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AGREEMENT is dated che thirw.evh S

i

RETWELEN :

{1; Expresa Guabtemalteca de Telecomunigaciocnes, GUATEL (the "Bor-
rower";, a corpcration establinned under the laws of the Republic
of Guatemala having its principal office at 74, Av., 12-39 Zona 1,
Guatemzla City, Republic of Guatemala; '
T
(2 Bance di Roma International S.A. az manager of the facility to be

provided hereunder (in this capacity the "Manager');:

(3) the several Banks and Financial Institulions whose names appear at

the end of this Agreemeni {(the "Banks'"): and

(4 Banco di Roma International S.4. of 26, Boulevard Royal -
Luxempourg - Grand Duchy of Luxemhbourg as agent for the Banks (in

oy

this capacity the "Agent').
WHEREAS : -

(4) the Borrower has entered intc a conurict with Ericsson de
Guatemala, Sociedad Anonima {(the "Contractor'} dated 23rd January,
1885 providi%g for the ccntractor tTo sell switching telephone
exchanges for 79000 lines for Guatemala City as well as certain
related services and equipment te be supplied tce the Borrower by
Fabbrica Apparecchiature Telefoniche e Materiale Elettrico "Brevet-

v

"L
O A

ti Ericsson' 3.p.A. (hereinafter E) {en Italian company which

holds 99, % of the share capital of the Contractor) and for the

Borrower 2 make payments to FATME n respect thereof up to =
maximum z ount of U.S. §2%2,273,111.72-
(B} Pursuant =0 arrangements made Dby ‘he Manager, the Banks have

and conqitions hereof ana

agreed, upon and subject to the te
subject .- the support of Istitutc ¢ ntrale per 11 Credito a Medin
Termine (7 ediocredito} and Sezione Speniale per l'Assicurazione do.
Credito al.'Esportazione (SACE) being .dbtained for the arrangementi:
set out herein, tec make loans toc the Borrower in an aggregate
amount not exceeding $ 14,636,555 for the purpose of financing 50
per cent. of the amounts payable to FATME in respect of godods and
services - of Italian origin~ to be supplied by FATME wunder the
aforesaid Contract while the remaining 50% of the Contract price
payable to FATME will be paid by the Borrower to FATME with the
proceeds of a soft loan in the amount of U.S. $14,636,555 granted
by the Regublic of Italy to the Republic of Guatemala.
&
/
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The Banks have entered intc this Agreemeni and, upon anc subject tc
the terms ana conditions hereof, will make funds available
hereunder, on the basis that thz return to the Banks under this
Agreement on the rfunds advanced by them will, after taking intc
account the support of Istitutce Centrale per il Creditce a Hedio

), be a margin over the rate at which Dollar

deposits are offersd by and between banks in the Londorn Interbank
3

Eurodollar Market in the ordinary course of business and that the
said Istitutc Centrale per il Credito a Medio Termine [Mediocredi-

to; will agree to pay te the Banks, the Ageh?: and the Manager

ain fees in connection hnerewith.

(¢
®
"3
ct

IT IS HERERY AGRIEED as follows:-

\\

Definitions

In this Agreement in aadition to the terms already herein defined,
the following terms 3hall (save only where the context otherwise
requires) have the following meanings:-

"Banking Day“ means & Business Day on which banks are open for
business in New York City and, 1f a payment is also reguired to be
made hereunder on such day in any other place, on which banks are

open for business in such place.

"Business Day' v .ans a day on which the re! vant London financial
markets are cp:.. for the transaction of U business contemplated

by this Agreement.

"Certificate of Preliminary Acceptance" means the certificate to be
issued by the Zorrower according to Secti~-n 12.3 of the Contract
with respect %> the supply and installation of the Last Telephone

Exchange.

"Commitment" in relation to a Bank means the obligation of such
Bank to comtribute to Loans hercunder up to the aggregate principal
amount set opposite its name at the end of this Agreement, to the
extent not cancelled, reduced or terminated under this Agreement

'(qollectively the "Total Commitments').

““"Commitment Period" means the period from the date hereof until the

Term Date {both dates inclusive).
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Contract wmoans the conira

ct
23rd January, 198% mnade bzoween the

Borrower = together also with any amendments or

(given after consultation with SACE and/or Mediccredite where the
Agent considers 1t

addenda theretc for which tne prior written consent of the Agent

Rt L . .
ippreopriate) has been obtained.

"Dollars™ and “%" mean the lawful currency for fime keing
United States of fwmerica.

"Encumbrance' means any mortgage, pledge, lien, charge, assignment,
hypothecation, Security interest, title retention and any other
security agrecmer

J
Q
=3

3
ngement whether relating to existing or
future assels or revenues,.

"Event of means any of the events specified in Clause 14.
"External Indebtedness"™ means any obligaticen {whether incurred as

S

principal or as security} for the payment or repayment of moneys

whether present or future actual or contingent which (A) is
i

denominated or payable 1in a currency other than Quetzales or {(B)

may be paysble at the creditor's or deotor's opt: in a currency
other than Quetzzales or (C) is owed to or givern in favour of (as
the case may be} & bank or other person or entity resident or

having its registered off'ice or princinal place of business outside
of the Repinlic of Guatemala. '

"Interest Make-up Agreement’” means zn agreement to be entered inte
by Mediocredite and the Agent on behalf of the Banks 1in a form
satisfactery to the Banks, whereby (inter alia) the reblurn to the
Banks on the Loans made hereundsr will be supplemented by
Mediocred,,o‘\so that it equals tha” which *the Banks would havse

received i interest were payable on =i2 Loans at a margin over the

rate at which Dollar deposits are offered by and between banks in
the London Interbank Eurodollar HMarket in the ordinary course of

business for successive Interest Periods. -

"Interest Payment Date" means each date falling at the end of each
period of six months from the date of this Agreement which ends on
or before the first Repayment Date (unless any Interest Payment
Date would thereby fall on a day which is not a Banking Day, in
which case such Interest Payment Date shall instezd be the next

<
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in the same calendar wenth or, 1f ncone, the inmediately

Banking Day

. o \ v e . I . s
preceding Banking Day; and alsc <Ihe first and wvoach succeedlig
Repaymant Date, provided that if 1 e the Agent {after

consultatior. with the Borrower:

date of issue of the Certificate of Acceptance and to
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the provisiong of Clau Agreement, the first

S
Repayment Date will fall less than thirty days after ansther
Interest Payment Date, the Agent may spescify by notice e the
Borrower and the Banks not later than the third Business Day prior
t8& the commencement of the Interest Period which is tc end on such
other Interest Pavment Date, that such other Interest Payment Date
shall instead fall on the thirtieth day t on which it
would otherwise have fallen (or, if such thirtieth day is not a

eceding such

s

i
Banking Day, on the Banking Day i1mmediat I
fication shall te binding on the

thirtieth day; and any such speci

Boerrower and the Banks. P

"Interest Period" in relation to any Loans means, 1n the case of
the first such Interest Period, the periuvd commencing on the date
upon which such Loans 1is made hereunder and ending on the first
Interest Payment Date thereafter (unless this would result in such
Interest Period being of less than thirty days' duration, in which
case such Interest Period shall end on the second Interest Payvient
Date occuring after 1its commencement; and, in the case of
subsequent such Interest Periods, each period ccmmencing upon the
expiry of the preceding Interest Period relative to such Loan and
ending on the then next succeedin, Interest Payment

"Itairan Paying A

gency Letter' mean Tt to the Italian raying
Agent substantially in the form of > e A signed by the Agent

ol

on venalf of the Banks, counters. Contractor and =z.gned

"Italian Paying Agent" means Ban o di Roma of Via del Corsc 307,

=

00187 Rome, Italy.

"Loans" means the principal amount of each borrowing deemed to be
made by the Berrower hereunder or {as the context requires} the
principal amount thereof from time to time outstanding (collective-

1y the "Loans'}.

"Majority Banks' means Banks to whom more than fifty per cent.
(50%) in aggregate of the Loans is, at the relevant time, owing or,
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in the event that nc Lean dsg Lo nereunder, B3anks
whOSe commibments then aggregates wure than {1ty per cent. (80%) oz

1 o

Bonico di Roma Inwervatviconsl S.A. which is the Bank

and organisec¢ the syndicate of Banks which

participate to the facility to be provided hereunder.

"Mediccredito" meansz Istituto <Ceniraie per 11 Creditc a Medio

ermine and any successor thereof.

™

"Mediocreaito t

ee Letter" means a letiier toe be sent by Mediocreditc
-1 3 £ y - o sccentabl + +} +

t =nce accepis >t ;

to the Agent in form and substance acceptable to the Agent setting

forth details of the fees, including the commitment fece, which

Mediocredito has agreed tc pay and the arrangements for the payment

of the game.

ME  to  the Agent,

rment  Request!  means a  reduesix

substantially in the form set oul 1in, the other require-

ments specified in and effective in zccordance with the provisions

of, Schedule B reguesting that a Loarn be made te the Borrower under
this Agreement and that the proceeds thereof be paid to FATME in
accordance with Clause 3 (c¢) in order to meet the payment required
to be made by the Borrower to FATME under the Contract.

"Quetzales” and "Q" means the lawful currency for the time being of

~

the Republic of Guatemala.

"Re" :rence Banks' means Banco .1 Roma - London Branch, N~tional
Wee minster Bank p.l.c., Londor ancd Bank of America Interr :ional,
Londen and/or any successor of any of them appointed by the Agent
und-r Clause 21 (c) being the »anks which in connection w. th the
transactions contemplated in this Agreement and the Interest

Mat-=2-up Agrecment will, in ac:ordance and in compliance . ith t

he
ap;:.icable provisions of this 4-reement and/or, as the casc may be,
the Interest Make-up Agreement, supply to the Agent Interest rate
quotations.

"Repayment Date' means each date for the payment of a Répayment

Instaiment, as established pursuant to Clause 4 (a).

"Repayment Instalment' means each instalment for repayment of the
Loans referred to in Clause 4 {(a).

"SACE" mdans Sezione Speciale per 1'Assicurazione del Credito
all'Esportazione and any successor thereof.

. &

\*\_f)
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"SACE Insurance Cuarantee’ peanc an agreenantl NG oe enicered wnto b

S&CE and the Agenl on behall of the danks, foirm satisfactory

{intar- alia}) 3ACE o indemnify the

to the Ban

Banks agalinst loss arising in connection wi Loans in cert

o

circumstances, as such agreement may be amendsd from time to tim

Same Day Munds' meansg Dollar =runds L @ through the New York

e}
Clearing FHouse Interbank Payments same day value (or in

such other manner of payment in s Apent shall specify
to the Berrower and the Banks as btelng customary at the time of
payment for the settlement of internziional transactions of the

Lype contemplated by this Agreement).

"Subsidiary' meane an entity from time to  time of whickh the
Borrower ownsz, directly or indirecti,, more than f1rty per cent. of

the issued share capitael or of which the Borrower has direct or

indirect control uand ''controi' as

right tc determine the composiitlicr

irect the management and pcolicies
1 v

i of share capital. o3

"Taxes l1ncludes all income andé olher taxes, levies, i1nmposts,
deductions, c¢harges tc tax, and withholdings and all penalty,

interest and other paymenls on or 1in respect therec? and "Tax™ and

"Taxation' shall be construed accordingly.
&

Contract

"Telephone Exchanges" means according to secticn 7 ol the

lephonz exchargos Central Tivoli III, <Zent-al

te
h . 4 7o~ . T I Y aen boaa 3 T . B
i, Central Monte Ve le 11. and Cent: Il anc

o
[}
e

¢

9

s
e

Exchange'" 1 .ns Central El Carmen III w’ cii, accorujng Lo

b
0]
@]
Q
3
[}

I
e
Section 6 of the Contract shall be supplied and
onths after the dats on which %he Contract shal! becowme in full
orce znd effect pursuant to section 21 of the Coniract.
"Term Date'" means w~.chever is the earlier o7 [i; 1t 3
months after the date :ereof and (ii) the date wh:. 1s thirty days
after the date of issuance of the Certificate of vrreliminar
Acceptance, or such later date as may hereafter be agreed in

writing by the Borrower, the Banks and the Agent.

In this Agreement, unless the contexi otherwise requires, words
importing the singular number shall include the plural and
vice-versa, person shall include bodies corporate, relerences to
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(b)

(a)

months are references to calendzr montnhe according to tno G-

calendar, the index ana Clause headings are for convenicuace only
and shall not affect the construction hereof, references herein to
any agreement, licence or other instrument shall be deemed to
include references to such agreement, licence or other inctrument
as varied or replaced from time to time, referencés to Clauses and
Schedules are references,awrespectively, to clauses of or schedules
to this Agreement and references to the Borrower, the Manazer c
Bank, the Contractor, each Reference Bank, the Agent, or the
parties heretc where relevant shall be deemed tc be references to
or to include, as appropriate, their respective successors in title
and permitted assigns.

Loans

Upon and subject te the terms ana conditions of this Agreement and

in reliarce on the representations .and warranties of the Borrower

in Clause 11 each Bank agrees to make advances for the account ©

o

the Borrower hereunder through its office identifieac against its

name at the end of this Agreement or through such other office as
it may elect pursuant tc Clause 21 (b), up to an aggregate maximum

principal amount not exceeding its Commitment.

The obligations, 1interests and rights of each Bank under this
Agreement are several. Failure of a Bank to carry out its obliga-
tions hereunder shall not relieve any other Bank, the Agent or the
Borrower of any of its obligations hereunder. No Bank shall be
responsible for the obligations of any cother Bank hereunder.

Disbursement

Subject to the terms and conditlions of this Agreement, Loans will
be made to ~the Borrower during the Commitment Period in accordance
with the terms herecf. Any portion of the Total Commitments not
drawn hereunder during the Commitment Period shall automatically be

cancelled at close of business in Luxembourg on the Term Date

‘unless otherwise agreed in writing by the Borrower, the Agent and

the Banks. -

The Borrower hereby unconditionally and irrevocably instructs the
Banks to make Loans hereunder upon and subject to the terms ang

conditions hereof by ©paying the amounts specified in Payment
Requests To the Agent for the account of the Italian Paying Agent
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Agent shall notify the

details of the drawing proncsed te be made hereunder 1in respect
thereof. Payment Requests shall only be revoked or amended in the
manner specified in 3chedule B Pert 1.

=i, each Bank shall, on the date

under

the 4Aizent to the Ba
iri Dollars in the manner

«
hel

}, the amcunt of i

3

a 31

cipation in the relevznt Loan in the proportion which 1its
Commitment bears to the Total Comnitmen he Agent shall fortwith
+-

ransfer z2ll such amounts so made available to it, in like tunds as

the same are received by 1t, to the account of the Italian Paying
Agent at Banco di Roma, New Yor< Branch of 100, wal:l , New
York, N.Y. 10003, U.S.A.7 3 or at such
other bani as the [talian timeenutify
Lot nt, for the account

w1itlh

it shall be conclusi-

est is 1in all respects

ATME had full right fo gpresent

21l purposes of this Agreement, the Agent and the Banks

p
»
m
o)
e

shall be entitled to rely
Agent 1in suppert of each Pzyment Reque

S
ir face to meet the reqguirements of Schedule B Part II

the

all material respects;

{111} upon the transfer of any amount by the Agent to the Italian

‘Pa;ing Agent in accordance with Clause 3 (c¢) pursuant to any
Payment Reqguest, the Banks shall be deemed (in their
;Eépective propertions! to have made to the Borrower, and the
Borrower shall be deemed to have berrowed from the Banks, a
Loan

in the amount *transferred wupon the terms of this
n

‘\\\JQ
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{iv} naone of <the obli

this Agreement

(inciuding be impaired by any
reach, frustation or ner-~Juifilment of the Coniract or by
any mztier or claim by any nerson realating.to or arising out

-

of the Contract and neither che Agent nor any EBank shall in
any circumstances be concerned with the Contract o~

any such

Repayment

The Borrower will the Loans in full by sixteen (16)
—annual instalments together being equal

approximately equai s
-

to the amount of all the Loans outstanding at close of busi.ess in

Luxembourg on the Term Date and each being equal as nearly

possible to cne-sixteenth (1/16) of the amount of all the Loans
outstanding at close of business in Luxempourg on the Term Date.

c
The first such Re

repaid on whichever
is the earlier of i} the date fortyvtwe (420 months aflter the date
o}

hereof and (ii) the date which 1s six months atter the date of

issue by the Berrower of the Certificate of Freliminary Acceptance
and subseqguent Repayment Instalments shall be paid at six-monthly
intervals after the date for the payment of the first Repayment
Instalment, provided that 1f= any Repayment Instalment would
thereby be payable on a day which is net & Banking Day, such
Repayment Instalment shall instead be paid on the next Banking Day
in the same calendar month or, 1if none, on the immediately

preceding Banking Day.

The Borrower shall notify the Agent fortwith upon the issue of any
certificate of preliminary acceptance pursuant to section 12.3 of
the Contract, and the Borrower shall deliver a certified copy of
such certificate to the Agent promptly after the issue thereof.

Prepayment

On giving noblce to be actually received by the Agent (which shall
promptly éLVC notice thereof to the Banks) not less Than bthirty
days prior to the proposed date for prepayment, the Borrower may
prepay all or any part of the Loans (but if in part in a minimum

Y = 3 sy mar ] A e B - £ 3 3y
amount of 31,000,000 and an integral multiple thersol if more)

Avhou+ premium cr penalty o

3

any Repayment Date.

T ——
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(d)

Any ‘notlicc 01 prepayment  givear Dy the  Borrover  unday RAVERS
Agreement shall be irrevoceble and the Rorrower roon ohound to
prepay in accordance with each such notice. The Borpower may not

prepayv all or any part of the Lecans except in accordance with the
express terms of this Agreement. Amcunt prepald undsr  thic

Agreement may not be reborrowed hereunder.

Each prepayment und this Agreement shzall be made togeihner with
accrued interest thereon and all other amounts pavable hereunder

in respect of the amount prepaid.

Any prepayent made under Clauses Sta), 7(n), B{p; or 3 shail be
applied against outstanding Repayment Instalments in the inverse

order of their maturity.

If any prepayment is de under this Agreement otherwise than on

ma
the Interest Payment Date which 1s the last day of any Interest

ct

Periods relative to the Ldans prepaid, the Borrower will on demand

amcunts as each Bank concerned may cert{y as

[

pay such additiona
necessary to compensate for any loss or expense sustalned or
incurred in liquidating or employing f{funds acquired, committed for
or utilised, to make, fund or maintain its participation in the

Loans prepaic until the next such Interest Payment Date (such

jon

certification to be conclusive in the absence of manifest error).

Interest

Save as provided in Clause 7, interest shall bpe payable by the

1

,
1

Borrower on the Loans 1in accordance with this Clause

The rate of interest applicable to each Loan for each Interest

e theretc shall, sUbject te Clauses 6{(d) and 7, be a

Peric e
fixed rate of eleven peint twenty per cent. (11.20%) per annum.

Except as otherwise provided in this Agreement, interest accrued
on each Loan during each Interest Period shall be payable on the

Intersst Payment Date which 1is the last day of such Interest

Period.

In the event of non-receipt by the Agent {on behali of the Banks}
on the due date of any sum du@ from the Borrower hereunder, the

Berrower shall, without affectlno any other remedy of the Agent or

“the Banks, pay, on demand, interest on the sum overdue from the

due date of actual payment, as well after as before judgment, at

the following rate or rates:-
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principal of the Loaas, subject

the rate of twelve point twenty per

cent. (12.20%; per annum or;

—
[
bt

e

for payment

the Agent pursuant. to Clause 14(ii)
£ P
d

overdue amount
declaration), a

pursuant to

unpaid on the ki

paragraph {iii)

amount is of principal of .the Loans and (1)

irty-{ifth day after the Jdue adate

o

N
thereol’, or (ii) a declaration has beeorn made by

(whether ar notl such
such

thereto

became conseqguence  of

rate #stablished in relation

below from and 1ncluding

whichever is the earlier of such thirty-fifth day or the

date of such declaration; or

{(iii) 1f such overdue amount is

if such overdue

graph (i al

of one per cent
Agent at 1te

leading banks in

depcsits in Dollars of

request

not of principal of the Loans or
amount is  of principal of the Loans but
ove appliies” thereto, the rate determined by

5) above the arithmetic mean

11 necessary, to the nearest one-sixteenth
(1/16%)) of the rates as supplied to the

guoted by the Reference Banks to

the London Interbank Eurcodollar Market for

amounts ¢ mpdrdb e to such overdue

amount and for successive per iod of such duration not
exceeding six months as\ (after consultation withn
the Reference Banks) ma to time designate. Such
rate of interest shall ed or recalculated at the
commencement of e¢ach such while the overdue amount
remains unpaid. If the A4Agent (after consultation with the
Feference Banks) determines that Dollars deposits 1n
sufficient amounts are not Dbpeling ffered to the banks
generally 1in the London Interbank Eurodollar Market in the

ordinary course

of business, such

rate shall be determined

by reference to the cost of funds from such other sources as

the Agent (after

time determine.

Without prejudice to ¢

hereunder on the due date thereof the Agent shall notify the
Borrower of the actual dates of  Interest Payment Dates and
Repayment Dates (all as determined 1in accordance with this.
Agreement) at least 14 days prior to the date thereof.

-

consul ion as aforesaid) may from time to

he Borrower's obligaticns te

make paymentis

AN
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interest shall bpe payable in Dollars, shall accrue from day to

¥
and shall be computed on the basis of a year of 362 days and

the actual number of days =zlapsed.

{g) Eacn determination by the Agent of the rate of interest to apply

to any overdue amount nursuant to Clause &(d) and each desgignation

3%

the Ageni of a period fer which & rate of interest is to be

determined pursuant tc Clause ©(d)(iii) shall, in the absence of

manifest error, be conclusive and binding on the parties hereto

—and

any

-«

shall be promptly notified to the Borrower and the 3Banlis. If
of the Reference Banks shall be unable -or otherwise fails to

supply any of the rates to be supplied by it for the purposes of

Clause 6(d;{iii), the applicable rate of interest shall be

4

determined on the basis of the quctations of the remaining

Reference Banks or Reference Bank.

7. Lond

e ‘
on Interbank Eurodollar Market

{a) Notwithstanding anything to the contrary herein contained, if and

at any time the Agent shall have determined after consultation

with the Reference Banks (which determination shall be conclusive

and

binding upon all parties hereto in the absence of manifest

error) or (in the case of (ii) below) shall have received written

notice from any Bank (an "Affected Bank") that:-

(1)

(ii)

by reason of circumstances affecting the London Interbank
Eurodollar Market generally deposits 1in Dollars are not
available to the Banks in the London Interbank Eurodollar
Market in sufficient amounts in the ordinary course of
business for any period by reference to which the interest
make-up payable by Mediocreditc pursuant to the Interest

Make-up Agreement is calculated; or

by reason of circumstances affecting the London Interbank
Eurocurrency Market generally, 1t 1is impossible for an
1

‘Affected Bank to fund or to continue to fund its participa-

inu
tien in any Loan in the London Interbank Eurodollar Market;

the Agent shall as soon as practicable give written notice of such

determination or notice to the Borrower and te each of the Banks.

Subject as aforesaid, in the case of (i)} above the undrawn portion
of the Total Commitments shall not be drawn hereunder and, in the
case of (ii) above, the undrawn Commitment of each Affected Bank
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sihrall not Se drawn: hereunder, arter despaicn of such notice {rom
the Agent, until writfen notice to the contrary 1ig given by the

Agent tc the Borrower after consultation with the Reference Banks

in the czse of {1} above, or by such Affccted Bank through the

D
During the periocc of cthirty days following the gi

et
<
}
o
(SIS
C
P
L
ot
n
)
O
o)

.

notice by the Agent, the Borrower and the Agent {in czonsulifation

with SACE, Mediocredito and the Hanks or, as the cuse may ce, the

\

Affected Bank, shall negotlate in good fajth with a view to
arriving at a mutually satisfactory alternative arrangement for
the continuation of the Loans or the relevant part thereof (as the

case may be). If within such thirty day period the Borrower and
the Agent fail to agree in writing upon an alternative arrangement
acceplable to the Banks or the Affected Bank (as the czse may be)
and Mediocredite, the danks or the Affected Bank (as the case may

) 3

be) shall be dis

9]

=

o
3

a
ed from any liability to continue the Loans
or the relevani par £

I ~ - B SN ~ ~ e ~ + =X
the part thereo!l represented by the

c
o
-
C
Y]
)
i
O
"3

Loans whereupc

ke

ret
participation of the Affected Bank concerned, together with
accrued interest thereon and all other sums pavable hereunder,

shall be repaid without further demand, protlest or other notice of
T

-
I
o
-
ct
oy
v
-
3
&

any kind witl y days of the expiry of such thirty day

pericd. =

In the event that Clause 7{a)(ii; shall apgly and no alternative
arrangement shall be agreed between the Borrower and the Agent

to the Affected Bank concerned and SACE and

o W
RS

o W
o

o

[

0]

which 1is acc
Medlocredito, then, without prejudice to the obligations of the
Borrower under <(Clause 7{bj}, the Agent will wuse reasonable
thirty duys from the expiry

i ‘,

endeavours for & period not exceeding

o)

of the girst thirty day period referred te in Clause 7{(b) to fin
another bank or financial institution acceptable to the Borrower,
the Guarantor and the Agent (after consultation with SACE and
Mediocreditc) which 1is prepared to assume the participation of
such Affected Bank in the Loans and to assume the rights and

obligations of such Affected Bank hereunder. -

Payments

the Rorrower o the Agent and/or

il p
the Banks hereunder or by the Banks to the Agent hereunder shall

be made on the due date in Dollars in Same Day Funds to the

. participate in any further .
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account of the Age
Wall Street, New York, N.

e ]

Y
or at such other bank as the Aygent may designate.

New York Branch of 100,
(A/c No. 394189340014)

{b) All payments to be made by or for the Borrower to the Agent and/or

the Banks hereunder shall
and free and clear of and
any present or future
by or within the Repul
subdivision or taxing

any Tederation or organisa

is at the time of payment a

compelled by law to
Taxes will be paid by the
the date on which

payment be subject to any

preceding sentence either cannot be ef

authority

penfilties

be made without

without deducticn for

»lic  of

Guatemala or any

setoff of counterclaim

or on account of

Taxes of any nature now or hereafier imposed

political

thereof or therein or by or within

tion or which the Republic of Guatemalsa

member, unless
Borrower for its own
attach thereto.

such Tax and the provis

ffected or do

the Borrower is

male payment subject to such Tax. All such

account prior to
Should anv such
sions of #he last

> not immediately

e
result in each Bank actuaily receiving an amount equal to the full

amount provided for nereun

the Agent for each Bank such

necessary to ensure that

der, the Borrower
additional

such Bank receives a n

shall promptly pay to

amounts as may be

et amount in the

currency due equal to the full amount which it would have received

had payment not been made
deliver to the Agent for
payment by
isfactory to such Bank

sati
that such Tax has been duly remi

In the event that

such Bank,

the Borrower of

the Borrower 1is

subjecy to such Tax

such
{including

4

The Borrower shall
as soon as practicable after

Tax, evidence

all relevant Tax receipts)
tted to the appropriate authority.
required to pay additional

amounts under this Clause 8{b} ¢ any Bank the Borrower may prepay
in

hole but not y part)
with all interest accrued
payable to such Bank hereu

by the Agent not less than

such Bank's

thereon and all fees an

rnder on giving notice act

fifteen days

participation in

prior to the

the Loans
¢ other amounts
vally received

proposed date

for prepayment provided that such notice is given at a time when

-the Borrower 1s reguired
Bank.

hereunder shall on the givi

Such Bank's Commitme

(¢} Whenever any payment hereun

‘which is not a Banking Day

to pay such additional
nt and 1its obligationg
ng of

der would otherwise
, the due date thereof

amounts to such

to the Borrower

such notice be terminated.

becerns due on a day

shall instead be

the next Banking Day in the same calendar month or, if none, the

immediately preceding Banki

ng Day.

N

ot
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{d} Except as other I

or interest on the Loans made to the Agent by or tfor the Borrower

hereunder shall be promptly distributed by the Agent among the

Baniks to or for the account of their respective lending offices

pro rata in accordance:giht their respuctive participations in the

Loans.

9. Changes in Law
(a) If -

(i) any law, regulation, treaty of official directive (whether
or not having the force of law; or any change therein or in
the interpretation our application thereof by any authority

.charged with the administration thereof:-

{1} subjects any Bank or the Agent to any Tax with respect-
to payments of principal of or interesi on any Loan or
any otiner amounts payable hereunder or under the
Interest Make-up Agremeent {(other than tax on the
overall net income of such Bank impcsed by the
jurisdiction in which 1itls principal office or lending
office is situated)? or

(2} changes the basis of Taxation of payments to any Bank of
principal of or interest on any Loan or any other amount
payable hereunder or under the Interest Make-up Agree-
ment (other than a change in the rate of Tax on the
overall net income of such Bank); or

(8) imposes, modifies or deems applicable any reserve and/or
special deposit requiréments against liabilitles of),
assets held by, or deposits in or for the account of, or
loans by, any office of any Bank; or

(4% imposes on any Bank anv other condition affecting this

(ii) any Bank

Agreement, the transactions or matters contemplated

hereby or any Loan; or

complies with any request, law, regulaticn or

~ directive from any applicable fiscal or monetary authority

(whether or not having the force of law);
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(c)

then

=~
—-

(I1}

the cost to such Bank of inaking, fundlng or maintoining ite

participatics in any Loan or of maintaining its Commiltment
0o

the amount ©0f principal, 1interest or other amount paid or
payable tc such Bank or ths effective return to such bank

hereunder and pursuant tco the Interest Make-up Agreenent is

reduced {(otherwise than as contemplated by Clause 8
such Bank makes any payment or forgoes any interest or other
return on or calcurated by reference to the amount of any
sum received or receivable by 1t from the Borrower hereunder

\Y
or pursuant to the Interest Make~up Agreement,

and in each such case:-

such Bank shall endeavour promptly ©c nouiiy the Borrower
bs o J

through the Agent of such event;

upon demand from time to time by such Bank through the
Agent, the Borrower shall pay to the Agent for such Bank
such amount as shall compensate such Banks for such
increased cost, reduction, payment or forgons interes
other return. Such Bank shall furnish a certificate setti

out details of the event giving rise tc such compensation,
the amount thereot and the manner in which 1t has been
calculated, together with such other details and relevant
documents, as the Borrower may reasonably require to verify
the same and such certificate shall, in the absence of

manifest error, be conclusive; and

(I111) the Borrower may prepay such Bank's participation in the
P b B

Loans {in whole but not in part), together with all interest
14 [ P=3

accrued thereon and all other amounts payable to such Bank

hereunder but without premium or penalty (save for any

amounts payable pursuant to Clause 5(e}), subject to the
Agent having actually received not less than fifteen days'
prior notice given at any time when the Borrower is required

- n

tc pay such compensating amounis to such Bank.

Commitment and its obligations %o the Berrower hereunder

shall on the giving of such notice be terminated.
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{b}

Nuiwithstanding anything to the hierein containeo, it any

oraer of competent court havi

Jurisdiction over the Ageni or
any Banlk {as the case may be! or any change in law, regulation or
treaty or in the interpretation thereoi Ly any authoritity charged
with the administration thereof shall make it-unlawful or (in the
case of a court order} impracticable without breaching such order
for the Agent or any Bank to make - or fund or maintain its
participation in the Loans or to give eifect to its obligations to

the Berrower as contemplated hereby. the 1t may or such Bank,
by notvice tc the Agent, may (and the Agent shall in either case
within twc Business Days thereafter notily the Borrower accordin-
gly, declare that its obligations to the Borrower hereunder shall
(as the case may require) be either suspended in an amount equgl
to the amount of any such order (or its equivalent as determined
by the Agent or such Bank as the case anay be} or terminated
forthwith whereupon the Borrower may not {(to the extent of such
suspghded or terminated amount) enforce the Apent's obligations
hereunder or require such Bank's Commitment tc be advanced (
case may be) and will, 1if the avcidance of such unlawfulness or
impracticablility so requires, prepay the then outstanding princ
pal amount oI such Bank's participation in the Loans, tlogether
with all interest accrued thereon and all fees and other amounts
payable to such Bank hereunder, within thirty days of the receipt
by the Borrower of such notice (or wlthin any longer or shorter
period either agreed between the 3ecrrower and such Bank or
prescribed by the relevant order, law, regulation or treaty). In
the case of a Bank, such Bank's obligations hereunder and its
Commitment shall, as the case may require, be either suspended as
aforesaid or terminated on the giving o©of such notice, but the
obligations of all the other Banks hereunder shall be unaffected,

w

lthough in the case of "the Agent, its obligations shall, as the
case may require be either suspended as aforesaid or terminated.
If following a suspension as aforesaid, the Agent or such Bank is
satisfied that such order has been discharged by payment or
otherwise the Agent shall notify the Borrower accordingly or (as
“the case may be) such Bank shall give written notice thereof to
the Agént {(which shall notify the Borrower accordingly) and the
Agent or such Bank {(as -the case may be) shall again make available
the suspended amount of such sums as soon as practicable
thereafter in accordance with arrangements specified by the Agent
"which shall reflect as closely as possible the provisions of this
Agrecment.

as the:
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o the condition

of the following in form anéasub:tance satisfactory

(ii)

a copy of rthe Contract as exccuted und delivered by znd
t

“he  Borrower anco  the Contractor, uch copy he

(an) a certificate signed oy an authorisea officer of the

Borrower and dated not earli

Agreement stating fthat such

Contract as at the date of

approvals, authorisations and consentis reguired Irom
all governmental and other authority in the Kepublic
of Guatemals in connection with the Contract have been
obtained and are 1in full force and effect and that,
upen the satisfaction of the conditiong referred to in
Clause 10(a, and (b} of this Agreemen®, the Coniract
will be in ruil {orce and erfect; and

{bb) a certificate signed by authorisea officers of the
Contracteor and FATHE and dated not earlier than the
date of this Agreemeni stating thatl such copy is a
true copy of the Contract as at the date of such
certificate, that all approvals, authorisations and
consents required from all governmental and other
authorities in Italy and in the Republic of Gu

in connecticn with the Contract have been cbtained

are in full foree and eifect and thati, upon
satisfaction of zhe condi“ions referred to iy

10{a) and {(b) of this Agreement, tre Contract
in full force and effect;

a copy, certifiea duly authorised officer

oy
ct
"3
-
¢
(@]
o]
ie}
e
o
3
8

of the Borrower of Decree 14-71 (the 'Ley organica de la
Empresa Guatemalteca de Telecomunicaciones 'Guatel''} with
all amendments thereto; .

2

a copy, certified a. irue copy by a duly authorised ofiicer
of the Borrower, of a Board Resolution of the Borrower
approving the executiorni, delivery and performance of this
Agreement and authorising a named person or persocons to sign
on behalf of the Borrower this Agreement and any documents
to be delivered by the Borrower pursuant hereto;

. \/

C
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(vi)

(vii)

{(ix)

a of o dul soebanrises oificer 2f ihe Borvower
cottir Tt the e tatizlath Y 3 s My t}\;s Sy A
setting out the nomes @il 3.7 cltures 0 he  persons

+horised i <y s iy e hrTLemar ard arcs document 1 h=
auunorises o S1gr UL AgToemen:t s aliy wooumnent LG Z
delivered pursuant here:o

a copy certified a true
of the Bance de Gualemala

of Guatemala} of the

the Republic’ =5f Guatemais
execution, delivery and

Agreement;

a copy, certitfiea a true copy, by & duly author

of the Borrower of a Decrec of the

1

iuly authorised officer

Bank of the Republic

hie Monctary Board of

(‘)
w
Jox
L e

autnerising the negotiation,

7

erformance by the Borrower or this

-

isec olricer
public of Guatemala as

published in the O0Official Gazette of the Republic of

Guatemala approving this Agreement and the transaction

contemplated hereby and providing for an express exemption

from any national or
Guatemala with respe

municipal teax In the Republic of

Lo any payment to be made by the

C
Borrower under this Agresment;
Lt} 3

a copy, certified a true copy by a duly

of the Borrower o each

authorised officer

such law, decree, consent, license,

approval, registration or declaration as 1s in the opinion

of the legal advisers

Guatemala, necessary to

to the Agent in the Republic of
render this Agreement the legal,

2lid, binding and enforceable obligations of the Borrower

to enable the Borrower

its obligaticns hereunder

to exercise its rights and perform
and to make any payment due under

this Agreement in Dellers and to make this Agreement

admissible in evidence in the Republic of Guatemala;

an opinion of the chief
not earlier than the
Agent, the Manag

~4in Schedule C;

an opinion of Mayora y
advisers to the Agent in

legal adviser to the Borrower dated
date hereof and addressed to the

Che Banks, to the effect s forth

(‘;

Mayora, Marroguin y Ferber legal
the Republic of Guatemala, dated

not earlier than the date hereof and addressed to the

-Agent, the HManagers and the Banks, to the effeet set forth

in Schedule D;

an opinion of Elvinger
in the Gran

& Hoss legal advisers to the Ager
Duchy of Luxembourg

dated not earlier tha

the date hereof, addressed to the Agent, the Manager and
the Banks in a form acceptable to the Agent and all the

Banks;

(/’
2
- X “
’// }:
L%



&

[ | G d [E.

| N |

Ttamene

(b)

evidence tnat the Aml of the Hepublic of Guatemcle
. the Kinpgdow of Belnium hac apreed to act as the agent of

5y

i
the Borrcwer for the. service of process in conneciion with
any suit, action or procoeding in the Grand Duchy of

Luxembourg.

The obligations of ithe Agent and each Bank hereunder are subject

to

(1}

.~
pre

/

ot
[H
~

[
[ =]

fiv)

the further conditions precedent that:

the lnterest Make—-un Agreerent in a form acceptable to the
Agent and te the Banks shall have been entered into by
Mediocredite and the Agent on behalf of the Banks, and
shall be in rfull force and effect;

the SACE Insurance guuraintee in a form satisflactory to the

-

Agent and tc” the Banks providing Iinter-alia for an
insurance coverage of one hundred per cent. {(1T0%) with
respect to any payment for principal and interest at fixed
rate due by the Borrower under this Agreement shall have
been entered inte by SACE and the Agent on behalf of the

Benks and shall be in full force and effect;

the Italian Paying Agency Letter shall have been signed and

Y
shzll be in full force and effect;

the Agent shall have received a letter from FATHE
confirming the names and specimen signatures of those
persons authorised to sign Payment Requests and othe

documents to be delivered to the Agent hereunder on behalf
of FATME (and for all_purposes of this Agreemen the Agent
shall be entitled to rely thereon and upon any further such
letter notifying the Agent of the revocation of the
authority of such persons and/or notifying the Agent of the

names and specimen signatures of further persons so
authorised);

the Agent shall have received 1in a torm satisfactory to it,

-an  opinion of the Agent's Italian legal aﬁvisers in

relation to the Interest Make-up Agreement, the SACE

Insurance Guara ntee . .and such other malters as the Agent may
deem appropriate;
the Agent shall have received from the Borrcwer as required

pursuant to Clause 12(f)(b){(I) a sum equal to thir
cent. (30%) of the total amount, as provisionally esti
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ACE on assunption tha2t the Touval Commitinenos will

S
be drawn in il, of the aggregate premium payable te SACT

under the SACE Insursnce Guarantee in respect ol the Leans.
The obligaticns of cach Bank hereunder with respect to the making
of each Loan hereunder arc subject to the  following additional

conditions precedent:
- - -

—_
[
~—

at the time or the giving of the Payment Rcoulest relating
to such Lozn ana on the date for the borrowing thereoi, the
representations and warranties of the Borrower set out in
Clause 11(a) of this Agreement are true and accurate on and
as of such times as if made at each such time and no Event
of Default or event which with giving of notice cr lapse of
time or both would constitute an Event of Default has
occurred and is continuing or would result from the making
of such Loan in the manper contemplated hereby;

(ii) no communications shall have been received by the Agent
from the chief legal advisers to the Borrowcer or by the
Agent's Counsel 1in Guatemala at or beforc the date for the
borrowing of such Loan hereunder, to the effect that they
are cﬁanging the opinion issued by them respectively
pursuant to Clause 10(a) (viii) or (ix) (as the case may
be);

(iii) the Agent shall have received any amount which it requires
pursuant to Clause 12(f)(b)}(IT) to enable it toc pay to SACE
the full amcunt of the premium payable to SACE under the
SACE Insurance Guarantee in relation to such Loan and shall
have been authorized by the Borrcwer to make payment of

such premium to SACE;

(iv) the Agent shall not have received a writiten notice from
"SACE requiring the Banks to suspend making Loans hereunder,
which notice has not been withdrawn by SACE;

(v) the Agent shall be satisfied that the Interest Make-up
Agreement and the SACE Insurance Guarantee will apply in
-accordance with their respective terms to the whole of such
Loan from the. date for the making thereof until final
repayment thereof.

Representaticns and Warranties

the Borrower makes the following representations and warranties to
and for the benefit of the Agent, the Manager and each of the
Banks:- )
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(ii)

(1:1)

(iv)

(vi)

the Borrower v a public entity duly estabiivied and
P N S ety 3 s =l T e 3 O a1 g -~ 3
velidly exisuiing unde: the  laws  of  {he Republic of

Guatemals having full power, authority and lezai righi to
own its propority and assets and the Borrower nas  fuld
power, authoriiy and legal right and hac taken all action

necessary
Centract and «ny other instrumentis and documernts contem-
plated hersby, 1o periorm and ofserve the terms and
provisions hereof and therecol and to borrow the Loans here-

under;

Ject only to the satisfac-

each of tnis Agreement ana (sub

tion of the Condltlons precedent contained in Clause 1C{a

and (b)) the Ccntract constitutes legally binding and valid
e

al
obligations enforceable against the Borrower;

the execut:on, delivery and performance of this Agrecm:
and any other desuments contemplated hereby by the Borrower
will neot wviolgte 1in any respecl any provision of (1) any

law or regulation or any order or decree of any govern-—
mental authorifty, agency or court applicable to the
Borreower or by which the Borrower mayv be bound or {(2; the-
Constitution of the Republic of Guatemala, or (3) the

constitutional documents or resoluiicns of the Borrower or
(4) any moruigage, contract or other undertaking or
instrument to which the Borrower 1is a party or which is
binding wupon it 1its revenues or assets, and does not and
will not result in the creation or imposition of any
Encumbrance on any of 1ts revenues or assets pursuant to
the Arovisions of any such mortgage, contract or other

undertaking or instrument;

all consents, licences, approvals and authorisations of any
governmental authority, bureau or asency required by <the
Borrower in connection with the making, performance
validity or enforceability of this Agreement, the other
documents contemplated hereby and the Contract have been

obtained and are in full force and effect;

(A) the Borrower 1is subject to civil and commercial law
with respect to its obligations under this “Agreement;

(B} borrowings by the Borrower hereunder and the execution,
delivery and -‘performance of this Agreement, by the
Borrower constitute private and commerclal acts;

the Borrower's irrevocable submission to the non-exclusive
Jjurisdiction of the courts of the Grand Duchy of Luxembourg
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(xi)

{x1i)

n

I

and 1lts agreement that this agroemert ghail be ceusirued in
accerdance with and be governcd by the law of Luxcmbourg,

A
are legal, valid and binding:

[

interest on the Loans will not be subject to any Tax in the

Republic of Guatemala and 211 payments of principal,

interest and other amounts due frow the Borrower hereunder
e

will be made free and clear of any Taxes of th2 Repunlic of

Guatemala;

all financial ana other information, projeciions and

»

e
statements made or given to the Agent, the Manager, the
Banks, SACE or Mediocreditc by or on behalf of the Borrower
were true, current and ccrrect at the date on which they
were so given or made and there were at that date no other
facts or circumstances the omission tc provide knowiedge of
which would make any such information‘ nrojectiocns  or

statements misleading;

nc stamp, registration or similar Taxes are payable in the

in respect of this Agreement or which

e}
(]
jof
o]
ct
©
2
ot
S\\

Republic o
under the present laws of the Republic of Guatemala ¢
in the future become due, in connection with this Agreemen

or in connection with the enforcement hereof;

no event has occurred which constitutes a default under or
in respect of any‘ agreement, undertaking or instrument

elating tc any indebtedness and to which the Borrower is a
party or by which the Borrower or any of its revenues or

assets may be bound (including, inter alia, this Agreement)
and no event has occurred which, with the giving of notice
or lapse of time or both or other applicable conditions,
would constitute a default under or in respect of any such

agreement, undertaking or instrument;
g 2 H

noc litigation, arbitration or administrative preceedings
are presently current or pending or, to the knowledge of
the Borrower, threatened which would be reasonably leely
to have a material adverse effect on the right or ability
of the Borrower to perform 1its obligatioms wunder this
Agreement or the Contract;

no Encumbrance exists over the revenues of the Borrower or

of any Subsidiary of the Zorrower;



{xiii} the Borrower upen registration of sement. with the

3hall have the

Exchange Department of the Bank od

=

in Dolla

legal right anc authority

for all sums oweG to the including
inter-alia principel and incerest and no obther awvthorise-

tions Tfrom the RepGolic of Guastemala shall be reguired to
allow the Borrower tc make any such remittence of Dollurs

to the Agent on behalf of the Banks in New York;

(xiv] the Republic of Guatemala is a member in pood standing and

s of the International Monetary

Fund, the International Bank for Reconstruction and
2me

nt and the Inter-American Development Bank;

{xv) this Agreement 1is in proper legal form under the Laws of
the Republic of Guatemalz for the enforcement thereofl

ainst  the Borrower and, 1f entorced under such laws

uld  constitute legal, valid, binding and entorceaple

obligations ofrthe Borrower.

the representations, warrantiesg and statements set o
sub--clause {a) of this Clause shall survive the execution o
Agreement and the making of each Loan hereunder and sha
deemed to be:repeated at the time of the presentation of each
Payment Reguest hereunder, at the time for the making of each Lcan
hereunder and at all times while any amount payable hercunder 1is
outstanding as if made at each such time with reference to the

facts and circumstances existing at such time.

wer agrees that from and after the date hereof and so
long as any amocunt payable hercunder is cutstanding or any of the
e

Total Commitments are in

{(a) the Borrower will furnish to the Agent in sufficien® copies

for all the Banks:-

(i) as socn as available, but not later than one hundred and
eighty (180) days after the close of each fiscal year of
the Borrower a copy of the audited prefit and loss
statement and balance sheet of the Borrower as at the

end of such fiscal year, each prepared in accordance

with generally accepted ‘accounting principles and
practices;
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{¢)

(d)

{e)

(

£

a

)

e

{11) such infermation concerning the Centract and  the
financial condition ot the Borrower and its Subsidiocries
carding the Borrowers and
its Subsidiaries as the Agent or any Bank through the

Agent may fron time toc time reasongble request.

The Borrower wiil obtain and promptly renew from time to time
21l such consents, licences, approvals and authorisations as
mzy be recguired under any applicable law or regulation to
enable it to perform 1its oocligations under this Agreement or
required feor the validity or enforceability of this Agreement
or the Contract or otherwise required in connection therewith
and - will comply with the terms of all such consents,
licences, approvals and authorisations,.

The Borrower will notify the Agent in writing of any Zvent of
Default or any event whfch, with the giving of notice, lapse
of time or both or other applicable conditions, would
constitute an Event of Default forthwith upon the Borrower
becoming aware of the occurrence thercof.

The Bor"ower will, promptly upon its becoming aware thereof,
neotify the Agent in writing of any litigation, arbitration or
administrative proceedings which are commenced after the date
hereof which, 1f adversely determined, would be reasonably
likely to have a material adverse effect on the right or
ability of the Borrower to perform its obligations under this

Agreement or the Contract.

The Borrower shall provide to the Agent a copy, certified
rue on behalf of the Borrower, of every anendre

addendum made to the  Contract after the date of this
Agreement, such copy to be provided within thirty days of

same being signed by the BOFFOWGF.

(a) The Borrower will promptly, upon its becoming aware
thereof, inform the Agent by telex of the date on which
the required approvals, consents and authorisalions from
the Governmental authorities of the Republic of Guatemala

enabling . the Borrower to comply with it payment

obligations under this Agreement shall have been obtalri—

ed;
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within Lwenuy (20; days from the aate ar which the

approvals, consents and authorisations reifsrred to

;

under  ta;  abova nave neen obiuained the sorrower

shall psy to the Agent a sum equal to tnirty per
ceni. {30%} of the total amount as provisionally
estimated by SACE on the assumption that the Total
Commitment will be drawn in full, of the apiregate

premivum payable to SACE under the SACE igurance

Guarantes in respect of the Loans;

date falling every three months after the
date on which the appreovals, consents and authori-

sations referred to above have been obtained the
Borrowe: shall promptly communicate to the Agent by
written notice the value of the goods and services
of Italian origin supplied by FATME to the Horrower
during  the 1immediately preceding three months
perloé. The Agent on the basis of such communica-

EETREES

<>
tion will calculate {(if necessary in consultation

with SACE) and will give written notice to the

Borrower of the amount which the Agent reguires in

~order to pay the {full amount of all premiums

/

payable to SACE under the SACE Insurance Guarantee
in relation to the Loan which 1s expected to be
made to the Borrower for the purpose of financing
according to the terms and conditions of this
Agreemsnt, the goods and services of Italian origin
supplied by FATHME during the relevant three months
period.

The amounts so determined and communicated by the
Agent to the-Borrower shall be paid by the Borrower
to the Ap:nt within 20 days

The amcunts actually received by the Agent will be
paid by the Agent to SACE upon receipt of
instructions to this effect from the Borrower.
Whenever payment of premiums to SACE is delayed for
more than 1% days from the date of receipt by the
Agent of the relevant amount from the .Borrower, the
Berrower will Dbe entitle to the payment of
interest at a rate to be agreed upon with the
Agent. Such interest will accrue starting from the
date whicn 1s 12 days after the da i

the relevant amcunt from the Borrower up to the
date on which the premium will be paid

Y
~A

——
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or, as the cusc may e, the day on which
the Agent will receive from che Horrower instru-

cticns to return te it such amount;

/_
bt
b-s
[
—

with respect to any portion of the Total Commitment

not drawn hereunder witnin the term date, the Agent

wilT™promptly return to the Beorvower after the Term

Date any part of such amounis paid Ly the Borrower
pursuant to paragraphs (1) and (I7) zoscove, actually
reimbursed to the Agent by SACE and such amounts,
if any, received by the Agent from the Borrower
pursuant to paragraph {II) above but for any reason

not already paid by the Agent to 5ACE.

§

{g) The Borrower, on the request of any

2

anit {made through the
Agent) shall provide all such other acts as may be necessary
or advisable tc carry out the intent of fthis Agrecment and to

nable the Banks te obtain the full support of Mediocrediito

Pari-Passu and Negative Pledge

The Borrower undertakes that the Loans will consiitute direct,
onditional and general obligations of, and will rank at least
pa passu with all other unsecured indebtedness from time to time

cutstanding, issued, created or assumed by, Lhe Borrower.

So long as any part of the Loans or any other amount under this
Agreement remains outstanding the Borrower undertakes that without
the -prior written consent of the Majority Banks it shall not, and
shall ensure that no Subsidiary will create, assume or permit to
exist any Encumbrance over any of the present or fulure revenues
or assets of the Borrower or such Subsidiary to secure any

‘External Indebtedness unless at the same time all amounts which

are or which may become due from the Borrower ‘hereunder are
secure in a manner- acceptable to the Majority Banks, provided
at nOCWIIhSCcnOlPU the foregoing the Borrower may permit to
ubsist any such Encumbrance created by it or by any Subsidiary
and existing at the date hereof which has been heretofore
disclosed in writing to the Agent and the Banks.

\l
RN

.
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Events of Derault

Upon

the occurrence of wny of the follewing

events -

r\
m

(@]

(f)

the Borrower failing tc pay when due any principal of or
interest on any of the Loans nersunder or any other amou

payable hereunder or under any agreement 1in connection
herewith entered into with the Agent, the Banks and/or the

Manager at or before the date hereof; or

the Borrower failing to comply with any o©f the provisions

"

of Clauses 12(f) and 13 of this Agreement; or

<
any representation, warranty or state
have been repeatea in this Agreement or
n

delivered by the Borrower hereur

2 been repeated; or

the Borrower cefaulting 1n  the due performance and

observance of any other provision contained in <this
Agreement or in any agreement 1n connection herewith

re
entered into with the Agent, the Banks and/or the Manager
o] n

at or before the date hereof and, in any such case, if such
efault 1s capabla= 5. med the Eocrrower shall have

d
failed to cure
after cable or telex notice there

o
the Borrower from the Agent on behalf of the Banks; or

any other External Indebltedness of the Borrcwer becoming
due and payable prior to the stated maturity thereof as a
result of a default thereunder or not being>duly paid at
the maturity thereof, or any guarantee gilven by the
Borrower not being hionoured when due and called upon; or

there shall occur any moratorium on the payment of all or
Y P

any part of any External Indebtedness of the Borrower or
any general arrangement having the same effect with
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(h)

(i

1)

~Guarantee ceases to remain in full force an

creditors ol the Wort

Internaticnal nteramor

Baniv  foo  Ecoicuic

de Veneruwla; or

{1} the termination of existence, .-licuidation, winding-up
)
}

or (tc tiie extent >y of the

Borrower or any order beling made or any resclution, law

or procecdings beilng passed, igsucd or com:n for

j
such termination, liguidation, winding-up, ©r bank-
t L‘,

ruptcy, or there being aprpointea a liguidator, trus
ver or similar cofficer o¢f the Borrower or of or
for all or any substantial part of its asscts being
levied or attached or distrained upon or becoming
subject at any order of court or other process; or

(11) any of

Banks certify that in thelr opinion it is likely that
the Borrower's ability to perforn Iits cobligaiions

hereunder will be materially prejudiced thereby; or

(iii) the whole or any substantizl part of the business

assets or properties of the Borrower or any Subsidiary
being sold, transferred or otherwise disposed of
otherwise than to or amo ngst the Borrowe and its
Subsidiaries or being seized, appropriated or taken
inte the custody of any governmental or other authority
or person purperting to act under the authority of
government or the Borrower or any Subsidiary ceasing to
carry on any substantial part ol Iits business and in
any of the foregoing cases the lajoritiy Banks certify
that in their opilnilon it 1s likely that the Borrower's
ability tc perform its obligations hereunder will be

materially prejudiced thereby; or

the Interest HMake-up Agreement or the SACE Insurance

O,
0]
)
iy
)
0
ct
@]
"3

is
. L mAme 13 N N H ~ vy -~ ~
otherwise not complied with in relation tc any Loan or zny

part of any’Loan; or

the Republic of Guatemala ceasing to be a nmember in good
standing or shall become ineligible to use the resources of



S

Lo

e ot

15.

. T P S Td w1 -
invernatiosnar Bants for

T - = : < ey IT=} 3
inter-imerican Develop-

ment Bank: or

{J) there occurring any circumataznces of & national or
internctional or economic
nature, which the Majority
Banks, materially and adver the ability of the
Borrower bo perform its obligations under this Agreement or
the validity or enforceabiliity of such cobligations; or

(k) any change in any applicable constitutional provision, law,

regulation, directive, treaty or octher diplomatic agreement
or any intverpretation thereol by any governmental or other
regulatory authority shall make 1t unlawful or impracti-
cable for the Borrower to meet its obligations under this
Agreement or any governmental or other license, approval

authorisation, consent or exemption required to enable the
Borrower tg-perforin its obligations under this Agreement is
revoked, withdrawn or terminated or 1s modified in any

material adverse respect;

then and in any such event, and at any time thereafter if any such
event shall then be continuing, the Agent shall, if so di
the Majority Banks ana after consultation with SAC

ditc, by notice to the Borrower:-

are that the Total Commitnents shall be cancelled

—~
b
~
(%

ecla

forthwith whereuponr the same shall be cancelled
forthwith; and/or

{(ii) declare all the Loans immediately due and payable
whereupon the samne shall become immediately due and

payable *ogeLhe; with

and all other amounts P
Indemnity

The Borrower shall indemnify each Bank and the Agent and the
Manager against any loss or reasonable expense which such Bank or
r

the Agent or the Manager may sustain or incur as a consequence of

_any default in payment of the principal amount of the Loans or an¥

part thereof or interest accrued thereon or any other amount due
hereunder or as a consequence of the occurrence of any Event of
Default  hereunder, “including but not limited to any 1loss

{including 1loss of margin) or expense sustained or incurred i:

liquidating or empleoying funds acquired, or committed for opr

utilised to make, fund or maintain the Loans or any part therof
and any loss of any fee or other payment which such Bank, the
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(a)

(s
i

Agent or the would otherwiss nave received., The statement

of the relevani Bank or the Agent or the Manzzer {(as the case may

, 4in the

bej of the amcunt of any such loss or expense shell

1
absence of manifestc error, be final and conclusive and binding on

P

the parties hereto.

Control Accounuts

Each Bank accounts or other records in

accordance showing the aggregate amount of
all sums a by such Bank hereunder and the

interest a thereon from time tc time and

211 payment ith S5pect ereto made by or on behall of cthe
Borrower Ifrom Lime sime pursuani te this Agreement.

'he Agent willl malniain and Keep conirol accounts showing the
aggregate amount of all sums advanced from time to time by the
Banks and the interest and other charges accrued thereon from time
to time and all payments with respect thereto made by or on behalf
f the Borrower from time to lime pursuant to this Agreement. The
ccounts kept by the Agent shall constlitute prima facie evidence
of the Loans made by the Banks pursuant to this Agreement, of such

accruals and of such payments,

Eech Bank hereby irrevocably appoints and authorises the Agent to

act as 1its gent under this Agreement, the SACE Insurance
i

Guearantee and the Interest Make-up Agreement with such powers as

are expressly delegated to the Agent by the terms of this

‘Agreement, together with such other powers as are reasonably

idental thereto. The Agent <hall hazve no duties or responsn-
bilities except those expressly set out in this Agreement, the

SACE Insurance Guarantee and the Interest lMake-up Agreement. As to
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any matters not exp,\n s1y provided for
Agent shall act hereunder, under the Int
‘and the SACE Insurance Guaraniee or in
therewith in accordancg with <the instructions of the Majority
Banks but, in the absence of any such instructions, the igent may
act or retfrain from acting as i1 shall deem to be in the best
interests of the Banks, and any such instructions and any action
taken by the Agent in =zccordance herowith shall be binding upon
all the Banks. The Agent shall not, by reason of this Agreement,
the Interest Make-up Agreement, the SACE Insurance G(Guarantee or

any other documents or instrument referred to herein be deemed to

be a trustee for the benefit of any Bank, the Borrower or any
other person. Neither the Agent nor the Manager nor any of their
respective dircctors, officers, enmp @es  or agents shall be
responsible tc¢ the Banks or the Manager for any recitals,

statements, repreiﬁnuations or  warranties contained in  thisg
Agreement or any information pertaining to the Borrower or the
Contractor or FATVZ or any other person or 1t any ca2riifica
other document referred to, or providea Ior in, or received by an
of them under, this Agreemant for the value, validity, effective-
ness, genuineness, en:orceability or sulficiency of this Agree-
ment, the Interest Make-up Agreement, the SACE Insurance Guarantee
or any other documents referred to or provided f{or herein or
therein or any collaterzl provided for hereby or thereby or for
any failure by the Borrower to perform its obligations hereunder
or by any other person to perform its obligations under such
document. The Agent may employ agents and attorneys-in-fact and
shall not be responsible to the Banks for the negligence or
misconduct of any such agenis or attorneys-in-fact selected by it
with reasonable czare. Neither the Agent nor any cof its directors,
officers, employces or agents shall bpe responsiple to the Banks
for any action taken or omitted to be taken by 1t or them under or
in connection with this Agreement, the Interest Make-up Agreement,

the SACE Insurance Guarantee or any other document in connection

,herewith or therewith except for its or their own gross negligence

or wilful misconduct,

The Agent shall be entitled to rely upcn any certificate, notice

or other document (including any cable, telegram or telex
believed by it to be genuine and correct and to have been signed

or sent by or on behalf of the proper person or persons, and upon

the advice and statements of legal counsel and other experts
selected by the Agent. The Agent may deem and itreat each Rank (or
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(c)

£2.

(e)

-and the Agent in 1ts capacity as a B

hzs received 4%
of the perticipatlsn o

Bank .or as the holder of

unless and until a notice of the assignoent or transies
™

*3
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s
tisfactory to ths Agent signed kv such 3ani {(or such assi.gnce)
1

have been fhfnished co the Agentu.

The Agent shall not be decmed to have knowled,

of any Event of Default unlesc the Agent nas received wiliten
notice from a Bank, the Borrower or SACE describing suc

Defouli. In the event that the Agent receives such a notice of ¢
occurrence of any Event of Default or officers of the Agent
engaged in the performance of the Agent's functions hereunder
otherwise acquire actual knowledge that an Event of bDefault has

occurred the Agent shall orOMVblv give notice thereof to the Banks
i

and to SACE and neleC“edlto The sagent shall take such action
th respect to such Event of Default as shall be reascnably

directed by the Majority Banks, after consultution with SACE and
Mediocreditce, provided thal, unless and until the Agent shall v
received such, directions, the Agent may act, or refrain from
acting, hercunder and under the Interest Meke-up Agreement and the
SACE Insurance Guarantee, with respect ftc such Event of Defaulrt,

&
as it shall deem in the best interests of the Banks

With respect to its Commitment and participation in the Loans (ir
any) each of the Manager and the Agcnf shall have the same rignts
and powers hereunder as any other Bank and may exercise the same
as thougn it were not the Manager or, as the case may be, the
Agent and the term "Bank" and any similar term shall, unless the
context clearly otnerwise 1ndicates, inciude e=ach of the Manager
anik. The Apgent and the Manag
are thelr respective associated companies may accept deposits
from, lend money to and generally engzge in any kind of banking,
trust or other business with the Borrower or the Contractor or
FATHME as if 1t were not the Agent, the Kanager or, as the case may
be,_an~associated company thereof, and 1t may acctept and retain
any fees or other consideration payable to it for its own account
in connection with the transactions contemplated hereby without
having to account therefor to any Bank or the Manager.

The Banks agree to indemnify the Agent (to the extent not

reimbursed by the Berrewer hereunder but without affecting the
obligations of the Borrower hereunder) rateably in accordance with

such assignee) for all purposes hersofl
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their respeciive participations in one Loans (or.
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utstanding hereunder, raceably in accordan

~

o}
respective Commitments), for any and all liabilities,

losses, demages, penalties, actions, judgments, suits, cogctis,
expenses, stamp Taxes-=_or disbursements of any kind and nature
vever which may be imposed on, incurred by, or asse
against the Agent in its capacity as such in any way relafting
or arisirng out of this Agreement, the Interest Make-up Agreement
r the SACE Insurance Guarantee, or any other documents contem-
plated by or referred to herein or therein or the transactions
contemplated hereby or thereby (including without limitation, the
costs and expenses which the Borrower 1s obligated to pay under
lause 18 but excluding normal administrative costs and expenses
incident to the performance of its agency duties hereunder save to
the extent that the same are increased as a regult of the
cccourrence of an Event of Defauli) or the enforcement of any terms
hereof or therecof,ror the preservation of any rights hereunder or
thereunder, provided that no Bank shall be liiable for any of the

feregoing te  the extent they arise from the Agent's grous

negligence or wilful misconduct.
Promptly arter: its receipt therecl, the Agent will forward te each
Bank a copy of each report, notice or other document required by
this Agreement to be delivered to the Agent by the Borrower for
such Bank, provided that the Agent shall not be obliged to forward
to any Bank a copy cof any document received by it under Clzauses 2
or 10 unless such Bank so requests in writing.
Fach Bank acknowledges that it has, independently and without
reliance on the Agent, the Manager or any other Zank, and tased ©
such documents and information as it has deemed appropriate, made
its own investigation of the affairs and rinancial condition o
the Borrower, SACE and Mediccrediic ana agrees that 1t will,
ndependently and without reliance upon the Agent, the ianager or
any other Bank, and based on such documents and information as it
shall deem appropriate at the time, continue to make its own
analysis and decisions in taking or not taking action under or in-
_connection with this Agreement. Neither the Agent nor the HManager
shall be required tc keep itself informed as to the performance or
observance by the Borrower of this Agreement or by the Dorrower,
the Contractor or FATHE or any other perscn of any other document
referred to or provided for herein or in connectien herewith or to
inspect the properties or books of the Borrower or any other
perscn. Except {in the case of the Agent) for reports, notices and
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an
neither the Agent aor the Manzger shall have

any duly or responsibility tce proviade any DBank with any
infcrmation  concerning  the  affairs, financial condition or

ss of the Borrower or any other person which may come into
the poessession of the Agent, the Manager or any of their
respective as30Tiated companies. Nothing in this Agreement shall

oblige the Agent tc disclose any iInforpation relating to the
Borrower or the Contractor or FATME or any clher person if such
discleosure weould or might in the opinion of the Agent consiiiute a
b

reach of any law or duty of secrecy or confidence.

The Agent shall nol have any responsibility (i) to the Borrower on

account of the Tfailure of any Bank te perform 1its obligations

hereunder or (ii) to any Bank on acccunt of the failure of the

Borrower to perform its obligatiens heresunder or (iii) to any
oc

person. on  account of the failure of redite or SACE to
o

perforn their respective obligaticns unde Interest Malke-up

A ent, the Mediocredito Fee Leiter r the SACE inzurance

Guarantee. The MWanager 1in its capacity as such shall have no
C

Fs

tions or responsibility of any kind or in connection with
reement or any other document referred to herein.

Except as expressly provided herein, the Agent 1s lirrevoc :“ly

authorised by the Borrower and the Banks to apply any paymen

received from the Borrower pursuant tc or in relation fo this
(S

nt in satisfaction of amounts due under or in relation to

g e
this Agreement in the following order:

(1) any fees, expenses and premiums of any Kkind whatsoever
payable to the Agent, the HManager or any of the Banks in

relation to this Agreement;

(11 amounts due under Clauses 5{e), 8(b}), 9(a), 12(f){(b), 15
and 22

({ii} interest due under Cla@se 6(d); ~

(iv)  interest due under Clause 6(b);

{v) amounts of principal due and.

{(vi) other amounts (if any) then due under or in relation to

this Agreement.
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Unless the shall nhave beszn notifico i owriting oo

Borrower before 14,00 a.a. (Luxencow'y Limey on the Busivess Day

prior to the date on wiich any paviment to be wmade vy the Borvower

hereunde is due  that the Beorrower will not be remd such
payment in full on the_ duc dale, the Ageni shall be cnlitled (but

not ocbliged) t¢ asswse that the Borrower has so renitted such
+ and the Agent may ({(but shall nol bLe oblired te) make
available to each Bank on such payment date an amcunt equal to
such Bank's entitlement 1 such assumed payment in reliance on
such assumption. I it proves To be “he case that the Borrower has
not in Tact remiited such payncent te the Apent, eacii Bank shall
forthwitl. on demand repay to the Agent the amount of such assumed
payment made available to such Bank, together with intcrest
thereon until the date of repayment thereof at a rate determined
by the Agent (such rate to be conclusive and binding on such Bank)

in accordance witn 1 practice for similar advances

s usual banki
o

‘T

to banks of like . standing b Bank, in the currency of s

e
paynent due from the Berrower.

Unless the Agent shall have receivey written notic from

a

before 10,00 a.m. (Lonc¢on time; on the Business Day prior to the

date for the =axing ol any Loan that such Bank will not be making

available tc the Agent such Bank's participation therein, the

Agent shal be entitled tc assume that such Bank has made its
C

participation therein available to the Agent on such date, and the

Agent may (but shall not be obliged to) make availablie to the
Berrower a corresponaing amount in reliance upon such assumption.

If such Bank has not in fact sc made available 1its part ipation,

+

the Agent shall be entitled tc recover such corresponding amcunt,

together with interest thereon to the date of recovery thereof at
the rate determined by "the-Agent to represent the cost to it of
making such corresponding amount availavle to the Borrower (such
rate of interest tc be conclusive and binding on such Bank) on
written demand (which the Agent shall make promptly) from such
Bank.

Expenses and Fees

Unless any order to the contrary is made by any competent court or
e the Agent and the Banks

for any reasonable charges and expenses incurred by them in

Jurisdiction, the Borrower shall reimburse

cennection with the enforcement of, cor preservation of any rights

of the Agent and/or the Banks against the Borrower under thig
Agreement,
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19.

The Borrower shall pay te the Agent on demand by th a1l
duly certified =2xpenzes (including legal, printing, Ioanc
out-of-pocket expenses and inclusive of VAT where applicedle.

incurred Dby the Agent in connection with the negotiation,
preparation, syndication and execution of this Agreement and the
arrangement of the facility provided hereunder.

The Borrower shall pay or shall ind ¢

and the Banks ggainst any and all stamp, regi.tration and similar
taxes imposed by law or by any governmental zuthority and which
may be payable or determined to be payable in connecticn with the
execution, delivery, performance or enforcement of this Agreement.
The Borrower shall indemnify the Agent, the Manager and the Banks
against any and all liabilities with respect to or resulting from

delay or omission to pay such Taxes.

The Borrower shall pay t© the agent for distribution te the Banks
a Cor tment Fee on the average daily unusec por
Commi £ from the date of this Agreecment until the

n
a rate of one half of one per cent. (%%) per annunr payable in
arrears the first time on the earlier of {aj the date on which the
first Loan is made under this Agreement and {b) the date which is
seven (7) months after the date of this Agreement and t

on each date on which a Loan is made to the Borrower
Agreement and on the Term Date provided however that on each date
on which the Commitment Fee shall become payable by the Borrower
as aforesaid the amount due in respect thereof shall be reduced bx-
an amount equal to the Commitment Few which on that date shall
have accrued although not yet becocme payable by Mediocredito t

T

the Agent in accordance with the Mediocredito Fee Letter.

S by o 3 .
tc dzy and shall bLe

Commitment Fee ¢hall accrue freom  day
calculated on the basis of a year of 360 days and for the actuzl

‘number of days elapsed.

Waivers, Remedies Cumulative

" No fallure to exercise and no delay in exercising by any party

hereto any right, power or privilege hereunder shall operate zs a
waiver thereof, nor shall any single or partial exercise cf any
right, power or privilege preclude any other or further exercise
therecof, or the exercisc of any other right, power or priviiege.
The rights and remedies herein provided are cumulative and not
exclusive of any rights provided by law.
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(a)

notices

All nctices, souests, demands
the re‘;cctive parties heret

despatchad in writings-by lelex, telegram or cable to the party to

communication ig

which such notice, request, demand or
required or permitted to be given or mace under this Agreenment,

addressed as follows:-—

(i} if to any of the Banks, at ite specified therefor

(ii} if to the Borrower,

£

Republic of
/GU;

Atitentlon: Carlos &. - pgerenie;
.’/
(iiit 1f to the Agent, atl 26, Boulewaerd Royal, Luxermbourg - Grand
Duchy of Luxembourg, telex 2430 BRINT,
Attention: Loans ”um‘!l“"aiiOﬂ Departmenti,

such other address as may have

u
the intended addressee to the part
a communication LG e given
shall be deemed to be so given or made if given or made py telex
confirmed forthwith therearfter in writing, the telex version of
such communication to be the effective versior

5
hereof}. All such notices, requeste, demands or other communica-
o}

3
[
(@]
¢
b
(e}

+

tions, if duly given or made, shall be effertive upon

=

if recelved on a non-working dcy in the place of receipt, on the
1] e

» after receip
e

X, Lthey C

the addressce's answer-back shall nave been received at the =nd of

transmission unless such *telex 1g received rol n

fails to retransmit such telex prompily after the recipi
e for reiransmission fand if such request is not made
receipt, such telex shall be deemed not to have been

when received).

This Agreement shall be binding upon and inure to the beneflit of
the Borrower, the Banks, the Agent and thelr respective successcors

and assigns, except that the Borrower may not assign or transier
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-

all or any part of its rights or oobligationt hereunder without the
prior written consent of all the .
Fach Bank may alt any time assign or transier all or any part of

its rights or obligations hereuncer te.any person. Each Bank may
advance or malintain its participation in any Loan otherwicse than

-
through its office 1identified under its name at the end of this

In the event that a Reference Bank which
Agrecment shall assign the whole of its the

ent will in consultatbtion with the borrower, Mediocredito and the

Banks é&ppoint another Bank tc replace such Bank as a FHeference

h Bank mnay disclose o any proposed assignee, transfleree” or
/

therceo! permitied pursuant to this Clause or to

L and HMediocredito any informa and documents furnizched to

it hereunder or in connection herewi i,

Currency Indemnity

In the event of a judgment or order being rendered by any
ompetent court or tribunal for the payment of any amounts owing
to the Agent or any Bank under or in respect of this Agreement or

under or in respect of a judgiment or order of ancther court or

tribunal for the payment of such amcunts, such judgment or order”

s
being expressed in a currency (the "Judgment Currency’

g "Judg ') other than
the currency due hereunder {the "Agreed Currency’), the B

agrees to indemnify and hold harmless the Agent and such
against any deficiency in terms oI the Agreed Currency in t
.amounts received by the Agent or such Bank (as the case may be
i or resultiing from any variation as between (i) the rate of
exchange at which the Agreed Currency 1s converted into the
PN

Tudgment Currency for the purposes of such judgment or order, and

ii) the rate of exchange at which the Agent or the Bank {(as the

ase may be) 1is able in accordance with its normal practice to
urchase the Agreed Currency with the amount of the Judgment
urren A the case

cy actually receivesd by the Agent or such Bank (az
)} on the Business Day following such receipt.
The above indemnity shall constitute a separate and independent
obligation of the Borrower from its other obligations hereunder
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and sha

all nov be atfected Dy juagnent oveing obtal

G for any

sums  due under or in resuect of this Agreement. The ters "rate of

cchange® shall incluace any official currency premium and any

R —
coste of excheng

G
e payable in connection with the purchnase of, or

conversion into, tho Agrecd Currency.

The Borrower hereby authorises each of the Agenl and the Banks

(but without obligaticns on the part of any of them) in fhe event

ol any

due: -~

{17

non-payment by the Borrower . oif any amounts hereunder when

to apply any credailt balance in any currency sianding upon

any account of the Borrower with any branch of such Banik in
t

or towards satisiaction oI any sum whether or principal,
s
interest or otherwise ai any Ltime due to such Eank,

pursuant to this Agreement; and

in the name of thie Borrower or of such Bank tc do all such
acts and to execute all such documents as may be reqguired

to effect such application.

Fach bank will promptly notify the Agent of any exercise by such

i
Bank of the authority granted to such Bank by this Clause Z3(a)

and, upon receipt of such notification, the Agent shall notily the

Borrower.

(iii)

3y e \ 5 -y 2. Fal P -
neswise ) in respec Sil, O z

any time any Bank (the "Receiving Bank') receives payment

4—
cl
yise  than throush .the Agent and whether by set-off or

Ao e ~ e PR
Coversg any ameunt owi:

e
the Borrower hereunder then,

the receiving Bank shall forthwith notify the Agent and
shall, within 30 days after receipt, pay tc the Agent an
amount equal to the amount s0 paid to or recovered by it;

such amount shall be f{reated py zil the paruvies hereto as

not having been paid to or recovered by the receiving Bank

but as having been psid to the Agent by the Borrower in

such amount shall be treated by all the parties hereto as
being a payment by the Borrower on account of any and all

~
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ariis s,djuu le

the Banxke hereunder and

amount accordingly

provided <that wiere the amount received or recovered by a
Receiving Bank 1s received or recovered as a consequence cof the

satisfaction in legal proceedings to which the Receiving Bank is a
2/ sh
A

party, thiz Clause 2 all not apply 3¢ as to bencfit any

other Bank whichk did not join with the Recs!

procesedings ess the Reccliving Bank did not give pricr written

notice of its involvement®t in such proceedings to the Agent for
disclosure to the other Banks, and provided further that if a
Receiving Bank is subsequently reqguired to repay to the Borrower
any amount received or recovered by 1t and dealt with under
paragraphs (i), (ii) and (iii} above, each Bank shall promptly

- + 3~
O e

-,

repay g

\gent for the account of the iieceivinq Bank the
portion of such amount distribu i

interest

it a rate sufficient to reimburse the cheijng Zank for

at
any interest which it heas been reguired to pay Lo the
.(

respect o

Governing Law and Jurigsdiction

This Agreement shall-=be governed by and construed in accordance

with laws of Luxembourg.

—3

he Borrower agrees that shculd the Ageni or any Bank bring
judicial proceedings against it in relation to any matters arising
ut of this Agreement nc immunity Irom Jjurisdiction or {from such
judicial proceedings (whether prior to the entry or in aid of
execution wupon & judgnent), or from judgment or execution of
judgment shall be claimed by or on behalf of the Borrower, hereby
expressly irrevocably waiving any such right to immunity which it
now has or may hereafter acguire. The Borrower hereby consents
generally in respect of any legal action or proceedings arising

out of or in connection with this Agreement to the giving of any

relief. or the issue of any process in connection with such action

or proceedings 1*’1c“‘c:1.“5 without limitation, the making, enfioirce-
ment or execution of any order or judgment which may be made or

given in such action or proceedings.

Any legai action or proceedings with respect to this Agreemer
against the Borrower may be brought in the Courts of Luxembourg or
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in the Courts of Cuatemala o n anv cthe
Bank or the Agent may e~lect,

Agreement the Rorrover heo
and in  respect of its asscets and

uncenditionally the non-exclusive Jurisdi

Courts and hereby irrevecably designates,

the case of the Courts of Luxembourg

f

Republic of Guatemala in the Xingdon of

n

the date hereof at

r competent Co

ocably accepts, for itsel

egxecution and delivery of

revenues, generally and

iction of the afore

appoints and empowers in

the Ambassador of the

Belgium with offices on

ulevard Saint Michel 3, Bruxelles 4, Kingdom

of Belgium, hils successors or any othier person acting on behalfl of

c
process in connection w
r e

underst

ood that a copy of such proc
to the

be promptly fo;warded by
hereinbefore mentioned by the relevant
fa

h Ambassador to receive, four and on behalf of itself service of
ith any suil, action or proceeding with
t to this Agreecment in the Grand Duchy of Luxembourg. It is

ess served on such person will

n

Borrower at it addr

BAS]

©
&

Bank or the Agent but

ilure by the Borrower to receive a2 copy of such process shall
c

not airie

The Borrower hereby irrevocably walves any

hereafter have to the layir

proceedings brought in any such Cour

L in any way the service of such process on such person.

objection it mey now or
of any such action or

aforesaid and any clalm

il may now or hereafter have that such action or proceedings has

been brought in an inconvenient forum. Nothing herein shall affect

the right to serve process 1in any other manner permitted by

applicable law.

{b) Any provision in' this Agreement which is

r
ble in any Jjurisdiction shall, as to

in any number
+

of counterparts and
nt counterparts and all

prohibited or unenforces—

such Jjurisdiction, be

.ineffective to the exteni of such prohibition or unenforceability

N ~ o

rithout invalidating the remainirng provisions hereof or affccting

the wvalidity or enforceability of such

jurisdiction.

provision in any other

IN WITNESS whereof the parties hereto have caused this Agreement to be

duly executed on the date first written above.
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Facility of US $1.3,635,555 to
Empresa Guatemalteca de Telecomnunicaciones, GUATEL
(the "Borrower'") in conneclion with the contract

(the "Contract") datec 23rd January, 18%3% between

the Borrower and Ericsson

1. We refer tec the credit agrecment {(the '"Credit ¢
, 198 , made between the Zcorrower, <the Wanager therein
s

and financial institutions parties therzsic

mentioned, certain banks
as Banks (the "Banks"} and Banco di Roma International S.A. as

Agent for the Banks which establishes the above-captioned facility.

i

. Terms defired in the Clredit Agreement have the same meanings in

[av}

+

2. VWe write to confirm your appointment as Italian Paying Agent under
the Cr S e
contersignature of this letter, the Ceontractor and Fabbrice

=)

reement for the purpose

@

L
o
ct
>

Apparecchic

d
sson' S.p.A.

4. Promptly after each recguecst therefor made tc you by FATME, you will

o

issue to FATME the necessary 'benestare bancario' in respect of
I

goods to be exported from Italy under the Contract.

\

[&a}

. Promptly after each request thereror made to you by the Agen:
and/or FATME, you will supply to FATME or {(if so reguested) will

send to the Agent by tested telex and express alrmail or by courier
. ; e . i
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Promptly after each reguest thereicor male to you by the Agent
- A At will vy e AT g cn meiamiadd .
and/or FATHE, you will supply to FATHE or {if so reguosited) will

send to the Agent by tested telex and expgress alrmail or by courier
a certific 1 all down-payments nave been

o
nmade in anc/or services to be supplied by

Premptly on receipt of any sums transierred to your account by the

N N o .
Apent pursuant to Clause 3(c) of the Credit Agreement

{a) you will certify to FATHE that you have received such sums for
value, subject to Italian

its account and will for
Exchange Control regulations applicable at the time, pay the
its instructions to you;

~eloyeyes

proceeds to FATHE in accordance wi

nitrale and the Agent, in

o~
(8]
&
O
o
B3
-
[
-
o}
8]
"3
ot
.
!
o
S
C
FS
&)
[
O
@}
e
{1
i
ot
e
4

m required by,

in the fo

8]

you haxe received such

., the amount of such sums and the

value date on which you reczived sucn your account

specified in, r pursuant Lo,
Agreement, and do such other things as may be required of you

under the in order that the Agent

interesi contribution and

may receive 058
fees payable by MMediocredito Centirale under the Interest
Make-up Agreemen® and the Med

{(c} if so required by SACE, you will cer
eceived such sums for the account
may 1ssue the appropriate certificat

under the SACE Insurance Guarantee

You will forward to the Agent the sald

promptly upon recelipt of the same.

Any and all sums received by you from SACE under the SACE Insurance

Guarantee shall be received as agent for the Agent and, forthwith

___upon receipl of each such sum, you will pay the same to the Agent's

eemnenc.,

account provided tor in Clause 8{a) of the Credit

10. You will act as the agent of the Agent to raceive, on behalf of the

Al

to  ithe TACE

Agent, service of process 1in Italy in
Insurance Guarantee as provided by Article 19.2 thereof and will
promptly inform the Agent of any process or other documents which

you receive thereunder.
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terns you will irrevocably subsilt te the non-exclusive jurisdiciicn

of the Courts of Luxembcourg.

J

12. Please signify your ag

Agent, the Contractor
duly signed by you,.

-

¥e ccncur in the above.

Ericsson de Guatemala S.A.

by:

reement te the foregoing by returning

and FATHME the enclosed copies of this letter

Yours faithfully,

To: Banco di Rome Internationzl S.A. {as Agsent for the Banks)

For wvaluable consideration

ledged, we hereby confirm
Paying Agent in the
, 198  of wh

acceptance of such terms,

Bance di Rome International S.A.
(as Agent for the Banks)
by:
Fabbrica Apparecchiature
Telefoniche e Materizale
Eletirico "Brevetti Eric-
sson' S.p.A. (FATNE)
oy
L]
the existence of which ig hereby acknow-
acceptance of our appointiment as Italian
Termns of  your ietler to us dated
ich the above is a2 i(rue copy and confirm our
Yours faithfully,
Banco di Roma
by:
Y
oo
. ‘ ]
TN !
S /
ST /
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oCHRDULL 3

(Agent)

{Borrower;

Sirs,

Ve refer to a Cradit Agrecement (tne

, 198 and entered intc betwens

)

therein, the Banws whese name appears

Agreemenc, anc yourselves as Agent.

Telecomunicaciones, GUATEL az Borrower

Air Ayreament U] dat el
dit Apgrecment') dated

mry oS

i . [ - 34 o
noonilpresa Guatemalteca Jde

Agreement shall have the same meaning when used herein.

With reference to the Loans to be made
edit Agreement we hereby request that

be made to us on

payment or payments due to us under th
-
t

J
he Credit Agreement) In an aggregas

are due the Borrower Lo

o
¢t
o]
-
D
=
IS
o
o
U

B

respect of goods and/or services of Ita
u

thereunder and that s

.such goods and/or services,

r

e amount equal to that stated

wWe herety confirm that the payment or p

ch payment represe

e the Borrower under the
a payment in the amounts

in accordance

lause 3(c) of the Credit Agreement 1in order to satisfy a

e Contract {(as defined in

lian origin supplied by us

c/

nts ....% of the price of

We are arranging for there to be delivered to you the documents
11z

referreé¢ to in Schnedul Part

e B
request shall become effective as a Payment =Request under th
t co

Credit Agreement
of Schedule B Part II thereof.

of the Credit Agreement. This

o

rdance with and subject tc the provisions
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Mandatory Reqguirements of Form

“four Business Days prior to the originall;

We hereby confirn a¢ Lo be

made te ug  under and/or

services concerned have been pald,

DI S L R R R N T T S S

Fur and on behalfl of

or Payment Requestis:

Payment HRequests must be in letter form signed by an
s

ayment Requests must specify the amount 1In Dollars of the proposed

v

payment(s), which amount must be a minimun aggregate amouni of

P I R R -

Payment Requests must specify the date on which the payment thereby
requested is to be made, which date must be a Banking Day fallin
during the Commitment Period.

Once given aymenlt Requests may only be revoked or amended by
written or telex notice from each of the Berrower and FATMD to the
n

Agent to be received by the Agent on a Business

&

Ll

making of the payment thereby requested. Noti

amendment by one only of the Borrower or FATH

in all circumstances.
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PART IT1

h Payment Request must be supported by

the {cllowing documents, all
whnich must oe delivered to the Agent:

form F101 {or any other form which may be required by Mediocredito
for the purposes of the Interest Make-up Agreement) duly completed
or certified by the Italian Paying Agent in respect of ény goods or

services payment for which is requested by such Payment Request and
showing, 1in the case of goods, that such gocds are Lo be exported
from ltaly pursuant. to.a 'benestare bancario" {being a certificate
of clearance previously issued in respect of the Contract by the

Italian Paying Agent on behalf of the Italian excharie control
authorities);

copies of invaices issued by FATHME and certified by the Italian
Paying Agent for amounts payavtle by the Borrower under the Contract
in respect of goods and/or services of Italian origin suppliecd by
FATME pursuant to fhe Contract payment for which 1is requested by

such Payment Request, each such invoice to indicate on its face the
amount (if any) thereof representing any down payment due in
respect of such goods and/or services and, in the case of an
invoice relating only to services, to be countersignea by the
Borrower by way of approval;

a certificate from the Italian Paying Agent stating that all down
payments due to FATME under the Contract with respect to the goods
and/or services referred to in the aforesaid invoices have been
ade;

non-negotiable coples of "all bills of lading or airway bills
relating to any goods referred to in the aforesaid invoices or,
alternatively, . copies of receipts issued by the Borrower for such
goods, togethner with coples of the certificates ol origin relating
to such goods
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To: Agent -

cc: FATHE

Dgp_n QY e
ear oirs,

He: Facility of U.3. 314

Telecomunicaciones, Guatel

tion with ihe conu

Guaremala, Sociedad

, 030,002 to Empresa Guatemalicca de

"Borrower')

“Contract!')

ract

Prower  and

(a) the Credit Agreement “Credit Agreement'') dated
1982, made between the Borrower, the Manager therein nentioned,
certain banks and financial institutions parties therete us Bunks
(the "Banks') and Benco di Rome International 3.A. as Agzent for
the Banks which establishes the above mentioned facility;

(b} the Payment Hequest delivered tc you on by which

FATYME has requested that a pa
the Credit Agreement in the amo
We hereby approve such payment 1n &

referred to above ar

yment to themselves, under

unt Ci1

on

Ve T ake] ~ s a,p oy e + -} Ty -
ccorcance with the reqguesti oi

d reguest you that a loan be made to ourselves as

n
Borrower under the Credgit Agreemneni in  the amount of U.S. ¢

on and

y—

disbursed in accordance with C
3\

satisfy the relevant payment(s)

that the proceeds therecf be

ause 3{c) of the Credit Agreement to

Lo FATME under the Contract..in an

-aggregate amount equal to that of the Loan.

I I T I R I I T I

Empresa Guatemalteca de

Telecomunicaciones, Guatel
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To: Banco di Roma Internaticnal S.A.

- -
LA
for ivself and as Ssgent for the Banks (as defined in the Credit Agreement

referred tc pelow)

B

nave acted as counséel ‘for Empresa Guatemalteca de Telecommunice

{the "Borrower"' in connection with the Credit Agrecment

ated , 188T among the Borrower, Banco di roma Iinis

d
as Manager, the Banks named therein, and Bancce di Roma International S.A. as
A

In connection therewith, we have conducted an examinaticn of law and

fact and have examined the following documents:

(i) An executed copy of the Agreement. __
(ii) Decree No. , dated - ©f the Pepublic of Guatemala,

{iii) Board Resolution No. dated authorising the
execution, delivery and performance of the

Contract by the Borrower.
{iv}  Board Rescluticn Mo. dated authorising the

executicn, delivery and performance of the Agreement by the Borrower.
b >

(v) Specimen signature of the persons who have executed the Agreementi and
who are empowered to execute any document to be delivered by the

" ey [N T R I S +
SOrrower pursuanc ungereto.
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(vi) Resolunicn

N | 3 DR - ~r ] PR ~ Rl
0i The wornetary 2oara of tha

IE R

ne negotaticn, executlon, delivery

Republic of

ard periornaiace by the perrower of the Agresncnt.

PRCEIAN ) 7 : - 3 -~ M : - ; .
(vii) Resolution Ho. - daved ¢l the Commissicn approving

the traunsacticn contemploted by thoe Agreement.

[y

{viii) (Specify such other laws, decrees, regulations, resolutions, etc. as

are appgropriate  to evidence corporate  authorisations, requisite

[

government approvals, consents or authorisations).

We

o examined such other
documents, records, agreements and certificates

)
o
jo)

lso have reviewed such matlers £ law

o)l

as we have considered

relevant hereto.
Except as expressly specifiec herein, all terms used herein and ceflined
in the Agreemen®t shgdl have the respective meanings ascribec te thern in the

Agreement. ;

Fal

Based on the foregoing, we arzs of the opinion that:

1. The Borrower 1is an autonomcus publlc institution of tlhe kepuclic of

Guatemala with its own Juridical perscnality and patrimony pursuant Lo

%]

the Guatel Law, is duly organised, validly existing and in gocd standing

under the laws of the Republic of Guatemala and nas full power,
e

v
&}
ct
(¢
o}

authority and legal right %to incur the ince: ss and other obligctions
provided for in the Agreement and the Contract, to execute and deliver
the Agreement and the Contract and to perform and observe the terms and

provisions hereof and thereof.

2. The execution, delivery ana performance of the Agreement and the Contra
have been duly authorised by all necessavy actlion on the part of the
y

Borrower.

3. The execution, delivery and performance of the Agreement have peen duly

+  approvec and authorised by all necessary action on the part of the

—~

o
Republic of Guatemala and, as providecd in art. 27 of Guatel's law, the

——obligations of the Borrower under the Agreement are unconditionally and
irrevocably guaranteed by the Republic of Guatemala.

4. The execution, delivery and performance by the Borrower of the Agreement

and the Contract will not (i) violate any constitutional provision or any

~
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law, Jecree, repgulatld
G

organic lavw or regulati

with, resull in a breach r

indenture, contract, undertaking or other.&greement to which the R”““o“zr
1s a party or which is bjnding upon itd properties, assets or revenues,’

fod
or (iii) resultein the creation or imposi t;on of any security interest,

lien, other encumbrance of nature whatscever upon any ol
its pr ASsets or revenues. -

All CONSents, licences, permnits, approvals  or authorisations of,
exemptlons  from, or filings or pistrations with, any governmental

v and department, brancih or agency thereof required by the

tion, lawsg, decrees or regulations of the Republic of Guuatemala

or the exccution, delivery and performance by the Borrower of this

and the Contract, including the payment of UDollars te the Danks
. ;

4 in the Agreementi have been obtained and a

There are no proceedings or so far as we know, threatened

against  the  Borrower, belore any courty, arvitraticnal tribunal  or
administirative agency which, i wiversely determined, may adversely
aff'ect the financial condition of the Berrower or its operaions.

U a party Lo any agreement or instrument or subject tco

o
any charter or other restriction adversely affecting its business,

ations or condition (financial or otherwise). ¢
i

in any manner which would affect its busineos,

properties or assets, erations or condilion (financial or otherwise),
in the performance, observance or fulfillment of any of the obligations,

©
covenants or conditlens contaired 1n any agreement or instrument to
Fa

t is a party or by which 1t or any of its properties or assets i1s bound,

(R

nor lg the Borrower in default in the payment of any sum under any such

agreement or instrument.

Under the laws of the Republic of Guatemala, the Borrower 1is subject to
civil and commercial law wit respect to 1its obligations under " the

Agreement and the performance of the Apreemeni and its obligation

0

thereunder constitute private and commercial acts rather than govern-.
mental’ or public acts, and the Borrower has no right to immunity from

Judgment, executiocn or a juc

or attachment nricr o

or in aid of execution 1in respect of its obligations under the

-
.
NN
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13:~—The Loans when made, will rank in. right of payment and of secusity

14.

Cio JUPISGLC UGN anC The waive

T EERVRPS / ~ £ ke D e o= crmzin T o
contained in Clause 24 of the Agrecment ils irrovocably

effect in any Jjudicial or auaministraiive

proceeding in the Republic of Guatemala.

Accors onoand the Lawe of the Republic of Guate

the Borrower has nc right te waive immunity with respect te its

prouverties or revenues.

The Agreement 1s in proper legal foras under the laws of Guatemalz tor the
cement thereof against the Borrower and in any Lakern: in

epublic of Guatemala for the enforcement of the iAgreement the cheice

I Luxembourg Law as

ot
X
™
—
-
o
0]

law of the Agreenen

recognised and enforced, on the Agreement oblained in

Luxembourg or elsewhere Berrower will be ang
enforced by the Courts vithout a further review of the

merits. 1If the Afreement were to be sued cut before a court ol Guabtemzla

such court would recognise anc give eflect to ®he provisior

nt where the Agreement 1is
in accordance with Luxembourg

Agreaement which are repug

are no stamp taxes, regilstir:

taxes, duties or oitficizl or

taxes or simllar charges now due, or wnich under <hne present

connection with

thereof.

o
¢
-
-
el

5
[¢9)
®
I
o0

c
duly made and are in full force an t. It 1s not necessary that any

u
other instrument relating to the Ag

ne executed, delivered, filed.
registiered or recorded 1n any such publi S
1

office in order to acs
validity, effectiveness, performance and T

nforceability thereof,

o nay cecurlty at

least pari passu in all respects with all present and future unsecured

indebtedness of the Borrower,

The properties, assets and revenues of the Borrower are not suhject ro
ks 1 ~

any mortgage, lien, security, interest, pledpe or other charge or

encumbrance or any similar arrangement ot any kind.
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16.
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The Borrover hags not

any action nor have any other steps

3

v te our Knowledge thraatened againat
r

4 - 1 - ~ 3 . [N P eyt oy ey
Oorr iefal proc¢eeqaings necn sLarien

-
(%
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the Borrower for its winding-up, disszclution or re-organisatio

@]

all of its assets or rovenues,

No Event of Default or other -event wnich, with the

¢f o licuidator or similar officers of ite or of any

3

O
WA

-

K9]

o

né/or lapse of time ands/or the certificaci~n of materiaizrty, miZht

3
itute an Bven®t of Default has occurred and centinues unremedied.

of Guatemala, a judgment 1in a court of Guatemalsg

are they required te be sc resident or cdomiciled in orger. 2o

. - . e SIS TP
Agreesment in Guatemala.

It is not necessary under the Laws of
the Agent or the Banks to enforce their rights under ths Agreement

the execution, delivery anc periormance of

y each o them, that

qualified or otherwise entitled to

The Republic of Guatemala is a menter

e the rescurces of the Internati
r

-

+

uction and Development and the Inter-Am

There 1is nc inceome or other tax of the Republic of Guatemala, impos
wlthnolding or otherwise, which 1s Imposed on any payment to be made
the Borrower pursuant to the Agreement or which is imposec on or
virtue of ths execution or delivery of the Agreement by the Rorrower
any other documents or instruments to be executed and delivered by’

Borrower thereunder.

N

The provisions of Clause 8 (b)) of the Agreement are valid, bpinding
t

enforceable under the laws of the Republic of Guatemala.

N
Y
(_ :

with

i
respect to a claim brought with regard to the Agreement may be expressed

(1) in crder to enable

or
the

Lile

and
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opinion relates solely
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reiiead upon as

the

Agreement u

=

Laws o

Very truly yours

I

.
-

eing true and

ess we notify
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Te: Bance di Rema Internstional S.A.

wWe have acted as your le isers 1in the Republic of Guatemala in
t

W 1
comnection with the Credit Agreesment (the "Agreemen

e

198 among Empresa Guatemalteca de Telecomunicacioneg as- Borrower, Banco di

L

Roma Internaticnal S.A. as Nanager, the Banks named

. N e ~

therein: and Bance di
Roma International S5.A. as fgenl, providing for loans to

the Serrower 1n the

aggregate principal amount of U.5 314,636,555.=.

In connection therewith, we conducted an examinaiion of law and

fact and have examined the followl documents:

{1) An executed copy of the Agreement.
(ii) Decree No. , dated of the Republic of Guatemalsa,

as amended Dy
(the "Guatel Law").

(iii) Board Resolution No. dated authorising the
" <. execution, delivery and performance of the Contract by the Borrower.
(iv} Board Resolution HNo. dated authorising the

execution, delivery and performance of the Agreement by the Borrower.

{(v) - Specineh signature of the persons who have executed the Agreement and
who are empowered to execute any document to be delivered by the
Borrower pursuant thereto.

(vi) Resolution No. dated of the Mcnetary Board of the
- Republic of Guatemala authorising the negotation, execution, delivery
and performance by the Borrower of the Agreement.
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Kesolution Ho. dated of the Counmisslion upproving

the transactior contemplaued by the agreement.

such othor laws, decrecs, regulations, resclutions, etce. as

s~
i
o
-
~—r
—
U
[
4]
(]
H
=
[
v
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We alsc have reviewed such matters of lav and exanined such other
documents, recordds, agreements and certificates as  we have considered

Except as expressly specified nherein, all terms usec nerein and defined
n

in the Agreement shall have the respective meanings ascribed to them i

5
v
g0}
[e]
o
1
ct

K R T T
nseviiueied OF Tnee

onalily and patrlaony purszuant to

< -

anised, valldly existing and
1 1

a
ic of Guatermala, and nas full p
a

w
authority and lega:i rignt te incur the indebledness and oiher oblig

rovided for in the Agreementi and the Contract, to execule and

the Agre ment and the Contract and Lo perform and observe the terms and

AW

. The execution, delivery and performance of the Agreement and the Jentract
have been duly authorised by all necessary action on the part of the

Borrower.

3. The execution, delivery anmi performance of the Agreemcent have peen dul
approved and authorised by all necessary actlon on the part of the
Republic of Guatemala and, as provided in art. 27 of Guatel's Law, the
ob ;satlo 15 of the Borrower under the Agreement are unconditionally and

irrevocably guaranteed by the Republic of Guatemala.

4. The .execution, delivery and performance by the Borrower otf the 4preement

|
1)

nd the Contract will not (1) violate anyv constitutional provision or any
law, decree, regulation or treaty or any order or Jjudgment of any court

or other oagency of governs of or in the Republic of Guatemala or the
organic law or regulaticns of the Borrower, or (ii) result in the
creation or 1imposition of any security interest, lien, charge or other
encumbrance of any nature whatsoever upon any of its properties, assets

Oorr revenues.
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All  consents,

exenptions from, o registrations with, any governe

authority and thereol required by the

)_.a

Constitution, laws, ol the Repub of Guatems
ce

for the execcution, delivery and performan by the Borrower of <this
Agreement and the Contract, including the payment of Dcollars to the Banks
as provided in®the Ag ezement have been obtained and are in full force - anc
effect. ’ -
Under the laws of the Republic of Guatemala, the Borrower is subjoct to
civil and ccmmercial law with respect to its obligations under the
Agreement and the performance of the Agreement and 1ts obligations
thereunder constitute private and commercial acts rather than govern-
mental or public acts, and the Borrower has no right to immunity from
sult, set-off, Jjudgment, execution on a judgment cor attachment prior to

judgment or in aid of execution in respect of its obligations under the
W

(J

Agreement and the conseént to Jurisdiction and the waiver of lmrunl“y
contained in Clause 24 of the Agreement 1s irrevocadly binding on the

13

Borrower and would be gilven effect in any judicial or adwministrative
& J

~

proceeding in the Republic of Guatlemala.

scording to the constitution and the Laws of the Republic of Guatemale
the Borrower has nc right to waive immunity with respect to i1ts ascets,

properties or revenueg,

=

The Agreement is in proper legal rorm under the laws of Guatemala for the
enforcement thereof against the Borrower and in any proceeding taken in
the Republic of Guatemala for the enforcement of the Agreement the choice
of Luxembourg Law as the governing law of the Agreement will be
recognised and enforced, and any Jjudgment on the Agreement obltained in

3 wL o e Y poN o~ = 2
st the Berrower will be reccognise nG

Luxembourg or elsewhere

a
enforced by the Courts of Guatemala without & further review of the
merits. If the Agreement were to te sued oul before a court of Guatemala
such court would recognise and give effect to the provisions in the
Agreement where the Agrecment 1s expressed to be governed by an construed
in accordance with Luxembourg Law, and there are no provision in the
Agreement which are repugnant to the Laws of Guatemala or would, for any

~eason, ve neld in the courts of Guatemala to be unenforceanlie.

D

re

tion taxes, duties or official or

There are no stamp taxes, registra
sealed paper taxes or similar charges now due, or which undcger the present

-

b
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1 filings, registrations and recording the Agreement in any public
€

that are nece to assure the wvalidity,

nance and enforceability of the Agreement have been
duly made and are ir full force and eftfect. 1t is not necessary that any
other instrument relating Lo the Agreement be executed, delivered, Tiled,
reglistered or recorded in any such public office in order to assure the

validity, =ffectiveness, performance and enforceability thereof.

The Loans when made, will rank in right of payment and of security at
least pari passu in all respects with all present and future unsec

indebtedness of th2 Borrower.

The Borrower ha; not tuken any acti ner have any
or legal proceed Lo our kKnow
the Borrower © dissolutic o
the appointment similar ofiicer

ent In = court of Guatenalz with

Under the Laws oI ocuatemala, a
respect te a claim brought with regurc o the Aprecment may be expressed
in Dollars.

Nelther the Agenv ncr the
carrying on business, or

of the execution, poeriors

are they regulired to he 350
Agreement in Guatemala.
It 1s not necessery under the Laws of Guatemala (i} in

ol
teo enforce their rights under the Apreement or

the Agent or the

(ii1) by reason. of the execution, delivery and performance of th

Agreement by each of them, that either of should be licensed,

qualified or otherwise entitied to carry on business in Guatemala.
The Republic of Guatemala is a member in pgooc standing and eligible to
use the resources of the International Monetary Fund, the International

Bank for Reccnstruction and Develcopment and

ment Bank.
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17. There is no income or cother tax of the Re

withholding or otherwise,

v 3o} H .
willcen 1g unpone

o1

public of Guatemala, imposed by

18. The provisicns of Clause 8 (bj of the

enforceable under the laws of the kepublic

The foregeinyg cpinion may continue toe b
correct up to the date of each advance under

the Agent in writing Lo the contrary at or ori

This opinion relates solely to matters of

s

relied upon as belng true and
e

>

the Agreement unless we nobtifly

o te such date.

the Laws of Guatemala.

rA



No .. /238 85 .
Vu au Ministére des Affaires Etrangéres pour
legansation ce a Signature de

Mo Mone, S

apposce sur le présent acte.

Pour te Ministre des Affairag Etrangéres,

\
\ ;
Betpard BACH

Préposé

du Service des Passeports,
Visas et Légalisations

EMBAJADA DE GUATEMALA EN BELGICA

No. 4 % § CDerechos cobrados Q. S == Comprob. No S&/09Y "
Yo, Sonia Gonzale;: *~. Encargado de los
Asuntos Consulares de ia Embajada de Guatemala en Béigica,
CERTIFICO que la firma que antecede es auténtica, par
sevlaoueusaoaeostumbvaenlosdocumemosquo
legaliza, ef senor Bevviard Bac,y
tuncionario del Ministerio de Relaciones Exteriores de
Loxemburn
En fe de lo cual, sin asumir responsabilidad alguna por el conte-
nido dei documento, selio y firmo la presente, en Ia ciudad de
Bruseras. ol | 4, X, 3

£ JEFE T
RECEPCIO bimds dplsed SAAFION s
DEL MINISTERIO DE RELACIONES EXTER!

de la Replblica de Guatemala, G.A.g ) ,?,4’40}61’
. St
Corttica que o5 outéntica la firma del sefior % gain TG ’? Ofﬁf; e
A quien & la g
%7, foch’o de ponerla desempeficba ol cargo de P pims é cecitatio
Dt e Lo Coechigoae ] brccct 1o GeaTementas
7 Lot /27/¢£7'/ e y_q,-.

AR-A-ESCOBAR IRUNGARAY

’ SECCION DE RECEPCION
/J“E’rrf;mnnwou
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Banco di Roma (France) S.A. u,s. $3,000,000.=
w i B
Address for notices:

15, Rue de Choiseul
79002 Paris - France

Attention: Mr. Piva

Telex no.: 2106010

Total U.S. $14,636,555.=

LEGALISATION .

Vu pour légalisation ’ .

de(s) signature(s) de 77[&‘;';3’::‘2.3 VALoR, ET -

Berri MuiokiSih A SiTWEs R Z4NCO Di 2onh (iR,
$3. Sadwr Procsmsriol Do . Crogas ATLS,

- 11.0CT. 1985

Luxembourg, fe

Marc Elter .,
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No Aﬂaﬂ,:ff

Vu au Miniztére des Affaires Etrangéres pour L
légalisation e 0 signaiure de

M oo OAL.... A | | _¥
o Motups - ny
apposée sur le présen‘ 10[601.' 1985 ' - /

Ltuxembourg. le by:
Pour le Ministre des Affaires Etrangéres,
Adc_ :s$
&\
Berrard BACH
réposé

du Service des Pa
Visas et Légalisations

= : 15, iue
» 75( [ 4

Aty atd

Telex =

EMBAJADA DE GUATEMALA EN BELGICA

No.Ys6%¢s Derechos cobrados Q. S =°  Comprob. No S8/09¢
Yo,Sonla Gonzalez M, Encargado de los ‘
Asuntos Consulares de la Embajada de Guatemala en Bélgica, LEGR
CERTIFICO que la firma que antecede es auténtica, por - m
ser la que usa o acostumbra en los documentos que [ T
legaliza, el senor P evuard Pach
funcionario del Ministerio de Relaciones Exteriores de

L vxe t«bu $H0 {
En te de lo cual, sin asumir responsabilidad alguna por el conte-
mco del documento, selio y firmo la presente, en la ciudad de \

Bruselas. ol 4, X, 1985 : [
.- - ~ -
jpf\,&;\/\yﬂ‘)—&( -
Sonia Gonzalez M. [
El JeFE BEULSRRELEMN DE AUTENTI -
RECEFC!” " E INFORMA CION Sin DERE‘{*,::A -
DEL MINISTERIO DE RELACIONES EXTERIORES -HGs [
de la Replblica de Guatemala, C. A. B
07 : ' -
/7 o, Cortfice que es outéntica la firma del sefior 74 Lot 2ug aleg l
&% -4 /4 - i .
CHOS > - 2 - wk. ] h )
fecha de ponerla dessmpeficha of cargo de 'KZ"‘""’L P erilaiio - -
& S 4)‘444‘7«%&1 1 ocsid & o EED, -
. - e i & -
G Bilyicar v QRN
7/ g (: i3 X1 .
] 5\": "é 5 ‘-; -
’ 8e hace constar que el Ministerfo de Relaclones Exteriores no AsUMe 4"""“.0- r g ‘
responsabilidad alguna por el eontemide de este decuments, mi por la *
validez de legalizaciones anteriores. -
Gua 13 4o /;fy»g&—w e /905~ . . l_
:7/ e -
KL ARAY
_JEF&DETA SECCION DE RECEPCION l
K JNFORNACION e

-




SIGNATORIES

Borrower:

Empresa Guatemalteca de Telecomunicaciones (GUATEL)

(

(L ? '
)
@,W@\/) |
Manager:
Banco di Roma Jnternational S.A. . .. .- N
L3
By: M . .

Agent:

Banco di Romgz International S.A.

o i GyF]

Banks, Lending Offices and Addresses Commitment
for Notices:

e -

Banco di Roma Z(ernational S.A. : " y.s. $11,636,555.=

rad for nots LEGALISATION
ress lor notices: +. + .7 Yu pour légalisation .
_ de(s) signature(s) ds Ntessieors VALOR: €T
26, Boulevard Royal e o o BGTTI

Luxembourg - Grand Duchy of Luxembourg e - - . Luxembourg, le

- 11 0CT. 1985

Attention: Loans Administration Department

Telex no.: 2436 BRINT

Maro Elter




