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This BUYER CREDIT LOAN AGREEME T (the "Buyer Crcdit Loan Agreement") is made on this 3•d day 
of June, 201 0 by and between THE EXPORT-IMPORT BANK OF CHI A (hereinafter referred to as the 
"Lender", with its principal office at the date hercof at No. 30, Fuxingmennei Street, Xicheng District, Beijing 
10003 1, China) and THE REPUBLIC OF ECUADOR reprc ented by THE MINI TRY OF FINANCE OF 
TIIE GOVERNMENT OF THE REPUBLIC OF ECUADOR (hereinafter referred to as the "Borrowcr", 
with its principal office at A ve. 1 O de Agosto 166 1 y Jorge Washi ngton, Quito, Ecuador). 

WHEREAS: 

(A) Coca Codo Sinclair E. P. (hereinafter referred to as the "Project Company") requires financing fo r the 
execution of the Project (as defined in Article 1. 1) through the EPC Contract (as defined in Article 1. 1 ); 

(B) The Borrower has requested that the Lendcr make avai lable a commercial loan fac ili ty under this Buyer 
Credit Loan Agreement to the Borrower fo r the purpose of partially financing the Hydroelectric Project 
Coca Codo Sinclair for eighty-five per cent (85%) of thc EPC Contract Amount (as defi ned in Article 
1. 1 ); 

(C) In accordance with the Memoranda ofUnderstanding for Financing of Coca Codo Sinclair Hydroelectri c 
Project entered in to by and between the Borrower and the Lender on 13 February 2009 and 2 June 2009, 
the Lender has agreed to make a commercial loan facility available to the Borrower on the terms and 
conditions set out here in; 

(D) According to the rcqui rement of the Chinese Government, the 17acility must be covered by an export 
credit insurance poli cy issued orto be issued by China Export & Crcdit lnsurance Corporation. 

NOW THEREFORE, the Borrower and the Lendcr hereby agree as fo llows: 

1. Definiti ons 

1. 1 In this Buyer Credit Loan Agreement and in the Annexes and Forms hereto, the followi ng expressions 
shall , un less the context otherwise requires, have the fo llowing mean ings: 

"Advance" means the principal amount of each borrow ing under this Buyer Credi t Loan Agreement or 
the principal amount outstanding under that borrowing; 

"Bu ine s Day" means a day (ot her than a Saturday or Sunday) on which banks and/or other fina ncia! 
institutions are open fo r banki ng business in Beij ing, Quito and (i n relation to any day for payment or 
purchase of US Dollars) New York City; 

"Central Bank" mea ns the Central Bank of Ecuador; 

"Central Bank pecific Account" means, in respect of a Disbursement, the special sub-account 
designated as "Coca Codo Sinclair Project" (account number: CCU. C.EXT - EX IM CHfNA -
PROYECTO HIDROELECTRICO COCA CODO SINCLAIR / Cuenta Corriente #01110223) opened 
by and in the na me of the Borrower in the unique chccking account (CCU in Spani sh) wi th the Central 
Bank, which is designated and specified for the so le purpose of disbu rsement procedure as sti pulated in 
Article 4.2; 

"China" means the Peo ple's Republic of Chi na; 

------------------~~~~--- _;f/ 



"Comm itmcnt" means US$ 1,682,745,000.00 (One Bi llion and S ix Hu ndred Eighty Two Mi llion and 
Seven Hundred Forty Five T housand US Doll ars) (being equa l to eighty-five per cent (85%) of the EPC 
Contract Amount), to the extent not cancelled, transferred or reduced under th is Buyer Credit Loan 
Agreement; 

"Dcfaul t" means: 

(a) a n Event of Defaul t; or 

(b) an event or ci rc umstance which would be (with the expiry o f agrace period , the giving of notice 
or the making of a ny determination under th is Buyer Cred it Loan Agreement or any 
combination o fthe forego ing) an Event ofDefau lt under Articles 13. l (a), 13. l(b) or 13.l(d) to 
13. 1 (i); 

" D isb ursement" mea ns an Advance of the Facility made in accordance with A rt icle 4; 

" Disbursem cnt Da te" means each date on which a Disburseme nt is made; 

" Disb ursement Pc riod" means the period from and includ ing the Effective Date and to and including 
the earl ier of (a) the date fa ll ing 66 months after the Effecti ve Date, (b) the date on which the Facility is 
full y disbursed, cancelled or terminated under this Buyer C redit Loan Agreeme nt, a nd (c) any other date 
mutual ly agreed upon in writ ing by the Lender and the Borrower; 

" Disbu rsement P eriod E nd Date" means the last day of the Disbursement Peri od; 

"Effcctive Da te" means the date on which the Ch inese Govern ment issues the approval letter in respect 
of the Project; 

"EP C Contract" means the Engineering, Procurement a nd Construction Contract dated 5 October 2009, 
entered into between the Project Company and the EPC Contractor fo r the construction of the Project or 
any new cont ract e ntered into pursuant to Article 6.6(b); 

"EPC C ontractor" means Sino hydro Corporati on or any successor contractor appointed pursuant to a 
new contract entered into by the Project Company and such contractor pursuant to Article 6.6(b); 

" EPC C ontract A mount" means, in respect of the EPC Contract, US$ 1 ,979,700,000.00 (One S i Il ion 
N ine Hundred and Seventy-Nine Million and Seven Hundred T housand US Do lla rs), being the tota l 
amount payable by the Project Company to the EPC Contractor in accordance with the EPC Contract; 

" E cuador " means the Republic of Ecuador; 

" E ncum b ra nce" means any mortgage, pledge, lien, charge, e nc umbrance or other security interest of 
any kind or nature whatsoever and howsoever ar is ing; 

" Event of Defa ul t" means any of the events specified in Art icle 13. 1; 

" Externa) Inde btedness" means any payment obligations under any loan agreement and/or any 
guarantee which: 

(a) by their tcrms are repayable more than one ( 1) year from the date incurred ; and 
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(b) are payable to a person, dom icil ed, resident or having its head office or principa l place o f 
business outs ide Ecuador; 

"Facility" means the credit line 1n US Dollars to be made ava il able under thi s Buyer Credit Loan 
Agreement; 

"Final Maturity Date" means the date falling 180 months after the Effective Date; 

"lnsurance Company" means China Export & Credit lnsurance Corporation; 

"lnsurance Policy" means the Export C redit lnsurance Poli cy (together with al l corresponding 
endorsements, i f any) issued or to be issued by the lnsurance Company to cover certain of Borrower's 
payment obligations under thi s Buyer C redit Loan Agreement, wi th the EPC Contractor as policy holder 
and the Lenderas beneficiary and loss payee, which is in form and substance acceptable to the Lender; 

" lnterest Payment Date" mea ns the 2 1 st day of March and the 2 1 st day o f September in each calendar 
year; 

"lnterest Period" means, in re lation toan Advance, any pe ri od determined in accordance with Article 
5. 1; 

"Materia l Adverse Effect" means a materia l adverse e ffect on (a) the financia! condition of the 
Borrower, or (b) the abili ty of the Borrower to perfo rm its obli gations under this Buyer Credit Loan 
Agreement, or (c) the vali dity or enforceability of or effecti veness or ranking of thi s Buyer Credit Loan 
Agreement; 

"Notice of Drawdown" means a notice in the form set forth in Form 1 attached hereto; 

"París C lub" means the informal group of official creditors (currentl y numbering nineteen permanent 
Paris C lub members) who regularly meet in Paris and whose objective is to find coordinated and 
sustainable solutions to the payment di ffi culties experienced by debtor countries; 

"Project" means the Coca Codo Sincla ir Hydroelectric Project as described in more detai ls in Annex A; 

"Relevant lndebtedness" means the indebtedness of Borrower (a) under the Borrower's 12 per cent. 
US Dallar Denominated Globa l Bonds due 20 12, and (b) under the Borrower's US Do llar Denominated 
Step-Up Global Bonds due 2030; 

"Repay ment Date" means the 2 1 st day of March and the 2 1 st day of September in each calendar year 
(each as li sted in the Repayment Schedule) on which a repayment ins ta llment of pri nci pal is due under 
Article 6, and the first Repayment Date sha ll be on the first ln teres t Payment Date immediately 
succeeding the Dis bursement Pe riod End Date; 

"Repayment Schedu le" means the schedule in the form set forth in Form 2 attached he reto, as the same 
may be amended from time to time in accordance with Artic le 6.2; 

"Repea ting Representations" means the representations in Artic les 10. l(a) to 10.l(e), 10. l(g) to 
10. 1 (i ), 1O. 1 (k) and 10. 1 ( I); 
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"Tax" means any tax, levy, duty, charge, fee, deduction or withholding of any nature now or hereafter 
imposed, levied, col lected, withheld or assessed by any taxing or other authority and includes any 
interest, penalty or other charge payable or claimed in respect of any ofthe foregoi ng; 

"Tax Ded uction" means a deduction or withholding for or on account of Tax from a payment under 
this Buyer Credit Loan Agreement; 

"US Dollar" or "US$" means the lawful currency for the time being of the United States of America; 
and 

"Withdrawa l Rcport" means a withdrawal report in the forrn set forth in Form 4 attached hereto. 

1.2 In this Buyer Credit Loan Agreement, unlcss the context requires otherwise, any reference to: 

(a) "including" or "includes" means including or includes without limitation; 

(b) "indebtedness" includes any obligation of any person for the payment or repayment of money, 
whether present or future, actual or contingent, or otherwise, including but not limited to any 
such obligation: 

(i) undcr or in rcspect of any acceptance, bill , bond, note or similar instrument; 

(ii) under or in respect of any guarantee, indcmnity, counter-security or other assurance 
against financia! loss; 

(iii) in respect of the purchase, or lease of any assct or service; 

(iv) in respect of any indebtedness of any other person whether or not secured by or 
benefiting from an Encumbrance on any property or asset of such person; or 

(v) in respect of any form of off-balance sheet financing; 

(e) "law" and/or "regulation" includes any constitutional provisions, treaties, conventions, statutes, 
laws, decrees, orders, rules and rcgulati ons having the force of law; 

(d) "ordcr" includes any judgment, injunction, decree, determination or award of any court, 
arbitration or administrative tribunal ; 

(e) "person" means an individual, corporation, partnership, joint venture, trust, unincorporated 
organization or any other juridical entity, or a sovereign state or any agcncy, authority or 
administrative subdivision thereof, or any international organization, agency or authority; 

(f) "month" means a period comrnencing on a speci fic day in any calendar month and ending on 
and including the day immediately preceding the numerically corresponding day in the next 
succccding calendar month, provided that if there is no such numerically corresponding day in 
the next succeeding calenda r month, such period shall expire on and including the last day of 
such ncxt succecding calendar rnonth, and references to "months" shall be construed accordingly; 
and 
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(g) a Default being outstandi ng means that it has not been waived by or remedied to the satisfaction 
of, the Lender. 

1.3 The expressions of "Borrower", "Lender", "Project Company", "EPC Contractor" or any other person 
shall, where the context pe rmi ts, inc lude their respective successors and perrni tted ass igns and any 
persons deriving ti tl e under them. 

1.4 References to th is Buyer Credit Loan Agreement, the EPC Contract or other related document includes 
(without prejudice to any prohibition on amendments) any amendment to this Buyer Credit Loan 
Agreement, the EPC Contract or other re lated document. 

1.5 Artic le and Section head ings in th is Buyer Credit Loan Agreement and the Table of Contents are 
inserted for ease o f re ference on ly and do not form a pa rt of this Buyer Credit Loan Agreement and shall 
have no e ffect on the interpretation o f the provis ions hereof. 

1 .6 T he Annex and the Forms to this Buyer Cred it Loan Agreement shall forman integra l part hereof. 

1.7 Where the context so requires, words importing the singular number shall incl ude the pl ural and vice 
versa. 

1.8 Unless express ly provided to the contrary in th is Buyer Credit Loan Agreement, a person who is not a 
party to this Buyer Credit Loan Agreement may not en fo rce any o f its te rms under the Contracts (Rights 
o f Third Parties) Act 1999 and, notwithstandi ng any te rm o f this Buyer C redit Loan Agreement, no 
consent of any third party is requi red for any amendment (inc luding any release or compromise of any 
liabili ty) or termination of this Buyer Cred it Loan Agreement. 

2. Amount of Facility a nd Purpose of L oa n Agr eement 

2. 1 Amount The Lender he reby agrees to make avail able to the Borrower, on and s ubject to the terms and 
condi tions o f this Buyer C redit Loan Agreement, the Facil ity in an aggregate amo unt not exceed ing the 
Commitment, which is US$ J,682,745,000.00 (O ne B ill ion and Six Hundred Eighty Two Million and 
Seven Hund red Forty Five Thousand US Dollars) as of the date of this Buyer Credit Loan Agreement. 

2.2 P urpose o f Loa n Agreement T he entire proceeds of the Facility shall be applied towards, and for the 
sol e purpose of, the payment of eighty- !ive per cent (85%) o f the EPC Contract Amount. 

3. Conditio ns Preced ent 

3. 1 A Notice of Drawdown fo r the firs t Dis bursement may not be given until the Lende r has notified the 
Borrower that the Lender has received (or waived receipt o f) ali of the fo llowing documents, each in 
form and substance satisfactory to the Lender in a li respects: 

(a) certi fied true copies of documentary evidence of the authority of each person who (i) has s igned 
this Buyer Credit Loan Agreement on beha lf o f the Borrower and ( ii ) will sign the statements, 
financia! reports, account certifi cates in re lati on to the Central Bank S peci lic Account and other 
documents required by this Buyer Credit Loan Agreement and will otherwise act as a 
representati ve o f the Borrower in relation to thc implementation of thi s Buyer Cred it Loan 
Agreement (such documentary evidence to be satis fi ed through the authenticated specimen 
signatu re o f and certificate of incumbency and power of attorney in respect of each person 
described above); 
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(b) th is Buyer Credit Loan Agreement dul y executed by the Lender and the Borrower; 

(c) a certified true copy of the EPC Contract duly executed by the Project Company and the EPC 
Contractor, and evidence that the EPC Contract has come into effect; 

(d) all documents evide nc ing that the down payment (being fifteen per cent (15%) of the EPC 
Contract Amount) under the EPC Contract has been paid to the EPC Contractor; 

(e) certified true copies of ali approvals or consents by the governmental authorities of Ecuador 
whi ch are required under the laws and regulations of Ecuador approving the borrowing by the 
Borrower under this Buyer 'Credit Loan Agreement or in respect of the execution, del ivery and 
the performance of this Buyer Cred it Loan Agreement, includ ing: 

(i) dec laration of priority of the Project by the Nationa l Secretariat on Planitication and 
Development of Ecuador (Secretaria Naci onal de Pla nificación y Desarrol lo), 
SENPLADES; 

(i i) determination of the economic and financ ia! feasi bili ty of the Proj ect by the Minis try of 
Finance of Ecuador (M inisterio de Finanzas); 

(iii) approva l by the General Attorney's Office of Ecuador (Procuradur ía General del Estado) 
in respect o f the s ubmission to arbitration under the LCIA Arbitration Rules (the 
"Rules"); 

(iv) minutes whereby the lnter-lnstitutional Financing Committee of Ecuador (Comité 
lnterinstitucional de Financiamiento) consents to the Borrower incurring the 
indebtedness under and to enter into, th is Buyer Cred it Loan Agreement; and 

(v) resolution whereby the Financing and Debt Committee of Ecuador (Comité de Deuda y 
Financiamiento) authorizes the Borrower to incu r the indebtedness under and to enter 
into, thi s Buyer C redit Loan Agree ment; 

(f) certified true copies of al i filin g, registration and record of thi s Buyer Cred it Loan Agreement 
and any other doc uments with any governmental agency, court, public office or other authority 
required unde r the laws and regu lations of Ecuador to ensure the va lidity, legality and 
enforceabili ty of s uch documents, inc ludi ng: 

(g) 

(i) registrati on of this Buyer Credit Loan Agreement with the Mini stry of Finance of 
Ecuador (Mi nisteri o de Finanzas); and 

( ii ) registrati on of this Buyer Credit Loan Agreement with the Central Bank of Ecuador 
(Banco Central del Ecuador); 

certi fied true copies of any and all documents whi ch evidence that a li fees and expenses then 
due and payable under th is Buyer Credit Loan Agreement have been paid by the Borrower to the 
Lender in accordance w ith Article 5; 

a legal opinion of the General Legal Coordinator(Coord inador General Jurídico) o f the Ministry 
of Finance in the form set forth in Form 3 attached he reto; 
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(i) a legal opinion of Allen & Overy LLP, legal advisers in England and Wales to the Lender, 
addressed to the Lender; 

U) such other documents relating to any of the matters con templated herein as the Lender may 
reasonably request; and 

(k) any other governmental approval as may be required under the laws of Ecuador. 

3.2 The Borrower hereby undertakes or, as appropriate, procures to undertake that ali of the above 
documents ( other than those descri bed in Article 3. 1 (i)) shall be del i ve red to the Lender in the shortest 
possible time from the date hereof. 

3.3 Ali the documents and evidence referred to in Article 3.1 shall be in form and substance satisfactory to 
the Lender. Copies required to be certified shall be certified in a manner satisfactory to the Lender by a 
duly authorised and responsible omcer of the Borrower or other party concerned. 

4. Disbur ement 

4.1 Further Conditions Any Disbursement to the Borrower is subject to the following further conditions: 

(a) ali the conditions precedent specifi ed in Article 3. 1 sha ll have been satis fi ed (or waived by the 
Lender) before the issuance of a Notice of Drawdown by the Borrower; 

(b) the Lender shall have received not later than 12:00 noon (Beijing time) on the seventh (7th) 
Business Day before the proposed Disbursement Date, a Notice of Drawdown duly completed 
and submitted by the Borrower, under which: 

(i) the proposed Disbursement Date should be a Business Day falling within the 
Disbursement Period; 

(ii) the amount of the Advance requested is: 

(A) a mínimum often million US Dollars (US$ 10,000,000); 

(B) the max imurn undrawn amount ava il able under the Facility on the proposed 
Disbursement Date; or 

(C) such other amounl as the Lender and the Borrower may agrce; 

(iii) only one Advance may be requested in a Notice of Drawdown; 

(c) on each of the date of a Notice of Drawdown and the Disbursement Date, no Default is 
outstanding nor would a Defaull result from the maki ng of such Disbursement; 

(d) on each of the date of a Notice of Drawdown and the Disbursement Date, the representations 
and warranties which are then made or deemed to be repeated under /\1ticle 10.2 are correct in 

(e) 

ali respects; 

on each of the date of a Notice of Drawdown and the Disbursement Date, the Commitment is 
not ca pa ble of being cancellcd and the Advances are not payable pursuant to Article 6.6; 
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( f) on or before the Disbursement Date for the fi rst Disbursement under this Buyer Credit Loan 
Agreement, a written notice given by the lnsurance Company to the Lender, stating that the 
lnsurance Policy has come into effect and that insurance obligations of thc lnsurance Company 
under the lnsurance Policy have become enforceable; and 

(g) in the case of a Disbursement other than the first Disbursement, the Lender shall have received 
not later than 12:00 noon (Bcij ing ti me) on the seventh (7th) Business Day before the proposed 
Disbursement Date, a bank remittance document or other written evidence satisfactory to the 
Lender confirming that the proceeds of each Disbursement made by the Lender prior to the 
proposed Disbursement ha ve bcen du ly paid by or on behal f of the Project Company to the EPC 
Contractor in accordance with the EPC Contract. 

4.2 Disbur erncnt Procedu re Subject to Article 3 and Article 4. 1, the Lender shal 1 make each 
Disbursement in accordance with the fo ll owing procedures: 

4.3 

4.4 

4.5 

4.6 

(a) After the Lender notifies the Borrower in respect of the satisfaction of conditions precedent in 
accordance with Article 3. 1, thc Borrower may issue an irrevocable Notice of Drawdown via 
courier or via facsímile, provided that ifdelivery is vía facsími le, the Borrower shall also deliver, 
and the Lender shall also have rcceived, the ori ginal Notice of Drawdown not later than 12:00 
noon (Beiji ng time) on the fifth (Sth) Business Day before the proposed Disbursement Date. 

(b) The Borrower should dcsignate the Central Bank Specifi c Account as the account into wh ich the 
proceeds of the Disbursement shall be paid. The timi ng and amounts of the Disbursements 
req uested by the Borrower under the Notices of Drawdown shal 1 substantiall y fo ll ow the 
amounts and tim ing of the payment of the EPC Contract Amount. 

(c) On the requested Disbursemcnt Date, the Lender shall pay the proceeds of the Disbursement 
rcquested in the relevant Notice ofDrawdown to the Central Bank Specific Account. 

(d) The Borrower acknowledges and confi rms that, for the avoidance of doubt, forthwith upon the 
payment of the Disbursement to the Central Bank Speci fi c Account, the Lender shall, to the 
extent of the actual amount disbursed, have completed its Disbursement obligation in respect of 
the relevant Advance under this Buyer Credi t Loan Agreement. Such Disbursement shall 
become the indebtedness repayable by the Borrower in accordance with this Buyer Credit Loan 
Agreement. 

No Exccss of Commitment The Lender shall not be under any ob ligation to make any fu rther 
Disbursement under the Fac il ity if, as a result, the aggrcgate amount of ali Adva nces would exceed the 
Commitment. 

Confirmation of the Ilor rower The Borrower confirms and agrees that any dispute between the 
Project Company and the EPC Contractor arisi ng from the EPC Contract shall in no event affect its 
performance ofthe obligati ons under this Buyer Credit Loan Agreement. 

"Final Maturity Date" means the date fa lli ng 180 months after the Effective Date. 

" Disbur ement Period" means the period from and includ ing the Effecti ve Date and to and including 
the earl ier of (a) the date fall ing 66 months after the Effecti ve Date, (b) the date on which the Faci 1 ity is 
fu lly di sbursed, cancelled or terminatcd under this Buyer Credit Loan Agreement, and (c) any other date 
mutually agreed upon in wri ting by the Lender and the Borrower. 
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5. Intere t and Fccs 

5. 1 Interest Period 

(a) Each Advance has successivc lntcrcst Pe riods. 

(b) Subject to the fo ll owing provis ions of this Article, the lnterest Period applicable to each 
Advance shall be s ix (6) rnonths. 

(c) Each lnterest Period for an Advance will corn mence on the last day of its preceding lnterest 
Period, provided that, the first ln terest Period for an Advance wi ll cornrne nce on its 
Disbursernent Date (inc lusive) and end on the firs t lnterest Payment Date thcreafter (exclus ive). 

(d) An lnterest Period for an Advance wi ll end on the sa rne day as the currcnt lnterest Period for 
any other Advance. On that last day of those lnterest Periods, those Advances will be 
consol idated and treated as one ( 1) Advance. 

5.2 Interest Ra te The rate of interest applicable to each Advance for each lnterest Period shall be six point 
ni ne per cent (6.9%) per annum. 

5.3 lnterest Payment lnterest at the ratc de termined as aforesaid sha ll accrue on the Adva nces from day to 
day, shall be ca lculated on the bas is of the actual nurnber of days elapsed anda 360 day year, includi ng 
the fi rs t day of the lnterest Period dur ing wh ich it accrues but excluding the las t, a nd sha ll be paid in 
arrears on cach lnterest Payment Date in accordance with the Re payrnent Schedule. 

5.4 Management Fce The Borrower s hall pay to the Lender fo r only one ( 1) time a Management Fee 
computed at the rate of zero point four per cent (0.4%) o f the amou nt of the Commitment, being 
US$ 6,730,980 (Six Mi llion and Seven l lundred and Thirty Thousand a nd N ine l lundred and Eighty US 
Dollars) prior to the rnaking of the firs t Dis burseme nt. 

5.5 Comm itment Fee The Borrower s hall pay to the Lendera cornrnitment fee cornputed at the rate of zero 
point four per cent (0.4%) pe r annurn on the undis bursed portion ofthe Comrnitrnent. Such commitment 
fee shall accrue frorn a nd including the date of the first Disbursement up to but excludi ng the 
Disbursement Period End Date. The corn mitrnent fee s hall be calculated on the bas is of the actual 
nurnber of days e lapsed and a 360 day ycar, and shall accrue o n a daily basis and be paid in arrears on 
each lnterest Payrnent Date during the Disbursement Per iod. 

5.6 Default Intcrcs t 

(a) In case the Borrowe r fai ls to pay any amount payable by it under this Buyer Credit Loan 
Agreement (excluding the intcrest accrued on the Advances) on its due date, the Borrower shall 
pay to the Lender interes t on such overdue amount at a rate equa l to the interest rate specified in 
Article 5.2 plus a margin of onc point fi ve per cent ( 1.5%) per annurn for the period from a nd 
including the due date thereof to the date of actua l payment thereof, both befa re, on and after 
judgrnent. The Borrower acknowlcdges that a ny fai lure to pay inte rest payable unde r th is Buyer 
C redit Loan Agreeme nt whe n due sha ll constituted a n Eve nt of Defau lt under Section 13. 1 (a) 
unless the non-payrne nt is rerned ied w ith in fi ve (5) Business Days of the due date. 

(b) Such inte rest sha ll accrue frorn day to day, shall be calculated on the bas is o f the actua l nurnber 
of days e lapsed and a 360 day year and shall be payablc irnmediate ly on dcmand by the Lender. 
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(c) The certi ticate ofthe Lenderas to the rate and amount ofany interest payable under th is Article 
5.6 shall be prima facie evidence of the matters to which it relates and binding upon the 
Borrower in the absence of mani fest error. 

6. Repayment and Prepayment 

6.1 Repayment The Borrower shall repay the Advances outstanding at the end of the Disbursement Period 
in nineteen ( 19) equal successive six-monthly instalments on each Repaymenl Date to the Lender in 
accordance wilh the Repaymenl Schedule. The Lender shall deli ver the Repaymenl Schedule to the 
Borrower al least lhirty (30) days before lhe first Repaymenl Date. For avoidance of doubt, any fai lure 
or delay by the Lender in delivering lhe Repayment Schedule shall not releasc or discharge the 
Borrower's repayment and payment obligations under this Buyer Credit Loan Agreement. 

6.2 Repayment chcdule 

(a) The Repayment Schedule prepared and amended from time to time by the Lender with the 
agreement of the Borrower, as to each Repayment Date, each lnteresl Payment Date and the 
amount of the Advances or intercst to be repaid or paid on any such dates shall be conclusive 
and binding upon the Borrower in the absence of manifest error. 

(b) The Lender is entitled to amend the Rcpayment Schedule with the agreement of the Borrower to 
re fl ect any change lo the info rmation contained in the Repayment Schedule, due to any 
cancellation or prepayment under this Buyer Credi t Loan Agreement. Any amended Repayment 
Schedule, once sent by lhe Lender to the Borrower, shal 1 replace lhe original Repayment 

chedule and shall be conclusive and binding on the Borrower in the absencc of manifest error. 

6.3 Automatic Cancella tion Any part of the Commitment undisbursed at the close of business on the 
Disbursement Period End Date shall be automatical ly cancelled and shall not thercafter be avai lable to 
the Borrower. 

6.4 Voluntarv Preoavment Subject to the written consent by the Lender (not to be unreasonably withheld) 
and the fol lowing terms and conditions, the Borrower may upon the giving of not less than thirty (30) 
days' prior written notice to the Lender (or such shorter period as the Lender may agree) on any lnterest 
Payment Date after the Disbursement Period End Date prepay any Advance in whole or in part to the 
Lender. 

(a) 

(b) 

Conditions to Prepaymcnt In respect of each prcpayment under this Article 6.4: 

(i) the Borrower shall have given to the Lender nol less than th irty (30) days' prior written 
notice of its intention to make the prepayment, specifying the proposed prepayment 
amount and the proposed prepayment date; 

(ii) the amount of any partía! prepayment shall be not less than five million US Dollars 
(US$ 5,000,000) and an integral multiple of one hundred thousand US Dollars 
(US$ 100,000.00). 

Lendcr 's Approval After all the conditions in Article 6.4(a) have becn fu lfilled to the 
satisfaction of the Lender, i f the Lender consents lo the prepayment (such consent not to be 
unreasonably withheld), it shall issuc a not ice of approval of prepaymenl lo the Borrower. 
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(c) Obliged to P repay Any notice of prepayment given by the Borrower under Article 6.4(a)(i) 
shall be irrevocable and upon the Lender's issuance of the notice of approval under Article 
6.4(b), the Borrower shall be bound to rnake a prepayment in accordance therewith . 

(d) Prepayment Fee 

(i) The Borrower shall, on the date of a prepayment under thi s Arti cle 6.4 , pay to the 
Lender a prepayment fee in an amount calculated by the Lender in accordance with the 
fo llowing formula and notitied to the Borrower in the notice of approva l menti oned in 
Artic le 6.4(b ): 

p = A X 1.35% X (180 - B) / 12 

where P = prepayrnent fee payable 

A = principal arnount of Advance(s) to be prepaid 

B = the nurnber of rnonths elapsed between the Effective Date and the date of 
prepayment 

(ii) On any prepayrnent, the Borrower rnay request the Lender to waive the prcpayment fee, 
and the Lender may consider in good fa ith such waiver request. 

6.5 Manda tory Prepayment - lllegali ty 

(a) lf at any time the Lender determines that it is or will becorne unlawful in any applicable 
jurisdiction or contrary to any applicable directive of any governmental, inter-governmental or 
super-national agency having the force of law (or i f not having the force of law, being of a type 
with which the Lender is accustomed to comply for it to perform any of its obli gations under 
this Buyer Credit Loan Agreement, to make, fund or all ow to remain outstanding ali or part of 
the Advances under this Buyer Credit Loan Agreement, upon the Lender's notifying the 
Borrower of the same: 

(b) 

(i) the Commitment shall be immediately cancelled; and 

(ii) the Borrower shall prepay such Advances on such date as the Lender shall certify (on 
the basis of externa! lega l advice, specifyi ng the name of the externa! legal counsel) to 
be necessary to comply with the relevant law or directive. 

The Lender and the Borrower shall, in consultation with each other, take ali reasonable steps to 
mitigate any circumstances which arise and which would result in any amount becoming 
payable under or pursuant to, or cancell ed pursuant to, this Arti cle 6.5. This paragraph (b) does 
not in any way limit the obligati ons of the Borrower under this Buyer Credit Loan Agreement. 
The Borrower shall indemnify the Lender foral 1 costs and expenses reasonably incurred by the 
Lender as a resu lt of steps taken by it under this paragraph (b). Neither the Lender nor the 
Borrower is obli ged to take any rnitigati on steps under th is paragraph (b) if, in its op inion, to do 
so might be prej udicial to it. 
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6.6 Prepayment - EPC Contract 

(a) The Borrower shall give the Lendcr not less than thirty (30) days' prior notice of any termination 
or cancellation of the EPC Contract. 1 f the EPC Contracl is termi nated pursuant to its terms as a 
result o f any actor omission of the government of Ecuador or due to any default by the Project 
Company under the EPC Contrae!: 

(i) the Commitment shall be immediately cancelled; and 

(ii) on the date of terrnination or cancellation of the EPC Contract, the Borrower shall 
prepay all the Advanccs. 

(b) In the case where the writtcn notice under paragraph (a) above is of any intention to exercise any 
right to terminate or cancel the EPC Contrae! on the ground of any breach by the EPC 
Contractor of its obligations under the EPC Contract which entitles the Projcct Company to so 
termínate or cancel the EPC Contract, the Lender and the Borrower sha ll each appoint two 
representatives to forma committee to discuss in good faith for forty five (45) days (provided 
upon the agreement of Borrowcr and Lender, subject to one additional extension as so agreed) 
whethcr the EPC Contract can be continued or whether any qualifi ed replacement contractor 
recommended by the Lender should be appointed. 1 f a replacemenl contractor reasonably 
acceptable to the Lender is appointed on terms substantially simi lar to the EPC contract or 
otherwise reasonably acceptable to the Lender , the Project Company may termínate or cancel 
the EPC Contract. 

(e) If the parties are (i) unable to continue the EPC Contract or agree on a rcplacement contractor 
pursuant to paragraph b) above, or (ii) the EPC Contrae! ceases to be in full force and effect or 
becomes invalid or unenforceable, upon the Lender's notifying the Borrower of the same: 

(i) the Commitment shall be immediately cancelled; and 

(ii) All Advances and all other amounts outstanding hereunder shall be immediately payable 
by the Borrower. 

6.7 Other Prepayrn ent P rovisions 

6.8 

(a) The Borrower may only prepay any Advance in whole or in part in accordance with the express 
terms of thi s Buyer Cred it Loan Agreement and no amount prepaid may be redrawn. 

(b) Any prepayment under this Buycr Cred it Loan Agreement shall reduce the amount ofrepayment 
instalments of the Advance in inverse order of maturity. 

(e) Any prepayment under this Buyer Credit Loan Agreement shall be made together with all 
interest accrued thereon up to and including the day immediately preceding the date of such 
prepayment and any other amount then due and payable under this Buyer Credit Loan 
Agreement in respect thereof. 

Final Ma turity Date On the Final Maturity Date, notwithstanding any other provisions in this Buyer 
Credit Loan Agreement, the Borrower shall repay to the Lender all Advances outstanding, and pay 
unpaid interest accrued on the Advances and all other amounts then outstanding from the Borrower 
under this Buyer Credit Loan Agreement. 
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7. Payments and C urrency 

7. 1 Place and Time of Payment Ali payments by the Borrower to the Lender under this Buyer Credit Loan 
Agreement shall be made in US Dollars in freely transferable and immediately available funds not later 
than 11 :00 a.m., New York ti me on the rclevant due date to the account of the Lendcr opened with the 
Bank of China, New York Branch (Account No.: 50036008046) or such other account as the Lender 
may from time to time by not less than thi rty (30) days prior notice specify in the instructi on to the 
Borrower fo r such payment with a message that such payment is made for "Buyer Credit Loan 

Agreement, No. 14102020520102 10644 ". 

7.2 Paymen t Duc on a Non-Business Day lf any payment to be made by the Borrower under this Buyer 
Credit Loan Agreement fall s due on a day which is not a Business Day, the due date for that payment 
will instead be the immediately preceding Business Day. 

7.3 Payment in U Dollar US Dollar shall be the currency of account and of payment in respect of any 
amount payable under thi s Buyer Credit Loan Agreement. The Lender and the Borrower agree that 
payment under this Buyer Credit Loan Agrcement shall be pai d in US Dollar. 

7.4 lnsufficient Payment lf the amount of any payment or prepayment made by the Borrower under this 
Buyer Credit Loan Agreemen t is less than the total amount due and payable by the Borrower to the 
Lenderas of the date on wh ich such payment or prepayment is actually made by the Borrowcr, then the 
Borrower shall be deemed to have hereby waived any ri ght which it may have to make any appropriation 
thereof (and any appropriation made and/or indicated by the Borrower in respect of such payment shall 
be of no effect) and the Lender may without reference to the Borrower appl y and appropriate the 
payment or prepayment so made by the Borrower in or towards the satisfaction of any or ali of the 
amounts which are due or overdue for payment on such day in the following order: 

(a) first, in or towards payment pro rata of any unpaid fees, costs and expenses of the Lender; 

(b) secondl y, in or towards payment pro rata of any accrued interest, fee (other than as provided in 
(a) above) or commission due but unpaid under this Buyer Credit Loan Agreement; 

(e) thirdly, in or towards payment pro rata of any principal due but unpaid under this Buyer Credit 

Loan Agreement; and 

(d) fourthly, in or towards paymen t pro rata of any other sum due but unpaid under this Buyer 

Cred it Loan Agreement. 

8. Taxes 

8. 1 No Ded uction 

(a) All payments by the 13orrower under this Buyer Credit Loan Agreement shall be paid in full to 
the Lender without set-off or counterclaim or retention, and shall be free and clear of and 

(b) 

without any Tax Deduction. 

In the event the Borrower is required by law to make any Tax Deduction, then the Borrower 
sha ll forthwith pay to the Lender such additional amount as wi ll result in the immediate receipt 
by the Lender of the ful! amount which would ha ve been received under this Buyer Credit Loan 
Agreement ifno such Tax Deduction had been requi red. 

13 



18 

(e) lf at any time the Borrower becomcs aware that any Tax Deduction is or wi ll be required, it shall 
promptly notify the Lendcr and supply ali available details thereof. 

(d) lf the Borrower is requircd to make a Tax Deduction, the Borrower shall make the minimum 
Tax Deducti on all owed by law and shall make any payment required in connection with that 
Tax Deduction within the time allowed by law. 

(e) Within 30 days of making e ither a Tax Deduction ora payment required in connection wi th a 
Tax Deduction, the Borrower shall deliver to the Lender evidence satisfactory to the Lender that 
the Tax Deduction has been made or (as appl icable) the appropriate payment has been paid to 
the relevant taxing authority. 

8.2 lndcmnification 

(a) Excepl as provided below, the Borrower shall indcmnify the Lender against any loss or liability 
or cost which the Lender determines will be or has been suffered (directly or indirectly) by it for 
or on account of Tax in re lation to a payment received or receivable (or any payment deemed lo 
be received or receivable) under this Buyer Credit Loan Agreement. 

(b) Article 8.2(a) above does not apply with respect to any Tax assessed on the Lender under the 
laws of the jurisd iction in which the Lender is incorporated or, if di fferent, the j uri sdiction (or 
jurisdictions) in wh ich the Lender is treated as resident for tax purposes, i f that Tax is imposed 
on or calcu lated by reference to the net income received or receivable by the Lender. However, 
any payment deemed to be receivcd or receivab le, including any amount trcated as income but 
not actually received by the Lender, such as a Tax Deduction, will not be treated as net income 
received or receivable for this purpose. 

(e) Article 8.2(a) above does not apply to the extent a loss, liability or cost: 

(i) is compensated for by an increased payment under Article 8.1; or 

(ii) would have been compcnsated for by an increased payment under Artic le 8.1 but was 
not compensated so lely because one of the exclusions in that Article applicd. 

8.3 Stamp Duty The Borrower shall promptly pay ali present and future stamp and other like duties and 
taxes and all notarial, registration, recording and other like fees wh ich may be payable in respect of this 
Buyer Credit Loan Agreement and any document referred to herein and shall indemnify the Lender 
against any and ali liabilities, costs and expenses which may result from any default in paying such 
duties, taxes or fees. 

9. lncrea ed Co ts 

9.1 lf the Lender determ ines that any change in any applicable law or regulation or in thc interpretation or 
applicati on thereof or compliance by the Lender with any applicable direction, requcst or requirement 
(whether or not having the force of law) ofany competent governmental or other authority does or will: 

(a) subject the Lender to any Tax or other payment with reference to any amount payable by the 
Borrower under this Buycr Cred it Loan Agreement (except where such Tax or payment is 
compensated for under another Artic le or would have been but for an exception to that Article); 
or 
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(b) impose on the Lender any other condition the effect of which is to (i) increase the cost to the 
Lender of making available the Facility or funding or maintaining any Advance or (ii) reduce 
the amount of any payment receivable by, or the effective return to, the Lender in rcspect of the 
Facility or (i ii ) impose a cost on the Lender resulti ng from its making ava ilable the Facility or 
funding or maintaining any Advance, 

the Lender may so notify the Borrower, and the Borrower shall from time to time forthwith upon 
demand pay to the Lender such amount as the Lender may certify to be necessary to compensate it for 
such Tax, payment, increascd cost or reduction (each an "increased co t"). 

9.2 1 f the Lender intends to make a claim pursuant to Article 9.1, the Lender shal 1 promptly notify the 
Borrower. 

9.3 Article 9. 1 does not app ly to the extent any increased cost is: 

(a) attributable lo a Tax Deduction required by law to be made by the Borrower; 

(b) compensated for by Article 8.2 (or would have been compensated for under Article 8.2 but was 
not so compensated solely because any of the exclusions in Article 8.2(b) and Article 8.2(c) 
applied); or 

(e) altributable to the wilful breach by the Lender of any law or rcgulation. 

9.4 Notwithstanding the above, where such increased cost arises from circumstances contemplated in Article 
9. 1 which affect the Lender's business generally or the manner in wh ich or extent to which it allocates 
capital resources: 

(a) upon notification served by the Lender to the Borrower, thc Borrower and the Lender shall enter 
into a discussion for no more than thirty (30) days with the aim to reach on an alternative 
arrangement to mitigate or avoid such increased cost; 

(b) ifno mutual agreement is reached during the above thirty-day period: 

(i) the Borrower shal l forthwith upan demand pay to the Lender such increased costas the 
Lender determines and certifies fa irly al locable to the Facility and/or the Advances; and 

(ii) so long as the circumstances giving ri se to such increased cost continuc, the Borrower 
may, upon a written notice to the Lender not less than thirty (30) days' prior to the 
proposed prepayment date, prepay all of the Advances in whole in accordance with 
Article 6.7, and upon the giving of such notice the Commitment shall be immediately 
cancelled. 

10. Reprc enta tions and Warranties 

10.1 The Borrower hereby represents and warrants fo r the bencfit of the Lender that: 

(a) Authorization The Borrower has full power and authority to enter into this Buyer Credit Loan 
Agreement, to borrow the Facility under this Buyer Credit Loan Agreement and to perform and 
observe its obli gations under this Buyer Credit Loan Agreement. The Borrower has taken and 
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completed ali necessary and legal action or procedures necessary to authorize the execution, 
delivery and performance of this Buyer Credit Loan Agreement. 

(b) Governmcnt Consents and Actions Ali authorizations, approvals and consents from any 
governmental or other authority which are required for (i) the execution, delivery or 
performance ofthis Buyer Credit Loan Agreement or the val idity and enforceabi lity hereof or (i i) 
the borrowing ofthe Facility or (ii i) the payment by the Borrower ofall sums in US Dollar, have 
been duly effected, completed and obtained and are in full force and effect. 

(c) Binding Effect This Buyer Credi t Loan Agreement has been duly executed and delivered by 
the Borrower and constitutes the legal, val id and binding obl igation of the Borrower enforceable 
aga inst the Borrower in accordance with its terms and conditions. 

(d) No Contravention The execution, deli very and performance of this Buyer Credit Loan 
Agreement by the Borrower do not and will not contravene, violate or constitute a default under 
(i) any provisions of any agreements or other instruments to which the Borrower is a party or by 
which the Borrower or any of its assets is or may be bound, (ii) any treaty, law, regulation, 
judgment or arder applicable to the Borrower, or (iii) its constitutional documents. 

(e) No Default No Default is outstanding or will result from the entry into of, or the performance 
ofthe transactions contemplated by, thi s Buyer Crcd it Loan Agreement. 

(f) Taxe Under the laws of Ecuador, there is no Tax imposed (whether by withholding or 
otherwise) on or by virtue ofthe execution and deli very of this Buyer Credi t Loan Agreement or 
any document or instrument to be executcd and deli vered under this Buyer Credit Loan 
Agreement, the perfo rmance hereof or thereof or the admissibility in evidence or enforcement 
hereof or thereof, or on any payment required to be made under this Buyer Credit Loan 
Agreement or thereunder. 

(g) Parí Pa su The obligations and liabi lities of the Borrower under this Buyer Cred it Loan 
Agreement are direct, unconditional, general unsccured and unsubordinated obli gations of the 
Borrower and rank and wi ll rank al least pari passu in right of payment and security in ali 
respects wi th ali other present or future unsecured and unsubordinated Externa! Indebtedness 
(both actual and contingent) of the Borrower. 

(h) Commercial Activity The execution and deli very of this Buyer Credit Loan Agreement by the 
Borrower constitute, and the Borrower's performance of and compliance with its obligations 
undcr thi s Buyer Credit Loan Agreement will constitute, acts of commercial cred it done and 
performcd under the laws of Ecuador. 

(i) Proccedings to Enforce Agreement In any proceedings in Ecuador to enforce this Buyer 
Credit Loan Agreement, the choice of English law as the governing law hereof wi ll be 
recognized and such law wi ll be applied. The irrevocable submission of the Borrower to the 
arbitration under the Rules is legal, vali d, binding and enforceable and any award obtained in 
arbitration will be, if introduced, evidence fo r enforcernent in any proceedings against the 
Borrower and its assets in Ecuador. 

Proper Form This Buycr Credit Loan Agreement is in proper lega l form under the laws of 
Ecuador and based on being governed by English law is capable of enforcement in the courts of 
Ecuador. 
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(k) No Registration lt is not necessary in arder to ensure the legality, valid ity, enforceabi lity and 
admissibi lity in evidence in proceedings in Ecuador of this Buyer Cred it Loan Agreement that it 
or any other document or agreement be fil ed, recorded or registered with any court, authority, 
public offi ce or any other authority of Ecuador, except that this Buyer Credit Loan Agreement 
shall be translated into Spanish and registered with the Ministry of Finance of Ecuador 
(Ministerio de Fi nanzas) and the Central Bank (Banco Central del Ecuador). 

(1) No Encumbrance No Encumbrance exists over a li or any part of the property, assets or 
revenues of the Mi nistry of Finance of Ecuador, which will have materi al adverse effect on the 
Borrower's performance of its repaymen t obligations under thi s Buyer Credit Loan Agreement 
except as created liens arising by operation of law or as previously disclosed in writing to and 
agreed by the Lender. 

(m) Status of E xternal lndebtcdness The outstanding amount of the Borrower's Externa! 
lndebtedness befare the Effective Date is not more than US$ 15,000,000,000.00 (F ifteen Bi ll ion 
US Dollars). 

(n) Information Provided Ali written inforrnation supplied to the Lender by or on behalf of the 
Borrower is true and accurate in ali material respects at the time of provision and al! forecasts 
and projecti ons contained therein were arrived at after due and carefu l consideration on the part 
of the Borrower and were, in its considered opinion, fair and reasonable when made; the 
Borrower is not aware of any material fact which has not been disclosed in writing to the Lender 
necessary to make any statement in any written in fo rmation supplied to the Lender by or on 
behalf of the Borrower, in light ofthe circurnstances in whi ch it was made, not misleading. 

10.2 Times for Making Representations and Warranti es 

(a) The representations and warranties set out in Article 10.1 are made by the Borrower on the date 
of th is Buyer Credit Loan Agreement. 

(b) Un less a representation and warranty is expressed to be given ata specifi c date, each Repeati ng 
Representati on is deemed to be repcated by the Borrower on the date of each Notice of 
Drawdown, the first day of each lnterest Period and each Repayment Date. 

(e) When a representati on and warranty is repeated, it is applied to the facts and circumstances 
subsisting at the ti me of repeti tion. 

10.3 The 13orrower ack.nowledges that the Lender has entered into this Buyer Credit Loan Agreement in 
re liance u pon the representations and warranties contained in th is Article 1 O. 

11. Undertakiogs 

11 .1 Affirmative Undertakings Throughout the conti nuance of thi s Buyer Cred it Loan Agreement and so 
long as any Commitment or any Advance or any other amount payable under th is Buyer Credit Loan 
Agreement remai ns outstanding, the Borrower undertakes and agrees with the Lender that, un less the 
Lender otherwise agrees in writ ing: 

(a) lnformation the Borrower shall supply to the Lcnder: 
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(i) as soon as the same are avail able and in any event within ten Business Days of the end 
of each calendar quarter, the quarterly reports on the actual utilization of the disbursed 
Advance and the utilizati on plan or drawdown plan for the next quarter; 

(ii) as soon as the same are avai lable and in any event within ten Business Days of the end 
of each fi scal year, the annual budget prepared in accordance with Article 1 1.1 (f) for the 
next fiscal year; 

(b) Notifica tions the Borrower shall promptly inform the Lender of: 

(i) the occurrence of any Default and the steps, if any, being taken to remedy it; 

( ii ) the imposition of any law, decree or regulati on materially and adversely affecting the 
Borrower's ability to perform its obligations under this Buyer Credit Loan Agreement; 

(ii i) the occurrence of any situation or even t which would prevent or interfere with the 
performance by the Borrower of its obligations under this Buyer Credit Loan Agreement; 

(c) Approva ls and Con ents the Borrower shall maintain in full force and effect ali such 
authorisations, approvals and consents as are referred to in Arti cle 1O.1 (b ), and take immediate 
steps to obtain and therea fter mai ntain in full force and effect any other authorisations which 
may become necessary or advisable for the purposcs s tated therein and comply with all 
conditions attached to ali authorisations obtained; 

(d) Pari Passu the Borrower shall cnsure that its obligations and liabilities under this Buyer Cred it 
Loan Agreement wi ll rank at least parí passu in all respects with a li other existing or future 
unsecured and unsubordinated Externa! lndebtedness (both actual and contingent) of the 
Borrower; 

(e) Further Documents the Borrower shall execute such documents in favo r of the Lender and do 
ali such necessary assurances, acts and things as the Lender may reasonably require to secure all 
obligations and liabil ities hereby covenanted to be paid or hereby secured, and also give a li 
notices, and directions which the Lender may reasonably require; 

(f) Annual Budget the Borrower shall include ali amounts due and payable, or to fall due and 
payable to the Lender under thi s Buyer Cred it Loan Agreement in each case within the relevant 
fi sca l year in each of its annual budgets during each fi sca l year. The Borrower may not justify 
any of its non-payment in due time by not having included the correspond ing allocation in its 
budget; 

(g) Central Bank Spccific Acco unt the Borrower shall designate and specify the Central Bank 
Specific Account as the account into which the proceeds of each Disbursement should be paid in 
accordance with Article 4.2 and through which payment to EPC Contractor should be made; 

(h) Disburscment Utilization the Borrower sha ll procure that the procceds of the Disbursements 
are used for the purpose as stipulated in Arti cle 2.2; 

(i) Paymen t Procedure the Borrower shal l, not later than three (3) Business Days after the date of 
each withdrawal from the Central Bank Specific Account, submi t a Wi thdrawal Report to the 
Lender, and the Borrower shall procure that ali payment and withdrawal from the Central Bank 
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Speci fic Account shall be made or effected in accordance with Article 1 l. 1 (h) and al! other 
provisions of this Buyer Credit Loan Agreement. The Borrower shal l at the end of every three 
month afler lhe first Disbursement Date, and from time to time on reasonable request by the 
Lender, deli ver to the Lender information on the Central Bank Speci fi c Account as the Lender 
may requcst, including the balance of the account and cach deposit and withdrawal of funds inlo 
or from the account; 

U) Change of Evidence of Authori tv in the event of any change in the matters referred to in lhe 
documentary evidence provided for in Article 3. 1 (a)(i i), lhe Borrower shall promplly notify the 
Lender in writing of such change and, at the same time, furnish to lhe Lender relevant 
documentary evidence in respect of such changc as well as authenlicated specimen signatures of 
and certifi cates of incumbcncy in respect of any person(s) who are referred lo in such 
documentary evidence as changed, if such change involves replacemenl of or addi tion to the 
person(s) referred to in Articlc 3. 1 (a)(ii ). The Borrower further undertakes that the Lender may 
rely upon and refer to the documentary evidence, authenticated specimen signatures and 
certificates of incumbency previously received by the Lender until such time as the Lender 
receives notice from the Borrower of such change as wel l as the relevant documentary evidence 
as aforesaid. 

11 .2 The Borrower hereby represents, warrants and undertakes that its obligations and liabilities under this 
Buyer Credit Loan Agreement are independent and separatc from those stated in agreements with other 
creditors (whether official creditors, París Club creditors or other creditors), and the Borrower shal l not 
seek from the Lender any kind of comparable terms and conditions which are stated or might be stated in 
agreements with other creditors. 

12. Expen es 

The Borrower shal l, from time to time forthwith on demand, pay to or reimburse lhe Lender for ali cosls, 
charges and expenses (including lega l and other fees on a fu ll indemnity basis and ali other documented 
out-of-pockel expenses) properly and in good faith incurred by the Lender in exercising any of its rights 
or powers under this Buyer Credil Loan i\greement in connection with a Defaull or otherwise preservi ng 
or enforcing its rights under this Buyer Credit Loan Agreement (including in obtaining or enforcing any 
judgmenl or award given in respect ofthis Buyer Credit Loan Agreement). 

13. Event of Default 

13.1 Each of lhe fol lowing events and circumstances shall be an Event of Defau lt: 

(a) the Borrower fails to pay any sum (including principal, interest, default interest or any other fces) 
payable under thi s Buyer Credit Loan Agreemcnt when due and otherwise in accordance with 
the provisions thereof, unless the non-payment is rcmedied within five (5) Business Days of the 
due date; 

(b) the Borrower fails to duly and punctually perform, observe or comply with any of its obligations 
under this Buyer Cred it Loan Agreement (olher than any payment obligation referred to in 
Article 13. 1 (a) above), unless such failure is capable of rernedy and is rerned ied wilhin fiftcen 
( 15) Busi ness Days (in the case of Article 4, 6 or 11 ) or lhirty (30) Busi ness Days (in al i olher 
cases) of the earlier of lhe Lender giving written notice of the failure lo comply to the Borrower 
and lhe Borrower becoming aware of the failure; 
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(c) any representation or warranty made or repeated by the Borrower in or in connection with this 
Buyer Credi t Loan Agreement or any other s tatement otherwise made in any certificate, opi nion 
or other document furn ished in connection with this Buyer C red it Loan Agreement proves to 
have been incorrect or untrue or mis lead ing in any respect cons idered by the Lender to be 
material when made or deemed to be repeated; 

(d) any of the following events occurs: 

(e) 

(f) 

(g) 

(h) 

(i) 

(i) any Externa! lndebtedness (other than the Re levant lndebtedness) ofthe Borrower is not 
paid, partia lly or in fu l! , when due (after the expiry of any origina lly applicable grace 
period); 

( ii ) as a result of an event of default or any provis ion having a s imil ar effect (howsoever 
described), any Exte rna! lndebtedness (olher than the Relevant lndebtedness) of the 
Borrower becomes prematurely due and payable, is placed on demand; 

(ii i) any commitment fo r its Externa! lndebtedness (other than the Relevant lndebtedness) is 
cancelled or suspended as a resu lt of an event of default or any provision having a 
s imi lar effect (howsoever described); 

unl ess such event w ill not, in the Lender's good fa ith opi nion, materia lly and adversely affect the 
abil ity of the Borrower to comply with its payment obligations under, or its obli gations under 
Articles 4, 6 or 1 1, o r the Borrower stops or suspends payments to its creditors generall y or is 
unable or admits its inabi lity to pay its Externa! lndebtedness ( olher than the Relevant 
lndebtedness) as they fall due; or the Borrower or the Central Bank declares a moratorium, 
standsti ll or similar suspension of payments; 

this Buyer Credit Loan Agreement ceases for any reason to be in fu ll force and effect or is for 
any reason terminated or becomes invalid or unenforceable or if there is any purported 
termination of the same or it becomes impossible or unlawfu l for the Borrower or any other 
party thereto to perform any of its respective obligations under this Buyer Credit Loa n 
Agreement, or for Lender to exercise ali or any of its rights, powers and remedies under this 
Buyer Credit Loan Agreement; 

the Borrower repudiates this Buyer Credit Loan Agreement or disclaims in writing a li of its 
obl igati ons under this Buyer Credit Loan Agreement; 

any license, consent, approva l or authorization of, or any fil ing or registration with, any 
governmental authority o r agency necessary from the jurisd iction of the Borrower for the 
va lidity or enforceability of thi s Buyer Credit Loan Agreement or the making or performance by 
the Borrower of its respective payment or other material obligations under this Buyer Credit 
Loan Agreement, or any agreement or instrument required under this Buyer Credit Loan 
Agreement or fo r the admissi bility in evidence of this Buyer Credit Loan Agreement is revoked, 
or is not issued or time ly renewed, or cease to remain in fu ll force and effect; and 

any other material and adverse situati on ari ses or event occurs whi ch, in the reasonable 
judgment ofthe Lender, would have a Materi al Adverse Effect. 
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13.2 lf an Event of Default is outstanding, the Lender may, by written notice to the Borrower, take either or 
both of the following actions (but without prejudice to any other rights and remed ies available to it under 
thi s Buyer Credit Loan Agreement or the general law): 

(a) cancel ali or any part of the Commitment; and/or 

(b) declare that ali or part of any amounts outstanding under this Buyer Cred it Loan Agreement are 
immediately due and paya ble without further demand, notice or other legal formal ity of any kind 
and/or are payable on demand by the Lender. 

Any notice given under this Article 13.2 will take effect in accordance with its terms. 

14. Governing Law and Dispute Resolution 

14.1 Governing Law This Buyer Credit Loan Agreement and any non-contractual obli gations arising out of 
or in connection with it shall be governed by Engl ish law. 

14.2 Good Faith Consultation The parties hereto undertake to use thei r best efforts to resolve any dispute 
arisi ng out of or in connection with this Buyer Credit Loan Agreement through consultation in good 
faith and mutual understanding, provided that such consultati on shall not prejud ice the exercise of any 
right or remedy of either party hereto by any such party in respect of any such dispute. 

14.3 Submissio n to Arbitration 

(a) Any dispute, claim, di fference or controversy arising out of, relating to or having any connection 
with this Buyer Credit Loan Agreement, including any dispute as to its existence, validi ty, 
interpretation, performance, breach or termination or the consequences of its nullity and any 
dispute relating to any non-contractual obligations arising out of or in connection with it (a 
"Dispute"), shall be referred to and fina lly reso lved by arbitration under the Rules. 

(b) The Rules are incorporated by reference into this Article and capitalised terms used in this 
Article which are not otherwise defined in this Buyer Credit Loan Agreement have the meaning 
given to them in the Rules. 

(c) The number of arbitrators shall be three. The Borrower and the Lender shall each nominate one 
arbitrator for appoi ntment by the LCIA Court. The LCIA Court shall appo int the third arbitrator 
who shall act as chai rman. 

(d) The seat, or legal place of arbitration, shall be London. 

(e) The language used in the arbitral proceed ings shall be English. 

14.4 Immunity 

(a) The Borrower agrees that the Borrower and the Borrower's other assets which do not constitute 
lmm uned Property (as defined below) are subject to, and available for, the Proceedings (as 
defi ned below) and the Borrower undertakes not to invoke any defense on the basis of sovereign 
immun ity, for itself and/or its other assets which do not constitute lmmuned Property with 
regard to any Proceedings. In addition, the Borrower express ly acknowledges and agrees that 
this Buyer Credit Loan Agreement constitutes externa! public debt of Ecuador and that therefore 
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in accordance with Article 114 of the Law of Financia! and Control Adm inistration ali revenues 
of Ecuador back the obligations of the Borrower. 

(b) Notwithstanding the forcgoing provisions of Article l 4.4(a) or the representation of the 
Borrower in Article 10.1 (h), the fo llowing asscts of the Borrower, wherever located (the 
"lmmuncd Property"), shall be entitled to immunity, whether characterized as sovereign 
immunity, immunity from enforcement or relief pursuant to section 13(2) of the State lmm un ity 
Act 1978 or other similar provisions or analogous legislation or otherwise, from any execution 
on judgment, enforcement of arbitral award, set-off, attachment prior to judgment, attachment in 
aid of executi on to which the Borrower or its assets may be entitled in any legal action or 
proceedings or arbitral proceedings with respect to thi s Buyer Credit Loan Agreement or any of 
the transactions contemplated hereby or under this Buyer Cred it Loan Agreement (the foregoing, 
together wi th any suit, jurisdicti on of any arbi tration institution or arbitral tribunal, judgment, 
arbitral award, service of process upon the Borrowcr or any agent of the Borrower with respect 
to thi s Buyer Credit Loan Agrecment or any of the transactions contemplated hereby or under 
this Buycr Credit Loan Agreemenl, are collectively the "Proceeding "): 

(i) property, including any bank account, which is used or designated for use in the 
performance of the functions of the di plomatic rnission of Ecuador or its consular posts, 
special miss ions, rnissions to international organ izations or delegations to organs of 
international organizations orto international conferences; 

(ii) ai rcraft, naval vessels and other property of a mil itary character or used or designated 
for use in the performance of military funct ions; 

(iii) unexploited natural resources in Ecuador; 

(iv) property forming part of the cultural heritage of Ecuador or part of its archives; or 

(v) any other asset of Ecuador to the max imum extent protected under the laws of Ecuador 
in effect on the date hereof. 

14.S No Reliance by other Persons The provisions of Article 14.4 have been negoti ated and agreed solely 
with respect to the transactions described in this Buyer Credi t Loan Agreement. In no event shall the 
definition or scope of lmmuned Property described in Article 14.4 be relied upon, utilized, admitted as 
evidence in any proceed ing or construed by any third party (including any court, arbitrator or arbitral 
tri bunal) to interpret any analogous provisions of any other agreement or instrument relating to the 
Externa( lndebtedness or any othcr indebtedness of the Borrower. 

15. Effectiveness 

This Buyer Cred it Loan Agreement shall become effecti ve on the Effective Date. The Lender shall 
notify the Borrower ofthe occurrence of the Effective Date. 

The Lender and the Borrower acknowledge that prior to the date of this Buyer Crcdit Loan Agreement 
the EPC Contract has already been signed. 
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16. Miscellaneous 

16. 1 No As ignment The Borrower may not ass ign or transfer any of its rights and obl igations under this 
Buyer Credi t Loan Agreement without pri or wri tten consent of the Lender. 

The Lender may at any time at its own expense (and provided that there sha ll be no additional or 
increased costs to the Borrower) assign, transfer or novate any of its rights and obligations under this 
Buyer Credit Loan Agreement with notice to the Borrower to any commercial bank, insurance company, 
financia( institution or governrnental agency that is regulated under the laws of the People's Republic of 
China or any country which is a rnember of the Organization of Economic Cooperation and 
Developrnent. The Borrower shall executc and do all such transfers, assignments, assurances, acts and 
things as the Lender rnay require fo r perfecting and completing the assignment of such rights, benefits 
and obligations. U pon the transfer becoming effective in this rnanner, the Lender shall be relieved of its 
obligations under this Buyer Credit Loan Agreernent to the extent that they are transferred to the 
assignee; and references in this Buyer Credit Loan Agreernent to the Lender shall be construed 
accordingly as references to the assignee lender or the Lender, as relevant. All agreements, 
representations and warranties made herein shall survive any assignments rnade pursuant to this Article 
and shall inure to the benetit of all ass ignee lenders as well as the Lender. 

16.2 No Rcleasc Except as descri bed in /\rticle 6.6, no clai m or dispute arisi ng out of or in connection with 
any other contract or agreement related to the Project shall have any effect upon the obligations of any 
party hereto under th is Buyer Credi t Loan Agreement. 

16.3 No Waiver, Remedies Cumulative No fai lure or delay on the part of the Lender in exercising any 
right under this Buyer Credit Loan Agreement shal l operate as a waiver thereof, nor shall any single or 
partial exercise by the Lender of any right preclude any other or further exercise thereof, or the exercise 
of any other right. No waiver by the Lender shall be effective unless it is in writing. The ri ghts and 
remedies herei n prov ided are curnulative and not exclusive of any other ri ght or remedy provided by law. 

16.4 Partia l lllega li ty If at any time any provision hereof becomes illegal, invalid or unenforceable in any 
respect under the laws of any jurisdiction, neither the legali ty, validity or enforceability of any other 
provision hereof shall in any way be affected or impa ired thereby nor the legality, validity or 
enforceability of such provision under the applicable law of any other jurisdiction shall in any way be 
affected or impa ired thereby. 

16.5 Amendmcnt Any amendmenl or waiver of any provision of this Buyer Credi t Loan Agreement and 
any waiver of any defau lt under th is Buyer Cred it Loan Agreement shall only be effective if made in 
wri ting and, in the case of waiver, executed by or on behalf of the party hereto agai nst whom waiver is 
assert ed. 

16.6 Communica tions Un less otherwise spec ified hcrein, all notices, requests, demands and other 
communications to or upon the parties hereto shall be given or made by rcgistered air mail (or by 
facsimi le promptly con fi rmed by registered air mai l) addressed as follow: 

To the Lender: The Export-lmport Bank ofChi na 
(for the attention of Mr. Xu Zheng, Corporate Banking Department) 
No. 30, Fu Xi ng Men Nei Strect, Xicheng District 
Beijing, 10003 1, China 
Facsími le:+ 86 10 8357 8344 
Tel: + 86 10 8357 8365 
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To the Borrower: The Republic ofEcuador represented by The Ministry of 
Finance ofthe Government ofthe Republic of Ecuador 
(for the attention of the Ministcr of Finance) 
Av. 10 de Agosto #162 
Quito, Ecuador 
Facsímile:+ 5932 569 386 
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or in each case to such other address as any party hereto may designate by written notice to the other 
party hereto. 

Notices, requests, demands or other communication given or made as aforesaid by registered air mail 
shall be deemed to have been dul y given or made ten ( 1 O) days after being deposited in the mails and 
that those given or made by facsími le and conftrmed by registered air mail as aforesaid shall be deemed 
to have been duly given or made when such facsímile is duly received by the recipient. 

16.7 Use of English La nguage Al 1 documents, information and materia Is to be furnis hed under this Buyer 
Credit Loan Agreement shall be either: 

(a) in Engl ish; or 

(b) (unless the Lender otherwise agrecs) accompanied by a certified English translation. In this case, 
the English translation prcvails un less the document is a statutory or other official document. 

16.8 lnsuranccs. The Borrower acknowledges that, according to the requirement of the Chinese Government, 
the Facility shall be covered by an export credit insurance policy to be issued by the lnsurance Company 
and that pursuant to the lnsurance Policy, the lnsurance Company wi ll have a right of subrogation 
against the Borrower to the extent of its payment of any claim under the lnsurance Policy. Without 
prejudice to the Borrower's obligations otherwise hereunder, the Borrower shall have no obligation to 
pay any amount to the Lender or any other person in respect of any premium or fees necessary to 
procure the lnsurance Policy; provided however, upon a request of the Lender, Borrower shall provide 
reasonable cooperation to the Lender with respect to the Lender's efforts to apply for and obtain the 
lnsurance Policy. 

16.9 Abbrevia tion This Buyer Credit Loan Agreement may be referred to as "Buyer Credit Loan 
Agreement, No. 14 10202052010210644" for communications between the Borrower and the Lender, as 
wel l as in relevan! documents. 

16. l O Previou agreements. This Buyer Credit Loan Agreement supersedes ali prev ious mernorandum of 
understandings and letter of intent in relation to the Faci lity. 
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IN WITNESS WHEREOF, the Borrower and the Lender, acting through their duly authorized representatives, 
have caused this Buyer Credit Loan A~reement to be duly executed in duplicate in the English language and 
executed in their respecti ve na mes on 3r Ju ne 201 O. 

THE REPUIJLIC OF ECUADOR REPRESENTED BY THE MINISTRY OF FINANCE OF THE 
GOVERNMENT OF THE REPUBLIC OF ECUADOR 

e Republic of Ecuador 

Title: T he Coordinator Mi nis ter of Stratcgic Scctors of the Government of the Rcpublic of Ecuador 
As Honorary Witness 

THE EXPORT-IMPORT BANK OF CHINA 

-

u Xinqiang 

Tille: Vice President 

25 

Rlli'.PU&LICA DEL ECUADOR 

MlNlSTBR.[O DE FlN~ 

1 Subsecrerarla de ~to PAU.o 

j Rl.OlSTRO Ne. 4 5 ~ 

1 

PlICHA 8 ~ ú\'l 1-Q 1JQ \ Q 

PAGINA No. 0 S 7 
1 ~~-=~~~~~~ 

ReJ?i~tro de la Deuda Públic~ 



1 
·¡ 

30 

Annex A Project Description 

The Project's specifications are as follows: 

Capitalised terms used in this Annex A but not otherwise defined herein have the respective meanings ascribed 
to them in the body ofthis Buyer Credit Loan Agreement. 

THE PROJECT: 

The Coca Codo Sinclair Hydroelectric Project (the "Project"), will consist of a hydroelectric system with a 
generating capacity of up to l ,SOOM W (One Thousand and Five Hundred Megawatts). lt is being developed in 
the Napo and Sucumbíos provinces of Ecuador. lt is si tuated on the Coca River, a tributary of the Napo River. 
The Project is comprised of the fo llowing main components: intake works, headrace tunnel, regulating reservo ir, 
lwo penstocks, powerhouse, transformers cavern, main access tunnel, tailrace tunnel, cables tunnel, switch-yard 
and control building. 

THE PROJECT COMP ANY: 

Coca Codo Sinclair E.P. (Compañía Hidroeléctrica Coca Codo Sinc/air) (the "Project Company"), is an 
Ecuadorian company formed on 18 February 2008. The sole shareholder of the Project Company is Corporación 
Eléctrica del Ecuador E.P. ("CELEC"). 

EPC CONTRACT AND EPC CONTRACTOR: 

The Project will be built in accordance with thc terms of the EPC Con tract. The EPC Contract is a contract 
pursuant to which the EPC Conlractor is obli gated to perform the engineering, procurement, construction, 
installation of equipment and start-up of the facil ities comprising thc Project. The EPC Contractor, Sinohydro 
Corporation, is a state-owned enterprise of the Chi nese governmcnt, under the supervision of the State-owned 
Assets Supervision and Administration Commission ofthe State Council. 
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Form 1 Notice of Drawdown 

From: The Republic of Ecuador represented by the Ministry of Finance of the Government of the Republic of 
Ecuador (as 13orrower) 

To: The Export-lmport Bank of China (as Lender) 

Date: 

No. 30, Fu Xing Men Nei treet, Xicheng District, Beijing 100031 
People's Republic of China 

Dear Sirs, 

We refer to the Buyer Credit Loan Agreement No. 14102020520 102 10644 (hereina ~er referred to as the 
"Agreement" ) dated [ ] between the Republic of Ecuador represented by the Ministry of Finance of the 
Government ofthe Rcpublic of Ecuador and the Export-lmport Bank ofChina. This is a Noti ce of Drawdown. 

In accordance with Article 4 of the Agreement, we wish to borrower an Advance on the followi ng terms: 

Amount: _______________ (Currency: US Dollar) 
In Word: (Currency: US Dollar) 

To Central Bank Spcci fi c Account: 

Disbursement Date: 

We hereby confirm that the forego ing payment to the Central Bank Specific Account shall be deemed a 
drawing made by us under the Agreement and upon you payment pursuant to this Notice of Orawdown; the 
amount of payment shall forthwith constitute our indebtedness to you acco rdi ngly. We shall repay such amount 
to you together with any interest accrued thereon in accordance with the terms and conditions of the Agreement. 

We further confirm that the Repeating Representations remain true and correct as of the date of this 
Notice of Drawdown. 

Terms not otherwise defined herein shall have the meani ngs assigned to them in thc Agreement. 

This notice once given shall be irrevocable. 

The Republic of Ecuador represented by the Ministry of Finance of 
thc Government of the Republic of Ecuador 

(Official Chop of the Borrower) 

(Signature of Authori zed Signatory) 
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Form 2 H.epayment chedule 

(Amounts expressed in US$) 

Number of Principa l 

Principal Repayment Date R epayment 
Interest Payment lnterest 

lnsta llme nts Installment 
Da te 

1 
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Form 3 Lega l O pin ion of General Lega l Coordina tor (Coordinador Genera l J uridico) of the Borrower 

Thc Export-lmport Bank of Ch ina 
No. 30, Fu Xi ng Men Nei Street, 
Xicheng Oistri ct, 
Beij i ng, 10003 1, 
P.R.China 

Dear Sirs: 

1 am General Legal Coordinator of the Minislry of Finance of the Government of the Republi c of Ecuador, and 
submit this legal opinion in connection with the 13uyer Credit Loan Agreement dated June 3, 201 O (No. 
1410202052010210644, hereinafter referred to as the "Loan Agreement") between The Export-1 mport Bank of 
China (hereinafter referred to as the "Lender") and the Republic of Ecuador represented by the Ministry of 
Finance of the Government of the Republic of Ecuador (hereinafter referred to as the "Borrower"). 

Unless otherwise defined herein, terms clefi ncd in the Loan Agreement shall have the same meanings when used 
in this opinion . 

We have considered and examined ali such laws and regulations of Ecuador as are relevant lo the Loan 
Agreement and ali such documents, as we have considered necessary or desirable for the opinions hereinafter 
expressed including, without limitation, the following documents: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(!_ (h) 

~ 

the executed Loan Agreement; 

declaration of priority of the Project by the National Secretariat on Planning and Oevelopment of 
Ecuador (Secretaria Nacional de Planificación y Desarrollo), SENPLADES; 

determination of the economic and financia! feasibility of the Project by the Ministry of Finance of 
Ecuador (Ministerio de Finanzas); 

approva l by the General Attorney's Officc of Ecuador (Procuraduría General del Estado) fo r the 
13orrower's entering into the Loan Agreement and thc subm iss ion to the arbitration under the Rules; 

registration of the Loan Agreement with thc Ministry of Finance of Ecuador; 

registration of the Loan Agreement with the Central Bank of Ecuador (Banco Central del Ecuador); 

minutes whereby the lnter-lnstitutional Financing Committee of Ecuador (Comité /nterinstit11cional de 
Financiamiento) consents to the Borrower incurri ng the indebtedness under and to enter into, the Loan 
Agreement; 

resolution whereby the Financing and Oebt Committee of Ecuador (Comité de Deuda y Financiamiento) 
authorizes the Borrower to incur the indebtedness under and to enter into, the Loan Agreement; and 
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(i) the legal documentation whereby Mr. Patri cio Ri vera Yanez has been appointed as Minis te r ofFinance 
of the Government of the Republic of Ecuador and that as such he has full authority to execute the Loan 
Agreement on behalf of the Borrower and any other documents presenting al 1 the speci men s ignatures of 
the Ministry of Finance or any other officer of the Government of the Republic of Ecuador; and 

U) other documents we deem necessary for the issuance of our legal opinion. 

In giving this opinion, we have assumed and this opinion is given on the basis: 

(a) that all documents listed above other than the Loan Agreement have been dul y authorized, executed and 
delivered by or on behalf of each o f the parties thereto other than the Borrower; 

(b) that al l signatures, seals and chops are genuine and that a ll the documents submitted to us as copies 
conform to its originals; 

(c) that this lega l opinion is confined to and given on the bas is of the laws of Ecuador to the date hereof. 
We have not inves tigated, and we do not express or imply any opinion on, the laws of any other 
jurisdiction, and we have assumed that no other laws would a ffect the opin ion expressed below; 

This legal opinion is based upon the doc uments listed above as at the date thereof and we have assumed for the 
purpose hereof that such documents have not been amended, modi fied as of the date hereof. Based u pon the 
forego ing, we are of the opinion that: 

l. the Borrower has fu ll power, authority and legal right to enter into and perform its obligations unde r the 
Loan Agreement and has taken al l necessary action to authorize the execution, deli very and performance 
of the Loan Agreement; 

2. the Loan Agreement has been du ly executed and delivered, for and on behal f of the Borrower, by Mr. 
Patricio Ri vera Yanez, who has the power and authority to do so ; 

3. the Loan Agreement constitutes legal, valid and binding obligations of the Borrower enforceable in 
accordance with its terms; 

4 . the execution, delivery and performance of the Loan Agreement by the Borrower do not and will not 
vio late or conflict with or result in any breach of any provi sion of any law or regulation of Ecuador and 
any provis ions of any contract or agreement to which the Borrower is a party; 

S. all governmental authori zations, approvals, consents and licenses requ ired by the laws of Ecuador for 
signing, deli very and performance of the Loan Agreement have been duly acquired, effected and 
completed and are in fu ll force and effect; 

6. It is not necessary to ensure the legality, validity, enforceabi lity or admissibility in evidence of the Loan 
Agreement that it or any othe r instrument be recorded, registered or enrolled in any court, publi c office 
or e lsewhere wi thin Ecuador, other than registration of the Loan Agreement with the Mini stry of Finance 
of Ecuador and the Central Bank which has been dul y effected as per the documents listed in items (e) 
and (f) above of the list of documents that 1 have revi ewed; 

7. There is no withho ldin g or other tax to be deducted from the payments of principal sums due to be made 
by the Borrower under the Loan Agreement save that withholding or s imilar taxes are generally payable 
or charged in Ecuador on ali payments o f interest made from Ecuador; 
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8. With the understanding that the Lender is state owned financia! institution, wholly owned and controlled 
by the People's Republic of China, the Borrower is a llowed to make payments of principal and interest 
and other sums due under the Loan Agreement without any deduction or withholding whatsoever; and 
no authorization or approval is required for the Borrower to remit such payments in U.S. dollars out of 
Ecuador; 

9. no stamp duty, registration, documentary or sim il ar tax is payable by the Borrower in respect of the 
Loan Agreement; 

1 O. the payment obligations ofthe Borrower under the Loan Agreement a re and will be direct, unconditional 
and general obligations of the Borrower and rank at least pari passu with ali its other unsecured and 
unsubordi nated External lndebtedness; 

11. the execution and performance of the Loan Agreement by the Borrower constitute acts of commercial 
credit done and performed under the laws of Ecuador and the Borrower and the Borrower's other assets 
which do not constitute Immuned Property (as defined in the Loan Agreement) are subj ect to and 
avail able for, the Proceedings (as defi ned in the Loan Agreement); 

12. the choice of Engl ish laws to govern the Loan Agreement is a val id choice of law; 

13. the submiss ion of any dispute aris ing out of or in connecti on with the Loan Agreement by the Borrower 
to the arbitration under the Rules does not contravene any law of Ecuador; 

14. any arbitration award given againsl the Borrower in any such legal actions wo uld be recognized and 
enforced by the courts of Ecuador; and 

15. the Lender is not and will not be deemed to be resident, do micile or having an establishment in Ecuador 
by reason only of the execution, delivery, performance and/or·enforcement ofthe Loan Agreement. 

1 assume no obligation to advise you of any changes in the foregoing subsequent to the delivery of th is opin ion 
letter. This opinion letter has been prepared solely for your use in connecti on with the closing under the Loan 
Agreement of the date hereo f. 

IN WITNESS WHEREOF, 1, the undersigned, ha ve hereunto set my hand on thi s ___ day of __ _. 20 1 O. 

Very truly yours, 

Name Wi ll iam Vásconez Rubio 

Tille: General Legal Coordinator (Coordinador General Jurídi co), Minis try of Finance of The Republic of 
Ecuador 
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Form 4 Withdrawal R cport 

From: The Republic of Ecuador represented by the Ministry of Fi nance of the Government of the Republic of 
Ecuador 

[and 

Coca Codo inclair E. P.] 

To: The Export-lmport Bank of China 

Date: 

No. 30, Fu Xing Men Nei Street, Xicheng District, Beij ing 10003 1 
People's Republic of China 

Dear Sirs, 

We refer to the Buyer Credit Loan Agreement No. 14102020520 10210644 (hereinafter referred to as the 
"Agreement") dated [ ] between the Republic of Ecuador represented by the Ministry of Finance of the 
Government ofthe Republic of Ecuador and the Export- lmport Bank of China. This is a Withdrawal Report. 

In accordance with Article 11. l(i) of the Agreement, we notify you that we have made a withdrawal 
from the Central Bank pecific Account on the fo llowing terms: 

Amount: (C urrency: US Dollar) 
-------------~ 

In Word: (Currency: US Dollar) 

Withdrawal Date: 

Payee: Sinohydro Corporation 

Payee's account: ----------

Terms not otherwise defi ned herein shall have the meani ngs assigned to them in the Agreement. 

The Republic of Ecuador represen ted by the M inistry of Finance of 
the Government of the Republ ic of Ecuador 
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(Official Chop) 

(S ignature of Au thorized Signatory) 

Coca Codo Sinclair E. P. 
(O ffi cial Chop) 

(Signature of Authorized Signatory) 




