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TlllS AG REF.MENT is datcd )) -~-2011 and is madc BETWEEN: 

(1) Tlllt: RE PtJBL!C 01• H'll/\~)On n 'prcscnlcd by TllE MIN ISTRY OF FINANCfc: OF 
TllE GOVERNMENT OFTHE REPllBLIC OF l~CtJAHOI< (thc llorrowcr); 

(2) BA :1< OF C HI NA LIMITl.D, BEl.JI NG BRANCll as mandalcd lcad arrangcr (in this 
capacity thc M:111datcd Lcad Arranµc1·) all(I Dl~llTSCll E BANK (C HI NA) CO., LTI>, 
Bl~ l.H ;'\I(; BnANC ll as lcacl a:Tangcr (in this capm:ily lhc Lcad Arrangcr a11CI, togcthcr with 
lhc Ma ndatcd l .cad /\rranger, t!1c Arrangcrs); 

(3) Tlll<: FIN ANCiA L I NSTIT~ ITIONS listcd 1n Schedule 1 (Original Parties) as original 

lcndcrs (thl.! Original Lcndcrs ): and 

(' I) BANK OF C lll NA LIMITEn, PA NAMA Bl~AN\11 as facilit y agcnt (in this capacity thc 

Fadlity Agcnt ). 

IT I S A(; tumn as fó lluw<;: 

l. IN l'El{Pl\F:T,\TION 

1.1 Udinilions 

In this /\gn:cmcnl: 

An:o unt Bank mr.a11s l~ank of' China l .i111 itcd, Panama Brnnch or :iny othcr acco1111t hank approvcd 
by thc Facility Agcn l (élL'ling nn thc in ~; · n1ctions of ali th c l ,cndcrs). 

Ad111 inis trnt ivc Pa rty mcans cach /\1T:·ngcr nr thc Faci lity /\gcnt. 

Afli liate llH'llll S a Subsidiary or a l lo lding Company of a pcr'\Oll or nny othcr S11 bsidiary of that 

l luldi11g Co111p:m). 

J\vailahilily l'criod llll' tllS thc pcriod from amJ inclucfing thc date Of thi:-. /\grCClllCll t to and including 
thc <fatc f'alling f'nrty-ci rht (tl8) mnnth 'i alter thc date ofthis /\grccmcnt. 

B1·c.1 l< Costs mcans the amo1111l (il' any) whidi a Lcndcr is cntitlcd to rccci"c undcr S11bclausc 21.2 

(nn:ah Cnsts). 

B11si1u·ss Day 111ca;1<; a day lothcr tha11 a Sa turday ora Sunday) on whid1 bank'i :>re open for p .. ncrnl 
bus iness in lk i_¡ing. 1 lo·ig Kong, Q uito and (in rclation to any day for paymcnt or purchasc ol' US 

Dollars) Ncw Yl11·k City. 

Cent mi Ban !~ 1~1cans tl·c Centra 1 l 3an 1-. ;)f thc Rc publ ic of Ecuador. 

('hin:t lllCilllS tlw Pcopk·s Rcpublic el' China, cxcluding. ror thc purpnscs \)f thi-; /\grccmcnt, thc 
l lllng Kong Spcr .. ial /\(1r.1inic;trn ti vc RLgion. thc Macau Spccial /\dministrntivc Rcgion ami Taiwan 
l'rm incc. 

Cmk- 11ica11.> lhc U~ lnh:rnal Rcvc11uc Cndc of 1986. 

( 'om mit llll'll t nican ~;: 

(a) for :m Original Lcndcr. thc a 11rn1nt set oppositc its nnmc in Schedule 1 (Original Partics) 
11ndcr ihc hcadi11g \0111111it111c 1ts ami tlw a111011 11t of any nthcr Co111111itmcnt it acquircs; and 
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(b) for any othcr Lendcr, the a111ount of any Commit111ent it acquircs, 

to thc cxtcm not canccllcd, tra11 i; lc rrecl or reduccd in accordancc with this J\gn.:cmcnt. 

Commcr<'ial ConCract means: 

(a) the co11tract between the l'roj..;ct Company ancl the EPC Con tractor dated 8 August 20 12 
(contrae! numbcr 2012-06 1) in rclati on to CONSTRUCCIÓN DO. SISTRMA f)F, CONTROi, 
DH JNUNDA C/ONES NARANJAL; or 

(b) thc contract betwcen thc Project Company and tlll: EPC Contrador dated 9 J\ugust 2012 
(contrae! nurnber 2012-062) i11 relation to CONSTRUCCIÓN Dn, Sl,\TDdA DI~ CONTROi. 
n1~· INUNDACiONES CAÑA R, 

and Co111111en.:ia l Contrncts mean~ both of thcm. 

Commcrcial Contrnct Amou ut rneans thc total amount payablc by thc Projcct Company to thc EPC 
Contractor undcr thc Comrncrcia l Cont;acts, which in aggreg:.ilc is US$35 l ,624,225.80, 

DcfaulC 111eans: 

(a) an l·:vcnt of Ddault ; or 

(b) <111 cvcnt or circumstancc whidi woulJ be (wilh thc expiry ora gracc pcriod. thc giving of 
noticc or the maki11g of any dct ermination 11ndcr the Financc Documents or any co111bi11atio11 
o r thcm) an Ewnt of Default. 

DislrnrscmcnC Account rncans an accnint opcned by thc Central 11ank with thc /\ccount 13an!.. for thc 
purpose of rccciving disbursements of the proceeds or the Loa ns undcr this Agrecmcnt. 

Ecuador 111ca11s t he Republ ic of Ecuador. 

EPC Coutrnctor mc;ans China lnlerna:ional Water & Electric Corporation ( 1 1 1 1i · l 1.k.fiJ11.!,)Jx.J~l,~~ 11]). 

El'C Contrnctor Account means an :1ccount opcned by thc EPC Contracto1 with thc Facility Agcnl 
ora banl-. appmveJ by the Facility J\ g\.·11, which account is dcsignatcd hy thc EPC Co11tractor f'iJr the 
purposc of" rccciving payment s undcr ot in cnnnection with the Com111crcia l Contracts. 

Evcnt of Dcl"ault mcans an evcnt or c ir-;umstance spccified as sud1 in Clausc 17 (Dcfault) . 

Externa! lrulchtcdncss mcans any imkhtedness which is: 

(a) by it!-. ll'nn.; rcpayahle 111ore tha·i one ( 1) year from the date incurn:d; ami 

(b) payablc to a pcrson domic il c:d, res idcnl or having its head ortice or princ ipél l place or 
busincs., outs iclo: Ecuador. 

Facility 1111::a11s the crc:dit fac ility dcnonoinated in US Dollars madc av:ii l<ih le under this /\greemenl. 

fütcility Officc mcans tl1c ortice(s) notilied by a Lender to thc Facility Agrnt 0 11 or hcforc thc date it 
becomes a Lendcr, or such othcr o ffi cc tlrnt a Lender may designate fro111 ti111c to time as thc onicc(s) 
through which it will perfonn its obligations undcr this J\greemcnt by 1101 lcss than live (5) n usincss 
Days' noticc In the Facility /\gent. 

l'AT\ A 111ca11s: 
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(a) scct ions 14 7 1 to 14 74 or t he Codc or any associatcd rcgu lat ions or ot licr o lTicia l g u idancc; 

(b) any trc:ity, law. rcgulation or othcr o nicial guidnncc cnal'lcd in any othcr jurisdictíon, or 
rc lating toan intcrgovcrnmcnt<il ngrcc111c11t bctwccn thc lJS <incl any ot hcr jurisdiction, whid1 
( in cithcr case) f'ac ilitatcs thc i111 plcmcnt,1 tio n of paragraph (a) abovc; or 

(e) any agrccmcnt pursuant to thc implcmcntation of paragraphs (a) or (h) nbovc with thc lJS 
lnt crm; l Rcvcnuc Scrvicc, thL: US govcrnmcnt or any govcrnmcntal o r taxalio11 authority in 
any othcr jurisdiction. 

FATCA Dcduction mcílns a dcductioa or w ithlio lding from a paymL:nt undcr a Financc Documcnt 
rcquircd by F/\TCA. 

FATC A I<: xcmpl Pa r·t.Y mea ns a Party that is cnt it lcd lo rccci ve paymcnts free from any F /\TC A 
Dcduct ion. 

FATCI\ FFI 111cans a !'orcign ti11a11cial institut ion as cklincd in scction 147 1(d)(4) of thc Codc which, 
if any Fi11a11cc i'arty is :1·1t a F/\TC'/\ Excmpt Party, coulcl be rcquircd to rnakc a r/\TC/\ Ocduction . 

Fcc l ,cttcr mcans a lctrcr cntc rcd infl' by rclercncc to this /\grccmcnt bctwccn an /\drninistrativc 
Parly and thc l~orrowcr s·~lling out thc ·1mo11nt of thc arrangcmcnt lec rclcrrcd to in 1his Agrcc111cnt in 
a fnrm agrccd bctvvccn dw rclcva11t /\dministr<ttivc Party and thc Borrowcr pricw to thc date of this 
/\grc1.:mcnt. 

Final Maturity Date ll!Célll~ thc date fol li ng 0111.: hundn.:d and s ixty-cight ( 168) months aftcr thc date 
or thi <; /\grccmcnt. 

Fi•rnnl·é Documcnt mcaois: 

(a) this /\grccmcnt; 

( b) a Fcc 1 .cttcr; 

{e) a Trnnsfcr Ccrtilicatc; o r 

(d) any olhcr doc1•111c11t dcsig1rnkd as such by thc Facility Agcnt ancl thc 13orrowcr (allll in 
rc lat ion to wh ich thc Borrowcr ~hal 1 o n ly makc such designa! ion ir thc L:xccution o f such 
documcnt <;hall havc hccn aprw>vcd in accordancc with applicablc law). 

Finan<·c l'arty :nrans a Lcntkr or an f. 1.lministrativc Parly. 

llohlini.! Company o !' :;ny other pcrsc:n, mcans a pcrson 111 rcspcct of which that othcr pcrson 1s a 
Subsicliary. 

l11c 1 ca.'ocd Ce.si mea ns: 

(a) a n additinnal ü1 incrcascd cosl: 

(b) a rcduction in lhc ra lc orrcl111v frnm a Fac ility or o n a r:i11:111cc l'arty's ov1,;rall capital ; ()r 

(e) a rcdui:- lio n or ª" al\\Olllll duc :111d pnyablc undcr any rina11cc Ooc•llllClll, 

which is incurrcd or sufkrcd by a Fi11:111cc Party but 011ly to thl' cxtcnt attributablc to that Finanu: 
Party having rntcrcd i11t0 any Financc Documcnt or funding nr pcrl0nni11g its obligatio ns 1mdcr any 
Financc 1 Joc111nc11t. 
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l11sun111cc A~.-cc111cnt menns the in~:1rance agreemcnt cntcrecl into o r to be cntcrcd into by a11CI 
bctwccn thc Facility Agent and the lnsl•rancc Company. 

l11sur:111cc Company lll'~ans C hina l~xport & Crccl it lnsurnncc Corporation. 

l11s11rancc Policy ml'nns thc Ex porl Credit lnsurance Policy (togdher with all correspond ing 
endorse111ents, if any) issut:d o r to bt: issucd by thc lnsurancc Company to covcr ccrtain or thc 
13orrowcr's paymc nt obligations under ~hi s Agrecment, w ith the Facili ty t\gent as brne liciary and loss 
payec for ami on beha lf or thc Lenders, which is in fon11 and substancc acccptablc to thc f ,cndcr~;. 

lntcrcs t Pcriod mcans cach period dctenninecl undcr this t\grecmcnt by ref'crcncc to which intercst 
on a Loan o r an overdue amount is cr.lculated, as detenninccl in accordance with C lausc 9 ( lntcrcst 
Periocls) and C lause 8.3(b) (lntercst on overduc amounts). 

Lcndcr mcans: 

(a) an O rig inal Le nder; nr 

(b) any person which bccomes :i Party 111 accordance with C lausc 24.2 (Assignmcnts and 
trnnskrs by Lcnders). 

LI BOR mca1is for an ln:crest Period of' any Loan o r overdue arnount : 

(a) the apr licable Scr~cn Rate; or 

(b) if 110 Scrccn !tate is ava ilablt. for thc re levan! currency or lnlerL·st Pcriod or tlwl Loan or 
ovcrdue a mo u1lt, thc: arithmeti~ mean (rounded upward to four dec imal places) of lhc rales, as 
suppl icd to thc Facil ity t\gcnt ·it its request, quoted by the Re ference l3anks to lcading banh 
in thc London interbank rnarke!, 

as of 11 .00 a.111. ( Lo ndon time) on the Ratc Fix ing Day for the offering o l' J eposits in thc currc-m:y or 
that Loan or ovcrduc amounl for a peri•x l comparable to lhat lnlerest Pcriod. 

Loan means, unless ot!ierw ise stated in this Agreement, the principa l amount of each borrowi11g 
11ndcr this Agrccment o r the princ ipal amount outstanding of thal borrowing. 

Lomlon Bus int•ss Day ,neans a day (o ther than a Saturday o r a Sunday) on which banks are open for 
genera l bus iness i11 Lontion. 

Ma,jorily Lclllkrs 111c<ws. a l any time, :,enclers : 

(a} whosc s hare in thc outstanding Loa11s and whose undrawn Comrn itmrnls lhcn aggregalc 66!/J 
per cent. o r mo re o f the i:·.ggregate of a ll the outstand iug Loans allll thc 1111drawn 
Comm ilmcnls c fn ll thc Le nde1 s; 

(b) it' therc is no Loan then outsl<:;1ding, whosc undrawn Commi1111c11ts thcn aggrcgale 662
/1 pcr 

cent. o r more oí' thc Total Con:milrnents; or 

(e) if thcrc is no Loa11 thcn outslancling and the Tota l Co111111 it111cnls havc bccn rcd111.:cd to zero, 
whosc Corn mitments aggregated 662

/.1 per cent. or more of thc Total Comm it 111cnts 
immediately be f'ure thc rcduction. 

Margin mean~ 1.50% p~r annum. 

Matcri;1l Advc1·sc Effctt 111cans a material adverse c ffect on: 
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(a) thc as!'cls, opcrnlions or linanc ial or othcr conditions of thc Borrowcr; 

(b) thc ability ofthc Borrowcr to 11crform ih obligations 11ndcr any Financc Document ; 

(e) t hc va lid ity or en forccabil ity or any Pi nance Documcnt; or 

(d) any ri p,ht or rcmcdy of a Fi11a11cc Party in rcspcct ora Financc Document. 

l'ar1 y means a party to this Agrt!emcnt. 

Pro tiata Sharc mean-;: 

(a) for !he purposc of dctcnnini ng a l .endcr's sharc in a utilisation of thc Faci li ly, thc proportion 
which ils Co111111it111c11t bcars to thc Totn l C'ommitmcnts; and 

(b) for any othcr p:irposc 0 11 a part icular date: 

(i) !he pror•.irtion wh ich a Lcndcr's sharc of thc 1.oans (if any) bcars to ali thc U1a11s; 

(i i) if' thcrc is no Loan outsta11d i11g 011 that date. th<..: proportion which its Co111111it111cnt 
bcars to thc Tota l Commitmcnts on that date; or 

( iii) if thc TPlal Commitmcnts havc bccn cancclled, thc proportion which its Commitmcnt 
borc lo 1hc Tota l Commitmcnts irnmed iate ly bcfóre being cancclled. 

Prn.jccf mcans. collc:ctivc ly, 
I NlJNl)AC'ION~S Nt\R/\NJAL 
INLJNIMCIONES Ci\ Ñt\R. 

CONSTRlJCCIÓN DEL SISTEMA DE CONTROL DE 
ami CONSTRlJCCl()N DEI . S ISTFMA DF CONTROL DF 

Prn,jccf f'ompany 111c:111-; Secretaria Nacional del Agua. Sl·:NAGllt\. 

Prnj(•C( Financ inl4 lllCél11S any financ iPg o r ali o r parl nf thc costs or lhc acquisition, construclion or 
dcvc lopmc nt of any propcrlics in co1111ccl io11 with a projcct if thc pcrson or pcrsons providing such 
financ ing cxpressly agrcc to look to th•; propcrtics li1rn11ccd ami thc rcvcnucs to be gcncratcd hy thc 
opcration of, or loss of or dnmngc to, such propcrlics as thc principal sourcc of rcpay111c11t for tite 
111011cys :1dva11ccd. 

Qualilicd Chincsc Fi11a ncial l11slit11tio11 111ca11s a bank or olhcr financia! institutio11 thal: 

(a) is duly cslahli shed in China; and 

(b) hold<; ::1 1 of the req11 isitc li ccn~;cs, pcnnits and approvals from the Ch ina ílanki ng Rcgulatory 
Co111miss io 11 or any othcr govcrnmcntnl authoritics which are ncccssary for thc conduct of its 
businc.~s and pc.-tormancc ol' i: .; obligat ions undcr this Agrecmcnt. 

Qm1lifü·d Ft)rcig n Fil•ancial l nsti luli'.'n mcans n ba11k or othcr fina nc ia! institution that : 

(a) is <l1dy cstaldi s:hcd in ajurisdkiion othcr than China: nnd 

(b) hohb ali of lhc IWJlliSÍlc li1.:cn~:es, pcnnils and approvals from govcrn111cntal au l11ori lies in its 
juri '.;dictio 11 of cstahlishmcnt which are 111.::1.:cssary f'or the conduct of its bus incs<; m1d 
pcrrormancc of' ¡¡ s obligations 1111dcr tliis t\grccmcnl. 

R:itc Fh:i11~ Day mean~ tlie second l ,011do11 11usin~ss Dny bcfore thc first day of an ln1 crcst PcrioJ . 

0033039-000007(1 BJ 174998íi 10 5 Fac1hty Agrecrnent 



R<'fcrcncc Bauks mea ns thc principal 1,ondon offices of thc racility Agcnl, Dcutschc ílank, Citibank, 
N ./\. and 1 ISBC Bank rlc ancl any olli .~r bank or financia! institutio11 wilh a f'oreign long tcrni crcclit 
ra ting from Standard & i'oor's ec¡ual h or bcttcr than "A", appointccl as such by thc Fac ility /\gent in 
accordancc with litis /\ g,rccment. 

Rclcvant lmkbtcdncss mcans thc indcbtedness ofthc 13orrowcr 

(a) u11dc r the Borrowcr' s 12 per cent. US Do llar denominatcd g lobal bonds duc 20 12; ami 

(b) under thc Borrower's US Do llar dc110111inatcd step-up g lobal bonds dm.: 2030, 

in each case, ns di sclosed to th ;:: Manda icd Lcad /\rranger 011 or before thc date o rthis /\greement. 

lkpaymcnl Commc11n·111c11t Date m.:ans the date falling forty-c ight (48) months aficr thc dal e of 
thi s Agrccmcnt. 

Rcp:iymcnt Date mean·> ea<.:h date 011 wliich a Rcpaymenl lnstalment is due undl'r thi ~ Agrce111c11t. 

Rcpa~1 111c11t lnstalmcn t 111cans cach schcdulcd instalmcnt for rcpaymcnt of' tltc l.oans. 

lh·pcating Rqll·est·nta lions 111cans at any time the rcpresent"tions and warrnntics whidi are thcn 
made or dee111ed to be repeated under Clausc 14.15 (Times for making rcprcscnta1ions and 
warrant ics). 

Rcqucst rncans a rcque ~. L lc.>r a Loan, substantially in the fi.irm of Schcdu!c 3 (Form of Rcqucst). 

Scrccn Ratc mcans thc 11ritish f3ankc1.~ /\ssociation lnterest S1.:ttlemcnt Rate l'or US Do l!ars and th1.: 
re levan! lnterest Peri od displaycd on the appropriate pagc of thc Rculcrs scrccn sc lcctcd by thc 
Faci 1 ity Agcnt. l f: 

v1) the British 13anks /\ ssoc iation lnlerest Settlement Ratc is no longcr displaycd 0 11 thc rclcvan1 
pagc, thc Fac ility J\gcnt nrn:,- specify a replaccment ratc (inc luding onc prov ided by a 
di1Terc11I spüns•:w); "nd 

(b) 1hc rek vant p:>g\.° is rcplaccd 'H 1he scrvice ceascs to be avai la.lle, the r acil ity /\gcnl may 
specify anolher page or servicc di splaying the appropriatc rnlc, 

in cach case, <1 rtc r con::.ultati on w i1h thc Borrowr r and the Lendcrs. 

Scnirity lntcrcst mc~rns any rnortgage, pledge, líen, charge, ass ignmcnt, hypoth ccation or sccurily 
inlcn!st or any 'Jthc r ag1 ¡;cmcnt o r arrar. µ,cmcnl having a s im i lnr c ffect. 

Suhsidiary mc<:ns ~in cntit y of whicl a pcrson has direct or indircct cont ro l or owns dircctly or 
indirectly mere than SV pt·r cent. of th0. voting capitul or s imilar right o r ownership a11d contrnl for 
this purpose mcans thc p(iwer to dirc<.:11.he management and thc po lic ics o fthc cnt ity whcthcr through 
the ow11ership o f voting capital. by con• racr or otherwisc. 

Tax means an~· ta:x, 11..'vy, imp•.)St, duty or other diarge or withho lding of a simi lar nalure (i11cludíng, 
any rclatcd penalty or inlercst). 

Tax Dcduction mea ns a dcducti on or ·,v ithholding for or on accounl of Tax from a paymcnt unclcr a 
Financc Document, othe1 than a F /\TCA Dcducl ion . 
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Tnx Paymc nt n1cans a paymcnl mack by thc Borrowcr to a Financc Party in any way rc lating to a 
Tax Dcduction or 1111dcr any indcmnily givcn hy thc l3orrowcr in rcspect of Tax undcr any Financc 
Docu mcnt. 

Total Commilmcnts means thc ag¡,:,rcgalc of' thc Comrn itmcnts of nll the l ,cndcrs, whid1 is 
lJS$298,888,5<)1 .93, heing equal to cig.hty-livc pcr cent. (85%) of thc Commcrc ial Contract Amount. 

Traust"c.- Certifica te mcans a ccrtificnte, substantially in thc fon n of Schedule 4 (fonn or Tra11s1Cr 
Ccrti fi cate), with such a111cnd111c 11ts as thc Facility /\ gcnt may approvc or reasonably requirc or any 
ol hcr for111 agrecd bctwcen thc Faci lity Agcnt and thc Borrowcr. 

lJS$ or lJS Doila.-s mean" lhc lawt"ul currcncy lar thc ti111c bcing of thc lJ nitcd Statcs of Arncrica. 

lJS Dollar fü¡uivalcne rneans thc cqu ivalcnt in l JS Dollars of <111 amount in anothcr currcncy, 
cakulatccl using thc ra:c or cxchangc ,')ublished by Bloombcrg (or any othcr replacement institution 
agrccd bctwl'cn thc Fac.:iiity Agent all(I ~he Horrowcr) 0 11 thc date 011 which the obligatio n to pay such 
<1111011n1s is i11c11rrcd. 

lJS T.1x Obli~ur meam, a perso11: 

(a) whic h is rcsiclcnt f"or !<I X purpl; . .;cs in thc Unitcd Statcs or Amcrica; or 

(h) somc or all or whosc paymcnts unckr the Financc Doc11mc11ls <lt"C fro111 sourccs within thc 
lJn itcd Statcs fo,· US lcdcral i11co111e tax purposcs. 

lltilisation l>at~ mean.; l·acli date 0 11 which the Fac ili ty is util iscd . 

1.2 Constnidicrn 

(a) In this /\grccmcnt, u11kss the cont niry intcntion appcars. a retCrc ncc to: 

(Í) '1 11 al '. {' tHllllC" t im.: ludcs a supplcmcn(, llOValiOll, extcnsion (whcthcr o f 
111aturi1y or otl1crwisc), restateme nt, re-cnnct111ent or rcplacemcnt (howevcr 
rundamcnta 1 and whcthcr or no! more oncrous) all(I amc·ndcd will be 
com;trucd accordingly: 

( Í j) <l SSC(S j llCfude:; prcsent ancf futurc propert ies, reVCllllCS nncf right s of evcry 
d:.:seriptio11 : 

{iii) ~in a11thorisafo111 incl11cfl:s a11 authorisation, conscnt, approval, re<;nlution, 
pcrmit, liccncc, C.\.c1nption, liling, rcgistrntion or notarisation; 

(iv) disposal mcnns a sale, transfc1, nssignmenl, grant, leasc. liccncc, dcclaration 
of trust or othcr di~pusa l , \\hctltcr vol11ntary or inv0 lu11tary, and Jis1wsc will 
be constnied accordingly; 

(v) indchtcdncss ;nc ludcs any ohligntion (whdhcr incurrccl as princip:tl or ns 
surcty nnd whcthcr prcscnt or futurc, actual or contingent) for thc paymcnl or 
repa_vmenl or moncy: 

(vi) t.:ustomcr tluc tlili~l~m·c 1·cl111 irc111cnts are to thc i<lc11t ifieatio11 diecks tliat a 
Financc Party ,·cqucsts in ordcr to 111cet its ohligations undcr nny applicablc 
law or rcgulation to idc11tify a pcrson who is (or is to bccome) its customcr; 
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(vii) ~1 pcrson inclc1<les any individual, company, corporntion, unincorporatcd 
association or body (inc luding a partnership, tru st, fund , _joint vcnture or 
consortiurn), govenrn1c11t, state, age11cy, organisation or othcr ent ity whe1hcr 
or not having s~paratc legal personali ty; 

(viii) a rcgulation includes any regulation, rul e, o f'lic ial directivc, request or 
gu ideline (whcther or not having the force of law but, if 11ot lrnving the force 
1>f law, being of a type with which any person to which it applics is 
accustorncd to comply) of any govcrnmental, intcr-govcrnmcntal or 
supranati onal body, agency, department or regulatory, self-rcgu latory or other 
authority or organisat ion ; 

(ix) a currency is a re le rence to the lawful curre11cy for the ti me bc i11g ol' tln.: 
re leva nt country; 

(x) ~1 Dcfault being oulstanding means thal it has not been re1rn:clied or waived; 

(xi) a provision or law is a reference to that provision as extended, applicd, 
i:m1ended or re-cnacted ami inc ludes any subordinate leg islation; 

(xii) a Clause, a Sui~dause ora Schedule is a re iercm:e to a clausc or subcb1sc oi', 
ora schedule to, thi s Agreemcnt; 

(xiii) a Party, the EPC Contractor, the Project Company or any other person 
includcs it s succcssors in tille, permitted assigns P:id pennitted transforecs; 

' •. 
(xiv) a Fina11cc Document, a Commcrcial Contrad or othcr document or sc:curity 

includes (without prcjudice to any prohibition 0 11 amendrnents) any 
arnend111e11t to that Finance Doc u111ent or other doc u111cnt or sec urity, 
including any change in the purpose of, any extcnsion for or any incrcase in 
tite arnount of a facility or any additional facility; ancl 

(xv) a time of day i~ a refore11ce to Beijing time, unlcss ot herwise spcc ilied. 

(b) Unless the contrary intention appears, a re fercnce to a monlh or months is a 
re fcre11ce to a period starting on one day in a calendar month and ending 0 11 thc 
1mmcrica lly corrcspon~~ing day in thc next calendar month o r tite calendar mont h 111 

which it is to cnd, except that: 

(i) if the numeric<1lly corresponding day is not a Business Day, thc pcriod "vil! 
end on thc ne~~- Business Day in that month (if thcre is one) or th e preceding 
Business Day íif there is not); 

(ii) if thcrc is no numerically corresponding day in that montli, that period will 
cnd 0 11 the last Business Day in that month; a11d 

(iii) notwithstandi11g subparagraph (i) above, a periocl 'vhich cornrnences on thc 
last Business Oay of a mo nth will cnd on the last 13usiness Day in thc ncxl 
rnonth or the c:.ilendar 111011th in which it is to end, as appropriatc . 

(e) Unless ex press ly providcd to the contrary in a Financc Ooc umcnt, a person who is not 
a party to a Finance Document may 110! en force any of its tcrms undcr thc Contrads 
t Ri ghts of Third Partics) Act 1999 and, notwithstandi rig any tcrm of any Financc 
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Dncumcnt, no conscnt of any third party is rcquircd for any amcndmcnt (including 
any rclcasc or compromisc of any liahility) or lcnnination of any Financc Doc11mc111. 

\d) l Jnlcss thc cnntrnry intr:ntion appcars: 

(i) a rclcrcncc to~: l'arly will not includc that Parly il' il has ccascd to he a Party 
11ndcr this /\grccmcnt; 

(ii) :1 word or cxprcssion uscd in any othcr Financt: Documcnt or in any 1wticc 
givcn i11 co1111cctio11 with any Financc Doc11111c11t has thc samc mcnning in 
that Financc 1 )ocumcnt or noticc as in this /\grcerncnl; and 

( iii) any ohl igation of thc Borrowcr undcr thc Finam:c Doc11111cnts which is not a 
µaymc \. obligation rcmains in force for so long as any paymcnt obli~nrion of 
thc ílorrowcr :~. may he or is capablc of bccoming oulsla11ding undcr thc 
Financc Docu111cnls. 

(e) Thc hcndings in this Á¡!.rccmcnt do not alTcct its intcrprctation . 

2. FACIUT\' 

2. 1 Faciliiy 

Sul~jccl to thc ti.:rnis of this Agrccmcnt. thc l ,c11clcrs makc availabk lo lhl.! Borrower a tcrm 
loan l'acility in an aggrcgatc an•rnmt equal lo thc Total Cn11111•itmc11ts. 

2.2 N:1 tun· ,,fa Fi r .. 111cc Pa rty 's 1 ·i ~hts m11l ohli~a tions 

lJ11lcs~ all thc r :nan1:e Partics agrcc othcrwisc: 

(a) thc ohligations ora Financ...: Party undcr thc Financc Doc umc-nl <> me severa!; 

(li) foilurc hy a Finnncc Pmty h1 pcrfonn its obligations <loes not affcct thc obligations of 
nny otlv.:r Fin:rncc Pa11y undcr thc Financc Documcnts: 

(e) 110 Financc Parly is rcsponsihlc for thc obligations of any othcr Financc Party undcr 
thc I· i11n11r,c Doc11111cnts; 

(d) thc rights of a Fi11:111cc Party 1111clcr thc Finam:c Documents are scparatc and 
indcpcndcnt rights; 

(e) a Financc Pa::,y may, e.;cepl as othcrwi..;c statcd in thc Financc üocu111cnls, separntcly 
cnli.>rcc !hose ri ~hts; and 

(1) a dcbt :1 rising undcr thc Fin:incc Documcnts to a rinancc Party IS a scparatc and 
i ndcpc ndcnt clcht. 

2.3 T ite Bo1..-ow1..•r :11111 thc Comn '!rc ia l Contrnct-. 

(a) Thc 13orTOwcr's obliga ions ( including, without limitntion, its pnymcnt obligations) 
undcr any Financc Doc 1111c11t are not : 

( i) subjccl to or dependen! u pon thc cxccut ion nr pt:rfonnnncc by thc EPC 
Contraclor or any olhcr pcrson oí ils obligations undcr any Commcrcial 
Contrae!; or 
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{ii) afTccted by the fo llowing: 

(A) any di spute undcr any Commcrc ial Contract or any clailll which thc 
Proj ect Company, the Borrower or the EPC Contractor or any other 
persoti may havc against, or cons idcr tltat it has aga inst, any perso 11 
under any Con11nerc ial Co11tract; 

(B) thc inc;olvency or dissolution of the EPC' Contraclor; 

(C) lhe EPC Contractor being subjcct to an a rna lgamation, demerger, 
mcrger or rcconstruction; 

(D} any uncnforceability, illcgality or invalid ity o f any obligation of any 
person under any Comtncrc ial Contrae! or any documcnts or 
agrcemcnts relating to any Commerc ial Co~1tract ; or 

(E) the breach, frustration or 11011-fullillllcnt of any provision of any 
Commcrcial Contrae! or any document~ or agn.T nwnts relatcd 
thercto, 

and thc ílorrower ackr:owledges that the foregoing is ¡¡n cssential condition 01' c:1d 1 
Le ncler". entry into thi :; Agrecment, and accordingly, by advanc ing thc full amount of 
its Comrn itrnenl (subjccl lo ami in accordance with lhc knns ancl conditions of tltis 
Agree1nent) each LePdcr shall havc fulfilled its fund ing obl igations undcr this 
Agrce111ent. 

(b) Witl10ut prcjudicc to the gcncra lity of paragr~1ph (a) above, thc Borrowcr agrees that 
it w ill not c laim to be !·e lieved o l' the perf0 rmance of any of it s obligntions undcr any 
Financc l)ocument by :·casa n of any fa ilurc, delay or dctault whalsocver 0 11 the part 
of the 1'. PC Contraclor or the Projcct Company in thc performance o f' its obligatio11s 
undc r any Cornmercial Contract. 

3. PURPOSE 

3.1 Loans 

Eacli Loan m~!Y only be uscd for tlle paymcnt of e ighty-five pcr cent. (85%) of thc 
Co1111nerc ia 1 Cont racl A rnount. 

3.2 No obligation to monitor 

No Fina nce Party is bound to monitor or vcrify the utilisation o fthc Facility. 

4. COl'IDITI ONS PIU~CF.DEN'1'. 

4.1 Comlitions pn·1:cdcnt don1m'!nts 

(a) A Req ucst may not be give11 until the Fac ili ty Agent has notific-d the Borrowcr ami 
the LeNlcrs that it lu·s rC'c:c ivcd (or wa ived rcccipl ol) ali or the doc111m:nls and 
cvidenc•~ set out in ::>chedule 2 (Conditions preceden! documcnts) in fonn and 
:.ubsta11ce satisfactory 10 thc Facility Age1~ t . 

(b) Thc Faf: ili ty Agcnl 11:ust gi ve this notilication lo thc Borrowcr and thc l .endcrs 
pro111rtl:i upon being s0 satisficd. 
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4.2 F urth cf" co ndi l•o ns p rcccd cnl. 

Thc ob ligat ions ofcach Lcndcr to participate in any l .oa 11 are subjcct to thc further cond itinn!'. 
prcccdcnt that on both thc date or the Request and thc lJ tili sation Date for that Loan: 

(¡1) thc Repc:.lting Rcprcscn lnt ions are corrcct in ali material rcspccts; and 

(b} no Dc l~1 u lt is outstand i11g or would result from thc Loan. 

5. lJTILISATION 

5.1 \.ivi11g of Rcqucsts 

(a) Thc Borrowcr may bo;-row a 1,oan by giving to thc Facility t\gcnt a du ly complctcd 
llcqucst. 

(b) lJ nlcss thc Facility t\g';nt olhcrwisc agrccs, the latcst time for rccc ipt hy thc Faci lity 
/\gcn t ni" n duly comp; :.:tcd Rcqucst is l l .00 a.m. thrcc (J) 13 us iness Oays hcforc thc 
Ratc Fi xing Day for thc proposcd borrowing. 

(e) Fach Requcst is irrevocable. 

5.2 ( 'omplct ion o l' Rcqucst.; 

t\ Rcqucst foral ,oan will not be rcgardcd as having hcen duly 1.:omplctcd u11lcss: 

(a) thl' Util:.>a tion Date is a Bus iness Day fa lling within thc t\va ilah ility Period; 

( h) thc a111ot1111 of thc l ,or111 rcquestcd is: 

(i) a 111ini111um or 1.JS$ l .OOO.OOO and an integra l multiplc of US$ l .OOO,OOO; 

(i i} thc ma"Ximum 1111drawn nmotmt ¡1vai lable 11nclcr thc Facility on thc proposcd 
U tili ~;ation Date; or 

(iii) suc h othcr amount as thc Fac ility t\gcnt may agrcc; ancl 

(iv) is no more tha:• thc a111ou11t payablc by thc Projcct Co111pa11y ami dncu 111cn tcd 
in thc invnicc(s) rc lc rrcci to in paragraph (l) bclow; 

(e) it spcci lics thc Disburscmcnt t\ccount a~ thc acco1111t into wh ich the prOC<'Cds or thc 
l ,oan élr'.' to be paid: 

(d) it attacl.cs an i11structi 111 by thc Central Bank lo the t\ccount Bank lo tra11s lcr thc 
procceds of thc Loan i;;to thc EPC Con tractor t\ccount in accordnncc \vith C lausc 5.4 
(d); 

(e) it attach.::s a copy or ri:i invoicc in rcspcct of thc amo t1nt s cl11c and payab lc undcr a 
Co111111ecial Contrnct h> bl' fumlcd by thc Loan. 

On ly cinc Loan i>wy bl' rcquc~tcd in n Rcqucst. 

5.3 Ad vanee of l .m111 
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(a) The Facility Agent must promptly notify cach Lcnder of tht• detai ls of thc requested 
Loan and thc amount 01· its share in lhat l.oan. 

(b) The arnvunt of each Lcnder's share of the requcstcd Loan will be its Pro Rata Share 
on thc proposcJ Utilisntion Date. 

(e) No Lencfor is obliged to participatc in a Loan if, as a re~ult : 

(i) its sharc in thc Loans would exceed its Cornrnitment; or 

(ii) the Loans would excccd thc Total Co1rnnit111cnts. 

(d) lf the conditions precedent set oul in Clause 4 (Conditions Pn:ccdent) and thc 
11tilisation require111ent'.; set out in thi~ C lausc 5 havc becn sati~fícd, each Lcndcr must 
makc iL; sharc in thc r ... qucstcd Lo¡.¡n available to the Facility Agent for thc ílorrown 
lhrough its Facility O fficc on the Utilisation Date. 

S.4 Disbur·sc mt>nt / H ' COtllll 

(a) Thc íloiTower shall c:urse the Disbursement Account opcncd in thc narnc of thc 
Cent ral Bank with !he l\ccounl ílank and thc Borrower shall be the solc bcnclicial 
owner nf thc Disbursernent Account and ali arnounts standing lo thc creclit of thc 
Dishurscrnc nt l\ccounl. 

(b) The Bo:-rower shall not, ancl shall procure the Central Bnnk shall no:, unless approvcd 
by the Facility l\gcnt (acting on thc instructions of ali the Lt:ndcrs), dusc thc 
Disburscrnc nt l\ccount or change the account to anothcr bnnk or li11a11cial inst i!ulion. 
lf al any time alter thc cnd o f thc Disbursernerr t Period thc Disburscrncnt l\ccount has 
a zcro balance, the parties agn.:c that the Disburscment l\ccount shall be promptly 
c losed by thc ílorrowcr or thc Central Bank without prior approval by thc Facility 
/\gen t. 

(e) The Hrirrnwcr slrnll 11')1, and shall procure thc Central narrk sltall not, mal-.c any 
withdrawals il·om the IJisburscrnenl /\ccount other than to .nakc payn1t11ts to thc EPC 
Contractor l\ccounl in accordance with Clause 3. 1 (Loans). 

(d) The ílorrowt:r sha ll p ·ocure that the Central 11ank instnrcts the l\ccount Barrl-. to 
transfcr thc proceeds e í' each Loan to the EPC Contrnctor l\ccount no latcr tharr thc 
ne¡..,t 13ui;iness Day afer thc di sburseinent into thc Disburserncnt Accounl miel to 
pruvidc all documenta~:on rcquired in co1111cction with thc transfCr. 

(e) Nci ther 1.hc abi lily oftl·e Borrnwcr or the Central Bank to n1hke any withdrawal fro111 
thc o¡sbursement l\ccount in accordance with this Agre1.:mcnt nor any such 
withclrawal wi ll be corrstrucd as a wai ver by any Ltnder uf any right over or in thc 
procceds of' the disbursement Accounl alter g iving cffcct to such withdrawal. 

6. REPAYMENT 

(a) The Borrower must repay the l .oans in full by twcnty (20) approx imatcly eq11a l semi
a11nual instalmcnts . 

(b) Thc firs! Repayment lnsta lrm:nt rn11st be rcpaid on thc date falling six (6) months alicr 
thc fü.:p~yrnent Cornrn1.:nccmcnt Date, and subsequent Rcpaymcnt lnstalrm:nts m11st 
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he repa1cl al six-montl .ly intervals from that date. The final Rcpaymcnt lns~a lmcnt 

mu~t be repa id 0 11 the 1·inal Maturity Date. 

7. PIU<~PA\'Mf<:NT AN D \ANCl(L L ATION 

7. 1 Mamlatory p n ' paym c nt - illc¡~a lity 

(a) /\ Lcnder must notify thc Facility Agcnt ami thc Borrowcr promptly if it bccomcs 
awarc thnt it is u11lawf"11I in any app licablc jurisc.liction for tlwt Lcndcr to pcrform m1y 
or its obligations undcr a Financc Documcnt orto fund or maintain its sharc in any 
l ,oan. 

(b) Aftc1 notification 111H.k:r paragraph (a) ahovc thc Facility /\gcnt muse notify thc 
norrowcr prompll) thal : 

( i) the 13orrowcr must rc:pny or prcpay thc shan: of th:it 1.endcr in cat:h l .oan 011 

thc date spccil:ccl in paragraph (e) bclow; and 

(ii) tht: Co111111it111cnt orthal Lcmkr will he immcdiately cnncc llcd. 

(e) Thc cinte for rcpaymen. or prcpa) ment of a l .c11dcr's share in a l ,oan wi ll be: 

(i) thc last day of'hc currcnt lntere<;I Pcriod ofthat Loan: or 

(ii) ¡f carlicr, thc chtc <;pccificd by thc l.cndcr in thc notilicalion umlcr parngraph 
(a) abovc and whid1 must not be cnrlicr than thc last day or any applicahlc 
~racc pcriod <t:lowed by law. 

(d) The n..: lcvant Lcncler nnd the 13orrower shall, in consult<ttion with cach othcr, takc ali 
rcasonablc stcps to mit igatc nny circumstances which arise ami wh ich would rcsult in 
any arnount bccoming payablc undcr or pursuant to, or cancellcd pursuant to, this 
Clnusc 7. 1. This p<trngraph (d) docs 1101 in a11y way lim it the obligations of thc 
Borrowcr l111dcr 1 h is A µ.rccmcnt. 

7.2 Voh111 C: t1)' prc pay111(' 11t 

(n) T hc Bo1rower may, by 1!,Íving no! less than ten ( 10) 13us ini.:ss Days' prior noticc to thc 
Fac i 1 ity Agcnt, prcpny <tny Loan al any t i111c a flcr thc l{craymcnt Commcnccm~nt 

Date in "vhok or in parl. 

(b) A pre1wy111cnt o f p<trt c.f a I .n;in must be in n 111i11i1nu111 a111ou11t of US$5,000,000 and 
an integral multiplc or i JS$ l .OOO,OOO. 

(e) Any p:·cpaymcnt 1111d .:r thi-> t\grcclllcnt shall reduce thc amount of rcpaymcnt 
instalmcnts ofthc l.m11;s in invcrsc orJcr or mnturity. 

7.3 t\ utoma til- ca11(·clla t io11 

Thc Co111111it1nc11t or cach 1.cndcr wi ll be <llttomatica lly cancellcd ;it thc close of bus iness 011 
thc last day o f thc Availabi lity ?cric,d. 

7.4 Volunta111 ca11ccllatio11 
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(a) Thi: Horrowcr may, by giving not lcss tha11 fivc (5) 811sincss Days' prior noticc lo the 
Facility /\gent, cancel lhe unutilised aniounl ofthe Total Commitrnents in wholc or in 
part. 

(h) Partial 1;anccllation of' thc Total Conunitmcnts mus! be 111 a minimum amount or 
US$5,000,000 andan i'.1tegra1 multiplc of US$1,000,000. 

(e) /\ny cancellation in part will he applicd against the Conunitment or cadi Lrnder pro 
rala. 

7.5 l~ight of rcpaymcnt ami canccllatiou of a single Lcndcr 

(a) lfthc 11orrowcr is, or will be, required to pay to a Lcndcr: 

(i) a Tax Paymcnt; or 

(ii) an lnc rcascd Cost, 

the Borrower may, wh;le the requirement c:ontinucs, give no1íce to the Fac ility /\gent 
rcqucsling prepayment nnd cancellation in respcct ot' that Lendcr. 

(b) /\l'tcr notilieation undl?r paragraph (a) abovc: 

(i) the Borrowcr •1wst rcpay or prcpay that Lemlcr's ~. han~ in each L0an on thc 
date speci!ied !n pnragraph (e) bclow; and ' 

(ii) thc Commitrnerll ofthat Lcndcr will be immediately eance llcd. 

(e) The dale for rcpayment or prepaymenl of a Lendcr's sharc in a Loan will be: 

(i) the last Jay of the current lnteresl Period for that Loan; or 

(ii) if' carlier, the date speci!ied by the 13orrowcr in its notification. 

7.6 Parlial prqmymcnt of Loans 

(a) Exccpt "Nhcre this Cl«1.1se expressly providcs otherwisc, any partial prcpaymcnt of a 
Loan wi! I be applicd a3a inst thc rcmaining Rcpayment lnstalments in inverse ordcr or 
maturity. 

( b) Any voíuntary prepay111ent of a Loan under Clausc 7 .2 (Volunlary prepayment) wi 11 
be appli1~d against the '"'.!maininr, Rcpayrnent lnstalmcnts in in verse arder of 1naturity. 

(e) No a111ount of a Lona prcpaid under this /\grecment may subsequently be rc
borrowed. 

7.7 Misccliaueous provisions 

(a) /\ny no• i1.:e or prepay1.1ent and/or cancellat ion 11ndcr this /\grccment is irrcvm:able 
and mu~t spccify the P: levant date(s) ancl thc affected Loans and Co111111itmcnts. Thc 
Fac ility /\gent must no•.i!y the Lcndcrs promptly of rcceipt ofany such notice. 

(ti) /\11 prcpaymcnts undc:· this J\greement must be madc "'lith accrucd intcrcst 011 tlw 
a1111Hlll( prepaid. No premiulll or penalty is payablc in respcct or 1111y prcpayment 
exccpt for Break Costs. 
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(e) The Ma.iority l .cmkrs may agrcc a slturtcr noticc pcriod for " voltmtary prcpaymcnt 
ora voluntnry canccllaLÍOn. 

(d) No prcpaymcnt or ca1Jccll<1tion is a llowcd cxccpt 111 nccordnncc with thc cxprcss 
ten ns or th is J\grccrnct .t . 

(e) No amf)unt of thc ·~ ·otal Co111111it111cnh canccllcd 1111dcr this J\grccn1cnt mny 
subscqucntly be rcinslatcd. 

8. INTEREST 

8.1 Ca lculafion uf intcrcsl 

Thc ratc of int~rcst on c.1 ch l .oan for cach lntcrcst Pcriod i-; thc pcrccntagc rate pcr an1111111 
cqual to thc agg:·egatc ol .lle applicn blc: 

(a) Margin ~ and 

(b) 1.lnOR. 

X.2 l'aymcnt of inlc·rrst 

Lxccpt whcre il is provided to !he contn1ry in this J\grccmcnt, thc Borrowcr 11111 st pay accrw.:d 
intc rcst on cach ! .oan 011 thc last tlay of' cach lntcrest Pcriod. 

8.3 l11krcst 011 ovc1·d11c a111ou11ts 

(a) 11' thc l~orrowcr friils to p<1y nny amnunt payablc by it u11dcr thc Fi nancc Docu1m:nts 
(cxcluding, to thc cxtcnt nc1t permiss iblc umkr Ecuadorian law or regulation. any 
intcrcsi accrued on thc Loan), it rn11s1 innncdiate ly on dcmnnd by the Facility /\gent 
pay intu<:st on the over<lue a111ount rw111 its duc date up to thc cinte of actual p<1y11K·nt , 
both bcforc, on ancl afkr judgmcnt. 

(b) lnterest on <111 owrdue :1111ou11t is payablc al a rntc ch.:terrn incd by thc Facility J\gcnt to 
he threl' pcr cent. (3.00%>) pcr ;1111H1111 abovc thc rntc which would havc bec11 payahlc 
if Lhc ovc1duc amount had, during thc pcriocl of non-paymcnt, constitutc<l a 1 .onn in 
thc c11rrcncy of' thc ovcrdue a rnount. For this purposc, thc Faci li ty J\gcnt may (acting 
rcasonably) determine die appropri<1te Ratc í-'ixing Day for that lnlercst Pcriod. 

(e) lntcrc:,t on an ovcrduc :1111 0 11111 shall accruc fro111 day lo day. -;hall be caleulatcd on thl' 
basis o f' thc actunl 11111;1bcr of days clapsed and a 360 day ycar ancl ::;hall be payablc 
i111111cdia1cly on ,dc111a 11d hy the Lcndi.:r. 

8.4 Notificalion ol' :·ates of inkn-.~t 

Thc Fa(·ility J\gcnt 111ust promptly 11olily cach rc lcvant Party of lhc dctcnnination o ra ralc nf 
intcrcst nndcr tiw; Agrccmcnt. 

9. INTF.Rli:ST PF.RIODS 

9.1 Dun1lio11 

(a) h 1ch l.1~<111 has succcs!': ;vc lntcrcst Pcriods. 
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(b) Subjcct to thc fol lowi 110 provis ions of this C lause, each lntcrest Perioci for a Loa11 will 
be six (·S) months or any other periocl agreed by thc Borrower and a ll thc Lcnders. 

9.2 Consofülalion 

t\n lntcrcst Pcriod for a Loan will cnd on thc samc day as the cmrent lntcrcst l'criod for any 
other Loan. 011 the last day of thosc lnterest l'eriods, those Loans wi ll be consol idated and 
trcakd as onc Lo<in. 

9.3 No ovcrn11111i11g lhc Final M~lturity Dale 

(a) lf an lnt ercst Period w0uld otherwisc ovc1T11n a Rcpayment Date, it will be shortened 
so that i t_ e neis on that Repayment Date. 

(b) lf an lnterest Period would otherwise ovcrrun thc Final 7Maturity Date, it will be 
shorlened so that it en<is on the Final Maturity Date. 

9.4 Othcr n~ljuslmcnts 

Thc Paci lity Agent ancl the 13orrower may cnter into such othcr arra11ge111cnts as they 111ay 
agrec for the adjustment of lnlt:rest Periods a ncl the consol idation and/or sp litting of Loan.;;. 

1).5 Notilkation 

Thc Facility At;c11l musl noti fy each relevan! Parly of the duration of cach lntcrcsl Pcri od 
promptly af'ter ascertaining its cluration. 

to. MARKET DlSRUPTION 

IO.I Bank tn s upply a rntc 

lf Lll30R is to he ca lculated by reforence to the Rcforence 13anks bula Rcfcrcncc 13ank does 
not supply a rafl: by 12.00 noo11 (London time) on a Rate Fixing Day, the app licab lc LIBOR 
will, subject ac;; provided below, be ca lcu lated on the basis of the ratcs of thc rcmaining 
Reference 11anks. 

ltl.2 Markcl disruptio n 

(a) . In this ( 'lause, cach of 1he fo llowing events is a mai·kct disruptio n cvcnt: 

(i) Lll30R is to te ca lculated by refercncc to thc Reforencc Banks bul no, or 
(where thcrc j:, more than one Reference 13ank) only one, Relerem:e 13ank 
supp lies arate by 12.00 noon (London time) on th '..' Rate Fixing Day; or 

(ii) the Í'aci lity Aljent receivcs by close of business on the Ratc Fix ing Day 
not ification fr0m Lenclcrs whose shares in the relevant Lonn cxcecd 30 p~r 
cent. of that Lc•an that the cost to thcm of obtaining matchi11g deposits in ¡he 
relcvant i11tcrb>111k markct is in cxcess of LIOOR for thc n.:lcvant lnlcrcst 
Period. 

(b) The Facility Agc11t nwst promptly notify th e l3orrower and thc Lcnders of a markct 
disruption event. 
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(e) Alter notilication under pan1graph (b) above, the ratc of interest on each Lcnclcr's 
sharc in the affcctcd l ,oan for thc rclcvant lntcrcst Pcriocl will be thc aggrcgatc of thc 
applicablc: 

(í) Margín; and 

(ii) ratc notílied te• thc Faeility /\gent by that l ,cnder as soon as pradicabk, and 
in any cvcnt hc forc interest is duc to be paid in rcspcct of that lnt crest Pc riod, 
to be that which cxpresses as a pereenlagc rate pcr a111n1n1 the cost to that 
l ,cndcr of fu11din g its slrnre in that l ,0<111 from whatcvcr sourcc it may 
rcasonably selccL 

10.3 Alkrnativc has is of int<'rcst or funcling 

(a) Ir a murkcl disruptirn1 cvcnt occurs and thc Faci li ty Agcnt or the Borrower so 
requirc~, the BorrO\ver and thc Facility /\ gcnl must cntcr into ncgotiations for a 
period of nol more tha:1 thirty (30) days with a vicw to agrecing an alternativc bas is 
for <letcrmining thc rat ,· of intcrcst nnd/or fundin g for thc affcctcd Loan. 

(b) Any allt:rnative basis agreed will be, with thc prior conscnt of ali the Lcndcrs, b inding 
on (111 t he Pnrtics. 

11. TAX~S 

11.1 Tax gross-up 

(a) Thc 13orruwcr 111usl 11iakc ali paymcnts to he madc by it undcr thc Financc 
Drn.: umcnt s without any Tax Decl11ctio11, unlcss a Tax Dcduction is rcquircd hy law, 

(b) !f thc 11nrrowcr ora l ,rndcr is awarc that thc Borrower 111ust niake a Ta x Dcduclion 
(or tllélt thcrc is a chang,c in thc rntc or thc basis of a Tax Oed uct ion), it mu st promptly 
notily thc Facility AgcnL The Facility Agent must thcn promplly no tily thc af'lccted 
Partics. 

(e) lf a Ta~ Dccluction is requircd by law tu he madc by thc l3orrower or thc Facility 
Agcnt, '.he amount of tl1c paymcnt duc from thc Borrowcr will be incrcascd to an 
amount which (artcr making thc Tax Dccluction) lcavcs an ~!mounl cqual to thc 
paymcn~ which would 'rnvc bcen duc ifno Tax Dcduction hnd bccn rcquircd . 

(d) lf thc 8orrowcr is rcqu;rcd to makc a Tax DeduclilHl , it 111u:_.t makc the míni mum Tax 
Dccluc1i•m a llowcd by law ami must makc any paymcnl rcquircd in conncct ion with 
that Tax Deduct1011 wit'1in thc time allowcd by law. 

(e) Within thirty (~O) days or making cithcr a Tax Dcductio 11 ora paymcnt rcqu ircd in 
conncction with a Tax i)ccfuction, the Rorrowcr mu st dc li vcr to thc Facility Agcnt f'or 
!he rckvanl Fimmcc Party cvidcncc sati sfactory to that í-'inancc Party (actin g 
rcasonah ly) that thc Tax Dcduction has bccn made or (as applicablc) thc appropriatc 
paymcnt has bccn paid io thc rclcvant taxing. authority. 

11.2 Tax inilcmnity 
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(a) E>..ccpt as providcd be'.ow, the Borrower 111ust indemnify a Finance Party aga inst any 
loss or liabi lity or co~·t which that Financc Party determines that it has or will be 
rcquircd to make any payment for or on account or Tax in rclation to a paymcnt 
rec1:ived or receivable (or any payment decmed to be received or rcceivable) under a 
Financc Document. 

(b) Paragraph (a) above does not apply with rcspect to any Fi\TCt\ Oeduction or any 
Tax assesscd on a Fin:rnce Party under the laws of thc juriscliction in which: 

(i) lhat Finance Party is incorporatcd or, if different, lhe jurisdiclion (or 
j urisd ictions) in which that Finance Party is treatcd as rcsidcnt for tax 
purposcs: or 

( ii) that Finance Party's f-'acility Ortice is located in respcct of amounts rcccivcd 
or receivable in thatjurisdiction, 

i !" that '!'ax is imposed on or calculatecl by re ference to the nct incomc recdvcd or 
receivahle by that Fin2.nce Party. l lowcver, any paymenl dccn1cd to be rcceived or 
rcce ivabk, includ ing :111y nmount trealcd us i11co111e but not actunlly reccivcd by thc 
Financt: Party, :;uch as a Tax Dcduction, will not be treatccl as nt::t incorne rcccivcrl or 
reccivablc for this purpose. 

(e) raragrnph (a) abovc dc..cs not apply to thc cxtcnt a loss, liability or cost: 

(i) is com pcnsatc(t far by an increased payment under C'lausc 11 . 1 (Tax gross
up ); or 

(ii) would have bcen compensated for by an increascd payment 1111dcr Clausc 
1 1. 1 (Tax gross-up) but was not compensatccl sole ly beca use one of thc 
exclusions in that Clause applied. 

(d) t\ Financc Party making, or intl'nding to make, a claim undcr paragraph (a) abovc 
n111sl prnmptly notily the Borrower of the evcnt which wiil give, or Itas given, rise to 
the clai111. 

(e) /\ Finar.ce J>nrty must, on receiving a paymenl from lhc Borrowcr unclcr this Clause 
notify thc Facility /\ge,1t. 

11.3 Stamp taus 

The Borrowcr rnust pay ancl it !demnify each Finance Party aga inst any t:ost. loss or liability 
that Finance Party incurs in ·elation to all sta111p duty, rcgistration or othcr similar Tax 
payablc in connection with 1:1e entry into, performance or enforccment or any Fi11a11cc 
Documcnt, cxccpt for any such Tax payablc in connect ion with thc cntry into of a Transtt:r 
Ccrt iticatc. 

12. INCH EASED COST S 

12. J l ncrcascd Costs 

E>..cepl as provided bclow in !his C lause, the Borrower must pay to a Finance Party thc 
arnounl of any lncreaseJ Cost i11curred by thal Finance Party as a result of: 
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(a) thc iniroduclio11 of, 01r a11y cha11gc in , or any changc 111 thc intcrprclation, 
admini:,tralion or appli r.:alion ot~ a11y law or rcgulalion; or 

(h) compliancc wilh nny lnw or rcgulntion madc aticr lhc date of 1his t\grccmcnt. 

12.2 Ex<·cptions 

Thc 13orrowc.:r nccd 1101 makc any pnymcnt for nn lncrcascd Cost to thc C'Xlcnl that tlic 
l ncn:ascd Cost i ~: 

(a) compcnsatcd fór undc·· anolhcr C lnusc or would havc bccn hui for nn cxccption to 
thal C lm1sc; 

(b) attribulnblc lo a Ft\TC!\ Dcc.luclion; or 

(e) altrib11t:-1blc to a Financc Parly or ils t\rtilialc w ilfully f"ai ling to comply with <1ny law 
or rcgu lat ion. 

12.J Claims 

(a) t\ Final'cc Parly intending to makc a cla i111 for an lncrca~;ed Cost mu<;t notity thc 
Facility t\gcnt o f thc circumstan~cs giving ri sc to and thc amount or thc claim, 
fol lowing which thc F:i~ il ity t\ gcnt wil l promptly notity thc Borrowcr. 

(h) l ~ach Fi:i<111cc Parly must, as soon as prncticablc at°lcr a dcmand by thc Facility t\genl , 
providc a ccrtilicalc co:1lir111ing tite a11101111 t of it s lncrca'icd Cost. 

12.4 M i11imizatio11 pf costs 

(a) Each l .cndcr agrecs tk1t, 011 the occurrcncc of any cvcnt giving risc to thc opcration 
or Clau-;c 12.1 (l11crc1scd C'osts) with rcspcct In such 1 cndcr in rclation to any 
e ircum:·:anccs wh ich ;n·ise fo llowing thc date or this t\ grccmcnt, it wi l 1, i f rcqucslcd 
by lhc Borrowcr, use :·cnc;onablc efforts (s11l~ject to ovcrn ll pol icy considerations of" 
such Lcndcr) ti · dcsignatc anolhcr or its t\fliliatcs or F<1ci l i ty Ofliccs as Lendcr for 
any l .oan:. nfkctcd by such cvcnt, with thc o~jcct of avoicling thc conseq 11encc or the 
cvcnl giving rise to the opcration or such C lausc 12.1. 

(b) t\ l .cndcr is 110 1 obligcd lo tnkc nny stcp unckr parngraph (<1) above it~ in thc opin ion 
01' that L~ndcr (<lcting rcasonably), to do so 111ight be prejudic ial to il. Prior to taking 
any 1ni1ig<1 ting action dcscribcd in pnragraph (a) abovt, lhc alTt:clcd L cndcr shall 
notif"y the L3orrowcr o r ;iny fecs, costs, c-,;pe11scs or losscs which would be incurn:d by 
such l.C'ndcr in tak ing wch mitign ting action (thc " Mitigation Costs'') and, upon thc 
lio1Tow<:r 's wrillcn IH t i<.:c to such l ,cndcr rcqucslin!,!. that such l .cndcr tak1: such 
111iticati11g actions, th '~ l .cndcr shall takc st11.:h actions and thc Borrowcr shall 
promptf _y re imburse tlw a tkctcd Lcndcr for su ch M it ignt ion Costs. 

(e) Nothing in this C lausl' 12.'l(é!) shall atTect or postponc any or thc oh ligations o f thc 
Borrowcr or thc righ t oí any l .cndcr under thi.• C lausc 12. 

13. P A Y M F:NTS 

1J. 1 Place 
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Llnless <l Finan~~ Document .;pecifies that payments undcr it are to he madc in anothc.
manncr, ali payments by a Parly (other than thc Facility Agent) umkr the Finam:e üocu111c11t~ 
must be madc to the rac ility Agent to the account or the racility Agcnt with thc J\ccount 
13ank (account number O 10022()7) or its account at such oftice (.)r bank as it may notify to that 
Party for this purposc by not less than thirty (30) days' prior noticc. 

13.2 Funds 

Payments un<ler thc Finance Documents to the Facility Ag,ent must be nrndc in US Dollars for 
valuc in samc date funds no later than 11 .00 a.m . New York time on the rdevant clue date or 
at such other times as the f-'acility Ag,ent may specify to thc Party conccrncd as bcing 
customary at the time for the settlerncnt of transactions in US Dollars in thc pla..:c for 
paymcni. 

U.3 Distri!mtion 

(a) h1ch p:.iymenl rece iwd by thc Fac ility /\gen! unckr thc Financc Documc•its for 
annth c..:r Party must, ..:xccpt as providcd bclow, be madc avai lablc by thc Facility 
Agent to that Party by paym1~ nt (as soon as practicable alter reccipt) 10 its account 
with sueh orfice or b;ink in New York City as it may notify to thc Fa~i lity Agcnt for 
this purposc by not less than live (5) Business Days' prior notice. 

( b) Thc Fac ility Agent m<1y apply any amounl reccived by it for the Borrowc1 in or 
towards payment (as soon as practicable atier rece ipt) or ·a11y amount duc frnm thc 
Rorrowcr undcr the Fii1ancc Documcnts or in or Lowards the purchase ol' any amo1111t 
or any cmrency to he so applied. 

(e) When:: a sum is paid to the Fnc ility Agenl under this Agrecment lür anothcr Party, thc 
Facility Agent is no l obliged to pay that sum to that Party until thc Faci lity Agent has 
cstablished actual recci pt of such sum. l lowever, the Facility Agent may assunic thal 
the sun-: has been paid to it, and, in rdiancc on that assumption, ntake availabk to that 
Party a corrcsponding amount. lf" it transpires that the sum has not been reccivcd by 
thc facility Agent, tlrnt Party rnust immcdiatcly 0 11 demand by thc facility ,'\gcnt 
rcf'und any correspond:ng amount made available to it togcther with intcrcst on thal 
amount frorn thc date of payment to thc date of receipt by thc Faci lity Agcnt al a ratc 
calcu lalcd by thc Fac il•ty /\ gcnt to rellect its cost or funds. 

13.4 C u rrcncy 

(a) Unless a Financc Dornment spccilies that payments u11dcr il are to be nrndc in a 
diffcrent manner, the ~ urrency of each amount payable under tite Fi11a11cc Docu111e11ts 
i:> detcr.n incd undcr th i<; Subclausc. 

(b) /\mounts payable in rc:..,pect of'Taxes, foes, costs and expenses incurred in currcncies 
other than US Dol lars shall be payable in US Dollars, l>y ealcu!ating thc US Dollar 
Equivalcnl of such amounts. 

(e) Ead1 otlicr amount payable under thc Finance Docu111cnts is payable in US Dollars. 

13.5 No set-off or countcrclaim 

All payments ir~ade by the BNrowcr 1111di.:!r the Finance Docume:nts must be calculated a11d 
rnadc without (and free and ele-ir of any dcduction for) set-off or countcrclaim. 
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13.6 Busincs~; Days 

(a) lf a p<1y111cnt undcr tlH: Fina11cc Docurncnts is duc on a day which is not a Business 
Day, lhc due dale for that payment will i11 ~tead be the next Business Day in lhe sa11w 
ca lcndnr 111onth (it'there is one) or the preecding Ousincss Day (i fthcre is not). 

(b) During a11y exlension of lhe due dale fo r paymenl of any principal 1111cler this 
J\grcem;::nt intcrest is payable on that principal at thc ratc payablc on thc original d11e 
date. 

IJ.7 Parfoil paymc11ts 

(a) ir thc Faci!ity J\gcnt rcl:eives a paymcnt i11sufficienl to clischarge all thc amounts thcn 
due and payablc hy thc Borrmvcr under the Fin<1ncc Ooeuments, thc f<acilit)' J\gcnl 
must apply tl1:1t ; ·1ymcnt towards the obligations of the Borrowcr undcr the Financc 
Documcnts in thc following arder: 

(i) lirst, in or lo\-. .. arJ s paymcnt pro rnta or any unpa id tees, costs and expenses 
ofthc Acl111i11ist rativc Parties under thc Finanee Documents; 

(ii) '>t·condly, in m tow~trds payment pro rata of any accrucd intc;·cst or kc duc 
but unpaicl unc:cr !his J\grccmcnt; 

(iii) thinlly, i11 or towards paymcnt pro rata of any principal nmount dm: hut 
unpaid u11clcr this Agrecmcnl; ancl 

(iv) fourthly, in or towarcl <> paymcnt pro rala of any othcr sum duc but unpaid 
undcr lhe Fin::incc Docun1c11t s. 

(b) Thc Facility /\ gcnt must, iC so clircctcd by thc l ,cnclcrs, vary thc ordcr set out in suh
paragra¡)hs (a)(ii) lo (iv) above. 

(e) Tliis S11hclausc will ovcrridc flny nppropriation 111adc hy thc Borrowcr. 

1 J.R Timing of paymcnts 

Ir a Finam:c Doc.umenl cines 1wt providc for whcn a particular paymcnt is cluc, that paymcnt 
will be duc within thrcc (3) Business Days or clcrn and by thc rc lcvant Finance Party. 

14. REPRESENTJ\T IONS AND WAIUiANTIF:S 

14. l Rcprcsc11t:1tion" ami warranl."cs 

Thc rcpn.:scnla!ions ami warrantics set out in this C lausc are ntadc by thc 13orrowcr to cach 
Fina11cc Party. 

14.2 Status 

Thc f3onowcr is 1101 a FATCJ\ Ff<I ora US Tax O bligor. 

14.J Pow<~rs and ~Ht~iwrit_y 
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Thc Borrowcr has thc powcr to cnler into and pe rfonn, ancl has taken ali ncccssary aclion lo 
aull1orise the 13orrower's entr~' into and performa nce o f ils obliga tions under the Financc 
Documcnts to which it is or will be a party and the transactions contcmplatcd by those 
financc Docun1e;1ts. 

14.4 Lc·gal validity 

(a) Each Finance Docume nt 1s legally binding, valid and cnforceable against lhc 
Uorrowcr. 

(b) Each Finance Documc nt is in thc propcr form for its e nforce111cnt agai11st thc 
13orrowcr in accordanc•.: wilh its terms and conditions. 

14.5 Non-conflict 

Thc entiy into and performance by thc 13orrowc r of, and the transactions contcmplatcd by, the 

Finance Docunicnts Jo not con1licl with: 

(a) any pro>.·isions of any agreements or o ther instruments to which thc Borrowcr is a 
party; 

(b) any trtélly, law, regulation,judgme nl or nrder applh.:able to the l3orrowcr; or 

(e) the co11s litutional docu:nents o f tlu: l3orrowcr. 

1-'.6 No dcfault 

No Dcfault is tilll Standing or "Vill result fro rn the e ntry into of, 0 1' thc perfonnance or any 
transaction contcmplated by, any Finnncc Doc11ment. 

1-'.7 Aut horisations 

.t\11 authorisutio ns req11ired by the Bo rrower in co1111cction with (i) thc 13orrower's cntry into, 
performance, va!idity ami e nforceability 01: and the transactions contemplnted by, thc Finance 
Documents, (ii) lhe borrowing ofthe Fac ility or (iii) thc paymcnl by the 13orruwcr of a ll su111s 

in US Do lla rs, havc bccn obtained or e ffccted (as appropriatc) and are in t'ull force ami cffcct. 

14.8 No rl'gistra ti o u 

lt is not neccssary in o rdcr to 1.:nsurc thc legality, valiJity, cnforceability and admissibili ty in 
evidcncc in pro.;et=<lings in Ecuador of the Financc Documcnts that it o r any o tht:r doc u111cnt 
or agreenient ht: tíled, recorderl or registe red w ith any court, authority, public office or any 
ot hc r authority '-)f EcuaJor, e:,•;ept that this Agrcement shall be trans latcd into Spanish and 
rcgistcrcd with tite M inistry of ·.: ¡nance of Ecuador (Minislerio de: Finanzas). 

14.9 l11formation provitlccl 

(a) All writtcn infonnation . s11ppl ied to the Finance Partics by o r 011 bchalf ol' tite 
Borrower is true ancl accuratc in ali materia l respects at thc time of provision and all 
forecasts and projections conlainccl therei n were arrivccl a t af'ter due and carcful 
cons ide ra tio n o n thc part of the 11orrower a11cl were, in its considcred opinion, foir and 
reasonable when made; and 
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(h) the Oonowcr is nol awélrc or any matc rinl íact which has not bccn discloscd in 
writing to thc Financc Parlics nccessary to makc any stalemcnt in élny writtcn 
inforn1ation supplicd to thc Finam:c Partics hy or 0 11 bclrnl f of lhc Borrowcr. in light 
of thc cin:umstanccs in wh ich il was madc, 1101 lll is lcading. 

1-t.IO Ta'\'.cs on paymcnls 

U11dcr thc laws of Ecuador, thcrc is 110 Tax imposcd (whcther by wit hho lding or olhcrwisc) 
on or by virtuc or thc cxccutiC'n h lld dclivcry of thc Finance Documents or any documcnl or 
instrum::nt !o l~c executed ami delivcrcd under thc Financc Documcnls, thc performance 
hcreor or thercc;!· or thc admissibilily in cvidcnce or cnforccmcnt hereof or thcrcor, or on any 
payment requircd lo be madc lit:rcundcr or lhcn:undcr. 

l-t.11 Commcrcial Ar:tivÍI)' 

Thc cntry into hy lhe Borrowcr or cach Finnncc Documcnt consl itulcs. ami !he cxcrcisc by thc 
Bor rowcr of its rights and pcrhnnancc of its obl igat ions undcr cach Fim111cc Documcnl '" i 11 
cor1stit11te. acts ofcornmcn.: ial crcdil done ami pcrl"onncd undcr thc laws of 1:c11ador. 

l-t.12 Prncccdi111~s or e11fol'CCllll'lll 

In any prm:ccdings in l·.cuador to cnforcc any Finam:c Documcnt. lile choice of English law 
as thc govcrni11g law ot"thc rck va11t Financc Dm:uments will he rccogniscd ami such law will 
be app:icd. T:;c irrcvo,··1hlc agrccmcnt by thc Borrowcr to arbitration undcr thc relevan! 
Financc Docun:cnts is kg¡_¡ I, va lid, binding a11d cnl(wccah le and any awarcl nhtaincd in 
arhitralio11 will he, il' introduc ~d. cv idcncc for c11forcc111cnl in any proceedings againsl the 
Borrm\cr and its asscts in Ecuador. 

1-t. IJ t•ropcr fonn 

1-.a<.:h Financc D:>ClllllClll is in ¡:-ropcr legal fór111 undcr thc laws or Ecuador and hascd on h~ing 

govcrncd hy En{!.lish law is ca 1~ahlc or cnforccmcnt in thc courts or Ecuadur. 

1-1. 14 No Scrnrity l11tcrcst 

No Sccurity li~tcrcst exists ovcr ali or any part of thc prnpcrty, asscts or rcvcnucs or thc 
Ministry of' FimH1ce or Ecuador, which will havc a Material J\dvcrsc Effect 011 thc Borrowcr's 
p~rfornwnce of its repaymcnt cbl igations undc r th is J\grcemcnt cxccpt as arising by opcralion 
or law oras pre\ iously disd oscd in writing to and agrccd hy thc l .cndcrs. 

l-t.15 Times fur making rcprcst'nta ' ions and warranlics 

(a) Thc repr..:scntat ions a1;~l warrnntics '\CI out in th is C lausc are madc by thc Borrowcr 
011 !he d::ite or th is J\g,ri:~rncn t. 

(h) Ea<.:11 rcprcscntntion aud warranty set oul in Subcla11ses 14.2. 14.4, 14.5, 14.ú, 14.7, 
14.8. 14 .1 1, 14. 12 ancl -14.14 is dccmcd to he rcpcated hy thc 11orrowcr on thc tlatc of 
cach Requcst all(I lhc l ~rst day or cach lntcrcst Pcriod. 

te) Whcn thc rcprescntal ion and \\Hnanty in C lausc 14.6 (No dcfault) is rcpcatcd on the 
lirst day of an lntcrc:st l'criod for a l ,m111 (othcr than !he first lntcrcst Pcriod for that 
l .oan), íhc rcf'l'rcncc: tn a lk lillllt wil l he construcd as a 1dcrcnce lo an Evcnt of' 
1 )cfoult. 
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(d) When a representation and warranty is repeateJ, it is applicd to the circum~;tances 
existing at thc time ofrcpetition. 

15. I NFOl~MATION COVENANTS 

15. I lnfonnation 

The Borrower must supply to the Facility Agent copies of the following documcnts: 

(a) wil hin ten ( 1 O) Uusiness Days or the cnd of each calendar year, an annual report 011 

thc actmtl utili sation of the disbursed Loan(s) and the utilisation p!an or drawdown 
plan in relation to the Facilily for the next ycar; 

(b) within ten ( 1 O) Business Days of thc end of cach fiscal year of thc ílorrowcr, the 
annual budget for the llCXt liscal ycar or the Uorrower prcpared in accordance with 
Clause l 6.7 (Annual Budget); and 

(e) promptly 011 request, S•Jch information material to the interests or the Financc Parties 
under tl;c Financc Dor:umcnts as any Finance Party through thc Facility Agent may 
reasonab ly request. 

15.2 Notific~tio n 

The Borrowcr must, promptly upon bei..:0111ing aware of its occurrencc, notity thc Facility 
Agcnt of: 

(a) any Dcfault (and the skps, if any, being taken to re111edy it); 

(u) thc imposition of any bw, dccrcc or regulat ion materially and advcrscly affccting thc 
Borrowcr's ability to pcrform its obligations under the Finance Documents; and 

(e) any sill!ation or event which would prevent or intcrfere with thc performance by the 
Borrower of its obligat:ons undcr thc Financc Document~. 

15.3 C lrnngc of Evidencc of Author ity 

(él} The ílo•-rowcr must, r-romptly upon any change in the mallen; reforred to in the 
documentary evidence provided under itt·m l of Schedule 2, notily thc facility Agent 
of such change, and fu,·ni sh to lhe Facility Agcnt documcntary evidence in respect or 
such ch?11ge and, in n .. lation to any replaccment or adclitional authoriscd pcrson, lht; 
authcnticated specimeF signatures of and ccrtifi catcs of incumbcncy and powers or 
attorney or any instru n~cnt whcrcby authority is delegated to such pcrson. 

(b) The Borrower agrees that thc Financc Parties may rcly upon and refor to the 
documentary cvidence, authenticatcd specimen signatures, certificatcs or incumbcncy 
and powcrs of attorne~1 or any instrument whereby authority is delegatcd previously 
received by thc Facility J\gent until such time as the Facility J\gent reccivcs notice 
from the Borrower of such change and the documcntary eviclencc dcli vercd by thc 
Borrow<'r in accordanc~ with paragrnph (a) above. 

16. GENEHAL COVENANTS 

16.1 General 
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Thc Borrower agrces to be bourid by thc covcnant s !-.Cl o ut in th is Clausc. 

1<1.2 Authorisations 

Thc llorrower musl promptly: 

(a) obtain, maintain ;tnd cnmply with thc terrns; and 

(b) supply ccrlificd copies to thc Facility Agcnl, 

of' a ny a11lhorisatio11 rcquircd undcr nny law or rcgulation to c11ablc it to pcrfon11 its 
obligations undl:r, or l'or thc validity or cnforceability of, any Finance Documcnt. 

16.3 Compfürncc wi~h laws 

Thc Borrowcr must co111ply in al l respccls with all laws to which it is subjcct whcrc fo ilure to 
do so has or is rr:asonably likcl:' to have a Materia l Adverse Effect. 

16.4 Parí pass11 rnnki11J.! 

Thc Borrowcr r11ust ensurc lhé•• its paymcnt ohligat ions undcr the Financc Docu111e11ts al al l 
times rank at lcast parí passu with ali ils othcr pn:scnt an<I li1ture 11nsccurcd and 
unsubordinalcd Externa! lndchtcd ncsc:; (bnth actual ancl contingent). 

1<1.S Nt.·~ativc plcdgc 

(a) The Horrowcr has agrccd thal as long as all or any parl of thc Loans rcmain 
o utstanding, thc n nrrowcr wi ll not crcate or suffer to exisl, any Security lntcrest, 
upon any or its asscts t, r rcvcnues to secure thc paymcnt of any Externa! lndcbtcdncss 
of thc J;orrowcr 11nlcsr.: , whcn such Scrnrity lntcrcst is created, thc ohligations of tite 
Borrow·: r undcr this A!!.recmcnt are sccured cqually ami ratably with such Externa! 
lndcbtcdncss. 

(b) Notwithstandil' ,' s11b-c!a11sc 16.S(a) ahove, the 11orrower may crcatc or pcnnit lo 
subsic:;t: 

(i) any Security l•llcrcst on property to sccurc Í':\lcrn:ll lmlcbtcdncss arising in 
thc ordinary COllrSC or bus iness IO linance exporl. Í111port Or Othcr tradc 
transact ions, which 111at11rcs (a ft cr giving effccl to rcncwn ls :111d rcfi nailcing) 
110 more thnn <' 'le year alter it wa-; originally incurred; 

( ii) nny Securily !nlcrcst upon properly to SCCtlr'.! thc purchasc price or s11cl1 
properly or te sccurc any Exlcrnal lndcbtedness incurrcd snlcly for thc 
purpose of lina!ICing thc acquis il10ll of SllCh properly; 

(iii) any Sccurity lntcrest on propcrty aris ing by opcration of law (or pursuant to 
;1ny agrccmcnt establishing a Sccmity lntcrest equiva lcnt to ont.: which wou ld 
olhcrwise cxis undcr n; lcvant local law), inc luding any right o r set-off with 
rcspcct to dc1Pand or time dc poc:; its with financial institutions and hankcrs· 
liens with rcsp ~et lo property hc ld by financ ia! i11stil11tions; 

( iv) any Sccurity fl' (crcst existing 011 such propcrty al thc time of its acquisition; 

(v) any Sccurity l111 crcst in cx istcncc ar; or thc Exccut ion Date; 
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(vi) any Security 11 teresl securing Externa! lndcbtcdncss issued upon surrendcr or 
canct:llation or' the principal amount of such indebtcd11ess to thc extcnt thc 
Security lntcrest is crcaled to secure thc Externa! lndcbtedncss; 

(vi i) any Security lntcrest creatcd in connection with any Projcct Financing 
providcd that the properlies to which any such Sccurily lnterest applics are 
solely with respect to: 

(/\) propcrties wh ich are the subject of such Projccl rinancing; or 

(B) revenues or c laims which arise from the operation, lailure to mcct 
specifkations, failure to complete, exploitation, sale or loss of, or 
damage to, sueh properties; 

(vi i i) add it ion a 1 Security lnterests created in any ca lcndar year u pon assets, 
revcnucs or rn:eivabks of thc Borrower hciving, when encumhcrcd, a fair 
markct value nol cxceeding an aggregate amount equal to US$50,000,000 (or 
the cquivalent in othcr currencics) to collattralize, orto pun.:hase collateral, 
guarantces or othcr credit support in respect of ncw borrowings by thc 
Dorrower, pr'Jv ided that, to thc extent that in any cHlendar ycar 
US$50,000,00'J (or the equivalen! in othcr currencies) excccds such 
aggregatc 1:1ir markct value of the assets, revenues or reccivablcs so 
cncumbercd dming that year, the aggregate fai: markct valuc or assets, 
revenucs or rcccivablcs which may be encumbered in subsequcnt calendar 
ycars shall be increased by the amount of such excess; provided, ltowcver, 
that thc fa ir markel valuc of assets, revenue or rcccivablcs so cncumbcrcd in 
any ca lendar year will in 110 cvcnt exceed US$150,000,000 (or equiva len! in 
l)ther currencics); and 

(ix) any renewal cr extension of any of the Security lntcrcsts dcscribcd abov~. 
provided that no renewal or extcnsion of any pennittcd Sccurity lnlen:~t 

'iha ll : 

(/\) cxtend lo or cover any property other than thc propcrty thcn subjcct 
to the Security lntcrcst being extended or rcnewed; or 

(13) incrcase thc amount of financing secun:d by that Sccurity lntercst. 

(e) Sub-paragraph 16.S(a) does not apply to: 

(i) any lien arising by opcration of law; 

(ii) any Security lntcrest previously disclosed to and agrced by thc Facility /\gcnt; 
or 

(iii) any Sccurity lnterest securing indebtedness tite principal amount or which 
(when aggrcgated with the prim:ipal amounl of any other indebtedni.::ss whid1 
has the bencfit of Security lnlerest given by thc Rorrowcr othcr than any 
perm itted un~~r sub-paragraphs (i) and (i i) a hove docs not excced 
US$50,000,00n (or its eq uivalen! in anothcr currcncy or curre11cics). 

16.6 Furthcr Oocuments 
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Thc Borrowcr 1:1ust cxccutc s11ch docurncnts in fo vour of thc Fncility Agcnt and do ali such 
ncccs~ary assur,mccs, acts and things as tlw Facility l\gcnt may reasonably requirc to sccurc 
a 11 obl igations a;ld 1iabi1 it ics ce vcnantcd by thc Borrowcr undcr thc ¡;·¡nance Documents to be 
pa id or pcrforn:ed and also g.ivc all noticcs and dircctions which thc Facility l\gcnt may 
rcasonably require. 

16.7 ¡\ 11 11 11:11 Jludf.!CI 

Thc 13o rrower mu~t includc ali amounts due and payable, orto !'ali duc and pnyable, to thc 
Financc Parties undcr thc Fim.nce Documents, in cach cnse within the relevan! fiscal ycar in 
cach of'its annual budgets during each fisca l year. l\ny failure to so include shali not di111inish 
or disdrnrgc thc Borrowcr's ob:igations undcr the l"inance Documcnts. 

16.X Utilisatio11 of Loan l' rocccds 

Thc i·:oiTOWCr shall prnq1rc . 1h ~11 thc proccccls or thc Loa ns, once paid into the Disburscment 
l\ccoun! are uscd for tite purpo-;e stipulatcd in C lausc 3.1 ( Loans). 

J 7. ni~ FA l J LT 

17. 1 Ev,:nts of Dcfaalt 

l·:ac-h or thc cvcnts o r c ircumstanccs set out 111 this C lause (otltcr than Clause 17. 1 O 
(l\cccl•~rnlion)} is an Lvcnt of Default. 

17.2 No11-p:1y111c11t 

Thc Borrowcr l:ocs nol pay any an1ount payable by it under the Financc Documents whcn duc 
in thc nrn nncr required undcr 'he f-'inancc Docurnc nls, unless the 11011-pay1rn.:nt is rcmedicd 
witliin livc (5) Business Days C'l' Lhe duc date. 

17.3 Brcach of otl1cp· oblif,!H1ions 

(a) The ílorrowcr docs no•. comply with any tcrm of C lause S (Utilisatio11) or C lause 16 
(General covenants), u11lcss thc non-complinnce: 

(i) is capa ble of' remcdy; and 

(ii) is rc111cd icd within fifkcn ( 15) days or the carlier o f' the Fac ility l\gcnt g iving nnt ice 
of' thc foilurc to comp:y lo the l~orrowcr and thc Borrowcr becoming ::iwarc of' thc 
non-eompl iancc. 

(h} thc 13Prrowcr cloes 1101 cornp l) with any provision of'thc rinancc Oocumcnts (olhcr than any 
tcrm rcf'crrcd to in C l;¡usc 17.'?. (Non-pnymcnt) or in p;.1ragrnph (a) above), unless thc no11-
complia11cc: 

( i) IS eapabfc of' l\º lllCd y; rn1d 

( ii) is rcmc0;cd within thir'y (30) days of thc carlicr of thc Facility l\gcnt giv ing noticc of' 
thc íaii11rc to comply t0 thc Borrowcr a111.I thc 13orrower becoming aware or thc 110 11 -

compl ia:lcc. 

17.4 Misrcprcsc11talio11 
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i\ rcpr~sentat ion or warranty r:·ade or deemed to be repeatcd by the Borrower in any Finance 
Documcnt or in any documcnt de livcrcd by or on beha lf or the 11o rrower under a ny Financc 
Document is incorred or 111is!ead ing in any mate ria l respec;t when made or deemed tn be 
rcpcakd, unless the eirc umstacccs giving risc to the misreprcsentation o r breach o l' warranty: 

(a) are ca pa ble of rcmcdy; nnd 

(b) are rcrnedied wilhin ten (10) Business Days ofthc earlic r ofthe Fac ility i\gent giving 
no tice of thc mi srepresentation or breach ol' warranty to the 13orrower and the 
Borrow~r beeoming aviare of the misrcprescntatio11 or breach of warranty. 

17.5 Cross-dcfault 

i\ny o!' the fo llowing occurs in respect o fthe 13o rrower: 

(a) any of its Ex tcrnal lndcbtcdncss (othcr tha n thc Relcvant lndcbtcdness) of the 

Borrower is not paid ·,vhen due (afler the expiry of any o ri ginally app licab le gracc 
period); 

(b) as a rcstJIL of an event of default o r any µro vision havi ng a s im ilar eflcct ( howsoever 
describcd), any Exten1:1I lndebtcdness (othcr than thc Relcvant lndcbledness) of the 
13o rrower becomes preniaturely due and payable o r is placed on demand; or 

(e) any co111m itme11 t for l~xtcrna l lndebtedness (other than tite Relcva111 lndebtcd11es~) ot' 
the Borrower is cance lled or suspe nded as a rcsult of an cvcnt of default o r any 
provi s ion ha vi 11g a s imil ar effect (howsoever dcscribed). 

(J) No Evcnl of Del'a ult -.Yill occur under this C la11se 17.5 if thc aggrcgate a111 01111t of 
Ex tc:nrnl lndcbtcclness (othcr lhan the Relevan! lndebtcd1wss) or conunit mc 11l of 
Extenrn' lndebtedness (other than the Rclcvant lnd ebtcd ness) fallin g within 
paragraphs (a) to (e) abovc is less than US$300,000,000 or its equiv(l (ent in any other 

currency or c urrencies. 

17 .<> l nsohicncy 

i\ny oft lic following occurs in ~·espect o fthe Borrower: 

(a) it is ur.ablc to pay any of its Externa! lndcbtedncss (otlter than tite Rcleva11t 
lndcbtedness) as such t•mounts fall due; 

(b) it admit~; it s inability to pay any of its Externa ( lnJebtedn<'SS (other than the Re levan! 

lnclebtcdncss) as such ~.mounts fall due; or 

(e) it decla:·cs a moratorit•m, standstill or s imilar suspe11sio11 of payments of irny of its 
Extermd lndebledness (other than thc Re lcvant lndcbtcdncss). 

17 .7 Effcct ivcncss c.f Financc Oocl\lncnts 

(a) \t is or becomes unla ·..vfu l for the Oorrowcr to pe rfo rm any of its o bligati ons undcr 

thc Financc D0cumcnrs. 

(b) Any Fir.:!nce Docume: t is not e!Tective in accordance wi th its terms or is nllcgcd by 
1hc 13ormwcr to be inc•fectíve in accordance with its te nns for a11y reason. 
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(e) Thc l311rrowcr repudia tes a 1-in anee Documcnt or cvidcnccs an intcnt ion to repudia te a 
Financc D0cumc11t. 

17.8 l11s 11rnncc Poliry 

Thc 111<..urancc Policy is cancel lcd, rcvokcd, rcpudiatcd, suspended, matcrinlly rcstrictccl, 
tcnnina:cJ or othcrwisc ccascs to be in ful! force anJ cffcct. 

17.9 Malcl"ial :ulvc.-sc diangc 

Any cvcnt or series of cvcnts eccurs which, thc Ma_jority Lcndcrs rcasonably bclicvc has or is 
rcasonably likcly to havc a Malr~rial Advcrsc l·:ffcct. 

17.111 An·clcratio11 

lf" an Evcnt of Dctault is outsta iding, thc Facility Agcnt may, :md rnust if so instructd by thc 
Majority Lcndcrs, by nnt ice to ihc Borrowcr: 

(a) cancel all or any par! oi" thc Total Comrnitrncnts; and/or 

(h) clcclar<: tlrnt <111 or part of any anwunts oul~landing unclcr the Financc Documcnts are: 

(i) immecli<ltcly duc ami payablc; and/or 

(ii) ;:¡ayablc 011 de nnnd by thc racility Agcnt acting on tl1c inst ructions of thc 
Majoril:- l ,cnckrs. 

Any notice givcn 11ndc1• 1his Subclausc will takc cffect in acconlance with its tcrrns. 

18. TIH: /\DMINISTRATIVE Pf. l~Trns 

18.1 Appoi•1t111cnf :rnd dutics of thc Fi1cility Agcnt 

(a) Each F!11a11cc Party (olhcr than thc Facility Agent) irrcvocably appoints thc Facility 
Agc11t tn act as its ngent under miel in conncction with thc Financc Documcnts. 

(b) Each Fi11a11cc Parly irr-:vocably nuthorÍ<;CS thc Facili ty Agcnt to: 

( i) pcrform thc ch:tics ami to cxcrcisc thc rights, powcrs nnd discrctions that are 
3pccilically givcn to it undcr thc Financc Documcnts, logcthcr with any otlicr 
incidental righ1 <;, powcrs ami discrctions; <lnd 

(ii) cntcr into and é.clivcr cach f-inancc D,>cumcnl exprcsscd to be cntcrcd into hy 
tlic Fncdity /\g::nt. 

(e) Thc F:icility /\gcnl has only thosc dutics whid1 are cxpre~;s ly spccilicd in thc Fi11ancc 
Doc11 111·..:11ts. Thosc dutics are solcly of a 111ccha11ical nnd ndministrativc naturc. 

18.2 lfolc ofthc A1Tai1gt'l')( 

Exccpt as spccifil'ally proviJcl' in thc Financc Documcnts, thc ,\ rrnngcrs hnvc no obligatio11s 
or ;111y k i11cl to any other Party in co11 ncct ion with any Fi11<111cc Docurncnt. 

18.3 No litl11ci:1ry <lutics 

0033039-0000070 bJ 1 7499~5 10 29 Fac1hty Agrcement 



(it) Nothin t:, in thc Fi11aP:e Documcnts makcs an /\dministrativc Party a trust~c or 
íiduciary for any olhcr flarty or any other person; and 

(b) no /\dministrative Party nced hold in trust any moneys paid to it or recovercd by 11 for 
a Party in co11nection with the Finance Documcnts or be liablc lo account for intcrcst 
on thosc moncys. 

18.4 Individua l position ofan Adm inistrntivc Party 

(a) lf it is also a Lcnder, cach /\dn1inistrative Party has thc samc rights and powers under 
thc financc Docu111ents as any othcr Lcndcr and may exercisc lhosc rights and 
powers as tho ugh it wcrc notan /\dministn1tive Party. 

(b) Each AL;ministrative Party may: 

(i) carry on any business with the 13orrower or its related entitics (includi11g 
act ingas an ag..::nt ora trustec for any other financing); ancl 

(ii) rr.'tain any prof.Ls or re111u11eration it rcceivcs undt>r thc Financc Doculllents or 
in rclation to e•1y othcr business it carries on with the 13orrower or its rclatcd 
entitics. 

18.5 llcliaucc 

Thc í-acility J\ g·':nt may: 

(a) rcly on any notice or d0cumenl believed by it to be genuine and correct and l o have 
bcen signed by, or with thc authrn ity of, the proper person; 

(b) rcly on any statcmcm made by any person regarding any matters which may 
reasonC!bly be assumed to be within his knowledge or v,•ithin liis powcr to verify; 

(e) cngagc, pay for and rcly on profossional adviscrs sclccted by il (including lhost.: 
rcpresenting a Party othcr than thc Facility J\gent); and 

(d) act undcr the finance Documents through its pcrsonncl and agents. 

1 R.6 Majority LC'ndc1'S1 i11structio11s 

(a) Thc F<1c ility Agent is fully protected if it acts on thc instructions or thc Majority 
Lcnders in the exercis'~ of any right, power or discretion or any matter not expressly 
providecl for in thc fi11~111ce Documents. Any such instructions given by the Majority 
Lcnder<; will be binding on ali the Lenders, In thc absenc~ of inst ructions, thc Facility 
Agcnt n•ay actas it co11siclers to be i11 the best intcrcsts of all thc Lenders. 

(b) The racility J\gent may assumc that unless it has receivcJ notice to thc contrary, any 
right, powcr. authority or cliscretion vestcd in any Party or the Majorily Lendcrs has 
not been exercised . 

(e) Thc racility J\genl ma:/ refrain from acting in accordance with thc instructions of thc 
Majorit :r Lendcrs (or, if appropriate, the Lenders) until it has received security 
.:;atisfact;)ry to it, whether by way of payment in advance or othcrwisc, against any 
liability or loss which it may im;ur in complying with the instruct ions. 
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(d) Thc Facility t\gcnt is not authoriscd to nct on hchnlf of a Lcndc;r (without lirst 
ohtaini1~g that Lcnder's conscnt) in any legal or arbitrntion procccdings in con11cction 
with any Financc Documcnt. 

IX.7 Hcsponsihility 

(a) No t\d111inistrali\: Par•y is rcsponsiblc for thc adcquacy, accuracy or complctcncss or 
any statcn1cn1 o; infonnation (whcthcr written or oral) madc in or supplicd in 
conncction with any Fi!iancc; Docu111c11t. 

(b) N\) t\dministrativc Party is rcspo11sihlc for thc lcga lity. va lidity, c ffcctivcncss. 
adcquacy, completcncso; or cnforr;cability o r any Financc Document or any othcr 
documcnt. 

(e) Withoul affccting thc rcsponsibility of the Borrowcr f()r information supplicd by it or 
•rn ils bchalf in conncc! ion with any Financc Oocumcnt, each LcnJcr conlinns that it : 

(i) has madc, am! will continuc lo 111akc. its own indcpcndcnt apprn isal of ali 
;isks aris ing u 1dcr or in conncdion with thc ri11ancc Documcnts (inc l11di11g 
;In: linancial cunditiun and affairs or thc Borrowcr and its rcla!cd cntit ics ;mcl 
•he nnturc and :;xtcnt nf any rccoursc aga inst any Party or its asscts); ami 

( i i) has nol rcl icd cxclusivcly 011 any in fornrntion providcd to it hy any 
t\dministrati vc Party in conrn:ction with any Fi11am:c Documcnt or agrccmcnl 
cntcrcd into in <1 11ticipation ofor in conncction with any Financc Ooc11mcnl. 

1 X.X l<:xd11!iio11 of liHh!lity 

(a) No /\d111inis trative Party is liabk or rcsponsiblc to any othcr Financc Parly for any 
aclion takcn or not takcn by it in conncction with any Finanl.'.c Documcnt, unlcss 
dircctl) c:1used by its gross negligcncc or wilful misconduct. 

(b) No l'arly (othcr than thc re levan! t\dministrativc Party) n:ay takc any procccdings 
aga inst :rny of'liccrs, cmployees or agcnts of an t\dministrativc l'arty in rcspcct of any 
daim i: might liavc a '.!,a insl thal t\dministrativc Parly or in rcspcct of any acl o r 
omissi(Jn o f an)· kind '"'by that o niccr, cmploycc or agcnt in conncction with any 
Financ~ Documcnt. A11y o rticcr, cmploycc or agcnt of an t\dministrt1 li vc Party may 
rc ly 011 this Sul>clausc anJ cnl'orcc its tcnns undcr thc Contracts (Righh or Third 
Partics) /\et 1999. 

(e) Thc Fai.: ility /\gcnt 1s 1101 liablc ror any clc lay (or any rc latcd conscqucnccs) in 
i:: rcditir l! an accounl , -..• ith an amount rcquircd under lhc Fi11a11cc Documcnls to be 
paid by thc Facility t\ f_cnt if thc h1cility Agcnl has takcn ali ncccssary stcps as soon 
as rcasonnbly practicahlc to comply with thc rcgulat ions or opcraling proccdurcs of 
any rcCl•gniscd c learing or scttlcmcnt systcm uscd by thc Í'acility t\ gcnl for that 
p11rposc. 

(d} 

(i) Nothing in this /\g,rccmcnt will oblige any Adrninistrntivc Party to satisfy any 
customcr due J iligcncc rcquircmcnt in rclation to thc idcntity of any pcrson 
0 11 bchalf ofany Financc Party. 
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18.9 Dcfault 

(ii) Each Financc Party conlinns lo cach Achninislralive Parly lhat it is solcly 
;·esponsible for any c ustomcr duc dil igence rcquirements it is required to 
carry out and that il may not rely o n any slalement in rc lat ion to lhosc 
require rne nls made by any olhcr pcrson. 

(a) Thc Facilily J\gent is not obliged to monitor or cnquire whcther a Dcfoult has 
occurrcd. Thc Facilily J\gent is nol deemed to have know ledge of' tite occu1Tc11cc of a 
Defaull. 

(b) lf' the Faci li ty Agcnt: 

( i) rcccives noticc from a Party referring lo this Agrcement, describing a Default 
and s tating that lhe evcnt is a Default; or 

(ii) is awarc of th•~ non-payment or ai1y princ ipal, inlcrest or fcc payablc lo a 
Finance Party (othe r than thc f-'acil ity t\gent or an t\rrangcr) unJt:r this 
J\greemenl, 

it must promptly notily thc othcr Finance Parti1;;s. 

18. 1 {) 1 nformation 

(a) The F~;c ilily Agent 1m.st promptly forward to thc pcrson concerned thc ~)riginal ora 
copy oí a ny documcnt which is Jelivered to the Facility Agc11t by a Party for that 
person. 

(b) Exccpt wherc a Finance Doc ument specilically provides o thcrwise, the Faci lity J\gcnt 
is not obligcd to rev iew or check thc adcquacy, accuracy or completcness of' any 
document it forwards to anothcr Party. 

(e) Exceptas provided abovc, the Facili ly Agent has no duty: 

(i) cither initially or on a continuing basis to proviJe any Lendcr with any crcdit 
or o ther infonnatio n conccrning the risks arising unclcr or in conncctio11 wilh 
thc f-'inn11ce Documents ( inclu<ling any i11f'on11ation rclating to thc li11a11c ia l 
condition or affairs of thc ílorrowcr or its rc latcd cntities or the nalure or 
extent o f reco11rsc agains l any Party or its assets) whcthcr coming into its 
possession before, on or after thc cinte of this J\greement; o r 

(i i) unless specifi•. ally requesled lo do so by a Lenckr in accordancc with a 
Fi11ance Documcnt, to request any certilicate or other docu111ent from the 
Borrower. 

(d) In actinci as thc Faci lit~• Agcnt, thc Fac ility J\gent will be rcgardcJ as acting through 
its agency divi~ion which will be trealed as a separate cntity from its other divis ions 
and <lepartments. Any infonnatio11 acquired by the Fac ility Agent which, in its 
opinion, is acquired by another divis ion ar dcpartmcnt or otlterwise than in its 
rapac ity as the Facilit~' Agcnt may be treated as confide1\tial by the Facility Agcnt 
and will not be treated as infonnation possesscd by thc Fncility /\gent in its capacity 
as such. 
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(e) Thc Facility J\gcnl is not obligcd to disclosc to any pcrson any confidcntial 
inforrr.at ion supplicd ~o it by or on bchatr the 13orrower solcly IOr thc purp<)sc of 
cvaluating whcthcr any waivcr or a111c11dmcnt is rcquircd in rcspcct orany ter111 orthc 
Fi rHlílCC Oocurncnts. 

(I') The Borrowcr irrcvocably authoriscs the Faeility J\gcnt to disclose to lhe othcr 
Finance Parties any inf(>rmation whieh, in its opi llion, is rcceivcd by it in its capacity 
as thc Facil ity J\gcnt. 

18.11 lndcmnitics 

(a) Wit houl. li111iting thc liabi lity of thc Borrowcr undcr thc Financc Oocumcnts, cach 
Lcnder must indcmnif:r thc 17acility J\gcnt for thnt Lcndcr's Pro Rata Share of any 
loss or tiabil ity ineurrcd by thc Facility J\gcnt in acting as thc racility J\gcnt (ullkss 
thc Faci 1 ity Agcnt has bccn rcimburscd by thc Borrowcr undcr a Finanec Docurncnt). 
cxcept 10 lhc extcnt thal thc loss nr liabi lity is causcd by thc Facility J\ gcnt's gross 
11cgligc11cc or wi!:'ul m;<;concluct. 

(b) !í a Party OWCS an él lll .lllllt to thc racility J\gent undcr thc f-'inance Oocurncnts, thc 
Faci lity t\gcnt may, alter giving noticc to that Party: 

(i) ckduct fro111 any a111ount rcccivccl by it IOr that Party any amount duc ll) thc 
Facility J\gent from that Party under a Financc Oocumcnt but unpaid; and 

(ii) apply that arnount in or towards sntisfaction oí' thc owccl amount. 

That Party will he rega:dcd as having rcccivcd thc arnount so dcductcd . 

1 S.12 Compliancc 

Each t\drn inistrntivc Party may rcfrain from doing anything (includ i11g disc los i11g a11y 
informal ion) which might, in its opinion, constitute a brcach of any law or rcgulation orbe 
othcrwisc actionablc al thc suit of any pcrson, nnd inay do anything which, in its opinion, is 
nccessary or dcsirablc to comp!y with any law or rcgulation. 

18.13 Rcs igual ion of : he Facility A¡·'.Cllt 

(a) Thr Faci li ty t\gcnt mn;t' rcsig11 and appoint any of its J\t'fi liatcs as successor Facility 
J\gcnt hy giving noticc to the other Finam:c Partics ancl thc Borrowcr. 

(b) t\ltcrnativcly, lhc Faci'ity J\¡jellt may rcsiµ,11 by givinµ. nolicc to thc Finance Partics 
allCI thc 13orrowcr, in which case thc Majority Lcndcrs may appoint a suc..:cssor 
Faci 1 ity J\gcnt. 

(e) ir 11 0 successo11 Faei lit:1 J\gent has bccn appointed 1111dcr paragraph (b) abovc wi1hi11 
thirty (JO) days aftcr nolice or res ignation was givcn, thc racil ity l\gcnt may appoint 
a succcs~or Facility J\g~nt. 

(d) The pcrson(s) appointi 11g a succcssor Facility Agcnt mu~t , if prac.t icahle, consult witlt 
thc l3orrowcr prior to t11c appointment. 

(e) Thc rcs:gnation of thc Facility t\gent ami thc appointment of any successor Facility 
t\gent ,.,¡ 11 both bcco1rc cffectivc only whc11 thc successor Faeility J\gcnt not itics all 
lite Partics that it accc¡:,ts its appoi111111cnt. 
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(f) On giving thc notification thc succcssor Facility Agcnt will succeed to thc position of 
the racility Agent and thc lt'nn Facility Agenl will mean thc succcssor Facility 
A gen t. 

(g) The retiring raci lity Agcnt must, at its own cos t: 

(i) makc availablc to lhe successor Facili ty Agent those documenls and rccorcis 
and provi<lc any assistance as the successor Facility Agcnt may rcasonably 
request IOr the purposes o f performing its functions as the Facility Agcnt 
undcr the Fina ~1ce Documents; and 

(ii) cnter into and <le liver to the succcssor Facility Arent those docun1enls and 
e ffect any regi:;trations as may be requ ired for thc transfer o r ass ignme nt of 
all of its rights and bencfits undcr thc Finance Doc uments to thc succcssor 
Facility J\gc nt. 

(h) Upon i\s resignation ~1ecoming effoctive, this Clausc will conlimrc to bencfit thc 
reti ring fac ility J\gcnt in rcspcct or any action taken or not takcn by it in conneclion 
with thc Finance Do..:uments whilc it was the Facility Agcnt, and, subject to 
paragraph (g) above, it will have no furthcr obligations un<ler any Finnnce Documenl. 

( i) Thc Majority Lenders 1nay, by notice to the Facility Agenl, require it to resign 1111dcr 
parag ra ph (b) above. 

18.14 nch1tio11ship with Lcndcrs 

(a) The Fac ;ii1y Age:ml ma:1 treat cach Lenderas a Lcnder, e:ititkd to paymcnts under this 
J\greemenl and as ac ting through its Facility Office(s) until it has reccivcd not kss 
than fi v1

.: Business Days' prior notice from llrnt Lendcr lo thc conlrary. 

(b) Thc Far: ility Agent rm;y at any time, and must if requested to do so by the Majority 
Le n<lers, convcne n meding oí the Le nders. 

(e) Thc í-ac ility Agent must kccp a record of a li thc Parlics and supply any other Party 
with a copy of the reco rd 011 request. The record will include cach Lender's Facili1y 
Office(s) ami con ta et de tai Is for thc purposcs oí this Agreernent. 

18.15 Noticc pcriod 

Wherr; this Agn:1;rnt:nt specítie~ a mínimum period of notice to be g íven lo the Facili ty Agcnt, 
thc Facility Agcnt may, at its d :scretion, accept a shorter notice period. 

19. f<:VIDENCE AND C ALCULATIONS 

19.1 Accounl~ 

Accounts maintaincd by a Finc;nce Party in connecrion with this Agreement are prima facic 
cvidcnce of the rnatters to wb•ch they relate for the purposc of' any litigation or arbitration 
proceed ings. 

19.2 Ccrtilicatcs ami dctcrminaliens 
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J\ ny ccrti lication or dclcnn i nai ion by a Fi nance Party ora rate or amount 1111dcr t he Pi nance 
Documcnls will be, in thc abs~nee of lllanifcst error, prima facic ev idcnce of the matters to 
which il relates. 

19.3 Call-11latio11s 

J\ny intcrcst or !Ce accruing u11der this J\grecmcnt acerucs from clay to day and is calcu lat cd 
011 thc basis o rthe actual lllllllbl:r or days clapscd, a month of 30 days anda year of360 days. 

20. FEES 

20.1 A rrangcmcnt fcc 

Thc Borrmvcr 1~111 st pay to thc Manclatcd l ,ead J\rrangcr for its own account an arrangcmcnt 
li.:c in tite amount and manncr agreed in the rck:vant Fee Lctter. 

20.2 A~cncy frr 

Thc Borrowcr mus! pay to the ::~.1cility J\gcnt f'or its own account an agency ke in thc a111ount 
and 11rnnncr agrc:cd in thc rclcv··.llt Fcc 1 cttcr. 

20.3 Commitmcnt f...,e 

(a) Thc 801-rower must p.1y to thc Facility Agcnt for cach IJcnder a co111mit111cnt fcc 
computcd at thc ratc C'!' 7Cro point scvc nty-five pcr cent. (0.75%) pc.r annur.1 011 thc 
undrn\.Vil, uncanccl lec! ;11nou11t of cach l .cnclcr's C'ommitmcnt. 

(b) J\ccniccl co1111nn111cnt i·cc is payablc cvcry six mo nths in arrcars, with tite fírst 
com111itmrnt lee payn•·~n t bcing duc ancl payable on thc date folling six months aflcr 
thc date of this t\grccmcnt. Thc accruccl commitmcn! lec is also payablc to thc 
Facility Agent for a Lcnclcr cm thc date its Co111111itmcnt is canccllcd in 1'1111. 

21. INDEMNlTIES AND BREA~( COSTS 

21.1 l11dt' lllllÍ(ÍCS 

(a) Thc Bormwcr must indcmnify cach Finance Party against any costs, expenses, losses 
or liabilitiL·s which tha1 Pinancc Party incursas a conscqucnce ot': 

( i) thc occurrcnce of ;rny Evcnt of Oefau lt ; or 

(ii) (othcr tha11 by "Cason of fraud , ncgligcnce or clcfaull by that Financc Party) a 
Loan not bcint; madc aftcr a Rcqucst has hcen clclivercJ for that 1 ,oan; or 

(iii) a I.crnn (or p,.rt of a Loan) not bcing prcpaid in accc-rdancc with tliis 
Agrccmcnl. 

(b) Thc 13orrowcr must indemnily thc Facitity J\gcnt agai nst any toss or liabitity 
incurrcd by thc f-acility 1\ gcnt as a rcsult of investigating any evcnt which thc 
Facility J\gcnt reasonably bclicvcs to be a Dcfault, providcd that such losscs or 
liabilitics are incurred in good faith. 

(e) Thc rclevant Finance Farty shall supply to thc 13orrowcr copies of i11v0iccs or othcr 
doc11mcntary cvidcncc showing such losscs or liabilitics in paragraphs (a) or (b) 
above. 
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21.2 Break Costs 

(a) Thc Bcrrower musl pay lo each Lcnder ils Break Costs if a Loan or an overdue 
amou11l is re paid or rrepaid o the rwise than 011 lhe la!>t day of a ny lntcrest Period 
appl icable to it. 

(b) Break Costs are thc amount (if nny) detcrmincd by the rclevant Lcnder by which: 

(i) the intc rcst wh ich that Le mler would have rcccivcd for thc period fro111 the 
date of receipl of any pat1 of its sharc in a Loan oran overdue amounl to the 
lasl e.lay of the applicable lnlerest Pcriod for that Loan or ovcrduc amount ir 
the princ ipa l o r o vcrdue a mount rcceivcd had been paid 0 11 the last clay of that 
lnle rcst Period; · 

exceeds 

(ii) thc amount wh¡ch that Lender would be able to obta in by placing an amount 
equa l lo thc a:n ount receivcd by it on depos it wilh é! leading bank in thc 
appropriate inte rbank market for a period starling on tlic Bus iness Day 
following reccipt a nd cnding 0 11 the last day or thc applicable lnteresl Pcriocl . 

(e) Each Lendcr must supply to the f'acility Age nt for the 13o rrower cletails of the Hmounl 
or a11y L~rcak Cnsts c lni mcd by it undcr this Subclause. 

22. EXPF.NSF.S 

22.1 lt1iti<1I costs 

'I he Borrower must pay to thc Arrangcrs and the Fac ility t\ge11t the a mo u11t of a ll costs and 
expc11s·~s (inclurling legal fees) incurrecl by it in conncctio n with tire negotiation, pre paratio11, 
printing, and e ntry into ofthe Fina ncc Docu111e 11ts. 

22.2 Subsc<¡ucnt costs 

Thc ílo rrowcr rnust pay lo the Facility Agent the amounl of a ll cosls a nd expenses (including 
legal lees) incurred by it in co11.1cction with: 

(a) thc ncg\)tiation, prepai .1tion, printing anú e nlry inlo of any Financc Docume11t (other 
than a T rans fc r Certificate) c ntcred into aftcr the date o f this t\g reement ; a11cl 

(b) any amcndment, wa iver or conscnt requeskd by o r 0 11 behal r of thc Bon own or 
speci lic;tt:y a llowcd by a Finance Doc umcnt. 

22.3 En fon:cmcnt cests 

T hc Aorro.,>vcr n~usl pay to each Finance Party the amount ofall costs and expenses (includ ing 
legal fccs) prOp': rly incurrcd by it in connectio n with the e nforccme nt of, or tlie preservatio11 
or any rights u11der, any Fi11a1:ce Docume nt with in fiftcen ( 15) ílus incss í>ays of rr::cc ipt of 
writter. no1icc from thc í-aciJi:y Agent, acting 011 beha lf of such Financc l'arty or Financc 
Parlies, setting forth thc amoun~ ofsuch costs with supporting docume nlafion. 

23. AMENDMENTS AND WAIVERS 

23. 1 I' roccd 11 n· 
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(a) L::xce rt as provided i¡1 this C lause, any term of thc Fin ance Documcnts may be 
amcnckd or waivcd wi lh thc ag'.·ecmcnl of thc 13orro\·vcr ami lh c Majority Lenders. 
Thc Fac ility J\gcnt may cflcct, on bclialf o f any Financc Party, a11 amc11dmc11t or 
wa ivcr a llowed undcr thi s C lausc. 

(b) Thc Facility J\gcnl m,1st promp11y notify thc ot hcr Partics of any amcnd111c111 or 
wa ivcr cffcctcd by it undcr paragraph (a) above. J\ny such 'amendment or waivcr is 
bindi11g·o11 ali thc Parti-:.:s. 

23.2 F.xn!ptions 

(a) J\11 a mcndmcn t or waivcr wh ich relates to: 

(i} thc dclí11itio11 uf Majority Lcntlcrs in Clausc 1. 1 (Deli11itions); 

(ii) an cxlcns ion of thc date or paymcnt of any nmount to a l .cnder unrkr thc 
Financc Docurncnt s; 

(iii) a rcduction in the Margin or a reduction in thc a111ou11l or any paymc11t o r 
change i11 currcncy of pri11cipal, intcrest, Ice or othcr amounl payable lo a 
í ,c11dcr u11dcr thc Finanee Documcnts; 

(iv) an incrcasc in.oran cxtension oC a Commi lmcnt or thc Total C'ommitmc11ts; 

(v) a tcnn of a Firnmcc Docu111enl which expressly requires lhc conscnt of cach 
Lcndcr; 

(vi) thc right of a Lencicr to ass ign or trans lcr its r ights or obligations under the 
Fi nance Doc11111cnts; 

(vii) ::rny provision which would afkct thc cxtcnt, val idity or cnfo rccability of th c 
insurance Poli,.:y; or 

(viii) this C lausc, 

may 011 ly be madc w it ¡, the consent ora 11 thc Lcndcrs. 

(b) J\n a111endrne 11 '. o r waivcr which relates to the ri ghts or obligations of an 
J\clmini:;trativc Party may only be madc w ith thc consent of that J\dministrat ivc Party. 

(e) 1\ Fcc l.cttcr may be ;:mcncled or waived with the agrec1nent of thc Mandatt::d L1~ad 
Arrangcr and thc Uorr0wcr. 

23.3 Chan~t' of l~urrcncy 

11' a changc in any currc11cy ot" a country occurs (including wherc thcre is more tlrnn 011c 
cu rrcncy or curr:::ncy un it rccog:i iscd at thc sa111c time as thc lawfu I currcncy ora country), t he 
Financc Docullicnts will be amcndcd to the extent thc r:acility J\gcnt (aet ing reasonably ancl 
arter cunsultatio n wit h tlic Borrnwcr) determines is nccessa ry to rcflect thc changc. 

23A \.Yaivcrs and r<'mcclics c1111111l a tiw· 

Thc righls or e:ich Finam:e Party under the Fi11;111cc Documcnts: 

(a) 1m1y be :::xerc iscd as of':cn as nccessary; 
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(b) are cumulativc and not exclus ive or its rights under the general law; and 

(e) may be waived only in writing and specifícally. 

De lay in cxerci~ing or non-exercise of any right is nota waiver ofthat right. 

24. C llANGES 'f('I TllE PARTrnS 

24.l Assignmcnts ;rnd trnnsf(•rs by thc Borrnwcr 

The Borrower 111ay not assign \W transfCr a11y of its rights and obligations under the Financc 
Documcnts without thc prior consent of all the Lcnders. 

24.2 Assignmcnts and tnurnfers by Lcndcrs 

Su~ject to thc following provisions of this C lause, a Lcndcr (the F:xisting Lcndcr) 111ay, at its 
own !!Xpense, at any time: 

(a) assign ¡>ny of its rights; or 

(b) transfer hy way of nov?tion any of its rights or obligations undc:- this Agrccment, 

lo any other bank or linancinl ;nstitution orto a trust, fund or othcr cntity which is rcgu!arly 
cngagcd in or cstablished for thc purpose of making, purchasing or investing in lonns, 
sccuritics or othcr financia( asst!ts (the Ncw Lendcr), providcd that such New l.cnJcr is cither 
a Qualified Chinesc Financia! lnstitution or a Qualified Forcign Finnncial lnstitution .. 

24.3 Othc1· conditio11s to assignmc:it or trnnsfcr 

(a) The Facility Agent is Poi obliged to entcr into a Transler Cerlificate or olhcrwise give 
c ffcct toan assignmer~t or transf'er until it has coinplctcd all customcr duc diligt::nce 
requirements to its satdaction. The f-acility /\gent must promptly noli fy the Existing 
Lendcr and the New Lender irthere are any such requirernents. 

(b) Un less íhe Facility Ag~nt othcrwise agrces, the Ncw Lender nw~I pay Lo 1he Facility 
/\gent for its own acc0unt, on or befort the date any assignmcnt or transfor occurs, a 
lee of lJS$3,000. 

(e) /\ny rcf::rcnce in this /\gree111e11t to a Lender includes a New Lcndcr but cxcludes a 
LenJer if no amount is or may be owed to or by it under this /\greemcnt. 

24.4 Procctlun· for ''S~•ignmcnt ol' dghls 

/\n assignment of rights will only be e ffcctivc on receipt by the racility Agent or written 
conlirmation frt•m the New Lender (in l'orm and substance satisl'actory to the f.m: ility r\gent} 
thal the New Lender will, in rclatio11 to the assigned rights, ass u111c obligations ro thc 01hcr 
Finance Prirtics equi va len! to those il would have becn undcr if it hacl been an Origin;i l 
Len der. 

24.5 Proccdurc for tnwsfcr using a Trnnsfcr Ccrtifica1c 

(a) In this ~ub1.:lause: 

Trnnsfrr Date mcans, in relation to a trnnsfcr, lhc latcr of: 

0033039-0000070 BJ:174998'3 10 38 Fac1lity Agreernent 



(i) thc proposcd Transfcr Date specificJ in lhal Trans lcr Cc rtificatc; and 

(ii) lhe dale 011 which lhc Facilily J\gcnt cntcrs into that Transfcr Ccrtificatc. 

(b) /\ lrnnst'cr of righls or nhligntions using a Transfcr Cc11ifícatc will be cffccti vc if: 

(i) thc Existing Lcndcr allCI the Ncw Lender J c liver to thc Fae ilily /\ gcnt a duly 
complcted Tnrnsfcr Ccrtificatc; and 

(ii) thc Facilily /\genl entcrs into it. 

(e) 011 thc Transfer Date: 

(i) thc Ncw Lcndcr will assu111c thc rights nnd obligations of'the Ex isling Lcnder 
· ~ xprcsscd to be thc subjcct or thc novation in thc Tran~fc r Ccrtifi cf!le in 
substitu1ion ro,- the Existing Lcndcr; 

( i i) thc Ex ist ing Lendcr wi 11 be rclcasC'd from thosc obl igal ions and cea se to havc 
those ri ghls; a!'d 

(iii) -J1e New Lcndcr will bccornc al ,enckr undcr thi s /\grcemcnt and he bo11nd hy 
thc lenns ol'this Agree111cnl as Lender. 

(d) Tlic Ffü, ility Agcnt must cntcr into fl Translcr Ccrlifirntc dclivcrcd to il and whieh 
appcars 011 it s racc to be in orclcr as soon as rcasonably practicable :ind, as soon as 
rcasonai1ly practicable aflcr it hm, cntcrcd into a Transfcr Ccrlificatc, sene! a copy nr 
that Transfor Ccrtificntc to thc 11orrowcr. 

(e) Each Parly (othcr lhan !he Existing Lcndcr ami the Nc w Lcndcr) irrcvoca bl y 
authori:;cs thc Facility .i\gcnt ln cnlcr into ami dclivcr any duly co111pletcJ ' I rn nsfcr 
Certili c..1tc 0 11 its bchalr 

24.<> Limitation of r ~sponsihility oi' Existin¡~ Lcmkr 

(a) Unlcss ~~x prcssly agrcc-rl lo thc contrary, an Ex isting l ,cndcr makcs no rcprcscntati on 
or warr:rnly ami assunics no rcsponsibilily lo a Ncw Lenclc r fo r: 

( i) the li11ancial ccndition or lhc llorrowcr; or 

(ii) ~he lcgality, •1aliclity, cffoctívc11css, cnforccability, adequacy, accurncy, 
complclcncs~ or perfoniiancc or: 

( !\) any Fi · :111cc Documcnt or any othcr documcnt; 

(:1) any st:.lcmenl or information (whcthc r wríltcn or oral) madc tn or 
suppli :d in conncction with any Financc Documcnl, or 

(C) · ~lllY ol~servancc by thc 13orrowcr or it s obligations undcr any Financc 
Docu111cnt or othcr documcnt, 

ami any :·cprcscntation ~-: or warranties implicd by law are cxc luded. 

(b) Eadt Ncw Lcndcr con:lnns to lhc Ex isting Lcndcr and thc othcr Finance Partics that 
jt· 
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(i) has made, anc' will cor.tinue to make, its own independent apprnisal uf all 
risks arising 1nder or in connection with thc rinanc...: Docunicnt s (including 
1he financia! cnndition ami affairs of' tht: Borrowcr and its re latcd entities and 
thc naturc am~ cxtcnt of' any rccoursc against any f>arty or its asc;cts) in 
connection wit'l its participation in this Agreement; :rnd 

(ii) has not rclicd ·~xclusively on any infonnation supplied to it by thc Existing 
Lender in coni:l!ction with any Finance Documcnt. 

' (e) Nothing in any Financ1: Document requires an Existing Lcnc!er to: 

( i) accept a re-tra:1sfor from a Ncw Lender of' any of' thc rights and obligations 
zssigned or tra 11slerred under this Clause; or 

(ii) support any hsses incurred by th1;: New Lcndcr by rcnson of thc non-
1>crformance b/ thc Borrower o f its obligations under any Financc Documcnt 
•)I' othcrwise. 

24.7 Cnsl.s .-csu llin~ from changc , f Lcndcr or Faci!ity Officc 

11': 

(a) a Lendi: r nssigns or trnnsfors any or its rights and obligations undcr the Financc 
Docum1..,nts or changes its fac ility Oflicc; and 

(b) as a n"'!-.:.111 of circums. anees existing at the date thc assignmc11t, trans for or changc 
occurs, che Borrower would be nbligecl to pay a Tax Payment or an lncrcascd C'ost, 
then un! ::ss t he assign1: ,f! nt or lrnnsfer is nrnde at thc requcst of the Bl11-rower, 

thc Borrowcr nccd only pay t'1at Tax Paymcnt or lncrcased Cost to thc same cxtent 1ha1 it 
would ha ve bee11 obligecl to if ro assignment, transfer or change had occurrecl. 

25. OISCLOSUIU~ OF INFORMATION 

(a) Each Fi·rnncc Party m11st kcep confidential any infonn::ition supplied to it by or on 
behall' nf' the Borrowcr in conncction with thc Finance Docume11ts. l lowcver, a 
Finance Party is cntitlcd to disclose informaLion: 

(i) which is publidy available, othcr than as a resulL •>fa breacl1 by that Financc 
:)arty of this C'ause; 

(ii) in rnnnection \·1ith any lega l or arbitration proceedings; 

liii) if' n;quired to ci·) so undcr any law or reg,ulation; 

(iv) to a gov<.:rnme1.tal, banking, taxation or other regulalory authority; 

(v) 10 its professio1al adviscrs; 

(vi) to any rating a;_,ency; 

(vii) to the extent al:owcd under paragraph (b) bdow; or 

(viii) with thc agree1••ent ofthe 13orrower. 
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(h) /\ Financc Par:)' may disclo<>c toan /\rtilialc or any pcrson (a thinl party) with (or 
lhrough) whom lhat Fimrncc Party cnlcrs into (or nrny cntcr into) any kind ol"transfcr, 
participntion or hcclgc agrccn1cnl in rclation to this /\greernenl or any o lher 
t rnnsact ion 1111dcr wh ich paymcnts are to he maclc by refcrcnce to this /\greement or 
the ílorrowcr: 

( i) a copy of any Financc Document; ami 

(ii) any infonnation which that Finanec Party has acquired unclcr or in conncction 
with any Financc Docu111cnt. 

l lowcvcr, beforc a third party may rcccivc any conlidcntial in formation, it must agrcc 
wilh !he rclcvanl Finance Party to kccp that information con lidcntial on thc lcnns of" 
paragrnph (a) abovc as if it wcrc n Financc Party. 

(e) This Clause supcrscdes any previous confic.lcntiality 1111dcrtaki11g givcn by a Financc 
Party ii1 conncction with this /\grccmcnl prior to it becoming a Party. 

26. SF.T-OFF 

/\ Financc Party may set off any maturcd obligation owec.l to it by lhl· 13orrowcr undcr thc 
Financc (),)c11 mt•111s (lo thc cxtcnt bcncficially owncd by lhnt Financc P<1 rty) aga inst any 
obli gatinn (whcthcr or nol matmcd) owcd by that Financc Party to thc Borrowcr, othcr than 
obligations of 1hal FinancC' P<'.rty pur:-.uant to this /\grccmcnt, rcgardlcss of thc place of 
paymcnt, booking brand1 or currcncy of cither obligat ion. lf the obligations are in diffcrcnt 
currcncic~;, lhc Financc l'arly niay cunvcrt cilhcr obligation at a rnarkct ratc of exchange in its 
llSUal CtHll'SC of' li11SÍl1CSS for thc purpOSC Of" thc SCl-o ff. 

27. PRO l~ATA SHAIU NG 

27.1 l{l' <füt ribution 

lf" a í'inancc Party (thc rccovcl'ing Fi11a11cc P~ll"ly) rcccives or rccovcrs nny amount from tite 
13orrowcr othcr than in accordnncc with this Agrccmcnl (a rccovcry) ancl applics that amount 
lo a paymcnt duc undcr a Fi11a11cc Docu111cnt, thcn: 

(a) thc rec1'vering Financc Party must, within thrcc (3} Business Days. supply dctails of 
thc rccovery to thc Faci lity Agent; 

(b) thc Facrli ly /\gcnt nrn•;t calculatc whclher the rccovery is in exccss of thc amount 
which the recovering Financc Party would havc rcccivcd if thc rccovcry had bccn 
rcceivcci afl(l distribut1' cl by thc Facility Agcnl in accordancc with lhis /\grccmcnt 
wi thout taking account of any Tax "hich would be imposcd 011 lhe Facili ty /\gcnt 111 

rcla~io11 to a rccovcry c1r distribution; and 

(e) lht! reC'ovcring Fi11a11ci: Parly must pay to thc Faci lity /\gcnt an amount cqual to thc 
cxccss (thc rc-distribu~ion). 

27.2 t•: ffcct of rcdis tribulion 

(a) Thc Facil ity /\gcnt 1mr~t trC'at a rcc.listribution as if' it were a payment by thc Borrowcr 
ull(kr this /\gree111e11l ami clistributc it among thc financc Parties, olhcr !han thc 
recovcr;ng Financc Pany, accordingly. 
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(b) Whc11 the Facility Agenl makcs a distribution undcr paragraph (a) above, thc 
rccovering Finance Party wil 1 be subrogatcd to the rights of thc fi nam:e Partics which 
have sli:ired in that rcdistribution. 

(e) If and 10 thc cxtcnt th<1l the recovering Financc Pnrty is 11ot ablc to rely on any rights 
of sub1\)gation under paragraph (b) above, tl1e 13orrower will owe thc rernvcring 
Financc Party a dcbt which is cqual to the _redistribution , imrnediately payablc and or 
thc typt: originally di sd1arged. 

(d) lf: 

(i) a recovering Finance Pa1ty must subsequently return a recovery, or an 
amount measurcd by refercncc to a rccovery, to the 13orrower; and 

( i i) the recovering Finance Party has paid a rcdistributio11 in relat ion to thnt 
rccovt::ry, 

cach Fi11ance Party, ~m thc request of the Fa1:ility Agent, rnust rei111bursl: the 
recovering l'i11ance Purty ali or tlie appropriatc portian of' thc rcdis1ributio11 pnid to 
that Fin:rnce Party, togcther wi1h interest for thc pcriod whilc it held thc 
r...:dis triliutio11. In thi !. eve111, the subrogatio11 in paragrnph (b) abovc will opcratc in 
reverse to thc cxtent of the re imbursement. 

27.3 Excl'ptio11s 

Notwithstandit1;.', any othcr provision oí this Clause, a recovering Finance Parly 11ectl nol paya 
redistrib11tio11 to thc cxtent that: 

(a) it would not, afier tlw paymenl, have a vali<l clailll against the 13orrowcr 111 thc 
amount of lhc redistribution; or 

(b) it would be sharing with another Finance Party a11y amount which thc rccovcring 
Financí;; Party has receivcd or recovcred as a result of lcgnl or arbi trat ion procccdings, 
where: 

(i) the ret:overing Fi nance Par1y 11otificd thc facility Agc11t ofthose proct:cdings; 
and 

(ii) the othtr finance Pa11y hadan opportunity 10 participate in those proceedings 
but did not do so or clid not take scparate legal or arbitr,1tion procccdings as 
soo11 as reasonub ly practicable alter receiving noticc of' thcm. 

28. INSUnANCF:~; 

The Borrower ;~ánowleclges that, according to the rcquircmrnt of thc Chincse Govcrnmcnt, 
th~ Facility sha!I be covcrcd by an export credit insurancc policy to be issued by the lnsurance 
Company a11d t!iat pursuant to the lnsurance Policy, the lnsurance Company will havc a right 
of subrogation against thc C3orrower to thc extent of its paymcnt or any claim undcr thc 
lnsuranct: Policy. Withoul pr~judice to thc Borrower's ob ligations otherwist: under thc 
Financc Documents (including, without limitation, the Borrowcr's paymcnt obligations), thc 
Borrow...:r shall have the obligation to pay thc premium and any ot hcr amounts rcquircd to bl· 
paid to thc lnsurance Company undcr the lnsurance Policy in respcct or 1he issuancc of' thc 
lnsurancc Po!icy. The l3orrower and the Lenders shall use their best cfforts to co•)pcratc to 
apply for and obtain thc I11surnncc Policy. 
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29. Sl~VEl~ABILl'fY 

lf a tcnn ora Finance Documcnl is or bccomcs illcgal. inva lid or unenforceable in any rcspcct 
undcr any juriscliclion, that will not alTcd: 

(a) thc leg~tl ity, validity or cnforceability 111 that jurisdietion or any other tcrlll or thc 
Financc Documents; or 

(b) thc lcgalily, vnlidity or cnfon.:cability in other jurisdiclions nf thnt or any othcr tcnn 
ol' thc r: manee Documcnls. 

JO. COlJNTERPARTS 

Each Financc Documcnt 111ay he cxl:cutccl in any numhcr of co11ntcrparts. This has thc samc 
c ffcct as ifthc sígnature" on thc co1111terpnrts wcrc cm a si ngle copy ofthe Financc Document. 

31. NOTJCES 

.3 1.J In wrifin!!, 

(a) Any cu111municatio11 in conncclio n with a Finance Doc11ment must he in writing ami. 
unlc-;s othcrwisc stated, mny he givcn in pcrson, by regislercd postor l'i.1x. 

Any co11scnt or agrccmcnt n:quircd undcr a Finance Ooe11ment 11111st be given 111 
writine. and in accordance with this Clausc 31. 

3 J .2 Contact dctails 

(a) l·:xccpl as prnvidcd bclow, the contact dc tails of' cach Party for ali comnHmications in 
co11ncc\ion with thc 1:inancc Documcnts nre thosc notlf wd by that Party IOr this 
purposc to thc Facility Agent on or bcforc the date it becomcs a l'.1rty. 

( li) Thc contact deta i Is of lhc llorrowcr lor t his p11rpoc;c are: 

Add1c::.::.: 
Fax 11u111bcr: 
/\ llcnt io!1 : 

Av. 10 de Agosto 1661 y Bo livia 
+593 :>. 569 186 
Minish'r o f Finam:c 

(e) Thc conlact de · 1i ls of tite f'aci lity /\ge11t for this purposc ar.;: 

/\ddrc~;s: 

Te l: 
Attcntiou : 
E mail : 

P.O. nox 082J-o 1 (no 
Pana11t1 7, Panama 
Ca 1 k l\·'la1111c l M. lca1a No 14 
Panansa, Rcp. of Pa11a111a 

00507-2635522 
Chcng Donl!, 
1_:111!.lildchcn~@pa .boc11sa.co111 

(d) /\ny l'ílrly may chan¡;1: its contncl dct:iib by givi11g livt~ (5) Business Oays' noticc to 
thc Faciiity /\gcnt or (in thc cn"c ofthc Fac ilily Ag.ent) to thc othcr Partics. 
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(e) Wherc a Party nom inatc-; a particular department or orticer to receive a 
com11111nicati0n, a conimunication will not be effcctivc if it fails to spec ify that 
depart111e11t or orficcr. 

31.3 li:flcctivencss 

(a) Except as provided liclow, any communication in connection with n Finance 
Docum..:nt will be dccn 1<.>d to be givcn as foll ows: 

(i) il'delivcred in person, at the time of dclivery; 

tii) if posted, ten ( 1 O) Business Days aftcr bcing dcposilt:d in thc post, postage 
prcpaid, in a correctly addressed envelopc; and 

(iii) if by fax, whcn recc ived in legible form. 

(b) /\ con11m1n ica1ion givcn under pnragraph (a) nbovc but rcceivcd on a 11on-working 
day or ~1ftcr bll';iness hours in the place ofreccipt will 011IY. be decmcJ to be giwn on 
thc ne:<I working day in lhal place. 

J 1.4 Thc Borrnwcr 

Ali formal c01rnnunication un~er thc Financc Documcnts to or from the 13orrowcr must be 
scnt through the Faci 1 ity Agent. 

32. LANGlJAGE 

(a) Any noticc given in co1rncctio11 with a Finance Document must be in 1-:nglish. 

(b) Any otl~~:r docurnent prnvided in connection with a Finance Documcnt must be: 

(i} in English; or 

(ii) (u nlcss thc F11cility Agcnt othcrwi~c agrces) accompanicd by a cert ilied 
l~ng li sh translat ion. In this case, thc English transfation prcva ils unlcss thc 
dm:u ment is a statutory or other official documcnt. 

33. GOVl•:RNING LA W 

This Atjr~emcnt ;rnd any non-contractual ohligations arising out of or i11 conncction with it are 
guvcrncd by F:igl ish law. 

34. ENFORCEM ENT 

34.t Submis<;ion to Arbifratio11 

(a) Any dispute, c laim, di : i'crcncc or controvcrsy of any naturc whntsocvc1 arising out ot: 
relating, to or having any connection with this Agreeincnt or any other Finance 
Docu111-.:n1s, including nny di spute as to its cxistence, va lidity, i11lcrpretntion, 
performance, breach or lt:rn1inatio11 or lhe consequcnces of its nullity (a ·'Dispute"), 
sha ll bt' rcforr.;d to :ind tinally reso lved by arbitration by thc l ,ondon Court of 
lntcrnational Arbitrat! ·.)n (thc " LCIA") under the LCIA Arbitratio11 Rules (lhe 
"Rule!>"J. Tht: Parti~~; expressly agrec not to commcnce legal procce<lings in a11y 
court in r~:spect of a ll!alter which, under thc arbitral ion agrccrnent conta ined i11 this 
C lausc 34. is lo be refi.: rred lo arbitrnlio11 
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(h) Thc Rul.::s are incorporalcd by rcfc rcncc into this C lausc and capitaliscd tcrms used in 
this Cl?..usc which are not othcrwisc dcfi11ccl in this Agreemcnt havc the mcaning 
givcn to :hcm in the Rules. 

(1:) Thc nu111ber of arbitrators shall be thrcc (3). In rc lation to any Dispute to which thc 
norrowcr is a party, thc 13orrower and the Facility Agent shnll caeh nominatc one 
arbitralor for appointmcnt by the LCIA, ancl thc LCJA shall appoint the third 
:1rbitralo r who shall act as chairman. In relation to any Dispute to which thc 
13orrowcr is not a party, the c laimants shall collectivcly nominatc onc arbitrator for 
appoi11tm0nt by the LCI/\, and thc respondcnts shall collectively nominate one 
arbil ralor f"or appointmcnt by thc LCI/\, and thc LCIA shall appoint thc thircl 
arhitrator who shall acl ' as chairman . 

(d) 1 he sea1 or legal place of arhit rat ion shall he l ,ondon. 

(e) Thc langungc uscd in thc arbitral procccdings shall be English. 

34.2 l mmtmit)' 

(a) Thc 13orrowcr agrccs that thc 13orrowcr ami t he Borrowcr's othcr asscts wh ich do not 
constitutc lmmtr.·ecl Propcrty (as clefincd be low) are suujcct to. ami availablc for, thc 
Procecclings (as dcfin.::d bclow) and thc 13orrower undcrtakcs not to invokc any 
dclcnsc on the basis or sovercign immunily, for itsclr nnd/or its other asscts which do 
not con.;titutc llllmuncd Prope rty with regard to any ProcccJings. In addition, the 
l3orrow1:r exprcssly acknowlcdges ancl agrccs that this J\greement and each other 
Financc !Jocumcnt constitutcs externa! public dcbt of Ecuador and that thcrcforc in 
accorclance with J\rtic!c 130 of tite Organic Codc of Planning. and Public Financc 
(C'ádig« Orwmico de l'/011ific11ciá11 y Fi11a11::as f'úhlicas) (and/or such other 
SllCCCSS\)I" provision or Ecuaclorian law as it may be titlcd from time to time), ali 
rcvcnu<'~; of Ecuador b:ick thc obl igatio11s of thc Borrnwcr. 

(h) Notwithsla11di11g paragraph (n) abovc or thc rcrrcscntation of thc Borrowcr in C lausc 
14.11 (Commcrcial Activity), the follo,,,ving asscts of the Borrower, whercvcr locatcd 
(thc "lnimuncd Prnp~rty"), shall he cnti tled to im111unity, whether clrnraetcrizcd as 
sovcreign immunity, immunity from enforeum:nt or re lier pursuanl to scction 13(2) 
of"thc State lmmunity 1\el 1978 or othcr <; imilar prnvisions or élnalogous lcgislation or 
othcrwi<;c, fro111 any e.xccution cm judgmcnt, cnforccment of arbitral award, set-off, 
a1tach1nc11t prior to jt1dgment, attachmcnt in aid of' exceution to which thc Borrowcr 
or its a:;scts may be cnl it led in any lega 1 act ion o r prnceed ings or arhit rn 1 procccdings 
with r(·speet to this J\grccment or any other Fi11<111cc Doct1mc nt or any of thc 
transm:tions contemplatcd by this /\grccmcnt or a11y other Financc Docu111cnl (thc 
forcgoing,, togethe r wilh any suil. jurisdiction of any arbitratio11 institution nr arbitral 
tribunal, judgmcnt, arbitra l award, scrviee of proecss u pon thc Borrowcr or any agent 
of thc Borrower with 1cspcct to this J\grecment or any othcr Financc Document or 
any or lhe transacticms contcmplated hy this /\grC'cmenl or any nthcr Financc 
Documcnt, are collcctivc ly thc " Proccc dinJ.!s"): 

(i} propcrly, including any bank account, which is used or dcsignntcd for use in 
thc pcrf"~innance of thc functions of thc diplom:itic miss ion or Ecuador or its 
(.;Ons u lar posts, spccia 1 111 issions, 111issions to interna! ion a 1 organi7.at ions or 
dclcgations to organs of interna! ion a 1 organ i7ations or to interna! i1)11a 1 

cnn fcrcnces; 
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(ii) aircraft, naval vesscls and othcr property of a military charactcr or used or 
dcsignated for use in th<.: perfonnance of military functions; 

(iii) 1111exploited natural rcsources in l~cuador; 

(iv) ¡iroperty forming part of the cultu1al hcritage of Ecuador or part of' its 
archives; or 

(v) any olher asse-t of Ecuador lo the maximum cxtent protectcd under thc laws 
of Ecuador in cffect on thc date hcreof. 

This Agrccment IHts been entcred into un the date statcd Lit the beginning of thi s Agrccment. 
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SCll EDULF: 1 

O IUC. I NA L PA RTms 

Namc o f üri::!i nal Lcndcr 

Bank of"China Limitcd, Bcijing Brnnch 

Bank of"China l.imitcd. Pam1ma Brnncli 

ílan" or China l .1111itcd. l'otal Co111111it111ents 

Dcutschc: nank 1\.G. ! long Kong Branc11 

1'<1ymc111 instructions: 

Corr. nank: Dcutsche Ban" Trust Cornpany 
/\rncricas. Ncw York 

SWIFT: 13K'I RlJS33/t\ISA: 02100 l 03J 

lk11diciary Bank: 01.'ll t<;chc nank 1\G, l long 
Kong (SWIFT: DUJTI IKI 11 l) 

Bcndiciary Bank A/(' ;'\Jo.: 04411 245 

A/C N<rn1L': WORl< ING A /C 
Ot>ER/\TIONS 

AIC No.: 0190231050 

Total \0111mi•mc11ts 
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RE: 1.0/\~ 

47 

Com mitmcnts 

USD209,2 l 6,414.351 

USD50JW9,700.628 I 

lJSD260,026, 114.08 

us 03 8,854,4 76.95 

US$298.880,591.93 
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SCllEDULE 2 

CONDITIONS PRECEDF:NT DOCUM ENTS 

1. Ccrtif1~d true copies of documentary evide11ce of' the aulhority of' cach pcrson who (i) has 
s ig11cd cach Fina11ce Documcnt on bchalf of the Borrowcr ami (ii) will sign the statcrncnls, 
financ ial reports, account cerlificates in relation to the Disburse111e11t J\ccount and oth..:r 
documents rcquircd by any Financc Document on bchalf' of thc llorrowcr or thc Central Bank 
and will olhcrwise act as a reprcsentative of the Bonower or the Central Bank in relation to 
the i111plt:111cntalion of the Fi11ance Documcnts (such documentary evidencc to be satisficd 
through thc authcnt icatcd specimen signaturc of' and certiticatc of incumbency ami powcr of' 
attorney or any i11stru111ent whereby authorily is delcgated in respect of ..:ach person descrihcd 
t1bovc); 

2. Each o l'the l'ollowing Finance Dornments duly cxecuted by the Lcnder and thc Borrower: 

(a) this J\gr·~cmcnt; and 

(b) each Fee Letter; 

3. J\ ccrtificd true copy of cach Commercial Contrae! duly executed by the Projed Co111pa11y 
and thc EPC Contractor, ancl evidencc that each Commercial Contrae! has come into cffect , 
and ccrtiticd tru\) copies of t1ny othcr documc11ts in connection with any Cornmercial Conlract 
as may be reasunably required by the l .ender from time to time; 

4. J\11 docunwnts cvidcncing that (i) thc US$52,743,663.87 clown pay )tcnt (being approximatcly 
tilicen pcr cent ( 15%) of lhe Commen:ial Co11lract Amount) under cach Commcrcial Co11trac1 
has bct.:n paid lo the EPC Contractor; 

S. Ccrlilied true copies of ali approvals, conscnts and authorisalion by thc governmcnlal 
autliori:ics of Ecuador which are require<l under lhe laws ami regulations or Ecuador 
t1pprov ing lhe borrowing by the 13orrower under this J\greement or in respel.:t of' thc 
execulion, <le livcry and the performance of the í-int1ncc Documcnts, including: 

(a) dec laration of priority of lhe Project by the Nationa l Sccretariat on Plnnning and 
Dcvelopmenl of Ecuador (Secretaria Nacional de P/a11{ftcaciú11 y Desarml!o), 
SEN l'LJ\DES; 

(b) approv<d by the General J\ttorney's Orfice of Ecuador (Procuraduría Ue11eml del 
t.:.,·tado) in rcspect ol' tl1e submission to arbitral ion by tite LCIJ\ undcr thc Rules; and 

(e) resoluli~H• whereby thc Financing and Debt Committee of Ecundor (Comité de Deuda 
y Final.'cic1111ienlo) authorizcs the 13orrower to incur the i1~clcbted11cs~; umlcr ami to 
enler into, tltis J\greement and lhe Fee Letters; 

6. Certifi.:d true copies of ali fíl!ng, registration and record ol' tliis J\greemenl and any othcr 
docume11ls with any governn1cntal agency, court, public ofticc or other authority rcq11ircd 
undcr thc laws a.1d rcgulations or Ecuador to ensure the valic.lity, legality and r;nforc~ability or 
such documents, including reg,istration of thi s Agrccmcnt with thc Ministry of' Finance of 
Ecundor (Mi11i.\'ll!rio de Finanzas); 
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7. Ccrt i lid true copies of any and al I <lncumcnts wh ich evidcncc t hat al 1 Ices and expenses thcn 
d11c ami payabl.: havc been paid by thc ílorrower to the Lc11der in accorda11ce with C lausc 20 
(Fecs) cind Clm1se 22 (fapcnse~); 

8. J\ legal opinion of the Genera l Lega l Coordinatur (Coordinador Ge11eral .Jurídico) of thc 
Ministry of Finance in the fonn sel forth in Schedule 5; 

9. i\ legal opinion of /\llen & Ovcry l ,l ,J\ lega l ad viscrs in England and Wales to thc /\rrangcrs 
and thc Fncility Agcnt, addresscd to thc Finance Parties; 

1 O. Thc original l n~-urance /\grccment duly executed by the lnsurance Company and the Facility 
/\gcnt m the l11s11rancc Po licy duly issucd by thc lnsurnnce Company in favour of a11d 
acccptablc to th•; Fac ilit:· /\gcnt which has come inlo cffeet, ancla written nolice given by the 
lnsurance Company to thc racility /\gcnt, stating that thc insurance obligations of' thc 
ln'\ ur<111cc Company undcr the l nsurance i\ greement/Pol icy havc beeome en forceable; 

11 . C'ertifkd true copies of any and ali documents which ev idencc that thc total of thc premium 
then dut: ami péiyablc undcr thc l11suram:c Policy has bccn pnid in full ; 

12. i\ certilicntc issucd by thc Ministry of Financc showing that tota l public dcht is not highcr 
than 40'}-ó of'thc GDP for purposcs of artic lc 124 of thc Orgnnic Cocle or Planning ami Publi<.: 
Fi11a11cc (Código 01xw1ico de !'/m11jicaci1í11 y Fi11w1zas J>úhlicus); 

13. Such othcr docume11ls rclating to nny of thc mattcrs contemplatcd hercin as thc Faeility Agcnt 
nrny rcasonably rcqucst; and 

14. /\ny othcr governmcnlal approval as may be rcquircd undcr lhc laws ofEeuador. 
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SCllEDULE 3 

FORM OF REQUEST 

To: BANK OF CI ll NA LIMITED, PANAMA 13R/\NCI 1 as Facility Agent 

¡: l"Olll: 

Date: 

TllE REPUBLIC OF ECUA OOI~ lU::PRESENTED BY TllE MINISTRY OF FINANCE OF 
T I m GOV F.RN MENT OF THE HEPUBI .I C OF ECUADOR - US$ 29S,880,591.9J Cn·tlil 

Agreemcnl 
tfatc<l 1 J, 2013 (the Agr<'cmcnl) 

1. Wc rcfrr to thc /\greement. T his is a Rcquest. 

2. We wish to borrow a Loan on lile fol lowi11g terms: 

(a) Utilisation Date: f J; 

(b) /\ mo1.111i/currency: L ]; 

(t) lnte res t Period : [ ]. 

3. Our piiynicnt in :.;tntl' lions are: f ] . 

4. Wc confinn th:il each conditic .n prccedent undcr the Agrec111cnt which must he <>a1is1i~d on 
the dale ofthis l?eqt1t:st is so satis ficd . 

5 . This lü:qucst is irrevocable. 

By: 
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SCHEDULE~ 

FORM OF T l{ANSFF.R nm.TI FICATE 

To: Bt\NK OF C'l llNA LIMITED, PANAMA BRA NCI 1 as Facility Agcnt 

Fro111 : 1 EX IST1NG LENDERJ (thc F,.;isting Lcntlcr) nnd 1 NEW LENDERI (the Ncw Lcrulcr) 

Dale: 

TllE IUi.:PlJBLIC OF ECUADÜ I{ 1u:P1u:s1~NTl~I) BY TllF. M INISTRY OF FINANCJ~ OF 
Tll E (;OVl<'. RNM ENT OF T ll E l~EPlJllLIC' OF ECUADOR - lJS$ 298,880,591.93 Crcclit 

A ~··l'('llH.' 11 t 

clatcll 1 1, 2013 (lhc Agrt.'t'ml'nt) 

Wi; n:l\:r to th.: 1\grccmcnt. This is a Tran"fcr Ccrtifkalc. 

1. Thc F.xisting 1,cader trans lers by noval ion lo thc Ncw Lcndcr thc Existing Lcnckr's rights and 
obligations rclcrrcd to in thc Se hcdulc bclow in accordancc wi1 h thc lcnns oflhc Agrccmcnt. 

2. Thc propo!>cJ rranslcr Dale is { l. 

J. Thc administralivc dctn ii.; ofthc Ncw Lcnckr t'or the purposcs of'lhe Agrccmcnl are set oul in 
lhc Sd1cdule. 

4. Thc N1~w 1,cndcr cxprcssly <1cknowlcdgcs thc li111itations on lhc Existing Lcndcr''i ohligati0n'i 
i 11 rcspct.:I of' ti 1 i:, Transfer C'crt i licntc contai nccl in thc Agrccmcnt. 

5. ·1 his ·¡ rnnsl'rr Ccrlilic<1tc rnay be excculed in any numbcr of' CllUntcrparts ami lh is has thc 
sa111c cffcct as i!' thc signaturcs on thc countcrparts wcrc on a single copy of thc Transl\:r 
Ccrlilkntc. 

6. This l'r:111sfcr Ccrti licalc and ~my non-contrncllwl o blignlions aris ing out of or in co1111cctio11 
wilh il are govc:ncd by Englisl1 law. 
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TllE SCllEDULE 

High ts and ohligations to be transferrccl hy novation 
1 inscrt rclcvant details, including applicablc Commitmcnt (or part) I 

Adminis'tnttivc de tails of th c Ncw Lcndcr 
rinsert det<iiis of Faci lity Office, address for notices and paymcnt dctails etc.l 

fEXISTING LENDER] rNEW LENDER] 

By: 13y: 

Thc Transfor Date is cor,firmed by the Faci li ty Agent as [ ]. 

IAGENTI 

By: 

Note: Thc N~~w Lcndcr must d ecid e '-Nhich form or Trnnsfer Certificatc to use. 1t is lilw ly to he 
hcttcr to use thc Trnu<>i'°<' I" Ccrt ificak in Part t of this Schedule hcca usc tlrnt may makl' ii easicr 
for th<• Ncw Lenóc 1· to obtni n tite bl:nefit of Sl'curity grantcd b)' an obligor incorporatctil in or 
suhjc(' f to thc laws of ~· civil law jurb 11iction. Thc Ne'" Lcndcr is ~1lom· r·es pon~ ihlc for dwcl<iug 
whcthcr any furthCI" ronnalitit~s s ho11ld be co mplicd with. An assig umcnt rmt)' givc rise to a 
stam p duty or t ransfc1· tax issues. Thcre will he no liability to stam p duty or S DRT in tlll' lJI( if 
thc loan capita l cxemp lion is availal>!-e. 
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SCHEDUL E 5 

FOl{M OF Ll~GA L OPI NI ON OF ( ;F,NERA L L EG A L COORDINATOI{ OF T ll E 
l{f<:PUBLIC OF ECUADOR 

(lt:11cral l .t:ga l Coordina:or (Coordinador Ge1u.>rnl .!11rídico) 

Ba11k of China Limitcd. Bcij ing Bra11c i1 

l • I 
Bcijing. 100011 
P.R.C. 

lkar Sirs: 

1 am (lcncral Lega l Conrdi1rntor of thc Ministry or Financc of thc Govcrnmcnt of thc Rcpublic of 
Ecuador. ancl submit this kgal opi11ion in co1111cdion with thl! Facility Aóreement datcd -·-----
20 11 (lwrc inaflcr rcft:rrcd to as thc " Facilify Agrccmcnf') bctwccn thc Rcpublic of Ecuador 
rcprcsc11tcd by thc Mi1mt1y of Fi nancc o f thc Clovcrn mcnt or the Rcpublic of Ecuador (hcrcinaficr 
rclcrrcd to as thc " Bo r rown "), 13anh. L f China Limitcd, lkijing Rranch as mand;itcd lcad arrangcr (in 
this capacily hcrci 11aftn rcfc rrcd to as thc "Arnrn~<·r"), thc fina 11c ial i11sli tu tions listcd in Sd11:dulc 1 
of' thc Facility Agrcc111Cllt (thc ·'Origi nal Lcntlcrs'"), allCI íla nk or China 1 .imitcc1, Pa11a111a Branch ª" 
f'aci lity agcnt (in this c:iracity hcrcinalkr rcfCrrcd to as thc ·'Facility Agcnfº). 

lJnJ ess othcrwisc dcfincd hcr.-:in, tc•·ms dcfincd in thc Fm:ili ty Agrccmcnl shal l havc thc sarnc 
111<.:anings whc11 USl"d in th is opinion . 

Wc havc c..:onsidcrcd a1H.! examincd ali such laws and rcgulations or Ecuador éls are relevan! to thc 
l·acility 1\ grccmcnt ancl all such cloc11:11e11 ts, as wc havc considcrcd ncccssary or desiraolc fnr thc 
opinions hcrcinaficr cxprc-sscd inc lud ing, without limitation, thc fo llowing do1.:umcnts: 

(a) thc e.,ccutcd Facil ity 1\ grc.:cmcnt ; 

(h) dcclaration of priority of lhc Projcct by thc Nationnl Sccrctariat 1' 11 Pln nninl-! and 
Dcvclopmcnt or Ecu,1dor (Secretoria Nacional de P/w1ijicw:i/m y D e.wrro//¡1), 
SFNl'l ./\Dl·:S; 

(e) upprov~d by thc General /\ ltorncy's Of'licc of l ~cuador (l'roc11rad11ría (Je11erol del 
H.,·tado~ IOr thc Borrm.vcr's cnlcring into thc Facility Agrccmcnt and thc submission to 
thc arbi (ration undcr lLc Rules; 

(d) rcsolutinn whcrcoy tlw Fi nanc i11g ami Dcbt Comm ittce ,)f E.;uador (Co111ité de Oc•lf(/a 
y Fi11w1cia111ie11to) au11.orizcs lhc Borrowcr to inc11r thc indcbtcdncss undcr ami to 
c11tcr into, thc 1:ac il ity t\grccmcnt; 

(e) rcgistrntion of thc F;1c ility /\ grcc1m:11t wi1h thc Ministry of Financc of Ecuador 
(Mi11isferio de Fi11c111zus) 

(1) thc legal documcntation whcrcby Mr. Fm1sto l lcrrera has bc;cn appointcd Mi11istcr of 
Financc of lhc Rcpublic of' l ~cua<lor and that as such he has f"u ll autllority to dclcgatc 
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thc powcr lo cxecute the Facility Agreement on behalr o f' the Borrowcr a11d any other 
documenB presenting nll the specimen signatures of thc Ministry of Finaucc or a11y 
othcr oOicer of thc Governrne11t or thc Rcpublic of Ecuador; a11d 

(g) othcr documcnts we deem nccessary for thc issuancc of nur lega l opinion. 

In giving this opin ion, wt: have assumc~l. allCl this opinion is given on the basis lhat : 

(a) ali documcnts listed above other than the íacility Agrecmcnt have becn duly 
authori,.ed, executed and clclivered by or on bchalf of each of the parties thcrcto olher 
than thc ílorrower; 

(b) all signatures, seals ami chops are ge1ll1ine and that ali the documents submittcd to us 
as copies coníorm to its originals; and 

(e) this lcg::il opinion is confined to and given 011 the basis of the laws of Ecuador to thc 
ciatc hercof. We havc 1101 invcstigated, and wc do not exprcss or imply any op in ion 
011, the laws of any othcr jurisdiction, and we havc assumcd that no other laws woulcl 
atTect lhe opinion expn:ssed below. 

This kgal opinion is based upon lhc documents liskd above as at ihc date thc reo f and we havc 
assumcd for !lv~ purpos~ hcrcor that su<.:h documents have not been amendcd, rnod ifi cd as of the dale 
hcrcof. Basccl u po n the furegoing, we are of the opinion that: 

( 1) thc Borrowcr has full power, a11thority and legal right to cnter into and perform its ob li gat ions 
under the Faciliiy Agreement and has taken ali ncccssary action to aulhorizc the exccution, 
dclivcry ami performance ofth<.: Facility Agreerncnt ; 

(2) thc l·aci lity Ag:rccrncnt has bcen duly cxecuted and deliv{'recl, for and 011 behalf of thc 
Borrowcr, by Mr. William f< icardo Vásconez Rubio, who a;, Undersenetary of Public 
Finance, with d ~legated authority from thc Minister of íinance, Mr. fausto l lerrera, has thc 
powcr and authnrity to do so; 

(3) thc Facility Ag1·cement constitutes legal, valid nnd binding obligations of the Borrowcr 
e nforccablc in accordance with its lerrns; 

(4) thc excr,ution , delivcry and performance of thc racility Agreement by thc 13orrower docs not 
and will not vi(llate or co11f1ict with or result in any breach of any provision of any law or 
rcgulation of Ecuador ancl any provisions of any contrae! or agreemcnt to which thc Borrower 
is a p:1rty; 

(5) all govcrnmcnt <il authorization.~, approvals, conscnts ancl liccnses rcquircd by the la'vvs of 
t·:cuador for si¿,:ning, delivery :rnd performance or the Facility Agree111cnt liavc hecn duly 
acquircd, effeclt.:d and completo.:d and are in l"ull force a11d effect; 

(6) it is nut necessn!·y lo ensurc lhi;: legality, validity, cnforccability or admissibility in cvidcncc 
of the Facilily Agreement that it or any other instrnment be recorded, registered or enrolled in 
any court, publ!c office or els(;whcrc within Ecuador, other than registration o f' the Facility 
/\grcemcnt wil.l: the Ministry cr Fi11ancc (which havc been duly effectecl as pcr the doc11111e11t 
lblcd in ikm:. (-.:) or thc li s t or tlll.: doc um...:nt s wc havc n ;v ie w cd); 

l 7) therc is no withholding or oth·..:r tax to be deducted from the paymcnls of principal sums du(; 
to be 111ade by ¡he 13orrower under the Facility Agreement savc 1hat withholding or s imilar 
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laxes éll'C gcncrrd ly paya ble Ot' charged l1l Ecuador 011 al l payme11ts or intercst ma<ic from 
Ecuador; 

(8) with thc understanding that thc J\rranger is a statc-owned linancia l institu tio11 , who lly ow11cd 
at1d ccintrollcd hy thc Pcoplc's i\cpublic of China. thc Borrower is allowcd to makc paymcnts 
nr princ!pal and intcrest allCI ~>thcr Slllll S duc undcr thc Fac ility Agrcement grosscd up to 
includc ta x clccluctions or withholdi11gs, ir any, and no authorization or approva l is rcqu ircd 
fór thc Borrowcr to rcrnit such payments in U.S. dollars out of Ecuador; 

(9) 110 stamp duty, rcgistration , doc.;umcntary or sim ilar tax is paya blc by thc Borrowcr in rcspcct 
nf thc Facility /\·grccrnent ; 

( 1 O) 1 he paymcnt ob! igat ions of thc 11orrowcr undcr thc r:aci lit y /\grccment are nncl wi 11 he direct, 
unconditi ona l a!llt general obligations ofthe Oorrowcr and rank at leas! pari passu with ali it s 
othcr 1111sccmecl and u11su bordi11atccl Externa! lndcbtedncss; 

( 1 1) thc cxecution ;rnd performance of thc Facility /\grcement by the 13orrowcr constilute acts or 
commcrcial crcdit done· and perfonnccl uncler thc laws of E1.:uador, ancl thc Rorrower anc! the 
Borrowcr's nth~r asscts which do not constitutc lmmunccl Propcrty (as dcfincd in thc r acility 
/\grccincnt) are subjcct to and availablc ror, thc Procccdings (as dclincd in thc Faci lity 
/\grccmcnt), to 1hc ma ximum c.\tcnt pcnnitted u11dcr thc laws of Ecuador; 

(12) thc cho ice ofEng!ish laws to g('Vern thc Facility /\ grccme nt is a val id choice orlaw; 

( 13) thc sub1ni ssion o!' any dispute :1rising out of or in connection with thc Fac ility Agrccmcnt by 
thc Borrowcr w thc arbitratio11 uncler the Rules docs not contravcnc any law of Ecuador. 
prnv idcd that lhc authorizatiol' o f thc t\ttorncy Ccncral's Ollicc (l'roc11rad11ría General d1'! 
/:'.\·fado) has bccn obta ined, as has bccn grantcd fo r this transaction; 

( 14) any valid arbitrntion award givcn againsl thc IJorrowcr in any such legal actions would be 
rcc<'gnizcd and c:1fo rccd by thc.: courts of Ecuador; nnd 

( 15) thc Lcndcr is 1i.1t 1:111d will nol t>c cl eernccl lo be residcnt, clomic il c or havi ng :in establishment 
in Ecuador hy n.:ason only of thc cxccution. dc li vcry, performance and/or e11 forcemcnt ot' thc 
Faci 1 ity Agrccrnent. 

;1ss11mc no ob li ga1ion to advisc you nf any clrnn;ses in thc forcgoing subscquent to the clclivery of 
this opi nion ktlcr. Th!s opin ion lctte1 has bccn prcparcd solc ly for your use in conncction w¡th thc 
closing undcr tl1e Faciliiy /\grec111ent O!l the date hcrcof'. 
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IN WITNESS WI IERFOF, 1, thc undersigned, have hereunto sel my hand 011 this ___ day or 
'20 13. ---

Very truly yours, 

Namc: 

Tille: Gcncrn l Legal l'oordinator of the Ministry of Finance of thc Republic of Ecuador 
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Borrowcr 

TI IE RI l'UBLIC OF ECUADOR 
l<El'Rl '.SENTED BY 

SI GNATORI ES 

TI IE MINISTRY OF FINANCE OF TI IE (iOYl~RNMl·NI' OF TI IE REPUílLIC OF ECUA DOR 

BJ\NK OF CI llNJ\ LIMI l"ED, BEl.llNC llRJ\NCI 1 

By: 

Lcatl i\rrnngcr 

Dl:\JTSCllF. BJ\NK (ClllNA)CO .• l.TD, l!HllN(J l!RANCll 

Hy: 

Faal1ty Agreement 



Horrnwc r 

TI IE REPUBLIC OF ECUADOR 
REPRESENTED I3Y 

SICNATOIU ES 

TI IE MINISTRY OF FINANCE OF T I IE GOVERNMENT OF THE REPUl:3LIC OF ECUADOR 

By: 

Mandatcd Lcad Arrnngcr 

BANK OF ClllNA LIMITED, BEIJING IJRANCll 

By: 

Lcml An:uigcr 

DDJTS( ' l IE BANK (CI llNA) CO., L TO, BEIJING 13RANCH 

By: 

Fac1lity Agreement 



Borrowcr 

T I IE REPlJB LIC OF ECUADOR 
R l ~PRESENTED BY 

SIC.NATO IH l~S 

T I IE M INISTRY OF FI ANCE OF T I IE GOVERNMf~NT OF T I IE REPUI3 LIC OF ECUADOR 

By: 

M:rnda tcd Lca<I Arrn ngcr 

BANK OF l'l llNA l.I M ITED. 11El.ll NG BRANCH 

By: 

Lcad Anan~cr 

DEUTSCI IE BANK (CHINA) CO .• LTD. BE.IJING 13R ANCI 1 

By: !iv¿,, 
00~4"- Qr113 llJU ];"J 

HJU.JJ ºf S-th..<~J /n.h S-tn4~ 7~). 

;.. "her~ Fi~ ~""'°' &r~ h~ Ckv..o.. 

Facility Agreement 


