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. EDC LOAN NO.880-GUAT-0918
THIS LOAN AGREEMENT dated July 10, 1981 is made
BETWEEN

EMPRESA FERROCARRILES DE GUATEMALA,

a decentralized agency of the Republic of
Guatemala reorganized by Decree Number 60-72
of the National Congress of the Republic of
Guatemala, having its registered office at
Guatemala City, Guatemala

(hereinafter called the "BORROWER")

AND

EXPORT DEVELOPMENT CORPORATION,

a corporation established by ar Act
of the Parliament of Canada,

havirg its head office at

Ottawa, Canada

(hereinafter called "EDC")

WHEREAS the BORROWER desires to purchase ten model MX-
620 locomotives, spare parts and services from Bombardier Inc. of
Moritreal, Quebec, Carada; and .

WHEREAS EDC, at the request of the BCRFOWER, is prepared
to lerrd the BORROWER up to US$7,500,000 on the terms and subject
to the conditiors of this Agreemert in order to finance the
purchase of the locomotives, spare parts and services, descgribed
above;

NOW THEREFORE it is agreed as follows.

ARTICLE_I .

Section 1.01 - Defiritions

Ir this Agreement ard the recitals, urless the context
otherwise requires:

(a) Y"BANK" means The Royal Bank of Canada, a Canadian
chartered bank having its head office at Montreal,
Canada; i

(b) "BUSIMESS DAY" mears ary day except Saturday,

Sunday and any day or which barks are lawfully
closed for business in Ottawa or Toronto, Canadag

(c) "CDN DOLTARS" and "CDN3" each means the lawful
currency of Canada;

{d) "COMMERCIAL CONTRACTY" means the official agreement,

in the Spanish language, dated March 27, 1981 and

.
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(e)

(£)

(9)

(h)

(1)

(3

contained in Public Deed - No. 246 before the
protonotary, Eduardo Marcial Prado Garcia, between
the BORROWER and the EXPORTER for the purchase of
the GOODS AND SERVICES as translated by EDC;

"DPA" means the Disbursement Procedures Agreement
of even date herewith between the BORROWER, EDC and
the EXPORTER, in the form of Schedule "AY;

"TERMINATION EVENT" mears ary of the events or
circumstances described in Section 9.01;

"EXPORTER" means Bombardier 1Inc., a corporation
ircorporated urder the laws of Carada, having its
registered office at Montreal, Quebec, Canada;

"FIRST REPAYMENT. DATE" means the date which is the
earlier of: : .

(i) April 15, 1983, and

(ii) the 15th day of <the sixth month after the
month in which the 1last of <the locomotives
contained in the GOODS AND SERVICES 1is
delivered by the EXPORTER to the BORROWER,

or if such date is not a BUSINESS DAY, the BUSINESS
DAY next following;

"GOODS AMD SERVICES" mears the ten model MX-620
locomotives, spare parts and equipment, freight,
irsurance and services of a service engineer for
six months, to be supplied to the BORROWER by the
EXPORTER pursuant to the COMMERCIAL €ONTRACT and
meeting the Canadian contert requirements of EDC;-

"INTEREST PAYMENT DATE" means:

(1) prior to +the FIRST REPAYMENT DATE, April 15
and October 15 in each year,

(1i) the FIRST REPAYMENT DATE, and

(iii)after the FIRST FEPAYMENT DATE, the dates
which fall six and twelve months after the
FIRST REPAYMENT DATE and each anniversary of
those dates,

or, if any such date is not a BUSINESS DAY, the
BUSINESS DAY rext following;



(k)

{1)

(m)

G b AR N e

"NOTES" means the notes made ard delivered by the
BORROWER pursuant to ARTICLE Vv and any notes made
ard delivered in substitution c¢r replacement
thereof pursuant to the provisions of this
Agreement; ‘ v

-

"TAXES" means all present ard future taxes, levies,
imposts, duties, fees, deductions ard withholdirgs
and any restrictions or conditions resulting in a

charge; and

"US DOLLARSY and "US$" each means the lawful
currency of the United States of America current at
the New York Clearing House or, in the event that
such funds shall cease to exist or be changed ir
character, such other form of currency of the
Tnited States of America as may, to the
satisfaction of EDC, be customary at the time of
the relevant payment for the settlement of
international banking transactions in The City of
New York, U.S.A.

Section 1.02 - Rules of Interpretation

-

In this Agreement:.

(a)

(b)

(c)

(Q)

(e)

ur.less the context otherwise requires, the sirgular
shall include the plural and vice versa;

‘references to a "person" shall be construed as

references to any individual, firm, compary,
corporation, unincorporated body of perscns or any
state or political subdivision thereof or ary

government or any agency thereof; -

whenever any person is referred to, such reference
shall be deemed to include the permitted assignees
and successors of such person, whether by operation
of law, consolidation, merger, sale, amalgamation
or otherwise;

referernces to a specified ARTICLE, Section or
Schedule shall be construed as references ¢to that

specified article or section of, or schedule to,
this Agreement;

references to any agreement or other instrument
shall be deemed toc include such agreement or other
instrument as it may from time to timé be modified,
amended, supplemented or restated in accordance
with its terms and, where required hereunder, with
the consent of EDC; -

-3 -
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(f) the ¢terms "hereof", "herein"_ and "hereunder" shall
be deemed to refer to this Agreement;

(9) the headings of the ARTICLES and Sectiors are
inserted for convenience only and shall nct affect
the construction OoF interpretation of this

. Agreemert; and

(h) "in writing" or "written" includes printing,
typewriting, or any electronic means of
commurication capable of being permanently

reproduced in alphanumeric characters at the poirt
of reception.

Sectior. 1.03 - English Language

The governing 1language of this Agreement and the NOTES
is the English language and this Agreement and the NOTES have
been or will be prepared ard executed in the English language.
All notices, communications, evidences, reports, cpinions,
certificates, financial statements and other documents required
or permitted urder this Agreement shall, unless they are in the
Fnglish language, be accompanied by an English language
translatior. and ir the event of ary corflict between the Erglish
translation and <the original version, the English translation

shall prevail.
Section 1.04 - Currency of Account and Currency of Payment

In this Agreement and the NOTES, each specification of
US DOLLARS is of <the essence, and US DOLLARS are both the
currency of account and the currency of payment.

ARTICLE_II .
REPRESENTATIONS AND_WARRANIIES

Sectior 2.01 - Representations and Warranties

The BOPROWER represents and warrants to EDC as of the
date hereof and, except as otherwise permitted or required
hereunder, shall be deemed to represert and warrant as of the
date of each disbursement, that:

(a) the BORROWER is a decentralized agency of the
Republic of Guatemala reorgar.ized by Decree Number
60-72 of the Congress of the Republic of Guatemala
ard is validly existirng and ir good standing under
the laws of Guatemala, and the BORROWER is wholly-
owned by the Republic of Guatemala;

(by the BORROWER has full power and authority to own
its property and assets and to carry on business;

-4 -
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(c)

()

(e)

(9

the entering into arnd the performance of the terms

of this Agreement, the DPA, the COMMERCIAL CONTRACT

and the making and issuing of the NOTES by the

BORROWER: :

(i) are within its corporate powers and have been
duly authorized by all necessary corporate
action, and

(ii) are not in wviolatiorn of ary law, statute,

: requlation, ordinance or decree of Guatemala
ard are not contrary to public policy or
public order in Guatemala;

the obligations of the BORROWER hereunder and under
the NOTES enjoy the unconditional and unlimited
guarantee of the Republic of Guatemala in
accordance with Section 32 of Decree Number 60-72
of the Congress of the Republic of Guatemala;

this Agreement, the DFA ard the COMMERCIAL CONTRACT
do and the NOTES when 1issued will, constitute
direct, legal, valid and binding obligaticns of the
BCRROWER and the Republic of Guatemala, erforceable
against the BORROWER and the Republic of Guatemala
in accordance with their respective terms;

all registrations, consents, licences and approvals
of any administrative agency or governmental or
other body required pursuant to the laws  of
Guatemala in connection with the execution.  and
delivery by the BORROWER of this Agreement, the
DPA, the NOTES, and for 'the performance by the
BOFROWER of the terms thereof, for the making of
the payment in 7S DOLLARS of amounts due hereunder
and under the NOTES to EDC at the places and at the
times specified herein and therein when.and as the
same shall become due ard payable, and for the
validity or enforceability thereof, have been
effected or obtained and are ir full force ard
effect, except for (i) the official notification by
the BORROWER to the Ministry of Economy of the
Pepublic of Guatemala of the cortracting of the
loan provided for herein, and (ii) registration of
this Agreement with the Bank of Guatemala pursuant
to the Exchange Control Pegulations of Guatemala,
each of which will be effected prior to the making
of the first disbursement hereunder;

the obligations of the BCRROWER and of the Republic
of Guatemala under this Agreement and the NOTES
rank and will rank at least pari passu with all
other unsecured indebtedness of the BORROWER and of
the Republic of Guatemala; '

- 5 -



(h)

(1)

(3)

(k)

(1)

A SRR e SRR T e e e e

the assets and revenues of the BORROWER are rot
subject to any liens {(other than liens arising by
operation of 1law), mortgages, charges, pledges,
security interests or priorities of any kind;

the audited financial statemerts of the BORROWER as
of June 30, 1980, copies of which have been
delivered to EDC, are true and correct and present
fairly the financial condition of the BORROWER and
the results of its operations fcr the period
covered thereby and such financial statements have
been prepared in accordance with accounting
principles generally accepted in Guatemala, applied
on a consistent basis, and between the date of the
financial statements and the date of this Agreement
there has been no material adverse change in the
financial cor.dition or in the buslness or assets of
the BORROWER; .

there are ro legal proceedings pending or, so far
as is known to the BORROWER, threatened before any
court, arbitral tribunal, administrative agency or
goverrmental or other body having authority over it
which could or would materially adversely affect
the financial condition or the business or assets
of the BORROWER or its ability to perform its
obligations hereunder;

the BORROWER is not in violation of any term of
Decree Number 60-72 of the Congress of the Republic
of Guatemala or the regulations thereto or of any
agreemert, instrumer.t evidericirg indebtedness,
mortgage, franchise, 1licence, Jjudgment, decree,
order, statute, rule, law, ordinance or- regulation
to which it or its business or assets are subject;
the ertering into and performarce of and compliance
with this Agreement, the DPA and the NOTES will not
result irn ary such wviolation or constitute a
default under or be in conflict with any such term,
or result in the creation of any mortgage, 1lien,
encumbrance or charge upon any of the assets of the
BORROWER pursuart to ary such term; and there is ro
such term which materially adversely affects or in
the future may (so far as the BOPROWER can now
foresee) materially adversely affect the financial
condition or the business or assets of the BORROWER
or its ability to perform 1its oktligatiors
hereunder; '

all paymerts +to be made by the BORROWER hereunder
and under the NOTES are exempt from any TAXES of or



in Guatemala and the BORROWER is not required by
law to make any deduction or withholding therefrom;

(m) it is not necessary in order to ensure the
legality, validity, binding nature, enforceability
or admissibility in evidence of this Agreement, the

. DPA ard the NOTES in Guatemala that any document be
filed, recorded or enrolled with any court or
authority in Guatemala or that any stamp,
registration or other like taxes be paid on or in
relation to this Agreemenit, the DPA and the NOTES;

(n) each of the BORROWER and the Republic of Guatemala
is subject to the civil and commercial 1laws of
Guatemala in respect of its obligations generally
and is not entitled to claim for itself or 1its
assets immunity from jurisdiction, suit, judgment,
set-off, execution, attachment .or other . 1legal
process in Guatemala in respect of its obligations
under this Agreement or the NOTES;

(o) ir any proceedirgs taker. ir Guatemala for the
enforcement of this Agreement or ¢the NOTES, the
choice of Or.tario law 3s the governing law of this
Agreement and by both Ontario law and Guatemalan
law as +the governing law of the NOTES will be
recogr:ized by the Courts of Guatemala and the
irrevocable submission by the BORROWER to the non-
exclusive Jjurisdiction of the Courts. of .-the
Province of Ontario is legal, valid, binding and
enforceable; and ary judgment obtained against the
BORROWER in proceedings in the Province of Ontario
would be enforced by the Courts of Guatemala
against the BORROWER and the Republic of Guatemala
in accordance with and subject to the procedure 1in
Suatemala provided such judgment is nct contrary to
public policy in Guatemala ard prior notice of
those proceedings is given to the BORROWER.

Section 3.01 - Loan

Relying upon the foregoirg representations ard
warranties, EDC agrees to lend to the BORROWER on the terms and
subject to the cor.ditions of this Agreemert, up to UsS$7,500,000;
provided, that the agaregate of the loan made pursuant to this
Sectior: 3.01 shall not at any time exceed 59.5% of the price of

the GOMDS AND SERVICES.



Section 3.02 - Manner of Disbursement . -

Each amount loared by EDC pursuant to Section 3.01 shall
be disbursed in accordance with and subject to the provisiorns of
the DPA.

Section 3.03 - Currercy of Disbursements

Each amount loared pursuant to Section 3.01 shall be
disbursed by EDC in CDN DOLLARS. For each amount to be disbursed
in CDN DOLIARS, EDC will obtain the buying rate of the BANK in
Toronto, Canada for US DOLLARS with CDN DOLLARS at noon, Toronto
time, three BUSINESS DAYS prior to the date of each disbursement
for delivery on the date of the disbursement. At the rate so
determined, EDC will establish the amourit in US DOLLARS required
to be loaned -pursuant to Section 3.01 to provide the amount of
CDN DOLLARS required for the disbursement. The indebtedness of
the BORROWER to EDC constituted by each such disbursemert in CDN
DOLLARE shall be denominated in US DOLLARS and shall be the
amount of US DOLLARS determined by EDC as aforesaid and the
indebtedness of <+the BORROWER hereunder shall be incurred as of
the date upon which the disbursement is made.

Section 3.04 - Availability Period N

Except as the BORROWER and EDC may agree, no
disbursements will be made by EDC pursuant to Section 3.01 after
the close of business in Ottawa, Canada on December 31, 1982.

Section 3.05 - Disclaimer

Notwithstarding that the monies to be loaned hereunder
are to be used to finance the purchase of the GOODS AND SERVICES,
the BORROWER agrees that EDC is under no obligaticn to procure
evidence in respect of or otherwise to satisfy itself concerning
the wvalidity, 1legality or enforceability of the COMMERCIAL
CONTRACT and, in the evert that the COMMERCIAL CONTRACT or any
provision <thereof or document relating thereto is repudiated or
proves invalid, illegal or unenforceable, or in the event of any
commercial dispute relating to the GOODS AND SERVICES, any such
repudiation, invalidity, illegality, unenforceability or
commercial dispute or finding based thereon shall in no way
affect or impair the rights of EDC against the BORROWER pursuant
to the provisions of this Agreement or any other document té
which the BORROWER is expressed to be a party to be executed and
issued as provided herein, or reduce or diminish in ary marnrer
whatsoever any of the obligations of the BORROWER to EDC.



Section 4.01 - Principal

Subject to the provisions of Sections 4.03, 4.10 and
4.11, the BOPROWER covenants and agrees to repay to EDC or its
order, the aggregate of the amounts loaned pursuant to Section
3.01 ir 20 equal, consecutive instalments or successive INTEREST
PAYMENT 'DATES commencing on the FIRST REPAYMENT DATE; provided,
that if the FIRST REPAYMENT DATE occurs prior to the final date
for making disbursements determined as provided in Section 3.04,
the irstalment due on <the FIRST REPAYMENT DATE shall be
nS$375,000 and thereafter each such instalment shall be equal to
the result obtained by dividing, . on the said £final date for
making disbursements, the aggregate of the amounts advanced
pursuant to Section 3.01 and then outstanding by 19.

Sectior 4.02 - Interest

The BORROWER covenarts and agrees to pay to EDC or its
order, interest on the aggregate of the principal amounts loaned
pursuart to Section 3.01 ard outstanding from time to time at the
rate of 10 3/4% per annum, calculated.and payable in arrears on
each INTEREST PAYMENT DATE, ard to pay on demand default interest

at the rate of 12 3/74% per annum on overdue ' principal and

interest from the date of the payment default so long as such
default shall continue, compounded on each INTEREST PAYMENT DATE,
before ard after demand and judgment. In the event that a
disbursement pursuant to Section 3.01 is made within the 30 day
period prior to an INTEREST PAYMENT DATE, interest on the amount
of such disbursement from the date of the  making of such
disbursement to the next succeeding INTEREST PAYMENT DATE shall
be paid on the second INTEREST PAYMENT DATE after that
disbursement was made. Interest shall be calculated an the basis
of the actual number of days elapsed divided by 360. The vyearly
rate of interest to which each of the rates specified above ard
calculated in the foregoing manner is equivalent is the said rate
multiplied by the actual number of days in the year divided by

360.
Sectior 4.03 - Change of lLaws

(aQ) In the event of the enactment of or any change in
any law or regulation or in the interpretation thereof by any
goverrmental authority charged with the administration thereof or
ir the event of the rendering of ary judgmer.t which subjects EDC
to any tax with respect to payments of principal, interest or
other amounts by the BOFROWER to EDC hereunder and under the
NOTES (except for ¢taxes on the overall net inccme of EDC and
those taxes contemplated by Section 4.05), or imposes, modifies
or deems applicable ary reserve or similar requirements against

- 9 -
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assets held by, or deposits in or for the account of, or 1loans
by, an office of EDC, or imposes orn EDC any other condition with
respect to this Agreement or the NOTES and the result of any of
the foregoing shall be to increase the cost to ECC of making or
maintaining the 1locan made hereunder or reduce the income
receivable by EDC ir respect of the prircipal indebtedness of the
BORROWER t0 EDC hereunder and under the NOTES by an amount which
EDC deems to be material, the BORROWER shall pay to EDC that
amount which shall compensate EDC for such additional cost or
reduction in income. Upon EDC having determined that it is
entitled ¢to additional compensation in accordance with the
provisions of this Section 4.03(a), EDC shall promptly rotify the
> BORROWER thereof. A certificate of EDC setting forth the amount
of such additioral compensation and the basis therefor shall be
submitted by EDC to the BORROWER and shall be conclusive
\\evidence, in the absence of manifest error, of such amount.
Notwithstanding anything to <the <contrary contained in this
Agreement respectirg prepayment, in the event EDC gives the
notice provided for in this Section 4.03(a), the BORROWER shall
have the right, upon written notice to that effect (which shall
be irrevocable and shall constitute the BORROWER's undertaking to
prepay accordingly) delivered to EDC at least 60 days' prior to
the next INTEREST PAYMENT DATE, to prepay in full on such
INTEREST PAYMENT DATE, the said principal indebtedness of the
BOPROWER together with accrued interest thereon, all other sums
due hereunder with respect to such indebtedness and the
additional compensatior. to the date of such prepayment. In the
event of such prepayment, the obligation of EDC to make any
further loans urder Section 3.01 shall, at the «cption of  EDC,
thereupon terminate. The obligations of the BCRRCWER under this
Section 4.03 (a) shall survive the repayment <+t0o EDC of the
principal of and interest on the indebtedness of the BORROWER to

EDC hereur.der.

(by If it shall become urnlawful in any relevart
jurisdiction for EDC to continue to make or to maintain the 1loan
hereur.der, the BORROWER shall prepay to EDC forthwith upon
request by EDC or at the end of such period as ELC shall have
permitted, that portion of the principal 'indebtedness of the
BORROWER pursuant to Sectior. 3.01 affected by such illegality,
together with interest accrued thereon up to the date of actual
prepayment and, where applicable,. all other sums due hereunder
with respect to such indebtedness. In the event of any such
illegality, the obligatior of EDC to make any furthers
disbursements under Section 3.01 shall, at the option of EDC,
thereupon terminate.

Sectior 4.04 - Place ard Marner of Paymert
211 payments by the BORROWER to EDC pursuant hereto and

under the NOTES shall be made in 7S DOLLARs without set-off or
courterclaim to the credit of EDC at the main branch of the BANK

- 10 -
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at Ottawa, Canada or at such other place as EDC may from time to

time rotify the BORFROWER.
Section 4.05 - No Deduction for TAXES

All payments by the BORROWER to EDC pursuant hereto or
ur.der the NOTES shall be made, to the extent permitted by law,
without deduction for and free from any TAXES except those levied
or imposed by or within Canada. The BORROWER covenants and
agrees to pay or cause to be paid all TAXES levied or imposed
(other than by or within Canada) on or in connection with the
execution, issuance, delivery, registration and enforcement of
this Agreement, the DPA and the NOTES or the payment of principal
or interest hereunder or thereunder or of any other sums payable
by the BORROWER pursuant hereto. If any such TAXES are 3Jeducted
or withheld from any such payments, the BORROWER hereby agrees to
promptly remit to EDC the equivalent of the amounts so deducted
or withheld. Further, the BORROWER agrees to indemnify EDC
within 45 days of demand against any loss or expense which EDC
shall certify as sustained or ircurred by EDC as a consequence of
the delay or failure of the BORROWER to make payment of any
TAXES. The obligations of the BORROWER urder this Section 4.05
shall survive the repayment to EDC of <the principal of and
irterest on the irdebtedness of the BORROWER to EDC hereunder.

Sectior 4.06 - Administratior Fee

As an administration fee, the BORROWER covenants and
agrees to pay to EDC, within 45 days of <the date of,. this
Agreement but in any event prior to the date of the first
disbursement hereunder, a non-refundable fee of US$37,500.

Sectior 4.07 - Commitment Fee

As a commitment fee, the BORROWEF covenants and agrees
to pay to EDC on each INTEREST PAYMENT DATE an amount equal ¢to
172 of 1% per annum of that portion of US$7,500,000 remaining
unadvanced from time to time pursuant to Section 3.01, computed
from and includirg May 25, 1981 to the earlier of the date on
which the principal amount to be loaned pursuant to Section 3.01
has been fully disbursed and <the final date for making
disbursements determined as provided in Section 3.04. Commitmer.t
fee shall be calculated on the basis of the actual number of days
elapsed divided by 360.

Sectior. 4.08 - Costs and Experises

All instruments, statements, reports, .certificates,
opiniors and other documents or information required ¢to be
furnished to EDC by the BOFROWER under this Agreement or the DPA
shall be supplied by the BORROWER at the BORROWER's expense. The
BORROWER hereby agrees to pay withirn #5 days of demard, as

- 11 -
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reimbursement, all reasonable costs and expenses incurred by EDC
ir cornectior with this loar, including, without limitation, in
connection with the preparation, negotiation, execution,
amendmer:it and operation of, or preservation of rights under or
enforcement of this Agreement, the DPA and the NOTES provided
that the costs ard expenses for the account of the BORROWER in
connection with the negotiation and preparation of the 1loan
documertation shall not exceed 3/4 of 1% of the amount of the
loan available hereunder.

Section 4.09 - Application of Payments

(a) 2ll payments (other thar a prepayment pursuant to
Sections 4.03, 4.1 or 4.11) received in respect of the
irdebtedness of the BORROWER hereunder shall be applied in the
followirg order:

(i) to amounts due and payable pursuant to Section
4.08 as costs and expenses,

{(ii) to the amount due and payakle pursuant to
Sectior 4.06 as administration fee,

(iii)to amounts due and ,pavable pursuant to Section
4.07 as commitment fee,

(iv) to amounts due and payable pursuant to Section
4.02 and Sectiorn 4.12 as interest,

(v) to amounts due and payable pursuant to Séction
4.05 as deductions, withholdings, payments or
losses and expenses in respect of TAXES,

(vi) to amounts due and payable pursuant to Sectiorn
4.03(a) as compensation for additional cost or
reduct ion of income, and

(vii) to amounts due and payable pursuant to Section
4.01 as prircipal.

(by Payment by the BORROWER to EDC of an amount of
principal or interest pursuant to the <terms of this Agreement
shall be payment of a correspor.ding amount under the NOTES. >

-

Sectior 4.10 - Volurtary Prepayment

The BORROWER may, when not in default hereunder, on the
FIRST REPAYMENT DATE and on any INTEREST PAYMENT DATE thereafter
upon givirng in each case 60 days' prior notice to EDC (which
shall be irrevocable and shall constitute the BORROWER'Ss
ur.dertakirg to prepay accordingly) prepay in whole or from time
to time in part (such part beirg in each instance not 1less' than
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the aggregate amount of one instalment of principal due pursuant
to Sectior 4.01 or a whole multiple thereof) the principal
indebtedness of the BORROWER hereunder. Amounts rrepaid pursuant
to this Section 4.10 shall be applied in satisfaction of
instalments of principal in inverse order of their due dates.

Sectior 4,11 - Mandatory Prepayment

If the BCRROWER receives ary sums from the EXPORTER
pursuant to the provisions of the COMMERCIAL CONTRACT, including
any sums which may become payable to the BORROWER by the EXPORTER
pursuart to any arbitratior. award or Jjudgment under the
COMMERCIAL CONTRACT or if the BORROWER receives any sums from the
guarantor under the down paymerit guarantee or the two delivery
performance bonds in favour of the BORROWER issued in accordance
with paragraphs C, A and B of Clause Severr of the COMMERCIAL
CONTRACT, the BORROWER covenants and agrees to arply 38% of the
sums received urder the said dowr payment guarartee and all of
the sums received under the said two delivery performance bonds
to prepay to EDC, within 30 days of receipt thereof, the
principal indebtedness of the BORROWER then outstanding hereunder
together with accrued interest thereon arrd all other sums due
hereunder in respect to such indebtedness. In the event that
less than all of the irdebtedress is prepaid hereunder, amounts
prepaid in respect of principal shall be applied in satisfaction
of instalments of principal ir inverse order of their due dates.

Section 4.12 - Interest on Certain Sums in Default

Upon a default by the BORROWER in the payment wheén due
and payable of any sum due hereurder, other tharn principal or
interest, the BORROWER covenants and agrees to ray interest on
such sum to EDC, calculated at the default interest rate of 12
374% per annum from the date of such default so long as such
default shall contirue, compounded on each INTEREST PAYMENT DATE,
before and after demand and judgment, such interest to ke payable
on demand. Interest shall be calculated on the basis of the
actual number of days elapsed divided by 360. The yearly rate of
interest to which the said rate is equivalent is the said rate
multiplied by the actual number of days in the year divided by

360.
AFTICLE_V

Section 5.01 - Drawdown Note

As evidence of the amounts to be loaned to the BORROWER

hereunder, the BORROWER covenarts and agrees that it will make in
Canada, on a form furnished by EDC, and deliver to EDC forthwith
after signing this Agreement, a drawdown note payable to EDC €for

y
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the principal amount of 'US$7,500.000, in the form of Schedule
llB" -

Sectior 5.02 - Instalment Note

As evidence of the amounts 1loaned +to the BORROWER
hereunder,, the BORROWER covenants and agrees that it will make in
Carada, on a form furnished by EDC, and deliver to EDC rot later
than 60 days*' after the final date £for making disbursements
determired as provided in Section 3.04, an instalment note
payable to EDC for an aggregate principal amount equal to the
aggregate of the amounts loaned by EDC pursuant to Section 3.01
and then outstanding hereurder, dated as of the 1last date ¢to
which interest has been paid hereunder, in number of instalments,
in prircipal amounts and havirg maturities coincidirg as to
number of instalments, amount and maturity with the instalments
provided for ir Sectior 4.01 and otherwise in the form of
Schedule uC", EDC will surrender to the  BORROWER the NOTE
delivered by the BORROWER pursuant to Section 5.01 upon delivery
of the.instalment note referred to in this Section 5.02 together
with evidence satisfactory to EDC, including, when requested by
EDC, the opinion of coursel for EDC, that the instalment note has
been duly authorized, executed and delivered by the BORROWER and
cornstitutes a legal, wvalid and Rirding obligation of the
BORROWER, enforceable in accordance with its terms.

Sectionr. 5.03 - Effect of NOTE

EDC agrees that notwithstarding the form of. the NOTES,
interest shall accrue on the NOTES only ¢to ¢the extent of the
mor ies actually loaned hereurder and outstarding from time to
time, and the NOTES shall, as ¢to principal, represent an
obligatior. .of the BOFROWEF orly to the extent of the said amourt

outstanding from time to time. -

PREDISBUFSEMENT CONDITIONS

Sectior. 6.01 - First Disbursement

The obligation of EDC to make the first disbursemert
hereunder is subject to and conditional upon EDC having received
each of <the following within 60 dJdays of the date of this
Agreement or within such additional period as to which EDC may

agree in writirg:
(a) the note referred to in Section 5.01;

(by a duly executed copy of the DPA and a copy of the
COMMERCIAL CONTRACT;

—1’4-
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(c) evidence satisfactory to EDC that the BORROWER has
secured from the Bark of Guatemala the necessary
authorization to enable the BORROWER to acquire and
remit to EDC at Ottawa, Canada, the US DOLLARS
necessary to enable +the BORROWER to make the
payments of principal,-interest and cther sums due

. hereunder;

(d) evidence satisfactory to EDC that notification has
been given +to the Ministry of Economy of the
Republic of Guatemala in accordance with Section

2.01(£) (1)

(e) evidence satisfactory +to EDC that the agent for
receipt of service referred to in Section 11.03 has
been appointed and has acknowledged and accepted

such appointment;

(fy the favourable opinion of counsel'for the BORROWER,
substantially in the form of Schedule "D";

(g) the favourable opinion of counsel for EDC in
Guatemala and in Ontario to such effect as EDC may
require; and .

(h) ary sums due to EDC (to the extent then payable)
pursuant to Sections 4.06 and 4.07.

Section 6.02 - Each Disbursement

The obligation of EDC to make each disbursement is
subject to and conditional upor each of the following terms arnd
conditions .being satisfied at the time of the making of the

disbursement .

(a) except as permitted or required hereunder, each of
the representations and warranties set €forth in
Section 2.01 is truve and correct at the date of the
disbursement, and, if requested by EDC, EDC shall
have received a certificate of the BORROWER to that
effect;

(b) there shall have been no material adverse change ir
the financial condition or irn the business or
assets of <the BORROWER since the date of the
firancial statemernts described in Section 2.01 (i),
and, if requested by EDC, EDC shall have received a
certificate of the BORROWER to that effect;

(cy the provisions of the DPA shall have been complied
with in respect of the disbursement; and
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() nro EVENT OF DEFAULT shall have occurred and be
continuing and no event or circumstance shall have
occurred and be continuing which, after notice or
lapse of time or both, would constitute an EVENT OF

DEFAULT.

Sectior 6103 - Waiver of Predisbursement Conditions

The terms and conditions set forth in Sections 6.01 and
6.02 are inserted for the sole benefit of EDC and may be waived
by EDC in whole or in part (with or without conditiors) in
respect of any disbursement without prejudicing the right of EDC
to assert such terms or conditions or part thereof, in respect of

any other disbursement.

ARTICLE Vi

COVENANTS _OF BORROWER

Sectior. 7.01 - Covenants of BORROWER

The BORROWER covenarts and agrees with EDC that, unless
compliance has been waived by EDC, it will:

(a) punctually pay to EDC the principal of and interest
accrued on its indebtedriess to EDC hereunder and
any other amounts owing by it to EDC hereunder on

IR " the dates, at the place, in the currency and in the
manner specified herein;

(b) maintain its corporate existence in good standing,
subject to the right to merge, amalgamte or effect
ary reorganization which, in the judgment of EDC,
does rnot result in any deterioration of the
position of or detriment to any of its creditors,
and provided that any successor company. executes,
prior to or contemporanecusly with the consummation
of such transactior, such instruments as are
satisfactory to EDC evidencing the agresment of
such successor company to observe and perform all
the covenants and obligations of the BORROWER
hereurder;

(c) within 180 days after the end of each financial

i 0

\*Q)

year, cause to be prepared as at the end of such

firancial year a balance sheet, statement of profit
and loss ard such other statements as the BORROWER
is required by law to prepare and will forthwith
deliver to EDC a signed copy of each of such
statements, together with a certificate of the
representative of the Cortroller General of the
Republic of Guatemala who is resident at the
BORROWER stating that there are rno deficienciés in
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(Y

(e)

(f)

(9

(h)

(1)

(3)

(k)

the firarcial statements prepared by the BORROWER
and delivered to EDC hereunder;

from time to time deliver to EDC other financial
and operating reports and statements as EDC may
request;

keep the locomotives contained in the GOODS AND
SERVICES insured in the manner and to the extent
customary for companies engaged in businesses of a
similar character;

obtain and maintain in force any authorization,
approval, registration, licence or consent of or
from any official, agency or instrumentality of
Suatemala or ary political subdivision thereof
which may be or may become necessary or required in
order that the BORROWER may fulfil its oktligations
hereunder;

ensure that at all times its obligations hereunder
rank at least pari passu with its obligations ¢to
all of its other ursecured creditors:

not create or permit to subsist any liens (other
than 1liens arising by operation ' of law) or
mortgages, charges, pledges, security interests or
priorities of any kind over all or any of the
present or future assets, property or revenues of
the BORROWER as security for the obligaticns of the
BORRCWEPR or ary other person (other than on
property purchased by the BORROWER as security for
all or part of the purchase price thereof) unless
the benefit of such security shall, at the same
time and to the satisfaction of EDC, .be extended
equally and rateably to secure the cbligations of
the BORROWER to EDC urder this Agreement;

not sell, transfer, lease, assign, give up
possession or otherwise dispose of the GOODS AND
SERVICES

not cancel or termirate the COMMERCIAL CONTRACT or
make any amendments or -variations thereto which
relate to the price of, the terms and manner of
payment for, or the time ard manner of delivery of
the GOODS AND SERVICES or which reduce the Canadian
content of the GOCDS AND SERVICES without the prior
agreement of EDC;

promptly notify EDC of any dispute under the
COMMTRCIAL CONTRACT; E

-17 -
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(1) promptly rotify EDC of the occurrence of any EVENT
OF DEFAULT and any event or circumstance which,
after notice or 1lapse of time o¢r both, would
constitute an EVENT OF DEFAULT, and any other
matter which might materially adversely affect the
finarcial conditior or the business or assets of

) the BORROWER, .or its ability tc perform its
obligations hereur.der, as well as the steps being
taken to remedy the same.

ARTICLE_VIII
CANADIAN CONTENT

Section 8.01 - Canadian Content

The BCRROWER hereby acknowledges that EDC has entered
into this Agreement for the purpose of financing goods and
services of Caradiar marufacture and origin. The BORROWER agrees
that the GOODS AND SERVICES shall have the maximum practicable
Caradian conterrt ard in any event, shall have on a combined
basis, a Canadian content value, as determined by EDC, of not
less <thar 141% of the aggregate of the amounts loared and to be
loaned by EDC hereunder. EDC shall be entitled to reduce, in the
manrer provided ir the DPA, the amourt which otherwise would be
the amount disbursed by EDC pursuant to Sectior. 3.01 by an amourt
corresponding to the deficiency in the Canadian content of the
GOODS AND SERVICES as determined by EDC in accordance with the
DPA. The obligation of satisfying EDC that its Canadian content
requiremerts are being met is the responsibility of the EXRORTER
and provisions therefor are contained in the DPA.

Sectior. 9.01 - TERMINATION EVENTS

The occurrence of any one or more of the followirg
events or circumstances shall constitute a default by the
BORROWER under this Agreement:

(a) the non-payment when due and payahkle, whether by
acceleration or otherwise, of any sum due hereunder
or under the NOTES; .

(b) the commer.cement of proceedings for the
dissolution, disestablishment, liquidation or
winding-ugp of the BORROWER or for the suspension of
its operations;

(c) the making by the BORROWER of an assignment for the
benefit of its creditors, or 1if the BORROWER
petitions or applies to any tribunal for the
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(d)

(e)

(f)

(9)

(h)

appointment of a receiver or trustee for itself or
for any substantial part of its property, or
commences any proceeding relating to itself under
any reorganization, arrangement, readjustment of
debt, dissolution or liquidation law or statute of
any jurisdiction whéther now or hereafter in
effect, or by any act indicates its consent ¢to,
approval of or acquiescence in any bankruptcy,
reorganization or insolvency proceeding or any
proceeding for the appointment of a receiver or
trustee for itself or for any substantial part of
its property, or suffers any such receivership or
trusteeship to remain undischarged for a period of
30 days, or if the BOFROWER is declared to be
bankrupt or insolvent by any competent tribunal;

if +the BORROWER ceases to be wholly-owned by the
Republic of Guatemala; : -

if the obligations of the BORROWER hereunder shall
cease to constitute at all times direct,
ur.conditiorial and gereral obligations of the
BOPROWER and of the Republic of Guatemala rankirg
at least pari passu .with all other unsecured
indebtedress of the BORRCWER ard of the Republic of
Guatemala; '

the revocatiorn, suspersion or non-renewal of any
authorization necessary to enable the BORROWER to
acquire and remit US DOLLARS +to EDC at Ottawa,

Canada as provided in Section 4.04;

if the BORROWER or the Republic of Guatemala fails
to pay at maturity, or within any aprlicable period
of grace, ary obligation for monies borrowed or
guaranteed for such period of time as would cause
or permit (assuming the giving o¢f arpropriate
notice if required) the holder or holders thereof
or of any such obligatiors issued thereunder to
cause acceleration of the maturity thereof or of
ary such obligation;

if at any time a court of competent jurisdiction
makes any judgment or order or any law, ordinance,
decree or regulation is enacted, the effect whereof
is to render this Agreemer.t, the DPA or the NOTES
or any material provision hereof or thereof,
irvalid or urenforceable, ard 1if within 30 days
after the making of such judgment, order, law,
ordinance, decree or regulation, the BORROWER fails
to furnish or cause to be furnished to EDC
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(1)

(3)

(k)

replacement security for its indebtedness hereunder
which is adequate in the opinion of EDC;

if any representation or warranty made by the
BORROWER herein or in any document c¢r certificate
or other irstrument furnished in connection with or
pursuant to this Agreement shall prove to have been
incorrect when made or deemed to be made;

if the Pepublic of Guatemala ceases to be a member
in good standing of the International Monetary
Fund, the Interrational Bank for Reconstruction and
Development and the Interamerican Development Bank,
or ceases ¢to ke entitled to use the resources of
the International Monetary Furd, or fails to comply
with any letter of intent given by it to, or other
agreement with, the Irternational Monetary Fund
respecting its entitlement to use the resources of
the Internatiornal Monretary Fund under any permanert
or temporary facility of the International Monetary
Fund and in the opirion of EDC such action \is
likely materially and adversely to affect the
ability of the BORROWER or the Republic of
Guatemala to perform all or any of its obligations
hereunder; or

if the BORROWER shall default in the due
performance or observance of any covenant  or
provision of this Agreement, other than .those
heretofore dealt with in this Section 9.01, which
is not forthwith remedied by the BORROWER within 30
days after notice by EDC so to do.

Section 9.02 - Termination of Disbursements and Acceleration

Uporr the occurrence of an EVENT OF DEFAULT and at ary
time thereafter, so long as ar EVENT OF DEFAULT shall ther be
continuing and after having previously advised the BORROWER of
its irtentions, EDC may by one or more rnotices to the BORROWER do
either or both of the following:

(a)

(b)

declare that EDC shall be under no obligation to
make further disbursements pursuant to Section
3.01, whereupon such obligation shall forthwith
cease;

declare all indebtedness of the BORROWER pursuant
to Section 3.01 immediately due and payable,
whereuporn the same shall become immediately due and
payable, together with all interest accrued thereon
and all other amounts payable hereunder with
respect thereto without ary further presentatior,
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demar.d, protest or notice of any kind, all of which
are expressly waived by the BORROWER.

Section 9.03 - Remedies

Any single or partial exercise by EDC of any right or
remedy for a default or breach of any term of this Agreemert
shall not, and no failure to exercise or delay in exercising any
such rights or remedies shall be or be deemed to be a waiver of
or to alter, affect or prejudice any other right or remedy or
other rights or remedies to which EDC may be lawfully entitled
for the same default - - or breach; and any waiver by EDC of the
strict observarce or performarce of or compliarce with any term
of this Agreement shall not be deemed to be a waiver of any

subsequent default or breach.

ARTICLE_X
NOTICE

Section 10.01 - Notice

- Every notice, demand, request, consent, approval, waiver
or agreement to be given or made hereunder shall, save as
otherwise herein specifically provided, be ir writing and shall
be delivered by hand or sent by prepaid air mail or by Telex or
cable and shall be deemed to have been giver and received, if
delivered by hand, upon delivery, if sent by mail, the tenth day
(excluding Saturdays and Sundays) following the date of mailing,
and, if sent by Telex or <cable, the second day (excluding
Saturday and Sunday) following the date of transmission. The
‘'mailing address, Telex number and cable -address of each of the
parties for such purposes shall respectively be:

for the BORROWER, -
EMPPESA FERROCARRILES DE GUATEMALA _
9A Avenida 18-03, Zona 1,
Guatemala City, Guatemala
Telex: 5342 FEGUA GU
Cable: FEGUA GUATEMALA
Attention: Gerente

for EDC' '
EXPORT DEVELOPMENT CORPORATION

110 O*'Connor Street

P.0O. Box 655

Zttawa, Carada K1P 579

Telex: 053-4136 EXCREDCORP OTT

Cable: EXCREDCORP OTT .
Attention: Manager-North and Central America
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or such other mailing or cable address or Telex number as to
which the BOPROWER or EDC may, for itself, <from time to time
rotify the other as aforesaid.

ARTICLE XI
PROPER_LAW AND JURISDICTION

Section 11.01 - Proper law

This Agreement shall be deemed to be made under and

shall be goverred by ard construed in accordar.ce with the laws of
the Province of Ontario and ¢the 1laws of Canada applicable

thereir.
Section 11.02 - Waiver of Immunity

By the execution and delivery of this Agreement and the
NOTES, the BORROWER agrees that this Agreement and the NOTES
constitute a commercial <transaction subject to the chosen
domestic, private and commercial law, ard rnot international or
public law, and irrevocably waives any right of immunity which it
or any of its assets has or may acguire in respect of 1its
okligations hereunder and under the NOTES and irrevocably waives
any immarity from Jjurisdiction, |uit, judgment, set-off,
execution, attachment or other legal process to which it or any
of its assets may otherwise be entitled ir any suit or proceedirg
arising out of or relating to this Agreement and the NOTES. This
waiver is interded to be effective upor. ard from the signirg of
this Agreement without any further act by the BORROWER before ary
court and the introduction of a true copy of this Agreement into
eviderce shall be deemed to be a waiver by it of any such
immunity in the face of the court.

Sectior 11.03 - Jurisdiction .

The BORROWER agrees that any legal action or proceeding
with respect to this Agreement or the NOTES or any other document
issued pursuant to +this Agreemert, or to ernforce ary judgmert
obtained against the BORROWER or any of its property 1in respect
of any of the foregoirg (a certified or exemplified copy of which
judgment shall be conclusive evidence ¢f <the fact and of the
amount of ary indebtedress of the BORROWER to EDC therein
described) , may be brought by EDC in the Courts of the Province
of Orntario, Carada, in the Courts of Guatemala or in any other
courts which may have jurisdiction in the circumstances and by
the execution ard delivery of this Agreement, the BOFROWER
irrevccably consents and submits to the non-exclusive
jurisdiction of each such court, acknowledges its competence and
irrevocably agrees to be bound by a judgment of any such court.
With respect to any such action or proceeding ccmmenced in the
Courts of the Province of Cntario, the BORROWER agrees to
designate, appoint and empower an agent resident in Ontario,

- 22 -



Car.ada as its authorized afjerg to receive service on its behalf
of any and all process whlch} may ke served in any such action or
proceedings with respect t is Agreemer.t or the NOTES in the
Province of Ontario. Service in such manner upon the agent is
hereby acknowledged by the BORROWER to be binding upon it in
every respect. Ir the evernt that, for any reason, the agent
named above shall no longer serve as agent of +the BORROWER to
receive service of process in the Provirnce of Ortario, the
BORROWER shall promptly appoirt a successor so to serve ard
advise EDC thereof. Nothing herein shall affect the right of EDC
to serve process in any other manner permitted by applicable law.

Section 11.04 - Judgment Currency

The obligation of the BORROWER pursuant ¢to this
Agreement and the NOTES to make paymerts in US DOLLARS shall not
be discharged or satisfied by any tender or recovery pursuant to
any judgment expressed in or converted irto any other currency
except to the extent ¢to which such tender or recovery shall
result in the effective receipt by EDC of the full amount of US
DOLLARS payable or expressed to be payable under this Agreement
and the NOTES ard accordingly the obligation of <the BORROWER
shall be enforceable as an alternative or additional cause of
action for the purpose of recovery in the other currency of the
amourrit (if any) by which such effective receipt shall fall short
of the full amount of US DOLLARS payable or exrressed ¢to be
payable under this Agreement and the NOTES and shall not be
affected by judgmerit beirg obtaired for ary other sums due under
this Agreement or the NOTES.

ARTICLE XII
TERMINATION OF RIGHTS_AND_OBLIGATIONS

Sectior 12.01 - Termination of Rights and Obligaticns-

This Agreement shall termirate or the date upon which
all of the indebtedness of the BORROWER to EDC under the Loan
Agreemerit and the NOTES shall have been paid in full and uporn
termination thereof, all rights and obligations c¢f the parties
hereto shall cease. Notwithstandirg the foregoing, the BORROWER
agrees to indemnify EDC against any <claim arising after the
termination of this Agreement and the NOTES in ccnnection with

Sectiors 4.03(a) and 4.05.

ARTICLE XIII
SUCCESSORS_AND_ASSIGNS

Section 13.01 - Successors and Assigns :

This Agreement shall be binding upon and enure to the
benefit of the parties ard their respective successors ard
assigns. The BORROWER may not assign or transfer all or any part
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of its rights or obligatiors hereurder or urder the NOTES without
the prior written consent of EDC.

IN WITNESS WHEREOF the partie
delivered this Agreemer.t at Ottawa, Carada.

to have signed ard

GUATEMATA

. EMP%ROC
or
| /

/
EXPO ngVELOPME RPORATION

A

1 e
~ }'
7
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Schedule "a" to the Loan Agreement dated July 10, 1981 made
between EMPRESA FERROCARRILES DE GUATEMAIA ar.d EXPORT DEVELOPMENT

CORPORATION.
EDC LOAN NO. 880-GUAT-0918

THIS DISBURSEMENT °PROCEDURES AGREEMENT dated July 10, 1981 is

made *

BETWEEN
EMPRESA FERROCARRILES DE GUATEMALA,
a decentralized agercy of the Republic of
Guatemala reorganized by Decree Number 60-72
of the National Congress of the Republic
of Guatemala, having its registered office
at Guatemala City, Guatemala
(hereinafter called the fBORROWER")

EXPORT DEVELOPMENT CORPORATION,
a corporation established by an Act of the
Parliament of Carada, having its head
office at Ottawa, Canada
(hereinafter called "EDCM")

AND
BCOMBARDIER INC.,
a corporation incorporated under the laws of
Canada, having its registered office at
Montreal, Quebec, Canada
-(hereinafter called the "EXPORTER").

WHEREAS the BORROWER ard EDC have entered into an
‘agreement dated July 10, 1981 (hereinafter called +the "LOANW
AGREEMENT") wherein EDC has agreed, subject to and on the terms
therein set forth, to assist the BORROWER in financing the
pnrchase by the BORROWER of ten model MX-620 locomotives, spare
parts and related services from the EXPORTER; and -

' WHEREAS the LOAN AGREEMENT provides that the.loan will
be disbursed by EDC in accordance with and subject to the terms
of this Agreement;

NOW THEREFORE it is agreed as follows.

ARTICLE_I

DEFINITIDONS .
Section 1.01 - Defiritions

In this Agreement ard the recitals, unless the context
otherwise requires: ;

(a) YDISBURSEMENTY" means the disbursement by EDC of all
or a portion of the loar provided for in the LOAN
AGREEMENT; N



(b)

{(c)

(d)

(e)

(£)

(g)

"CDN DOLLARS" and "CDN$" each means the lawful
currency >t Canada;

"COMMERCIAL CONTRACT" means the official agreement,
in the Spanish language, dated March 27, 1981 and
contained in Public Deed No>. 246 before the
protonstary, Eduard> Marcial Prado Garcia, between
the BORROWER and the EXPORTER for the purchase of
the GOODS AND SERVICES as translated by EDC;

"GOODS AND SERVICES" means the ten madel MX-620
locomotives, spare parts and equipment, freight,
insurance and services >f a service engineer for
six months, t> be supplied to> the BORROWER by the
EXPORTER pursuant .t> the COMMERCIAL CONTRACT and
meeting the Canadian content requirements 3f EDC;

“"INVOICE" means an invoice, numbered and dated, osf
the EXPORTER, expressed 1in CDN DOLLARS, issued
pursuant t> the COMMERCIAL CONTRACT identifying the
portion of the GOODS AND SERVICES t> which it
relates and consularized by the Guatemalan
consulate in Ottawa >r Montreal;

"PURCHASE PRICE" means the purchase price 5f the
GOODS AND SERVICES determined in accordance with
Clauses Three and Four 5f the COMMERCIAL CONTRACT;

"US DOLLARS" and "US$" each means the lawful
currency >f the United States 5f America current at
the New York Clearing House 2r, in the event that
such funds shall cease t> exist or be changed in
character, such other form of currency of the
United States of America as may,; o] the
satisfaction 5f EDC, be customary at -the time of
the relevant payment for the settlement of
international banking transactisns in The City 3f
New York, U.S.A.

Section 1.02 - Rules 2f Interpretation

In this Agreement:

(a)

(b)

unless the context >therwise requires, the singulaf
shall include the plural and vice versa;

references t> a ‘"person" shall be construed as
references t> any individual, firm, company,
corporation, wunincorporated body >f perssns or any
state or political subdivision theresf s5r any
government 5r agency theredf;



(c) whenever any person is referred to, such refererce
shall be deemed to include the permitted assignees
ar.d successors of such persor.,, whether by operation
of law, consolidation, merger, sale, amalgamation
or otherwise;

(d) references to a specified ARTICLE, Section or
Schedule shall be construed as references o that
specified article or section of, or schedule to,
this Agreement;

(e) references to any agreement or other instrument
shall be deemed to include such agreement or other
irstrument as it may from time to time be modified,
amended, supplemented or restated in accordance
with its terms and, where required hereunder, with
the consent of EDC;

(f) the terms "hereof", "herein" and "hereunder" shall
be deemed to refer to this Agreement;

(99 the headings of <the ARTICLES and Sections are
inserted for convenience only and shall not affect
the cornstruction or «+ interpretation of this

Agreement; and

{h) "in writing" or "written" includes printing,
typewriting, or any electronic means of
communicationy capable of being permanently
reproduced in alphanumeric characters at the poirt

of reception.

Sectior 1.03 - Erglish Language

The goverring larguage of this Agreement is .the English
language and this Agreement has been prepared and executed in the
English 1language. All notices, commurications, certificates ard
other documents required or permitted under this Agreement shall,
unless ¢they are 1in the English langvage, be accompanied by arn
English language translation and in the event of any conflict
betweer the English trarslation ard the original version, the
English translation shall prevail.

ARTICLE II
DISBURSEMENTS

Sectior. 2.01 - DISBURSEMENTS

Subject to the terms hereof, EDC will make DISBURSEMENTS
to or to the order of the EXPORTER for the BORROWER's account.
No DISBURSEMENT will be made pursuant hereto except in respect of
the COMMERCIAL CONTRACT. A



Section 2.02 - Timing of DISBURSEMENTS

EDC may, but shall not be required to, make a
DISBURSEMENT (i) more frequently than orce ir each calendar morth
or (ii) earlier than 15 days following the receipt by EDC of the
documentation required by the applicable provisions of ¢Section
3.01. Except as the BORROWER and EDC may agree, no DISBURSEMENT
will be made by EDC after the close of busiress ir Ottawa, Canada

on December 31, 1982.
Sectior. 2.03 - Schedule of DISBURSEMENTS

The EXPORTER agrees to provide EDC with a schedule of
dates of anticipated DISBURSEMENTS which has been approved by the
BOFROWER as quickly as is reasorably possible after the execution
of this Agreement and to notify EDC of any change which has been
approved by the BCRROWER ir such schedule as it becomes known.

Section 2.04 -~ Manner of Disbursement

(a) Each DISBURSEMENT made in respect of the GOODS AND
SERVICES shall be paid by cheque in CDN DOLLARS delivered to the
mair. branch of The Royal Bark of Canada at Ottawa, Canada and
made payable to the EXPORTER for the amount of such DISBURSEMENT

(b) EDC shall notify the BORROWER and the EXFORTER
forthwith. upon the making of each DISBURSEMENT and shall notify
the BORROWER of the amount in US DOLLARS charged to the
BORRDOWER's loan accourit under the LOAN AGREEMENT in respect of

such DISBURS EMENT.

Sectior 2. 05 - Conditioris Precedent to First DISBURSEMENT

EDC shall receive as a condition precedent to the maklng
of the first DISBURSEMENT:

(a) from each of the BORROWER ard the.EXPOPTEP. the
statement and specimen sigrnatures reguired by
Section 5.01;

(b) from the EXPORTER, a certificate in such form as
EDC may from time to time prescribe, certifyirg the
Canadian content of the GOODS AND SERVICES;

(c) from the EXPORTER, evidence satisfactory to EDC
that the EXPCRTEFR has received at least 40.5% of
the PURCHASE PRICE;

(d copies of the downpayment guarantee ard the two
delivery performance bonds described in paragraphs
C, A ard B of Clause Seven of the COMMERCIAL

CONTRACT; and



(e)

Section 3.01 -
The

from the BORROWER, a written ackncwledgement that
the CCMMERCIAL CONTRACT has become effective.

Disbursement Documentation

BORROWER unconditionally and irrevocably authorizes

and orders EDC to make DISBURSEMENTS from time to time to the
EXPORTER upon receipt by EDC of the following:

(a)
(b)

@

(9)

(e)

with respect to each DISBURSEMENT, an INVOICE;

with respect to the DISBURSEMENT for a progress
payment in an amount equal to 35% of the PURCHASE
PRICE, a certificate of the EXPORTER certifying
that such progress payment is ther. due ard payable
pursuant to the terms of the COMMERCIAL CONTRACT
and subject to the provisions of Section 3.02, such
certificate 1is to be approved by the BORROWER as
eviderced by the courtersignature on the
certificate of the BORFEOWER's authorized
representative in Canadasy

with respect to each DISBURSEMENT relatirg to
shipment o9f locomotives or spare parts ard
eqguipment contained 1in the GOODS AND SERVICES, in
amounts equal to 24.5% of the portion of the
PURCHASE PRICE attributable thereto, photocopies of
origiral on-board bills of lading or air waybills,
original irrevocable freight forwarder's receipts,
or other confirmation in form and substarce
satisfactory to EDC and the BORROWER that the goods
which are the subject of that DISBURSEMENT have
been shipped together with packing lists, and proof
of insurarce or such additional c¢r alterrative
documents as may be customary in connection with
such shipments of such goods;

with respect to each DISBURSEMENT relating to
shipment of locomotives contained in the GOODS AND
SERVICES, certificates of test and inspecticn of
such locomotives, sigred on behalf of the EXPORTEY
and, unless waived by the BORROWER as contemplated
in Clause Nine, II of the COMMERCIAL CONTRACT, or
behalf of the BCRROWER;

with respect to the DISBURSEMENT for the services

of the EXPORTER's service engireer for a period of
six months, evidence satisfactory to EDC that the
ergireer has left Canada for Guatemala;
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(f) with respect to each DISBURSEMENT for freight and
marine insurance charges, copies of corresponding
invoices from the persons furnishing such services;

(g) such other {information as EDC may reasonably
request;
provided, however, that the aggregate amount disbursed pursuant
to this Section 3.01 shall not exceed the lesser of (i) 59.5% of
the PURCHASE PRICE and (ii) the equivalent in CDN DOLLARS of
Us$7,500,000, -

Section 3,02 - Deemed Approval of INVOICE

In the event that EDC receives a certificate pursuant to
Section 3.01(b) which has not been countersigned by the
BORROWER's authorized representative in Canada, the BORROWER
shall be deemed to have approved such certificate for the
purposes of Section 3.01(b) upon receipt by EDC of:

(a) a copy of a Telex notice from the EXPORTER to the
BORROWER advising of the place and date for
inspection of the locomotives contained {in the
GOODS AND SERVICES which inspection is to be held
prior to the rendering of an INVOICE for the
progress payment, such Telex notice to be dated at
least 30 days prior to the date of such
certificate; and

(b) a certificate from the EXPORTER stating that the
BORROWER's authorized representative in Canada has
failed to attend the inspection.

ARTICLE 1V -
CANADIAN CONTENT

Section 4.01 -~ Canadian Content

The BORROWER and the EXPORTER covenant and agree with
EDC that the GOODS AND SERVICES shall contain the maximum
. practicable Canadian content., The EXPORTER covenants and agrees
that the Canadian content of the GOODS AND SERVICES and the
components thereof shall be purchased in Canada from suppliers
who are competitive as to price, quality, terms and delivery;’
provided, however that the Canadian content thereof on a combined
basis (as determined by EDC) shall not be less than 141% of the
aggregate amount of the DISBURSEMENTS made and to be made
hereunder in respect of the GOODS AND SERVICES. If . the aggregate
level of Canadian content of the GOODS AND SERVICES is less than
141% as aforesaid, EDC shall be entitled to reduce the amount of
the 1loan to be made to BORROWER under the LOAN AGREEMENT for
GOODS AND SERVICES to an amount which is equal to the quotient
obtained. by dividing the aggregate value of the actual Canadian
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content 5f the GOODS AND SERVICES as determined by EDC by the
said required percentage ot Canadian content.

Section 4.02 - Canadian Content Documentation

The EXPORTER covenants and ;grees to> provide t2 EDC from
time to time as EDC may request, evidence satisfactory t> EDC of
the Canadian content of the GOODS AND SERVICES.

ARTICLE V
GENERAL

Saection 5.01 = Authorized Signataries

All notices, communications, certificates and other
documentation required t> be delivered t> EDC pursuant to the
provisions >5f this Agreement shall be signed by an individual
duly authorized for that purpose., Each of the BORROWER and the
EXPORTER agrees with EDC that {t will, forthwith after the
executiosn o5f this Agreement, deliver to> EDC a written statement
signed by an o>fficer setting forth the names and occupatiosns of
individuals in its emplsy wh> are s> authorized to sign o5n 1its
behalf together with specimen signatures for each such
individual, and acknswledges and agrees that EDC shall, withsut
further evidence or confirmation and until notified in writing to
the contrary (effective only upon actual receipt by EDC), be
entitled. t5> rely upon the authority >5f such individual or
individuals, as the case may be, and any of the foregsing
instruments signed by such {ndividual »>5r individuals in
accordance with the written statement shall be binding upon ({t.
"For the fosregoing purposes, a Telex or cable shall be deemed to
be signed by the individual 5r individuals whose names are typed
thereon as the signatsry 5r signatories >f that Telex or cable.

ARTICLE VI )
E}PORTER

»

Section 6.01 -~ EXPORTER's Representations and Warranties
The EXPORTER represents and warrants t> EDC that:

(a) it 1{is a corporation duly incorporated and validly
existing under the laws 5f Canada; and

(b) the entering 1{nts and performance by it 5f {ts
obligatisns in the COMMERCIAL CONTRACT and in this
Agreement are within its corpsrate pswers and have
been duly authorized by all necessary corporate
actison and are n>t in violatiosn 5f any law and d>
not require the consent or approval of, or
registration or filing with any governmental agency
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or authority other than those already oSbtained or
effected.

Section 6.02 = EXPORTER's Covenants

The

EXPORTER covenants and agrees with EDC that, unless

compliante has been waived by EDC, it will:

(a)

(b)

_{c)

(d)

{e)

(t)

retain copies of all invdices, on-bsard bills >f
lading, air waybills, irrevocable freight
forwarders receipts, shipping and insurance
invoices or other related documents for all GOODS
AND SERVICES, and keep all such documents ftor a
period sf two years following the last DISBURSEMENT
and t5> make the same available fsr inspectisn from
time to> time bdth before and after the last
DISBURSEMENT upon EDC's written regquest, and cause
each of its suppliers to retain and make available
such dscuments in similar manner;

allow representatives 5f EDC t> have access t> its
premises, books and recsrds f»>r the purpose of
verifying the Canadian content o>f the GOODS. AND
SERVICES and to> cause we@each 5f 1its suppliers to
allow similar access;

without the prisor consent o5f EDC, nst cancel or
terminate the COMMERCIAL CONTRACT or make any
amendments or variations therets which relate t>
the price 2f, the terms and manner >f payment for,
or the time and manner 5f delivery 5f the GOODS AND
SERVICES or which reduce the Canadian c¢ontent ©of
the GOODS AND SERVICES;

perform its obligations wunder the COMMERCIAL
CONTRACT;

promptly notify EDC of any dispute under the
COMMERCIAL CONTRACT and t> keep EDC informed >f any
developments with respect t> such dispute;

promptly notify EDC upon initiation 5f any
arbitration proceeding pursuant t5 the COMMERCIAL
CONTRACT, keep EDC informed 5f developments during-
such proceedings and upon termination of such
proceedings notify EDC in writing of the award.



Section 7.01 - Notice

Every notice, demand, request, consent, approval, waiver
or agreemént to be given or made hereunder shall, save as
otherwise herein specifically provided, be in writing and shall
be delivered by hand or sent by prepaid air mail or by Telex or
cable and shall be deemed to have been given and received, if
delivered by hand, upon delivery, if sent by mail, the tenth day
(exclnding Saturdays and Surndays) following the date of mailirg,
and if sent by Telex or cable, the second day (excluding Saturday
and Sunday) following the date of transmission. The mailing
address, Telex rumber and cable address of each of the parties
for such purposes shall respectively be: :

for the BORROWER, :
EMPRESA FERROCARFILES DE GUATEMALA
9aA Avenida 18-03, Zona 1

Guatemala City, Guatemala

Telex: S342 FEGUA GU

Cable: FEGUA GUATEMALA

Attention: Gerente -

for EDC, EXPORT DEVELOPMENT CORPORATION
S - 110 O'Connor Street
Box 655 '
Ottawa, Carada K1P 5T9
Telex: 053-4136 EXCREDCORP OTT
Cable: EXCPEDCORP OTT
Attention: Manager-North and Central America

for the EXPORTER, -

BOMBARDIER INC. -

1505 Dickson Road .

Montreal, Quebec, Canada HIN 2H7 .

Telex: 05-828841 MTL
or such other mailing address, Telex number or cable address as
ary party may, for itself, from time to time rotify the other
parties as aforesaid.

ARTICLE VIII .

PROPER_LAW

Sectior. 8.01 - Proper Law

This Agreement shall be deemed to be made under ard
shall be governed by and construed in accordance with the laws of
the Province of Cntario ard the 1laws of Canada applicable

therein.
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ARTICLE IX
SUSPENSION OR_TERMINATION_ OF DISBURSEMENTS

Section 9.01 - Suspersion or Termiration of DISBURSEMENTS

Under +the terms of the LOAN AGREEMENT, =IDC is entitled,
ir the circumstarces therein provided, to susperd or to tarminate
the BORROWER's right to DISBUFSEMENTS.

ARTICLE_X

WAIVER

Section 10.01 - Waiver by EDC

With respect to each .DISBURSEMENT, EDC may waive in
whole or in part (with or without conditions) the provisions
hereof (other than the provisions of Sections 3.01(a) through (9)
without prejudicing the right of EDC to assert such terms and
cornditions or part thereof in respect of any other DISBURSEMENT.

ARTICLE XI
SUCCESSORS AND_ASSIGNS

Section 11.01 - Successors and Assigns

This Agreement shall be binding upon and enure to the
berefit of the parties ard their respective successors ard
assigns, provided that neither the BORROWER nor the EXPORTER may
assign any of its rights or obligations hereunder, including,
without 1limitation, any right ¢to receive a DISBURSEMENT or
portion thereof, or may grant a security interest in or lien upor
any DISBURSEMENT or ary portior thereof, or may give ary
direction to EDC to make payment of a DISBURSEMENT or any portion
thereof to any person or in any manner except as expressl
provided herein, unless EDC shall otherwise consent. . :

IN WITNESS WHEREOF the parties have signed and delivered
this Agreement at Ottawa, Canada.

EMPRESA FERFOCARRILES DE GUATEMALA

EXPORT DEVELOPMENT CORPORATION

BOMBARDIER INC.
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Schedule "B" +to the Loan Agreement dated July 10, 1981 made
betweer. EMPRESA FERROCARRILES DE GUATEMAIA and EXPORT DEVELOPMENT

CORPORATION.

EMPRESA FERROCARRILES DE GUATEMALA
NOTE -

EDC LOAN NO. 880-GUAT-0918 Us$7,500,000
Tnited States Dollars

For value received, Empresa Ferrocarriles de Guatemala
unconditionally promises-to pay to or to the order of Export
Developmert Corporation or. demard at the main branch of The Royal
Bank of Canada at Ottawa, Canada, the sum of UsS$7,500,000 and to
pay interest from the date hereof on the said sum or the amount
thereof from time to time remaining unpaid at the rate of 10 3/4%
per annum, calculated and payable, in accordance with the
provisions of Sectiorn 4.02 of an agreemert, as amended from time
to time, (herein called the "Loan Agreement") dated July 10, 1981
made between Empresa Ferrocarriles de Guatemala and Export
Developmer.t Corporation, on April 15 and October 15 in each year,
or if any such date is not a Business Day (as defined in the Loan
Agreement), on the Business Day next following, and to pay on
demand default interest at the rate Qqf 12 3/4% per annum oOn
overdue principal and interest from the date of the payment
default so long as such default shall continue, - compcunded on
each date for the payment of interest hereurnder, before and after

demand and judgment.

Interest shall be calculated on the basis of the actual
number of days elapsed divided by 360. The yearly rate of

interest to which each of the rates of interest specified in this
rote and calculated in the foregoing mannrer is equxvalent is the
said rate multiplied by the actual number of days-in the yﬁar

divided by 360. 3

The principal of and interest on this note shall be paid
in United States dollars without set-off or counterclaim and
without deduction for and free from any taxes all as provided in
the Loan Agreement.

This note is one of the notes referred to in and issued
to Export Development Corporation in accordance with the terms of
the Loan Agreement and is subject to and the hclder hereof is
entitled to the benefit of the provisions of the Loan Agreemert.

The failure of the holder to exercise any of its rights
hereunder in any particular instance shall not .constitute 3
waiver thereof in that or any other instarce. '

Notwithstanding the form of this note, interest shall
accrue on this note only to the extent of the monies actually
disbursed” under the Loan Agreement and outstanding from time to

time and shall, as to principal, represent an obligation of"

.
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- Empresa Ferrocarriles de Guatemala only to the extent of the said
amounts outstanding from time to time.

This note is made and issued in the Province of Ontario,

canada and shall be goverred by and construed in accordarce with
the laws of the Province of Ontario and the laws of Canada

applicablé therein. Empresa Ferrocarriles de Guatemala hereby
submits to the non-exclusive jurisdiction of the Courts of the

Province of Or.tario.

Empresa Ferrocarriles de Guatemala hereby waives
presentmer.t, protest and notice of any kind in the enforcement of

this note.
'~ Made at Ottawa, Canada, this 10th day of July, 1981.
EMPRESA FERROCARRILES DE GUATEMALA

By

Name:

Title:



Schedule "C" ¢o the Loan Agreement dated July 10, 1981 made
betweer. EMPRESA FERROCARRILES DE GUATEMALA and EXPORT DEVELOPMENT

CORPORATION. :

FMPRESA FERROCARRILES DE GUATEMALA
PROMISSORY NOTE
(PAGARE)

EDC LOAN NO. 880-GUAT-0918 Uss$ :
: United States Dollars

For value received, Empresa Ferrocarriles de Guatemala

unconditionally promises to pay to or to the order of Export
Developmert Corporation at the main branch of The Royal Bank of

Canada at Ottawa, Canada, ¢the  sum of USS$ in
corsecutive instalments, which shall be due and payable semi-
annually on 15 and 15 in each year, or

if any such date is a Saturday or Sunday or a day on which banks
are lawfully closed for busiress in Ottawa, Canada, or the
business day next following, until the principal sum has been
paid in full, the first of which instalmernts to be in the amount
of USs and the following of which instalments to be
each in the amount of USS$  and to pay interest from
the date hereof on the said sum or the amount thereof from time
to time remaining urpaid at the rate of 10 3/4% per annum,
calculated and payable on 15 and : 15 in
each year ard to pay on demand default interest at the rate of 12
3/4% per annum on overdue principal ard irterest from the date of
the payment default so 1long as such default shall continue,
compourrded on each date for the paymert of interest hereunder,
‘before and after demand and judgment.

Interest shall be calculated on the basis of the actual
rumber of days elapsed divided by 360. The yearly rate of
interest to which each of the rates of interest specified in this
rnote ard calculated in the foregoing manner is equivalent is the
said rate multiplied by the actual number of days in the year

divided by 360.

The principal of and interest on this note (pagare)
shall be paid in "7nited States dollars without set-off or
counterclaim and without deduction for and free from any taxes
except those levied or imposed by or within Canada.

This note (pagare) shall be deemed to be made under the
laws of the Provirce of 2rntario arnd the laws of Canada applicable
therein as well as under the laws of Guatemala and this note
(pagare) shall be governed by and construed in accordarce with
the laws of the Province of Ontario and Canada in respect of any
legal action or proceeding with respect hereto which may be
brought in the Provirce of Ontario, Carada ard shall be goverred
by and construed in accordance with the 1laws of Guatemala in
respect of ary legal action or proceeding with respect hereto

H~

which may be brought in the Republic of Guatemala. Empresa’

.



Ferrocarriles de Guatemala agrees that any 1legal action or
proceeding with respect to this note may be brought by the holder
in +the Courts of the Province of Ontario, Canada, the Courts of
Guatemala or ary jurisdiction in which Empresa Ferrocarriles de
Guatemala or any of its assets may be found or located and
Empresa Ferrocarriles de Guatemala expressly and irrevocably
submits o the laws and courts of each such jurisdiction in and
acknowledges the competence thereof, and agrees to be bound by a
judgment of each such court.

The obligation of Empresa Ferrocarriles de Guatemala
pursuant to this note (pagare) to make payments in United States
dollars shall not. be discharged or satisfied by any tender or
recovery pusuant to any judgment expressed in or converted into
any other currency except to the extent to which such tender or
recovery shall result in the effective receipt by the holder of
the  full amount of Dnited States dollars payable or expressed to
be payable under this note (pagare) and accordingly the primary
obligation of Empresa Ferrocarriles de Guatemala shall be
er.forceable as an alterrative or additional cause of actionr for
the . purpose of recovery in the other currency of the amount (i€

any) by which such effective receipt shall fall shcrt of the full

amount of Urited States dollars payable or expressed to be
payable under this note (pagare) and shall not be affected by
judgment being obtained for any other sums due under this note

(pagare) .

The failure of the holder to exercise any of its rights
hereunder in any particular instance shall not constitute a

- waiver thereof‘in that or any other instance.

This note (pagare) 1is to be treated as a negotiable
instrument. -

-

Empresa Ferrocarriles de Guatemala hereby waives
presentment, demand, protest and notice of any kind in the
enforcement of this note (pagare).

Made at , Canada, .

EMPRESA FERFROCAPRILES DE GUATEMALA

By

Name:

Title:

[
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Schedule "D" to the Loan Agreement dated July 10, 1981 made
betweer. EMPRESA FERROCARRILES DE GUATEMALA ard EXPORT DEVELOPMENT

CORPORATION.
[Date]

Export DeVelopment Corporation
110 O'Conror Street
Ottawa, Ontario, Canada K1P 5T9

Dear Sirs:

Re: US$7,500,000 Loar to Empresa Ferrocarriles
de_Guatemala - EDC LOAN_NO. 880-GUAT-0918

In my capacity as legal counsel of Empresa Ferrocarriles
de Guatemala (the "Borrower"), I have been asked to give you an
opinion in connection with a loan agreement (the- "Loan
Agreement") dated July. 10, 1981 between the Borrower and Export
Developmer.t Corporation ("EDC"), whereby EDC agreed to lend to
the Borrower up to U0S$7,500,000 to enable the Borrower to
purchase ten model MX-620 locomotives, spare parts and equipment,
freight, insurance and services from Bombardier Inc. Expressions
defined in the Loan Agreement shall: have the same meaning when
used in this opinion.

S For the purposes of my opinior hereinafter expressed, I
have reviewed original executed copies or copies certified to my
satisfaction of the following documents:

(a) the Loan Agreement;
(b) the DPA;: ‘
(c) the Drawdown Note in the amount of US$7,500,000 and
° payable to EDC and issued pursuant to Section 5.01
of the Loan Agreement; -
(@ [specify other relevart documents]; and -
(e) [specify relevant laws, decrees, approvals, etc].

I have also examined such other documents as I have
considered necessary or desirable in order that I may give this
opinior.

I am of the opinion that:

1. the Borrower 1is a decentralized agency of the

Republic of Guatemala reorganized by Decree Number 60-72 of the

National Congress of <the Republic of Guatemala and is validly
existirg and ir good stardinrg under the laws of Guatemala, anrd
the Borrower is wholly-owned by the Republic of Guatemala;

2. the Borrower has full power and authority to owr
its property and assets and to carry on busiress;

K
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: 3. the entering irto and the performance of the terms
of the Loan Agreement, the DPA and the Commercial Contract and
the making and issuing of the Notes by the Borrower:

(i) are within its corporate powers and have been
duly authorized by all necessary corporate
action, and

(ii) are not in violation of any law, statute,
regulation, ordinance of decree of Guatemala
and are rot contrary to public policy or
public order in Guatemala;

4, the obligations of <the BORROWER under the Loan
Agreement and the Notes enjoy the unconditional and unlimited
guarartee of the Republic of Guatemala in accordance with Section
32 of Decree Number 60-72 of the Congress of +the Republic of
Guatemala;

~ 5. the Loan Agreement, the DPA, the Commercial
Cor.tract and the Note described in paragraph (c) above 3o, and
the Note described in Section 5.02 of the Loan Agreement when
issued will, constitute direct, 1legal, valid and binding
obligatiors of <the Borrower and the Republic of Guatemala,
enforceable against the Borrower and the Republic of Guatemala in
accordar.ce 'with their respective terms;

6. all registrations, conserts, licences and approvals
of any administrative agency or governmental cr other body
required pursuant to the laws of Guatemala in cornection with the
execution and delivery by the Borrower of the Loan Agreement, the
DPA, the ©Notes, and for the performance by the Borrower of the
terms thereof, for the making of the payment in US Dcllars of
amounts dwe under the Loan Agreemer.t, the Notes arnd the said
directions (including all amounts of principal, interest and any
additional amounts payable in respect thereof and all
administration, commitment anrd other fees and all charges and
expenses due under the Loan Agreemer.t) to EDC at the places and
at the times specified therein when and as the same shall become
due and payable whether by acceleration or otherwise, and for the
validity or enforceability thereof, have been effected or
obtained and are ir fuvll force ard effect;

7. the obligations of the Borrower and of the Republic
of Guatemala urder the Loar Agreement and the Note described 1in
paragraph (c) above rank at 1least pari passu with all other
unsecured indebtedness of the Borrower and of the Republic of

Guatemala;

8. to the best of the knowledge of the undersigned
after diligent inquiry, the assets and revenues of the Borrower
are rot subject to any liens (other than 1liens arising by
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operation of law), mortgages, charges, pledges, security
interests or priorities of any kind;

9. to the best of the knowledge of the undersigned
after diligent inquiry, there are no legal proceedings rending or
threatened before any court, arbitral tribunal, administrative
agency or governmental or other body having authority over the
Borrower which could or would materially adversely affect the
financial condition or the business or assets of the Borrower or
its ability to perform its obligations under the Loan Agreement;

10. to the best of the knowledge of the undersigned
after diligent inquiry, the Borrower is not in violation of any
term of Decree Number 60-72 of the National Congress of the
Republic of Guatemala or +the regulations <thereto or of any
agreement, instrument evidencirg indebtedness, mortgage,
franchise, licence, judgment, decree, order, statute, rule, law,
ordinance or regnlation to which it or its business or assets are
subject; the entering into and performance of and compliance with
the Loan Agreement, the DPA and the Notes will not result in ary
such violation or constitute a default under or be in conflict
with ary such term, or result in the creatior of any mortgage,
lien, encumbrance or charge upon any of the assets of the
Borrower pursuant to any such term; and there is no such term
which materially adversely affects or in the future may (so far
as the undersigned can now foresee) materially adversely affect
~the 'financial condition or the business or assets of the Borrower

or its ability ¢to perform its obligations under the Loan

Agreement;

11. all payments +0 be made by the Borrower under the
Loar Agreemer.t and under the Notes are exempt from any present
Taxes of or ir Guatemala ard the Borrower is not required by law
to make any deduction or withholding therefrom; in the event that
future Taxes are imposed in correction with the Loan Agreement or
the Notes or payments thereunder, the Borrower's obligation to
remit to EDC the equivalent of such Taxes as provided in Sectior
.05 of the Loan Agreement, is 1legal, valid, binding and
enforceable;

12. it is not necessary in order to ensure the
legality, validity, binding nature, enforceability or
admissibility in evidence of the Loar Agreement, the DPA and the
Notes in Guatemala that any document be filed, recorded or
errolled with arny court or authority in Guatemala or that any
stamp, registration or other like taxes be paid on or in relation
to the Loan Agreemerit, the DPA or the Notes;

13. each of the Borrower and the Fepublic of Guatemala
is subject to the civil and commercial laws of Guatemala 1in
respect of its obligations generally and is not entitled to claim
for itself or its assets immunity from Jjurisdiction, ' suit,
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judgment, set-off, execution, attachment or other legal process
in respect of its obligations under the Loan Agreement or the

Notes

18, in any proceedings taken in Guatemala £for the
enforcement of the Loan Agreement or the WNotes, <the choice of
dntario law as the governing law of the lLoan Agreement and by
both Ontario law and Guatemalan law as the governing law of the
Notes will be recognized by the Courts of Guatemala and the
irrevocable submission by the Borrower to <the non-exclusive
jurisdiction of the Courts of the Province of Ontario is legal,
valid, binding and enforceable; and any judgment obtained against
the Borrower in proceedings in the Province of Ontario would be
enforced by the Courts of Guatemala against the Borrower and the
Republic of 3uatemala in accordance with and subject to the
procedure in Guatemala, provided such judgment is not contrary to
public policy in Guatemala and prior notice of those proceedlngs
is given to the persons against whom they are taken;

15. if, at any time, EDC takes or is required to take
legal or other measures to enforce the lLoan Agreement, the DPA or
the Notes, it will not be necessary for EDC to take any steps to

register itself for the purpose of doing busiress in Guatemala,
and EDC is entitled to full access to the courts of Guatemala on

the same terms as are available +to residents and citizens of
Guatemala°

16. the appointment of [1nsert name of agent for
service])], as agent for receipt of service upon <the Borrower as
. provided in Section 11.03 of the Loan Agreement, is legal, valiqg,

binding and enforceable;

17 rone of the provisions of the Loan Agreement, the
DPA or the Notes is contrary to the 1laws or public- policy of
Guatemala. - '

Yours faithfully, .

lLegal counsel of Empresa
Ferrocarriles de Guatemala



