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EDC LOAN NO. 880-MEX-UFIIII-UFOOB 

THIS UNE OF CREDIT AGREEMENT d~ed October , 1998 is made 

SETWEEN 

WHEREAS: 

COMISION FEDERAL DE ELECTRICIDAD, 
a decentralized public agency validly existing under 
the laws ofthe United Mexican States, having its 
principal office at Mexico City D.F., Mexico 
(the "BORROWER") 

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

At the request of the BORROWER EDC has agreed to establish a credit facility in the .".ount of 
U5D50,000,000, on the terms and subject to the conditions ofthis agreement in order l', finance, 
as the case may be, LOCAL COSTS and EXPOSURE FEES and to assist in fin""',mg the 
purchase by the BORROWER ofGOODS amI/or SERVICES from EXPORTERS, and 

The BORROWER has agreed to promote the purchase of Canadian goods and '·C'. :ces by 
advising its customers in MEXICO of the availability of the credit facility, in IL •. manner 
reasonably determined by the BORROWER; 

The Parties agree as follows: 

Section 1.01 - Definitions 

ARTICLE I 
DEFINITION5 

In tbis Agreement and the recitals, unless the context otherwise requires: 

"ADV ANCE" means an amount loaned or, as the context may require, to be loal •. ,~ lO the 
BORROWER pursuant to this Agreement and, unless otherwise provided hereir r.cludes 
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EXPOSURE FEE ADV ANCE S, and "ADV ANCED" means loaned or, as the context may 
require, to be loaned to the BORROWER pursuant to this Agreement; ,,-=-~ 

"ALLOCATED AMOUNT" means, for each CONTRACT, the a~;~:~~~f':n'~. 
ALLOCA TION as the maximum amount of financing to be pror( b! ~,ç: "fO, ,r '~\\ 
CONTRACT, , .. ',' ",' ",' ,'.'" ., c' lì 

j io'- 1 .' I '" 4 r·i ), , 
"ALLOCATION" means, in respect of a CONTRACT, an OFFER OF \rn~t:rnci ~~;EDC! 
which has been accepted by the BORROWER, substantially in the forrn':of,Schedu!e "B" or 
Schedule "C", as the case may be;" ~~( 

"APPLICATION FOR FINANCING" means a request trom the BORROWER for financing for a 
contract or proposed contract, substantially in the forro of Schedule "A"; 

"BANK" means The Bank of Montreal, a Canadian chartered bank having its head office at 
Montreal, Canada and its principal branch in Toronto; 

"BUNDLE" means the aggregate of ali the EXPOSURE FEE ADV ANCES and 
DISBURSEMENTS made during a CONSOLIDATION PERIOD under the BUNDLING 
TRANCHE; 

"BUNDLING NOTICE" means with respect to each BUNDLE, a notice issued by EDC 
substantially in the forro of Schedule "D"; 

"BUNDLING TRANCHE" has the meaning attributed to that terro in Section 3,OI(a); 

"BUSINESS DAY" means any day except Saturday, Sunday and any day on which banks are 
closed for business in Ottawa or Toronto, Canada or New York, New York, U.SA" or London, 
England; 

"CANADIAN DOLLARS" and "CAD" each means the lawful currency ofCanada; 

"CONSOLIDATION DATE" means, with respect to each BUNDLE, the last day ofthe relevant 
CONSOLIDATION PERIOD or, if such date is not a BUSINESS DAY, the BUSINESS DAY 
next following; 

"CONSOLIDATION PERIOD" means the period beginning on and inc\uding the date of this 
Agreement and ending on July 15, 1998 and thereafter each succeeding six month period 
beginning the day after a CONSOLIDATION DATE and ending on the next CONSOLIDATION 
DATE; 

"CONTRACT" means each contract or purchase order for the purchase of GOODS and/or 
SERVICES, as the same may be amended trom time to time, with the consent ofEDC, in respect 

(ofwhich EDC has issued an OFFER OF FINANCING; 

~. 



- 3 -

"DISBURSEMENT" means an amount disbursed to an EXPORTER or rei "to the 
BORROWER under an ALLOCA TION; ,,/-~ ':-'éR'Dl~ "" 

() i,} c-. , ... ~ 
,} : ~ , I .~ ~ 

"EVENT OF DEFAULT" means any ofthe events or circumstances describèd'in Sec;Hc€i 9,01;<;'~\ 
i :. __ '- , \" t;. i, 

"EXPORTER" means a Canadian seller ofGOODS amI/or SERVICES Und~r a'C6Nl#ç}C -; li 
, ,- : c 'j l' 

"EXPOSURE FEE" means with respect to 
payable to EDC pursuant to Section 4, lO; 

\ \ ' --_o A.c li' 
each ALLOCATION, the eXJ>9sure fee due ,a~ 

. .'_.t~-C ''). C-;. c,<:- .J~ 
:, )'.'- - 0'<'- ~-' 
'-:-.:.~~~ 

"EXPOSURE FEE ADV ANCE" has the meaning ascribed to it in Section 4, l O; 

"EXTERNAL INDEBTEDNESS" means ali indebtedness in respect ofborrowed money which is 
payable in a currency other than the currency of MEXICO and payable outside the territory of 
MEXICO to a person or entity resident or having its principal piace of business outside the 
territory ofMEXICO; 

"FIRST REPAYMENT DATE" means 

(a) with respect to the BUNDLING TRANCHE, for each BUNDLE, the first INTEREST 
PA YMENT DATE after the applicable CONSOLIDA TION DATE for that BUNDLE; 

(b) with respect to the SPECIFIC TRANSACTION TRANCHE, for each ALLOCATION, 
the REPAYMENT DATE determined in accordance with such ALLOCATION, which 
shall be a date not more than six months following the actual or projected date of fina! 
delivery of the GOODS or performance of the SERVICES or commissioning of the 
Project under the relevant CONTRACT or termination ofthe CONTRACT; 

"GOODS" means the goods to be supplied under a CONTRACT and meeting the Canadian 
benefi! requirements of EDC; 

"INTEREST PAYMENT DATE" means 

(a) with respect to the BUNDLING TRANCHE, the first CONSOLIDATION DATE and the 
second CONSOLIDATION DATE and each anniversary of those dates or if any such date 
is not a BUSINESS DAY, the BUSINESS DAY next following; 

(b) with respect to the SPECIFIC TRANSACTION TRANCHE, In relation to each 
ALLOCATION 

(i) prior to the FIRST REPAYMENT DATE, the semi-annua! REPAYMENT 
DATES specified in that ALLOCATION; 

, (ii) the FIRST REPAYMENT DATE; and 

~ 
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(iii) the dates which fall six and twelve months after the FIRST REPA YMENT DATE, 
and each anniversary of those dates; 

'-;~- ~ 

or if any such date is not a BUSINES-S DAY, the BUSINESS D~ V/neXt >fOllOW,jo~<> 
, 1> 

, ~. c- ,_! ... ~ . • . ; ~ <- ,.. 
'INTEREST PERIOD" means: r ~" t. 

-~--- ti 
." . I :. '! ~'.1 )o 

(a) with respect to the BUNDLING TRANCHE: ','_'_1 Io.~ 
,;' 

(i) for each ADV ANCE, prior to each CONSOLIDA TION DATE, jhe~ è od 
commencing on and including the date on which that ADVANCE.Jf'.R,!Me and 
ending on and including the date preceding such CONSOLIDATION"i:5ATE; and 

(ii) the period commencing on and including the CONSOLIDATION DATE for that 
BUNDLE and ending on and including the date preceding the next INTEREST 
PAYMENT DATE; and thereafter 

(iii) the period commencing on and including an INTEREST P A YMENT DATE and 
ending on and including the date preceding the next INTEREST P A YMENT 
DATE; 

(b) with respect to the SPECIFIC TRANSACTION TRANCHE: 

(i) for each ADV ANCE, the peri od commencing on and including the date on which 
that ADV ANCE is made and ending on and including the date preceding the next 
succeeding INTEREST PAYMENT DATE; or 

(ii) for those amounts in default payable pursuant to Sectìons 4,08 and 4.09, the 
period commencing on and ìncluding the date of default and endìng on and 
including the date precedìng the next INTEREST PA YMENT DATE; 

and thereafter the period commencing on and including an INTERES T P A YMENT 
DATE and endìng on and ìncluding the date preceding the next succeeding INTEREST 
PAYMENT DATE; 

"LIBOR", for each INTEREST PERIOD means the rate per annum established as oftwo (2) days 
on whìch banks are open for business in London, England before the first day of such INTEREST 
PERIOD for value on the first day of such INTEREST PERIOD as the average (rounded 
upwards to the nearest II16th of one per cent) of the rates quoted at 1100 a.m. (London, 
England time) on the REUTERS SCREEN LIBO PAGE by the banks used as reference banks for 
such service as the rates offered by such banks for six-month deposits in UNITED STATES 
DOLLARS, If, for any such INTEREST PERIOD, LIBOR is not displayed on the REUTERS 
SCREEN LIBO P AGE or the REUTERS SCREEN LIBO P AGE is not available from the 
Reuters Monitor Money Rates Services, LIBOR will mean the rate per annum equal to the 
,average (rounded upwards to the nearest l/16th of one per cent) determined by EDC of 
I _ 

~, 
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respective rates per annum quoted by National Westminster Bank, Barclays Ba~. le, Bank of 
Tokyo, Bankers Trust Co. (the "Reference Banks") at Il :00 a.m. (London, . n the 
date of calculation, which the Reference Banks are prepared to accePi; .':'$ rliEe '6f..'~1<1 n 
deposits of UNITED STATES DOLLARS, wlth first class banks ìj\~,t9è LoQaQrt Inter$à • 
Market, or if the Reference Banks cannot make UNITED ST ATES :nOLLARS:deposik-i~ 
London, then in the New York Interbank Market, in amounts equal or cOlllPil!:able tq t~eIfle;a~ 
affiount ADV ANCED or principal outstanding, for periods equal or cÒmparable to thejeJev(;l9t' 
INTEREST PERI OD; if any Reference Bank does not furnish timely such information, EDC MlI 
determine LIBOR on the basis of the information timely furnished by the. fe,ilJaining ;Refé~ce 

, .~, ç '. ,-/. 

Banks or Bank; :<:ccc .. --.c.,-::c' 

"LOCAL COSTS" means costs, charges and expenses incurred or to be incurred by the 
BORROWER in connection with goods supplied !Tom and services rendered in MEXICO and 
relating to the completion of the projectlimportation, transportation to site and instaIlation of the 
GOODS and/or SERVICES, as the case may be; 

"MEXICO" means the United Mexican States; 

"OFFER OF FINANCING" means, in respect of a CONTRACT, an offer of financing from EDC 
made in response to an APPLICA TION FOR FINANCING, substantially in the form of 
Schedule "B" or Schedule "C", as the case may be; 

"REPA YMENT DATE" means, with respect to the SPECIFIC TRANSACTION TRANCHE, 
January 15, ApriI 15, July 15 and October 15 in each year and each anniversary of these dates or 
if any such date is not a BUSINESS DAY, the BUSINESS DAY next following; 

"REUTERS SCREEN LIBO PAGE" means the display designated as page "LIBO" on the 
Reuters Monitor Money Rates Services (or such other page as may replace the LIBO page on 
that service for the purpose of displaying London Interbank Offered Rates); 

• "SERVICES" means services to be provided under a CONTRACT and meeting the Canadian 
benefit requirements of EDC; 

"SPECIFIC TRANSACTION TRANCHE" has the meamng attributed to that term m 
Section 3.01(b); 

"STANDARD & POORS" means Standard & Poors Ratings Group, a division ofMcGraw-Hill 
Corporation; 

"T AXES" means alI taxes, levies, imposts, duties, fees, deductions and withholdings and any 
restrictions or conditions resulting in a charge levied, imposed, assessed or coIlected under the 
laws of MEXICO or by or within MEXICO including, without limitation, by the Federai 
Govemment of MEXICO or the govemment of any state or political subdivision of MEXICO or 
by any taxing authority thereof; and , 
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"UNITED ST ATES DOLLARS" and "USD" each means the lawful currency oftRi;Un~~d· 
of America. 

. :...1,-

Section 1.02 - Rules or Interprelalion 

In this Agreement unless the context requires otherwise: 

(a) the singular will include the plural and vice versa; 

(b) references to a "person" will be construed as references to any individuai, firm, company, 
corporation, unincorporated body of persons or any state or political subdivision thereof 
or any govemment or any agency thereof; 

(c) whenever any person is referred lO, such reference will be deemed lo include the permitted 
assignees and successors of such person, whelher by operalion of law, consolidation, 
merger, sale, amalgamation or otherwise as applicable; 

(d) references to a specified Article, Section or Schedule will be constmed as references to 
that specified Article or Section of, or Schedule to, this Agreement; 

(e) references to any agreement or other instmment will be deemed to include such agreement 
or other instmment as it may trom time to time be modified, amend"d, supplemented or 
restated in accordane e with its terms and, where required hereunder, with the consent of 
EDC; 

(t) the terrns "hereof', "herein" and "hereunder" will be deemed to refer lo this Agreement; 
and 

(g) the headings of the Articles and Sections are inserted for convenience only and will not 
afTect the constmction or interpretation of this Agreement. 

Section 1.03 - Currency of Account and Currency of Payment 

In this Agreement, each specification of UNITED STATES DOLLARS is of the essence, and 
UNITED STATES DOLLARS are both the currency ofaccount and the currency ofpayment. 

ARTICLE Il 
REPRESENTA TIONS AND WARRANTIES 

Section 2.01 - Representations and Warranties 

The BORROWER represents and warrants to EDC as of the date hereof and, except as otherwise 
permitted or required hereunder, shall be deemed to represent and warrant as of the date of each 

.~. 
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ADV ANCE (and it shall be a condition of EDe's obligations to make each ADV ANCE and the 
making of such ADV ANCE shall not constitute a waiver thereof), that: ;$J"':;::'~Al~' 

_ ., o~ o~ 0- 0(-/. v'~ evl..J (> 

(a) the BORROWER is a decentralized public agency of MEXICO, O~d af!t MÙid1y~\ 
existing and in good standing under the laws of MEXICO, and is ' U\y qualifElRo do ~_::v /, .. " ----- - -
business in MEXICO; i\ " ,,·;,r;,~l.:;i;:'" -; . , "',,' . ~ 

(b) the BORROWER has full power and authority to own its property anàis.se~~<nd':~ èa~ . ,t/l 
on business as presently conducted; ", " '-, _ o" ",-{il 

'':--.....:. ';:..._~ D"~-;:;:; 
-~~~-

(c) the obligations ofthe BORROWER to EDC hereunder constitute public debt as provided 
pursuant to the provisions of the General Law of Public Debt (as amended from time to 
time) (hereinafter the "GENERAL LAW OF PUBLIC DEBT") which was published in the 
Official Gazette on December 31, 1976; 

(d) the entering into and the perfonnance of the tenns of this Agreement, and the acceptance 
of each OFFER OF FINANCING by the BORROWER: 

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

(ii) are not in violation of any !aw, statute, regulation, ordinance or decree existing in 
MEXICO and are not contrary to public policy or public order in MEXICO; 

(e) this Agreement does, and each ALLOCATlON will constitute direct, legal, valid and 
binding obligations of the BORROWER, enforceable against the BORROWER in 
accordance with their respective tenns subject to bankruptcy, insolvency, reorganization, 
moratorium or similar laws affecting creditors' rights generally; 

(f) ali registrations, consents, licences and approvals, if any, of any administrative agency or 
governmental or other body required pursuant to the laws of MEXI CO in connection with 
the execution and delivery by the BORROWER of this Agreement and each 
ALLOCATlON and for the perfonnance by the BORROWER of the tenns thereof, and 
for the validity and enforceability thereof, have been effected or obtained and are in full 
force and effect, except for the registration of this Agreement with the Secretaria de 
Hacienda y Credito Publico referred to in Section 2,01(j) below; 

(g) the payment obligations of the BORROWER under this Agreement rank and will rank at 
least pari passu with all other unsecured unsubordinated EXTERNAL INDEBTEDNESS 
ofthe BORROWER; 

(h) the BORROWER is not in violation of any material tenn of its Organic Law (Electrical 
Power Public Utility Law) and by-Iaws; the entering into and performance of and 
compliance with this Agreement or each ALLOCATlON will not constitute a default ç" i" ""''''', L,w" by-l,w", "'Y pm",ioo 00",.0"" in.", ""00_< i~'rumrn< 

! 
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law, ordinance, decree, judgment, order, rule, regulation, license or p IW 

BORROWER or any ofits assets is bound or affected;'<~:' O· DEV"" (>~ 
" ..;,., 'o C' l-i v ,-", , 

(i) ali payments required to be made by the BORRO\VER hereunder are exempt -frOITI arl:ç y 
T AXES of or m MEXICO and the BORROWER IS not reqUlred by law to roaI<e!!ln~ l; 
deduction or withholding therefrom, except for the federai withholding tax on interesljÌaidt / j 
to non residents provided for in Artiele 154 ofthe Federai Income Tax Law ofMEXICQ''/ 
However, according to Artiele 154-A of the FederaI Income Tax Law of MEXICt( 
interest payable on loans with a term of three or more years, granted or guaranteed by a 
foreign credit institution responsible for promoting exports by granting credits amI/or 
guarantees under preferential conditions, and duly registered in the Mexican Banking and 
Financing Institutions, Pensions, Retirement and Foreign Investment Funds Registry 
administrated by the Secretaria de Hacienda y Credito Publico (Mexican Ministry of 
Finance and Public Credit), are not subject to withholding tax; 

(j) except for the registration of this Agreement with the Secretaria de Hacienda y Credito 
Publico, it is not necessary in order to ensure the legality, validity, binding nature, 
enforceability or admissibility in evidence of this Agreement or each ALLOCATION in 
MEXICO that any document be filed, recorded or enrolled with any court or authority in 
MEXICO provided that in the event any legai proceedings are brought in the courts of 
MEXICO, an official Spanish translation of the documents required in such proceedings 
duly prepared by a court approved translator are delivered to the court and an opportunity 
is given to the defendant to be heard with respect to the accuracy ofthe translation; 

(k) the BORROWER is subject to the civil and commerciallaws ofMEXICO in respect ofits 
obligations generally and is not entitled to e1aim for itself or its assets immunity from 
jurisdiction, suit, judgment, execution, attachment or other legai process in MEXICO in 
respect of its obligations under this Agreement except that the BORROWER is immune 
from writ of execution and attachment in MEXICO as provided in Artiele 4 of the Federa! 
Code ofCivil Procedure ofMEXICO; 

(I) the audited financial statements of the BORROWER dated as of December 31, 1996, 
copies of which have been delivered to EDC, are true and correct and present fairly the 
financial condition of the BORROWER and the results of its operations for the period 
covered thereby and such financial statements 'have been prepared in accordance with 
accounting guidelines set forth by the National Banking and Securities Commission of 
MEXICO applied on a consistent basi s, and between the date of the financial statements 
and the date of this Agreement there has been no material adverse change in the financial 
condition or in the business or assets of the BORROWER; and 

(m) the choice of Ontario law as the goveming law of the Agreement, is a val id and binding 
choice of law and the irrevocable subrnission by the BORROWER and EDC to the 
jurisdiction of the Courts of the Province of Ontario, Canada and the courts of MEXICO 

.' .is legai, valid, binding and enforceable. 

~ .. 
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ARTICLE ID ',~O' DE Dò" " 
/1(; ~}~ Q1 (>~ 

LOAN ').-'? :.1'" S H ... (..(~) 
i/~i"" [' tJ 1l-:: 

Section 3.01 - Loan '!\~. -In:~6'~~-i Pf~ ~)) 
Subject to the terrns and conditions of this Agreement and in reli~ce ~~ 'tlieLfo'r~gOi~l./ 
representations and warranties, EDC agrees to lend the BORROWER up to USD50,OO?,~0~r 

.~ '- .. -. .' '-:,--:~ __ -~ -:."J.""'" 
(a) under the BUNDLING TRANCHE, to finance the EXPOSURE FEES and thepurchase 

by the BORROWER of GOODS andlor SERVICES provided that the aggregate of the 
ADVANCES made hereunder relating to the GOODS andlor SERVICES will at no time 
exceed 85% ofthe purchase price ofthe GOODS andlor SERVICES; and 

(b) under the SPECIFIC TRANSACTION TRANCHE, to finance the EXPOSURE FEES, 
the LOCAL COSTS and the purchase by the BORROWER of GOODS andlor 
SERVICES provided that the aggregate of the ADV ANCES made hereunder relating to 
the GOODS andlor SERVICES and the LOCAL COSTS will at no time exceed 85% and 
15% respectively ofthe purchase price ofthe GOODS andlor SERVICES. 

Section 3.02 - Manner or Disbursement 

(a) 

(b) 

The BORROWER authorizes EDC to make DISBURSEMENTS out of funds available 
under Section 3.01 in accordance with the relevant ALLOCATION and to charge to the 
loan account of the BORROWER the amount of each such DISBURSEMENT and the 
EXPOSURE FEES, as the case may be, and alI such DISBURSEMENTS and 
EXPOSURE FEES so charged shall constitute ADV ANCES under this Agreement. Ifthe 
BORROWER has already paid part or ali of the purchase price of GOODS and/or 
SERVICES or part or ali of LOCAL COSTS which are the subject of an ADV ANCE, at 
the request ofthe BORROWER and on confirrnation trom the relevant EXPORTER that 
it has received such payment, EDC will disburse such ADV ANCE to the BORROWER as 
provided in Section 3.03, with any transfer costs to be payable by the BORROWER. 

EDC shall advise the BORROWER of the particulars of each DISBURSEMENT and 
EXPOSURE FEE charged to the BORROWER's account, incIuding the amount in 
UNITED STATES DOLLARS charged to the loan account ofthe BORROWER pursuant 
to Section 3.03, and the rate of exchange used by EDC for the purposes of Section 3.03 if 
applicable. 

Section 3.03 - Currency of Advances 

(a) Subject to the provisions of Section 3.03(b), each DISBURSEMENT under this 
Agreement shall be paid by EDC (i) ifto an EXPORTER, in CANADIAN DOLLARS or 
UNITED STATES DOLLARS in accordance with the currency of payment of the 
relevant CONTRACT, and (ii) if as a reimbursement to the BORROWER, in UNITED 
,STATES DOLLARS. 



• 

(b) 
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For each DISBURSEMENT in CANADIAN DOLLARS of an ALLot'A"5D:AM~ 
denominated in UNITED ST ATES DOLLARS, EDC will obtain the buying rateof';~. 
BANK for UNITED STATES DOLLARS with CANADIAN DOLLARS on tbe datèot\' 
each ADV ANCE for delivery on the date of the ADV ANCE. EDC will use suc~ rate ~Q .f 
determine the amount of UNITED ST ATES DOLLARS (I) to be charged to thtl" loan J 
account of the BORROWER with respect to the EXPOSURE FEES; and (ii) IO :r*:/ 
ADV ANCED to provide the amount of CANADIAN DOLLARS required fot/l 
DISBURSEMENT to the EXPORTER, or the amount ofUNlTED STATES DOLLARS 
to be reimbursed to the BORROWER that is equivalent to the amount of CANADIAN 
DOLLARS previously paid to the EXPORTER. The indebtedness of the BORROWER 
to EDC constituted by each such CANADIAN DOLLARS DISBURSEMENT and 
UNITED STATES DOLLARS DISBURSEMENT and EXPOSURE FEES shall be the 
amount ofUNlTED STATES DOLLARS determined as aforesaid. 

Section 3.04 - Allocation and Availability Periods and Cancellation 

(a) EDC wil! not consider any APPLICATION FOR FINANCING under the BUNDLING 
TRANCHE, with respect to any contract valued at less than USD50,OOO or more than 
USD5,000,000. 

(b) Unless otherwise agreed by EDC, acting in its absolute discretion, EDC will not consider 
any APPLICATION FOR FINANCING under the SPECIFIC TRANSACTION 
TRANCHE with respect to any contract valued at less than USD5,OOO,OOO. 

(c) The BORROWER or EDC may cancel the unallocated balance of tbis credit facility at anY 
time by giving sixty (60) days written notice to the other.,-EDC will have no obligation to 
consider any APPLICATION FOR FINANCING or to issue anY further OFFER OF 
FINANCING after the date on wbich such cancellation takes effect. It is understood that 
ADV ANCES pursuant to ALLOCA TIONS issued and approved prior to cancellation of 
tbis Agreement taking effect will continue to be made after such cancellation takes effect. 

Section 3.05 - Disclaimer 

(a) Notwithstanding that ADV ANCES under this Agreement are to be used to finance the 
EXPOSURE FEES and the purchase ofGOODS and/or SERVICES and, as the case may 
be, LOCAL COSTS, the BORROWER agrees that EDC is under no obligation to 
determine the validity, legality or enforceability of any CONTRACI. If part or ali of any 
CONTRACT or any related document is repudiated or proves to be invalid, illegal or 
unenforceable, or if there is any dispute between an EXPORTER and the BORROWER 
relating to GOODS andlor SER VICES, such event shall not in any way affect or impair 
the rights of EDC against the BORROWER under tbis Agreement or any related 
document executed or issued by the BORROWER, or diminish in any way the obligations 
ofthe BORROWER to EDC hereunder. 



(b) 

- II -
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It is EDe's policy to require exporters and suppliers to pay fees vY-tl?C ~~ gj~ 
with its financing; exporters have complete discretion to disdose ,l;U~h."fees t§. ~brroWeA 
and buyers. This policy applies to alt allocations under the SPEQIFJC TRAN~çTIOlf 
TRANCHE and the BORROWER acknowledges having been so ri~tif1ect':.;:.;IJ~n~ ~J 

" " /.. . 
Section 3.06 - Request for and Allocation for Contracts~:,: ,o,)"~ _~ <c" cf(/! 

~.<';' ;_:~. ~:",,/.,/6 

(a) To consider financing a contract under this Agreement, EDC must have re~.:</ 

(i) an APPLICATION FOR FINANCING (Schedule "A") from the BORROWER; 
and 

(ii) from the EXPORTER a copy of the contract and Canadian benefit documentation 
(in the form required by EDC) for the goods andlor services covered by the 
contract. 

(b) Within thirty (30) days of receipt of the above documents in form and substance 
satisfactory to EDC and any additional information which EDC may reasonably require in 
respect of the request for financing, EDC will either issue an OFFER OF FINANCING 
indicating its approvai of the CONTRACT for financing, or notify the BORROWER that 
the contract is not approved for financing. 

The BORROWER acknowledges that the Canadian benefit level ofthe goods and services 
to be supplied under a contract, as determined by EDC, and the adequacy of the payment 
terms specified in the contract, are some of the factors considered by EDC in approving or 
not approving a contract for financing under this Agreement. 

(c) The BORROWER must notify EDC ofits acceptance or non-acceptance of an OFFER OF 
FINANCING within ten (IO) days ofreceipt ofthe OFFER OF FINANCING. 

(d) The ALLOCATION shall include the conditions for making DISBURSEMENTS with 
respect to the relevant CONTRACT, which conditions shall, to the extent possible, be in 
accordance with the payment provisions ofthe CONTRACI. 

Seetion 3.07 - Cancellation or Termination of a Contraet 

If a CONTRACT is canceled or terminated prior to completion, or not alI of the ALLOCATED 
AMOUNT is disbursed when the CONTRACT is completed, such undisbursed amount may be 
reallocated pursuant to Section 3.06 for another CONTRACI. 

Section 3.08 - Third Country Supply 

No amount shall be ADV ANCED by EDC pursuant to Section 3,01 ofthis Agreement in respect 
of GOODS shipped to a BORROWER from a country other than Canada or in respect of non-
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Canadian SERVICES, as determined by EDC, provided to a BORROWER witho:!:.!.u~!lilliW[l 

written consent.,~c" ;t~~o"'" 
/;/'t>" ~ 1-1 ", ~. ~.~ 

''/.:..'r:- / ~-: .' '_ • 
l'I' .. -, c '. '. 

ARTICLE IV I -.~ _t~, ~ '., 

REPAYMENT OF PRINCIPAL, PAYMENT OF INTEREST ANO OTRER'O«RGES j. 
\ • . _ •. -j l . \ .~ -

Section 4.01 - Bundling Notices \ 

With respect to the BUNDLING TRANCHE, within thirty (30) days after tJìèend-of each 
CONSOLIDATION PERlOD, EDC will send the BORROWER a BUNDLlNG NOTICE 
specifying the aggregate of ali DISBURSEMENTS and EXPOSURE FEES inc1uded in the 
BUNDLE amount for such periodo 

Section 4.02 - Principal 

Subject to Sections 4.05 and 4.13, the BORROWER shall repay to EDC or its order: 

(a) with respect to the BUNDLING TRANCHE 

(i) the aggregate amount of each BUNDLE of USDI,OOO,OOO or less in ten 
(IO) substantially equal, consecutive instalments on successive INTEREST 
PAYMENT DATES, commencing on the FIRST REPAYMENT DATE with the 
last instalment being in the amount necessary to repay the full principal outstanding 
under that BUNDLE; and 

(ii) the aggregate amount of each BUNDLE of more than USDl,OOO,OOO in sixteen 
(16) substantially equal, consecutive instalments on successive INTEREST 
PAYMENT DATES, commencing on the FIRST REPAYMENT DATE with the 
last instalment being in the amount necessary to repay the full principal outstanding 
under that BUNDLE; 

(b) the aggregate amount ADV ANCED in respect of each ALLOCATION under the 
SPECIFIC TRANSACTION TRANCHE in substantially equal, consecutive instalments 
on successive INTEREST PAYMENT DATES commencing on the FIRST 
REPAYMENT DATE, as set out in such ALLOCATION, or, if ADVANCES are made 
after the FIRST REPA YMENT DATE for such ALLOCATION, each instalment for that 
ALLOCA TION shall be in an amount equal to the result obtained by dividing the amount 
of the loan outstanding and not overdue hereunder, thirty (30) days prior to the 
INTEREST PA YMENT DATE on which such instalment is due by the number of 
instalments then remaining to be paid with the last instalment in each case being in the 
amount necessary to repay the full principal outstanding under that ALLOCA TION. The 
number of instalments for each CONTRACT will be specified in the relevant 
ALLOCATION and shall be not less than six (6) instalments and not more than 

. twenty (20). 
I , 

lA 
\./ 
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Section 4.03 - Interest 

(a) 
.RAL. " . ;; o~ QL D~" ~ 

Wlth respect to the BUNDLING TRANCHE t~4~~;"~ S f:1 o,. ~c~:~\ 

(i) for each amount ADVANCED (as DISBURSEMENTS"lit EXP0SBRE F~. 
during each CONSOLIDATED PERIOD, the BORROWER shaJI;p<tY,)p,l'it>~ o 
its order, on the CONSOLIDATION DATE ending such çQNSOLm~TI9 
PERI OD, interest on each such amount at a rate equal tO,LIBOR plus 1/4 o»' o 

per annum calculated from and including the date of therèlev;ì:nt· ADV~' to 
and including the date preceding such CONSOLIDA nOl'l:-:PE.RlOJ);/··Ìf an 
ADV ANCE is made within the thirty (30) days before such CONSOLIDATION 
DATE, interest accruing on such ADV ANCE from the date of such ADV ANCE 
to such CONSOLIDA TION DATE shall be paid on such ADV ANCE starting only 
on the second INTEREST PAYMENT DATE after that ADVANCE is made; 

(ii) with respect to each BUNDLE, the BORROWER shall pay to EDC or its arder 
interest on the aggregate amount outstanding from time to time with respect to 
each BUNDLE, at a rate equal to LIBOR plus 1/2 of 1 % per annum. 

(b) With respect to the SPECIFIC TRANSACTION TRANCHE, the BORROWER shall pay 
to EDC or its order interest on the aggregate of ali amounts ADV ANCED and 
outstanding from time to time: 

(i) at a floating rate equal to LIBOR plus 1/2 of l % per annum where, in accordance 
with the relevant ALLOCATION, such ADVANCES for GOODS and/ar 
SERVICES are to be repaid in not less than six and not more than sixteen 
(16) instalments; 

(ii) at a floating rate equal to LIBOR plus 5/8 of l % per annum where, in accordance 
with the relevant ALLOCATION, such ADVANCES for GOODS and/or 
SERVICES are to be repaid in more than sixteen (16) instalments but not more 
than twenty (20) instalments; and 

(iii) with respect to ADV ANCES for LOCAL COSTS, a floating rate of interest equal 
to LIBOR plus I 3/8% per annum. 

lf an ADV ANCE is made within thirty (30) days before an INTEREST PA YMENT 
DATE, interest shall be paid on the second INTEREST PAYMENT DATE after the 
ADV ANCE is made. 

(c) lnterest shall be calculated and payable in arrears on each INTEREST P A YMENT DATE. 
Interest shall be calculated on the basis of the actual number of days elapsed (from and 
including the date an ADVANCE is made or an INTEREST PAYMENT DATE to and 
including the date preceding the next INTEREST PA YMENT DATE) divided by 360; the 
actual yearly rate of interest equivalent to each of the rates deterrnined as above and 

~ 
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calculated in such manner is such rate multipli ed by the actual number of. r 
h ~ l, o 

divided by 360. //(~C>; o" D'tI"li (;> r;: (, ,>,. .. ~ 
- r ~':./ ~I lJ, .. ~o 

. . /I! :..J ~- r "" ... 
Sechon 4.04 - Interest on Amounts ID Default'!" ,: C p té 

,I ~ - -- -_~ _____ n 

If the BORROWER fails to pay any amount due and payable hereunder, th~ BC)Ji~ù~ii)i.3J~I1," 
to the extent permitted by applicable law, pay interest on any such amount irì\lefaiilla(anliiterest"l 
rate equal to the pre-default rate applicable to the relevant ALLOCATION ~{)ND.LE, i!i ~ • 
case may be, plus one percent per annum. Interest on amounts in default shàli'be-~jab· .. 
demand, shall accrue from the date of default for so long as such default shall eontrnue;-oèfore 
and after demand and judgment until paid, and shall be, to the extent permitted by applicable law, 
compounded on each INTEREST PAYMENT DATE. Interest shal1 be ealculated on the basis of 
the aetual number of days elapsed divided by 360. The actual yearly rate of interest to which the 
said rate is equivalent is the said rate multiplied by the actual number of days in the year divided 
by 360. 

Section 4.05 - Additional Costs and IIIegality 

(a) If, after the date hereof, due to either (i) the introduction of, or change in or in the 
interpretation of, any law or regulation (including, without limitation, the imposition or 
increase of any reserve or similar requirement, but excluding any capitai adequacy 
requirement) in respect ofMEXICO or this loan; or (ii) the compliance with any direction 
from or requirement of any govemmental or monetary authority related direct1y to 
MEXICO or this loan, whether or not having the foree of law, there shal1 be any increase 
in the cost to EDC of agreeing to make or making, funding or maintaining this loan, or 
reduction in the amounts received or receivable by EDC, which increase or reduction 
arises solely as a result of any extension of credit by EDC pursuant to the terms of this 
Agreement (sueh increase or reduction being hereinafter called "Inereased Cost"), then the 
BORROWER shall from time to time, upon demand by EDC, pay to EDC additional 
amounts sufficient to indemnify EDC against such lncreased Cost. EDC shall take such 
reasonable steps as it shall determine in its sole discretion to minimize any sueh Inereased 
Cost. Together wÌlh any demand relating to Increased Costs, EDC shall submit to the 
BORROWER a certificate setting forth the Increased Costs in reasonable detail, and such 
certificate prepared in good faith by EDC shall, in the absence of manifest error, be 
conclusive and binding for ali purposes Notwithstanding anything to the contrary 
contained in this Agreement respecting prepayment, in the event EDC gives the notice 
provided for in this Section 4.05(a), the BORROWER shal1 have the right, upon written 
notice to that effect (which shall be irrevocable and shall constitute the BORROWER's 
undertaking to prepay accordingly) delivered to EDC at least thirty (30) days prior to the 
next INTEREST PAYMENT DATE, to prepay in full without premium or penalty on 
sueh INTEREST P A YMENT DATE, the said principal indebtedness of the BORROWER 
together with accrued interest thereon, ali other sums due hereunder with respect to such 
indebtedness and the Increased Costs to the date of such prepayment. In the event of such 
prepayment, the obligation ofEDC to make any further ADVANCES under Section 3.01 
shall, at the option of EDC, thereupon terminate. The obligations of the BORROWER 



• 
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under this Section 4.05(a) shall survive the repayment to EDC of~riOOp~ and 
h d /. o' E D 0& interest on the indebtedness ofthe BORROWER to EDC ereun e/,:i(;"''- O f:v"-f <=-.. 

... ' ! l.'" .) C. LJ ... 1'0 
1('.. .,_J l "-

If it shall become unlawful in Canada and MEXICO for EDC tdtQntinue tE ifake ot~ 
maintain ADV ANCES pursuant to Section 3.0 l, the BORROWERshalf pr~pÌ\y)fi?,~ 
(without premium or penalty) upon request by EDC, forth,;ith, ~r .at th~ ~~,I)tj succhfl 
period as EDC shall have permltted, that portlon of the pnnclpal lOde, bte.dness of .1..11 7 
BORROWER pursuant to Section 3.01 alfected by such illegality, together, with:jn~ 
accrued thereon up to the date of actual prepayment and, where applicable, altQ.th'eC-mlms 
due hereunder with respect to such indebtedness. In the event of any such ilfégality, the 
obligation of EDC to make any further ADV ANCES under Section 3.01 shall, at the 
option of EDC, thereupon terminate, 

Section 4.06 - Piace and Manner or Payment 

Amounts payable by the BORROWER to EDC pursuant hereto in UNITED ST ATES DOLLARS 
will be paid in UNITED STATES DOLLARS without set-off or counterclaim not later than 
Il :00 a,m, (New Y ork City time) on the day such payment is due and in funds which are for 
same-day settlement, at Citibank, N.A, 111 Wall Street, New York, New York 10043, U.SA 
for the credit of EDC, UID number 189284, account number 38636645, or at such other account 
or financial institution as EDC may from time to time noti/)' in writing to the BORROWER at 
least ten (IO) BUSINESS DAYS in advance. 

Section 4.07 - No Deduction for Taxes 

(a) Ali payments by the BORROWER to EDC pursuant hereto, to the extent permitted by 
applicable law, will be made without deduction for and free from any present or future 
TAXES. 

(b) Ali payments to be made by the BORROWER hereunder shall be free of any deductions, 
levies, imposts or withholding (hereinafter referred to as "CHARGES ") imposed, 
assessed, levied, or collected by any jurisdiction through which the BORROWER chooses 
to make payment, or any political subdivision or taxing authority thereof 

( c) If any such T AXES or CHARGES are deducted or withheld from any such payments, the 
BORROWER hereby agrees to promptly remit to EDC the equivalent of the amounts so 
deducted or withheld. 

Section 4.08 - Administration Fees 

(a) The BORROWER shall pay to EDC, with respect to the BUNDLING TRANCHE, in 
UNITED STATES DOLLARS, as administration fees a non-refundable amount equal to 
3/8 of 1% of each BUNDLE within thirty (30) days after each CONSOLIDATION 
DATE. 



• 
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The BORROWER shall pay to EDC, with respect to the SPEC~<!R.kf.ISAe([,I 
TRANCHE, in UNITED ST ATES DOLLARS, a flat, one-time, u,r(~cìnt, noitriefundabf~ 
administration fee equa! to 3/8 of 1% ofthe amount ofeach ALLOCA1"ED_AM6tJNT foi", 
each CONTRACT, within thirty (30) ilays of acceptance of th~ r~le~:.~i~'ffjfÙf 
FINANCING ,,'o .. --,-II'~L~ 

\, ... lJ 
~,c <$' 

Section 4.09 - Commitment Fees 
,,~, o- • . ~""'~o. ~ ,,'" 

~1yE:t; c~ ,: 

(a) With respect to the BUNDLING TRANCHE and the SPECIFIC TRANSACTION 
TRANCHE, as commitment fees, the BORROWER will pay to EDC a sum, in UNITED 
STATES DOLLARS, equal to 1/2 of 1% per annum ofthat part ofthe ALLOCATED 
AMOUNT under each ALLOCATION remaining un-ADVANCED from time to time, 
computed from and including the date the BORROWER accepts the relevant OFFER OF 
FINANCING, up to and inc1uding the earlier of the date on which a CONTRACT is 
terrninated or the ALLOCATE D AMOUNT has been fully ADV ANCED or the date on 
which the BORROWER no longer requires the un-ADV ANCED portion of the 
ALLOCATED AMOUNT. Commitment fees are due and payable on each INTEREST 
p A YMENT DATE following acceptance of an OFFER OF FINANCING, up to the first 
INTEREST p A YMENT DATE after the earlier of the date on which a CONTRACT is 
terrninated or the ALLOCATED AlvfOl'NT has been fully ADV ANCED or the date on 
which the BORROWER no longer requires the un-ADV ANCED portion of the 
ALLOCATED AMOUNT. lf a CONTRACT is tenlÙnated or the BORROWER no 
longer requires the un-ADVANCED portio n of the ALLOCATED AMOUNT, 
commitment fees in respect of the un-ADV ANCED portion of the ALLOCA TED 
AMOUNT for such CONTRACT shall cease to accrue on the date that EDC receives 
written noti ce from the BORROWER to such effect. Commitment fees are ca!culated on 
the basis of the actual number of days elapsed divided by 360. Notwithstanding the 
foregoing, for administrative efficiency, the BORROWER will pay the commitment fees 
based on that part ofthe ALLOCATED A.\,10UNT under each ALLOCATION remaining 
unadvanced as at thirty (30) days prior to the relevant INTEREST PAYMENT DATE 
and EDe wìll adjust for any underpayment or overpayment, as the case may be, on the 
next following INTEREST PAYMENT DATE. 

Section 4.10 - Exposure Fees 

(a) (i) Under the BUNDLING TRANCHE, the BORROWER covenants and agrees to 
pay to EDC or its order in UNITED STA TES DOLLARS, as an EXPOSURE 
FEE, a sum equa! to (i) 2.33% of each DISBURSEMENT for each BUNDLE of 
USD1,000,000 or less; and (ii) 3.05% of each DISBURSEMENT for each 
BUNDLE ofmore than USD l ,000,000 on the date ofsuch DISBURSEMENT. 

(ii) Under the SPECIFIC TRANSACTION TRANCHE, at the BORROWER's option, 
the EXPOSURE FEE re1ating to DlSBURSEMENTS under an ALLOCATION 
may be financed hereunder pursuant to the terrns of Section 4.1 O(b) and the 
BORROWER will indicate hs choice in the APPLICATION FOR FINANCING. 



• 
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The BORROWER covenants and agrees to pay to EDC or~.a ann 
EXPOSURE FEE, a sum in UNITED STA TES DOLLAR~i&'i'b~!ii::~. 
DISBURSEMENT under an ALLOCATION, as !~1iedc,!11 'eaél!~ 
ALLOCA TION - (;/ ~ ,," ~', , l v", ': 

. ,,::;-11 CP <" 
~ -

. ! :; -; [',; r'-n-f, - ~ 
In the case where the EXPOSURE FEE IS financed hereunder, n with~_~~ia,{13ingo 
contamed m this Agreement to the contrary, on the day of each DI MENT uifde~ 
an ALLOCATION, the BORROWER will be deemed to have req ,~.,fr.s;.~ EBC" " 
advance in an amount equal to the EXPOSURE FEE which has beco " e-.ail(l Il . e 
pursuant to Section 4.10(a) in respect ofthe relevant DISBURSEMENT bèìng=nmae and 
the BORROWER authorizes EDC on the same day to make such advance payable to EDC 
(the "EXPOSURE FEE ADV ANCE") and apply it in payrnent of the EXPOSURE FEE 
owing by the BORROWER to EDC pursuant to Section 4.1 OCa) Each such EXPOSURE 
FEE ADV ANCE will constitute an ADV ANCE hereunder and will be charged to the loan 
account ofthe BORROWER maintained pursuant to Section 5.01 hereof. 

(c) For the purpose of calculating the EXPOSURE FEE to be paid for a DISBURSEMENT 
in CANADIAN DOLLARS, EDC will use the buying rate of the BANK for UNlTED 
STATES DOLLARS with CANADIAN DOLLARS on the date of the 
DISBURSEMENT for delivery on the date ofthe DISBURSEMENT. 

(d) The BORROWER agrees that EDC may from time to time review such EXPOSURE FEE 
and may change the amount of such fee by notifying the BORROWER in writing at least 
fifteen (15) days prior to the effective date of such change. Such notice will constitute an 
automatic amendment to this Agreement and the revised EXPOSURE FEE rates will 
apply to ali OFFERS OF FINANCING issued to the BORROWER thereafter, until 
amended by a further noti ce. 

(e) In the case where the EXPOSURE FEE is not financed hereunder under the SPECIFIC 
TRANSACTION TRANCHE, the BORROWER acknowledges that each EXPORTER 
may be required to pay to EDC an EXPOSURE FEE in respect of disbursements made 
under this Agreement and the BORROWER authorizes EDC in EDe's sole discretion to 
withhold, if so agreed with the EXPORTER, for EDC's account a portion of each 
disbursement to the EXPORTER hereunder in payment of the EXPOSURE FEES. 
EXPORTERS have complete discretion to disclose the EXPOSURE FEES to the 
BORROWER. The BORROWER acknowledges that amounts withheld by EDC in 
payrnent of EXPOSURE FEES will constitute ADV ANCES under this Agreement and 
that it will be obligated to repay such amounts to EDC on the terrns hereof. 

Section 4.11 - Costs and Expenses 

(a) The BORROWER shall pay to EDC an amount of USD7,500 in connection with the 
preparation, negotiation and execution ofthis Agreement, payable as follows: 



(b) 

(i) 

(ii) 
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an amount of USD3,500 within thirty (30) days following executjon of this 

agreement by the BORROWER; ,.--?;:j~ 

an amount of USD4,000 within thirty (30) days followi , ~'-~~~Pt~dc ~~ tV'\ 
BORROWER of the first OFFER OF FINANCING ~.' ~~ .. the --s~. C. IFIo, - II 
TRANSACTION TRAl\jCHE. 1\ ... 'l "c.::; ; :' 1;,1 > h 

Ali documents or inforrnation to be furnished to EDC by the ~M~~~ s~~/ be! 
supplied at the BORROWER's expense. The BORROWER will\~~J'J~n~1.h " 
(30) days of EDe's billing therefor, ali reasonable duly documented com~ es 
incurred by EDC in connection with the preservation of rights under or enforcement of 
this Agreement including the fees and expenses of independent legai counsel for EDC 
incurred by EDC. 

• Section 4. I2 - Application or Payments 

• 

AlI payments by or for the account of the BORROWER under this Agreement shall be applied 
first to costs and expenses, adminiSlration fees, commitment fees and exposure fees then due and 
payable, then to inlerest due and payable, then lo principal due and payable, and lastly to 
prepayment of inslalments of principal in inverse order of maturity. 

Section 4,}3 - Voluntary Prepayment 

(a) The BORROWER may, when not in default hereunder, with respect to each 
ALLOCATION under the BUNDLING TRANCHE, on any INTEREST PAYMENT 
DATE after the CONSOLIDATION DATE for that BUNDLE and any INTEREST 
PA YMENT DATE thereafter, upon giving in each case at least thirty (30) days prior 
notice to EDC (which noti ce shall be irrevocable and shall constitute the BORROWER's 
undertaking lo prepay accordingly) prepay, without premium or penalty except as 
provided hereunder, the principal indebtedness with respect to such BUNDLE in whole or 
trom time to time in part (such part being in each instance not less than the amount of one 
(I) instalment of principal payable with respect to such BUNDLE pursuant to 
Section 4.02(a) or a whole multiple thereoi). Prepaid amounts will be applied to 
instalments payable under the relevant BUNDLE in inverse order of maturity. 

(b) The BORROWER may, when not in default hereunder, with respect to each 
ALLOCATION under the SPECIFIC TRANSACTION TRANCHE, on the second 
INTEREST PA YMENT DATE after the FIRST REP A YMENT DATE and any 
INTEREST PAYMENT DATE thereafter, upon giving in each case at least thirty 
(30) days prior notice IO EDC (which nolice shall be irrevocable and shall constitute the 
BORROWER's undertaking lO prepay accordingly) prepay, without premium or penalty 
except as provided hereunder, the principal indebtedness with respect to such 
ALLOCATION in whole or trom time to time in part (such part being in each instance not 
less than the amounl of one (I) instalment of principal payable with respect to such 
ALLOCA TION pursuant to Section 4 .02(b) or a whole multiple thereoi). Prepaid 



/~ ~"''''I ~ ..... ,/ • D·).c-
'o/- v ..... r;:'~'i1e1'\ 

nts will be applied to instalments payable under the ALLOCA Tl())ìF;~<:ììlVe~l-pr r~:~'2. 
amou o .-' C G '" - \ . : . ~~ 
ofmatunty. --, '- _'_" 
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;1,. ,1;("I'"rfjj:-'" ,. ) !..,,,,,·,,lJij 
Section 4.14 - Indemnities, '0, -'-:..:::"".è.-'-'-:± ~o 

ORROWER shall indemnify EDC against any loss or expense which ED'~~~!r~~~~i i~{f 
The, B , 'urred b EDC as a consequence of any prepayment o 'RQ!ll:!paII)ej!)~ 
wntIng as sustamed or mc RElT PAYMENT DATE, The obligations of the B'o~R 
made on other than an INTE 'h yment to EDC of the principal of and interest on the 
under this Section 4,14 shall survJVe t e repa 
, d fthe BORROWER to EDC hereunder. mdebte ness o 

ARTlCLEV 
LOAN ACCOUNTS 

.Section 5.01 - Loan Accounts 

EDC shall maintain loan accounts in the name of the BORROWER in accordance with normal 
banking business practices. The loan accounts of EDC shall be prima facie evidence (in the 
absence of manifest error) of the indebtedness of the BORROWER and of the amounts due from 
time to lime by Ihe BORROWER to EDC under this Agreement, 

ARTICLE VI 
PREDISBURSEMENT CONDITIONS 

Section 6.01 - First Advance 

The obligation ofEDC lo make Ihe first ADV ANCE hereunder is subject to and conditional upon 
EDC having received: 

(b) 

a slatemenl of the BORROWER or other documenlalion salisfactory to EDC, setting 
fonh the names of individuals in its employ who are authorized to sign any acceptance of 
an OFFER OF FINANCING on its behalf, together with specimen signatures for each 
such individuaI; and the BORROWER acknowledges and agrees that EDC, without 
funher evidence or confirmation and until notified in writing to the contrary (effective only 
upon actual receipt by EDC), shall be entitled to rely upon the authority of such individuai 
or individuals as the case may be, and any acceptance of an OFFER OF FINANCING 
signed by such individuai or individuals shall be binding upon the BORROWER. For 
these purposes, a telefax shall be deemed lo be signed by the individuai or individuals 
whose names and signalures appear on such telefax; 

evidence satisfactory to EDC that the BORROWER has obtained any necessary 
authorization and registration, including the approvai and authorization and stamping by 
tbe Secretaria de Hacienda y Credito Publico in connection with this Agreement and any 
and alI authorizations and approvals which may, after the date hereof, become necessary 
to enable the BORROWER lo acquire and rernit to EDC at New York, New York, 

j 



• 

• 

- 20-

/~ • '-{i>- l , 

USA the UNITED STATES DOLLARS necessary to enable the BOAA.ÙWER'loJ~ja 
, ,. , ~l ) 

payments ofpnncipal, interest and other sums due hereunder; /', ',,- -- L' ~ 'ò 
- :,: ~;~~ è: F' ''''~:I... \ 

the favourable opinion of counsel for the BORROWER, substanliady ffi:Fh~ Jp~ ~ )' 
Schedule "Eli. and ;,\, ~!'": '.~: 1 ~;~~ ~ 

, ":l~\''''~ .:....-'_.~_ . ..: '. __ ._~-=--)- :- /' 

(c) 

(d) the favourable opinion of counsel for EDC in MEXICO to such èff~ct. as EDLm~y 
.~.'. ", ( , J, 

reqUire. '-';., L,' :,., 

.... ,-, •. ': '-;"": 

Section 6.02 - Fint Advance for Each Contract 

The obligation ofEDC to make the first ADV ANCE in respect of each CONTRACT is subject to 
and conditional upon EDC having reeeived each of the following prior to the making of that 
ADVANCE: 

(a) a copy ofthe signed CONTRACT; and 

(b) an ALLOCATION 

Section 6.03 - Each Advance 

EDC shaii not be required to make any ADV ANCE under an ALLOCATION unless the 
following additional terrns and conditions have been satisfied when the ADV ANCE is to be made: 

(a) except as permitted or required hereunder, each of the representations and warranties in 
Section 2,01 shall continue to be true and correet at the date ofthe ADV ANCE; 

(b) if applicable, confirrnation that the EXPORTER has received at least 15% of that portion 
of the purchase price of the GOODS ami/or SERvlCES with respect to which the 
ADV ANCE has been requested, which 15% (or greater) portion will not be financed by 
EDC hereunder; 

(c) there sha!l have been no materia! adverse change in the financia! condition or in the 
business or assets of the BORROWER since the date of the financial statements referred 
to in Section 2.01(1); 

(d) (he disbursement provisions of the ALLOCATION shall have been compii ed with In 

respect ofthe ADV ANCE; and 

(e) no EVENT OF DEFAULT shall have occurred and be continuing and no event or 
circumstance shall have occurred and be continuing which, after notice or lapse of time or 
both, would constitute an EVENT OF DEF AUL T. 
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Secfion 6.04 - Waiver or Predisbursement Conditions 
~-- -

The terrns and conditions set forth in Sections 6.01,602 and 6 03' /~ -;;t~, _~~ 
of EDC and may be waived by EDC in whole or in pan ( . h ~e msertffl:.the s,2le bendi,. 
any ADV ANCE without prejudicing the nght of EDC t W1t or wlthoul Cqtf~~ns) irttL ~ect ~~ 

( . o assert such term~ OT'x.onditiò· , < l 
thereo , In respect of any other ADV ANCE or ADV ANCES ~\ :: '; r., /fr~l[r-Pqan r) 

, !II ... li I ;" \ \ " ,-\-. r.. . ( , , - - - - -- - l// 
0"// . ""/ I 

- :,-- ~,!.. I. ,i'- • '" 
'. 'l" 

• '" '. -; (;i .... .-1 
...... -----:-::"" ... . 

. In"" 

~~TICLE vn 
COVENANTSOFBORROWEA 

Section 7.01 - Covenants or Borrower 

The BORROWER covenants and agrees with EDC that, unless compliance has been waived by 

EDC. it wil1: 

(a) 

(b) 

(c) 

(d) 

(e) 

punctually pay to EDC the principal of and interest accrued on its indebtedness to EDC 
hereunder and any other amounts owing by it to EDC hereunder on the dates, at the pIace, 
in the currency and in the manner specified herein; 

within one hundred and eighty (180) days after the end of each financial year deliver to 
EDC a copy of its audited financial statements (including a balance sheet, statement of 
profit and loss) together with a certificate of its independent auditors, setting forth that in 
their opinion without any material qualification the statements present fairly the fif.1ncial 
position of the BORROWER and the results of its operations for the financial year 
reported on, in accordance with accounting guidelines set forth by the National Banking 
and Securities Commission of MEXICO applied on a basis consistent with that of the 
preceding year; 

ensure thal at ali times its obligations hereunder rank at least pari passu with ali other 
unsecured and unsubordinated EXTERNAL INDEBTEDNESS; 

obtain and maintain in force any authorization, approvaI, registration, licence or consent of 
or from any official, agency or instrumentality of MEXICO or any political subdivision 
thereof necessaI)' or required in order that the BORROWER may fulfill its obligations 
hereunder; 

maintain its existence in accordance with Mexican laws subject to the right to merge, 
amalgamate or effect any reorganization which does not resul! in any deterioration of the 
position of or detriment to any of its creditors, and provided that any successor company 
executes, prior to or at the time of such transaction, such instruments as are satisfactolY to 
EDC evidencing the agreement of such successor company to observe and perform alI the 
covenants and obligations ofthe BORROWER hereunder; 

I 
'/1., 
\.;" 
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(t) 

(g) 

(h) 

(i) 
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carry on its business in a pro per, efficienl and businesslike manner and mai . 
ali contracts necessary or useful in the conduct of its business or opera ' OG:A~~ 0<-

,. \ r::.1..J /J 
/.çJç;~ '1 <' .... 

not, without the consent of EDC, agree to the cancellation ~~rt;mina~otii by ~ , 
BORROWER of any CONTRACT or- agree to any amendments ~hic~re to~~'" 
purchase price, the terrns and manner of payment, the time and m~ner ot1df'lr~M ~(lan~ 
GOODS or SERVICES or which reduce the Canadlan benefit, of =i-COOOf 0!t 

SERVICES; , '" ,"_ "'~' ~ .. $-
" ', ... _~ [1(.. .~r'" 

promptly notifY EDC of any EVENT OF DEFAULT and any event o~Stance 
which, after notice or lapse of lime or both, would constitute an EVENT OF DEF AUL T 
and of any matter which might materially affect the BORROWER's ability to perform its 
obligations hereunder as well as of the steps being taken to remedy the same; and 

from time to time deliver to EDC such other financial information and operating reports 
and statements as EDC may reasonably request. 

ARTICLE VIII 
CANADIAN BENEFITS 

Section 8.01 - Canadian Benefits 

The BORROWER acknowledges that EDC has entered into tbis Agreement to finance goods and 
services of Canadian manufacture and origin, and that the GOODS and SER VICES shall have the 
maximum practicable Canadian benefits, It is the responsibility of the EXPORTER to satisfY 
EDC that EDC's Canadian benefits requirements are met with respect to each CONTRACT. 

ARTICLE IX 
DEFAULT 

• Section 9.01 - Events of Default 

The occurrence of any one or more of the following events or circumstances shall consti tute a 
default by the BORROWER under this Agreement: 

(a) the non-payment of any surn due hereunder within three (3) days ofwhen such surns was 
due and payable, whether at rnaturity, by acceleration or otherwise; 

(b) if proceedings are started by any person to dissolve, liquidate, or wind up the 
BORROWER or to suspend its business operations wbich are not stayed or put aside 
within sixty (60) days for the cornrnencernent of such proceedings; 

,fO. ~--.. ; • • 4 a. : i. 5 .mc.x] se a J, , 4.i ,HZ: ZJiLJ UJS liA& ng: 2 ad ZE 
J 



(c) 

(d) 

(e) 

(t) 

!. (g) 

I 

(h) 

(i) 

I 
l 
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the making by the BORROWER of a generai assignment for the benefit of its ereditors, or 
if the BORROWER petitions or applies to any tribunal for the appointment ç.r "t - . er 
or trustee for itself or for any substantial part of its property, or '~mm~ 
proceeding relating lO itself under any reorganization, arrangement, i:eadjust~ lof d« 
(except for the debts of the BORROWER whieh have been or ,\\111 be re~'Chetluled ~ 
accordance with either the Official Creditors Multilateral Debt ReschedlJliì\g ;Agr~i 
(Paris Club Minutes) or the Commerciai Banks Multilateral DeQLR.è~chejj~ling 
Agreements) dissolution or liquidation law .or statute of any jurisdiction whether naw i 
hereafter in effect, or by any act mdlcates lts consent to, approval of or acql.!l~S(èe!lqjt 
any bankruptcy, reorganization or insolvency proceeding or any prOcè.e . e 
appointment of a receiver or trustee for itself or for any substantial part of its PfOPerty, or 
suffers any such receivership or trusteeship to remain undischarged for a period of sixty 
(60) days, or if the BORROWER beeomes bankrupt or insolvent or is dedared to be 
bankrupt or insolvent by any competent authority; 

if the obligations of the BORROWER hereunder shall cease to constitute at alI times 
direct, unconditional and general obligations of the BORROWER ranking at least pari 
passu with ali other unsecured and unsubordinated EXTERNAL INDEBTEDNESS ofthe 
BORROWER; 

if any obligations of the BORROWER to EDC hereunder cease to constitute and form 
part ofthe Public Debt as provided in the GENERAL LAW OF PUBLIC DEBT; 

if the BORROWER fails to pay at maturity, or within any applicable peri od of grace, any 
obligation for EXTERNAL INDEBTEDNESS contained in an agreement with EDC, or if 
the BORROWER fails to observe or perform any term, covenant or agreement contained 
in any agreement with EDC, for sueh peri od of time as would cause or permit EDC 
(assuming the giving of appropriate notice if required) to cause aeeeleration of the 
maturity of any such EXTERNAL INDEBTEDNESS; 

if any representation or warranty made by the BORROWER herein or in any doeument or 
certificate or other instrument furnished in connection with or pursuant to this Agreement 
shall have been materially incorrect when made or deemed to be made, 

if any other event or eircumstance oeeurs whieh has a material and adverse effect on the 
BORROWER's ability to perform any of the payment obligations under this Agreement; 

if at any time a court of competent jurisdiction in MEXICO or Canada makes any 
judgment or order, or any law, ordinance, decree or regulation is enacted, the effect 
whereof is to render this Agreement or any material provision hereof or thereof, invalid or 
unenforceable, and if within thirty (30) days after the mak.ing or enactment of such 
judgment, order, law, ordinance, decree or regulation, the BORROWER fails to furnish or 
cause to be furnished to EDC replacement documents evidencing and, where applicable, 
securing its indebtedness hereunder which are adequate in the opinion of EDC; 

\.~ 
\' 
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(j) 

(k) 

(I) 

(m) 
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ifthe BORRO\VER shall default in the due perfonnance or observance of a ~. or 
provision of this Agreement, other than those heretofore dealt within 1t.\~eata:;ib~0> 
which is not remedied by the BORROWER within thiny (30) days aft ~..ge byçEDC'io A

o 
..:J '4< '- l'-f ., ,1\ 

do so; - ! ~ C ,., (. ~ 
f:----. r $-\ 

if the BORROWER shall breach any of its covenants contained iJ~~~ctJ1;. f'€{grB?'; ~ ~ 
Agreement' ,\ .: ~ o 

, \\ "=' A 
'\, ... ",\. '\. - c" 

' .. : .. - -'>- 'Il. • 

the failure by the BORROWER to obtain and maintain in foree anY-~~tj''' 
approval, registration, lieence or consent of or from any official, agency or instrtllIreTl a ity 
of MEXICO or any political subdivision thereof which may be or may become necessary 
or required in order that the BORROWER may fultill its obligations hereunder; or 

ifthe credit ofthe BORROWER shall be rated less than the Sovereign credit ofMEXICO 
by STANDARD & POORS. 

Section 9.02 - Suspension or Advances 

If at any time, an EVENT OF DEF AUL T occurs and is continuing or an event or circumstance 
occurs and is continuing whieh, with notiee or lapse of time or both, would eonstitute an EVENT 
OF DEF AUL T, EDC may, by notice to the BORROWER, suspend EDC's obligation to make 
ADV ANCES pursuant to Section 3.01, whieh suspension will continue until EDC notities the 
BORROWER that the suspension is removed. 

Section 9.03 - Termination or Advances; Acceleration 

lf an EVENT OF DEF AUL T occurs and is continuing after any applicable grace period, EDC 
may by one or more notices to the BORROWER do either or both ofthe following: 

(a) 

(b) 

declare that EDC is under no funher obligation to make ADV ANCES pursuant to 
Section 3.01, whereupon such obligation shall cease; amI/or 

declare ali indebtedness of the BORROWER under this Agreement immediately due and 
payable, whereupon the same shall become immediately due and payable, together with ali 
accrued interest and any other amounts payable under this Agreement, without any funher 
demand or notice of any kind. 

Section 9.04 - Remedies Cumulative 

The rights and remedies of EOe under tbis Agreement are cumulative, and are in addition to and 
not in substitution for any rights or remedies provided by law. Any single or partial exercise by 
EDC of any right under this Agreement, or any failure to exercise or delay in exercising any such 
rights, shall not be or be deemed to be a waiver of, or to prejudice any other rights or remedies to 
which EDC may be entitled for any EVENT OF DEFAULT. Any waiver by EDC ofthe strict 

ti 
A 

',,-, . 

4 »4$ .1 
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compliance with any term of this Agreement or any related document shall not be deemed to be a 
waiver of any subsequent default. ~--. ~. 

f-Y. ..;'lAL. ù "'" 

ARTICLEX 
NOTICE 

//o~ "i. CE ~ 

;I/r:-.... ..)(.; r, 

/(.;v~~ ..; ').('0 

(I.., ., :-:: ; • • -'o J I ~.>I ... 11 v , 
-,/.~'-~: C ~:; ~-O 

\
'1 ,i,' - . ;(-,i ,: ·1' rXrl g-- ~ 
\ f"'~'~'( r.~ j 
.. \ ~ ., :_" I \ •. i L t o 

Section 10.01 - Notice \: ", - -- l 
\, ",", ~ 

"'-:-<"'"·'1 Ù-",;-;<? ("<1. ,f 
Every notice, demand, request, eonsent, waiver or agreement under this AgreellÌet!t-sh. n 
writing, and in English, English being the goveming language of this Agreement AlT QOcuments 
shall be hand-delivered or sent by prepaid Courier Service or by telex or telefax to the following 
addresses: 

I.or the BORROWER, 

for EDC, 

• 

COMISION FEDERAL DE ELECTRlCIDAD 
Rodano 14,7° Piso 
Reforma 164,7 Piso 
La Colonia Juarez 
06600 Mexico D.F. 

Attention: La Geraneia de Credito 

Telefax: 011-525286-1456 

EXPORT DEVELOPMENT CORPORATION 
151 O'Connor Street 
Ottawa, Canada KIA IK3 

Attention: 

Telex: 
Telefax: 

Loans Operations 

053-4136 EXCREDCORP 
(6\3) 598-2514 

or such other address or numbers to which either party may from time to ti me notify in writing to 
the other. Documents sent by telex or telefax will be deemed to be received the second 
BUSINESS DAY after transnUssion, In this Agreement, "in writing" inc1udes printing, 
typewriting, or any eleetronie transnUssion that can be reprodueed as printed text, on paper, at the 
point of reception. 
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ARTICLEXI 
APPLlCABLE LA W, JURlSDlCTION, WAIVER OF IMMUNITY 

AND JUDGME]H CURRENCY r~·''':~G::::R::liAl'''.1i1!!o.. 
:<5>~ OE DEU" 

~/_(. _.\ li",O ... 
Section 11.01 - Applicable Law, Jurisdiction. Waiver of Immunity and .1udgti1entGIJrre~ 

;'.: ~ C~· 'p .,-:: 

(a) 

(b) 

(c) 

~, . ~o 

This Agreement shall be governed by and const~ed in accordance with,.tpr. ,\a~I~~ 
Province of Ontano and the laws of Canada apphcable therem; and will hC1.tb~ go~iiied 
by public internationallaw or the laws of any other jurisdiction. ,. ---~-- / 

\, " ,..4 
',: "-" ~.Yp o~ ~ 
..... "'; - 7"".") 

Each of the BORROWER and EDC hereby irrevocably submits to the ~iOnç e 
Courts of the Province of Ontario. The BORROWER and EDC hereoy-further 
irrevocably submit to the jurisdiction of the competent C ourts of the F ederal District of 
Mexico . 
The BORROWER and EDC hereby irrevocably agree that ali claims in respect of any 
action or proceeding arising out of this Agreement may be heard and determined in the 
Courts of the Province of Ontario or the competent Courts of the Federal District of 
Mexico. 

The BORROWER and EDC irrevocably waìve, to the extent they may effectively do so, 
the defense of inconvenient territorial forum in connection with any legal action or 
proceeding relating to this Agreement brought before any of the aforementioned Courts 
and waive any right of other jurisdiction they may now or hereinafter have by reason of 
their present or future domicile. 

The BORROWER further represents and agrees that, to the extent that the BORROWER 
or any of its properties may have or hereafter may acquire, any right of immunity from, 
inter alia, jurisdiction, suit, judgment or enforcement of a judgment in MEXICO or the 
Province of Ontario, the BORROWER hereby irrevocably waives, to the fullest extent 
perrnitted by applicable laws, such rights of immunity in connection with its duties and 
obligations under this Agreement, provided however that the BORROWER is immune 
trom writs of execution and attachment in MEXICO as provided in Article 4 of the 
Federal Code ofCivil Procedure ofMEXICO. 

(d) The obligation of the BORROWER pursuant to this Agreement to make payments in 
UNITED ST ATES DOLLARS shall not be discharged or satisfied by any tender or 
recovery pursuant to any judgment expressed in or converted into any other currency 
except to the extent to which such tender or recovery shall result in the effective receipt by 
EDC of the full amount of UNITED ST ATES DOLLARS payable or expressed to be 
payable under this Agreement and accordingly the obligation ofthe BORROWER shall be, 
to the extent permitted by applicable law, enforceable as an alternative or additional cause 
of action for the purpose of recovery in the other currency of the amount (if any) by which 
such effective receipt shall fall short ofthe full amount ofVNITED STATES DOLLARS 
payable or expressed to be payable under this Agreement and such obligation shall not be 
affected by judgment being obtained for any other sums due under this Agreement. 

~-
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ARTICLE XII 
SUCCESSORS ANO ASSIGNS 

Section 12.01 - Successors and Assigns/-- . 
/./' sRAl;. ~ 

' .. _ w~ ,. _,<' (,'=_ DE'iJq (-

This Agreement s~a11 be binding upon and enure to the benefit of the pa~~'~a t~rL~esp 11 , 

successors and asslgns EDC may asslgn or transfer alI or any part of ItS (i'iJds herel{!!qer with~ 
the consent of the BORROWER, but only to financial institutions duly r!!gi~ere~itla& 
de Hacienda y Credito Publico and established in a country with which ~XlC~ 'l1a~'pj'~_li4!!_intlb 
a Treaty for Avoldance ofDouble TaxatlOn and ID such event, EDC shall give pnor notmcation 
at least fifteen (15) days to the BORROWER. The BORROWER may n~t'assign'9f traO$fef'+ 
or any part of its rights or obligations hereunder without the prior consent of Eb~~"';.· DE-

~=-

parties hereto have signed and delivered this Agreement. 

COMISION FEDE 

Signature: 
(Print Name): 

~ ~. 

ECTRICIDAD 

EXPORT DEVELOPMENT CORPORATION 

Signature: lJ; LA il __ 8....... ~ 
(Print Name) ViJ\c'f\f\.ti.. ~<,)ç,~~ 

Signature:-? /et { .. 1!/!tlt [ 
• (Print Name) 

r=- - - l', .' "l. . ~ 
~=~~'---'- ---- -----'--~.~.-

\ ~!;: I .. , . . L~ i..i· .• 

Il'..Iir!,7T-1 F ,. 

~t-af., lA 

Il[ li- 1o,' 

UUPLJ:;:'U .. 

-



• 

Schedule "A" to the Line 
COMISION FEDERAL 
CORPORATION 

of Credit Agreernent No. 880-MEX-UFOO-UFOOB rnade between 
DE ELECTRICIDAD and EXPORT DEVELOPMENT 

FORI\1. OF APPLICATION FOR FINANCING 

Export Developrnent Corporation 
151 O'Connor Street 

Ref.: 

Ottawa, Canada KIA 1K3 

Attention: International Markets (Mexico) 

Re: Line ofCredit Agreement dated October , 1998 between Comision Federai de 
Electricidad and Export Development Corporation 
(EDC Loan No. 880-MEX-UFOO-UFOOB) (the "Agreernent") 

Comision Federai de Electricidad hereby requests, pursuant to Section 3.06(a)(i) of the 
Agreement, that the following transaction be approved by EDC for financing: 

l. 

2. 

3. 

4. 

5. 

6 . 

Exporter - [insert name and address] 

Description ofthe goods andlor services - [insert description] 

Total purchase price of goods andlor services - [indicate whether CAD or USD] 

Payment terrns of contract -

Indication as to when contract is expected to be signed -

Amount of financing requested: 

(a) up to USDBLANK to finance up to BLANK of the purchase price [under the 
Bundling Tranche I Specific Transaction Tranche] 

(b) Exposure Fees 

(c) Local Costs (applicable to Specific Transaction Tranche only) 



• 
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7. Repayment terrns: (applicable to Specific Transaction Tranche only) 

COMISION FEDERAL DE ELECTRlCIDAV 

Signature: 
(Print Narne): 

Signature: 
(Print Narne): 

-~ -
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Schedule "B" to the Line 
CO~lISION FEDERAL 
CORPORATION 

FORM OF OFFER OF FINANCING (BUNDLING TRANCHEy 

Comision F ederal de Electricidad 
Rodano 14, r Piso 
Reforrna 164, 7 Piso ',\ 

La Colonia Juarez, 06600 Mexico D.F. 

Attention: 

Re: Line ofCredit Agreement dated October , 1998 between Comision FederaI de 
Electricidad and Export Development Corporation 
(EDC Loan No. 880-MEX-UFOO-UFOOB) (the "Agreement") 

In response to your Application for Financing dated October , 1998 we have approved the 
follov,,1ng contract (the "Contract") for financing under the Agreement and hereby offer you 
financing for the Contract as foIlows: 

l. 

2. 

3. 

4. 

Date and No. (ifany) ofContract-

Exporter - finsert name and address J 

Description of Goods andlor Services - [insert description] 

Total purchase price ofGoods andlor Services - [indicate whether CAD or USD] 

Amount offinancing: 

(a) up to [USDBLANKlUSD equivalent of CADBLANK not to exceed 
USDBLANK] for Goods andlor Services provided that the aggregate of the 
Advances made in respect thereof will not at any lime exceed 85% of the purchase 
price of Ihe Goods andlor Services; 

(b) up IO [USDBLANKlUSD equivalent of CADBLANK not lo exceed 
USDBLANK] required to finance Exposure Fees provided thal Ihe aggregate of 
the Advances made in respect thereof will not at any time exceed 100% of the 
Exposure Fees. 

6. Disbursement Terrns: Disbursement terrns are set out in Annex ''l'' attached hereto. 

Unless otherwise defined herein, terrns will have the meaning ascribed to them in the Line of 
Credit Agreement. 
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This offer is open for aeeeptanee by you to Export Development Corporation until BLANK 
Upon receipt by EDC of your aeceptance, th~ Offer of Financing shall constitute an Allocation 
under the Agreement. 

EXPORT DEVELOPMENT CORPORATION 

Signature: 
(Print Name): 

Comision Federai de Electricidad hereby accepts the Offer of Financing No. 880-MEX-BLANK:' 

set forth in the communication dated October , 199R fram J::.xport Development Corporat;on 
to Comision FederaI de Electricidad for the Contraet deseribed therein, which hereafter 
constitutes an A1location. Comision FederaI de Electricidad irrevocably authorizes and direets 
EDC to make Disbursements in accordance with the Disbursement Terrns set out in the 
Allocation No. 880-MEX-BLANK]. 

Dated as ofBLANK day ofBLANK 

COMISION FEDERAL DE ELECTRICIDAD 

Signature: 
(Print Name): 

Ir 
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Annex "]11 :.-:: .. ~...:.:::.._ 
:.., .. .A.l... :.-p"'~ 

-. , _ CE, ...... ('~ 

DISBURSEmENT TERMS , "', .':, H"~:~\ 
.- ;, " ..... \~ 

Each amount charged to the account of the Borrower by EDC under this" A1loc.a~~ wiq~~ :: 1\ 
be disbursed to the Exporter in [United States DollarsiCanadian Dollarsl by depoSit'to Uìe', . J; 
account and bank designated in writing to EDC by the Exporter. , ", ,-,~,-,-~- //f 

... '." . .:-:..-;/ 

If the Borrower has already paid part or alI of the purchase price of ;~è-<19odS"an.~":;:~/ 
Services, at the request of the Borrower and on confirrnation from the Exportèr" that ifliis 
received such payment, EDC will disburse an Advance in respect thereof directly to the " 
Borrower, with any transfer costs to be payable by the Borrower. 

EDC is hereby authorized to malce Advances under this A1location for the account of the 
Borrower up to the amount being financed by EDC, once the following additional terrns 
and conditions have been satisfied: 

(a) prior to the first Advance under this A1location: 

(i) any amendments to the Contract have been received by EDC from the 
Exporter if the Contract has been amended as well as a copy of the 
Contract if not; 

(ii) where the Contract requires the Borrower to approve documents for 
payments to the Exporter, a statement from the Borrower naming the 
individuals authorized to give sue h approvaI on its behalf, with specimen 
signatures of such individuals, have been received by EDC through the 
Borrower; 

(iii) a statement from the Exporter naming the individuals authorized to sign 
documents on its behalf, with specimen signatures of such individuals, have 
been received by EDC; 

(iv) the Exporter's banking instructions; 

(b) for each Advance under this A1location: 

(i) a numbered and dated invoice of the Exporter, setting out the total amount 
of the invoice, addressed to the Borrower and referring to the Contract 
[and approved by the Borrower l, has been received by EDC; 

(ii) for each payment due on shipment of Goods, a photocopy of a clean on
board bili of lading or air waybill or other evidence satisfactory to EDC 
that the Goods for which payment is being requested have been exported 
out of Canada, has been received by EDC; 



. 
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• 

• 

(c) 

[(d) 

(e) 

(f) 

( 
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,.' · ... w.:----. 
[seI oul specific payrnent terrns ofdown payment as set out in Contra<:tY,;'C)L. ~, 

• I .::...:.:.':- ~ ... >. :' ';,.'" 
insert other docurnentary requirernents, if any, for payrnents iri accb~dance with 
Contract;] -

ali predisbursernent conditions set out in the Line of Credit Agreernent have been" 
satisfied in full; and 

ali other information or docurnentary evidence as EDC rnay reasonabJy request, 
has been received by EDC. 
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Schedule "C" to the Line of Credil Agreement No. 880-MEX-UFOO-UFOOB m:~~'~et~\ 
COI'vf1SION FEDERAL DE ELECTRICIDAD and EXPORT DE~OPME!'f \\ 
CORPORATION _ . . .. ::.,- :., > I~ 

~ -'- . ~-~ ob 
FORM OF OFFER OF FINANCING (SPECIFIC TRANSACTION TRANCHE)· - ~!: 'E 

.. I 
~'. ,,--. } 

Comision Federai de Eleclricidad" .,. ~./..' I 

~.::---;.~. 
Rodano 14,7° Piso 
Refonna 164, 7 Piso 
La Colonia Juarez 
06600 Mexico D.F. 

Attention: 

• Re: Line ofCredit Agreement dated October , 1998 between Comision FederaI de 
Electricidad and Export Development Corporation 
(EDC Loan No. 880-MEX-UFOO-UFOOB) (the "Agreement") 

In response lo your Application for Financing dated October ,1998 we have approved Ihe 
following contracI (the "ContraCI") for financing under the Agreement and hereby offer you 
financing for Ihe Contraet as follows: 

l. Date and No. (if any) of Contract -

2. Exporter - [insert name and address) 

3. Description ofGoods and/or Services - [insert description] 

4. Total purchase price ofGoods and/or Services - [indicate whether CAD or USD] 

• 5. Amount offinancing: 

(a) up to [USDBLANKlUSD equivalenl of CADBLANK not to exceed 
USDBLANK] for Goods and/or Services provided that the aggregate of the 
Advances made in respect thereof will not at any lime exceed 85% of Ihe purchase 
price of Ihe Goods and/or Services; 

(b) up to [USDBLANKlUSD equivalent of CADBLANK not to exceed 
USDBLANK) required IO finance Local Costs provided that the aggregate of the 
Advances made in respecl thereof will not at any time exceed 15% of the purchase 
price of the Goods and/or Services. 

6. Repayment Term: in BLANK semi-annua! instalments on consecutive Interest Payment 
Dates commencing on the First Repayment Date. 
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7. First Repayment Date is the earlier of 

• 

(i) 

(ii) 

, 
the second Repayment Date set forth in Section 101 following 'the actual date of 
[final delivery of the Goods and70r performance of the Services pursuant to the 
Contractlcommissioning of the project,] as notified by EDC to the Borrower in 
EDC's sole discretion; and 

(outside date as determined by EDC, falling on the second Repayment Date set 
forth in Section IO I following the projected date of[final delivery of the Goods 
and/or performance of the Services pursuant to the Contract/commissioning of the 

project].) 

8. Interest Payment Dates-

(i) pnor to First Repayment Date, [insert two of four Repayment Dates set forth in 
Section LOI ofLine ofCredit Agreement]; 

(ii) the First Repayment Date; and 

(iii) the dates which fall six and twelve months after the First Repayment Date and each 
anniversary of those dates; 

or if any such date is not a Business Day, the Business Day next following. 

9. Rate ofInterest: 

IO. Disbursement Terms: Disbursement terms are set out in Annex ''l'' attached hereto. 

Unless otherwise defined herein, terms will have the meaning ascribed to them in the Line of 
Credi t Agreement. 

• This offer is open for acceptance by you to Export Development Corporation unti I BLANK 
Upon receipt by EDC of your acceptance, this Offer of Financing shall constitute an Allocation 
under the Agreement. 

EXPORT DEVELOPMENT CORPORA nON 

Signature: 
(Print Name): 

Cornision Federal de Electricidad hereby accepts the Offer of Finaneing No. 880-MEX-BLANK 
set forth in the eommunication dated October , 1998 from Export Development Corporation 
to Cornision Federal de Eleetricidad for the Contraet deseribed therein, which hereafter 

I ,t1 , 
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constitutes an Allocation. Comision FederaI de Electricidad irrevocably authorize;' anrl direc'ts:' , 
EDC to make Disbursements in accordance with the Disbursement Ternls' ~eì out intne '>~.\ 
Allocation No. 880-MEX-BLANK). -,' -'è: \ 

'. -' \ 

Dated as ofBLANK day ofBLANK 

COMISION FEDERAL DE ELECTRICIDAD 

Signature' 
(Prinl Name): 

.', :. :; l!' '. i I 
-- .--- -- - . ---"- t J: 

;o, .c .. fj 

Il 
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Annex ''l'' ;;~:-?~, 
':~' """0. ~::~ 

DlSBURSEMENT TERMS .... 1,~V~O" ", 

account of the Borrower by ED~ under thi~ Alloe~~"~Ò W 
Each amount charged to the, [U 'ted States Dollars/Canadian Dollars}by depoSlJ to .. Jf 
be disbursed to the Exportedr m nI to EDC by the Exporter, . _. - - ,li 

ount and bank desIgnate m wntmg .,..~ 
ace " ~ '" 

If the Borrower has already paid part or ali of the purc~a~e Drice of tH~ floMtM~M 
,. ...-.- .... 

Services, at the request ofthe Borrower and on confirrnation !Tom the Exporter that it has 
received such payment, EDC will disburse an Advance in respect thereof directly to the 
Borrower, with any transfer costs to be payable by the Borrower, 

EDC is hereby authorized to make Advances under this Allocation for the account of the 
Borrower up to the amount being financed by EDC, once the following additional terrns 
and conditions have been satisfied: 

(a) prior to the first Advance under this Allocation: 

(i) any amendments to the Contract have been received by EDC !Tom the 
Exporter if the Contract has been amended as well as a copy of the 
Contraet if not; 

(ii) where the Contract reqUlres the Borrower to approve documents for 
payments to the Exporter, a statement from the Borrower narning the 
individuals authorized to give such approvaI on its behalf, with speeimen 
signatures of such individuals, have been received by EDC through the 
Borrower; 

(iii) a statement !Tom the Exporter narning the individuals authorized to sign 
documents on its behalf, with speeimen signatures of such individuai s, have 
been reeeived by EDC; 

(iv) the Exporter's banking instruetions; 

(b) for each Advance under this Allocation: 

(i) a numbered and dated invoice of the Exporter, setting out the total amount 
of the invoice, addressed to the Borrower and referring to the Contract 
[and approved by the Borrower}, has been received by EDC; 

(ii) for each payment due on shipment of Goods, a photocopy of a c1ean on
board bili of lading or air waybill or other evidence satisfactory to EDC 
that the Goods for which payment is being requested have been exported 
out ofCanada, has been received by EDC; 
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(c) [set out speeifie payment terms of do .... n payment as set out in Contracth~'0 
. ,. 

- -.. ~ '\:;.~ 

[(d) insert o!her documentary reqwrements, if any, for payments in aceordanee with\ , 
Contraet;] 

(e) ali predisbursement eonditions set out in the Line of Credit Agreement have been 
satisfied in full; and 

(f) ali other information or documentary evidenee as EDC may reasonably request, 
has been received by EDC. 

/ 

i,l 
! 



Schedule "D" to the Line of Credit Agreernent No. 880-MEX-UFOO-UFOOB· rnade·.,bd.:;';;~ 
COMISION FEDERAL DE ELECTRICIDAD and EXPORT· DEVELOP.MENt<l~ 
CORPORATlON _ ' . J _ . _~:-;c.)'\ 

. ,:"! ~1 ." f 
FORM OF BUNDLING NOTICE .' ;' r 

_:.. f,' 
~ , 

~..; ,',' 
Comision Federai de EIectricidad 
Rodano 14, 7° Piso 
Reforma 164, 7Piso 
La Colonia Juarez 
06600 Mexico D.F. 

Attention: 

, ,.?, 
/, 

• Re Line of Credit Agreernent dated October , 1998 between Comision FederaI de 

• 

EIectricidad and Export DeveIoprnent Corporation 
(EDC Loan No. 880-MEX-UFOO-UFOOB) (the "Agreernent") 

Pursuant to Section 4.01 of the Agreernent, Export Developrnent Corporation ("EDC") hereby 
notifies you that the aggregate of USDBLANK was disbursed to Exporters and USDBLANK 
was charged to the Ioan account of the Borrower with respect to Exposure F ees during the 
Consolidation Period frorn BLANK lo BLANK and Iha! accordingly Bundle No. BLANK being 
the surn of USDBLANK is repayabie in ten (IO) or sixteen (16) semi-annual instalrnents 
commencing on BLANK. Detaiis with respect to the disbursed arnounts being bundied are set 
out in the attached schedule. 

Y ours truly, 

EXPORT DEVELOPMENT CORPORATlON 

Signature: 
(Print Name): 



• 

Schedule "E" to the Line 
COMISION FEDERAL 
CORPORATION 

of Credit Agreement No. 880-MEX-UFOO-UFOOB made between 
DE ELECTRlCIDAD and EXPORT DEVELOPMENT 

FORe\{ OF OPINION OF BORROWER'S COUNSEL 
.' , 

Export Development Corporation 
151 O'Connor Street 

. I 

Ref: 880-MEX-UFOO-UFOOI}, 
. ./ ; 

Ottawa, Canada KIA lKJ [Date] 

Dear Sirs: 

Re: Line of Credit Agreement dated October ,1998 between Comision FederaI de 
Electricidad and Export Development Corporation 
(EDC Loan No, 880-MEX-UFGO-UFOOB) (the "Agreement") 

I have acted as counse! to Cornision Federai de Electricidad a decentralized public agency validly 
existing under the laws of the United Mexican States, govemed by the Electrical Power Public 
Utility Law (Iey del Servi cio Publico de Energia Electrica) in connection with the Line of Credit 
Agreement (the "Agreement") No. 880-MEX-UFOO-UFOOB dated October between 
Comision Federai de Electricidad (the "Borrower") and Export Development Corporation, as 
lender ("EDC"), Capitalized terrns used but not defined herein, shall have the respective meanings 
assigned to them pursuant to the Agreement. 

In rendering this opinion, I have assumed, without any independent investigation or verification of 
any kind (i) the authenticity of ali documents subrnitted to me as originals and the conforrnity to 
authentic originaI documents subrnitted lO me as certified, conforrned or photostatic copies of the 
translations; and (ii) the validity, binding effect and enforceability of the Agreement under the laws 
ofthe Province ofOntario and the laws ofCanada applicable thereto . 

• I have not made any investigations of the laws of any jurisdiction outside Mexico and this opinion 
is confined solely to matters ofthe laws ofMexico. 

For such purpose, I have reviewed, among other things, a copy ofthe Agreement as executed by 
the Borrower. 

I have also examined such certificate and other documents, and considered such questions of 
Mexican law as I have deemed necessary or appropriate for the purpose of this opinion. 

On the basis of the foregoing, I aro of the opinion that: 

1. the Borrower is a decentralized public agency duly established and validly existing under 
the laws of Mexico, with full power and authority to own its properties, to carry on its 
business as it now conducted, to execute and deliver the Agreement and each Allocation 



• 

• 

2. 

3. 

- 2 -
.~::.;:;;.I-~;,.. 

.. / .. ,?~4..:.. l1.f' 

and perfonn its obligations under the Agreement and each Allocatioli,' in_accofà~ ~ 
. . .. '.! .oQ"..o 

thelr respectlve tenns; , . ...~-:. 
'_ " ~o 
. ____ -:'l 

the execution and delivery of the Agreement by behalf of the Borrower have 'bee)l~ arltl 
each A1location when executed and delivered will be, duly authonzed by it il!' acconfb.nCf 
wìth the laws of Mexico, and assuming their legality under the laws of the Provinc~l iV 
Ontario and the laws of Canada applicable therem, the Agreement constltutes and ~~ 
A1location when executed and delivered will constitute the legai, valid andbrilding 
obligations of the Borrower, enforceable against the Borrower in accordance with their 

respective tenns; 

neither the execution or delivery of the Agreement and each Allocation by the Borrower 

nor the performance by it of its obligations thcrcundcr in accordance with their tmus, 
conflicts with, violates, results in a breach of, or constitutes a default under the laws of 
Mexico (ineluding, but not limited to, the Ley del Servicio Publico de Energia Electrica) 
or any agreements to which the Borrower is a party or by which the Borrower or its assets 
is bound; 

4. alI authorizations, registrations, approvals or consents of govemmental authorities 
required pursuant to the laws of Mexico in connection with the execution and delivery by 
the Borrower of the Agreement and each Allocation and for the perfonnance by the 
Borrower of the tenns thereof, have been effected or obtaìned and are in full force and 
ef'fect and the Agreement has been duly registered with Secretaria de Hacienda y Credito 
Publico; 

s. the choice of Ontario law as the goveming law of the Agreement is a valid and binding 
choice of law; provided, however, lhat, according lo Artiele 15 of the Civil Code of 
Mexico, in the event any legaI proceedings were to be brought in the United Mexican 
States for the enforcement of the Agreement, a Mexican court would apply the substantive 
laws effective in the Province of Ontario only lo the extent that such law or its application 
would not lead to a result which is contrary to Mexico's public policy ("Orden Publico") 
and that it is not deemed by the Mexican court that the choice of law was stipulated with 
the intention to defraud basic principles of Mexican law; 

6. to the best of my knowledge and belief, there is no litigation, arbitration or adrninistrative 
proceedings pending against or affecting the Borrower which may matenally and adversely 
affect the Borrower' s ability to meets its obligations under the Agreement and each 
A1location; 

7. it is not necessary in order to ensure the legality, validity, binding nature, enforceability or 
adrnissibility in evidence of the Agreement or any A1location in Mexico that any document 
be filed, recorded or enrolled with any court or authority in Mexico or that any stamp, 
registration or other like taxes be paid on or in relation to the Agreement or any 
Allocatìon, provìded that in the event any legaI proceedings are brought in the couI1s of 
Mexico, an official Spanish translation of the documents required in such proceedings duly 

r 
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prepared by a court approved translator are delivered to the court and an op~ is 
given to the defendant IO be heard W1th respect to the accuracy ofthe translatIon; :, _";c 

" : :,. 
8. the obligations set forth in the Agr~ment rank and will rank pari passu with ali other' 

unsecured Extemal Indebtedness issued, created or assumed by the Borrower; 

9. there is no income or other tax, levy, impost, deduction, charge or withholding imposed by . 
Mexico or any political subdivision or taxing authority thereof payable with respect to the 
execution, delivery and performance of the Agreement and each Allocation or any 
payment to be made by the Borrower with respect thereto, except for the federai 
withholding tax on interest paid to non-residents provided for in Artiele 154 of the Federai 
Income Tax Law of Mexico; in the event that Taxes are imposed in connection with the 
Agreement or payments thereunder, the Borrower 's obligation to pay such Taxes as 
provided in Section 4.07 ofthe Agreement, is legai, valid, binding and enforceable; 

• lO. according to Artiele 154-A ofthe Federai Income Tax Law ofMexico, interest payable on 
loans with a term of three or more years, granted or guaranteed by a foreign credit 
institution responsible for promoting exports by granting credits ancl/or guarantees under 
preferential conditions, and duly registered in the Mexican Banking and Financing 
Institutions, Pensions, Retirement and Foreign Investment Funds Registry administered by 
the Mexican Ministry of Finance and Public Credit, are not subject to withholding tax; 

• 

Il. if, at any rime, EDC takes or is required to take legai or other measures to enforce the 
Agreement, it will not be necessary for EDC to take any steps to register itself for the 
purpose of doing business in Mexico, and EDC is entitled to full access to the courts of 
Mexico. 

The opinion expressed above is subject to the following qualifications: 

(a) enforcement may be limited by bankroptcy, insolvency, liquidation, reorganization, 
moratorium and other laws of generai application in relation to or affecting the rights of 
creditors; 

(b) Mexican law does not perrnit the collection of interest-on-interest nor any agreement in 
advance to capitalize interest; Mexican law does, however, permit the capitalization of 
interest after it has become due; 

(c) under Artiele 4 of the Federai Code of Civil Procedure of Mexico, attachment prior to 
judgment or attachment in aid of execution will not be ordered by Mexican courts against 
the property of the Borrower; 

(d) in the event that any legai proceedings are brought in the courts of Mexico, a Spanish 
translation of the documents required in such proceedings prepared by a court-approved 
translator would have to be approved by the court, and proceedings would thereafter be 

. based upon the translated documents; 

,I 



• 

- 4 -

(e) any judgment obtained in the Province on Ontario, Canada arising out of ~/iri.--;'~ 
the obligations of the Borrower under the Agreement, may be enforceable - ~gaI1lSl-> 
Borrower in the courts ofMexico, provlded that, " : ~ "-'~ 

,_: ~,- ~-- se.. 
- ,------.,-------:1 

(i) such judgment is rendered by a competent court and is obtained in cO~p!iaQ~ w'ith 
alI legal requlrements ofthe junsdlctlon ofthe court rendenng sùch-judg~ ,p 

,.Ò' 

(ii) such judgment is strietly for the payment of a eertain surn of mODey.f>ased'on~ in 
personam action; - '<-:>' 

(iii) service process was made personally on the Borrower or on the appropriate 
process agent; 

(iv) such judgment does not contravene Mexican law, public poliey of Mexico, 
intemational treaties or agreements binding upon Mexico or genera/ly accepted 
principles of intemationallaw; 

(v) the applicable procedure under the laws ofMexico with respect to the enforcement 
of foreign judgments(including the issuance of a letter rogatory by the competent 
authority of such jurisdietion requesting enforcement of such judgment and the 
certification of such judgment as authentic by the corresponding authorities of such 
jurisdiction in accordance with the laws thereof) is complied with; 

(vi) such judgment is final in the jurisdiction where obtained; 

(vii) the courts of such jurisdiction recognize the prineiples of reeiproeity in eonneetion 
with the enforcernent of Mexican judgments in sueh jurisdiction, 

This opinion is addressed to you solely for your benefi! in eonneetion with the Agreement. It is 
not to be transmitted to anyone else nor is it to be relied upon by anyone else or for any other 
purpose or quoted or referred to in any pubhc document or filed with anyone without our prior 

• express consent. 

Yours faithfulIy, 

I 

4;:; 2 ~ 'l: Si ca ;,$2 54 sa .$_ x, "''-Xl . i.! j SU • '~"MWl_' iiiiiOiiiiiO=====~~ 


