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CREMT FACILITY AGREEMENT

BETWEEN:

(1}

AND
(1)

EMPRESA PUBLICA MUNICIPAL DE ASEQ DE CUENCA. a public company
incerporated under the laws of Ecuador with registered office at Av. Tres de Noviembre
21-176 y Juan Pablo I. Cuenca, Ecuedor, registered under number 0160047900001 at
the Regisiro Univo de Conrribiventes, and represented by Maria Caridad Viazquez. in
her capacity as general manager, who is duly authorisaed 1o sign this Agreement.

(“EMAC” or the “Borrower™):

AGENCE FRANCAISE DE DEVELOPPEMENT. a French public entiny
(érablivsement public) governed by French law, with registered office at 5. Rue Roland
Barthes. 75598 Pans Cedex 12, France, registered with the Trade and Cempanies
Remster of Paris under number 775 663 599, nepresented by Olivier Jacques, in his
capacity a3 AFD deputy country director for Equator, who is duly authorised to sign
this Agreement,

(~AFD" or the “Leoder™;

(herginafier jointhy referred to a5 the “Parmies” and each a “Parp™);

WHEREAS:

1A)

(B}

(€}

(o

(E)

The Bormower inténds to finance the improvement of the solid waste management of
Cuenca (the “Project™), as described further in Scheduls 2 {Projecr Description) and
has requested that the Lender makes a facility available for the purposes of financing
the Prajest.

In order to ensure the implementation of the Project, the Lender has included the Project
in the EFSD=+ (rugrantee "Fastcities Agreement™.

The Gobiemo Auténome Descentralizado de Cuenca (the “Municipality of Cuenca™
or the “Underwriter”) has accepted to grant the Project Security in favour of the
Lender, guarantezing exclusively the capital actually delivered and unpaid, as well as
interest derived from unpaid principal, up to 2 maximum amount of twentv-nine million
LS dollars (USD 29 000,000),

I'he Borrower, the Lender and the Underwriter will sipn the Underwriting A gresment
in accordance with the model established in Schedule 14 (Underwriting Agresment
Template). For all purposes related to the Underwriting Agreement, only the provisions
of =aid instrument witl be applicable. The Underwriter will folly and unrestrictediy
enjov the rights of excussion, division and order. in accordance with the Underwriting
Agreement and the applicable Ecuadonan regulations. These benefits may not be
regtricted, limited, altered or conditioned in anv way, neither by interpremtion,
application or execution of this Asreement (AFD AGREEMENT No. CEC 107201 Z).
For the avioidance of doubd, any other provision thet does not expressly mention a
representation or commitment of the Undenwriter will net spplicable, and the
Underwriter will not incur any debt under this Facility under the terms of this

Agroement,

Pursuant to 2 reselution No. C20240546, dated July %, 2024 and signed by the Andean
Countries Regional Office Director, under the delegation from the AFD's Chief
Executive Officer, the Lender has agreed to make the Facility available to the Borrower
pursuant to the terms and conditions of this Agresment.

So

Y o3



IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitigns

Capitalised words and expressions used in this Agreement (including those appearing in
the recitals above and in the Schedules) shall have the meaning given to them in Schedule
1A (Definitions), except as otherwise provided i this Agreement.

|2 Interpretation

Words and expressions used in this Agreement shall be construed pursuant to the
provizions of Schedule 1B (Construction), unless the contrary intention appears.

No provision of this Agreement may be interpreted restrictively or limit the exercise of
the rights and bencfits of excussion, subrogation and division that correspond to the
Municipality of Cuenca (the Underwrirer) under the Underariting Agréement.

In this sense, any statement made by the Parties or by the Underwriter as a witness in this
Agreement must be understood in a way that does not adversely affect any of the rights
granted o the Autonomous Decentralized Municipal Government of Cuenca in its
capacity ag Underwriter.

2. FACILITY, PURPOSE AND CONDITIONS OF UTILISATION
Fasili

Subject to the terms of the Financing Documents, the Lender makes available to the
Borrower a Facility in & maximum aggregate amount of twenty-six million seven hundred
twenty-six thousand and five hundred US Dollars (LISD 26, 726,500).

Purpose

The Bormower shall apply all amounts borrowed by it under the Facility exclusively
towards financing and/or refinancing Eligible Expenses, excluding Taxes, in accordance
with the Project’s description as 521 out in Schedulz 2 (Profect Description) and the
Financing Plan set out in Schedule 3 (Financing Plan),

k2

=
i-a
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Monitoring

The Lender cannot be held responsible for the use of any amount bormowed which is not
in accordance with the provisions of this Agreement.

24  Conditicns precedernt

{a) Mo later than the Signing Date, the Borrower shall provide all of the documents set
out in Part I of Schedule 4 (Conditions Precedent) to the Lender.

(b) A Drawdown Request may not be delivered to the Lender unless:

(i} in the case of the first Drawdown, the Lender has received all of the
docurments as listed in Part [T of Schedule 4 {Condirlons Precedent) in Form
and substance sansfactory to the Lender and has natified the Borrower upon
being 50 satisfied;

{ii) in the case of any subsequent Drawdown, the Lendar has received all of the
documents sct out in Part 111 of Schedule 4 (Conditions Precedenr) in form

(53
y o




2. 7 |

and substance sutisfactory to the Lender and has notified the Borower upon
being so satisfied; and

(i) on the date of the Drawdown Request and on the proposed Drawdown Date
for the relevant Drawdown, no Payment Systems Disruption Fvent has
eccurred and the conditions set out in this Agreement have been fulfilled,
including:

[y no Event of Defaull or mandatory prepayment event is continuing or
wotlld result from the proposed Drawdown:

2y the Bormower is up-to-date with all itz pavment obligations, including
fees and commissions due under the Agreement;

3} the Deawdown Request has been made in accordance with the terms
of Clause 3.2 { Dravedown reguesi);

d)  each representation given by the Borrower in relation to Clause 10
{ Representations and warrantles) is true; and

5)  any previeus Advance was used in accordence with this Agreement.
DRAWDOWN OF FUNDS
Drawdown amounts

The Facility will be made available to the Borrower during the Availability Period, in ons
or several Drawdowns, provided that the amount of such Drawdown(s) does not exceed
the Available Facility and the number of Drawdowns dees not exceed four ().

The amount of the proposed Drawdown shall be a minimum of five million US Dollars
(USTY 5.000,000) or an amount equal o the Available Facility if such amount is less than
five million US Daollars (USD 5,000,000,

Drawdown request

Provided that the conditions set out in Clause 2.4 {Coralirions precedens) are satisfied. the
Borrower may draw on the Facility by delivery to the Lender of a duly completed
Drawdown Request. Each Drawdown Request shall be delivered by the Bormower o the
AFD Agency Director at the address specified in Clause 16.1 (fn writtng and acldre sses).

Each Drawdown Request is imevocable and will be regarded as having been duly
completed 1f:

(a)  the Drawdown Bequest is substantially in the form set out in Schedule 54 (Form
af Dvawdown Reguesty,

(b}  the Drawdown Reguoest is received by the Lender at the latest fiftesn (15) Business
Davs prior to the Deadline for Dirawdown;

() the Drawdown Date 15 a Business Day falling within the Availability Period;
(d) the amount of the Drawdown complies with Clause 3.1 { Drawdown ammoemis); and
i) mll of the documents set out in Part [l of Schedule & (Conditions Preceders) for

the purposes of the Drawdown are atiached to the Drawdown Request, comply with
the abovementioned Schedule and with the requirements of Clause 3.4 (Payment

mechonics), and are in form and substance satisfactory 1o the Lender. @s
'k 3
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Any documentary evidence, such as bills or paid invoices, shall include the reference
number amnd dae of the relevant payment order. The Bormmower undertakes to keep
possession of the eriginal documentary evidence, o make such evidence avallable to the
Lender at any time and 1o provide the Lender with Certified copies or duplicates of such
evidence as the Lender mav request.

Pavment completion

Subject to Clause 14.7 ( Pmyment Sestems Disrupion), if each of the conditions set out in
Clause 2.4{b) (Condiifons precedent) of this Agreement has been met. the Lender shall
make & requested Drawdown available 1o the Borrower no later than the Drawdown Date.

The Lender shall provide the Borrower with a lener of Dmawdown confirmation
substantially in the form set out in Scheadule 5B (Form of Comfirmarion of Dranvedown and
Rerte).

Paymeni mechanics
The Facility shall be made available in accordance with one of the fallowing terms:
RBefinancing of expenses paid by the Borrower

The funds shall be paid directly to the Bormower in accordance with the terms and
conditions of this Agreement provided that evidence of payment of the Eligible Expenses
by the Berrower has been delivered to the Lender in form and substance satisfactory to
the Lender. The Borrower shall amach 10 each Drawdown Reguest the documents sct out
in Fart 1 and/or Part 111 of Schedule 4 (Conditions Precedernr), as the case may he.

[f the Borrower requesis repayment of any Eligible Expenses which it has paid in a
currency other than US Dollar, the Borrower shall convert the amount of such Eligible
Expenses into an equivalent amount in US Dollars by applying the exchange rate for the
relevant curreacy applied by the central bank of the country of the relevant currency as at
the date of the Drawdown Reaquest.

The Lender may request that the Borrower provides such other evidence showing that
works or Services corresponding to the relevant Eligible Expenses have been
implemented.

Advances

Each Drawdown shall be made available by the Lender in the form of advances
(*Advance(s)”) paid into the Project Account (a8 defined below).

In respect of each Drawdown, the funds shall be made available in accordance with one
of the Following terms:

{a) Dpening of the Project Account

The Borower shall open and maintain an account in the name of the Project (the “Project
Account™), in an Acceptable Bank (the “Account Bank™), for the sole purpose of (i)
receipt of the proceeds of a Drawdown; and (i) pavment of the Eligible Expenzes.

The Parties hereby undertake to waive any right of set-off such party may have in with
the other party for the management of the Project Account.

In the event that the Account Bank ceases 1o be an Acceptable Bank, the Lender may
instruct the Bormower to replace the Account Bank with an Acceptable Bank. The
Borrower hereby undertakes 1o replace the Account Bank promptly at its own cost
immediately upen the Lender’s first demand. V




() [rifial Advance

Provided that the conditions set owt in Clause 2.4 (Comditions precedent) have been
satisfied, the Lender shall pay an initial Advance of five million ¢ighty three thousand
nine hundred US Dollars (USD 3,083.900) to the Project Account.

{c) Additional Advances

Additional Advances will be paid to the Projéct Account subject to the applicable
conditions set out in Clause 2.4 {Condirions precedent) being satisfied.

(d} Final Advance

[!nless the Lender agrees otherwise, the final Advance shall be paid in accordance with
the same conditions as the ather Advances and, if applicable. shall take inta account any
change in the financing plan of the Project, as agreed betwesn the Parties.

ie) Justification for use of Advances
The Borrower agrees to deliver to the Lender:

11} no later than the Deadline for Use of Funds, a certificate signed by an
authorised signatory of the Borrower certifying that one hundred per cent.
{1007%%) of both the penultimate Advance and the final Advance have been
used or engaged and providing a detailed breakdown of the sums paid in
respectof the Eligible Expenses for the Projéct in the relevant period; and

(i1} na later than three {3) months from the date of delivery of the ceruficare
referred to in subparagraph (i} above, a final audit report of the Project
Account (the “Final Avdit Report™). carried out by an independent and
repurable auditing firm which has besn appointed by the Borrower, subject
to the Lender’s no-objection on the terms of reference of the audit mission
and the appoiniment of the auditing firm selected by the Borrower. All
audit costs shall be paid by the Borrower. The appointed auditing firm shall
verify that all amounts drawn under the Facility and paid into the Project
Account have been used in accordance with the terms and conditions of
this Agreement.

[} #] Applicable exchange rate

If &ny Eligible Expenses are denominated in a cwrrency other than US Dollar, the
Borrower shall convert the invoice amount into the equivalent amaunt in U5 Dollars using
the exchange rate for the relevant currency applied by the central bank of the country of
the relevant currency on the payment date of the relevant invoice.

iz} Deadling for Lse of Funds

The Borrower agrees that all funds paid in the form of Advances shall be used in respect
of Elizible Expenses in full no later than the Deadline for Use of Funds,

{h) Control and audit

The Bomower agrees that, during the Drawdown Period. the Progect Account shall be
audited on an annual basis. Thess audits shall be camed out by an independent and
reputable zuditing firm, appointed by the Borrower, subject to the Lender™s ne-objection
on the terms of reference of the audit mission and the appointed asditing firm. All awsdit
ot shall be pasd by the Bormower. The auditing firm shall verify thar all amounts drawn
under the Facility and paid into the Project Account have been used in accordance with
the terms of this Agreement. X




343

3.3

36

4.1

4.1.]

Audit reports shall be made available no later than three (3) meaths following the end of
each fiscal vear,

During the Drawdown Period, the Lender may carry oub or procure that a third party
carries out on its behalf and at the cost of the Borrower, random inspections rather than
svstemanic control of documentary evidence.

{1} Failure to justify the use of Advances
The Lender may request that the Borrower repays:

(a} all amounts in respect of which utilisation has not been dulv or sufficiently
justified, as Eligible Expenses, together with

(b1 all other outstanding sums to the credit of the Project Account on the Deadline
for Use of Funds.

The Borrower shall repay such amounts to the Lender within twenty (20) calendar days
of receipt of such notification from the Lender. Any repavment by the Bomrower under
this Clause shall be treated as a mandatory prepavment in accordance with the provisions
of Clause B.2 (Mandatory prepayment).

Retention of documents
Documentary evidence and other documents in connection with the Project Account and
utilisation of the Advences shall be retained by the Borrower fora period of five (3) vears

from the Drawdown Date of tve final Advance,

The Borrower undertakes 1 deliver such documentary evidence and other documents to
the Lender or to any auditing firm appeinted by the Lender, upon the Lender’s request.

lin [ i wikiw
The first Drawdown shall occur at the latest on the Deadline for the First Drawdown.
Falling that, the Lender may cancel the Facility in sccordance with Clause 8.4
(Cancellation by the Lender),
The Parties may agree to postpone the Deadline for the First Drawdown, which will be
(i} subject to fees and/or new financial condituons applicable to Drawdowns and (ii)
formalized in writing between the Parties.
Deadline for Drawdawn
The full Drawdown of the Facility shall occur at the latest on the Deadling for Drawdown.
Falling that, the Lender may cancel the Available Facility in accordance with Clause 8.4
(Cemcellatton by the Lender).
The Parties may agres to postpone the Deadline for Deawdown, which will be (i) subiect
to fees ands/or new financial conditions and (i1} formalized in writing between the Parties.
INTEREST
Intsrest Rase
Selection of Interest Rate

For ench Drawdown, the Borrower may select a fixed Interest Rate or a fleating Intcrest
Rate, which shall apply 1o relevant reguested Drawdown, by stating the selected Interest
Rate, ie. fixed or floating in the Drawdown Request deliversd to the Lender

/
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substantially in the form set out in Schedule 3A {(Form of Rate Camversion Request),
subject 1o the following conditions:

{a} Floating Ineerest Rate

The Borrower may select a foating Interest Rate, which shall be the percentage
rale per annum. being the aggregate of:

- six-month Term SOFR as determined on the relevant Quotation Day, ar, a3
applicable, the Replacement Benchmark plus any Replacement Benchmark
Adjustment Margin, as determined in accordance with the provisions of
Clause § (Change to the calcwlation of interest) of the Agreement; and

- the Margin,

MNaotwithstanding the above, for each Drawdown and in the case where the first
Interest Period is less than one hundred and thirty-five (135) days. the applicable
reference rate shall be:

- one-month Term S0FR. a5 determined on the relevant Quatation Day, or, as
applicable, the Replacement Benchmark plus any Replacement Benchmark
Adjusiment Margin, as determined in accordance with the provisions of
Clause 5 (Change to the calculation of interzsi) of the Agreement, if the first
Interest Period is less than sixey (60) days: or

—  three-moath Term S50FR as determined on the relevant Quotation Day, or,
as applicable, the Replacement Benchmark plus any Replacement
Benchmark Adjustment Margin, as determined in accordance with the
provisions of Clause 5 (Change to the cafcwlarion of imteresty of the
Agreement if the first Interest Period is between sixty (60) days and one
hiundred and thirty-five (135) davs.

{b} Fixed Interest Rate

Provided that the amount of a requested Drawdown is equal to or greater than five
million US Dollars (USD 5,000,000), the Barrower may select a fixed Interest Rate
for such requested Drawdown. The fixed Interest Rate shall be calculated on the
Rate Seiting Date 25 the sum of the Fixed Reference Rate for the relevam
Drawdown plus the Margin.

The Bormower may specify in the Drowdown Request a maximum amount (or fixed
Interest Rate. If the fixed [nterest Rate as calculated on the Rate Setting Date
exceeds the maximum smount for fixed Interest Rate specified in the relevam
Drawdown  Reguest, such Drawdown Request shall be cancelled and the
Drawdown amount specified in the cancelied Drawdown Request shall be credited
w0 the Available Facility.

4.1.2 Minimum Interest Rame

The minimum Interest Rate determined in accordance with Clause 4.1.1 (Selection of
Interest Rate), regardless the selected option, shall not be less than zero point twenty-five
per cent (0.25%:) per annum, notwithstanding any decling in the interest rates.

4.1.3 Conversion from a floating Interest Rate to a fixed Interest Rate

(a) Rawe Conversion upon the Borrower's request
The Borrower may request at any time that the Lender converts the Mloating Interast '
Rate applicable to 2 Drawdown or several Drawdowns 1o a fixed [nterest fﬂle.
oT
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provided that the amount of such Drawdown or aggregate amount of Drawdowns.,
as the case may be, is equal o or higher than five million US Dellars (USD
50000

To this effect, the Borrower shall send to the Lender a Rate Conversion Request
substantially in the form set ecut in Schedule 5C (Form of Raie Comversion
.lﬁ'!'queﬂ']. The Borrower may specify 4 maximum amount for the fixed Interest Rate
in the Rate Conversion Request, IF the fixed Interest Rate exceeds the maximum
amount specified by the Borrower in the Rate Conversion Request, such Rare
Cenversion Request will be automatically cancelled.

The fixed Interest Rate will be effective two (2) Business Days after the Rate
Setting Date

Rate Conversion Mechanics

The fixed Interest Rate applicable to the ralevant Drawdawnis) shall be determined
in accordance with the provisions of Clause 4.1.1 /Seleciion of Interest Rate),
above on the Rate Setting Date referred to in subparagraph (a) above.

The Lender shall send w the Borrower a letter of confirmation of the Rate
Conversion substantinlly in the form set out in Schedule 5D (Form of Rare

Corversion Confirmotion).

The Rate Coaversion 15 final and effected without costs.

Calculation and pavment of interese

The Borrower shall pay sccrued interest on each Payment Date.

The amount of interest payable by the Borrower on a relevant Payment Date and for a
relevant Interest Period shall be equal to the sum of any interest owed by the Borrower
on the amount of the Durstanding Principal in respect of each Drawdown. Interest owed
b the Bormmower in respect of each Drawdown shall be calculated on the basis of:

(a)

ib)

<)

the Ouisianding Principal owed by the Bomower in respect of the relevant
Drawdown & at the immediately preceding Payment Date or, in the case of the
first Interest Period, on the corresponding Drawdown Date;

the exact number of days which have accrued during the relevant Interest Period
on the basis of a three hundred and sixty (360) day vear, and

the applicable Interest Rate determined in accordance with the provisions of
Clause 4.1 (fnterest Rare).

Late pavment and default interest

(a)

Late payment and default interest on all amounts due and unpaid (except for
interest)

[f the Borrower fails to pay any amount payable by it o the Lender under the
Financing Documents {whether a payment of principal, a Prepayment Indemnity,
any fees or incidental expenses of any kind except for any unpard overdue Interest)
on its due date, interest shall accrue on the overdue amount from the due date up
1o the date of actual payment (both before and after an arbitral award, iCany) at the
Interest Rate applicable to the current Interest Period {default interest) increased by
three point five per cenl. (3.5%) (late-payment interest). No formal prior notice
from the Lender shall be necessary. 'y



4.4

4.5

(b} Mo anatoeism

In compliance with Ecuadorian law which expressly prohibits compound interest
[ematocism) and as long as 1t 15 so prohibited, interest which has not been paid on
its due date shall not bear interest (default interest, late payment interest or any
other form of interest or charge).

In all circumstances, it is expressly stated that the Underwriter’s Hability under this
Agreement will be strictly limited to the outstanding capital and interest related o
the capiral actually disbursed and remaining unpaid. This includes only the interest
accruing on that unpaid capital. The Underwriter’s liability of the amounts due
under this Agreement will b2 governed by the terms and conditions to be
estehlished in the Underwriting Agreement, which will exclusively regulate it
responsibiliny,

ic)  Payment of late payment interest

The Borrower shall pay any outstanding interest under this Clause 4.3 {Lare
payment and definadt fnterest) immediately on demand by the Lender or on each
Payment Date following the due date for the outstanding payment.

Receipt of any payment of late payment interest or default interest by the Lender
shall neither imply the grant of any payment extension 1o the Barrower, nor operate
as a waiver ol any of the Lender’s rights hersunder,

Communication of [nterest Rates

The Lender shall promptly notify the Borrower of the determination of each Interest Rate
in sccordance with this Agreement,

Effective Global Rate (tax effectif glpbal

In order o comply with Arficles L. 314-1 to L.314-5 and R.314-1 ef seq. of the French
Consumer Code and L. 3134 of the French Monetary and Financial Code, the Lender
informs the Borrower, and the Borrower acknowledges, that the effective global rate (raer
effectif global) applicable 1 the Facility may be valued at an annual rate of seven point
forty-four per cent (7.44%) on the basis of & three hundred and sixty-five (363) day vear,
for an Interest Period of six {6) months, at a period rate of three point sixty-five per cent
[3.65%0) subject to the following:

(@) the above raies are given for information purposes only;
(b} the above rates are calculared on the basis that:
{1}  drawdown of the Facility in full at fixed rate on the Signing Date;

{it)  the fixed rate for the duration of the Facility should be equal to seven poimt
twelve per cent per annum, {(7.12%);

{e) the abowve rates take into account the commissions and costs payable by the
Borrower under this Agreement, assuming that such commissions and costs will
remain fixed and will apply until the expiry of the term of this Agreement.

These rates have been calculated at the dates indicated above. on the basis of the
assumptions listed therewith and will not bind, for the future, the parties o this

Agresment. ‘r
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CHANGE TO THE CALCULATION OF INTEREST
[mpossibility to fix the fixed Interest Rate on a Rate Setting Dage

If. in respect of a fixed Interest Rate or the conversion from a floating Interest Rate to a
fixed Intercst Rate, the curve of reference rates or, following the replacement of Term
SOFR by a Replacement Benchmark, the curve of that Replacement Benchmark forward
rates, is not available on the relevant Rate Setting Date and it is impessible te determine
the fized Interest Rate applicable to a Drawdown or resulting from the conversion, the
Lender shall inform the Borrower and offer the Barrower either to:

{a}  postpone the Rate Setting Date and, as the case may be. the Drawdown Date or
conversion date; or

{b)  confirm that the fixed Interest Rate shall be determined by the Lender on the
original Rate Setting Date, in which case the fixed Interest Rate will he determined
by the Lender as the sum of:

(i) the Margin; and

{ii}  the percentage rate per annum corresponding to the cost to the Lender of
funding the relevant Drawdown from whatever source it may reasonably
select,

which mte shall be notified to the Borrower a3 s00n as possible, and in any event
prior to the first (or, in the case ol'a conversion, the following) Payment Date under
such Drrawdown.

Unavailability of Screen Rate on a Quotation Day and temporary replacement of Screen
R

If, in respeet of a Noating Interest Rate, Term SOFR is not available at close of business
in Paris on the relevant Quotation Day or, following the replacement of Term SOFK by a
Replacement Benchmark that is 4 erm rate, the Replacement Benchmark is not available
at close of business in Paris oo the rélevant Quotation Day, and it is impossible to
determing the applicable Term SOFR {or, as applicable, Replacemeant Benchmark) for the
relevant Interest Period, the Lender shall inform the Bomower.

The applicable Interest Rate for the relevant Interest Period will be the Sum of (1) the
dMarginand (2):

{a) the most recemt Term SOFR or, following the replacement of Term SOFR by a
Replacement Benchmark that is a term rate, the Replacement Benchmark, as
published for a peried equal in l2ngth to the Intersst Perniod on 2 day not morz than
five (5) US Government Securities Business Days prior to the Quotation Day;

{b}) if there was no publication of Term SOFR or, as applicable, the relevant
Replacement Benchmark during the five (5) US Government: Securittes Business
Days preceding the Quotation Day, the percentage rate per annum which is the

aggregate of:
{i)  the US Fed Rate; and

{ir)  theapphicable US Fad Rate Adjustment, rovnded to five [5) decimal places,
with 0.00003 being rounded upwards decimal places; or

fc)  if there was no publication of the US Fed Rate on the corresponding Quatation
Day, the percentage rase per annum corresponding to the cost o the Lander of
funding the relevant Drawdown from whatever source it may reasonably select,

Y
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which rate shall be notified to the Borrower as soon as possible, and in any event
prior to the following Pavment Date under such Drewdown.

Permanent Replacement of Screen Rate
Definitions

“EU Benchmark Regulations™ means EU Regulation 20161011, as supplemented by
EU Regulation 20192089 of 27 November 2019 and EU Regulation 2021/168 of 10
February 202 1.

“Relevant Nominating Body™ means the European Commission, any central bank.
regulator, supervisor or working group or committee sponsored or chaired by, or
constituted al the request of any of them

“Screen Rate Replacement Event” meanns any of the following events or series of
Events:

(a}  the definition, methodology, formula or means of determining the Screen Rate has
materially chaneed:

{b) alaw or regulation is enacted which prohibits the use of the Sereen Rate, it being
specified, for the avoidance of doubd, that the accurrence of this event shall not
constitute a mandatory prepayment event;

{e)  the admimstrator of the Screen Rate or its supervisor publicly announces:

(i} that it has ceased or will cease 10 provide the Screen Rate permanently or
indefinitely, and, at that time, no successor administrator has been publicly
nominated 1o continue 1o provide that Screen Rate;

(i}  that the Screen Rate has ceased o will cease o be published permanenthy or
indefinitely; or

i) that the Sereen Rate may no lonzer be ussd (whether mow or in the fumme);

{d} the supervisor or the administrator of that Screen Rate publicly announces that the
relevant Screen Rate i3 no longer, or as of a specified future date will no longer be.
representative of the underlying market or the economic reality that it is intended
to measure and that such representativencss will mot be restored {and such official
stalement expresses awarensss that any such announcement or publication will
engage cendin coniraciual triggers that are activaied by pre-cessation or cessation
announcements or publications):

(e} a public announcement is made about the banknuptey of the adminisirator of thar
Screen Rate or any other insolvency proceedings against it, and, at that time, no
successor administrator has been publicly nominated to continue to provide that
Screen Rate:

() inthe opinion of the Lender, the Screen Rate has ceased to be used in a series of
comparable financing transactions; or

(g} inrelation wo Term SOPR only, any of the following events

(i}  the administrator of Term SOFR or its supervisor or any other competent
authority has publicly announced that Term SOFR does not comply with the
EU Benchmark BRegulations or any other regulation applicable o
benchmarks; or

caleulated in accordance with its reduced submissions or other contingency

{1} the administrator of Term SOFRE determines that Term S0OFR should be @
or fallbeck pelicies or arrngements and the circumstances or ev emVad';ng
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te such determination are not (in the opinion of the Lender) temporary or
Term SOFR is calculated in accordance with any such policy or arrangement
fior a minimum period of thirty (30) Business Days.

“Screen Rate” means Term SOFR or, following the replacement of this rate by 2
Replacement Benchmark, the Replacement Benchmark.

“Sercen Rate Replacement Longstop Date™ means:

{a)  with respectto the events referred to in items (a). (e) and ()} of the above definition
of Sereen Rate Replacemsent Event, the date on which the Lender has knowledge
of the oecurrence of such event. and,

(b)  with respect to the events referred o in items (b), (c) and (g¥i) of the above
defmition of Sereen Rate Replacement Event, the date bevend which the use of the
Screen Rate will be prohibited or the date on which the administrator of the Screen
Rate permanently or indefinitely ceases wo provide the Screen Rate or the dase
beyund which the Screen Rate may no longer be used,

i) with regards to the event referred to in item (d) of the above definition of Screen
Rate Replacement Event, the date wpon which the Screen Rate ceases 1o be
representative of the underlving market or the economic reality that it is intended
o measure (as determined by the supervisor or the administrator of such Screen
Rate, o any other relevant authorny), and

(d}  with regards to the event referred to in item (2)ii) ol the abeve definition of Screen
Rate Replacement Event. the date notified by the Lender to the Bormower,

532 Each Party acknowledges and agrees for the benefit of the other Party that if a Screen
Rare Replacement Event occurs and in order to preserve the economic balance of the
Agreement, the Lender may replace the Screen Rate with another rae (the
“Replacement Benchmark™) which may include an adjustment margin in order o
avoid any transfer of economic value between the Parties (if any) (the “Replacement
Benchmark Adjustment Margin™) and the Lender will determine the date from which
the Replacament Benchmark and, if any, the Replacement Benchmark Adjustment
Margin shall replace the Screen Rate and any other amendments to the Agreement
required as a result of the replacement of the Screen Rate by the Replacement
Benchmark.

533 The determination of the Replacement Benchmark and the necessary amendments will
b made in good faith by the Lender and taking into ascount, (i) the recommendations
of any Relevant Nominating Body, or (i} the recommendations of the administrator of
the Screen Rate, or (iii) the industry solution recommended by professional associations
in the banking sector or, (iv) the market practice observed in a series of comparable
financing transactions on the replacement date.,

534  Incageof replacement ofthe Screen Rate, the Lender will promptly notify the Borrower
of the replacement terms and conditions to replace the Screen Rate with the
Replacement Benchmark that will apply to Drawdowns, or as the case may be, to
Intersest Periods starting at least two U5 Government Securities Business Days after the
Sereen Rale Replacement Longstop Drate.

334 Notwithstanding the above, the provisions of Schedule 1| (SOFR Terns) shall apply to
the determination of the Replacement Benchmark, Replacement Benchmark
Adjustment Margin (7 any) and other relevent amendments to Clauses 4 {fnferesr) to 3
(Change ta the calenlarion of interest) of this Agreement ifa Screen Rare Replacement
Event occurs in relarion 1o Term SOFR or any Replacement Benchmark thereof as set

out in Schedule 11 (SOFR Terms), E" |
&7
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6.1

E.l

FEES

Commitment Fees

From the Signing Date cnwards, the Borrower shall pav to the Lender & commitment fee
of zero point five per cent ((.5%) per annum.

The commitment fee shall be computed at the rate specified above on the amount of the
Available Facility pro-rated for the actual number of days elapsed increased by the
amount of anv Drawdowns to be made available by the Lender in accordance with any

pending Drawdown Requests

The first commitment fee shall be calculated for the period from (i) the Signing Date
(exsluded) up to (i) the immediarely following Payment Date (incleded). Subsequernt
eommitment tees shall be calculated for periods commencing on the day immediately
following {included) a Pavment Diate and ending on the next Pavment Date (included),

The acerued commitment fee shall be payable (i) on sach Payment Dae a3 long as the
Available Facility is higher than zera; (i) on the Payment Date following the last day of
the Drawdown Period; and (iii) in the event the Available Faciliy is cancelled in full, on
the Payment Date following the effective date of such cancellation,

Appraisal Fee
No larer than forty five (45) days after the Signing Date and in any case prior to the first

Drawdown, the Borrower shall pay 1o the Lender an appraisal fee of zero poing five per
cent (0.5%) calculated on the maximum amount of the Facility.

REPAYMENT

Following expiry of the Grace Period, the Borrower shall repay the Lender the principal
amount of the Facility in fourtéen (14) equal semi-annual instalments, due and payable
on each Payment Date.

The first instalment shall be due and payable on May 15™ 2030 and the last instalment
shall be due and payable on November 15" 2036,

Al the end of the Drawdown Penod. the Lender shall deliver o the Bormower an
amortisation schedule in respect of the Facility taking into account, if applicable, any
potential cancellation of the Facility pursuant to Clauses 8.3 (Camcellarion by the
Borrower) and/or 8.4 (Cancellarion by the Lender)

PREPAYMENT AND CANCELLATION

Yolurtary prepayinant

The Barrower ghall not be entitled to prepay the whole or any part of the Facility prioe to
the expiration of the Crace Period. As from the date following the expiration of the Grace
Period, the Borrower may prepay the whole or any part of the Facility, subject to the
following conditions:

{) the Borrower shall notify the Lender of its tntention to prepay by not less than thirty
(30) Business Days™ written and irevocable notice prior to the contemplated
prepayment dae,

ib)  the amount to be prepaid shall be equal 1o one or séveral instalment(s) in principal.

{c) the contemplated prepayment date shall bz a Pavment Date; k l@:’
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(f)

all prepayments shall be made ogether with the payment of accmied InteresL, any
fees, indemnities and related costs in connection with the prepaid amount as
provided under this Agresment;

there is no overdue outstanding amount; and
in case of a partial prepavment. the Bormower shall have given evidence.

satisfactory to the Lender, that it has sufficient committed funding available to it
for the purpose of financing the Project as determined in the Financing Plan.

Mo later than the Payment Date on which the prepayment is made, the Bormrower shall pay
the full amount of the Prepayment Indemnities due and pavable pursuant to Clause 9.3
{ Prepervment fndemnity),

Mandatory prepavment

The Borrower shall immediately prepsy the whole or part of the Facility upon receipt of
# notice from the Lender informing the Borrower of any of the following events:

ia)

(k)

ie)

tdy
el

i

Ilezality: it becomes unlawful for the Lender pursuant to its spplicable law to
perform gny of its obligeticns az contemplated by thizs Agreement or to fund or
raintain the Facility.

llezality. of EFDS 4+ Guarantee Fasteities Agresment ; the EFDS + Guarantes
Fastcities Agresment becomes unlawful pursuant to its applicable law.

Should the EFDS + (Guerantee Fasicities Agreement becomes unlawfuol, this
mandatory prepavment event shall not be applicable if the Parties, pursuani 1o a
i (21 months consultations period, arrive

(1) determine an altemative securities sirugture in onder (o securs this Facility:
or

(1) consider that. pursuant to their joint financial amabvsis, the EFDS +
Guarantee Fastcities Agreement is no longer required, considering the credit
behaviour of the Borrower and of the Undeérwriting Agreement; or

(1ii} the Parties agree to new financial conditions of the Facility where the
EFDS + Guarantee Fasicitics Agreement is no longer considered in the
fimancial structure; or

(iv) the Parties agree on a refinancing plan of the Facility, considering the
nesd to keep the public service fumished by the Bommower,

Additional Costs: the amount of any Additional Costs referred to in Clause 9.5
{Additional Coszes) 15 significant and the Bormwer has refused to pay such
Additional Costs.

Change of Control: a change of Control of the Bomrower occurs,

Change in voting rights: the Borrower's shareholding has changed in the manner
that is nod satisfactory to the lender on the grounds that any new holder of voting
rights or any other rights is linked to (i) Money Laundering, (ii) terrorism, (i) any
Prohibited Practice or (iv) lawsuils or 4 sentence against a holder of voting rights
of any other rights in relation to a crime that is not subject to a statute of limitations
under intemational law.

Detauli: the Lender declares an Event of Default i accordance with Clanse 13
(Events of Defandis), X
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8.5

(g)  Eailure 1o jusnfy use of funds: the Borrower fails 1o jussify in a manner satisfactory
1o the Lender the use of the Advances by the Deadline for Use of Funds.

In the case of cach of the events specified above, the Lender reserves the right, after
having notified the Borrower in writing, fo exercise its rights as a creditor in the manner
specified in Clause 13.2 (Acceleration).

Cancellation by the Borrower

Pricr to the Deadline for Drawdown, the Borrower may cancel the whele or any part of
the Available Facility by giving the Lender a three (3) Business Davs’ prior notice.

Upon receipt of such notice of cancellation, the Lender shall cancel the amount notified
by the Borrower, providad that the Eligible Expenses. as specified in the Financing Plan.
are covered in a manner satisfactory to the Lender. except in the event that the Project is
abandoned by the Borrower.

iCancellation by the Lender

The Available Facility shall be immediately cancelled upon delivery of 2 notice to the
Bomrower which shall be immediataly effective, if:

{a)  the Awvailable Facility is not equal to zero on the Deadline for Drawdown,
{b}  che first Drawdown has not occurred on the Deadline for the First Drawdown, or
{c) an Event of Default has occurred and is continuing: or

(d) anevent referred 10 in Clause 8.2 (Mandatory prepaymenr) has occurned.

Resirictions

{2l  Any notice of prepayment or cancellation given by a Party pursuant 1o this Clause
8 (Prepryment and Concellation) shall be imevocable, and, unless otherwise
provided inthis Agreement, any such notice shall specify the date or dates on which
the relévant prepayvment or cancellation s to be made and the amount of that
prepayment or cancellation.

{b}  The Borrower shall not prepay or cancel all or any part of the Facility except at the
times and in the manner expressly provided for in this Agreement.

{c)  Any prepayment under this Agreement shall be made together with payment of (i}
socroed interest on the prepaid amount, (i) outstanding fees. and (iii) the
Prepavment Indemnity referred to in Cliuse 9.5 { Prepaymemt fndemning below,

idy Any prepayment amount will be applied against the remaining instalments in
inverse arder of maturiey.

{2}  The Borroswer may not re-borrow the whole or any part of the Facility which has
been prepaid or cancelled.

if) It is clarified that. in the event of a Mandatory Prepayment Event, Voluntary

Prepayment or an Event of Default, the Lender will prima facie request pavment of all
amounts dug directly to the Borrower and will pursue payment in it assets.

The request for payment of any ousstanding amount of capital or interest to the
Guarantor will only be made on a subsidiary basis, in the event of the Bormower's
inability to pey. and will be limited exclusively o the amounts due and actually

i
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delivered of capiial and interest related 1o this Agreement, up to 2 maximum amount of
twenly-nine million US dollars (LI5S0 29,000,004},

Additionally, a payment request to the Underwriter must comply with the terms and
notification mechanisms established in the Underwriting Agreement. The Municipality
of Cuenca {the Underwriter) will fully and unrestrictedly enjoy the rights of excussion,
division and order in accordance with the Underwriting Agreement celebrated with the
Lnderwriter and the apphcable Ecuadorzan regulations. In no case may these benefits
be restricted, limited, altered or conditioned in any way, not by interpretation.
apphcation or executicn of this Agreement (AFD AGREEMENT No. CEC 107201 Z).

ADDITIONAL PAYMENT OBLIGATIONS

Costs and expenses

9.1.1  The Bormower shall pay directly or, if applicable, shall reimburse the Lender in
caze of advance made by the Lender, the amount of all costs and expenses
{including legal fees) incurred by the Lender in connection with the negotiation,
preparation and signing of: {i) any of the Financing Documents or any other
documents referred to in this Agreement (including any legal opinion); (i) the
Secunty Docurments or any ofher documents referred to therean; and (i} any
ather Financing Documents executed after the Signing Date. The Parties agree
cap this amount in a maccimum of six thousand US Dollars (USD 6,000).

8.1.2  If an amendment to any of the Financing Documents is required, the party which
has requested the amendment to be performed shal| bear &1] costs (including legal
fees) reasondably incurred in responding to, evaluating, negotiating or complying
with that requirement.

9.13  In an event of lack of compliance of the Bomower to the undenakings set out in
this Agreement the Bomower shall reimburse to the Lender all costs and
expenses (including legal fees) incurred by it in connection with the enforcement
or preservation of any of its rights under any of the Financing Documents.

914 The Borrower shall pay directly or, if applicable, reimburse the Lender in case of
an advance made by the Lender, the amount of all costs and expensss in
connection with the transfer of funds to, or for the account of, the Boreower from
Paris to any other place agreed with the Lender, as well as any transfer tees and
expensas in connection with the pavment of all sums due under the Facility.

Cancellation Indemniby

If the Facility is cancelled in full or in part in accerdance with the terms of Clauses 8.3
(Carcellarion by the Borrower) and/or 8.4 (Cancellarion by the Lender), the Bomrower

shall pay a cancellation indemnity computed at teo per cent {2%) on the cancelled amount
of the Facility.

Each canccllation indemnity shall be duc and payable on the Payment Date immedianely
following a cancellation of all or part of the Facility.

It is clarified that the Underwriting Agresment will oot cover the amount of the
Cancellation Indemnity, as it only covers the principal sctually disbursed and cutstanding.
meaning amounts not yet recovered through the enforcement of the Bormower's assets, as
well as the interest accroed on such outstanding prinaipal, in relation to this Agreement.

Prepayment Indemnity

Om account of any losses suffered by the Lender as a result of the prepayment of the whole
or any part of the Facility in accordance with Clauses 8.1 (Folumrary prepayment) or 8.2

&5
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84.1

0432

.3

9.6

{Mandatory prepayment) the Borrower shall pay to the Lender an indemnity equal to the
agaremate amount of;

= the Prepayment Compensatory Indemnity; and

—  any costs arising out of the break of any hedging swap transactions put in place by
the Lender in connection with the amount prepaid,

this aggrecate amount shall be defined as the “Prepayment Indemnity™.
Taxes and duties
Registration costs

The Bamawer shall pay directly or. if applicable, reimburse the Lender in case of an
advance made by the Lender, the costs of all stamp duty, registration and other similar
taxes pavable in respect of any Financing Document and any potential amendment to the
Finanzing Documents.

Withholding Tax

The Borrewer underakes that all payvments made to the Lender under this Agrcement
shall be free of any Withholding Tax.

If a Withholding Tax is required by law, the Borrower undertakes 1o gross-up the amount
of any such payment to such amownt which leaves the Lender with an amount equal 1o
the payment which would have been due if no payment of Withholding Tax had been
required.

The Borrower shall reimburse to the Lender all expenses and/or Taxes for the Borrower’s
sccount which have been paid by the Lender (if applicable), with the exception of any
Taxes due in France.

Additional Costs affecti lidits or enforceability of the Facility

The Borrower shall pay to the Lender, within five (3) Business Days of the Lender’s
request. all Additional Costs incurred by the Lender as a result of: (i) the coming into
force of any new Ecuadorian law or regulation, or any amendment o, or any change in
the imerpretation or application of any existine law or regulation; or (i) compliance with
gny Ecundorian law or regulation that affects the validite of enforceability of the Facility
made after the Signing Dare.

In this Clause, “Additional Costs™ means:

(a) any cost ansing after the Signing Date out of &n event referred to in the first
paragraph of this Clauss and not taken into account by the Lender to compute the
financial conditions of the Facility; or

(b)  any reduction of any amount due and payable under any Financing Document,

which i5 incurred or suffered by the Lender as a result of (i) making the Facility available
to the Borrower or (ii) entering into or performing its obligations under the Agreement.

Curency indemaiiv

If any sum due by the Borrower under the Financing Documents, or @ny order, judgment
oraward given or made in relation w such a sum, has to be converted from the cumency
in which that sum iz pavahle into another currency, for the purpose oft
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1,

10.1

{a)  making or filing a claim or proof against the Bormower; of

{(b) obtaining or enforcing an order, judgment oc award in relation to any litigation or
arbitration proceedings.

the Borrower shall indemnify the Lender against and, within three (3} Business Days of
the Lender's request and as permitied by law, pay to the Lender, the amount of any cost,
loss or liability arising cut of or as a result of the conversion including any discrepancy
berwesn: (A) the exchange rate used 1o convert the relevant sum from the first currency
to the second currency: and (B) the exchange rate or rate{s) available to the Lender ar the
time of its receipt of that sum, This obligation to indemnify the Lender is independent of
anty other abligation of the Borrower under the Finangimg Documents.

The Borrower waives any right i1 may have in any jurisdiction to pay any amount due
under the Financing Documents in CUTENCY OF CUFTENCY wnit cther than that inowhich it
is expressed to be payable.

Ciue dates

Any indemnity or reimbursement payable by the Borrower to the Lender under this
Clause 9 (Additional Payment Chiigarions) is duee and payable on the Payment Dato
immediately following the circumstances which have given rise to the relevant indemmnity
or reimbursement.

Korwithstanding the above, any indemnity 1o be pald in connection with a prepavment
pursuant to Clause 9.3 (Prepaymend Indemnify) is due and payable on the date of the
relevant prepayment.

REPRESENTATIONS AND WARRANTIES

All the representations and warmanties set out in this Clause |0 {Represeniations and
warrinties) aré made by the Borrower for the benefit of the Lender on the Signing Date.
All the representations and warranties in this Clause |0 (Representations and warranizs)
are also deemed to be made by the Bommower on the date on which all of the conditions
precedent listed in Part 11 of Schedule 4 { Condifions Precedent) are satisfied, on the date
of each Drawdown Request, on each Drawdown Date and on each Payment Date, except
that:

fa) the repeating representations contained in Clause 10,11 (No misleading
irformation) are deemed 10 be made by the Bomower in relation o the information
provided by the Boarrower since the date on which the representation was last made;
and

(b} the repeating representations contaimed in Clause 10,12 ( Financial Statements and
Financial Forecasts) are deemed 1o be made on the basis of the latest annual
financial statements and forecasts provided to the Lender under Clause 12.1
[ Financial Starenrents, budgets and Financial Forecasis).

Status

The Bomrower is a public company duly incorporated and validly existing under the laws
of is jursdiction of incorporation.

The Bomower has the power 10 0wn its assets and carmy on its business as it is being
conducted. The constitutional documents of the Borrower are in compliance with all
applicable laws and regulations.

(G
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[ Dwnership of assets

I'he Bormmawer has good title to, and the right 1o uss under any applicable faws, its assets
{including intelleciual property rights, trademarks, licences and patents) pecessary o
carmy on its present and future business activities.

103 Power and autharity

The Borrower has the power 10 enter into, perform and deliver the Findncing Documents
and the Project Documents and to perform all contemplated obligations. The Bomrower
has taken all necessary action to authorise its entry into, performance and delivery of the
Financing Documents and Project Documents and the transactions contemplated by thoss
Finanzing Documents and Project Documents.

1.4 Validitw and sdmissibilioy in evidenoe

All Authorisations reguired:

fa} to enable the Borrower to lawfully enter inte, and exercise i rights and comply
with its cbligations under, the Financing Documents and Project Documents;
and

b} to make the Financing Documents and the Project Documents admissible in

evidence in the courts of the jurisdiction of incorporation of the Borrower o in
arbitration proceedings,

have been obtained and are in full foree and effect and no circumstances exist which could
result in the revocation, non-renewal or modification, in whole or in part, of any such
Authorizations.

0.5 Mo filing of sthmp axes

Under the taws of the jurisdiction of incorporation of the Borrower, it is nol necessary
that the Financing Documents be filed, recorded or enrolled with any court or other
authority in that jurisdiction or that any stamp, registration or similar taxes or fees be paid
on or in relation to the Financing Documents or the transactions contemplated therein.

10.6 Bindis i

The obligations undertaken by the Borrower under each of the Financing Documents and
the Project Documents comply with all laws and regulations applicable to the Borrower
in its jurisdiction of incorporation and are legal, valid. binding and enforceabls
obligations which zre effective in accordance with their written terms.

10.7 Eree transfer of funds

Allamounts due by the Borrower to the Lender under the Finaneing Documents are frechy
transferable and convertible.

10.8 No conflict with other obligations

The entry into, and pérformance by the Borrower of, and the transactions contemplated
by, the Financing Docaments snd the Projest Documents do not conflict with any
domestic or forcign law or regulation applicable oo it, its constitutional documents (or any
similar documents) or any agreement or instrument binding upon the Bormower or

affecting any of i3 assets.
[ g
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10.11

10.12

1013

Governing law and enforcement

ta) The choice of French law as the govemning law of this Agreement will be
recognised and enforced by the courts and arbitration tribunals in the jurisdiction
of incorporation of the Barrewer.

(k]  Anyjudgment obtained in relation to this Agreement in a French court or any award
by an arbitration tribunal will be recognised and entorced in the jurisdiction of
incorporation of the Borrower.

(e} Iris clarified that the Underwriting Agreement will be subject to Ecuadorian Law
and shall. in no event be subject to French Law.

Mo default
Mo Event of Default is continuing or i reasonably likely 1o occor

Mo breach of the Barrawer is continuing in refation to any other agreement hinding upon
it, or affesting any of its assets, which has, or 15 reasonably likely to have, a Material
Advarse Effect

Mo misleading information

All information and decuments supplied by the Bormower to the Lender were true,
accurare and up-to-date as at the date they were provided or, if appropriate, as a1 the date
at which they are stated to be given and have not been varied, revoked, cancelled or
refvewsd on revised terms, and are not misleading in any material respact as a resuli of an
omission, the occumence of new circumstances of the disclosure or non-disciosure of any
information.

cig t and Financi
The Bomrower's Initial Financial Statementz wers prepared in accordance with the

Applicable Accounting Principles and give a true and fair view of the Bomower's
financial condition and results of operations for the relevant financial year.

In relation 1o the [nitial Financial Statements, there has been no Material Adverse Effect
since December 31, 20235,

The Financial Forecasts were prepared by the Bomower in accordance with the
Applicable Accounting Principles and give a true and fair view of the Borrower’s
progected financial condition and projected results of operations.

Ei ial indebted

All the Borrower's Medium to Long Term Financial Indebtedness as at the Signing Date
iz listed im Scheduls & ( Existing Logrs on Sioming Dale).

The Bomrower has no Financial Indebtedness cutstanding other than the Permitted
Financial Indebtedness.

10.14 Project Documents

The Project Documents represent the entire agreement relating to the Project on the
sigming Date and are valid, binding and enforceable against third parmies. The Project
Documents have not been amended, terminated or suspended without the prior approval
of the Lender zince the date on which they were delivered 1w the Lender and there iz no
current dispute in connection with the validity of the Project Documents. y




10.13 Froject Aushorizations

All Praject Authonsations have been obtained or effected and are in full force and effect
and there are no circumstances which may result in any Project Authorisation being
revioked, cancelled, not renewed or varied in wholé or in part,

10,16 [nsurange

The Bormower represents and warrants:

(a) the Bormower has entered into and shall maintain in full force and effect, on and in
relation with its business, assets. the Project and the axisting infrastructure on the
Project site(s), all Insurance Policies necessary for the continuity of its opermations
and for the implementation of the Project:

(b}  the Insurance Policies mentioned in the above parsgraph are compliant with
Ecuaderian laws and regulation; and

e} all inzurance premiums related o the above meniioned Insurance Policies are up to
date.

10.17 Procurement

The Bomower hereby declares that it (i) has received a copy of the Procurement
Guidelines and (if) understands the provisions of the Procurement Guidelines, in
particular, those provisions relating 1o any actions which the Lender may take in the cass
of a breach of the Procurement Guidelines by the Borrower.

The Bomewer is contraciually bound by the Procurement Guidelines as if such
Procurement Guidelines were incorporated by reference into this Agreement.

The Borower confirms that the procurement. allocation and performance of all contracts
entered into for the purposes of implementing the Project or any part thereof, comply with
the Procurement Guidelines, including such comtracts entered into. and'or for which the
procurement process has started. prior to the Signing Date and that are retroactively
fimanced by the Lender.

10.18 Pari passy ranking

The Borrower’s payment obligations under the Financing Documents rank at least porf
possn with the claims of all its other unsecured and unsubcrdinated creditors.

10,19 Security

No Security exists over all or any of the assets of the Borrower other than the Permitted
Security.

Furthermare, the underwriting granted by the Underwriter will be governed exclusively
by the terms and conditions of the Linderwriting Agreement, smee it 5 the only
agreement that regulates this underwriting.

10.20 Project Security

The Bomawer represents that the Project Secunty granted to the Lender is valid and
binding Security, duly enforceable.

In any event, it is clarified that the enforcement of the Underwnting A greement shall be
sirictly subject to the enforcement mechanisms set out therein and to no others. The
Underwriting Agreement shall operate as a subsidiary underwriting, exclusively
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covering overdue and unpaid principal and the interest accrued on such overdue and
unpaid principal. meaning amounts not yet recovered through the enforcement of the
borrower's assets, all in smict accordance with the terms and conditions of the
Underwriting Agreement.

The Lender and the Borrower acknowledges and agrees that the Municipality of Cuenca
shall fully and unrestrictedly enjoy the rights of excussion, division, and order. These
rights shall remain inviolable and may not be waived. restricted, limited, altered. or
canditioned under any circumstances, whether directly, indirectly. or by interpretation,
application, or enforcement of this Agreement [AFD Agreement Mo, CEC 107201 7).

1021 Taxes

The Borrower represents and warrants that:

{m) thers is no overdue payment of any amount in respect of Tax and there is not
overdue in the filing of any Tax returns;

ik} it has not been notificd of any claim or investigation by the tax authorites agains
it in respect of any failure to pay an amount in respect of Tax which is not capable
of being contested in good faith by the Borrower, and

(e) it complies with all applicable laws regarding publication of information
enCouraging tax Wansparency,

10.22 Mo proceedings pending or threatened

Save for any threatened or pending claims expressly disclosed by the Barrower on the
Signing Date. no litigation, arbitration or adminismative proceedings of, or before, any
court, arbitral body or other authority which, if adversely determined, are reasonably
likely to have a Material Adverse Effect, have, to the best of the Bomower's knowledge
and belief, been started or threatened against it or any of its assets.

10.23 Insolvency proceedings

No corporate action, k2gal proceedings or other similar procedure or step kas been taken
in relztion to the Borrower regarding the suspension of payments, a moratorium of any
indebtedness. winding-up, dissolution. administration or reorganization (by way of
voluntary arrangement, scheme of amangement or otherwise) or a compesition,
cOMmpromise, assignment or arrangement with any creditor of the Borrower,

10.24 Origin of funds and Prohibited Prastices

The Borrower represents and warrants that:

i)

(b}

()

(d)

(e)

the Borrower's equity and the funds invested in the Project are not of an [llicit
Origin;

the Borrower shall ensure that the Project or this Agresment does not give rise to
any Prohibited Practices;

the Project (in particular, the negotiation, entry into and performance of any
contracts funded out of the Faciliny) has not given rise 1o any Prohibited Practics;

it has not committed or participated in any act confrary to any anti-Money
Laundering and counter- Terronst Financing applicable law; and

to use its best knowledge, that it has not provided direct or indirect material seppon
or other resources to any person or eniity that commits, attempts to commit

ar




10.23

advocates, facilitates or takes pan in Acte of Terrorism, or has commiatted,
anemptad o comnil. advocated, facilitated or taken part in Acts of Terrorism.

Financial Sanctions Lists

The Bormmower represents and warmrants that neither it nor any of its directors, managers or
controlling entities. appear on anv Financial Sanctions List

[0.26 No Material Adverse Effect

The Borrower represents and warrants that no event or circumstance which is likely o
have a Material Adverse Effect has occurrad or is likelv to occur.

10.27 Directive (EL) 2005/849 and Directive (EL} 2013/36 (Non subjection to ELT Directives

11

11.2

in_relanion to Money Laundenng and Terrorism Financing and capital rules for financial
e

The Borrower represents and warrants that

{a} 1t 15 not subject to Directive (EUY 2015/849 and if so, it confirms thet it has
complied with the disclesure of beneficial ownership information in accordance
with Article 30 of Directive (EU 201 5/849;

ib) s not subgect © Dhrective (EUY 20137346 and T so, it has complied with the
obligation of publication of country-by-country reporting in accordance with
Article B9 13 of Directive (EU) 20013/35.

UNDERTAKINGS

The undertakings in this Clause 11 ( Undertatings) take effect on the Signing Date and
remain in full force and effect for as long as any amount is outstanding under the
Financinz Documents.

The Borrower acknowladges and agrees that information and documents made availzable
to the Lender pursuant to this Clause | | may be shared by the Lender with the European
Commission-and other EL institutions subject to and in accordance with the terms of the
EF5D+ Guarantee Fastoities Agreement and applicable laws and regulations.

Corporate exisience

The Borrower shall:

(a} minGin its corporaie existence and the general nature of its business and shall noc
amend or alter its corporate existence, its registered office, its corporate objectives
or the nature of its business without the prior consent of the Lender;

(b} not amend or alter its aricles of association (or any equivalent constitutional
documents) after the Signing Date in a manner which iz likely to adversely affect
the interests or nghts of the Lender; and

(¢}  notenter into any amalgamation, merger, demerger, consolidation or other similar
corpordate reconstruction without the prior written consent of the Lander.

Complianes with laws and regulations

The Bomower shall;

(a)  comply in all respects with all laws and regulations to which it andior the Project
is subject particularly in relanion o publication of information encouraging tax
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1.4

1.6

11.7

transparensy. as well as all applicable environmental protection, safety and labour
laws as [urther described in Article 11.9 (Envirommental and social responsibility)
and prevention and fight against Prohibited Practices; and

(b)  comply with all of its obligations under the Project Documents;

e} ftile all of its tax retums and pay and discharge all Taxes within the time penod
allowed. unless and only to the extent that such payment i3 being contested by the
Borrower in good faith and provision is made and maintained for those Taxes and
15 disclosed in the Borrower’s Financial Staternents; and

{d) obrain, maintain in full force and effect and comply in all material respects with,
all provisions, conditions and restrictions (if anv) sét out in any agreement,
authorisation, approva! or decision of any administration, public authority or
tribunal, and do all that is necessary under any applicable law or regulation to
ensure that i performs §ts oblipations pursuant o any such  Aoresment,
authorization, approval or decision.

Authonsations

The Bomrower shall promptly obtain, comply with and do all that is necessary to maintain
in full force and effect any Authorization required under any applicable law or regulation
to enable it to perform its obligations under the Financing Documents and the Project
Documents and to ensure the legality, validity, enlorceability and admissibility in
evidence of any Financing Document or Project Document

Project Documents
The Bomrower shall provide the Lender with for no-phjection or informaticn, as the case
may be, with a copv of any Project Documents or amendment thereto and shall not (and

shall not agree to) make anv material amendment to any Project Document withouwt
obtaining the Lender’s prior no-objection.

T —

The Bormower shall implement the Project in accordance with the generally accepted
principkes as far as care and business practices are concerned and in accordance with the
technical standards in force. The Bomower must diligently exercise its rights and
undertake itz responzibilities under any Project Document.

The Bomower shall ensure that no substantial change is made to the general nature of its
business activities as al the Signing Date.

Preservation of assets

Without prejudice to the Bormower's nghts under Clause 11.11 (Digposals ond
rvesiments), the Bormower shall (i) maintain in good operating and maintenance
conditions itz assets and the Project assets in accordance with all applicable laws and
regulations; and (ii) use such assets in compliance with their purpose and all applicable
laws and regulations.

[nsurances
11.7.1 The Barmower shall and procure that the Contractors shall;
(a1 take out Insurance Policies mequired by Ecuadorian law with reputable insummnce

companies, maintain such policies in full force and effect, or with respect to the
Contractors the required delay in accordance with the relevant Project Document,

/




11.8

11.9

pay the premiums on the dug dares and not amend or alter the Insurance Policies
without the prior consent of the Lender;

(b)  upon request, supply the Lender with copies of the [nsurance Policies required by
Ecuadorian Law,_ any améndments thereto and evidence of payment of premiums;

[1.7.2 Moreover the Bormower undertakes:

{a}) subject to Clause 8.2 (Mendmory prepayment), 1o promptly allocate any sums
received under an Insurance Policy up o an amount of ene million US Dellars
(USD 1,000,000) following any damage/loss affecting the Project for replacement.
repair or re-instaterment of the Project;

{b)  if the sums received under an Insurance Policy fellowing any damage'loss are
greater than one million US Dollars {USD 1,000,000), to provide the Lender with
a re-instatement plan as soon as possible. If the Lender does not approve the
reingatermnent plan, the Lender may notify the Borrower, within ten { 10) Buziness
Davs following réceipt of the reinstatement plan, that the. mandatery précavment
provision has been triggered in nocordance with Clagse 8.2 (Mandatory
prepaent); and

(c) totake all actions and steps set out in the re-instatement plan which has been
approved by the Lender and carry out all necessary works within the timeframe
indicated in such re=instatement plan.

Procurement

[n relation o the procurement, award and performance of contracts entered into for the
purposes of implementing the Project or any part thereof, and financed by the Facility,
the Borrower shall comply with, and implement. the provisions of the Procurement
Guidelines.

The Bomower shall take all actions and steps deemed necessary for the effective
implementation of the provisions of the Procurement Guidelines.

[n the event of non-compliance by the Borrower of the Procurement Guidelines, the
Lender may declars the related costs ineligible under this Agreement, for such specific
evenl. The Borrower shall retum to the Lender the funds from the Facility used to pay
such ineligible costs,

Environmental and spcial re ibility

11.9.1 Implementation of environmental and social measures

In order to promote sustainable development, the Parties agree that it is necessary 1o |
promote compliance with human rights, internationally recognised environmental and
labour standards, including conventions of the International Labour Organization
(CTLAY™Y and the intemational enviconmental conventions with respect 1o environmental
protection. For such purpose. the Borrower shall:

- wilh respecis 10 i3 business aclivities:
(a) comply with intermational standards for the protection of the environment. safety

and labour laws, including the fundamental conventions of the ILO and the
interational environmental conventions which are not contradictory 1o the

applicable laws and regulations of the relevant country.
y s
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(b

{c}

{d)

{c)

{H

implement the Agreement in accordance with intermational human rights law and
in accordance with the following documents, &s long as they &re compatible with
Ecuzdorian law:

1. Principles Tor Responsible Investment;
2, LM Guiding Principles on Busingss and Human Righis:

3. OECD Guidelines for Multinational Enterprizes;

4, Un Food -and Agriculture Organizetion's Principles for
Responsible Investment in Agriculiure and Food Svstems: and

5. Imtermaticnal Labour Organization conventions.

with respect to the Project:

include in the procurement contract{s), and, as the case may be, in the bidding
documents, a clause whereby the contracting parties will agree, and procure that
their subcoatractors (if anyv) will agree, to comply with such internaticnal
standards in accordance with the applicable laws and regulations of the country
where the Project is being implemented and the documents listed in paragraph (h)
abave, The Lender will be entitled to request that the Barrower deliver a report on
environmental and social conditions of implementation of the Project;

put in place appropriate mitigation measures specific to the Project as defined
within the context of the environmental and social risk management policy of the
Project and describe in the ESCP attached as Schedule 8:

require that the Contractors appointed for implementation of the Project apply the
mitigation maasures, procure that their subcontractors (if eny} comply with all such
measures, and take all appropriate steps in the event of a failure to put in place such
ritigalion measures, and

provide the Lender with annual follow-up reports in relation to the ESCP.

11.%.2 Environmental and so¢ial (E3) complainiz-management

ia)

&)

The Borrower (i) confirms that it has received a copy of the ES Complaints-
MManagement Mechanism’s Rules of Procedure and has acknowledged its terms, in
particular with respect to actions that may be taken by the Lender in the event that
a third party lodges a complaint, and (1) acknowledges that these ES Complaints-
Management Mechanism’s Rules of Procedure have, as between the Borrower and
the Lender, the same contractually binding effect as this Agreement.

The Borrower expressly authorises the Lender to disclose to the Experts (as defined
in the ES Complainis-Management Mechanizm’s Rules of Procedurg) and to
parties involved in the compliance review and'or conciliation processas, the Project
documents concerming environmental and social matters necessary for processing
the eavironmental and social complaint including, without limitation, those listed
in Schedule 12 { Non-exhmstive lisr of environmental and social documents wiich
can be discloved in connection with EX complaints-management mechanism s rudes
af procedure),

11.9.3 Biodiversity Data Sharing

In order to promote biodiversity data sharing and in accordance with international targets
relatesd to biodiversity data knowledge and sharing, the Borrower imderiakes gyshare, or
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procure that jts third party contractors share, the biodiversity data (raw or processed)
generated in relation with the Project with the Global Biodwvessity Information Facility
(GBIF) warldwide database, in order to enable its publication.

For this purpose, the Borrower undertakes to take all appropriate measures towards s
third party contractors so that they allow the sharing on the GBIF worldwide database of
the processed biodiversity data on which they may have intellectual properiy rights.
rezardless of the medium.

The data sharing on the GBIF darabase shall be carried out in accordance with the terms
and conditions set out in Schedule 13 - Biadfversine dore sharng).

The Lender shall be mentioned as “Project Funder™ in the metadata section.
1110 Climate co-benefits

The Parties shall procere that at least 50% of the Facility is to be applied towards Climate
co-benefits

[1.11 Dizposals and investments

The Bomower shall not:

£ enigr inlo & single transaction or in o series of transactions, whether voluntary or
invaluntary, to scll, bease, wansfer or otherwise dispose of any of its assets except
fior any sale, lease, iansfer or other disposal which is a Perminted Disposal; and

= make any investment except for any investrment which s a Permitied [nvestment.

|1.12 Einancial Indebtedness

The Borrower shall not incur or permit to be owtstanding anv Financial Indebtedness
other than the Permitted Financial Indebiedness.

The Borrower shall promptly notify the Lender if it incurs any additional Permined
Fimancial Indebredness.

[1.13 Financial ratios
The Bomower shall at all times ensure that:

—  the EBITDA to Debt Service Rario is not less than one (1.0x);
- the Financial Indebredness to EBITDA Ratio does not exceed five {5.0x); and
- the Current Batio is not less than one (1.0 %),

11.14 Dividends

The Bormower must not distribute dividends or any part of its results 10 its controlling
entity or any other third party without the Lender’s prior approval.

11.15 Additional Financing

The Borrower shall not amend or alter the Financing Plan withour obtaining the Lender's
prior written consent and shall finance any additional costs not anticipated in the
Financing Plan on terms which ansure that the Facility will be repaid in acoordance with
the Permitted Financial Indebtedness described in Clanse 11,12 (Fingrcial Indebredness)
and the ratios se0 out in Clause |13 (Firancial rafios). Y




[ 1.16 Fingncial vear and Auditors

The Borrower shall not change its fingncial vear end date without the prior approval of
the Lender.

It there 15 a change of Auditors, the Borrower shall appoint as its Auditors a reputable
auditing firm with the necessary experience to fulfil their duties as auditors.

The Borrower shall inform the Lender before changing its Auditors or altemate Auditors.

LLIT Pari passy ranking
Without prejudice o the rights of the Lender under the Security Documents, the Borrower
undertakes to ensure that its payment obligations under this Agreement rank at all times
gt |east pard passy with 15 other current and futwre unsecured and vnsubordineted
payment obligations.

[1.18 Security

The Borrower shall not grant or allow to exist, for any reason whatsoever, any Security
over any of its assets or income streams other than a Permitted Security.

| 1.1%9 Underwriting Agresment

The Bormower, as the debtor under this Agreement, will carmy out all the necessary steps so that
the Underwriting Agreement remains in full force and effect, limited by i own terms, Tha
Partizs clarify that the Underwriting Agreement signed will exchisively cover the capital sctually
delivered and unpaid, as well as the interests derived from thar pending caphal payment, in
relation to this Agreement and up 1o 2 maxmum amount of twentv-nine million U5 dollars (USD
29,000,000}, preserving the rights of the Lender and the benefits of the Muonicipal Decentralined
Autonomens Government of Cuenca [Undeowriter) under zaid contract,

The Lender and the Bormower recognizs and accept that the Munmicipaiity of Cuenca (the
Linderwriter) will fully and without restrictions enjoy the bemefits of excussion. division and
order, in accordance with the Underwrinng Agreement, that will be celebrated with the
Underwritter and the applicable Ecuadorian regulaticns. In no case may these benefits may be
restricted, limived. akered or conditioned, either directhy or indirectly; even less so by
interpretation, application or execution of this Agreement (AFD AGREEMENT Mo, CEC 1072
0l Z)

11.21 Project Account and Diebr Service Acoount

The Borrower shall open, mantain and fund the Project Account and the Debt Service
Acoount in acsordancs with the terms and conditions of this Agresment and the Secunty
Documents.

| 1.2 Inspections

The Bomower hereby authorizes the Lender and its representatives to camy out
inspections, the purpose of which will be to assess the implementation and operations of
the Project and the accounting and financial position of the Bormower and chall retain the
records of the Borrower, its employees and sub-contractors in relation 10 the Project for
inspection by the Lender,

The Borrower shall (i) co-operate and provide all reasonable assistance and information
tor the Lender and its representatives when carrying out such inspections, the timing and
format of which shall be determined by the Lender following consultation with the
Borrower; and (i1} provide the Lender and its representatives with access 1o its Omancial

records and its employees. y
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The Borrower shall retain, and make available for inspection by the Lender, all decuments
relating to the Eligible Expenses for a period of ten {10) vears from the Deadline for
Drawdown.

1 1.25 Progect evaluation

The Borrower acknowledges that the Lender may carry out. or procure that a third party
carries out on its behalf, an evaluation of the Project. Feadback from this evaluation will
be used 1o produce a summary containing information on the Project such as: total
amoeunt and duration of the funding. ohjectives of the Project. expected and achieved
quantified cutputs of the Project. assessment of the relevance. effectiveness, impact and
viabelity/sustainahility of the Project, main conelusions and recommendatians.

The main ohjective of the evaloation will be the articularion of credible and independent
judgement on the key issues of relevance, implementation [efficiency) and effect:
{effectivensss. impact and sustainability).

Evaluators will need 1o take into acecunt in a balanced way the different legitimate points
of view that may be expressed and coaduct the evaluation impartially.

The Borrower will be involved as closely a5 possible in the evaluation, from the drafting
of the terms ¢f reference to the delivery of the final report.

The Bormower agrees 1o the publication of this summary, in particular on the Lender’s
Websie,

3uch project evaluations, if applicable, shall be at no ¢osts for the Bomower.

11.24 Financial Sanctions Lists and Embareo

The Borrewer shall ensure:

(a}  that no funds or economic resources are made available, directly or indirectly, to
or for the benefit of persens, groups or entities listed on any Financial Sanctions
List; and

(b} mot to finance, acquire of provide any supplies or services and/or intervene in
sectors which are subject to an Embargoe by the United Nations, the European
Union or France or sot to exercise an activity in one of those sectors,

11.25 Origin of funds. absence Prohibited Practices

The Borrower shall:

(a} comply with applicable regulation in relation to anti-bribery, anticorruption, anti-
money laundering and antiterrorsm matters;

(b} use the funds of the Facility in accordance with the Lender Group's poliey o
prevent and combat Prohibited Practices ag available on itz Websgite;

{c)  ensure that the funds invested in the Project are not of an [llicit Origin,

(d}) use #ts best effons not to provide direct or mdirect material support or othar
FESOLPCES 1D any person or entity that commits, aftemipts to commit, advosates,
facilitates or takes part in Acts of Terrorism, or has committed, anempted to
commit, advocated, facilnated or taken part in Acts of Termonsm;

(e} comply with applicable regulstion in relation 10 Prohibited Practices and ensy
that the Project does not give rise 1o any Prohibited Practice:
/V 01



(£ as soom as it becomes aware of or suspects any Prohibited Practice. immedistely
inform the Lender;

(8] in the event referred to in paragraph (e) or at the Lender’s request if the Lender
suspects that the acts or practices referred 1o in peragraph (d) have occurred, ke
all necessary actions to remedy the situation in a manner sabsfactory to the Lender
and within the time period requested by the Lender;

(hy  promptly notify the Lender if it becomes aware of any information which may raise
a suspicion that its own funds or any funds invested in the Project are of an [licit
Cirigin; and

{1}  inform the Lender of any change required to be disclosed under any applicable law
or any transaction which weald result in a change of Control.

1126 [nvestioations

The Bomower shall undertake to allow the Lender or any third party mandated by the
Lender, te camy out an investigation in the event of an allegation of Prohibited Practice
at no costs for the Borrower, To this end, the Lender or any third party mandated by it s
authorized to:

fa)  interview amyone who may have information about an alleged Prohibited Practice:

()  conduct sudies and contrels, both documentary and on-site. as the Lender may
deem appropriate, including access to the sccounting books and records or any
oaher documentation relating to the Project held by the Bormower or any person or
entity connected with the Project;

fc)  carry out visits of the sites, facilities and wocks related to the Project; and
id) achieve all the steps and actions necessary for these investigations,

The Borrower shall ensure that the tender documents, contracts and sub-contracs
financed through the Facility allow the implementation of this Clause.

Noa-compliance with this Clause by the Bommower could, at the discretion of the Lender,
constitute a Non=Cooperative Practice.

[ L.27 YVisibility and Communication

The Bomrower shall implement visibility and communication actions related to the
implementation of the Project in sccordance with the terms of the WVisibility and
Communication Guide. and acknowledges having fully read and wnderstood the
aforementioned guide. According to the Visibility and Communication Guide, the Praject
is subject to communication and visibility obligations of Level 1,

11.28 Diocument Retention — OLAF

The Bormower undertakes to keep and make available all relevant and aceessible financial
and technical information (originals or copies and in physical or in electrenic format
(PDF, EXCEL or other widely available format) related to this Agreement for a period of
30 (thirty) years and in any case, until any investigation by OLAF if notified o the
Bomower.

[ 1.29 Access and Mnancial checks

any Representatives of either of the foregoing) to conduct desk reviews, on-the-spot

o
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checks and interviews regarding any operations supported by this Agreement. on the hasis
of supporting documents and any other documents related to the financing of the Project.

The Bormower agrees that OLAF and the EPPO may carry out investigations, including
on-the-spot-checks and interviews in accordance with the provisions laid down by the
law of the ELI for the protection of the financizl interests of the EL against Fraud, Act of
Corruption, Money Laundering, Temorism Financing and other illegal activities, and
where applicable, any administrative cooperation arrangements concluded between
OLAF and the Lender’s anti-lraud body.

The Borrower agree that notwithstanding Clause 15.9 (Confidentiality wand disclosure of

informerion) OLAF, the European Court of Auditors, the Commission and/or the EPPO
may transmit any information obtained in the course of its investigations in accordance
with the legal framework govemning such investigations. Any ¢onfidential information
shared with and processed by OLAF shall be subject to professional secrecy pursuant to
Article 10 of Regulation (EU, Euratom) No 88372013 and to the EU's data protection
legislation.

The Borrower agrees that the execution of this Agreement may be subject to scrutiny by
the European Court of Awditors when the European Court of Auditors audits the
Commission’s implementation of EL! expenditure. In such case, the Borrower shall
provide to the European Court of Auditors access to the information that is required for
the European Court of Auditors to perform its duties.

The Borrower shall provide officials of the Commission, OLAF, the EPPO and'or the
European Court of Auditors (and any authorized agents of any of the foregoing) upon
request. information and access to any documents and computerized data conceming the
technical and financial management of operations under this Agreement, as well as grant
them access to sites and premises at which such operations are carried out. The Borrower
shall take all mecessary measures to facilitate these checks in accordance with its
regulations and rules. The documents and computerized dara may include information
which the Borrower considers confidential in accordance with its own established policies
and procedures or a5 governed by contractual asreement. Such information once provided
to the European Commission, OLAF, the EPPO and'or the European Court of Auditors
(and’or any authorized agenis of any of the foregoing) shall be treated in accordance with
EU confidentiality rules and legislation. Documents must be accessible and filed in a
manner permittling checks, the Borrower being bound to inform the Commission, OLATF,
the EPPO or the European Court of Auditors, as relevant, of the exact location at which
they are kept. Where appropriate. the Parties may agree to send copies of such documents
for a desk review.

The Borrower shall exercise a high-level of due diligence to ensure the protection of the
Froject.

For the performance of the duties set out in this Clause, the relevant parties shall enter
into a non-disclosure agreement.

11.30 Detection of illegal activity

If the Borrower becomes aware of, or reasonably suspects any fraud, corruption, money
laundering, terrorism financing or any other illegal activity by any persan in connection
with the Project, the Borrower shall :
- without undue delay notify the Lender unless it was notified by the Lender;
= reasonably consult with the Lender, {and wpon reguest of the Lender, the
Commission and OLAFY,
- subject to consultation with the Lender (and upon request of the Lender. OLAF),
conduct a diligent investization into the issie;
- use reasonable effors to mitigate any financial loss 1o the Lender and/or the
Commission) resulting from that event: and y
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- provide 1w the Lender (and wpon request, the Commission and OLAF) sl
information accessible to the Borrower which is needed for the Commission or
CLAF to camy out a full and thoreugh investigation.

11.31 Anti Money Laundering and Non Cooperative Jurisdictiog

The Borrower shall:

(1} comply with applicable EU legislation and agreed international and EL standards
on the prevention of Meney Laundering, the fizht against Acts of Terrorism. Tax
Avoidance Practices. Fraud and Tax Evasion or ensure compliance with rules
eguivalent to applicable ELJ standards and therefore shall:

(11} not support projects that contribute to Money Laundering, Terrorist financing,
Tax Avoidance Practices, Fraud and Tax Evasion:

{iii}not enter into new or renewed operations with entities incorporated or established
in jurisdiction that either:

o

are listed in the EU list of non-Cooperative jurisdictions for tax purposes set
out in the notice from the Council of the EU in respect of "The EU list of
non-cooperative junsdictions for tax purposes, Bs regularly updated and
published in the Official Journal of the EU (latest updare by OJ C.2024/1804
of 26 February 2024), as well as on the dedicated Council website:
hrpsz/iwww.consilium.europa. ew'en/policies/eu-lisi-o [-non-cooperative-
Jjurisdictions’ or eny successor website (the "NCJ List™);

are identified as high-nisk third countries pursuant to Article 9.2 of the
Directive (ELT) No 2015/849 of the European Parliament and of the Council
of 20 May 2015 on the prevention of the use of the financial svseem for the
purposes of money laundering or terrorist financing, amended through
Directive (EL) 2018/843 of the European Parliament and of the Council of
30 May 2018 and as listed in Delegated Regulabon 16752016, as regularly
updated end published in the Official Journal of the EU (latest update by O
L, 20247163, 18.1.2023), as well as on the dedicated Commission webaite:
hitps://finance ec suropa.zu'financial-crimeanti-money-laundering-and-
countering-financing-terrorism-international-level en  or any  successor
wibsite (the "AML List"}.

{1v) report on its ohservance of the requirements 2t owt in (i), (i) and (ii1) above
under the form of Schedule 15 (Fase citier guarantes obligations) no later than
threa (2} months follewing the end of each fiscal vear.

The Bomrower may derogate to paragraph (iii) above only if the relevant operation is
physically implemented in a NCJ List or AML List's jurisdiction and provided that it
docs ot present any indication that the relevant operation contributes to Money
laundering, Terrorist Financing, Tax Aveidance Practices, Fraud and Tax Evasion.

The Borrower shall provide AFD upon request with any information regarding the
identity of its ultimate beneficial owner.

11.32 Reallocation of the Available Credit in relation to the transfer of the lands for the

construction of the Complajo Verde

The Parties agree that, in the occurrence of an external event independent of the
Bomrower's will, actions or omissions (such as the refusal by the Cuenca city council)
resulting in the impossibility for the Borrower to obtain from Underwriter the transfer of
the Cuartel Cayambe land, necessary for the construction of the Green Complex, the
Parties shall enter into negotiations to agree on A modification of Schedule 3 (Fimamcing

Y
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Plary, in order t allow the reallocation of the funds of the Facility within the seope of
Schedule 2 (Frajecr Lescriprion),

It is elanfied that the Underwrter, under the Underwriting Agreement, would anly be
liable towards the Lender as a conditional asd subsidiary debtor, and only for the principal
and interest due by the Borrower in relation to this Agreement, exclusively for the
ampunts of capital that have been dishursed and remain unpaid, as well as interest derived
from unpaid principal. The Underwriter's liability is limited to a total amount of up to
twentv-nine million U'S Dollars (USD 29.000.000). and is subject to the terms and
conditions of the Lnderwriting Agreement, including but not limited to the benefirs
inherent 1o <aid Agreement, such as the rghts of excussion, order and division. In no
event will the Underwriter be considerad responsible for the transfer of any land necessary
for the construction of the Green Complax.

[1.33 Dperational Manual

11

The Parties shall agree on the final text of the Operational Manual of the Project within
the six (6) months pursvant (o the execution of this Agreement and m any event prior to
the performance of any procurement.

INFORMATION UNDERTAKINGS

The undertakings in this Clause 12 (Information Undertakings) take effect on the Signing
Date and remain in full force and until the larer of the Long Stop Date and the date by
which any amount is outstanding under this Agreement.

12,1 Fimancial Statements. budeel and Financial Forecasts

The Bormower shall supply to the Lender;

{a) as soonas they are available and in any event within 210 calendar days afier the
end of each financial vear, provided that the Bormower shall make its best efforts
for 180 calendar days. its audited Financial Statements (including a balance sheet,
income statement and any schedules thereto) prepared in accordance with the
Applicable Accounting Prnciples accompanmied by a letfer from the Auditors,
addressad to the directors of the Boreower in relation 1o the Financial Stutements
for that financial vear;

(b] asscon as iris available and in any event by the end of the curment financial year,
a budget in respect of the next successive financial year;

(¢} as soon as they are svailable and in any event within 180 calendar days after the
emnd of each financial vear, the revised Finansial Forscasts; and

(d) assoon asthey are available and in any event within 60 calendar days after the end
of the relevant financial semester, its hall-year upnavdived financial statements
(including & balance sheet, income statement and any schedules theretod for the
relevanl semester,

The Financial S1atemenits, budget and Financial Forecasts provided by the Borrower in
scoordance with this Clause 12.1 (Fimaneta Steremenes, budger and Financial Forecasts)
must be accompanied by a certificate signed by a dulv authorised representative of the
Borrower, confirming that such Financial Statements, budget and Financial Forecasts
fairly represent the Bomower's financial situation as et the date on which they were

prepared.

The Borrower shall ensure that all of the financial statements provided inaccordance with
this Clause 12,1 {(Financial Stafements, budger and Fimarcial Farecesis) are prepared in
aceordance with the Applicable Accounting Principles X

i
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12.2

124

The Borrower irevocably authorises the Auditors 10 communicare directly with the
Lender if the Lender makes such & request in the form set out in Schedule 3 (Form of
Lener to the Awditors).

Finapzial ratios

The Borrower shall supply to the Lender a Ratio Certificate signed by bath the Auditars
and a duly authorised representative of the Borrower setting out each financial ratio with
the details of the calculation specified in Clause 11.13 {Fingneial raties) at the same time
a5 it supplies the financial statements to the Lender in accordance with Clause 12.]
(Finametal Staremenis. budger and Financial Forecasts).

Progress report

{a)  Until the Technical Completion Date, the Borrower shall provide to the Lender on
a half-yearly basis a technical and financial progress report in refation 1o the
implementation of the Project and an annual follow-up report of the Project’
indicators in the form set out in Schedule 9 (Form of follow-up report of rhe
Profect” Indicators).

{b)  Within three (3} months after the Technical Completion Date, the Borrower shall
supply to the Lender a geneval progress report including a follow-up report with
respect (o the Project” indicators in the form set out in Schedule 9 {Form of foliow-
up report of the Project” fndicators).

Project Accoun i coamnt

The Borrower shall supply to the Lender within fifieen (1 3) Business Days after the end
of each half vear, a copy of the bank statements. in relation to the Project Account and the
Debt Service Account.

12.5  Information and miscellaneoys

The Borrower shall supply to the Lender:

{(a) immediately upon becoming aware of them, details of any event or circumstance
which is or may be an Event of Default or which has or may have a Material
Adverse Effect, the nature of such an event and all the actions taken or to be taken
to remedy it (if any );

(b} promptly upon becoming sware of them. detailed information regarding any
litigation, arhitration oc administrative proceedings which are current, threatened
or pending against the Borrower and which might. if adversely determined, have a
Material Adverse Effect:

e}  promptly upen becoming aware of them, details of any incident or accident directly
related to the implementation of the Project which might have a sigmficant impact
on the Project site, the working conditions of its employees or any Contractors’
employees, the nature of such incident or accident, together with dewils of any
action taken or proposed 1o be taken, as applicable, by the Borrower to remedy it

idy promptly, details of any decision or event which might affect the organisation,
completion or aperation of the Project

(e} and any difficulty faced in the implementation of this Agreement or the Project,
together with any remedial measure undertaken

ify  copies of any amendment to its constitubional decuments which is required to be

made by [aw; Y
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{g)  details of any change required to be disclosed under any applicable law or any
mransaction which would resulv'has resulted in a change of ownership of the share
capital of the Borrower or in a direct or indirect change of Ceantrol of the Borrower;

th) promptly but in any event within five (3) Business Days after becoming aware of
them, details of any notification of default. termination, dispute or material claim
made against it under a Project Document or affecting the Project. together with
details of any action taken or proposed to be taken by the Borrower to remedy it

() during the completion of services (including bat not limited to services related to
studies and monitoring where the Project involves the provision of such services),
the interim and final repoms drafted by any service provider. and after full
completion of such services an averall execution report;

(j3  atrthe Lender’s request, the documerts distributed to s creditors at the same time
as such documents are zent to the creditors;

tk)  promptly, any further information regarding its financial condition, assets and
operations or any documents or other communications given or received by itunder
any Project Document that the Lender may reasonably request; and

(1} as soon as possible. throughout the duration of the business relationship, provide
the Lender with any document or information about the Bormmower that the Lender
may request, o emable the Lender o fulfill s Know-vour-customer [“EYCT)
obligations under antl money laundering and anti-termorist regulations, in particular
for the purpose of updating itz KYC information on the Borrower, and

(m) a&ssoon as practicable. any information andf/or documentation that the Lender may
reasonably request, in particular in accordance with Clause 12.6.;

(n) the Bomower shall keep and make available all relevant financial information
(originals or copies and in plvsical or in electronis format (PDF, EXCEL or other
widely available format) related to the Agresment and the Project for & period of
[ive {3) years dfter the date on which any liability under this Agreement ends and
in any case until any ongoing audit. verification. appeal, litization or pursuit of
claim or investigation by OLAF, if notified to the Bomrower, has heen closed.;

12.6  Information under the EFSD+ Guarantes Fastcities Agreement

(&) Addmional reporting requirgments

In order to allow the Lender to meet its reporting obligations towards the European
Commission pursuant to the EFSD+ Guarantes Agreement whereby the Lender
shall deliver to the European Commission notably, a semi-annual reporl. an annoal
progress report and annual financial statements (the "EFSDH+  Reporting
Obligations"). the Borrower shall make available to the Lender within 30 days or
such shorter period as directed by the Lender, all the relevant information and
documents if 30 requested by the Lender in refation to the Borrower, the Project
and gencrally as required for the purposes of complying with such EFSD-+
Reporting Obligations.

(b} Additional Information, Communication and Visibility

(i) The Borrower hereby authorizes the Lender 1o use any information relating
to his Agreement and the Project for the purposes of complying with the
Lender's information, communication and visibiliy obligatiens under the
EFSD+ Guarantee Agreement (including as to the publication by the Lender
on its websites of information regarding this Agreement, and the manner in
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13.

13.1

which it contributes w the achievement of the objectives and requirements
as 381 out In the WDHCI-GE Regulation).

{in) The Borrower shall maintain public information on its websites regarding

receipt of funding and support from the EU in compliance with Article 45(1)
of the NDIC[-GE Regulation,

(i} ['he Bormower shall ensure there is visibility of the ELs contribution under

the EFSD+ in relevant documents, press releases and other publications
{including the use of appropriate EL/ logo’s] and cooperate with and ake
reasonable instructions from the Lender in ordar 1o promaote the visibility of
the EU, the EFSD+ in general.

{iv} Where security issues or political sensitivities may make it preferable or

necessary to limit communication and visibiliy activities during certain
perinds, the target audience and the visibility tools, prodocts and channels o
be uzed in promoting a given action shall be determined on a case-byv-caze
basis, in consultation and agreement between the Parties.

EVENTS OF DEFAULTS

Exents of Default

Each of the events or circumstances st out in tis Clause 13,1 (Eventy of Defards) 15 an
Event of Defaulr,

tar

(b)

=}

Payment Default

The Borrower does not pay on the due date any amount payvable by it under this
Agreement in the manner required under this Agreement. However, without
prejudice to Clause 4.5 (Late Paymrernt and Defoudr Tmerest), no Event of Default

will occur under this peragraph (a) if such payment is made in full by the Bomower
within tea { 10) Business Day's of the due date,

Financing Documents and Project Documents

Any Project Document, or any of the rights and obligations set out therein, ceases
to be in full force and effect, is subject w a notice of termination or its validity,
legality or enforceability is challenged.

Mo Event of Default will oceur pursuant o this parazraph (b) if (i) the challenge or
natice of termination is withdrawn within thirty {(30) calendar davs after the dete
on which the Lender informed the Borrower of such challenge or notice or the
Borrower became aware of such challenge or notiee; and (i), according to the
opinion of the Lender, such dispute or reguest has not had a Material Adverse
Effect during such thiry {30) day period.

Undertakings and Obligations

The Borrower does not comply with any term of the Financing Documents,
material information, including, without limitation, any of the undertakings it has
gpiven pursuant 10 Clause 11 (Umdertakings) and Clause 12 (Informarion
Lirefereakings). Tt being specified thet any obligation of the Borrower, the breach
of which would have for consequence that the Lender i5 not able 1o comply with
any of its own obligations under the EFSD+ Guarantee Fasicities Agreement, will
be decméd to be a material obligation. EV
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Save for the undertakings given pursuant 1o Clauses 11.24 [ Fingroial Sancrions
Lists amd Embergo Finoncial Sanctions Lisis and Embargo). 1125 (Origin of
Jimds, absence Prokibited Practices) and Clause [ | 9 (Environmental and social
responsihility) in respect of which no grace period is permitted, no Event of Default
will occur under this paragraph (c) if the non-compliance is capable of remedy and
iz remedied within five (3) Business Days of the earlier of (A) the date of the
Lender's notice of failure to the Borrower; and (B) the Borrower becoming aware
of the breach or within the time limit specified by the Lender in the case of breach
referred w in subparagraph (g} of Clause 11.25 (Origin of fumds. ahsence
Prohibited Prociives)y

(d)  Misreprasentation

A represantation or warranty made by the Borrower in the Financing Documents.
including under Clause 10 (Representations g werronties), or in any document
delivered by or on behalf of the Borrower under or in relation to the Financing
Drcuments, is untrue, inaccurale, incomest or misleading when made or deemed to
be made.

ey Cross default

(i} Any Financial Indebtedness of the Borrower is not paid on its due date or, if
applicable, within any grace pericd granted pursuant to the relevant
documentation.

{1} A creditor has cancelled or suspended its commitnent towards the Borrower

pursuant t any Fimancial [ndebtedness. or has declared the Financial
Indebtedness due and pavable prior to its specified matritv, or requested
prepayment in full of the Financal Indebtedness, in each case, as a result of
an event of default or &ny provision having a similar effect (howsoever
described) pursuant to the relevant documentation.

(fi Insolvency

The Borrower (s unable, or admits its inability, to pay its debts as they fall due,
suspends making pavments of any of its debts or, by reason of actual or anticipated
fimancial difficulties, begins negotiations with one or more of 1t5 creditors for the
rescheduling or restructuning of any of its indebtedness.

(g} [Insolvency proceedings

A resolution of a meeting of the Municipality, directors or other officers of the
Borrower is passed, judicial proceedings are commencad or any other analogous
step or procedure is taken regarding the suspension of payments, 2 moratorium
with anmy ereditors or the liquidation, dissolution. administration. recrgenisation or
the restructuring in relation to financial difficulties of the Borrower or any similar
procedure or armangement. This Event of Default shall not be applicable if, after a
Joint analysis, the Partics consider thatl the reorganisation. or restructuring of the
Borrower does not have a negative effect on its ability o respect its Financial
Indebredness,

{h} Unlawfulness

It is or becomes unlawful for the Bommower to perform any of its obligations under

this Agreement.
y @H
S

(i}  Material adverse change



Any event or any measure which is likely. according to the Lender™s opinion, 1o
have a Material Adverse Effect occurs or is likely to occur.

Uy  Withdrawal or suspension of the Project
Any of the following cecurs:

—  the implementation of the Project is suspended or postponed for a pericd
exceeding six (&) months; or

—  the Project has not been completed in full by the Technical Completion Date:
ar

- the Borrowser withdraws from. or c2ases to participate in, the Project.
(kY  Intervention by an Authoriny

An Autharity:

- decides o close, seize or expropriate all or part of the Project facilities or
ene or several of the Borrower’s assets which are required to continue its
activities; or

= takes possession or control of all or part of the Project”s facilities or any of
the Borrower’s assets which are required to continue its activities; or

—  tkes any measure with a view to the liguidation, winding-up,
administration, recrganisation or restructuring of the Borrower; or

—  takes any other measure that would prevent the Borrower from continuing
all or part of its activities or operations.

{1} Authonsations

Any Authorsation required for the Borrower in order to perform or comply with
itz oblizgations under the Financing Docaments or its other material obligations
under any Project Documents or required in the ordinary course of the Project is
not obtained within the required rimeframe or is cancelled or becomes invalid or
otherwise ceases to be m full force and effect.

im] Security Documents

Any provision of a Security Document is terminated, materally amended, ceases
to be in full force and effect or does not create the security interest it purports to
create, the validity or enforceability ef a Security Document is disputed or the value
or enforcenbility of the Security (in particular, the Project Security) granted to the
Lender under the Security Docwmnents is diminished or threatened to be diminished.

(n]  Judgments, rulings or decisions having 8 Material Adverse Effect

Any judgment or arbitral award or any judicial or administrarive decision affecting
the Borrower has or is reasonably likely 1o have 2 Material Adverse Effect or one
or more steps or proceedings isfare commenced which has’have or isfare
reasonably likely, according to the opinion of the Lender, to have a Material
Adverse Effect or makes/make it unlikely that the Bormower will be able to perform
any of its ohligations under any Financing Document or Project Document.

(o)  Audit ! @L
L
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bad

[ 3]

L

The Auditors refuse to certify or issue 2 qualified opinion regarding the Financial
Statements of the Borrower.

ip} FProhibited Practices

There has been a Prohibited Practice in relation to the Project or this Agreement.
or funds advanced under this Agreement have been made available directly or
indirectly to. or for the benefit of, persons or activities listed in Clause 12.24

iq)r The EFSD— Guarantee Fastcines Agrecment

The EFSD+ Guarant=e Fastcities Agreement is terminated. cancelled or otherwize
ni longer in full force and effect for whatsoever reason so that the AFD is no longer
entitied to make & claim 1o the European Commission or receive 2 claim payment
from the European Commission in relafion to this Agreement that the Bomower
may make under this Agreement, considering the provisions set out in Clause 11.31
{Reallocation of the Funds}

Acceleration

Cn and at any time after the occurrence of an Event of Default. the Lender may, without
providing any formal demand or commencing any judicial or extra-judicial proceedings,
by writien notics o the Bomower:

(a) cancel the Available Facility which shall immediately be cancelled; and‘or

(b} declare that all or part of the Facility, together with any accrued or oustanding
interest and all other amounts cutstanding under this Agreement, are immediately
due and pavable.

Without prejudice 1o the above, in the event that an Event of Defaalt occurs as set out in
Clause 13.1 (Evenyy of Defaulr), the Lender reserves the right, upon written notice to the
Borrower, fo (i) suspend or posipone any Drawdowns under the Facility; andior (i)
suspend the finalisation of any agreements relating to other possible financial offers
which have been notified by the Lender to the Borrower; and/or (iii) suspend or postpone
anv drawdown under anv |loan agreement entered into between the Bormower and the
Lender,

It is clarifiéd that if an Event of Default oceurs, the Lender shall request prima facie the
settlement of all due amounts directly to the Borrower and pursue pavments in its assets.
The Underwnter will be required only on a conditional and subsidiary hasiz in the event
of the Borrower's inabilite to pay, and will be limited to the amounts due and actually
delivered of principal and interest refated to this Agreement, up 108 maximum amount of
pwenty-nine million US dollars (LISD 29,000,000,

The Municipality of Cuenca {Underwriter) will fully and unrestrictedty enjoy the rights
of excussion, division and order, in accordance with the Underwriting Agreement
celebrated with the Uinderwriter and the applicable Ecoadorian regulations. In no cass
may these benefits be restricted, limited, altered or conditioned, either directly or
indirectly, or by interpretation, application or execution of this Agreement (AFD
AGREEMENT No. CEC 1072 01 Z).

Niobheiion of an Bvent of Defaalt

In accordance with Clause 12.5 (fnformation and miscellaneous), the Borrower shall
promptly notity the Lender upon becoming aware of any event which is or is [ikely to be
gn Event of Default and inform the Lender of all the measures contemplated by the
Borrower 1o remedy iL P




14. ADMINISTRATION OF THE FACILITY

14.1 Pavments

All payments received by the Lender under this Agreement shall be applied towards the
payment of expenses, fees, interest, principal amounts or any other sum due under this
Agreement in the following order:

fa) Incidental costs and expenses;

(b)  fees;

fc) late-pavment interest and default interest:
(d] accrued inferest

(e} principal repayments.

Any payments received from the Borrower shall be applied first in or towards payment
of any sums due and payable under the Facility or under other loans extended by the
Lender to the Borrower, should it be in the Lender's interest to apply these sums to such
other logns, in the onder set out above.

142 Set-off

Withcut prior appeoval of the Borrower, the Lender may, al any time, set=ofT due and
payable obligations owed by the Bomrower against any amounts held by the Lender on
behall of the Borrower or any due and pavable obligationz owed by the Lendsr to the
Bormrower. I the obligations are in different currencies, the Lender may convert either
abligation ar the prevailing currency exchange rate for the purpose of the set-off.

All pavments made by the Borrower under the Financing Documents shall be calculated
and made without set-off. The Barrower 15 prohibitéd from making any set-off.

143 Business 5

Without prejudice to the calculation of the Interest Period which will remain unchanged,
if & payment 5 due on a day which is not a Business Day, the due date for that payment
shall be the next Business Day if the next Business Day is in the same calendar month or
the preceding Business Day if the next Business Day is not in the same calendar month.

14.4 Currency of payment

The currency of each amount payvable under this Agreement is UUS Dollar, except as
provided in Clause 146 (Place of penment).

145 Day count convention

Any interest, fee or expense accruing under this Agreement will be calculated on the basiz
of the actual number of days elapsed and a vear of three hundred and sixty (360) days.

14.6 Place of paymment

{a)  Any funds to be transferred by the Lender to the Borrower under the Facility will
be paid to the bank account specifically designated for such purpose by the
Borrower, provided that the Lender has given it prior consent on the selected bank.

The Borrower may request thet the funds are transferred in: (i) US Dollars to a
bank account denominzted in US Dollars: or (i) the currency of legal Eend-er?the @
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Jurisdiction of incorporation of the Bomower, in the equivalent amount of the
Drawdown at & market rate of exchange on the day of the Drawdown and 1o a bank
account denominated in thar currency: provided such currency is convertible and
transferable, or (iif) any other convertible and transferable currency. in an
equivalent amount of the Drawdown on the day of the Drawdown and 0 a8 bank
account denominated in such curmency.,

(b}  Any payment to be made by the Bomrower to the Lender shall be paid on the dug
date by no later than | 1:00 am (Pariz time) o the following bank aceount:

Mame ASC: Agence Frangaise de Développement
RIB Cede & 11480 00010 0226560281 47
IBAN Caode: FR7G 3148 9000 1000 2265 6028 147

Crédiv Agricole CIBE SWIFT code (BIC)Y: BSUIFRPP

opencd by the Lender with Crédit Agricole CIB in Paris. or to any other account
notified by the Lender to the Bormower,

The correspendent bank is:
JP MORGAN CHASE BANK NEW YORK
BIC Swift: CHASUS3INXX
Address: 4 New York Plaza - Floor | 5th
Mew York NY 10004
ABA Number: 021000021
Account number: T864]1HG36
te)  The Bomrower shall request from the bank responsible for transferring any amounts
to the Lender that it provides the following information in any wire transfer

messages in a comprehensive manner and in the order set out below:

- Principal: name. address, bank account number (field 50 of the SWIFT
message|

- Principal™s bank: name and address (field 52 of the SWIFT message)

- BEeference: name of the Bormower, name of the Project, reference number of
the Agreement {field 70 of the SWIFT message)

{d) Applicable exchanges rates will be the exchange rates obtained by the Lender
throueh a Reference Financial Institution on the date of the Drawdown,

{e) Al payments made by the Borrower shall comply with this Clause 14.6 (flace of
paymens) in order for the relevant payment obligation 1o be deemed as discharged
in full.

14.7  Pavment Svstems Distuption

Borrower notifies the Lender that a Pavment Svstems Disruption Event has t:ln:al:um:d th

[f the Lender determines that a Pavment Svstems Disruption Event has occurred or th
Lender: %ﬁ



15.4

{a}] mayv, and shall if requesied by the Borrower, énter inta discussions with the
Baorrower with o view to agreeing any changes to the operation and administration
of the Facility a5 the Lender may deem necessary in the circumstances, without no
obligation for the Lender to agree to such changes;

(b} shall not be liable for any cost. less or liability arsing as a resubt of its mking, or
failing to tzke, any actions pursuant o this Clause 14.7 (Payment Systems
IMsrupiion).

MISCELLANEOUS
Language

The language of this Agreement is English. If thiz Agresment is translated into another
language, the English version shall prevail in the event of any conflicting interpretation
or in the event of a dispute berween the Parties,

All notices given or documents provided under, or in connection with, this Agreement
shall bz in English.

The Lender may request that a notice or document provided under, or in connection with,
this Agreement which is mot in English or in Spanish is accompanied by a certiffed
English or Spanish translaticn, in which case, the certified ranslation shall prevail unless
the document is a statutory document of a company, fegal text or other official decument

The Lender may request, If it has an obligation to provide, under the guarantee granted
by the Eurcpean Commission, a document, certificate or notice in Eaglish, that such
document, certificate or notice which is not in English is accompanied by a certified
English translation. In this event, the Parties shall take in consideration the necessary
timeframe for the production of the translation into English by the Borrower.

The Tinancial Statements and certificates provided by the Borrower shall be drafied either
in English, in Spanish or in any other language agreed by the Parties. Should this not be
the case, it shall be translated by the Bormower.

Certifications and determinations
In any litigation or arbitration arising out of or in connection with any Financing
Document., entries made in the accounts mamntained by the Lender are prira focie

evidence of the matters to which they relate.

Any certification or determination by the Lender of a rate or amount under thiz A greement
will be, in the absence of manifest error, conclusive evidence of the matters to which it
relates.

Partial invalidioy

If, ar any time, a term of this Agreement 15 or becomes illegal, invalid o unenforceable,
neither the validity, legality nor enforceability of the remaining provisions of this
Agreement will in any way be affected or impaired.

N- o Waiver

Failure to exercise or a delay in exercising, on the part of the Lender, of any right under
the Agreement shall not operate as a waiver of that right.

Partial exercise of any right shall not prevent any further exercise of such right or the
exercise af any other right or remedy under the applicable law, y
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5.7

15.9

The rights and remedies of the Lender under this Agreement are cumulative and not
exclusive of any rights and remedies under the applicable law.

351

ment

The Borrower may not assign or transféer, in any manner whatscever, all or any of is
rights and obligations under this Agreement without the prior written consent of the
Lender.

The Lender may assign or transfer any of its rights or obligations under this Agresment
1o any other thind party and may enter into any sub-participation agreement relating
thersta.

=

.o

The Schedules annexed hereto, the Procurement Guidelines and the recitals hereof form
part of this Agreement and have the same legal sffect.

It is clarified that Schedule 14 (Template of the Underwriting Agreemeni) is only a
template, and is independent to the Underwriting Agreement that will be entered into by
the Borrower, Lender and Underwriter as a condition precedent for the first Drawdown
once this Agreement is entered into among the Lender and the Bormower.

Entire asresment

As of the Signing Date, this Agreement represents the entire agreement between the
Parties in rzlation 1o the mamers s&t oul herein, and supersedes and replaces all previous
documents, agreements or understandings which may have been exchanged or
communiciated & part of the negotiations in connection with this Agreement.

A mendments

No amendment may beé done to this Agreement unless expressly agreed in writing
between the Lender and the Borrower.

For the avoidance of doubt, any amendment that does not modify the financial
indebtedness of the Borrower under this Agreement shall not require the agreement of the
Underwriter,

In the case of amendments that imply modifications to the financial debt of the Borower
under this Agreement, the Borrower undertakes to obtain prior written consent from the
Autonomous Decentralized Municipal Government of Cuenca (Underwriter) before
procesding with the amendments.

Confidentiality and disclosure of information

(a}

(b}

Each Party shall not disclose the content of the Financing Docoments o any third
party without the prior consent of the Lender except to;

(i)  irs sharcholders, auditors and legal adviscrs;

(1)  any other person 1o whom it has a disclosure obligation under any applicahle
law, regulation or judieial mulmg: and

(1ii) its subsidiary Proparco.

Furthermore, the Lender may disclose any information or docements in relation to

the Project to: (i) its auditors, experts, rating agencies, legal advisers or supervisory
bodies such asthe European Commission, the European Court of Auditors, the @.
European Parliament, the Council, other EU institutions and OLAF : & (ii) any ‘\‘__j
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person or entity to whom the Lender may assign or transfer all or part of its rights
or obligations under the Financing Documents: (in) the French Staie, and anv
subdivision thereof, and in particular the ministries to which the Lender reports,
for the purposes of the Lender's activity; {iv) any person or entity for the purposs
of taking any protective measures or preserving the rights of the Lender under the
Financing Documents,

ic)  Furthermore, the Borower hereby expressly sutherizes the Lender to communicate
and to disclose on the Lender’s Website information relating to the Project and its
financing as listed in Schedule |0 (Myorsumwion that the Lemder i expresoly
emthorized o disclose on the Lendear's Website).
[5.10 Limitation

The statute of limitations of amv claims under this Agreement or the Financing Documents
shall be ten (10) years, except for any claim of interest due under this Agreement.

15.11 Hardship
Each Party hereby acknowledges that the provisions af article 1195 of the French Code
civil shall not apply to it with respect to its obligatons under the Agreement and it shall
be not entitled 1o make any claim under article 1193 of the French Code civil.

18. NOTICES

6.1 In writing and sddresses

Any notiee, reguest or other communication o be given or made under or in connaction
with this Agreement shall be given or made in writing and, unless otherwise stated, may
be given or made by fax or by letter to the address and number of the relevant Party sét
out below:

For the Bommower;

EMPRESA PUBLICA MUNICIPAL DE ASEO DE CUENCA

Address: Av. Tres de Noviembre 21-176 y Juan Pablo 1. Cuenca, Ecuador

Telephone: +39 T 4131 801

E-mail: infoi@zmac.ooh.ec

Attention: Creneral Manager

For the Lender

AFD, QUITO OFFICE

Address: Av. Drellana E12-12 v San [gnacio
Edificio Latina Seguros
Chuite, Ecundor

Telephone: +5393 2 60 171 &Vel/62

Cormen clectrinico: afdquitoi@afd.fr

Adtention: AFD Direcior

With a copy to: Y
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AFD, PARIS HEAD OFFICE

Address: 5, rue Roland Barthes — 75598 Paris Cedex 12, France
Telephone: +33 1353443131

Correo electrinico: bourzaimpi@ald, fr

Attention: Director of Latin America Department

or such other address, fax number, department or officer as one Party notifies to the other
Partv,

6.2 fiw

Any notice, request or communication given or made or any documeént sent by a Partv to
the ather Party in connection with this Agreement will only be effective if by letter, when
delivered to the correct address, and, where a paricular person or a department is
specified as part of the address dewils provided under Clause 16,1 (fn writing and
acldresses), i such notice, request or communication has been addressed 1o that person or

department.

163  Elestmmic cormmunications

(8]  Any communication made by one person W another under or in connection with
this Agreement may be made by electronic mail or other elecironic means if the
Farties:

= agree that, unless and until notified to the contrary, this is to be an accepted
form of communication;

—  notify each other in writing of their electronic mail address and/or any other
information required to enable the sending and receipt of information by that
means, and

- notify each other of any change to their address or any other such
informartion sepplied by them.

(h)  Any electronic communication made berween the Parties will be effective only
when actually received in a readable form.

17. GOVERNING LAW, ENFORCEMENT AND SERVICE OF PROCESS

171 Governing Law
This Agreement is governed by French law.

17.2 Arbitration
Any dispute arising out of or in connection with this Agreement shall be referred 1w and
finally settled by arbiteation under the Rules of Conciliation and Arbiration of the
International Chamber of Commerce applicable on the Signing Date (the “ICC Rules™).
There will be three arbiraiors 10 be appointed in accordance with the ICC Rules. The

provisions in the [CC Rules regarding the emergency arbitrator and the expedited
procedure shall not apply.

The seat of arbitration shall be Paris and the language of arbitration shall be E“inSh-k/ %
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17.3

18.

This arbitration clause shall remain in full force and effect if this Agreement is declared
woid or is terminated or cancelled and following expiry of this Agreement. The Parties
contractual obligations under this Agreement are not suspended if a Party initiates legal
proceedings against the other Party,

The Parties expressly agree that, by signing this Agreement, the Borrower irrevocably
waives all rights of immunity in respect of jurisdiction or performance on which it could
atherwise rely.

Service of process

Witheut prejudice to any appiicable law, the Borrower irmevocably chooses its registered
office as at the date of this Agreement at the address sat out in Clause 16 {Natices) for
service of process and the Lender chooses the address set out in Clause 16 {Movices) for

service of process.

In the event of arbitration proceedings, service of process upon the Borrower must
additionally be made to the Office of the Attomey General of the Ecuadorian State as
specified below:

ATTORNEY GENERAL OF THE REPUBLIC OF ECUADOR

Address: Procuraduria General del Estado,
Av. Amazonas W3i%123 v Arizaga
uita, Ecuador

Email: seCreiariy general i g

Alterniion: Secretariz Ceneral Procuraduria General del Estado

I'he Lender chooses the address indicated for “AFD HEAD OFFICE™ set out in Clause
16 (Movices) for service of process,

DURATION

This Agreement comes into force on the Signing Date and remains in full force and effect
for so long as any amount is cutstanding under the Financing Documents.

Notwithstanding the above, the obligations under Clauses 12.5(k) (/nformarion and
miscellaneous) and 15.9 (Corfidentiality and disclosure of formarion) will remain in
full force and effect for a persod of five (3) vears after the last Payment Datz: the
provisions of Clause 11.92 (Environmenta! and soclal (ES| complaints-manamement)
shall continue to have effect whilst any complaint lodged under the ES Complainis-
Management Mechanizm”s Rules of Procedurs is still being processed or monitored,

/
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Execitted in thrée [3) oniginals, in Cuenca, on the 11 of March 2023,

BORROWER
EMPRESA PUELICA MUNICIPAL DE ASEQ DE CUENCA

l:ap - G:neral Puianaigm'

LENDER
AGENCE FRANCAISE DE DEVELOPPEMENT

7

Represented by:
Mame: Olivier Jacques
Capacity: AFD country deputy director for Ecuador

in witness w}:erauf{and in no event as a Party to this Apreement)

Represeated-byv: 5
tName: Cristinn Edusrdo Zamora Matute | y

Tapacity: Mayor of Cuenca

. MINFSTESIG
ey [E ECOMOMIA
s ¥ FINANZAS

SUBSECRETARIA DE FINANCIAMIENTO PUBLICO
REGISTRO: 7

rena: 25 de marzo de 2025
pAGINA: 000000046
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