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AMENDMENT NO. 1

TO

AMENDED AND RESTATED FUEL SUPPLY AGREEMENT

(PQPC)

This Amendment No. 1 (“Amendment”) to the Amended and Restated Fuel Supply Agreement (PQPC) (the “Agreement”) dated effective as of January 1, 2000 between ENRON POWER OIL SUPPLY CORP., a corporation organized under the laws of Delaware (“EPOS”), and Puerto Quetzal Power Corp., a corporation organized under the laws of Delaware and qualified to do business in and contracting through it branch in Guatemala (“PQPC”), is entered into, as of this ____ day of _______________, 2000, by and between EPOS and PUERTO QUETZAL POWER LLC, a limited liability company organized under the laws of the State of Delaware and registered as a branch in Guatemala (the “Company”).

RECITALS

WHEREAS, pursuant to the merger of the Guatemalan branches of PQPC and the Company, effective as of October 2, 2000, and the Assignment Agreement dated October 2, 2000 between PQPC and the Company, the Agreement was transferred from PQPC to the Company; and 

WHEREAS, EPOS and the Company desire to amend the Agreement with respect to the issues set forth herein.

NOW, THEREFORE, in consideration of the foregoing premises and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, EPOS and the Company hereby agree as follows:

1.
The following words are inserted in the first line of  Section 6.1 immediately following the words “Section 5.3”: “and Section 6.3”.  

2. 
The following paragraph is inserted after Section 6.2:  

“6.3     Glencore Price Reduction.  Should the Glencore Contract be terminated or amended in a manner that reduces the price payable by EPOS to Glencore AG thereunder, EPOS agrees that the reduction in the fuel cost to EPOS shall be passed through to PQPC.”  

3.
All other terms and conditions set forth in the Agreement, as transferred by PQPC to the Company, are hereby ratified.

4.
Governing Law.  This Amendment shall be interpreted and construed according to the laws of the State of New York, exclusive of its conflict of law principles.

5.
Severability.  The invalidity, in whole or in part, of any of the foregoing sections or paragraphs of this Amendment will not affect the validity of the remainder of such sections or paragraphs.

6.
Entire Agreement.  The Agreement together with this Amendment contain the complete agreement between EPOS and the Company with respect to the matters contained herein and supersede all other agreements, whether written or oral, with respect to the matters contained herein.

7.
Captions.  The captions contained in this Amendment are for convenience and reference only and in no way define, describe, extend or limit the scope or intent of this Amendment or the intent of any provision contained herein.

8.
Counterparts.  This Amendment may be executed in two counterparts, each of which shall be deemed an original and all of which shall be deemed one and the same Amendment.  

IN WITNESS WHEREOF, the parties have executed this Amendment as of this ___ day of _____________, 2000.







ENRON POWER OIL SUPPLY CORP.

By________________________________







Name:
Douglas A. Leach








Title:
Vice President








PUERTO QUETZAL POWER LLC, 

acting through its Guatemala Branch







By___________________________







Name: Daniel R. Castagnola







Title:
Vice President & Chief








Financial Officer
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