GOVERNMENT TELECOMMUNICATIONS ACCOMMODATION

AGREEMENT

SECTION 1
THE PARTIES

This is an agreement made on this 19™ day of September, 2005 by and between
the Government of Belize (including its ministries, departments, and political
subdivisions) acting through its authorized representative the Honorable Said
Musa, Prime Minister and Minister of Finance (hereinafier referred to as the
“Government”) and Belize Telecommunications Limited, a public company
duly incorporated under the laws of Belize with its principal offices sjtuated at the

Esquivel Telecom Center, St. Thomas Strect, Belize City, Belize (hercinafter
referred to as *BTL”).

SECTION 2
DESCRIPTION

In order to better accommodate the Government’s telecommunications needs and
other requirements, BTL. has agreed 10 acquire certain properties from the
Government, and in consideration for the acquisition of these properties and this
accommodation, the Govemnment has agreed to afford BTL the benefits,
-covenants and undertakings contained fn this Agreement.

SECTION 3
DEFINITIONS

As used in this Agreement, the following definitions shall

apply to the capitalized
words as follows:

31§ shall mean the lawfy] money of Belize.



3.2 Force Majeure shall mean, with respect to any parly, any event or
condition that is beyond its reasonable control, or which it could not
reasonably havc foreseen or otherwise prevented and shall include, subject
to the forcgoing, without limitation, insurrection, war or other ammed
conflict, floods, earthquakes, hurricanes and other natural disasters, acts of
God or other public enemy, fire, strikes, walkouts, and other labour
difficulties, whether or not the affected party is in a position to accede to
the demands arising in conmection therewith, embargos, acts of civil or
military authonities and failures of suppliers to deliver, except, that the acts
ofthe Government of Belize taken in its sovereign capacity shall not be an

act of force majeure excusing the performance of the Government.

3.3 Goverment shall mean the sovereign and duly constituted Government of
Belize, including its ministries, departments, political subdivisions, and

appointees of Her Majesty.

There are one or more terms defined within this Agreement in Sections other than
this Section 3.

SECTION 4
AGREEMENT

BTL hereby agrees to acquire from the Government certain properties more fully
described in Schedule 1. hereto (the “Properties™) and in the manner provided for
in Section 5 of this Agreement, in order to better accommodate the Goverpment’s
telecommunications needs and other requirements (the “Accommodation”™), and in
consideration’ for the acquisition by BTL of the Properties and the
Accommodation, the Government hereby grants and affords to BTL the benefits,
covenants and undertakings provided for herein, the receipt and sufficiency of

which are acknowledged by both parties.



(1)

i)

(iv}

obligations, any material indenture, mortgage, trust deed, bond or
other instrument or agreement to which it is bound, or any award,
order, judgment, regulation, injunction, resolution, determination
or other ruling of any court or govemmental authority, agency or
instrumentality which is binding on it; (d) do not constitute or
result in (even if notice is given, time elapses or both) a default,
event of default or event of acceleration under any contract which

is binding on or affecting it;

it has taken all action required by law, regulation, or policy
required to authorize the execution, delivery and performance of
this Agreement, and this Agreement is a valid and binding

agreement of the Government In accordance with its terms,

the undersigned party executing this Agreement on behalf of the

Government has been duly authorized to execute this Agreement,

it is not in violation or breach of, or in defeult under, any law, rule
or regulation, any duty or obligation, or any indenture, mortgage,
trust deed or other instrument or agreement to which it is bound, so
as to materially and adversely affect in any of the foregoing
instances, its ability fo perform its obligations hereunder; and, as of
the date of this Agreement, there is no pending or, to its
knowledge, threatened action or proceeding affecting it before any
court, govermnmental agency or arbitrator which may materially and
adversely affect its assets, financial condition, affairs or its ability
to either execute, deliver or perform (or the ability of the BTL to

enforce) this Agreement;

its obligations hereunder are direct, unconditional and general

obligations;



SECTION 5
SALE AND PURCHASE OF PROPERTIES

5.1 The Government wishes to sell the Properties to BTL and BTL wishes to
purchase the Properties from the Government for a total consideration of
$19,200,000 (the “Property Consideration™) and the Government hereby
warrants and guarantees to BTL that on completion of the sale and
purchase of the Properties to BTL (“Completion”), BTL will obtain good
and clear title in fee simple to the Properties free and clear of all liens,

charges and encumbrances.

5.2 The Government shall deliver to BTL no later than two weeks prior to
Completion proof of good and clear title to the Properties in a form and

marner acceptable to BTL.

53  The Government shall on Completion deliver to BTL duly completed
conveyances or instruments of transfer to the Properiies in a form
acceptable to BTL together with the deeds, land certificates or other title
documents relating to the Properties and such further documents and other
assurances sufficient to enable BTL to its satisfaction to be registered and
recorded with absolute title to the Properties free and clear of all liens,

charges and encumbrances.

5.4  On Completion, BTL shall satisfy the paymenmt of the Property
Consideration to the Government by the execution and delivery by BTL to
the Government of a loan note in the form set out in Schedule 3. (Form of

Loan Note) hereto, for the full amount of the Property Consideration,

5.5 Completion shall take place at the Central Bank in Belize City on a date to
be agreed by the parties but no later than December 31, 2005.



5.6  All stamp duty and registration, recording and filing fees payable on the

conveyance or transfer of the Properties to BTL shall be for the account of

the Government.

SECTION 6

GOVERNMENT COVENANTS AND UNDERTAKINGS

6.1  In consideration for the acquisition of the Properties by BTL and the

Accommodation, the Govermment covenants and undertakes as follows:

@)

Authority, Permits and Licenses — to take all necessary steps to

procure 1o the satisfaction of BTL that: (a) within 90 days of the
date of the execution of this Agreement no persons other than BTL
and Speednet Communications Limited (“Speednet”) will hold an
Individual License (within the meaning of the Telecommunications
(Licensing Classification, Authorization and Fee Structure)
Regulations 2002 (the “Regulations™)) granted pursuant to the
Belize Telecommunications Act, 2002; (b) no persons other than
BTL, Speednet, and those persons who hold Class Licenses issued
pursuant to the Regulations, have or will have or be granted any
authority, permit or license 1n Belize lo legally camry on, conduct or
participate in the telecommunication business, or provide any
telecommunication services; (¢) no person other than BTL and
Speednet have or will have or be granted any authority, permit or
license in Belize to legally carry on, conduct, or provide
telecommunication services involving or allowing the provision or
transport of voice services, and (d) no holder of any Class License
has or will have or be granted any authority, permit or license in
Belize to legally carry on, conduct, or provide telecommunications
services involving or allowing the provision or transport of voice

services.



(i)

(i)

(iv)

\2

Return on_Capital Investment —~ to take all necessary steps lo
procure to the satisfaction of BTL that with effect from June 30,
2005 and going forward, BTL is able to charge to its subscribers
and customers rates and charges which enable BTL to fully
achieve the Mininoum Rate of Return (“MROR”) as provided for
and calculated in accordance with Schedule 2. (Rate of Retum:

Determination).

Management Services - in the e¢vent that BTL engages any

company to render any management services, to takc all necessary
steps to procure that BTL is able to pay to them fees and foreign
currency in such amounts as the Board of Directors of BTL shall
approve and to procure that the repatriation of such fees and
foreign currency and the receipt of such fees and foreign currency
by any manager are not subject to curency restrictions,
withholding taxes or other similar taxation by the Government, but

subject to any applicable business tax.

Foreign Exchange Conirols - to permit BTL without restriction, to
make payments in foreign cumency to international
comespondents; creditors of BTL of debt denorninated in foreign
currency; suppliers of imported supplies of equipment, materials
and services used and needed by BTL’s operations, and to any
Belizean or foreign entity or person by way of dividends declared

on BTL ghareholdings or other sums due from BTL.

Tax, ~ to procure that the payment and repatriation of BTL
dividends to any person, and the payment of interest on debt
denominated in foreign currency by BTL, is not subject to

withholding tax or any other tax of any other kind or character.



(vi)

(vit)

(vii)

(ix)

(x)

Offshore Accounts ~ to permit and not restrict BTL’s ability to
maintain financial accounts offshore (including in cowntries other
than Belize).

Disposition_of the Interconnectivity and Infrastructure Sharing

Issues —to take all necessary steps to procure that in the event BTL
is tequired to provide interconmection services to, or to share
infrastructure with, any person other than Speednet, any
interconnectivity and/or infrastructure sharing between BTL and
such person is achieved in such a manner that charges for BTL’s
interconnection services and/or infrastructure facilities reflect
BTL’s costs based upon a total system costs allocation (including
indirect and common costs) and will include a return on capital

employed after tax of 15% per annum,

Shareholder and Employee Suits — to procure that the Belize Social

Security Board withdraws Case No. 557/2002 against BTL.

Foreign Nationals — in the event that BTL is of the opinion that it is

not able to find the appropriate personnel in Belize, to procure the
grant of all necessary visag and work permits to enable BTL to
cmploy foreign nationals in Belize (including the grant of visas to
their family members) to carry on BTL activities and to enable
foreign nationals to serve as directors of BTL. This paragraph
shall apply whether such visas and work permits are perranent or

temporary in nature.

Non-Renewal of Individual License - i the event that the

Government and the Public Utilities Commission do not renew

BTL’s Individual License upon the expiration of its term, to



SECTION7

(x1)

(xii)

acquire all the assets and rights of BTL for their fair market value
using a valuation as if the license had been renewed (on the same
terms and conditions) and BTL remained as a going concern. If the
Government and BTL can not agree upon the valuation, ther they
agree to enter into binding arbitration pursuant to the provisions of
this Agreement. Notwithstanding anything herein to the contrary, if
the prospective renewal of the license is not upon terms and
conditions acceptable to BTL, then BTL shall be entitled to the

sameg treatment as if the cense had not been renewed.

No changes to terms of Individual License - to take all necessary

steps to procure that no changes are made to the terms of BTL's

Individual License without the prior written agreement of BTL.

No undermining of materja] gnarantee- to take all necessary steps
to procure that the Public Utilities Commission does not
undermine any pguarantee, undertaking, covenant or assurance

given by the Government to BTL in this Agreement.

GOVERNMENT REPRESENTATIONS AND WARRANTIES

7.1

The Govemment represents and warrants that:

1)

the execution, delivery and performance of this Agreement: {(a) are
its legal, valid and binding obligation, enforceable against it by
BTL in accordance with its terms, and that it has all powers,
authorities, consents and approvals necessary to enter into this
Agreement; (b) have been duly ratified by all necessary
constitutional and legal action; (¢) do not contravene the
constitution of Belize or any law, rule, regulation, treaty, regulated

practice, procedure or internal policy or any of its duties or



(vi)

(vii)

SECTION 8

it will cooperate in all respects to the end that all matters and
transactions contemplated by this Agreement will  be

consummmated; and

to the best of the Government’s knowledge, all of the
representations of the Government contained in Scction 7 of this

Agreement are true and correct,

BTL REPRESENTATIONS AND WARRANTIES

8.1  BTL represents and warrants:

(@)

(i)

(iii)

(iv)

it is a public limitcd company duly established and incorporated,
validly existing and in good standing under the laws in operation in

Belize;

it has taken all action required by law requiréd to authorize the
execution and delivery of this Agreement, and this Agreement
1s a valid and binding Agreement of BTL in accordance with its

articles of incorporation and governing instruments;

the undersigned party executing this Agreement on behalf of
BTL has been duly authorized by the Board of Directors of BTL to

execute this Agreement;

it has the requisite human resources and capital and ability to
raise financing to perform all of its obligations and undertakings

required by this Agreement, and



SECTION 9

{v) it is not bankrupt, has not been and is not subject to any
insolvency proceedings, nor has it filed for nor is it in any other
way involved in any proceedings for re-organization of the
company or in any similar proceedings which would affect BTL’s

capacity to assume the obligations under this Agreement or ils

ability to perform its obligations hereunder,

CONDITIONS PRECEDENT TO OBLIGATION OF BTL

The obligations of BTL under this Agreement are subject to the satisfaction at or

before Completion of all of the following conditions:

9.1

8.2

93

Accuracy of Representations and Warranties — The representations and

warranties of the Government contained in this Agreement shall be trme in
every material respect on and as of the Completion, with the same effect
as though such representations and warranties had been made on and as of

such date.

Performance of Agreements — The Government shall have performed all

obligations and agreements required to be performed by it and complied
with all terms and conditions rcquired to be complied with by it,
hereunder, on or prior to the Completion except to the extent attributable
to obligations, agreements and actions imposed on the Government

hereunder post Completion.

Cancellation of Individual License — The receipt by BTL of written

confirmation from the Government in a form acceptable to BTL that the
Public ~ Utilities Commission has written to International
Telecommunications Limited (“Intelco™) cancelling all

telecommmunications licenses held by Intelco including the Individual



License dated December 30, 2002, with all such cancellations to take

effect within 90 days of the date of the execution of this Agreement.

SECTION 10
CONDITIONS PRECEDENT TO OBLIGATION OF THE GOVERNMENT

The obligations of the Government under this Agreement are subject to the

satisfaction at or before Completion of all of the following conditions:

10.1  Accuracy of Representations and Warranties - The representations and

warranties of BTL contained in this Agreement shall be true in every
material respect on and as of Completion with the same effect as though

such representations and warranties had been made on and as of such date.

10.2 Performance of Agreements ~ BTL shall have performed all obligations

and agreements required to be performed by it and complied with all terms
and conditions required to be complied with by it, hereunder, on or prior
to Completion except to the extent attributable to obligations, agreements

and actions imposed on the Government hereunder post Completion.

SECTION 11
POST COMPLETION OBLIGATIONS AND OTHER OBLIGATIONS

11.1 The Government shall procure that the post Completion obligations set out

in Section 11.3 (the “GOB Post Closing Obligations”) are fully met to the
satisfaction of BTL.

11.2 BTL shall be entitled to waive the GOB Post Closing Obligations (or
any part of the same) or to extend any time line for their satisfaction, by

notice in writing to the Government.



11.3 The GOB Post Closing Obligations are as follows:

®

the Government undertakes to procure that for the duration of

BTL’s Individual License or for a minimum term of 15 years,

which ever is the longer period:

(a)

()

(©)

Voice Over Intemet — (a) no Class License holder is able
to use or permit the use of “voice over internet” for any
telecommunications traffic originating or terminating
within Belize; (b) no user or customer of a Class License
holder is able to make use of “voice over internet”
services, and (c) any user or customer of an Individual
License holder is only able to make use of “voice over
internet” services with the written approval of the

Indrvidual License holder concerned.

No Competing Individual License Holder Other than
Speednet — Other than the Individual License held by
Speednet, BTL shall be the sole Individual Licensee for the
the duration of its license or for a minimum term of 15

years, which ever is the longer period.

Rate Setting —~ For the purpose of agreeing to rates or
setting rates: (i) a cost based approach shall be adopted by
BTL and the Public Utilities Commission which fully
utilizes all charges (including all taxes) incurred by BTL,
projected on a forward looking basis plus a profit mark-up,
and (1i) no rate setting proceeding shall be permitted that
has the effect of suspending BTL requested rates for more

than six (6) months.



(d)

(e)

¢y

(2)

(h)

No Duty to Share Facilities or Infrastructures Other than
with Speednet — BTL shall have no duty or obligation
to share facilities or infrastructure other than . with

Speednet.

Rate of Retun: Methodology ~ the methodology to
detcrmine BTL’s rate of return shall be in accordance

with Schedule 2 (Rate of Return: Determination).

Business Tax — the tax treatment of BTL shall be no less
favorable than that afforded to other telecommunication
licensees in Belize. To enable lelecommunications service
providers to lower the rates to their subscribers the
Government undertakes by no later than Aprnil 1, 2008 to
adjust the rate of the Business Tax applicable to
telecommunications services so that the amount of the
Business Tax payable does not exceed the amount of

Income tax otherwise payable by them.

Import Duties — BTL and its subsidiaries shall be exempt
from any tax, duty, levy or impost upon goods, materials,
equipment and machinery of every type or description
imported for their own use. No exemption shall be granted
for goeds imported for immediate (within 6 months) resale
as new goods in the normal course of business to third

parties,

Resale Of Services — BTL is able to restrict the resale of its
services in accordance with Section 25 of the Belize

Telecommunications Act 2002 (including any obligation to



114

provide indirect access {o BTL’s telecommunications
network} but shall be obligated to provide interconnection

services 1o Speednet.

() Service Provision — BTL shall not be under any obligation
to provide any service within any defined timescale, other
than as is commercially agreed between BTL and its

cusforners.

(i)  Recognition of Properties - the Government undertakes to procure

the receipt by BTL within 2 weeks of the date of Completion of
written confirmation in a form acceptable to BTL that all
Properties acquired by BTL hereunder will be recognized by the
Government and the Public Utilities Commission as constituting
part of the “Rate Base” for the purposes of the rate of retum

determinations set out in Schedule 2 hereto.

In the event that BTL fails to achieve, in any given financial year during
the duration of BTL’s Individual License, an Achieved Rate of Return (as
defined Schedule 2. hereto) greater than or equal to the Minimum Rate of
Return (as defined in Schedule 2. hereto), then the Government hereby
irrevocably undertakes to monetanly compensate BTL to the full extent of
any shortfall in Eamings (as defired in Schedule 2 hereto), so that the
Achieved Rate of Return is equal to the Minimum Rate of Retum in the
financial year under consideration. Any shortfall shall be demonstrated by
reference to BTL’s group audited accounts for the relevant financial year
and a capital rate of return staternent to be prepared by BTL in accordance
with its normal accounting procedures and the terms of this Agreement
(the “Capital Rate of Retumn Statement™). The Government shall be
informed by BTL of the amount of any such shortfall (the “Shortfall
Amount”) and provided by BTL with a copy of the group audited accounts



1.5

together with the Capital Rate of Return Statement for the relevant
financial year no later than 6 months following the end of BTL’s financial
year (the “Delivery Date”). The Government agrees to pay BTL the
Shortfall Amonnt in full no later than 3 months following the Delivery
Date (the “Deadline Date™). The Government further agrees that should
the Shortfall Amount not have been paid to BTL in full by the Deadline
Date then any unpaid amount shall bear interest at the base rate as

quoted by The Belize Bank Limited from time to time plus 1Y% % per
annum which shall accrue from the Deadline Date up to and including the
date of payment in full to BTL of such unpaid ameunt and all such
outstanding intercst. In the event that payment to BTL of a Shortfall
Amount (inciuding all accrued interest) has not been made in full by the
third anniversary of the Deadline Date then such unpaid amount may be
set-off by BTL against the amount of any taxes (including Business Tax,

Sales Tax or other similar taxcs) payable by BTL to the Government.

Subject to the recommendation of the Board of Directors of BTL (the
“Board”) and the approval of the majority of the “B” and “C” ordinary
shareholders of BTL (together the “Majority Shareholders™), and within
three months of a written request being made by BTL to the Government,
the Government shali take all necessary steps Lo enact legislation in Belize
(in a form and by 2 manner and means acceptable to BTL) transferring and
vesting the undertakings of BTL including, the assets, liabilities, rights,
obligations, property, files and documentation of BTL, in a new company
(incorporated under the Companies Act, Chapter 250 of the Laws of

Belize) on such terms and conditions as are approved by the Board and the

Majority Shareholders.



SECTION 12

FORCE MAJEURE

12.1

12.2

SECTION 13
INDEMNITY

13.1

Liability in the event of Force Majeure - No party shall be held lable or

deemed 1o be in default under this Agreement for any failure to perform
obligations and duties hereunder if such failure has resulted directly or
mdirectly from Force Majeure, provided that the party had taken all
precautions to minimize the consequences of the Force Majeure. Acts of
the Government taken in its Sovereign capacity are not acts of Force

Majeure excusing the obligation or performance by the Govertiment.

Notice of Force Majeure ~ In the event of Force Majeure, the party so

claiming shall notify the other party in writing of the circumstances and

the parties shall meet forthwith to determine the action to be taken.

Extension of Time for Force Majeure — Any period during which the event

of Force Majeure continues shall be added to the time allowed to any party

to perform the obligation presented by the event of Force Majeure.

Indemnity by Government — The Government agrees to hold BTL and its

directors, officers, employees and agents, harmless from and against all
judgments, damages, losses, claims, liens, penalties, obligations,

liabilities, settlements and expenses, including reasonable attommey’s fees,

anising oyt of —

(a) any breach of any contractual provisions or covenant or any

inaccurate or erroneous representations of the Government



®)

(©

contained herein, in any schedule attached hersto or in any
agreement or other instrument duly exccuted and delivered by the

Government pursuant to this Agreement;

any failure of the Government to perform or comply with any
provision, obligation or duty contained in this Agreement and

required to be performed or complied with by the Government;

any contractual arrangement or agreement which in any way, direct
or indirect, increases the operating costs, capital costs or other
costs of property, plant and equipment by and between BTL, on
one hand, and on the other, Belize Telecom Limited, Innovative
Communications Corporation, Innovative Communication
Company, LLC (*ICC”), an ICC subsidiary or affiliate
(interpreted in the broadest terms) or any person or éentity including
relatives affiliated in any way with any person in the management
or in the ownership of ICC or any affiliated entity of Belize

Telecom Limited or ICC in its management and ownership;

132 Indemnity by BTI, ~ BTL agrees to hold Government and its officers,

employees and agents harmless from and against all judgments, damages,

losses, claims, liens, penalties, obligations, liabilities, settlements and

expenses, including reasonable attorney’s fees, arising out of —

(@

any breach of any contractual provisions or covenant or any
inaccurate or erroneous representations of BTL contained herein,
and In any schedule attached hereto or in any agreement or other
wstrument duly executed and delivered by BTL pursuant to this

agreement; and



13.3

SECTION 14

d) any failure of BTL to perform or comply with any provision
obligation or duty contained in this agreement and required to be

performed or complied with by BTL.

Making_of Claims ~ All claims under this Agreement shall be made in

writing within the time specified in Section 14 hereof.

SURVIVIAL OF AGREEMENT TERMS

i4.1

142

Representations and Warranties — The representations and warranties

which are included herein or in any schedule attached hereto, agreement or
other instrument duly executed and delivered pursuant to this Agreement,
and the remedies which are provided for herein to the extent that they

relate to the said representations and warranties, shall survive Completion.

Covenants and Certain Other Provisions — Any covenant or other

provision of this Agreement which by its nature and content is applicable
to the operation of BTL, including legislative and regulatory matters shall
be effective and survive Completion, and shall be binding on the parties
for a period equal to the term of the Individual License granted to BTL by
the Public Utilities Commission dated December 23, 2002, or any

renewals thereof, granted in respect of such operations plus two (2) years.

Other Provisions — Any provision of this Agreement not included in
Subsections 14.1 and 14.2 of this Section shall survive Completion, and

shall be binding on the parties, for a three (3) year period after

Completion.



SECTION 15
GOVERNING LAW; ARBITRATION, WAIVER OF SOVEREIGN IMMUNITY

15.1  This agreement is governed by and shall be construed in accordance with

Belize law.

15.2  Any dispule arising out of or in connection with this Agreement including
any question regarding its existence, validity or termination, which cannot
be resolved amicably between the parties shall be referred to and finally
resolved by arbitration under the London Court of Intermnational
Arbitration (LCIA) Rules which Rules are deemed to be incorporated by

reference under this Section. There shall be 3 arbitrators,
153  The arbitral proceedings shall be conducted in the English language.

154 The seat or legal place of the arbitral proceedings shall be London,
England.

15.5 The Government irrevocably and unconditionally:

Q) agrees that if BTL brings proceedings against it or its assets In
relation to this Agreement no immunity ffom such legal
proceedings (which will be deemed to include without limitation,
suit, attachment prior to judgment, other attachment, the obtaining
of judgment, execution or other enforcement) will be claimed by or

on behalf of itself or with respect to its assets;

(1))  waives any such right of immunity which it or its assets now has or

may in the future acquire;



SECTION 16
WAIVERS

16.1

(i)

consents generally in respect of any such proceedings to the giving
of any refief or the issuc of any process in conncction with such
proceedings inclnding, without limitation, the making,
enforcement or execution against any property whatsoever
(irrespective of its use or intended use) of any award, order or
judgment which may be made or given in arbitration proceedings

or related enforcement proceedings.

Extension of Time and Waivers — Any party to whom any obligation is

due under this Agreement may by written notice to the party from whom

performance of the obligation is due —

(@)

(b)

(©)

(d)

extend the time for the performance of any of the obligations or the

taking of other action under this Agreement;

waive inaccuracies in the representations and warranties of the

other contained in this agreement or in any schedule hereto;

waive compliance with any of the covenants or conditions

contained in this Agreement; or

waive or modify performance of any of the obligations under this

Agreement.

Except as provided in the preceding sentence, no action taken pursuant to

this Agreement, including, but without any limitation, any mvestigation by

or on behalf of any party, shall be deemed to constitute a waiver, by the

party taking such action, or compliance with, or performance of, any



representations, warranties, covenants, conditions or obligations contained

n or under this Agreement.

16.2  Waiver of Breach Not to Extend to Subsequent Breach — Any waiver by a

party of a breach of any provision of this Agreement shall not operate or

be construed as a waiver of any subsequent breach.

SECTION 17
EFFECT OF HEADINGS

The headings of the various Sections and paragraphs herein are inserted merely as
a matter of convenience and for reference and any such heading shall not be construed as
in any manner defining, limiting, or describing the scope or intent of the particular
Section or paragraph to which it refers, or as affecting the meaning or construction of the

language in the body thereof.

SECTION 18
NOTICES

All notices which are required or may be given pursuant to this agreement shall be
in wnting and shall be sufficient in all respects if dclivering in person or mailed by

registered, certified or express mail, postage prepaid, as follows:

To the Government:

Honorable Francis Fonseca
Attormey General

Attomey General’s Ministry
New Administration Building
Belmopan,

Belize

ToBTL:
Mr, Keith Arnold



Chairman

Belize Telecommunications Limited
Esquivel Telecoms Center

St. Thornas Street

Belize City

Belize

or at such other address as either of the above parties shall have designated by

notice in writing to the other party.

SECTION 19
ASSIGNMENT AND SUCCESSION

BTL shall have the right by notice to the Government, to assign all of BTL’s
rights and delegate all of BTL’s duties under this Agreement. In the event of such
assignment, all references to BTL in the Agreement thereafter shall mean such assignee,
and upon assumption by the assignee, the assignor BTL shall have no further Hability
under this Agreement; provided, the assignee may only be a new subsidiary of BTL, or
some other company within BTL’§ corporate group or under the control of BTL.

SECTION 20
GENERAL PROVISIONS

20.1  Severability, Construction. The invalidity of any provision of this

Agreement as defermined at the time of arbitration, or by a court of
competent jurisdiction, shall in no way affect the validity of any other
provision hereof, so long as the original purpose of the Agreement is not
substantially frostraled by reason of this severance of such provision. This
Agreement shall be construed in accordance with the general tenor of the
language in order to give it business cffect and to achieve an equitable
result. The reference to any schedule in this Agreement, unless the
context clearly indicates otherwise, shall be deemed to be a reference to

the corresponding schedule attached to this Agreement, if any, which shall



be deemed to be incorporated by reference into this Agreement as if set

out in its entirety.

20.2 Entire Agreement. The paries confirm that this is the entire agreement

between them with respect to the subject matter hereof. No party shall be
bound by any terms, conditions, statements, or representations, oral or
wrilten, not contained herein. It is mutually understood and specifically
agreed that this Agreement is binding upon the parties, their respective

successors, and assigns.

203 Changes. No modification of this Agreement shall be valid or binding
unless such modification is in writing, duly dated and signed by both

parties to this Agreement.

SECTION 21
GENERAL DUTY OF CONFIDENTIALITY

The parties hereby agree that the terms of this Agreement and all information
gathered to comply with the terms and conditions of this agreement, shall be and remain
confidential to the parties, their financiers, and any other persons agreed by the parties in
writing. Neither party shall disclose this Agreement or its contents to any unauthorized
third party without the written consent of the other. The parties further state that the
information gathered during the compliance process shall be considered proprietary
information, except to the extent that such information has been disclosed by public or

semi public documents of the partics,

All confidential matters or matters comprising of proprietary information may only be
disclosed by the parties to their agents and representatives, inclading financiers; and it
shall be the express duty of each party to obtain such secrecy or confidentiality
agreements as may be necessary to preserve the confidences, secrets, and proprietary

information of BTL, the Govermunent or their respective successors and assigns.



-
<
Executed on behalf of the Government of Belize 1his \ J\ day of %h&\ )

2005 at %Q& M\._,e , Belize:

For the Government of Belize

By: XM ‘qu\

Honorab}/Said Musa, Primk Minister and
Minister of Finance

Executed on behalf of Belize Telecommunications Limited, a Belize Company,
this 19* day of Scptember, 2005 at Belize City, Belize.

Belize Telecommunications Limited,

A Belize Company

By: 7&'5/ /\_‘:f

KCI h Amold Chairman
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SCHEDULE 1.

PROPERTIES

First Boom Junction Property: All that piece or parcel of land situate at the
junction of the Boom Road and the Northem Highway, Belize District,
comprising 14.47 acres and being morce particularly delineated by the Minister’s
Fiat Plan No. 90 of 1981 held by Transfer Certificate of Title recorded in the Land
Titles Register in Yolume 34 at Folio 85,

Santa Cruz Property: All that piece or parcel of land containing 22.872 acres
situate near Mile 14.5 opposite the Boom Cut Off Road, Belize District, the said
land being the subject of Minister’s Fiat (Grant) No 360 of 1996 and bounded and
described as shown by Plan No:360 of 1996 held by Deed of Conveyance dated
28th July 2000, recorded in Deeds Book Volume 45 of 2000 at folios 927 to 936.

Second Boom Junction Property: All that piece or parcel of land situate near
the junction of the Northem Highway and Boom Road, Belize District,
comprising 4186.29 s.y. and being a portion of the land described in T.C.T.
Volume 26 Folio 125 and which said lot is numbered 9B on a Sub-division Plan
made by H.D. Flowers, Licenced Land Surveyor and dated 15™ August 1995, and
is lodged at the Lands and Survey Department in Belmopan in Register No.2
Entry No. 2444 held by Transfer Certificate of Title dated 10" August 2000
recorded in volume 37 at folio 49.

San Ignacio Property: All those lots pieces or parcels of land upon which
telecommunications towers and other telecommunications equipment is situate as
of the date of this Agreement together with all perimeter land surrounding

such telecommunications equipment (including that contained within all existing
secunity fencing) (together the “Compound”) and all land comprised in all access
roads to the Compound, located in San Ignacio Town, Cayo District in Lots
Numbered 76 and 77, as shown on a Plan dated 12™ August, 1991 by Rolando A
Rosada, Licensed Land Surveyor and registered at the Lands and Surveys
Department in Belmopan in Register 12 Entry No. 1275. Together with all
bmldmgs and erections standing and being thereon held by Deed of Conveyance

dated 11% May 2001 recorded in Deeds Book Volume 20 of 2001 at folios 719-
728.



SCHEDULE 2.
RATE OF RETURN: DETERMINATION

For the purposes of this Agreement between the Government of Belize and BTL, the
parties agree that this Schedule 2 and the Agreement records their mutual understanding
and agreement as to the formula, methodology, definitions and prescribed meanings to be
uscd in relation to the calculation of the Achieved Rate of Return and the Minimum Rate
of Return.

Achieved Rate of Return

The Achieved Rate of Return (“AROR”) for each financial year of BTL shall be
calculated according to the method set out below:

AROR shall mean the percentage achieved by dividing eamings after tax and interest
received (“Numerator”) by book equity plus long term debt (“Denominator”) (as
recorded in the consolidated audited group accounts of BTL for the financial year under
consideration) and then expressing the product in hundredths.

The Numerator (also referred to in this Schedule and the Agreement as “Eamings™) shall
be calculated by adding together:

a. Operating Income after deducting all taxes, plus

b. interest income,
as drawn from the consolidated audited group accounts of BTL for the year under
consideration.

The Denominator (also referred to in this Schedule and the Agreement as the “Rate
Base™), shall be calculated by adding together:
a. total shareholders’ equity (including capital and revenue reserves), plus
b. long term debt, plus '
¢. current portion of long-term debt,
as drawn from the closing balances of the consolidated andited group accounts of BTL
for the financial year under consideration.

“Operating Income” means all revenue earned by BTL net of all charges levied against
revente by BTL, including, but not limited to, all operational and other charges such as
staff costs; travel costs; distribution costs; corporate management costs; professional fees
(including legal, accounting and technical fees); sales and marketing expenses;
depreciation and amortization charges; licence and frequency fees; bad dcbt charges,
provisions and write-offs; asset write-offs; currency exchange charges; bank charges;
interest charges on short term debt; cost of sales, and interconnection fees,

Minimum Rate of Return




The Minimum Rate of Return (MROR) per annum is 15%. This is the agreed minimum
rate of return that BTL must achieve in each financial year. The consequential value to be
obtained by BTL in applying the MROR in each financial year under consideration is the

sum achieved by multiplying the MROR against the Rate Base in the given financial
year.

Acquired Assets and Payments Incarred

For the avoidance of doubt, any assets acquired and paymenis incurred by BTL in the
performance of this Agreement, or in subsequent financial years through the normal
course of business, shall be included as part of the “Rate Base”, for the purposes of
calculating the monetary value of the AROR and MROR,



SCHEDULE 3.
FORM OF LOAN NOTE
LOAN NOTE

BEL1ZE TELECOMMUNICATIONS LIMITED

(Incorporated in Belize under the Companies Act)

BELIZE TELECOMMUNICATIONS LIMITED (the "Company"), for value received,
hereby promises to pay the registered holder of this Note for the tinoe being (the "Holder"),
being at the date of this Note, THE GOVERNMENT OF BELIZE, in accordance with the
terms and conditions attached to this Note (the "Conditions"), the principal amount oft

BZ$19,200,000 (Nineteen Million and Two Hundred Thousand Belize Dollars)
together with interest thereon, payable in the manner set out in the Conditions.
This Note is subject to the Conditions.

This Note is transferable in the circumstances more fully set out in the Conditions.

IN WITNESS of which this Note has been duly executed and delivered as a deed by
BELIZE TELECOMMUNICATIONS LIMITED whose registered office is at the Esquivel
Telecom Center, St. Thomas Street, Belize City, Belize, on the date and year first written
below.

Dated: this dayof , 2005,

EXECUTED AS ADEED by )
BELIZE TELECOMMUNICATIONS )
LIMITED )
acting by [INSERT DIRECTOR’S NAME] )
and [INSERT COMPANY SECRETARY’S)
NAME] )

DIRECTOR

COMPANY SECRETARY



TERMS AND CONDITIONS

This Note is issued by the Company in registered form pursuant to a resolution passed by
the Board of Directors of the Company,

1.

(2)

()

(c)

(d
(e

(2)

(b)

ONTEREST

The principal sum of the Note will bear interest from and including the date of issue
of this Note (as set out on page | above). Interest shall accrue daily on the principal
sum and will be payable quarterly in arrears on the last business day of each quarter
(each an "interest payment date”), the first interest payment date being [date] in
respect of interest for the period from and including [date] to and including that date,

The period beginning on [date]and ending on the first interest payment date and each
successive period beginning on an interest payment date and ending on the next
succeeding interest payment date is hereafter called an "interest period”.

Interest due on or before repayment of the Note will be paid in accordance with the
provisions of Condition 6 below to the Holder on the relevant interest payment date,

Interest will cease to accrue on the Note (or, in the case of partial repayment, on the
amount to be repaid) on the due date for repayment thereof unless, upon such due
date, payment of the principal amount due to be repaid by the Company is withheld
or refused. In such event, interest will continue to accrue {after as well as before any
Judgment) up to but excluding the date on which payment in full of the principal
amount due to be repaid by the Company is made.

The rate of interest payable in respect of the Note will be 6.188 per cent. per annum.

Calculation of the interest amount will be done on the basis of a 365-day year and
the number of days elapsed in the relevant interest period.

REPAYMENT

The payment of principal in respect of the Note will be made against presentation of
the Note at the Company’s registered office Jocated at the Esquivel Telecom Center,
Belize City, Belize. This Note will be repaid quarterly in arrears and no later than
(date], 2013 (unless previously repaid under the provisions set out below) by the
Company to the Holder in accordance with Condition 6 below.

The Company may at any time in its absolute discretion by notice in writing to the
Holder repay all or any part of the principal sum of the Note (together with accrued
interest). Upon receipt of such notice the Holder shall deliver the Note to the
Company.



(©)

()

(b)

On any repayment whereby the whole of the principal amount of the Note or the
then outstanding balance thereof shall be repaid the Company shall canccl the Note.
On any partial repayment hereunder (other than a pariial repayment whereby the
then outstanding balance of the principal amount of the Note is repaid) the Company

shall make an entry in the Register to record the part of the principal sum then repaid
and shall endorse the Note with a note of such entry.

EVENTS OF DEFAULT

If any of the events set out in paragraph (b) below (an "Event of Default") occurs, all
principal of this Note and all interest then accrued shall be immediately due and
payable (without service of any Notice). The overdue sum shall bear interest at the
base rate as quoted by The Belize Bank Limited from time to time plus [number ]
percentage points per armum, which shall accrue from the date of such default up to
and including the date of payment in full of such overdue sum and all such
outstanding interest.

The events referred to in paragraph () above are as follows:

(i) payment of any amount due from the Company undcr this Note is
not made on or within 14 days of its due date; or

(1) an order is made or an effective resolution of the Company is
passed for the winding up or dissolution of the Company or the
Company goes into liquidation; or

(iiv)proceedings are initiated against the Company under any
bankruptcy or insolvency law of any competent jurisdiction and
the proceedings have not been discharged or stayed within a period
of 30 days after the Company first becomes aware of them and
they are not contested by the Company in good faith,

TRANSFER

The Company may not transfer any of its obligations under this Note. The Holder
may transfer its rights evidenced by this Note free from any claims or defenses,
which the Company may have against such Holder. In the event of any transfer by
the Holder, the Holder shall surrender to the Company at its registered office this
Note together with a transfer (in the form set out in this Note) duly executed by the
transferor and the confirmation of the transferee endorsed on the transfer duly

executed by the transferee and the Company shall register the transfer and shall
deliver this Note to the transferee.



REGISTER

So long as this Note is outstanding, the Company will at all times keep at its

registered office a register (the "Register") specifying the amount and date of issue
of this Note and the name and address of the Holder and al} transfers and changes of
ownership of this Note,

PAYMENTS

All payments under this Note shall be made in full quarterly installments of
BZJ[INSERT AMOUNT] without regard to any equities between the Company and
the Holder or to any right of set-off, or counterclaim in any suit or action for the
collection of any sum due to the Holder under this Note. All payments will be made
in Belize dollars without deduction or withholding for or on account of any present
or future taxes, duties or other charges Jevied or imposed on this Note or the
proceeds or the Holder by the Government of the Belize or any taxing authority.

NOTICES

Any notice or other communication to or upon either the Company or the Holder of
this Note must be in writing and may be delivered or sent by prepaid mait and shall
be addressed in the case of the Company to it at Esquivel Telecoms Center, St.
Thomas Street, Belize City, Belize marked for the attention of [INSERT NAME
AND POST OF COMPANY OFFICER], and in the case of the Holder to it at its
address appearing in the Register.

GOVERNING LAW

This Note shall be govemed by and construed in accordance with the laws of Belize.



FORM OF TRANSFER

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers to

(PLEASE PRINT OR TYPEWRITE THE NAME AND ADDRESSES OF THE
TRANSFEREE)

this Note, and all rights under this Note
[to be executed as a deed by the Transferor)

Dated:

In consideration of the Transferor transferring this Note 1o the Transferee THE
TRANSFEREE confirms to the Company and the Holder that it will be bound by the terms

and conditions of this Note.
[To be executed as a deed by the Transferee]

Dated:
































































































































