix A, Section. A.4.8.

External supply disturbarnice withstand capability (GCR11)
Any unit and any powér'station equipment shiall be desigried with anticipation
of the following voltage conditions at the point of connection;
A voltage deviation in-the range of 90% to 110% for protracted periods.

A voltage drop to zero for up to 0.2s, to 75% for 2s, or to 85% for 60
s provided that during the 3 minute period immediately following the %



end of that 0.2s, 2s, or 60s periods-the actual voltage remains in the
range 90110% of the nominal voltage.

Unbalarice between phase: voltages of not more than 3 % negative
phase sequence and or the magnitude of one phase not lower than 5
% than any of the other two for 6 hours. A Volt/Hz requirement.of 1.1
p L.

A requirement to withstand the ARC cycle for faults on the
transmission lines connected to the power station, being three single-
faults, each of 150 ms duration, within 31 seconds.

Routine afid prototype response tests shall be carried out to demonstrate.
capabilities as indicated in Appendix A, Section A.4.9

On Joad tap changing for generating unit step-up transformets (GCR12)
Geiterating unit step-up transformers shall have on-load tap changing
whiere necessary. The range shall be agreed between the Utility and
the IPP.

Emergency unit capabilities (GCR13)
All 1PPs shall specify their wnits’ capabilities for 'prov.id'ing_ emergency
support-undér abnormal power system conditions.

Facility for independent generator action. (GCR14)

Power Stations shall be used for frequency control under systém
island conditions where necessary, and units and associated plant(s)
shall be equipped to handle such situations. The: required control
range is from 58.8 to 61.2 Hz.

Voltage disturbances

The intérconnection of a Producer’s generating equipment with BEL
System shall not cause any reduction in the quality of service on the
BEL System. No abnormal voltages, frequencies, or interruptions
will be permitted. If high or low voltage complaints, transient voltage
complaints, and/or harmonic: (voltage distortion) complaints result
from .operation of a Producer's generation, Producer’s such
generating equipment shall be disconnected from the BEL System
until the Producer resolves the problem. The Producer is responsible
forthe expense of keeping the generator(s) in géod working order so
that the voltage, harmonics, power factor (PF), and VAr requirements
are always met. Variable output machines (wind), with fluctuations
in plant MW ottput, may cause fluctuation in power system voltage.

To achieve adequate speed of response to such variations, and plants
telying on switched shunt capacitors to control such variations must.
have the capacitor banks equipped with “rapid dischare™ cireuits
capable of rendering the capacitors available for re-insertion within 5
seconds of de-energization.




‘The Producer should expect a normal transrission operating voltage
range of +/- 5% from nomiinal. The plant should be capable of start-
up whenever the vo[tage at thie point of interconnection is Within this
range. If the auxiliary equipment within the Generator cannot operate
within the above range, the Generator will need t6 provide regulation
equipment to limit the station service voltage-level excursions:
During system contingency or emergency .operation, operating
voltages may vary up to +/- 10% from nominal.

Flicker. Any voltage flicker at the Point of Connection caused by the
Generating Facility should tiot exceed the limits defined by the
"Maximum Borderline of Trritation Curve" identified in IEEE 519.
This requirement is necessary to minimize the adverse voltage effects
to-other customers on the Poweér System.

Harrtionics

The.equipment of the Producer must include protective equipment $0
the Producer does not introduce excessive distortion to BELs System
voltage ‘and current waveforms as defined by. IEEE 519. Total
harmonic distortion (THD) from the facility will be measured at Point
of Interconnection. The measured results must be within the limits
specified in IEEE 519, The Producer is encouraged to ensuire that the
facility as designed will comply with these requirements early in the
design process. The Producer is responsible for the ¢limination of
any objectionable interference (whether conducted, induced, or
radiated) to communication or signalling circuits or systems, ot any
miss-operation, failure, or overloading of power system devices or
equipment (protective relays; capacitor banks, metering, etc.) arising
from non-fundamental current injections into the BEL's Systemi frorm
the Producer’s facilities.

Interrupting device’

Cireuit breakers or other interrupting devices at the Point of Common
Connection must be Certified or “listed" (as defined in Article 100,
the Definitions Section of the National Electrical Code) as suitable
for the application. This includes being capable of interrupting
maximum available fault current. '

Required HV breaker tripping, fault clearance times, including
‘breaker: operating times depend on system conditions ‘and shall be
defined by the Utility. Guidelines for operating times are:

120 ms where the point of coniection is 115 kV and below:

Further downstream breaker tripping (away from the system), fault
clearing times, including breaker operatinig time, shall not exceed the -

following: 0% /_) @/
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120 ms plus additional 30 ms for DC offset decay
or 100 ms plus additional 40 ms for DC offset
decay.

Where system conditions dictate, these times may be reduced. Where
so. designed, earth fault clearing times for high resistance earthed
systems may exceed the above tripping tires.

Disconnect Facility
The Electricity Producer will furnish.and instal! a manual disconneet
device that has a visual break and line side ground sw_it_ch]to 1solate
the Generating Facility from the Power System. The device must be
accessible to the Utility’s _pers_Onné_l and be capable of being locked in
the open position.

Testingand compliance motitoring.
An IPP shall keep records relating to the compliance by each of its
units with each section of this'code applicable to that-unit, setting out
such information that the Utility reasonably requires for assessing
power system performance (includirig actual unit performance during
abnormal conditions).

Within one month after the end of June and December, a IPP shall
review, and confirm to the Utility, compliarice by each of that 1PP’s
units 'with every GCR during the past 6 month period.

An IPP shall conduct tests.or studies to demonsirate that each power
station and each generating unit complies with each of the
requirements of this code. Tests shall be carried out on'new units, after
évery outage where the integrity of any GCR may have been
compromised, to demonstrate' the compliance of the unit with the
relevant GCR(s). The IPP ghall continuously monitor its compliance
with all the ¢onnection conditions of the Grid Code.

Each IPP shall submit to the Utility a detailed test procedure, emphasising
system impact, for each relevant patt of this code prior to-every test.

If an IPP determines, from tests or otherwise, that one-of its units or
power stations is not complying with one o more sections of this
code, then the IPP shall:

*  promptly notify the Utility of that fact;

= promptly advise the Utility of the remedial steps it proposes to
take to ensure that the relevant unit or power station {as
applicable) ¢an comply with this ¢ode and. the proposed
timetable for implementing those steps;

relevant unit or power station (as apphcable) can comply with
this code. The IPP shall regularly report in writing to. the
Utility on its progress in implementing the remedial action; Q\/

o IR

« diligently take such remiedial action as will ensure that the &D



« and after taking remedial action as- desciibed above,
demonstrate to the reasonable satisfaction of the Utility that
the relevant unit or power station (as applicable) is then
complying with this code:

‘Non-compliance suspected by the Utility

If at any time the Utility believes that a unit or power station is not
complying with this code, then the Utility may notify the relevant IPP
of such non-compliance specifying the code section concerned arid
the basis for the Utility*s belief.

If the relevant IPP believes that the unit or power station (as
applicable) is complying with the code, then the Utility and the IPP
rhust promptly meet to resolve their difference. Unit modifications

Modification proposals

If'an IPP proposes to change or modify any of its units in a manner
that could reasonably be expe(jte__d to either adversely affect that unit's
ability to comply with this codé, or changes the performance,
information supplied,. settings, etc, then that IPP shall submit a
proposal notice to the Utility which shall:

1. contain'detailed plans of the proposed -change or modification;,

2.

state. when the IPP intends to make the propesed change or
modification; and

set out the proposed te_s_ts. to confirm that'the ,rel_evan; unit as changed
or modified operates in the manner ¢ontemplated in the proposal, can

comply withr this code.

If the Utility disagrees with the proposal submitted, it may notify the
relevant IPP, and the Utility and the relevant IPP shall promptly meet
and discuss the matter in good faith in an endeavour to resolve the
disagreement.

Implementing ‘modifications

The IPP shallensure thatan.approved change or modification to a unit
or to a subsystem of a unit is implemented in accordance with the
relevant proposal approved by the Utility.

The IPP shall notify the Utility promptly after an -approved. change or

modification to-a unit-has been implemented.

Testing of modifications

The Utility shall confirm that a change or modification to any of its
units ag described above, conforms with the relevant proposal by
conducting the relevant tests, in-relation to the connection conditions,
promptly after the proposal has been implemented.

I
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Within 20-business days after any such test has been -conducted, the

relevant IPP shall provide the Utility with a report in relation to that

test (including test results of that test, where appropriate).

Equipment requiréments

Where the IPP needs to install equipment that connects directly with
Utility’s. equipment, for example in the high voltage yard of the

Utility, such equipment shall adhere to the Utility’s. design

requirements.

The Utility may require customers to provide documentary proof that.

their connection equipment complies with all relevant standards, both
by design and by testing.

Effective Grounding

IEEE 142 requires: The positive sequence redctance is greater than

the zero sequence resistance (Ro < X)); and the zero sequence

réactance is less than or équal to three times the positive sequence

reactance (Xs <3X1).

All Producer facilities connected to the BEL System must contribute

to maintaining an effectively grounded transmission system. The
generator step-up fransformer is usually connected such that it isolates
the zero sequence circuit of the. Producer’s generator from the zero
sequence circuit of the BEL System.

Utility Grade Relay

Utility grade. protective and. control relays-are:required for all generation

facilities interconnected to the BEL System. The relays must:

1. Meet or exceed ANSI/IEEE Standards for protective relays (i.e., C37.90,

C37.90.1, and C37.90.2).

2. Have documertation covering appl'i"cation, testing, madintenance, and

service.

3. Give positive indication of what caused a trip (Targets).

4, Have a means of testing that does not require extensive unwiring (e.g.

a draw-out case; test-blocks, FT-1 switches, &ic.).

The Producer is strongly encouraged to use microprocessor based
protective relays. The self-diagnostic abilities, the sequence 6f events
capabilities, and increased flexibility of application are highly
desirable. '

@ .
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Technical Information Requirements

A,

Technical Information Exchange
Technical Information Requirements from IPPs

All IPPs shall provide all pertinent technical information to the Util ity
concerhing their power plant; and specifically information on for each
generating wnit, circuit breaker, transformer and any other important
equipment which is considered essential within the plant to allow for
the generation of power. Appendix B provides 4 listing of the
information requirements forthe equipment specified. Information to
be provided for othier equipment will be specified by the Utility upon
being identified by the IPP. This information miust be presented to
the Utility at least 6 months prior to start-up of the power station, unit
or electrical plant Delays in prowdmg the information listed herein,
could result in the Ultility requmng the IPP to delay the
commissioning of the power plant and/or generating unit(s).

Technical Information Requirenients from'the Utility
IPPs shall request technical information from the Ufiiity as required
to allow them to-do planning and other technical studies. The Utility
shall use its best efforts to supply such information if available within
a reasonable time.

‘Appendix A - Surveving, monitoring and testing for generators

A.l, Introduction

This section specifies the procedures to be followed.in carrying out the surveying,

mornitoring or testing:

» of compliance by power stations with the Grid Code

«  Provision by power stations of services which are required of they have

agreed to provide.
A.2.Request for surveying, monitoring or testing

The Utility may at any time (although it may not do se more than twice in
any calendar year in respect of any particular power station except to the
extent that it ¢an on reasonable-grounds justify the necessity for further tests
or unless the further test is a re-test) issue an instruction fequiring a power
station to carry out a test, at a time no sooner than 48 hours from the time that
the instruction was issued, to. demonstrate that the relevant power station
compties with the Grid Code requirements.
A.3.0ngoing Monitoring of & Unit"s Performance

An, IPP shall monitor each of its units during normal service to confirm
ongoing compliance with the applicable parts of this code. Any deviations
detected must be reported to the Utility within 5 working days.




An PP shall keep records relating to the compliance by each of its units with
each seetion of this code applicable to-that unit, setting out such information
that the Utility reasonably requires for assessing power system performarice
(including actual unit performance during abnormal conditions),

Within ope month after the end of June.and December, an IPP shall provide

to the Utility a repott detailing the compliance by each of that IPP’s units
with every code section during the past 6 month period.




A 4. Procedures

A4.1 Unit Profection System Grid Code Requirement GCR3.

Parameter | Reférénce

Protection APPLICABILITY AND FREQUENCY

Function Prototype study: All new power stations coming:on line or power stations where
and Setting major refurbishment or upgrade of protection systems have taken place.
Tiitegrity

Study

2. Derive protection functions and settings that r_na_tch the power station plant,

3. Confirm- the. stability of each protection function for all relevant system

8. Document the position of each protection fiinction on one single line diagram

12, Provide the Utility with one original reference copy and one working copy:
Routine review;

All protection functions are set to meet the necessary protection requirements of

Roirdine review: All power stations.every 6 years.

PURPOSE
To ensure that the relevant' protection functions in the power station is
coordinated with the power system requirements.

PROCEDURE

Prototype:

1, Obtain"the required power syster protection fimctions and associated. trip
level requirements from the Utility.

transmission plant and system, requirements.

conditions.

4. Document the details of ‘the trip levels, stability calculations for each|
protection funcétion. '

5.. Convert protection tripping levelsfor each protection function into per unif]
base. o

6. Corsolidate all seftings in per unit base for all protection functions in orig
document _

7. Derive actual refay dial setting details and dociment the relay setting sheet|
for all pretection functions.

of the generating unit and associated connections,

9. Document the tipping fimctions for each tripping function on one tripping
logic diagfam. '

10. Consolidate: detail setting calculations, per-unit setting sheets, relay setting
sheets, plant base information the settings are based on; tripping logic|
diagram, protection fupction single line diagran: and relevant. protection
relay mannfacturers .infnrma‘r_iq_n_ into one-document,

11. Submit fo the Utility fof their acceptance and update.

I. Review Ttems | to 10 above.
2. Submit to. the Utility for their acceptance and update,
3. Provide the Utility with one original reference copy and one working copy.

ACCEPTANCE CRITERIA:

the transmission and power station plant with minimzl margia. Optimal fault
clearing times and plant availability Targets are achieved.

Submit a report to the Uﬁlity one month after the test




A4l

Unit Protection System Grid Code
Requirement GCR3

A.4.2 Unit Islanding Capability Grid Code Requirement GCR4

Parameter

Reference

Islaniding,

APPLICABILITY
Pmta@pe'?e_sj: All new power stations coming on ling and all other power
stations after majormodifications or refurbishment of protection or related plant.

Routine test: All Power Stations every 6 years or after major overhaul of plant
which may affect islanding capability-

Continnous mammrmg Where. in the day to:day running of the. plant, a réal
condition arises where a Generating Unit is-required to Island, and the Islanding.
takes place successfully, and the.Islanding condition is sustained as specified
under acceptance criteria below or the unit is called to synchronize and
completes synchronizing successful, it shall be considered as a successful
Islariding test.

PURPOSE

To-confirm that Generating Units that have been specified to provide Islanding
service, complies. Islanding is. the. ability'ef a Generating Unit'to suddenly
disconnect from the TS by the opening the HV breaker, ‘and automatlcaily
control all the necessary .critical parameters suﬁ'icwntly ‘te. maintdin the
furbinegenerator at speed.and: cxclted and supplying its own-auxifiary load. This
Isianded mode must be sustained for-at leaét 2¢ mimutes without tripping of the.

‘turbine, boilet, excitation system, or other systems critical to sustain an Islanding

condition,

PROCEDURE

*  Generating Unit running at steady state conditions above 60% full load
conditions. _

* All protection and control systems in normal operating conditions.

«  No special modifications to the plant for the purpose-of the test, accept
instaltation of monitoring equipment, is allowed.

*  The Unit supplies all its own aumhary Ioad during.the test

*  No operating is allowed for the first 5 minutes foltowing the initiation of
the Islanding.

. _Eqmpment is connected to the: Generatmg unit that records critical
paraineters. The follcwm_g winimum parameters is recorded;
{a) Turbine speed

{b) Alternator load

{c) Alternator veltage and current
_{d) Exciter voltage and current
{e) Unit busbar voltage

) System fiequency

+ Initiation of the Islanding is-done by opening the HV Breaker/

ACCEPTANCE CRITERIA

The turbine must: seitle at or close to its nominal speed, the' excltatlon systeri
must remain’in automatic mods, supplying all the unit's auxiliary load, The
IsIanding condition must be sustained for at least 20 minutes.




Protection
Integrity
Tests

-4.  Apply short circuits at all relevant protection zones and with generator. at

"Submit 2 report 1o the Utility one month after the test.

AP':PLICA'BIL]_TY_

Prototype fest. All new power stations coming on line and all other power
stations after major modifications or refurbishment of protection or related”
plant.

Routine test: All Power Stations every 6 years.or after majoroverhaul of plant.

PURPOSE
To-confirm that the protection has been wired and function according to that.
specified.

PROCEDURE

1. Apply final settings as peragreed documentation to 2l protection functions.
2. Withthe generator unit off load and de-energized, inject-appropriate signals
ifito every protection function and confirm correct operation and correct .
calibration. Document al profection function opetations,

‘Catry out trip testing-of all protection functions, from origin (e.g.
Buchholz relay) to all tripping output déevices (e. g- HV Breaker). Documen
all trip test responses.

(Y3 )

nominal speed excite generator slowly, record curients at all rélevant-
protection functions, and confirm corfect opération of all relévant
protection functions. Documient all readings and responses. Remove all
short circuits,

5. With the generator at nominal speed, excite generator siowly recording
voltageson all relevant pratection functions. Confirm correct operation-and
correct calibration of alt protection funictionis. Document all readings.and
responses.

ACCEPTANCE CRITERIA

All protectlon functions fully cperational and operate to required levels withini
-the relay OEM allowable tolerances.

Measuring instrumentation used shall be sufficiently accurate ard calibrated to|
{raceable standard.




‘Excitation system is set fo meet the ftecessary control requirenients in an
eptimized manner for the peﬁfo_rma_nce'of the transmission and power stdtion.
‘plant. Excitation system operates stable both internally and on the network.

Submit-a report to the Utility one month after tests are completed::




Ad2,

Requirement GCR4-

Unit Islanding Capability Grid Code

A.4.3° Excitation System Grid Code Requirement GCRS

Parameter Reference |

Excitation APPLICABILITY AND FREQUENCY

and Setting Prototype study: All new power stations coming.on line-or powet stations wherd)
Integrity major refurbishmentor upgrade of protection systents have taken pldce.

Study

Routine review: All power stations every 6 years.

PURPOSE

To ensure that the-Excitation systems in the power station. is co- ordmated with
the power system'requitéments.

PROCEDURE

Prototype:.

1. 'Obtaiii. the excitation system performance reéquirements from the Ut[liiy

2. Derive a suitable model for the excitation system according to TEEE421,
Where necessary, non staridard models (non IEEE) shall be created, This
may require, frequency response and bode plot tests on the excitation system
as described in IEEE 421,

3. Submit the:medel to the Utility for théir acceptance.

4. Derive excitation system settings that match the power station plant,
transmissien plant and system requirsments. This iicludes the settings of all
parts: of the excitation system -such as the chop-over limits and levels,
limiters, protection devices, alarms, _

5. Confirm the stability of the excitation system for relevant excitation system
operating conditions..

6. Document the details of the trip Jevels, stability calculations for each setting
‘and function.

7. Convert settings for each function into pér unit base and produce a high level
dynamic performance modgl with actual settings in p.u. values.

8. Derive actual card setting details and document the relaysetting sheet for all
setting functions.

9. Produce a single line diagram / block diagram of all the functions in the
excitation system and indicate signal source.

10. Document the tripping functions for each tripping on one tripping logic

~ diagram. -

11. Consolidate detail setting calculations, model, pér unit setting sheets; relay
setting sheets, plant base information the settings are based.on, tripping logi¢
diagram, protection function single line diagram and relevant protection
relay manufacturers information into one document.

12. Submit to the Utility for their acceptance-and update.

13. Provide the 'Utili;y with one original master copy and one working copy.

Rontine Review:

Review Items 1 to 10 above.

Submit to the Utility for their acceptance and update.

Provide the Utility with one original master copy and one-working- copy update|

if'applicable.

ACCEPTANCE CRITERIA-




Excitation
Response
Tests

APPLICABILITY
Protofype fest: All new power stations coming on line and all other power
stations after major modifications or refutbishient.of piotection or related plant,

Routine test: A_li_._Paw@r'S_ta_t_iqns every 6 years or after major overhaul of plant..

PURPOSE
On confirn that the excitation system performs as per the specified.

PROCEDURE

With the generator off line, carry -out fréquency scan / bode plot tests on all
circuits in-the excitation system critical to the performance of the excitation
system.

With the genefator in the ‘open circuit mode, carry out the Largé:signal
peirformance testing as described in IEEE 421. Deterinine Time response,
Ceiling voitage, voltage response,

* With the generator connectéd o the network and loaded, carry out the srall
signal performance tests according to IEEE 421. Also carry out power sysiem
stabiliser fests and deterinine ddmping with and without Power System stabifiser
wheré applicable. Document all responses.

‘ACCEPTANCE CRITERIA

Excitation system. meets the necessary’ confrol requirements in an optlmlsed
mannet. for the performance of the transmissien and power station plant as
specified. ‘Excitation system operates stable both internal ly and on ‘the network:
Power System stabilisers set for optimised damping.

Submita report to the Utility one month after tests are completéd.




Ad3. Excitation System Grid Code Requirement

GCRS

A.d4.4 Unit Reactive Power Capability Grid Code Requirement GCRS

Parameter | Reference.

Reactive APPLICABILITY _

Power Prototype test. All new power stations coming on line'and alf other power-
Capability ‘stations after major modifications or refurbishment of protection or related

plarit.

PURPOSE

“To confirm that the reactive Power Capability specified are met.

.PROCEDURE

The-duration of the test will be fora period of up to.60 mintes during which-
period the Systern voltage at the Grid Entry Point for the fefevant Gerierating
Unit will be maintained by the Generator at the voltage specified by
adjusiment of Reactive Power on the remaining Generating Units, if
necessary. -

.ACCEPTANCE CRITERIA

Generating Unit wiil pass the test if it is within+5% of the capability registered
with the Utility

Submit a report to the Utility one month after the test is completed




A44.  Unit Reactive Power Capability Grid Code
Requirement GCRS

A4.5 - Power Station Multiple Unit Trip Grid Code Requirement GCR7,
Parameter | Reference

‘Multipte APPLICABILITY

Unit Prototype tests /study / survey:.

Tripping: +  New power stations coming on line, items 1 to 3 below or
(MUT)Test +  Power statjons where major modifi cations or- changes have been

5, Study _ implemented on plant critical to Multlple Unit Tripping. Apphcable
-and Survey item/s listed 1 to 3 below.

Routilie assessment: All power stations. Item. 3 below. Annually

Routine testing: Al Power Stations. Every 6 years oi'aftér & major overhiaul.
Ttems 1 and 2 below.

PURPOSE _ _
To confirm that a power station is not subjected to unreasonable risk of MUT
as defined in Section 1.1.5.

PROCEDURE AND ACCEPTANCE CRITERIA

A Emergency supply isolation test:

On all emergency supphes (e.g. DC supplzes) common to more than one

Zenerating unit, isolate supply for at least one second, with the unit: runnmg

at full load under. normal opérating-conditions. Tests are catried ot on che

unit at the time. Where two supplies feed one conmmon load, isclation of one

supply at a time would be sufficient. Confirmi that that the uni't. or patt of the.
unit plant does not trip. No change in the unit output shall take place,

Document resuits.

2. ‘Uninterruptible power supplies (UPS) integrity testing!

On all UPS’s supplying critical loads that can cause tripping of more than one-
generatmg unit isolate the. AC supply to-the UPS for a period of at least 1
minute. Where two UPS’s supply ohe commori load, one UPS &t a'time can
be isolated. Lead equipment must resume normal operation. Ddeunient
results,

3. Earth mat-integrily inspection and testing:

Carry out an inspection and tests on all parts of the power station earth mat
that is exposed to lighting surge entry and in. ¢lose proximity to circuits
vulnerable to datnage that will résult in tripping of mere than one generating
unit. Confirm that all thé earthing and bonding i% in place, and measure
resistances to earth at bonding points. Document findings and results,

| Report to be subiitted to the Utility one month afier testing.







A4.6.  Governing System Grid Code Requirements

GCRS
A.4.7 - Unit Restart after Station Blackout Capability Grid Code Requirement GCR9
Parameter | Reference
Restart’ APPLICABILITY'
after Protofype survey: Item | for new power stations. or Power Stations where
Station. ‘modifications: have been carried out on plant critical to multiple unit
Blackout restarting.
Survey.

Routine survey: All power stationis. Item 2 vety 3 months.

PURROSE .
To confirm that a power station ¢an restart unit simultaneously to the criteria
outlined in section 1.1.7 after a station blackout condition.

PROCEDURE

L Plant capacity survey:

+  Identify all supply systéms comimon to twp or more systems (e.g. Power
supplies, crude oil, air; demingralised water)

»  Déterming the quantity and supply rate required to simultaneously
restart the. humber of units specified i section 0

+ Document list.of critical systeitis, required stock, study de‘ra:ls and.
findings.

2 Survey of available stock:

« For each of the applicable ctitical systems idéntified, document the-average
stock for the year, minimum stock and duration below critical stock
levels.

ACCEPTANCE CRITERIA
More than 95% of the time of the year, all stocks above critical levels.

Report to be submitted to.the Utility one month after commissioning or
SUTVEYS.




A7,

Url it Restart after Station Blackout
Capability Grid Code Requirement GCR9

A.4.8 - Power Station Black Start Capability Grid Code Requirement GCRI0

Parameter | Reference
‘UnitBlack - APPLICABILITY
Starting Routine Test: Power statlons that have an arrangement with the Utility 1o

supply Unit Black start services. When called for by the Utility but not more
than once every 2 yeats

PURPOSE
Demonstrate that & Black Start Unit hias a Black Start Capability

PROCEDURE

*  The relevant Generating Unit shall be Synchronised and Loaded:

* Al the: Auxiliary Gas Turbines and/or Auxiliary Diesel Engines jn the
Black: Start Station in which that Generating Unit is- 51tuated shall be
Shutdown.

»  The Generating Unit shall bé De-Loaded and De-Synchiorised and ail
alternating current electricdl - supplies fo its Auxiliaries shall be
disconnected.

*+  The Auxiliary Gas Turbine(s) or Auxiliary Diesel Engine(s) to the relevant
Generating. Unit shall be started, and shall re-energise the busbar of :the
relevant Generating Unit.

» The Auxiliaries of the relevant Generating Unit shall be féd by the
Auxiliary Gas Turbine(s) or’ Auxiliary Diesel Engme(s) via the Unit’s
‘busbar, to enable the relevant-Generating Unit to return 4o Synchronous.
Speed.

*  The relevant Generating. Unit shall be Synchronised to the System but not.
Loaded; unless the appropriate instruction has been given by the Utility.

All B}ack Start Tests shall be cairied out at the time specified by the Utility i in
the

notice given under section 1.1.8 arid: shall be undertaken in the presence of a
reasonable number of representatives appointed and authorised by the Utility,
who shall be given access t6 all information relevant to. the B]ack -Start Test,

ACCEPTANCE CRITERIA

A Black Start Station shall fail a Black Stait Test if the Black Stait Test shows
That it does not have a Black Start Capabitity {ie. if'the relevant Generating
Unit Fails to'be Synchromsed to-the System within 15 mitutes of the Auxiliary
Gas Turbine(s) or Auxiliary Diesel Engme(s) being required to start).

Submit a report to the Utility one month after fest.




Station
Black.

Starting:

APPLICABILITY

Routinetest: Power stafions that have an arrangement with the Utility to supply
Unit Black start services. When cailed for by the Utility but not moré than‘once
every 2 years

PURPOSE _
Demonstrate that a Black Start Station bas a Black: Start Capability-

PROCEDURE

*+  All Generating Units.at.the Black Start Station, other than the Generating -

Unit on which the'Black Start Test isto be camed out, and a1l the Auxiliary
Gas Turbines-and/or Auxitiary Diesel Engines at the Black Start Station,
shiall be Shutdown. '

»  The relevant Geperating Unit shall be Synchronised and Loaded.

»  Therelevant Generating Unit shall be De-Loaded and De-Synchronised.

+ Al external alternating current electrical supplies to the busbar of the

refevant Generatmg Unit, and to the station‘auxiliary busbar of the relevant

Black Start Station, shall be- d;sconnected

*  An Auxiliary Gas Turbme or Auxiliary Diesel Engine at the Black Start.

Station shall be started and shall re-energise either directly, or via the
station auxiliary busbar, the busbar of the relevant Generating Unit.

» The Auxiliaries of the relevant Generating Unit shall be fed by the
Auxiliary ‘Gas Turbine(s) or Auxiliary Diesel Engine(s), via the Unit’s
busbar, to énable:the relevant Generating Unit to return to Synchronotis
Speed. ' '

*+  The relevant Generating Unit.shall be synchronised to the System but not
Loaded, unless the dppropriate instruction has been given by the Utility.

All Black- Start Tests shall be-carried.out at a time specified by the Utility in the

and shall be undertaken in the presence of a reasonable number of’

representatives -appointed and authorised by the Utility, ‘who shall ‘be given
access to all information relevant to the Black Start Test.

ACCEPTANCE CRITERIA
A Black Start Station shall fail a Black Start Test if the Black Start Test shows

that it does not have a Black Start Capability {ie. if the relevant Generating Unit.

fails to be Synchromse:d to the Systern within 15 minutes of the Auxiliary Gas

"Turbine(s) or Auxiliary Diesel Engine(s) being required fo start).

Subrnit a report to-the Utility one month after test.




A438.  Power Station Black Start Capability Grid
Code Requirement GCR10

A4.9 - External Supply Disturbance Withstand Capability Grid Code Requirement GCR11

Parameter Reference

Voltage and APPLICABILITY

Frequency Prototype survey / test; New power stations coming ofi line or power stations
Déviation wheré ‘major-modifieations to plant-that may be critical ‘to systéin -supply

frequency.or voitage magnitude deviations.
Routine testing and survey: All power stations, Review every 6 years.

PURPOSE

To confirm that the power station and its auxiliary supply loads conforms to
‘the requirements of supply frequency and’ voltage magnitude deviations as
specified in Section 0.

SCOPE OF PLANT OR SYSTEMS

Critical plani: Equipment or systems that is likely to ¢ause tripping of-a unit,
ok parts-of & unit that is Jikely'to:canse a Multiple Unit trip (MUT)

PROCEDURE AND ACCEPTANCE CRITERIA

1 Frequency deviation survey:.
Carry out-a stirvey on the capability of critical plant confirming that it will

tésiime norinial ‘operation for frequency deviations ‘as required under Section
0. Document Findings.

2 Voltage magnitude deviation survey:

Carry out a survey on the capability of critical plant confirmin g that it will
resume normal operation for voltage deviations as defi ned in Section 0.
Document Findings. Alse consider protection and other tripping functions on
critical plant. Document all findings.

A generating unit or power station rust not. tr1p or unduly reduee load. for|
system voltage changes in the range specified.in Section §.

‘Dodument all restilts.

Report to be submitted to the Utility one month after testing,




B. Technical Information Requirements from IPPs

(a) Power station data

PP name

Power sfation name.

Number of units

Primary fuel type / prime mover

For éxample diesel gas, hydto, biomass

Secondary fuel type

For example oil

“Restart after station blackout”
capacity

Provide a document cantaining the following: _

Start-up time for the first wnit (time from restart initiation. to
synchronize) -ahd ¢ach of the following units. assuming that
restarting of units will be staggered. '

| Black starting capacity

A document stating the number of units that can be black started
at the same time; preparation time for the first unit black starting
restarting time: for the first unit, and restating time for the rest of
the units.

Partial load rejection capability

A dsscription of the amount of load the unit can autoratically:
govern back, without any restrictions; as a function of the load at
the point of governing initiation.

Multiple unit tripping (MUT)
Risks

A document outlining all systems common to more than one unit
that is.likely to cause a MUT. Discuss the measures taken to
reduce the risk of MUT.

(b)  Unit data

-30-

Unit number

Capacity

Unit capacity {(MW)

Manufacturer

Model Number

Normal maximum continuous generation capacity: MW
Normal maximum continuous sentout capacity MW
Unit auxiliary active load. MW
‘Unit auxiliary reactive load MVAr
Maximum emergency generating capacity MW
Maximum emergency sentout capacity MW
Normal minimuin continuous generating capacity MW
Normal minimum continuous sentout capacity MW
Generator rating (Mbase) MVA
Normal maximum lagging power factor MVAr
Normal maximum leading power factor MVAr
Governor droop _
Forbidden loading zones MW




A49.  External Supply Disturbance Withstand
Capability Grid Code Requirement GCR11

A.4.10 - Emergency Unit capabilities GCR13

Parameter

‘Grid Code.

Reference

Load
Capability’

Intermediate.-

APPLICABILITY

Pmmrype s!udv. All new pawer stations coming on ling or power stations - whire
major reflirbishment o upgrade of the Unit have taken place.

Routine test;  All Units 1o be moniiored continuously, additional tests may be
reguested by the Utility

PURPOSE o
Prove Unit éan méet mc'm'inimum-requiremcnts af the Grid Code

PROCEDURE | | |

1. A section of the Unit i5 19-be (ipped that-will ¢ause & 15% of MCR reduction
of the output of the tinit, Should nothing be found to induce this reduction a
sudden reductios ol the Unit output shall be'done manually, .

2. ‘The pIant is to be monitored and recorded to.ensure the plant continues to
opetate in a stable and ¢ontrolled miode after the-reduction.

ACCEPTANCE CRITERIA

“The Unit shall be in a stablé and controlied mode after the trip or reduction in the
Unit putput.

Loading and
De-loading
Rales-

TYPE
Prototype study: All new power slations comitig .on line .or power stations whete
major refurbishment or.upgrade of the Unit have taken'place.

Routine test; ANl Units to bé: monitored continuously; additional tcsts may be,
requested by the System Operator

PURPOSE

Prove Unit can meet the minimum requirements of the Grid Code

PROCEDURE

l. The Umt is to be ramped up and down.

2. The Unit is to.be monitored and recorded to-ensure the plant continues to
operate in a stable and conirglled modeé during and affer the- ramps

ACCEPTANCE CRITERIA

"The Unit shall e ramped up and downin a stable and controlled mode and shall

meet the minimum requirements of the Grid Code.

A4.10, Emergency Unit capabilities GCR13




.Terminal voltage adjustment range kV
Short circuit ratio

Rated stator current Amp
Time to synchronise from warm Hour
Time to synchronise from cold Hour
Minimum up-time Hour

| Minimum down-time Hour
Normal loading rate: MW/min
Normal deloading rate MW/min

Can the generator start on each fuel?
Ability to change fuels on-load

Partial load rejection capability % MW name plate.
rating

Minirmum time unit operates in island mode Hour

Maximum time unit operates in island mode Hour

Capability chart showing full range of operating
capability of the generator, including thermal and
excitation limits

Systems that are common and can cause a multiple unit | Description

Diagram

trip

Open circuit magnetisation curves Graph
Short circuit characteristic Graph
Zero power factor curve | Graph
V curves Diagram

A document containing the following:

-~ A section defining the base valués and per unit values to be used

- A single line diagram showing all the protetion functions and sources
of curtent and voltage signals '

- A protection tripping diagram(s) showing all the protection functions
and associatéd tripping logic and tripping funictions

- A detailed description.of setting calculation for each protection settmg,
discussion on protection fimetion stablhty calculations, and detailed
dial settings on the: protection relay in order to achieve the required
setting

- A section containing a summary of 4}l protectionsettings on a per unit
baisis . : 3 |

- A-section ¢ontainitig-a summary for each of the protection relay dial
settings/programming details.

- An annex containing equipment. infoimation data (e, g OEM. data) on

which the settings are based

- Agn annex containing OEM information-sheets or documents- Cj) /l/l

"Protection setting document

describing thie protection relays-functions:




Excitation sefting document | A document containing the following:

A section defining the base values and pérunit values to be used.

A single line diagram showing all the excitation system functions and
all the related protection functlons

An excitation system transfer function block diagram in accordance
with 1IEEE or IEC standard models

A detaited description of setting calculation for each of the excitation
system functions, discussion on function stablllty celeulations, and
detailed dial settings on the excitation $ystem in order to achieve the
réquired setting” '

A section contamlng a summary of all séttings on a per unit basis

A section containing a summary for each of the excitation system dial
settlnnsz’programmmg details.

An annex containing equipment information. data {e.g. OEM data) on
which the settings are based _

An annex containing OEM information sheets or do¢umetits describing
the performance of the overall -excitation system and €ach. excitation
function for which a setting is derived

Governor setting document’ | A document.containing the following:

A section defining the base values and per unit values to be-used

A single line diagram showing all the governor system functions-and
all the related protection functions

A governor system transfer function block diagram in accordance with
IEEE standatd models -

A detailed description of setting calculation for each of the governor
system functions, discussion on fuhction stability calcutations, and
detailed dial settings on the governor system in order to achieve the
required setting

A section containing a summary of all settings on a per unit:basis

A section containing a summary for each of the. governor system dial
settmgs!programmmg details

An-annex containing equipment information data (e.g. OEM data) on
which the settings are based

An anriex containing OEM information sheets or documents.describing
the. performance of the overall governor system and each  govemnor
function for which a setting is-derived

{¢)  Unit parameters

Direct axis synchronous reactance X. % on rating
Direct axis transient reactance saturated X ' % on rating
- char .

Direct axis transient reactance unsaturated X %-on rating
ffiﬂl’ﬁ(?l'

Sub-transient reactance unsaturated X.-X . % on rating

Quad axis synchronous reactance X, % on rating

Quad axis transient reactance unsaturated X ' % on rating
“ffanrnat




Negative phase sequence synchronous reactance X, % on rating

Zero phase sequence reactance X % on rating
Turbine generator inertia constant for entire H MW s/MVA
rotating mass

Stator resistance Ra | % on rating
Stator leakage reactance X, % on rating
Poiter reactance X, % on rating
Generator time constants:

(1 Direct axis open-circuit transient: Tdo’ 5ec

& Direct axis open-circuit sub-transient Tdo" sec

0 Quad axis open-circuif transient Tgo’ sec

0 Quad axis open-cireuit sub-transient Tgo™ sec

(1 Direct axis short-circuit transient Td’ sec

{1 Direct axis short-circuit sub-transient Td” sec

1 Quad axis short:circuit transient 19’ sec

1 Quad axis short-circuit sub-transient Tq” sec

Speed damping 1D

Saturation ratio at 1 pu terminal voliage. S(1.0)

Saturation ratio at 1.2 pu terminal voltage 3(1.2)

(d)  Excitation system

The IPP shall fill in the following parameters or supply a Laplace-domain control block:diagram in accordance
with IEEE or IEC standard excitation models (or as otherwise agreed with the Utility) completely specifying
all time constants and gains to fully explain the-transfer function from the compensator or-unit terminal voltage
‘and Feld current to unit field voltage. The IPP shall perform, or cause to be performed, small signal dynamic
s_tqdi_és to ensure that the proposed excitation system and turbine governor do not cause dynamic instability.
‘Where applicable, a P_SS (power system stabiliser) shall be inciuded in the excitation system to ensure.proper
tuning of the excitation system Tor stability purposes:

Excitation system type (AC or DC) Text
Excitation feeding arrangement (solid or Text
shunt) |

Excitation system filtertime constant Tr sec
Excitation system lead time constant Te sec
Excitation system lag time constant Tb sec
Excitation system controller gain Ka

Excitation system controller lag time constant | Ta sec
Excitation system maximum controller output | Vmax p.u.
Excitation system minimum controller output | Vmin p.u.
Excitation system regulation factor Ke.

Excitation system rate feedback gain Kf




Excitation system rate feedback time Tf sec
constant

(e)  Speed governor system, turbine and boiler models

Thie IPP shall supply.a Laplace domain contre! block diagram in accordance with IEEE standard prime moveér
models for thiermal and hydro units (or'as otherwise agreed with the Utility), fully specifying all time constants
and ‘gains to-fully explain the transfer function for the.governor, turbine, penstocks and cortrof systems in
telation to frequency deviations and setpoint operation.

(f) Control devices and prétection relays

The IPP shall supply. any additional Laplace domain control diagrams forany cutstanding control dévices
(including power system stabilisers) or special protection relays in the unit that-automatically impinge on its
operating characteristics within 30 seconds following a system disturbance and that have a minitum time
constant of at least 0,02 seconds.

{g)  Unit step-up transformer

Manufacturer
Model Number
Number of windings
Vector group

Rated current of each winding Amps
Transformer rating MVATrans
Transformer nominal LV voltage kv
Transformer nominal HV voltage KV
Tapped winding

Transformer ratio at all transformer taps

Transformer impedance at all taps % on
{For three winding transformers the HV/LV1, rating
HV/LVZ and LV1/LV2 impedances together MVATrans
with associated bases shall be provided)

Transformer zero sequence impedance at A Ohm
nominal tap

Earthing arrangemerit, including neutral
earthing resistance -and reactance
Core construction (number of limbs, shell or _ Q) [/1

core type)
Open circuit characteristic Graph




(hy  Circuit Breaker

anufacturer
Model Number
Type
Rated voltage kV
Rated maximum voltage 1RV
Rated continuous current at 40 deg C Amps
Rated hreaking capacity | MVA
Rated Interrupting time sec
Trip initiation to arc-extinction vs. percent graph
rated
Reclosing time SEc
Peak value of switching overvoltage kKV/pu
Rate of rise restrike voltage at 100% kV/usec
breaking capacity

| Rated lightening impulse withstand voltage kV
Rated frequency Hz

| Rated Operating Sequence
Rated transient recovery voltage kv
Rated short circuit making current kA
Rated out-of phase breaking current kA
Rated duration of short circuit sec
Maximum pole spread ms

@ Ji2




POWER PURCHASE AGREEMENT
BETWEEN
BELIZE ELECTRICITY LIMITED
AND
SS ENERGY LIMITED

Dated. as of November 25, 2022

EXHIBIT 3

DESCRIPTION OF THE BIOMASS FIRED (BAGASSE) PROJECT
INCLUDING DESIGN AND OPERATIONG LIMITS AND SITE
DESCRIPTION




ANNEX
Santander Sugar Project Description
L. General:

1. Year of Commmercial Operation: 2017

2. Geographical Location {coordinates): 17°20” 347.83°N, 88°44°39”23°W

3. Typeof Project: Cogeneration plant.

4. Fuel: Su‘gar cane bagasse is used as the primarily fuel. Fuel oil can be used also if needed.
a. Sugar cane bagasse propetties:

DESCRIPTION VALUE UNITS

ENERGY CONTENT (DRY BAGASSE) 8,000 | BTU/POUND

ENERGY CONTENT (50% HUMIDITY) | 3,818 | BTU/POUND

1% OF BAGASSE / SHORT TON 26.72% %

1 SHORT TON 2,000 POUNDS

5. Basic Configuration: boilers + steam turbine.

6. Ramp Rate Cold Start: The ramp rate is 10 hours from a cold start to synchronization.
Théreafter, the plant can increase its generation by 0.5MW / minute until full load.

7. Ramp Rate Hot Condition; Once the boileris heated-and a stop of short duration is required,
-the plant is able to.reach full capacity in 1 hour,

IL.  Details:
‘The project consists of two phases:.

Phase I: At this stage, Santander Sugar will operate a cogeneration power plant with the following
arrangement:

1. Number of Boilers: one boiler, 600 psig, 750 °F, 265,000 pounds of steam per hour.

2. Number of Turbines: two steam turbines with extraction of steam. One turbine will be in
standby mode.
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7. One Line Diagram:















POWER PURCHASE AGREEMENT
BETWEEN
BELIZE ELECTRICITY LIMITED
AND
SS ENERGY LIMITED

Dated as of December 13, 2016

EXHIBIT 4

TESTING REQUIREMENTS FOR BIOMASS FIRED PLANT

Exhibit 4 (Testing Requirements for a Biomass Fired (Bagasse) Project)
For the purpose of this Exhibit, the following definitions apply:
Purchaser: Belize Electricity Limited

Seller: Santander Sugar Energy Limited _
Engineer: Party appointed by Seller to administér the Commissioning Tests




The Seller’s facility shall be subject to-a hurmber of tests to'demonstrate its performance. These
tests shall be categorised as Tests on Completion and Tests after Completion.

The Tests on Completion shall include such tests that are required, during manufacture and on
completion of the Facility, in orderto establish that the Facility has been manufactured
and installed in accordance with the specification and is fit for commercial use by the
Selter. The Tests shall be in accordance: with good engineering practice and shall be
approved by the Engineer who'is acting on behalf of the Seller. Unless otherwise stated,
testing shall be carried out in accordance with the appropriate conditions of the PPA and
the Facility's Des;gn

All testing shall be carried out in accordance with BS, DIN, ANSI or other inteinationally
recognised standards and codés of practice agreed between the Seller and the Purchaser
at the Engineer’s recommendation..

‘Tests associated with the steam generating boilers and environmental emissions shall conform
to all the relevant standards and codes of practice of one of the British Standards arid/or
ASME. There shall beno exception to this.

Any standards and codes of practice required for tests specified by the local Grid Code shall be
complied with.

The Tests after Completion are performed primarily to demonstrate that the facility meets the:
performance parameters stated in the PPA.

Where individual Facility parameters are not specified in these sections,. the Engineer shall
‘evaluate the performarnce parameters based on the equipment specifications as supplied
by the original equipment manufacturers and consistent with the Facility Performance
parameters stated in the PPA,

For the purposes of this Power Purchase Agreement, the following relevant tests, selected from
those to be carried out under Tests on Completion and Tests after Completlon shall be
performed as-the “Commissioning Tests”.

Commissioning Tests

Overspeed test shall be made on the turbo-alternators to-demonstrate that the unit can be tripped by an
electrically operated system should the turbine reach a speed of 5%
greater than the specified nominal speed and by a mechanicaily operated device should the
turbine reach a speed of 10% more thari nominal speed.

Safety valve testmg As soon as operating steam pressure-is available, the safety valves
setting shall be tested. The seftings shall be stated and adjusted where necessary, Each
valve shall be “tested to give three consecutive identical operating pressures. The
pressure gauge or gauges used ‘to monitor the test pressure shall be calibrated
immediately prior to the tests by means of certified deadweight testing apparatus.

o







Subject to agreement with Purchaser on the acceptance of active and reactive power and within

the safe operating limits of the Facility, tests shall be carried out to demonstrate the
capablllty of the Factllty 10 operate at rated voltage and frequency at power factors and
under reactive conditions as follows:

Qutput  Power factor

100%  0.85 lagging
100% 0.95 lagging
100% Unity PF
100% 0.9 ]eadin_g_

Protective relaying system: The Engmeer shall demonstrate the operation. of all protective

relay devices by injection of power and simulation, where necessary, to confirm that the
performance complies with the equipment specification. The Engineer shall
demonstrate the operation, and repeatability of, the settings of time, overload. current,
earth fault current, voltage, frequency and discrimination as identified in the protection
drawmgs formally approved under the: conditions of the PPA.

Connécting switchgear: The Engineer shall demonstrate that the switchgear is rated at a

voltage equal to the generating voltage and has been installed and is operating as
specified. The demonstration shali inélude, but may not be limited to, insulation testing
and speed of contact operation.

Trial operation: When the Engineer is satisfied that the Facility is fully erected and has

sitccessfully .completed the specific commissioning tests hie/she shall"démorl_'strate_ its
availability for operational use by operating the Facility for a minimum period. of 72
hours at each of the two main operating regimes.

Capacity demonstration test: This test determines the Facility capacity by measuring the

output at the relevant points in the Facility. Tests will be based on relevant ISQ power
test codes, IEC and IEEE standards using Facility instrumentation and any
independently certified commissioning mietering system connected to the Facility for
the purposes of the test. Test results shall be corrected to the specification conditions in
aceordance with 1ISO 3046-1:1986.

During the period of the Capacity Demonstration Test, the. capacity of the Facility shall be

demonstrated in the following manner:

a) the Facility shall operate on both main operating regimes with normal auxiliary loads;
b) the Seller will advise Purchaser of the commencement of the test-and will record the

reading of the independently certified commissioning metering systein;

c) the test duration will be 6 hours and at the end of this period the Seller will record the
new reading of the indeperdently certified commissioning metering system. The
capacity as determined by such test shall be the difference between the reading taken @),

W)

Jie



-at the end of the 6-hour period and the reading taken at the beginning of such period,
divided by the test duration.in hours.

G
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POWER PURCHASE AGREEMENT
BETWEEN
BELIZE ELECTRICITY LIMITED
AND
SS ENERGY LIMITED

Dated as of November 25, 2022

EXHIBIT 5

DESCRIPTION OF THE INTERCONNECTION FACILITIES

The Purchaser’s transmission line and equipment to be installed to interconnect the Purchaser’s Grid to
the Facility shall inclirde but not be limited to the following:

Transmission Line Interface
115 kV Switches 0?“) L/l
@’ Je|



Associated Buswork to Tap from Existing Line
Associated Line Traps for Communication Purposes

Transmission Line

Approximately 8.37 km of 115 KV transmission line consisting of Wooden Structures of €ither H-Frame
or Single Pole construction. Transmission Line to commence. at UTM zone 16. coordinates 318131,
1911091 at the Purchaser’s Existing Transmission Line to 315290.693, 1917147.475 to 315042.66,
1917007.207 to 314786.602, 1917448.432 to 314698.330, 1917397.112 to 314548.635, 1917654.599.
and then to 314568.961, 1917666.417 at the Substation Facility.

Substation (including Communications Equipment)

115 kV Breaker

115 kV Disconnect Switches
Power Transformer

Surge Arresters [itermediate Class
Line Traps for Communication
Substation Steel Structures
Grounding-System

BusWork

Chain Link Fence and Gates
Power & Control Wiring systems
EarthWorks

Civil Works

Control & Relay Panels

Primary Metering Cabinet

Fibre or PL.C Equipment w/ Mux.
RTU '

Battery Charger & Batteries (Com)

The Seller shall prowde all power supply- inchuding AC and DC sources. It:should be in the best interest
of the Seller to provide the Purchaser with information on what will be their (DC-AC) voltage levels to.
allow the Purchasér to match the power supply of their equipment at the time of ordering. Should the
Purchaser’s equipment voltage requirement be different from the Facilities, provision shall be made by
the Seller to provide space for battery chargers, batteries, and supply and contro] cabling.




POWER PURCHASE AGREEMENT
BETWEEN
BELIZE ELECTRICITY LIMITED
AND
$S ENERGY LIMITED

Dated as of November 25, 2022

EXHIBIT 6

PART I - AVAILABLE CAPACITY DECLARATION
PART II - DISPATCH INSTRUCTION

PART 1 - Available Capacity Declaration



Santander Sugar Ene[gy_ Limited (SSEL} Power
Purchase Agreementwifi Belizs Elecicity Lifked (BEL )

Exnist & Pat 1A )
] Submned by SSEL for Month
Mondhly Broiscted Avallabla Copatly Declaraton Yeor
L ’ Bay
Haur — Tatats

rD_ay [ 1 2 3 4 [ [ 7 [ (S 1t 1 12 12 ] 15 16 17 18 1% i Fii 7] 2 ] M@

=

2

3

&

13

F

]

§

1]

1

12

4]

H

2

23

24

25

b

H

Honth it Mok
Origgriat on Dot Hams ‘Recshedenbehat  Name
o SaEL ol BEL o SSEL woimlroom:
S, acoourts depl.
Sgnatwe S
Daté g

OPPAGetooqeFEPPAE G § - Raxtis Capacty Dectaraton 20 DSt nsmuction

Part [T Dispatch Instruction







POWER PURCHASE AGREEMENT
BETWEEN
BELIZE ELECTRICITY LIMITED
AND
SS ENERGY LIMITED

Dated as of December 13, 2016

EXHIBIT 7
DESCRIPTION AND PROVISIONS FOR BEL’S EQUIPMENT INSTALLED

AT THE FACILITY

The Purchaser’s equipment to be installed in the Facility shali include but not be limited to the 'folfowing:

o A
‘Metering Equipment ; ﬁﬂ/{/




(Space provisions should be'made for placement of this in the Relay Panel or its own panel)

One switch board T.0.U. meter SEL 735 or equivalent |
One test block (Not-required on the front panel but just behind the meter)
One kWh only, socket type meter as a backup to the TOU meter.

Substation Equipment

Relay Panel or Panels

Transformer Protection: SEL-587: Transformer Differential Protection, SEL-311L: Phase and Ground
Distance Protection and the SEL-351: Dual Overcurrent Backup Protection.

Two Lockout Relays.

115kV Circuit Breaker: Control switch with the associated indicating lamps

SEL Meters,

An -Annunciator Panel

Several auxiliary relays and secondary auxiliary switches.

One "Square D": AC Distribution Wall-mounted Cabinet.
Orne "Square D" DC Distribution Wall-mounted Cabinet

Battery charger and battery Hank.

Communication Equipment

One Remote Terminal Unit (RTU) with accessories to interconnect _equipment for status, contrel, arid
tele-metering. Size 2°(width) x 7° (height) x 2’ {depth), working space 4 feet back and.front; ventilation
1 foot all around sides.

Fibre Connection.

Muitiplexer and associated communication equipment, including tefephone, termination block, etc.

The Seller shall provide all power supply including AC and DC sources, It should be in the best interest
of the Seller to provide the Purchaser with information on what will be their (DC-AC) voltage levels to
allow the Purchaser to match the power supply of their equipment at the time of ordering.

O\
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EXHIBIT 8

EVIDENCE OF APPROVED ENVIRONMENTAL COMPLIANCE PLAN







POWER PURCHASE AGREEMENT
BETWEEN
BELIZE ELECTRICITY LIMITED
AND
SS ENERGY LIMITED

Dated as of November 25, 2022

EXHIBIT 9
OPERATING PROCEDURES

AND EMERGENCY PROCEDURES

This Exhibit has been agreed between the Parties pursuantto Article 9.2.4 and is annexed with the

concurtence of the PUC.
W
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POWER PURCHASE AGREEMENT
BETWEEN
BELIZE ELECTRICITY LIMITED
AND
$S ENERGY LIMITED

Dated as of November 25,2022

EXHIBIT 10

DESCRIPTION OF MINIMUM ANNUAL PRODUCTION (MAP)
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