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l'his FRAMEWORK AGREEMENT (hcreurnfkr rcferred to a!; thc "Framcworl, 

Agrccmcllt") is madc on January 7, 2015 by and betwcen the Export-Iinport Ba11k u í' 

China (hcrcina[tcr rdcrrccl to as thc "B:lllk") and Ministry of Firwncc of ECllado r 

(hercurnfler ref"crrecl to as "MOF"). 

'Jbc Ban.k and MOF will hcrcinafler be collectiveJy referrcd to as the "Partics", and c<:c:l1 

mdividually rcferrecl to as a "Party": 

WI-mREAS: 

The Partics hove establishccl a long-tcrm cooperative rclat1onship for fimmcing of projccls 

in the Republic of Ecuador ("Ec uaclo1-"), which has n:alized significan! social é1 11cl 

ccouomic bcneGts through projects in vmious scctors; 

·1. Jll.üU~FOR.E, 
' ,\ftcr f:rienc..lly ncgotiations, the Parlies hereby <lgrec to cstabfüh thc following coopcrn1.io11 

;)1eclrn11ism (the "Coopcration l\1cdrnuism"): 

Articlc 1 General 

! .1 The main purposc of thc Coopc.:ration Mcchanism is to cnnancc the long-tcrm w 111-w[ 11 

rclalionship bctwecn thc Parlics, <mcl to fully rcalizc thc social aod econorrnc benc.:J'il :; 
of projects. 

' 2 The Cooperation Me::chanism is constrnctcd to optimize the project 1clentJ1ication a11d 
Inspeclion prucess, facilitate cooperation on national anct industrial pla1111ing, cstabl ish 

a stable ami efficient framcwork for cornrnunicalion, <tnd enhan.c:e di::1\oouc <u1d 
(., 

training concerning financ.;ing from lhe Ban.k. 

1. 3 f.n order to cnsurc smoolb opcration of the Cooperation. Mechanism, Eacb Party sl·wll 
cstablish a workin.g team responsible for rcgul<u· corrcspondcncc bctwccn the .Partic:~ . 

Articlc 2 Priority List and Projcct Inspcction 

2.1 MOF should submit un a regular ba~is to both the Dank and Chinese Embassy in 
Eeuaclo1 the priority lisc of projects thM MOF proposes to be finaneecl by thc Bank 
wilhin thc following lhrcc (3) yeMs (he1eínaftcr refcn-ed to as tbc.: ".Priority List"). 'l he.: 
first Priority List is attachcd to this Framework Agrcement as Schedule A and 

• 
Sllbsequcnt Priority Lists shull follow substa.ntially the sarnc format. The Prioril)' Lisl 

shall be copied by MOF to 01e Ministry of Cornmerce of lbc People's Rcpnblic of 



2.1. 1 The projects in lhe Priority Li!;t shall be technically a.ncl financially (easible, and 
shall be tntendect to promote the lonB-tenn social and economic dcvelopment of 
l~cuador. 

2. \ .2 The projecls in the P1iority List shall be tlivided into two catcgories: First Category 
of projects rncans lhc projects to be starled w1thin the following year from the 

signing el ate of thc Framcwork Agrcemcnt; Sccond Category of projects means thc 
projecls to be startec\ within two (2) to threc (3) years following tlic signing date of 
lhe Framc\:\1ork Agrecmcnt. Projects in the First Category shall be relatively 
maturc, \·vhich means thal the fcasibility reporl, cnvirnnmental impacl analysis 
rcporl, cornrncrcial contracts nncl nt:hcr relevant approv<1l documenls shall be 
coIY1pkted upan tlie submission. of thc Priority List or within 3 months thcrcaftcr. 

2./. MOF shall submit and/or updatc the Priolity Lisl by clclivcring ;:i copy to thc Bank nn 
la1cr than July 31 st o.f eac:h ycar. Jt is not cncouragcd to adjusl projccts in the Priority 

List, cxcept to include ncw prnjccls or to eliminate previously listcd projects tha.t D.n. 
11n longer qualifiecl to implement. · 

2.3 The l3ank ~hall concluct a prcliminary revicw of thc projccls in the Priority List aftcr 

r:;cciving thc Priority List, coni'er with thc Chinese govcrnment, and not.ify MOF in a 

t imcly · manner if there is any comment from Cbincse sidc conccrning thc listcd 
j1!0JCClS. 

'.?JI \Vi Lhin üne (l) year <tClcr rcce1ving thc Priority List, lhc Bank will evaluate ancl rank the 

projccts in thc first category of the Priorily List basecl on priority, maturity an<l thc 

socíal-economic bcncfits or each prnjcct. Thc Bank will also prepare for cva\uation of' 
U1c projccts in the seconcl category of thc Priorily List. MOF shflll submit documcnt'.; 
:md rnatcrials necessary to conducl thc cvaluation in accordance wilh the Ban.k's 
1\:quircmcnts in a timcly manncr. 

? .. \ Schcdu le.: A, del i ve.red by lvtOF as of the date of this Framcwork Agrecmcnl,- 1 ists 

priority projects for potential coopcralion and is atlacbecl to tbis Framcwork Agrecmcnt 
Thc fü1.nk shall · discuss thc coopcration according to thc priority of the projccL 

stipulalcd in Schedule A. Thc dctJi\ed fü\élncing plan for cach project needs to be 
;1cceplecl and approvccl by the govcrnmcnts of thc Parlics. 

~u; DtHfog irnp\crnentstion a1id operation of thc projects in the Pri~rity List, thc Parlics 

shall inspect ancl examine lhc progress of such projccts on a regulc1r· basis. For 



signiíicant or cbaJknging projects, thc Partic:s shall delegate a joinl tcarn to conducl 
on-sile inspeclion arumally, or at least uienllially. 

Article 3 Regular Commuuicatiou Platfonn 

3.1 The Parties shall convene meeti_ngs of their respective representativcs on a rcgul<11 bas1s. 

fOr comprehensivc and systematic communication of thc progrcss and prcdJlc:111~; 

conc:erning projects in the Priority List. 

3. l. l The mectings shall be convencd in China or in Ecuador al least annually or 

bicnnially, a.ne! shall be jointly chaired by tbe inanagcr-lcvel or highcr-rank111r4 
ofiicial from the Concessional Loan Dcpartment of the Bank, ancl tlll: 

Undersecretary or higher-ranking oHicial from the rclcvant department of MOF. 

3. 1.2 During the meetings, the Pmties shnll conducl an overall rcvicw of on-going 
projects that have reccivcd financing frorn the Bank nnd projccts in thc Priority List 
proposed to be Jinancect by the Bank, delibcrntc on problcms or clrnllcne,es. and 

develop mutually acceptabk solulions. 

3 .1.3 At the cnd of th1;: meelings, Doth Partics shall sign Meeting Minutes to SL1111111;1117.c 

lhe issucs and probkms discussed ami dcsignate rcprcsentalivcs rtspons1bk [01 

following up and irnplcmcnting the actions agrccd upon in the mcctings 

3.2 Each Parly shall promptly notify the olher Party Lhrough writtcn letl(::rS or c-m.ails once 

any . signiücant problcm or challcngc: is idcntiíied during, Lile evaluat.1011 :ind 

impleme::nlation of projccls in the Priority List. lf necessary, Both Pm-lies shall cleh.:g;t!c 

ajoint t1:am lo resolve thc problems or challengcs. 

; 1 
Adiclc 4 Tcch nical Coopcrnlion a n <l Tnlining 

4. l MOF can apply to the Bank for prc-project tcc.:hnical assistancc íor scctors or pro¡cct~ 

that are prioritized by the government of Ecuador. lf rec¡uesled by MOF, thc l3<111k will 

engage Chinesc inclustry cxperls or consulting firms to assist thc govenm1enl of' 

Ecuador in national or industrial pléuming and/or project consulting. 

4.2 The Bank plans lo hold training sessions coocerning financing of projccts on a rcG11lar 

basis in South Arnerica or in China. Thc tapies of the training includc: the la.test pohc:ics 

aud requiremcnts of the Dank, projccl cycles, typieal <.:ase studics, cte. Jf requestc.:d by 

MOF, the Bank can also hotel spccific trainings for Ecuaclorian o(Iic.:ials, cilhc:1 ¡11 

Ecuador or in China. MOf can proposc the location and contcnL of thc.: trainüi~~ 



f 

!icssions, and shall provide. ncccssmy logislir.al planning and support for trainings he::ld 
111 Ecuador. 

Articlc 5 P crsonncl nnd Anangc:mcn t 

'5 . l Wilhin onc (l) month a[tcr s1gning or thi:; framework Agreemcnl, Each Parly shall 
designate its respective rcpresentativcs to· cstablish a working kam to implcmcnt thc 
Co()pern.tion Mcchanism . 

.5 l. 1 Thc 13ank's working tcam sha.J.l be cornposed of thc General Manager / Dcpuly 
General Mairnge.r of the Concessional Lm1n Dcparln1cnt (as thc tt:nm lcadcr), and 

tbc rclcvunl Division Chic[ and Country Officcrs. 

5. l .2 Thc MOF's working team shall be composed of tbc Und.crsccrctary of thc 
dcpartmcnt responsible for exlernill borrowing ancl cooperation (as tbc tcnm lcadcr), 

and othe1 Lcleva.nl ~enior aud junior ofücials. 

S.:.~ The tcam lc.adcr of each Parly shall be rcsponsiblc for ni.mu1gcmcnt and orga.nization o 1' 
thc working tcam. The team mernhers shall be rcsponsiblc for daily affairs and 

communjcalious bctvvccn thc Partics . 

S.'.\ Each Parly sha\l notify thc other Pnrly thrnngh \"ll'ittcn ]cllcrs or c-mails within íive (5) 
working days if 1here is any change o[ its rcspcctivcly dcsignated personncl on thc: 

\·VO rk in g tea 111. 

Article 6 lVTisccllancou s 

(i. l This Frnmcwork Agrecrnent is only intenc.lcd to serve as auidancc for für thcr 
cooperatio11 hclwccn thc Parl1es, nnd is NOT legally binding on citbcr of the Partici.; 
m1d~r any .rurisdiction The rights and obligalions of the Partics sbal.l be sllpulatecl m 

the rclcv:rnt lcrnn agrccmcnls to (inancc specific proJccts. 

<i.1 Thc Partics shall kccp thc conh:nts o[ this Framewock t\grccmcnt. confidcntial, and 

m:1the1 Parly shall cltsclose them to any third party without thc prior wnttcn consent of 
Lhe othcr Party, cxccpt that thc cx1stcncc oí tbis Frn1r..cwork Agrccment may \Je 
;.rnnounced publically, and either Parly rnay disclosc thc contcnls of this Frameworl< 
Agrecmr..nt: (<1) if a Pm-Ly is rcquircd to clisclosc thcm by any applicablc laws or courls 

oí competcnt .iurisdiction, or by any r,overnmcntal or relcvant rcgulatory boclies; (b) if 
thc informntion is or was al the time of <.lisclosurc in the public dorn:lin other than 

th.rm1gh é\ breach of tbis paragraph G.2; or (e) if'thc inforn.1ulion has bccn lawfully 



obtained by the receiving parly prior to the clisclosurc other lhan 1hrnugh a breadi or 

this paragraph 6.2. 

6.3 The Cooperation Mechanism sluill always cornply with relcvant policics ,u1d 
regulations set by Chinese government and thc Bank. If modiiications of tbc pol1c:1cs 

or regulalions occurs, and n:sults ·in a conilict with thc contcnts of this Fnin'H.:wml< 

Agreemenl, The Parties shall comply with the moclified policics ami rcgulations, :~!ld 
this Frarnework Agreemcnt shall be amen<lccl accordingly. 

6 4 Each Parly may, by givmg no less than three (3) months prior writlcn noticc to tlic othcr 

Party, terminate this Framework Agreement, and this Framcwork Agrcemcnt shal! 

terminatc on tbc dale specified in such v11itten notice. If no spccifi.c tcrmination d;1!-: 1:; 

prov1ded in such notice, this Framework Agreemen.t shall tenmnate on thc day follrng 

thrcc (3) months after the date on which such noticc is givcn. 

{Í.5 Any tliifon::nl under!ilanding on any article of this Framework Agrccmcnl or any di:.;pulc 

ar ising from thc f)Crformance of this Frarncwork AgreemenL belwecn the ParLics shall he 

solved lhroug\J arnicable ncgotiation betwecn thc Pnrlies. 

6.6 This Framework Ag1ccn1ent shall become cffcctive upon executwn by the authm11cd 

rcpresentatives of thc Parties. 

6.7 The Framework Agrecmcnl is made in English in two originals, 011c for each Parly 



ll'~ \V; .. rNIT.S.~; Wl lli:!<EOF, !he undersir_ncd, bcing lhc duly <iu!horizccl rcprcscnlativcs of 

1:11.: 1>ar:1c~ h<1ve si:~n<.:d this Frnmc.work /\grcemc11f. in two originab in the Cnglish languagc. 
1::1°:.:il l'.111y \:vill k<:~:p 011e lhc1\:1)C. 

011 hC'l1¡¡1 r or: 

0t.:!i;1i·.11 y or Fin;rnc.:e uf" tl1c.: Rt:p11lilic.: of 
T·~n: .1 do r 

S i ~~n ccl by: 

- /t~ J.; )j -
Namc: IVfr. Li 1~110:~11 

Ti!'k: Ch a irman & P l'c~i d cn! 

O n bclrnlr of: 

Thc E~port-f111por l Ba111< of Chi11 :1 



' 

~ 

SCii.EJJULE ~,; 

PRI O R1TY LIST 

First C2tegory: Projects to be fin?..nced iu tbe following year 

1 Name of 
¡ Project 

I
[ Quito Metro, 

Line 1 

1 1 

1 
1 
l 

Project Cost Projcct Owner 

US$1,500,000,000 f Ministry ofTransponatio:i 
and Public Wo;ks; 
Quito l'v1urjcipal 
Govemment 

Second Category: Proj ects to be financed in the follo·wing 2-3 yc::irs 

Name of Estimated Project 

1 

Project Owncr 
Project Cost 

National US$220,747,732.81 Ministry ofNon-renewable 
Geological Natural Resources 
Survey 

1 

Decentralization US$1 ,768,295, i 60.06 Ministry of the Interior 
of Security 
Services in 
Districts and 
Circuits 

------

Description of Project 

Construction oÍ Line 1 cf the Quico Metro underground 
passenger raiiway system, consisting of 22 kilometers of 
underground railway and 15 passenge~ stations 

1 
Description of Project i 

1 
1 

1 i 

Conducting the rnapping of lithological, mineralogicai, 1 

structural and geodynamic characteristics of bedrock and ! 
surface coverage, and assessment oí the avai!ability of ¡ 
mineral resources oÍ Ecuador 

1 
1 

Deployment oí~ational Police Security Services to areas 1 

where currently there is no presence, and improving 1 

security services in territories wi1ich it already operates ¡ 
1 

i 



~ 

~ 

Affordable 
Housing for 
National Police 

USSJ46,767,585 00 1 Ministry of the lnteriO; -- 1 lmprove the qua!ity of life of the poli ce and their families 1 
through the provision of affordable housing 1 

' 1 

1 
1 

Interve~tion, ¡ US$420, 124,278.17 National Secretariat of Water Ensure continuity_ and effective~ess in the water supply ~o ¡ 
Expans1on, and 1 • the area surroundmg the Santa clena Aqueduct Hydraultc 
Construction of Plan (PHASE), and supply of safe v:ater, primarily far 

I Hydraulic Plan 
1 

human consmnption and irrigation 

1 i 

r
City of 1 US$ l ,04l,182,63 9 .45 Public Enterprise Yac hay Con tribute to the ch'.:-rige of the na~ion_al economy by . 

"YA CHA Y" . the aim of strengthening the development of the. 
Knowledge ~ E.P. development of the nrst planned c1ty m the country, w1th 

Total 

- · - -- · -- -- .knowledge-based sectors of the economy. Yachay will be 

¡ the fi.rst city in the country to include four special 
developrrient zones focused on promoting research, 
development and innovation. 

US$3,797,117,395-49 I 
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Tliis FRAMEWORK /\.GREEMENT (bereinafte::r rcferred to é1~; the "Fl arncworl, 

Agrccm cu l") is maclc on Janumy 7, 2015 by and belwcen the Exporl-Irnport Bauk ur 
Cbina (hcrcina[tcr rcfcrrccl to as thc "lJ :mk") nncl Ministry of Firwncc of Ecuador 

(hen.:ll1afler rdcrre::d to as "MOF"). 

·1 be Bank and MOF will hcrt:inafü:r be collectively rcferrcd lo as thc "Partics", and c<:tl1 

individually re[erred to as a "Party". 

WHí~llEAS: 

The PartJcs }wve establishcd a long-tcnn coopcrative relationship for financing or prnjcl'.ls 

in the Republic of Ecuador ("li:cnado1·"), which has rcalized significa111 social ancl 

cco11on\Íc bcnefits through projccts in vrnious scctors; 

·1. HEREFOR.E, 
,\i'ler ('riendly ncgotiations, the Parlies hen:by agrec to estnblish lhe fo!Jowing coopcrat1nn 

;: 1echanism (tht: "Coopcl'a tion l\1cchanism") : 

Articlc 1 General 

1.1 Thc main purposc of thc Coopcrution Mcchanism is to en.bance the long-tenn win-wu1 

rclationship bctwccn thc Parlics, <md to fully rcalizc the sociul and t:conomic be;:ncfit:, 

or projects. 

' 2 The Cooperntion Mechanisrn is conslrnctccl to oplilnize the;: proje;:ct iclcntiiicauon :111d 

Iuspection process, facilitale coopcration on national and industrial planmng, cstabltsh 

a stable and dTicient frameworlc for communirntion, a.nd enhanc:e cfo1louuc a11cl 
l., 

trainmg concerning financing from lhc Bank. 

: .. J f.n order to cnsure smooth opcrntion of the Coopcration Mechanism, .Each Pany sh;ill 
cstablish a working tcam responsible for rcguJ.¡u· COL-rcsponclence bctwcen the Partic<;. 

Articlc 2 Priority List anll l'rojcct lnspcctioa 
1 

2.1 MOF shuuld suumit 011 a regular basis lo both thc Bélnk ami Chinesc Ernbassy in 

Ecuaclm the priority list of projects tl1~1t MOF proposes to be linancecl by thc Br1nk 
w1th1n t.he following lhrce (3) ycars (hc1einaftcr rcfcrrecl to as tbc "Prioriíy Li~t") . 1 h.<.: 

(irst Priority Lisl i~ atla<.:.ht;d to this Fr:11new01k Agreement as Schedule A, and 

subscqucnt Priorily Lists shall follow substantially the sarne format. Thc .Pnority LJst 

'shall be topied by MOF to the Ministiy of Commerce of Lhc f>cople's Repnbl!c of 



l'""I• 
l_.lllll<l. 

2.1. 1 The projects in the Priority List shall be technically élnd financially feasible, antl 
shall be mtendccl to prornole !"he long-Lenn social ancl ccono1mc dcvclopmcnt of 
Ecuador. 

1.1.:? Thc project::; in the Prionty List shall be dividcd into two catcgorics: First Category 
of prnje.cts mcans lhc proJects to be starlcd wilhin thc following ycar from lhc~ 

s1gning date or thc Frarncwork Agru:mcnt; Scconcl Category of projects rneans thc 

projccts to be starlcd with111 lwo (?.)to threc (3) years following tbe signing date of 

the Framc\:-.1ork A.grccmcnt. Projccts in the fiirst Category shall be relatively 
maturc, which mcans thal thc fc;:isibility rcport, cnvironmenlal 1mpacl analysis 

rcporl, commcrcial contracts ''.ncl othcr relcvant 11pproval documenls shall be 
complc:lcd 11pon the submiss1on o[ th.c P1 iority List or within 3 rnonths lhcreaftcr. 

2.? MOF shall submit and/or updatc thc Priority List by dchvcrin.g a copy to thc Bank no 
latc;r tlií:ln July 31 ~t of each ycar. It is not. cncouragcd to acljust projccts in the Priority 
List, cxccpl to includc ncw pro.1ccls or to clirninatc prcviously listcd projccts that a.re. 

nn longer quali ficd to implcment. · 

1J The fümk ::;ball concluct a prchminary revicw or thc p1ojccls in the Priorily List atkr 
r:;cciving lht: Priority List, conkr with thc Chinese govcrnmcnt, and 1101.ify MOF in a 
tirncly manncr if there is any comment from Cbinesc sidc conccrning thc hstecl 

j)! OJCClS. 

2!1 With1n onc (l) ycar a[tcr rcceiving thc Pri01ity List, thc BanJ< will cvaluatc é.lnd rank thi.: 
prn.JCCts in thc íirsl catcgory of the Pnority List basect on priority, matunly and thc 
sncial-eco11omic bcncftts of each pro.1cct. The Bank w(ll also prepare for cvaluation of 
U1..: projccls in thc sccond c;ücgo1y of thc Priority List. MOF shrill c.;nbrnil clocumcnts 
a11cl matcrials nccessary to conducl thc cvaluation in nccorclance wil'h thc Bank'~ 
r .. ·qrnrcrnc:nts in a tirr1cly rnanncr. 

!..:1 Schedule A, deltvcred by MOF as of' thc date o.f this Framcwnrk Agrcement, lisls 
priority proje.cls for potcntial coopcntlion and is altached to tbis Frnmcwork Agrccmcnl 
Thc Bank shall discuss thc coopc1 ation according to thc pi inri ty o [ lhc pro.JCCL 
slipulalcc.l in Schcclulc A. Thc dcl::iilcd financing plan for en.ch projecl. nceds t:o be 

.1cccptcd and approvccl by thc govcrnmcnls of thc Partics. 

1 <í Dming irnplemcntation ;rnd operation of thc projccts in the Prionly Lisl, the Partics 

shall inspect ancl cxammc tite progress oC such projccts 011 a regular brisis. For 



signjficanl or cha!Jcnging projects, the Parlics shall dt:legate a joint tearn to conduct 
on-silc inspeclion ¡¡¡mually, oral least biennially. 

Articlc 3 H.cgu lar Conunnnicatiou Platform 

3.1 The Parties sliall c:onvcne mcetings of tl1cir respective reprcscntativcs on a regular b<1sis. 
for comprehc11sivc and systematic con1JnuniGation of thc progrcss ami prolJl1;111s 
concerning projecls in the Priority List. 

3.1. l The mectings shaJJ he convenccl in Cluna or in Ecuador at .least anrlllally or 

biennially, and shall be jointly cltaircd by tbc roanagcr-lcveJ or highcr-rnttking 
official from the Concessional Loan Dcparlmcnt of the Bank, ancl lhc 

Undcrsecretary or lúgher-ra.nking oíücial from the rclevanl dcparlmcnt of MO.F. 

3. l.2 Dming the meetings, the Purtics shall conduct au overall 1evicw o[ on-r,oi11g 

projecls that have reccivcd financing from the BanJc and prnjects in tbc P1iority L1st 

proposecl to be financcd by thc Bank, delibcratc on problcrns or challengc::s. and 
develop mutually acceptable solutions. 

3.1.3 At the cnd of th•: mcetings, Both Partics shall s1gn Meeting Mmntcs to sumrnanzc 
the issucs a.ncl problems dlscusscd and dcsignate reprcsentativcs n:sponsiblc for 

following up and implemcnting the actions agrecd upon in the mcctings. 

3.2 Each Pétily shall prnmptly notify the olher Pa.rty through writtcn kt1~rs or c-mai!s oucc.; 

any . significan[ prnblcm or challcngc is iclentilied cluring the cvaluat1on :ind 

implementation of projccts in the Priority L1st. Ir necessary, Both P;u·tics shall clekgate 
étjoint team lo rt!solve thc problcms ore.hallen.ges. 

• 1 A.diclc 4 Tcclmical Coopcrntion and Trnining 

4.1 MOF can apply to the Bank f~r prc-project technical assistancc fo.r scctors o
1 

prn_1::c:l!; 

that are prioritized by the governmenl of Ecuador. If requcsted by MOF, tbc B<1nk will 

engage Chrnesc industry cxpcrls or consulting finns to assist thc government or 
Ecuador in national or industrial planning and/or project consulting. 

4.2 The Bank plans lo hol<l training sessions concerning iinancing of projccts on a reg1llar 

basis in South America Ol' in Chürn. The to pies of the trnining includc lb.e latest pobc:u.:s 

and requiremcnts of thc JJank, prnjcct cycles, typical case stuclics, etc. Jf rec¡ucstcd by 

MOF, the Bank can also holcl spt:c1 lle trninings for Ecuaclorian officials, cilhc;
1 

¡
0 

Ecuador or in Chma. MOf ·can proposc thc Jocation and contcnt of lhc trainm~: 



scssions, and shall ·prnvicle ncccssmy logístic:<1l pfrinning cind support for trainings hcld 
111 Ecuador. · 

Arliclc 5 Pcrsonncl and J\.rrn.11gcmcnt 

~. l Within one:: (1) month aflcr signing of tlfr; framcwork Agreemcnl, Each Party shall 

clesignate its respective rcpresentatives to· cstablish a working tcam to implcment thc 

Coopcration Mcchanism . 

.5. l .1 Thc Bank 's working temu sball be composed of thc General Manager / Dcputy 
General Manager of the Concessional Loan Dcparlmc.;nl (as thc team leader), ancl 

tbc rclcvnnt Division Chic[ and Counlry Olliccrs. 

:i.1.2 Thc MOF's working team shall be composcd of tbc Undersccrctary of thc 

dcpartmcnt responsible for cxtcrni\l borrowmg and coopctation (as thc tcam lcader), 

and otbcr rclevant ~cnior aucl junior oflicials. 

S.:~ The tcam kadcr of each Party sb.all be responsibk for 1nanagcmcnt and organization of 
thc working tcam. Tbc team mernbcrs shall bt.: rcsponsihle for daily affairs anu 

comm1.111jcations bctwecn thc Parlies. 

5.J Each Parly shaH notify thc othcr Parly thrnugh wriltcn lctlcrs or c-mails within fivc (5) 
\:VOrk111g days if there is any change of 1ts rcspcctivcly dcsignatcd personncl on tht: 

\:vorking tcam. 

/\rticlc 6 Misc:cllancous 

ú l This r:ramcwork Agrecment is only rntcndcd to scn1c us guiclance for forlhc• 

coopc.ratio11 bctv,1ccn tht P.:1rt1cs, and is NOT le¡;ally binding on cithcr of the Partir' 

undcr any jurisdiction J'hc rigbts and obligal1ons of the Pallics sball be slipulaleu 111 

1.hc relevant loan agreemcnts to financc specific projccts. 

. ? (l .• _ Thc Panics shall kct:p thc conknts of this Framework Agrccmcnl confidcntial, and 
m:1thc1 Party shall clisclosc thern to any third pnrty without thc prior writtcn conscnt of 
thc othcr Pílrly, cxccpl that tbc cxistence of tbis Framcwork Agrecment may l>e. 
.inno1.rncccl publically, and eicher P<irly rnay disclosc thc c:onlents of this Framcworl< 
Agrccmcnt: (a) if a Pé1.rty is icquirccl to clic;dosc them by any applicablc li\WS or courts 

of compelcnl jlU'isdi.ction, or by any governmcntal or rclcvnnt rcgulatory bodies; (b) if 
thc infornwtion i~ or w<1s at the time of disclosurc in the public dom:iin othcr th:.in 

lhrough é\ brcach of this parag1aph G.2; or (e) if the information has been Jawfully 
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obtained by thc recciving parly prior to the clisclosurc olhe::r !"han Lluough a breadi of 

this paragraph G.2. 

6.3 The Cooperation Mcchanism slrnll always comply with rclcvant polic1c$ a11d 

regulations set by Chinese government and tbe Bank. If moclifications of the polic:ics 

or regulations occms, and results in a con11ict with thc contcnts or tbis Framc.:wo1k 
Agrecment, The Parties shall comply wilh thc modifü.:d policies and rcgulalions, :!nd 

lhis Frarnework Agreement shall be amendcd accorclingly. 

6.4 Each Parly may, by givmg no less than three (3) months prior writtcn noticc to 1hc othcr 

Parly, termínate this Framewo1k Agreemcnt, and this I\amcwork Agreemcnt shal! 
terminate on thc date speciiied in such v.rritten notice. If no spccific lcrminatton dal~ i:.; 

provided in such notic<.!, this Framework Agrcernent shall tcnnmale on thc day fotling 

threc (3) months after the date on which sucb notice is givcn. 

(Í.5 Any tliffe:;n:nl tmder~lunding on any m tic le of this Framework Agreernent or any dispi.1((; 

arising from Lht: ricrformance of this Framcwork Agreement bctwcc11 the J>arlics sha\l be 

solved througll amicable ncgotiation between thc Parties. 

6.6 This Framework Agrcement shall become cffcct1ve upon execution by the authmi1.cd 

rcpresentatives of thc Parties. 

6.7 The Framcwork Agrccmcnl is made in English in two originals, om: for each Pany 

_) 
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~T1'\/KS.~\ WH !i'.REO!c, thc t111dersir:ncd, bcing thc duly author[7.ccl rcprcscntativcs of 
rhl: f>¡1rfic~; hnvc signc:d tbis fornmework Ar,tL'.Cmcnt in two orig1n;:i]<; in the English languagc. 
1:.1-:.ii l'.11ty will kl':ep nne thcr(:l)f. 

n11 h('h:tll ni': 

:\.¡i;1i~:lry o!' Fiua11..:i:: 11f ll1t: Rcpubli..: of 
i·'.l'.li:1do r· 

Sign ccl by: 

/t~ ~·;A ---.__::__ __________ _ 
Nanic: Mr. Li 1~110:;11 

Tirle: C lrnirn1an & l' rcsidcr1I 

Ou bclrn 11' of: 

T!t e J~\ port. ll 11 p () rt B :trile (J r Ch i 11 ~I 
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STAGE ONE PROJECT 
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-------- -·-----
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THIS PREFERENTIAL I3UYER CREDIT LOAN AGREEMENT 

(the "Agreement") is made on the day of l ]:, /'--Ú;-J . J.,.o I &_date) 

BETWEEN 

THE GOVERNMENT OF THE REPUBLIC OF ECUADOR REPRESENTED BY THE 

MINISTRY OF FINANCE OF THE REPUBLIC OF ECUADOR (hereinafter referred to 

as the "Borrower"), having its office at A venida 1 O de Agosto 166 I y Bolivia, Quito, 

Republic of Ecuador; 

AND 

THE EXPORT-IMPORT BANK OF CHINA (hereinafter referred to as thc "Lender"), 

having its registered office at No. 30, Fuxingmennei Street, Xicheng District, Beijing 

100031, China. 

WHEREAS: 

(A) The Borrower has requested that the Lender make available a loan facilíty of up to 

Onc Hundred and Two Million Five Hundred and Sixty Seven Thousand One Hundred 

and Eighty Six US Dollars and Ninety One Cents only (US$ 102,567,186.91) to the 

Borrower for the financing necds under the Commercial Contracts (as defincd in Article 

1), and; 

(B) For the purposc of the implementation of the Project (as defined in Article T), 

(i) Empresa Pública del Agua EPA-EP (hereinafter referred to as the "End-User") 

and China Intemational Water & Electric Corporation (hereinafter referred to as the 

"CWE") have cntered into on 301
h of Dcccmber, 2015 the Santa Elena Aqueduct 

Hydraulic Plan Stage Onc Construction Contract with the contract number 

RE-EEl-EPA-021-2015 and with the total contract amount (excluding thc value added tax) 

of One IIundred and Twelve Million Five Hundred and Forty Seven Thousand Six 

Hundred and Fifty US Dollars and Ninety Seven Ccnts only (US$ 112,547,650.97) 



(hereinafter referred to as the "Construction Contract") ; 

(ii) the End-User and Changjiang Institutc of Survey, Planning, Design and Research 

(hereinafter referred to as the "CISPDR") have entered into on 31 st of December, 2015 

the Santa Elena Aqueduct Hydraulic Plan Stage One Supervision Contract with the 

contract number RE-EEC-EPA-009-2015 and with the total contract amount (excluding 

the value added tax) of Eight Million One Hundred and Nineteen Thousand Six Hundred 

and Twenty Seven US Dollars and Seventy Five Cents only (US$ 8,119,627.75) 

(hereinafter referred to as the "Supervision Contract") 

NOW THEREFORE, the Borrower and the Lender hereby agree as follows: 

ARTICLE 1 DEFINITIONS 

Where used in this Agreement, unless the context otherwise requires, the following 

terms have the following meanings: 

1.1 "Account Bank of the Lender" means the Export-Import Bank of China. 

1.2 "Agreemcnt" means this preferential buyer credit loan agreemcnt and its 

appendices and any amendment to such agreement and its appendices from time to time 

upon the written consent of the parties. 

1.3 "Availability Period" means thc period commencing on the date on which 

this Agreement becomes effective and ending on the date falling forty-eight ( 48) months 

thereafter, during which time all the disbursements shall be madc in accordance with the 

stipulations of this Agreement. 

1.4 "Banking Day" means a day on which banks are open for ordinary banking 

business in Beijing, including Saturdays and Sundays on which banks are open for 

business as required by the provisional regulations of China, but excluding the legal 

festivals and holidays of China and Saturdays and Sundays falling out of thc aforcsaid 

regulations. 
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1.5 "China" means the People's Republic of China. 

1.6 "Commitment Fee" means the fecs calculated and paid in accordance with 

Articlc 2.2 and Article 2.7. 

1.7 "Commercial Contract" means, cach or both (as the context may require) of the 

( 1) the Santa Elena Aqueduct Hydraulic Plan Stage One Construction Contract, and (2) 

the Santa Elena Aqueduct Hydraulic Plan Stage One Supcrvision Contract. 

1.8 "Disburscment" means the advance of the Facility made in accordancc with 

Article 3 of this Agreement. 

1.9 "End-Uscr" means Empresa Pública del Agua EPA-EP, which ultimately 

utilizes the Facility. 

1.1 O "Evcnt of Default" means any event or circumstance specified as such in 

Article 7. 

1.11 "Facility" has the meaning set forth in Article 2.1. 

1.12 "Final Repayment Date" means the date on which the Maturity Pcriod 

expires. 

1.1 3 "First Repayment Date" means the first repayment date of principal and 

interest after the maturity of the Grace Period. 

1.14 "Grace Period" means thc period commencing on thc date on which this 

Agreement becomes effective and ending on the date sixty (60) months after the date on 

which this Agreement becomes effective, during which pcriod only the intcrest and no 

principal is payable by the Borrower to the Lender. The Grace Period includes the 

A vailability Period. 

1.15 "Interest Payment Date" means thc 21st day of January and the 21st day of 
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July in each calendar year and the Final Repayment Date. 

1.16 "Irrevocable Notice of Drawdown" means the notice issued in the form set 

out in Appendix 5 attached hereto. 

1.17 "Loan" means the aggregate principal amount disbursed and from time to 

time outstanding under the Facili ty. 

1.18 "Management Fee" means the fees calculated and paid in accordance with 

Article 2.2 and Article 2.6. 

1.19 "Maturity Period" means the period commencing on the date on which this 

Agreement becomcs effective and ending on the date falling two hundrcd and forty 

(240) months thereafter, including the Grace Period and the Repayment Period. 

1.20 "Notice of Effectiveness of Loan Agreement" means a written notice in the 

forrn set forth in Appendix 9 attached hereto, in which the effective date of this 

Agreement shall be specified .. 

1.21 "Project" mcans the Santa Elena Aqueduct Hydraulic Plan Stage One Project. 

1.22 "Borrower's Country" refers to the country where the Borrower locates, i.e., 

being the Republic of Ecuador. 

1.23 "Repayment Date of Principal and Interest" means each Intercst Payment 

Date and the Final Repayment Date. 

1.24 "Rcpayment Period" means the period commencing on date on which thc 

Grace Period expires and ending on the Final Repayment Date. 

1.25 "Repayment Schedule" means the schedule showing the dates and amounts 

of repayments of the Loan set forth in Appendix 1 O attached hereto. 
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1.26 "US DoJlar" or "US$" means the lawful currency for the time being of the 

United States of America. 

1.27 "External lndebtedness" mcans any paymcnt obligations undcr any loan 

agreement, bond, note or similar instrument and/or any guarantee which are payable to a 

pcrson domiciled, residcnt or having its hcad office or principie place of business outside 

Ecuador. 

1.28 "Relevant lnclebtedncss" means the indebtedness of the Borrower (a) under 

the Borrower's 12 percent US Dollar Dcnominatcd Global Bonds due 2012, and (b) under 

the Borrower's US Dollar Denominated Step-Up Global Bonds due 2030. 

ARTICLE2 CONDITIONS AND UTILIZATION OF TIIE FACILITY 

2.1 Subject to the tcrms and conditions of this Agrcement, thc Lender hereby 

agrees to make available to the Borrower a loan facility (hereinafter referred to as the 

"Facility") in an aggregate principal amount not exceeding One Hundred and Two 

Million Five Hundred and Sixty Sevcn Thousand One Hundred and Eighty Six US 

Dollars and Ninety One Cents only (US$ 102,567,186.91). 

2.2 The rate of intercst applicable to the Loan shall be threc perccnt (3%) per 

annum. The rate applicable to thc Management Fee shall be zero point scvcn five percent 

(0.75%). The rate applicablc to the Commitmcnt Fee shall be zero point seven five 

percent (0.75%) per annum. 

2.3 The Maturity Period for the Facility shall be two hundrcd and forty (240) 

months, among which the Grace Period shall be sixty (60) months and thc Repayment 

Period shall be one hundred and eighty ( 180) months. 

2.4 The entire proceeds of the Facility shall be applicd by the Borrower for the 

sole purpose of the payment of approximately eight five percent (85%) of the Commercial 

Contracts amount, and not be used for payment of brokeragc fces, agency fees or 
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commission. The rest contract amount of the Commercial Contracts, taxes and other 

expenditures and costs for the Project, which are not funded by the Facility Wlder this 

Agreement, shall be funded by the Borrower's own funds and budgets. The Lender shall 

not be obliged to make a relevant Disbursement unless the Borrower has paid the 

Comrnercial Contracts amount by its own funds and budgets at least proportionally, 

narnely, for a relevant proposed Disbursement, the ratio of (i) the Cornrnercial Contract 

amounts received by Chinese Suppliers from the source of the self-raised funds of the 

Borrower to (ii) the aggregate amount of the Loan(s) which have been drawn and is to be 

drawn under the relevant proposed Disbursernent shall be no less than 15:85. 

2.5 The goods, technologies and services purchased by using the proceeds of 

Facility shall be purchased from China preferentially. 

2.6 Thc Borrower shall pay to thc Lendcr a Management Fee on the aggregate 

arnount of the Facility equal to Sevcn Hundred and Sixty Nine Thousand Two Hundred 

and Fifty Four US Dollars only (US$ 769,254.00) in one lump within thirty (30) days 

after this Agreement becomcs effective but not later than the first Disbursemcnt Date in 

any case, which amount shall be calculated at the rate set forth in Article 2.2. Thc 

Managcment Fee shall be paid to thc account designated in Article 4.4. 

2.7 During the Availability Period, the Borrower shall pay semi-annually to the 

Lender a Commitment Fce calculated at the rate set forth in Article 2.2 on the undrawn 

and uncanceled balance of the Facility. The Commitrnent Fee shall accrue from and 

including the date falling thirty (30) days after the date on which this Agreernent becomes 

effective and shall be calculated on the basis of the actual number of days elapsed and a 

three hundred and sixty (360) day year. The Commitment Fee shall accrue on a daily basis 

and be paid in arrears to the account designated in Article 4.4 on each lntercst Payment 

Date. 

ARTICLE 3 DISBURSEMENT OF THE FACILITY 

3 .1 The first disbursement is subject to the satisfaction of the conditions precedent 
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set out in Appendix 1 attached hereto (or such conditions precedent have been waivcd by 

thc Lender in writing). 

3 .2 In relation to each disburscmcnt after the first disbursement, besides the 

satisfaction of the conditions set forth in Article 3 .1, such disbursemcnt shall al so be 

subject to thc satisfaction of thc conditions set out in Appendix 2 attached hcreto. 

3.3 The Availability Period may be extended, provided that an application for 

such extension is submitted by the Borrower to thc Lender thirty (30) days prior to the 

end of thc Availability Period and such application is approved by the Lcnder. In any 

event, the Availability Period shall not exceed the Grace Period. Any portion of the 

Facility undrawn at the end of the A vailability Period or thc extension thercof shall be 

automatically canceled. Before thc end of the A vailability Period, the Borrowcr shall not, 

without the consent of the Lcnder, cancel all or any part of the undrawn Facility. 

3.4 The Lender shall not be obliged to make any disbursement under this 

Agrccment unless it has received ali thc documents set forth in Article 3.1 or 3.2 and has 

determined after examination that the conditions prccedcnt to the drawdown of the 

Facility by the Borrower have been satisfied. For those conditions which have not been 

satisfied by the Borrower, the Lender may require the remedy by the Borrowcr within a 

specified period. In the event that the Borrower fails to remedy within a rcasonable pcriod 

of time, the Lender may refuse to make the disbursement. 

3.5 Subject to conditions in Article 3.1 and 3.2 and other terms and conditions of 

this Agreement, in case the Ilorrower issue an Irrevocable Notice of Drawdown vía 

courier/by authcnticated SWIFT messagc to the Lcnder during the Disbursement Period, 

the Lcnder shall allocate in due course thc amount specified in the Irrevocable Notice of 

Drawdown via the Borrower's Account to thc account as designatcd in the Irrevocable 

Notice of Drawdown. Such accounts shall be opened by the Chinese Suppliers with the 

Lender for the purpose ofthe Commercial Contract. Thc Irrevocable Notice of Drawdown 

shall not be issued more than once a month. 

3.6 Forthwith upon the allocation of the disbursement to the Borrowcr's Account, 
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the Lender shall be deemed as having completed its disbursement obligation under this 

Agreement and such disbursement shall become the indebtedness of the Borrower. The 

Borrower shall repay to the Lender the principal amount drawn and outstanding under the 

Facility together with any interest accrued thereon in accordance with this Agreement. 

3.7 The Lender shall not be under any obligation to make any further 

Disbursement under the Facility if the aggregate amount of the Disbursements made 

under this Agreement would exceed the principal amount of the Facility. 

ARTICLE 4 REPA YMENT OF PRINCIPAL AND PA YMENT OF INTEREST 

4.1 The Borrower is obligated to repay to the Lender all the principal amount 

drawn and outstanding under the Facility, all the interest accrued thereon and such other 

amount payable by the Borrower in accordance with the terms and conditions of this 

Agreement. Without the written consent of the Lender, the Maturity Period shall not be 

extended. 

4.2 The Borrower shall pay interest on the principal arnount drawn and 

outstanding under this Agreement at the rate set forth in Article 2.2. The interest shall be 

calculated on the basis of the actual number of days elapsed and a three hundred and sixty 

(360) day year, including the first <lay of the lnterest Period during which it accrues but 

excluding the last, and shall be paid in arrears on each Interest Payment Date. If any 

payment to be made by the Borrower hereunder falls due on any day which is not a 

Banking Day, such payment shall be made on the immediately preceding Banking Day. 

4.3 Ali the principal amount drawn under this Agreement shall be repaid to the 

Lender by thirty (30) equal installments on each Repayment Date of Principal and Interest 

within the Repayment Period and the Final Repayment Date in accordance with the 

Repayment Schedule as Appendix 1 O sent by the Lender to the Borrower after the 

expiration of the A vailability Period. 

4.4 Any payments or repayments made by the Borrower under this Agreement 

8 



shall be remitted to the following account or any other account from time to time 

dcsignated by the Lender on the Repayment Date of Principal and Interest of each year: 

China 

Payee: The Export-Import Ilank of China 

(Swift Code: EIBCCNBJXXX) 

Payee Address: No. 30, Fuxingmennei Street, Xicheng District, Ileijing 10031, 

Opening Bank: Ilusiness Dcpartment, Bank of China, Head Office 

(Swift Code: BKCHCNBJ) 

Account No.: 778407900258 (For USD remittance) 

4.5 Thc Lcnder shall open and maintain on its book a lending account for thc 

Borrower entitled "the Ministry of Financc of the Republic of Ecuador Account on 

Santa Elena Aqueduct Hydraulic Plan Stagc One Project" (hereinafter referred to as the 

"Borrower's Account") to record the amount owing or repaid or paid by thc Borrower. 

The amount of thc Facility recorded as drawn and outstanding in thc Borrower's Account 

shall be the evidcncc of thc Borrower's indebtcdness owed to the Lendcr and shall be 

binding on the Borrower in thc abscncc of manifest error. 

4.6 Both the Borrower and the Lender shall kcep accurate book records of any 

disburscmcnt undcr the Facility and rcpaymcnt of principal and intercst undcr this 

Agreement aJ?d shall verify such records once a year. 

4. 7 The Borrower may prepay the principal amount drawn and outstanding under 

the Facility by giving thc Lender a 30 days' prior writtcn notice, and such prepayment 

shall be subject to thc conscnt of thc Lender. At the time of prcpayment, thc Borrowcr 

shall also pay to the Lendcr ali intcrest accrued on the prepaid principal in accordance 

with Article 4.2 up to the date of prcpaymcnt. Any prepayment madc pursuant to this 

Articlc shall reduce the amount of the repayment installments in invcrse ordcr of maturity. 

4. 8 At the time of prepayment which is made in accordance with thc abovc 

provisions, the Borrowcr shall pay an indemnity to the Lender for such prcpayment at the 

rate of one percent (1%) per annum accrucd on the prepaid principal from and including 
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the date of prepayment up to and including the repayment date of such prepaid amount, 

which shall be calculated on the basis of actual number of days elapsed and a 360 day 

year, and shall accrue on a daily basis. 

ARTICLE 5 REPRESENTA TI O NS AND W ARRANTIES BY THE 

BORROWER 

The Borrower hereby represents and warrants to the Lender as follows: 

5 .1 The Borrower is the goverrunent of the Republic of Ecuador and represented 

by the Ministry of Finance of the Republic of Ecuador and has full power, authority and 

legal rights to borrow the Facility on the terms and conditions hereunder. 

5.2 The Borrower has completed all the authorizations, acts and procedures as 

required by the laws of the Borrower's Country in order for this Agreement to constitute 

valid and legally binding obligations of the Borrower in accordance with its terms, 

including obtaining all the approvals and authorizations from relevant authorities of the 

Borrower' s Country, and effecting all the registrations or filings as required by the laws of 

the Borrower's Country, and such approvals, authorizations, registrations and filings are 

in full force and effect. 

5.3 As from the date on which this Agreement becomes effective, this Agreement 

constitutes legal, val id and binding obligation of lhe Borrowcr. 

5.4 With the exception of the Relevant Indebtedness, the Borrower is not in 

default under any law or agreement applicable to it, the consequence of which default 

could materially and adversely affect its ability to perform its obligations under this 

Agreement and no Event ofDefault has occurred under this Agreement. 

5.5 The signing of this Agreement by the Borrower constitutes, and the Borrower's 

performance of its obligations under this Agreement will constitutc commercial acts. 

Neither the Borrower nor any of its asscts is cntitled to any right of immunity on the 
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grounds of sovereign or othcrwisc from arbitration, suit, execution or any othcr legal 

process with respect to its obligations under this Agreement, as the case may be, in any 

jurisdiction, except for the following asscts: 

(a) any property which is uscd or designated for use in thc performance of the 

functions of the diploma tic mission of the Republic of Ecuador or its consular posts; 

(b) property of a military charactcr or used or designated for use in the performance 

of military functions; 

( c) property forming part of the cultural heritage of thc Rcpublic of Ecuador or part 

of its archives; and; 

(d) any other assct of thc Republic of Ecuador to the extent that thc Borrower is 

prohibited by the laws of the Republic of Ecuador applicable and in effcct on the signing 

date of this Agreement from waiving such immunity. 

5.6 All information supplied to the Lcndcr by thc Borrower is true and accuratc in 

all material rcspects. 

The Borrower represents and warrants to the Lcnder that thc foregoing representations 

and warranties will be true and accuratc throughout the Maturity Pcriod with refcrencc to 

the facts and circumstances subsisting from time to time. The Borrower acknowledges 

that the Lender has entered into tbis Agreement in reliance upon the representations and 

warranties contained in this Articlc. 

ARTICLE 6 SPECIAL COVENANTS 

6.1 The Borrower hereby covcnants to the Lcnder that the obligations and 

liabilities of the Borrower under this Agrcement are dircct, unconditional and general 

obligations and rank and will rank at least parí passu in right of payment and sccurity with 

all other prcsent or future unsccured and unsubordinated indebtedncss (both actual and 

contingent) of the Borrowcr. Any preference or priority granted by the Borrower to such 

indebtcdness shall be forthwith applicablc to this Agreement without prior request from 

the Lender. 

11 



6.2 The Borrower undertakes with the Lender that it will ensure that all amounts 

disburscd under this Agreement be used for the purposes specified in Article 2.4 and 

Article 2.5 and that it will pay the interest and any other payable amounts hercunder and 

repay the principal to the Lender in accordance with the terms and conditions hereunder. 

The performance by the Borrower of all its obligations under this Agreement shall be 

unconditional under all circumstances. 

6.3 All payments by the Borrower under this Agreement shall be paid in full to 

the Lender without set-off or counterclaim or retention and free and clear of and without 

any deduction or withholding for or on account of any laxes or any charges. In the cvent 

the Borrower is required by law to mak:e any such deduction or withholding from any 

payment hereunder, then the Borrower shall forthwith pay to the Lender such additional 

amount as will result in the immediate receipt by the Lender of the full amount which 

would have been received hereunder had no such deduction or withholding been made. 

6.4 The Borrower hereby covenants to the Lender that it will take imrnediate steps 

and fulíill all the conditions necessary to maintain in full force and effect all approvals, 

authorizations, registrations and filings specified in Articlc 5.2. 

6.5 Thc Borrower will include all amounts due and payable, or to fall due and 

payable to the Lender hereunder in each of its annual budgets during each fiscal year. 

However, the Borrower's failure to include corresponding allocation in its budget shall 

not in any way reduce or affect its obligations under the Loan Agreement orto be used as 

a defense for the failure to make any payment due under the Loan Agreement. 

6.6 The Borrower shall submit to the Lender the following docurnents and hereby 

covenants to the Lender that the information contained in such documents is true and 

accurate: 

(1) The Borrower shall submit to the Lender serni-annually during the 

Maturity Period reports on the actual progress and operation status of the Project and the 

utilization of the disbursed Facility proceeds. 

(2) The Borrower shall supply to the Lender any other infonnation 

pertaining to the performance of this Agreement at any time reasonably requested by the 
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Lender. 

6.7 The Lender shall be entitled to examine and supervise thc utilization of the 

proceeds of the Facility and thc performance of this Agrecment. The Borrower shall 

facílitate thc aforesaid examination and supervision of the Lender, including without 

limitation cause the relevant authority to issue the long-term multiple entry visa of the 

Republic of Ecuador to loan officer of the Lender. 

6.8 During the Maturity Period, the Borrower shall inform in writing the Lender 

within 30 days from the date on which the following events occur: 

(1) any material decision, change, accident and other significant facts 

pertaining to the Project or the Borrower; 

(2) any change of the authorizcd persons and the spccimen of their 

signatures involved in the drawdown of thc Facility under this Agrcement; 

(3) any change of the communication address of the Borrower specified in 

Article 8.7; 

( 4) the occurrence of any Event of Default specified in Article 7; 

(5) any significant amendment or supplement to thc Commcrcial 

Contracts; 

6.9 The Borrower is obliged to notify the Lendcr, without dclay, upon becoming 

awarc of the occurrence of any event or dispute which may limit, restrict, interfere with or 

otherwise adversely affect the performance by any party of its obligations under the 

Commercial Contract, including but not limited to any event or dispute in connection 

with: 

( 1) taxation; and 

(2) any party's failure to timely perform its relevant obligations under such 

Commercial Contract. 

To ensure the due performance of the Commercial Contract, the Borrower 

shall promptly do ali such acts and coordinate with rclcvant parties to remcdy and 

minimize thc impact arising out of such aforementioned evcnt or dispute. 

6.1 O The Borrower undertakes with the Lender that so long as any sum remains 
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outstanding under this Agreement, the Borrower will not engage in the activities which, in 

the opinion of the Lender, will materially and adversely affect thc performance of the 

Borrower's obligations under this Agreement. 

6.11 The Borrower undertakes with the Lender that at the request of the Lender, the 

Borrower will provide the Lender within six (6) months of completion o~the Project with 

the Project completion summary report and provide within the period ~s required by the 

Lender the documents and materials for the post evaluation for the Project. The Borrower 

shall ensurc the authenticity, accuracy, validity and integrity of the documents and 

materials provided. 

6. 12 The Borrower hereby represents, warrants and undertakes that its obligations 

and liabilities under this Agreement are indcpendent and separate from those stated in 

agreements with other creditors (whether official creditors, Paris Club creditors or other 

creditors), and the Borrower shall not seek from the Lender any kind of comparable terms 

and conditions which are stated or might be stated in agreements with other creditors. 

ARTICLE7 EVENTS OF DEFAULT 

7.1 Each of the following events and circumstances shall be an Event of Default: 

(1) The Borrower, for any reason, fails to pay any due and payable 

principal, interest, Comrnitment Fee, Management Fee or other sums in accordance with 

the provisions hereof; 

(2) Any representation and warranty made by the Borrower in Article 5 , 

Article 6 or other Articles of this Agreement, or any certificate, document and material 

submitted and delivered by the Borrower pursuant to this Agreement proves to have been 

untrue or incorrect in any material respect ; 

(3) The Borrower fails to punctually perform any of its other obligations 

under this Agreement or is in breach of any of its covenants and undertakings made under 
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this Agreement, and does not remedy such breach to the satisfaction of the Lender within 

30 days after receipt of written notice from the Lender requiring it to do so; 

(4) Any ofthe following events occurs: 

(i) Any Externa} Indebtedness (othcr than the Relevant Indebtedness) of the 

Borrower is not paid, partially or in full, when due (after expiry of any originally 

applicable grace period); 

(ii) As a result of an event of default or any provision having a similar effect 

(however described), any Externa! Indebtedness (other than the Relevant Indebtedness) 

becomes prematurely due and payable, is placed on dcmand; 

(iii) Any commitment for its Externa! Indebtedness (other than the Relevant 

Indebtedness) is cancelled or suspended as a result of an event of default or any provision 

having a similar effect (however described). 

(5) Significant changes have occurred with respcct to the Project or the 

Borrower, either of which, in the opinion of the Lender, may have material adverse effect 

on the ability of the Borrower to perform its obligations under this Agreement; 

(6) The Borrower stops or suspends repayment to its creditors generally; 

7.2 U pon the occurrence of any of the aforesaid Event of Default, the Lender may, 

by written notice to the Borrower, termínate the disbursement of the Facility, and/or 

declare all the principal and accrued interest and all other sums payable hereunder to be 

immediately due and payable by the Borrower without further demand, notice or othcr 

legal formality of any kind. 

7.3 Where there occurs any change of the laws or government policies in the 

country of either the Lender or the Borrower, which makes it impossible for either the 

Lender or the Borrower to perform its obligations under this Agreement, the Lender may, 

by written notice to the Borrower, termínate the disbursement of the Facility, and/or 

declare all the principal and accrued interest and ali other sums payable hereunder to be 

immediately due and payable by the Borrower without further demand, notice or other 

legal formality of any kind. 
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ARTJCLE 8 MISCELLANEOUS 

8.1 The Borrower hereby irrevocably waives any immunity on the grounds of 

sovereign or otherwise for itself or its property in connection with any arbitration 

proceeding to Article 8.5 hereof or with the enforcement of any arbitral award pursuant 

thereto, except for the following assets: 

(a) any property which is used or designated for use in the performance of the 

functions of the diplomatic mission of the Republic ofEcuador or its consular posts; 

(b) property of a military character or used or designated for use in the performance 

of military functions; 

(e) property forming part of the cultural heritage of the Republic of Ecuador or part 

of its archives; and; 

( d) any other asset of the Republic of Ecuador to the extent that the Borrower is 

prohibited by the laws of the Republic of Ecuador applicable and in effect on the signing 

date of this Agreement from waiving such immunity. 

Notwithstanding any other provisions in this Agreement, the Borrower undertakes 

that the terms with regard to immune property in this Agreement shall be the most 

favorable to the Lender among all of the agreements executed or to be executed by and 

between the Borrower and other banks or any kinds of lenders. Should there be any more 

favorable term(s) with regard to immune property in any other agreements in the Lender's 

sole judgment, the Borrower agrees that such term(s) shall automatically apply to this 

Agreement. 

8.2 Without prior written consent of the Lender, the Borrower may not assign or 

transfer all or any part of its rights or obligations hereunder in any form to any third party. 

The Lender is entitled to assign or transfer all or any part of its rights, interests and 

obligations hereunder to a third party with notice to the Borrower. The Borrower shall 

sign all such documents and do necessary acts and things as the Lender may reasonably 

require for the purpose of perfecting and completing any such assignment and transfer, 

provided that any costs incurred by the Borrower in connection therewith shall be borne 
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by the Lender. 

8.3 This Agreement is legally independent of the relevant Commercial Contracts. 

Any claims or disputes arising out of thc Commcrcial Contracts shall not affect the 

obligations of the Borrower undcr this Agreement. 

8.4 This Agreemcnt as wcll as the rights and obligations of the partics hcrcundcr 

shall be govemed by and construed in accordance with the laws of China. 

8.5 The parties expressly rcnounce ordinary jurisdiction and, as a consequcnce, 

any contractual dispute arising out of or in connection with this Agrcement shall be 

resolved through friendly consultation. If no scttlement can be reachcd through such 

friendly consultation within thirty (30) days aftcr one party receiving a written notice 

conceming thc dispute from the other party, cach party shall have the right to submit such 

dispute to the London Court of Intcmational Arbitration ("LCIA") for arbitration undcr 

thc LCIA Arbitration Rules. Therc shall be three (3) arbitrators. The Borrowcr and the 

Lender shall each nominate onc (1) arbitrator for appointment by the LCIA. The LCIA 

shall appoint the third arbitrator who shall act as chairman. The seat, or legal place of 

arbitration shall be London and the language used in the arbitral proceedings shall be 

English. 

8.6 The Borrower hcrcby irrevocably designates the Consul of the Consulate 

General of Ecuador in London with its addrcss at 144-146 King's Cross Road , 1/F, 

London, WEIX9DU, London, United Kingdom as its authorized agent to reccive and 

ack.nowledgc on its behalf scrvice of any notice, writ, summons, arder, judgmcnt or other 

legal documcnts in London. lf for any rcason the agent named abovc ( or its successor) no 

longer serves as agcnt of thc Borrower to receive legal documents as aforcsaid, the 

Borrower shall promptly designate a succcssor agent satisfactory to the Lcnder. The 

Borrowcr hereby agrecs that, any such legal documcnts shall be sufficiently served on it if 

delivcrcd to thc agent for service at its addrcss for thc time being in London, whether or 

not such agent gives notice thcreof to the Borrowcr. 

8.7 The Borrower shall keep ali thc tcrms, conditions and the standard of fces 
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hereunder or in connection with this Agreement strictly confidential. Without the prior 

written consent of the Lender, the Borrower shall not disclose any information hereunder 

or in connection with this Agreement to any third party unless required by applicable law. 

8.8 All notices or other documents in connection with this Agreement shall be in 

writing and shall be delivered or sent either personally or by post or facsímile to the 

following respective address or facsímile number of both parties; in the event that the 

following address or facsímile number of any party hereunder has changed, such party 

shall immediately inform the other party in the way set out in this Agreement: 

100031 

To the Lender: Concessional Loan Dept. 

To the Borrower: 

The Export-Import I3ank of China 

No. 30, Fu Xing Men Nei Street, Xicheng District, Beijing, 

People's Republic of China 

Fax No.: +86 1 O 83578516 

Telephone: +86 10 83579127 

Contact Person: Mr. Su Di Di 

Country Officer of Division 7 

The Ministry of Finance of the Republic ofEcuador 

Avenida 10 de Agosto 1661 y Jorge Washington, 

Quito, Ecuador 

Fax No.: +593 2569386 

Telephone: 

Contact Person: 

Any notice or document so addressed to the relevant party under this Agreement 

shall be deemed to have been delivered: 

(1) if sent by personal deJivery: at the time of delivery; 

(2) if sent by post:-1.2_days after posting (excluding Saturdays, Sundays and 

statutory holidays); 

(3) if sent by facsímile, when the notice or document is dispatched by fax 
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machine. 

8.9 This Agreement shall be signed in the English languagc. The notes and other 

written documents delivered betwcen thc Borrower and the Lender undcr this Agreement 

shall all be written in English. 

8.1 O Unless otherwise provided, no failure or delay by the Lender in exercising any 

of its rights, power or privilcge under this Agreement shall impair such right, power or 

privilege or operate as a waiver thereof, nor shall any single or partial exercise of any 

right, power or privilege preclude any further exercise thereof or the exercise of any other 

right, power or privilege. 

8.11 The appendices to this Agreement shall be deemed as an integral part of this 

Agreement and havc the same legal cffect as this Agreement. 

8.12 Matters not covered in this Agreemcnt shall be settled through fricndly 

consultation and signing of supplementary agreements betwecn the Borrower and the 

Lender. 

ARTICLE 9 CONDITIONS TO EFFECTIVENESS 

9.1 This Agreement shall become effective upon the satisfaction of the following 

conditions: 

(1) This Agreement has becn duly signed by the Lender and the Borrower; 

(2) The Lender has received copies of the approval issued by the relcvant 

authorities of the Borrower's Country approving the borrowing by the Borrower 

hereunder; 

(3) The End-User has signed supplementary commercial contracts with CWE 

and CISPDR, respectively, in form and substance satisfactory to the Lendcr. 

9.2 The effective date of this Agreement shall be the date specified in the Notice 

of Effectiveness of Loan Agreement sent by the Lendcr to the Borrower after ali the 
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conditions precedent to the effectiveness of this Agreement ha ve been fully satisfied. 

9.3 In the event that this Agreement fails to become effective within one ( 1) year 

after signing by the parties, the Lender shall have the right to re-evaluate the 

implementation conditions of the Project and utilization conditions of the Facility to 

determine whether to continue the performance ofthis Agreement or not. 

9.4 This Agreement shall be made in two counterparts with equal legal effect. 

IN WITNESS WHEREOF, the two parties hereto have caused this Agreement 

to be duly signed on their respective behalf, by their duly authorized representatives, on 

the date stated at the beginning of this Agreement. 

Signed by: 

Titlc: Minister 

On bchalf of 

The Ministry of Finance of Ecuador 

REPUBlJCA OELEUlM>OiR 
MINISTERIO DE Fl'.'IA:-.IZAS 

8ubtttret:iria de Finam:iamlento PiabHco 
t)~ 

Registro de la Deuda Públlea 

1 

Signed by: 

Namc: Mr. Tong Qing 

Title: Dcputy General Manager 

of Concessional Loan Depa rtment 

On behalf of 

Thc Export-Jmport Bank of China 
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Appendices: 

1. Conditions Precedent to the First Drawdown 

2. Conditions Precedent to Each Drawdown after thc First Drawdown 

3. Powcr of Attorney (for Signing) 

4. Power of Attorney (for Drawdown) 

5. Form oflrrevocablc Notice ofDrawdown 

6. Forrn of Legal Opinion 
7. lrrevocable Power of Attorncy of I3orrower's Proccss Agent 

8. Letter of Confirmation 

9. Form ofNotice of Effectiveness of Loan Agreement 

10. Form of Repayment Schedule 
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Appendix 1 

Conditions Prccedcnt to thc First Disbursemcnt 

Upon the Borrower's application to the Lender for the making of the first 

disbursement, the Lender shall not be obliged to make any such disbursement to the 

Borrower unless the Borrower has fulfilled the following conditions and the Lender has 

received the following documents to its satisfaction: 

(1) Copies of this Agreement which have been duly signed by all parties thereto 

respectively and have become effective; 

(2) Certified true copies of the Commercial Contracts and other relevant documents in 

connection therewith acceptable to the Lender which have been duly signed by ali parties 

thereto and have become effective; 

(3) Drawdown schedule submitted by the Borrower which has been recognized and 

accepted by the Lender; 

(4) Document(s) evidencing that at least fifty percent (50%) of the land-acquisition and 

expropriation work for the implementation of the Project has been completed; 

(5) The authorization of the Borrower, by which the Borrowcr authorizes onc or more 

representatives to sign this Agreement, Irrevocable Notice of Drawdown and any other 

documents in relation to this Agreement, and the signature specimen of such authorized 

representatives. 

(6) Document(s) evidencing that the fund under the Project other than the Facility under 

this Agreement has been raised as planned; 

(7) Document(s) evidencing that the self-raised fund has bcen paid by the End-User to 

the Chincse Suppliers in accordance with Article 2.4; 

(8) Certified true copies of all filing, registration and record of this Agreement and any 
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other documents with any govemmental agency, court, public office or other authority 

required under the laws and regulations of the Borrower's country to ensure the validity, 

legality and enforceability of such documents; 

(9) Certified true copies of any and all documents which could evidence that the 

Management Fee and Commitment Fee payable hereunder have been paid by the 

Borrower to the Lender in accordance with the provisions of Article 2.6 and Article 2.7; 

(10) An original Irrevocable Notice of Drawdown in the form set out in Appendix 5 

attached hereto duly signed by the authorized signatory of the Borrower, and sent by 

courier or authenticated SWIFT not la ter than the fiftecnth (151h) Banking Day prior to the 

date on which the drawdown is schcduled to be made; such Irrevocable Notice of 

Drawdown authorizes the Lender to pay the relevant amount to the account designated by 

thc Borrower, and such drawdown shall be in compliance with the stipulations of the 

Commercial Contracts; 

( 11) Legal opinion in thc form and substancc set forth in Appendix 6 or in the form and 

substance otherwise approved by thc Lcnder in writing issued by the General Legal 

Coordinator of Ministry of Finance or a governmental institutions with the similar 

authority of the Borrower's Country in conncction with the transactions contemplated 

hereunder; 

(12) Legal opinion in the form and substancc set forth in Appendix 6 or in the form and 

substance otherwise approved by the Lendcr in writing issued by a law firm of the 

Borrower's Country acccpted by thc Lender in connection with the transactions 

contemplated hereunder; 

(13) The irrevocable powcr of attomcy to thc process agent by thc Ilorrower named in 

Article 8.6 in the form set forth in Appendix 7 or in the form and substance otherwise 

approved by thc Lender in writing and the written confirmation of acceptance of 

appointment by such process agent in thc form of Appendix 8 or in the form and 

substance otherwise approved by the Lender in writing; 
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(14)The performance guarantee and the advance-payment guarantee for this Project, in 

compliance with the requirements stipulated in the Comrnercial Contracts and/or the 

Supplementary Commercial Contracts, have been issued to the Chinese Suppliers directly 

by the Lender; 

(15) Such othcr document(s) or condition(s) relating to the transactions under this 

Agr~ement as the Lender may reasonably request. 

In the event that the Borrower fails to fulfill the above conditions within one year 

after the effectiveness of this Agreement, the Lender sh~ll have the right to re-evaluate the 

implemcntation conditions of the Project and utilization conditions of the Facility to 

determine whether to continue the performance of this Agreement or not. 
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Appendix 2 

Conditions Precedent for Each Disbursemcnt after the First Disbursement 

For each disbursement after the first disburscmcnt hcreunder-, the Lender shall not be 

obliged to make any such disbursement to the Borrower unless all the conditions 

precedent set out in Appendix 1 attached hereto have been satisfied, the Borrower has 

fulfilled the following conditions and the Lender has received the following documents to 

its satisfaetion: 

(1 ) An original Irrevocable Notice of Drawdown in the form set out in Appendix 5 

attached hereto duly signcd by the authorized signatory of the Borrower, and sent by 

courier not later than the fifteenth ( l 51h) Banking Day prior to the date on which the 

drnwdown is schedulcd to be made; such Irrevocable Notice of Drawdown authorizes the 

Lender to pay the relevant amount to the account designated by the Borrower, and such 

drawdown shall be in compliance with the stipulatíons of thc Commercial Contracts; 

(2) Prior to the disburscment for the final five percent (5%) of the loan faeility, the 

Lender should have reeeived the eompletion certificate/confirmation for the secondary 

irrigation pipeline system for Javita irrigate area. 

(3) No Event of Default has occurred (or will Jikcly to occur as a result of thc drawdown 

being made) under this Agreement; 

(4) All representations, warranties, and undertakings made by the Borrower hereunder 

shall be true and correct as at the date such drawdown is schcdulcd to be made with 

refercnce to the facts and circumstances then subsisting; 

(5) The Borrower has paid the intcrest duc and payable under this Agreement in 

accordance with Article 4; 

(6) The Borrower has paid thc Commitment Fee due and payable under this Agreement 

in accordance with Article 2.7; 
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(7) The Facility hereunder has not been terminated; 

(8) Such other document(s) and condition(s) as the Lender may reasonably request; 
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Appendix 3 

Power of Attorney (for Signing the Agreement) 

I, _ ___ _ (Name of the Authorizing Person), am _______ (Title of 

the Authorizing Person) of (hereinafter referred as the "lnstitution"). 

I hereby confirm that I have the full legal right and authority to sign the Preferential Buyer 

Credit Loan Agreement on the Project dated (No. 

_____ , hereinafter referred to as the "Agrcemcnt") on behalf of the Institution. 

However, in the event that 1 arn not available when the Agreement is required to be 

signed, 1 hereby authorizc Mr. (hereinafter referred as the "Authorized 

Signa tory"), (Title of the Authorized Signatory) of the Institution, to sign 

the Agreement and other noticcs and documents in connection therewith on behalf of the 

Institution. 

Signature: ---------

Title: 

Date: 

Specimen Signature of the Authorized Signatory: 

Name: 
-------~ 

Tille: - - -------
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Appendix 4 

Power of Attorney (for Drawdown) 

I, (Name of Authorizing Person), am (Title of the 

Authorizing Person) of (hereinafter referred as the "Institution"). 1 

hereby confirm that I have the foil legal right and authority to make drawdowns on behalf 

of the Institution in accordance with the terms and conditions of the Preferential Buyer 

Credit Loan Agreement on the Project dated (No. 

----~ hereinafter referred to as the "Agreemen t"). In the event that 1 am not 

available when a drawdown is to be made, I confirm that I hereby authorize Mr. 

(hereinafter referred as the "Authorized Signatory"), 

(Title of the Authorized Signatory) of the Institution, to make the drawdown under the 

Agreement, to sign the documents and to handle other matters in connection therewith on 

behalf of the lnstitution. 

Signature: _ _ ____ __ _ 

Title: 

Date: 

Specimen Signature of the Authorized Signatory: 

Name: - - ---- --

Title: ---------
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Appcndix 5 

FORM OF IRREVOCABLE NOTICE OF DRA WDOWN 

(BY EXPRESS DELIVERY OR TESTED SWIFT) 

From: (the Borrower) 

To: The Concessional Loan Department 

Thc Export-Import Bank of China 

No. 30, Fuxingmennei Strcet, Xichcng District, Bcijing 100031 

People's Republic of China 

Serial No: - ----
Date: 

Dear Sir or Madam, 

Pursuant to Article 3 of the Prcferential Buyer Credit Loan Agreement on thc 

______ Project dated (No. , hereinafter referred to as 

the "Agrcement") between (thc "Borrowcr") and the 

Export-Import Bank of China (the "Lender"), we hercby instruct and authorize you to 

make a payment as follows: 

Amount: _____ (Currency: USD) 

Word Figure: (Currency: USD) 

_ ___ (Please fill in "Picase pay in _ _ (foreign currency)" in case 

that a drawdown in a f oreign currcncy approvcd by the Lendcr 

is necded) 

Payee: ____ ______ _ _ 

Account Bank: ---- - - - --
A c c o un t No.: -------- -
Date of Payment: _ _ _____ _ 

This payment 1s made to the Invoice (Jnvoice No. 
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under the Contract (Contract No.: 
~~~~~~ -~~~~~~~ ~~~~~~~ 

and for thc payment of (purpose). 

We hereby authorize you to debit the account mentioned in ).rticle 4.5 of the 

Agreement with such amount of payment in USD in accordance with Article 2.1 of thc 

Agreement. 

We hereby confirm that your above-mentioned payment shall be det:med a drawdown 

made by us under the Agreement and upon your payment pursuant to this Irrevocable 

Notice of Drawdown, the amount of payment shall forthwith constitute our indebtedness 

to you accordingly. We shall repay such amount to you together ·Nith any interest 

accrued thereon in accordance with the terms and conditions of the Agre !ment. 

We further confirm that the representations and warranties and covenants made by us 

in Article 5 and Article 6 of the Agreement remain true and correct as e f the date of this 

Irrevocable Notice of Drawdown, and none of the events referred to in Article 7 of thc 

Agreement has occurred and continuously exists. 

Terms not otherwise de.fined herein shall have the meanings assigrn:d to them in the 

Agreement. 

This notice once given shall be irrevocable. 

____ _ __ (Full Name ofthe Borrower) 
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Appcndix 6 
Form of Legal Opinion 

To: The Export-lmport Bank of China 

Dear Sirs, 

Re: Thc Prcfercntial Buyer Crcdit Loan Agrcemcnt on thc _______ Projcct 

(No. -------/ 

We are O Ministry of Justice, O Attorney-General, O a law firm O ______ _ 

qualified and authorized to issue this legal opinion in conncction with the Prcfcrential 

Buyer Credit Loan Agreement on the Project datcd (No. 

_____ , the "Loan Agrecment") between the Export-Import Bank of China as the 

lender (the "Lender") and as the borrower (the "Borrower). 

For the purposes of this legal opinion, we havc examined copies of the following 

documents: 

(1) the executed Loan Agreement; 

(2) Such Jaws and regulations and such other documents, certificates, records and 

instruments as necessary and appropriate to render the opinions hereinafter set forth. 

This legal opinion is given on the basis of the laws of the ------- effective as at 

the date hereof. 

Bascd on the foregoing, wc are of the opinion that: 

1. The Borrower is an institution duly cstablished and validly existing undcr the laws 

of , and has power, authority and legal right to assumc civil liabilities with 

its assets. 
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2. The Borrowcr has full power, authority and legal right to enter into and perform its 

obligations under the Loan Agreement and has takcn all neccssary action to authorize the 

signing, delivery and performance of the Loan Agreemcnt and of thc 

Borrower has been duly authorizcd and has thc power to sign the Loan Agreement on 

behalf of the Borrower. 

3. The Loan Agreement has been duly signed by the Borrower, and constitutes legal, 

valid and binding obligations of the Borrowcr enforceable in accordance with its terms. 

4. The signing, delivery and performance of the Loan Agreement by thc Borrowcr do 

not vio late or conflict with or result in a breach of any law or rcgulation of ____ _ 

5. All authorizations and conscnts of any authority in required in 

connection with the signing, dclivery and performance of thc Loan Agreement by the 

Borrower have bcen obtaincd and are in full force and effect, including making payments 

in foreign currencies under the Loan Agreement and making the Loan Agreemcnt 

admissible in evidence in the courts of ----

6. No registration fee or similar tax is payable in in respect of the Loan 

Agreement by the Borrower and the Lender except that stamp duty is payable in respcct 

of the Loan Agrcement by each of thc Borrowcr and the Lender at the curren ti y applicable 

ratc of %, and we are satisficd that all stamp duty payablc undcr the Loan 

Agreement has been paid in foil. No withholding would be made in respect of any 

paymcnt to be made by the Borrower to thc Lcnder undcr the Loan Agreement. 

7. DThe signing and performance of the Commercial Contract is eligible for tax 

deductions and exemptions under the law of , and all applications and approving 

procedures for such tax deductions and exemptions havc been fulfilled. 

8. The signing and performance of the Loan Agreement by the Borrower conslilute 

commercial acts, and thc dcclaration that the Borrower shall not havc any right of 

immunity in connection with any proceedings or any cnforcemcnt of an arbitral award or 
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court decision on the grounds of sovereignty or otherwise is valid and irrevocably binding 

on the Borrower. 

9. The payment obligations of the Borrower under the Loan Agreement rank at least 

pari passu with ali its other unsecured and unsubordinated indebtedness except those 

which are mandatorily preferred by operation of law. 

l O. The choice of Chinese law as the goveming law under the Loan Agreement is a 

valid choice of law. The submission of any dispute arising out of or in connection with 

the Loan Agreement by the Borrower to the London Court of Intemational Arbitration for 

arbitration undcr the Loan Agreement does not contravcne any law of . The 

appointment by the Borrower of a process agent in United Kingdom does not violate any 

provision of any law or regulation of ____ _ 

11. The Lender is not and will not be deemed to be resident, domicile or having an 

establishment in by reason only of the execution, delivery, performance 

and/or enforcement of the Loan Agreement. 

Thís legal opinion is strictly limited to the matters stated hcrein and may be relied upan 

only by you in respect of the captioned mattcr. lt may not be relied upon for any other 

purposcs and may not be disclosed to any other persons without our consent. 

Yours faithfully, 
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Dear Sirs: 

Appcndix 7 

Irrevocable Power of Attorncy 

( Appointment of the Borrower's Process Agent) 

Date: - ----

We refer to the Preferential Buyer Credit Loan Agrcement on the _ _____ _ 

Project dated (No. , hereinafter refcrred to as "the Agreement"). 

Wc hereby appoint you under the Agreement as our agent for the sole purpose of 

receiving for us and on our behalf service of any legal documents issued by the London 

Court of Intemational Arbitration in rcspcct of any legal action or proceedings arising out 

of or in connection with the Agreement. Wc hereby confirm that we shall as soon as 

possible provide you with a true and correct copy of thc Agreement and all relcvant 

related documents. We further hereby confirm that your obligations as our agent are 

limitcd to those set out in the paragraphs below and that any other services will only be 

on our specific request and subject to your agreement and to your customary legal fees. 

Your obligations are: 

(1) Promptly to forward to us (to the extent lawful and possible) by registered post 

prepaid express airmail addressed as hcrcafter shown, or by such expeditious means as 

you may deem appropriate, thc original ora copy of any notice of arbitration received by 

you: 

Attention: 

Tcl: 

orto such other address as we may from time to time requcst in a notice to you 

sent by registered post prepaid cxpress airmail and marked "For the Attention of the 

person in charge of Service of Process/ Re: Servicc of Process"; 

(2) Perform thc duties as Proccss Agent in accordance with the Agreement. 
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We should be grateful if you would indicate your acceptance of your appointment by 

signing the form of acknowledgement contained in the duplicate of this letter and 

returning the same to us or to such other person as we may identify to you. 

Yours faithfully, 

Name: 

Title: 
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To: 

Appendix 8 

Letter of Confirmation 

(name of the Ilorrower) 

Date: 
~-------~ 

We hereby acknowledge receipt of thc lettcr dated from the 

- ------ -- (the Borrower), the above is a true copy of which, and agrcc to 

our appointmcnt under it to rcccive on bchalf of (thc Borrower) 

service of legal docurnents issucd out of the London Court of International Arbitration in 

any legal action or proceedings arising out of or in connection with thc Agreement 

referred to in that letter. 

Yours faithfully, 

Narnc: 

Title: 
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Appendix 9 

Form of Notice of Effectiveness of Loan Agreement 

From: The Export-lmport Bank of China 

No. 30, Fuxingmennei Street, Xicheng District, Beijing 100031. 

People's Republic of China 

To: (the Borrower) - --- ------ - -
Date: 

Dear Sirs, 

Pursuant to Article 9 of the Preferential Buyer Credit Loan Agreement on the 

_ _ ____ Project datcd (No. , hereinafter referrcd to as 

"the Agreement") between (the "Borrower") and the 

Export-Import Bank of China (the "Lender"), we hereby inform you that: 

(a) ali the conditions as set out in Article 9.1 ofthe Agreement have been satisfied; 

(b) The Agreement shall become effective on and from the date hereof. 

The Export-Irnport Bank. of China 

(Signature of Authorized Signatory) 
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Appendix 10 

Form of Repaymcnt Schedule 

Concerning the Prefercntial Buyer Credit Loan Agreemcnt on the ____ __ _ 

Project dated (No. ____ __, 

Number of Date Due Amount In US Dollars 

Installments 

1 

2 

3 

4 

5 

6 

7 

8 

Total 

Note: Thc amount appeared in this schedule just rcfer to repayrnent of the Principal of 

the Loan undcr the Preferential Buyer Credit Loan Agreement on the ------­

Project dated (No. , while thc intercst accrued shall be paid 

according to lhe provisions of Article 4 of the aforesaid Agrcement. 
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Molina Placencia, Santiago 

De: 
Enviado el: 
Para: 
ce: 

Asunto: 
Datos adjuntos: 

Estimados 

adrian.lapuerta@epa.gob.ec 
martes, 15 de noviembre de 2016 14:31 
Iza Borja, Juan Gabriel; Villafuerte Chávez, Luis Ricardo; Rivera Yánez, Grace Ximena 
Molina Placencia, Santiago; Montenegro Pérez, Eliana Paola; Ronald Carrasco; alex 
morocho; raul sanchez 
Fwd: Matriz Fuentes y Usos actualizada 
Fuentes y Usos 112 MM 15% 2016.xls 

En alcance al Oficio Nro. EPA-GG.2-2016-00890-0 del 10 de noviembre de 2016, mediante el cual la 
Empresa Pública del Agua EPA-EP remite la matriz de fuentes y usos del proyecto PHASE, según lo 
solicitado vía telefónica adjunto al presente se remite la matriz actualizada de fuentes y usos del proyecto en 
mención, en la misma que se ha transferido el monto requerido en recursos externos para el presente año al 
período económico 2017 y se incluye la columna adicional del IV A. 

Saludos Cordiales, 

lng. Adrián Lapuerta 
Gerente de Planificación e Inversión 
Empresa Publica del Agua 

··----·-·· ---------------------------------------
De: adrian.lapuerta@epa.gob.ec [mailto:adrian.lapuerta@epa.gob.ec] 
Enviado el: martes, 15 de noviembre de 2016 13:35 
Para: jiza@finanzas.gob.ec; Villafuerte Luis; grivera@finanzas.gob.ec 
CC: smolina@finanzas.gob.ec; emontenegro@finanzas.gob.ec; raul sanchez; Ronald Carrasco; alex morocho 
Asunto: Fwd: Matriz Fuentes y Usos actualizada 

Estimados 

En alcance al Oficio Nro. EPA-GG.2-20 16-00890-0 del 10 de noviembre de 2016, mediante el cual la 
Empresa Pública del Agua EPA-EP remite la matriz de fuentes y usos del proyecto PHASE, según lo 
solicitado adjunto al presente se remite la matriz actualizada de fuentes y usos del proyecto en mención, en 
la misma que se ha transferido el monto requerido en recursos externos para el presente año al período 
económico 2017. 

Cabe mencionar que nos encontramos añadiendo la matriz incluyendo el IVA de acuerdo de lo conversado. 

Saludos Cordiales, 
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lng. Adrián Lapuerta 

Gerente de Planificación e Inversión 

Empresa Publica del Agua 

El software de antivirus Avast ha analizado este correo electrónico en busca de virus. 
www.avast .com 
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