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General 

This Series Memorandum (as used herein, this “Series Memorandum”) is prepared in connection with 
the EUR 5,000,000,000 Secured Note Programme (the “Programme”) of IA Capital Structures 
(Ireland) plc (the “Issuer”) and is issued in conjunction with, and incorporates by reference the 
contents of, the Programme Memorandum dated 15 March 2012 relating to the Programme (the 
“Programme Memorandum”).  

Neither this Series Memorandum nor the Programme Memorandum constitutes a prospectus for the 
purposes of the Prospectus Directive. 

This document should be read in conjunction with the Programme Memorandum and the Master 
Conditions (March 2014 Edition). Save where the context otherwise requires, terms defined in the 
Programme Memorandum have the same meaning when used in this Series Memorandum. 

Subject as set out below the Issuer accepts responsibility for the information contained in this Series 
Memorandum other than the information in the sections (i) Information relating to the Arranger, (ii) 
Information relating to the Calculation Agent, (iii) Information relating to the Sale Agent and Placing 
Agent, (iv) Information relating to the Charged Assets.  To the best of the knowledge and belief of the 
Issuer (which has taken all reasonable care to ensure that such is the case), such information for 
which it accepts responsibility contained in this Series Memorandum is in accordance with the facts 
and does not omit anything likely to affect the import of such information.  The Issuer confirms that the 
information in the sections referred to in (i) to (iv) above has been accurately reproduced from 
information provided by (a) the Arranger, (b) the Calculation Agent, (c) the Sale Agent and Placing 
Agent and (d) the Borrower, and as far as the Issuer is able to ascertain, no facts have been omitted 
which would render the reproduced information inaccurate or misleading. 

This Series Memorandum does not constitute, and may not be used for the purposes of, an offer or 
solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorised or to any 
person to whom it is unlawful to make such offer or solicitation, and no action is being taken to permit 
an offering of the Notes or the distribution of this Series Memorandum in any jurisdiction where such 
action is required. 

No person has been authorised to give any information or to make representations other than those 
contained in this Series Memorandum in connection with the issue or sale of the Notes and, if given or 
made, such information or representations must not be relied upon as having been authorised by the 
Issuer, the Arranger, the Trustee or any of them.  Neither the delivery of this Series Memorandum nor 
any sale made in connection herewith shall, under any circumstances, create any implication that 
there has been no change in the affairs of the Issuer since the date hereof. 

Sanne Fiduciary Services Limited (the "Trustee") has not independently verified the information 
contained herein. Accordingly, no representation, warranty or undertaking is made, whether express 
or implied, and no responsibility or liability is accepted by the Trustee as to the accuracy, 
completeness or nature of the information contained in this Series Memorandum, the Secured Term 
Loan Agreement and the Asincro Loan Memorandum or with respect to the legality of investment in 
the Notes by any prospective investor or purchaser under applicable legal investment or similar laws 
or regulations. 

Full information on the Issuer and the offer of the Notes is only available on the basis of the 
combination of the provisions set out within this Series Memorandum and the Programme 
Memorandum. 

For as long as the Notes remain outstanding, copies of the following documents will be available for 
inspection in physical form during usual business hours on any weekday (Saturdays, Sundays and 
public holidays excepted) at the registered office of the Issuer: 

(i) This Series Memorandum and the Programme Memorandum; 

(ii) The Master Documents; 
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(iii) The Constituting Instrument dated the Issue Date;  

(iv) The Certificate of Incorporation and the Memorandum and Articles of Association of the 
Issuer;  

(v) The Secured Term Loan Agreement; and 

(vi) The Asincro Loan Memorandum. 

The Notes, which are described in this Series Memorandum, have not been, and will not be, 
registered under the United States Securities Act of 1933, as amended (the “Securities Act”) or 
the securities laws of any of the States of the United States.  Accordingly, the Notes are being 
offered and sold only in bearer form pursuant to the exemption afforded by Regulation S 
promulgated under the Securities Act solely outside of the United States and solely to non-U.S. 
persons and in specific reliance upon the representations by each Noteholder that (1) at the 
time of the offer and sale of the Notes to Noteholder, the Noteholder was not a U.S. Person as 
defined in Regulation S promulgated under the Securities Act, and (2) at the time of the offer 
and sale of the Notes to Noteholder and, as of the date of the execution and delivery of the 
purchasing or subscription agreement by the Noteholder, the Noteholder was outside of the 
United States.  The Notes may not be offered or sold in the United States or to U.S. Persons (as 
defined in Regulation S) unless the securities are registered under the Securities Act, or an 
exemption from the registration requirements of the Securities Act is available. The Notes are 
subject to certain United States tax law requirements. 

The following legend will appear on all Temporary or Permanent Global Notes and any Receipts, 
Coupons or Talons in respect thereof: 

“ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO 
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE 
LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE U.S. INTERNAL REVENUE 
CODE.” 

The sections of the U.S. Internal Revenue Code referred to in the foregoing legend provide that, with 
certain exceptions, a United States taxpayer will not be entitled to deduct any loss, and will not be 
entitled to capital gains treatment in respect of any gain realised, on any sale, disposition or payment 
of a Note, Receipt, Coupon or Talon for U.S. federal income tax purposes. 

In relation to each Member State of the European Economic Area which has implemented the 
Prospectus Directive (each, a “Relevant Member State”), an offer of Notes to the public has not and 
may not be made in that Relevant Member State.  

The Notes are illiquid investments, the purchase of which involves substantial risks.  Any investor 
investing in the Notes should fully consider, understand and appreciate those risks. 

Purchasers of Notes should conduct such independent investigation and analysis regarding 
the Issuer, the Secured Term Loan Agreement and the Asincro Loan Memorandum (and in 
particular the section therein entitled “Risk Factors”), the Borrower and the Notes as they 
deem appropriate to evaluate the merits and risks of an investment in the Notes, as the Notes 
described in this Series Memorandum may not be suitable for all purchasers of Notes. 
Purchasers of Notes should have sufficient knowledge and experience in financial, taxation, 
accounting, capital treatment and business matters, and access to, and knowledge of, 
appropriate analytical resources, to evaluate the information contained in this Series 
Memorandum and the merits and risks of investing in the Notes in the context of their financial 
and regulatory position and circumstances. This Series Memorandum does not describe all of 
the risks and investment considerations applicable to an investment in the Notes. The risks 
and investment considerations identified in this Series Memorandum are provided as general 
information only and the Issuer disclaims any responsibility to advise purchasers of Notes of 
the risks and investment considerations associated with the purchase of the Notes as they 
may exist at the date hereof or as they may from time to time alter. 
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PARTICULAR ATTENTION IS DRAWN TO THE SECTION OF THIS SERIES MEMORANDUM 
HEADED “RISK FACTORS”.
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Documents incorporated by reference 

The Programme Memorandum is incorporated in, and shall be taken to form part of this Series 
Memorandum.  This Series Memorandum must be read and construed in conjunction with the 
Programme Memorandum and shall be deemed to modify and supersede the contents of such 
document to the extent that a statement contained herein is inconsistent with such contents. 
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Risk Factors 

General 

The purchase of the Notes involves substantial risks.  Each prospective purchaser of the Notes should 
be familiar with instruments having characteristics similar to the Notes and should fully understand the 
terms of the Notes and the nature and extent of its exposure to risk of loss.  

Before making an investment decision prospective purchasers of the Notes should conduct such 
independent investigation and analysis regarding the Issuer, the Borrower, the Charged Assets 
(including the Secured Term Loan Agreement), the Notes and all other relevant persons and such 
market and economic factors as they deem appropriate to evaluate the merits and risks of an 
investment in the Notes. As part of such independent investigation and analysis, prospective 
purchasers of Notes should consider carefully all the information set forth in this Series Memorandum 
and in the Programme Memorandum and the considerations set out below.  

Investment in the Notes is only suitable for investors who have the knowledge and experience in 
financial and business matters necessary to enable them to evaluate the information contained in this 
Series Memorandum and in the Programme Memorandum and the merits and risks of an investment 
in the Notes in the context of the investor’s own financial circumstances and investment objectives.  

Investment in the Notes (or a participation therein) is only suitable for investors who:  

(1) are capable of bearing the economic risk of an investment in the Notes (or a participation 
therein) for a period up to and until the redemption of the Notes;  

 (2) are acquiring an interest in the Notes (or a participation therein) for their own account for 
investment, not with a view to resale, distribution or other disposition of such interest (subject to any 
applicable law requiring that the disposition of the investor’s property be within its control); and  

(3) recognise that it may not be possible to make any transfer of the Notes (or a participation 
therein) for a substantial period of time, if at all.  

Each of the Issuer and the Arranger may, in its discretion, disregard interest shown by a prospective 
investor even though that investor satisfies the foregoing suitability standards.  

Each prospective investor should ensure that it fully understands the nature of the transaction 
into which it is entering and the nature and extent of its exposure to the risk of loss of all or a 
substantial part of its investment.  Attention is drawn, in particular, to the sections of the 
Programme Memorandum entitled “Conditions of the Notes - Security” and “Conditions of the 
Notes - Enforcement and Limited Recourse” and the sections in this Series Memorandum 
entitled “Information relating to the Charged Assets”.  

Risks relating to the Issuer and Transaction Parties 

Special purpose company 

The Issuer is a special purpose company and has been established for the purpose of issuing multiple 
Series of secured Notes under the Programme.  The Issuer has issued share capital only in the 
amount of EUR 38,100.  Should any unforeseen expenses or liabilities (which have not been provided 
for) arise, the Issuer may be unable to meet them, leading to an Event of Default under the Notes. 

There is no certainty that Noteholders will recover any amounts payable under the Notes.  Due to the 
limited recourse nature of the Notes (see “Limited recourse” below), claims in respect of the Notes are 
limited to the proceeds of enforcement of the Mortgaged Property after the deduction of any applicable 
expenses.  In addition, if a claim is brought against the Issuer (whether under statute, common law or 
otherwise) which is not subject to such contractual limited recourse provisions, the only assets 
available to meet such claim would be the proceeds of the issuance of the Issuer’s ordinary shares 
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and any transaction fees (see “Fees” below), to the extent any remain as at the date of such claim and 
are available to meet such claim.  The only other assets of the Issuer will be the assets on which each 
Series is secured, which will be subject to the prior security interests of the relevant Noteholders and 
any other secured parties under that Series. 

Limited recourse 

The Notes will be limited recourse obligations of the Issuer secured on the Mortgaged Property 
(including the Charged Assets) and are not or will not (as the case may be) be obligations or 
responsibilities of, or guaranteed by, any other person or entity.  For the avoidance of doubt, none 
of the Borrower, the Trustee, the Arranger, any other Agent appointed by the Issuer or any 
other person has any obligation to any Noteholder for payment of any amount owed by the 
Issuer in respect of the Notes.  There is no person that guarantees to Noteholders that they will 
recover any amounts payable under the Notes. 

The ability of the Issuer to meet its obligations in respect of the Notes will be dependent on the receipt 
by the Issuer of moneys due to it under the Mortgaged Property (including the Charged Assets 
comprised therein).  The Noteholders shall have no recourse to the Issuer beyond the moneys derived 
by or on behalf of the Issuer in respect of the Mortgaged Property.  To the extent that investment by 
the Issuer in the Charged Assets held by the Issuer results in such investment being less than the 
obligations of the Issuer under the Notes, the Issuer will have insufficient funds available to meet its 
obligations in respect of the Notes.  In such event, any shortfall would be borne by the Noteholders in 
accordance with the priorities specified in the Conditions.  See "Nature of the investment" below. 

For the avoidance of doubt, Notes are not, and do not represent or convey any interest in the Charged 
Assets nor do they confer on the Noteholder any right (whether in respect of voting, dividend or other 
distribution) which a holder of any Charged Assets may have had.  The Issuer is not an agent of the 
Noteholder for any purpose. 

Loan Guarantor 

If the Borrower is unable to meet its obligations under the Secured Term Loan Agreement, then the 
Issuer may seek payment of principal amounts due only from the Guarantor (as defined below) in 
accordance with the terms of the Joint and Unlimited Bond. However, the obligations of the Guarantor 
under the Joint and Unlimited Bond are unsecured and the ability of the Issuer to recover amounts due 
in respect of the Secured Term Loan Agreement from the Guarantor is dependent on the Guarantor 
having sufficient net assets to meet the claims of the Issuer under the Joint and Unlimited Bond. If the 
Guarantor does not have sufficient net assets to meet such claims, then the Issuer may not recover all 
amounts due under the Secured Term Loan Agreement and it may be unable to meet its obligations 
and payment under the Notes. Furthermore the Joint and Unlimited Bond applies in respect of 
principal amounts only and not interest, fees or any other amounts owed by the Borrower under the 
Secured Term Loan Agreement.  

Liability for the obligations of other Series 

The Issuer has undertaken not to incur any obligations with respect to any other Series of Notes 
unless recourse in respect of such obligations is limited to the proceeds of enforcement of the Security 
over the assets of the Issuer on which such obligations are secured (which assets shall exclude the 
Mortgaged Property securing any other Series of Notes).  Nevertheless, to the extent there are any 
creditors with respect to a Series of Notes whose recourse is not so limited Noteholders may be 
exposed to risks incurred for the account of other Series. 

Risks relating to the Notes 

Nature of the investment 

These Notes are not principal protected and are a high-risk investment in the form of a debt 
instrument.  The Noteholders are neither assured of repayment of the capital invested nor are they 
assured of payment of a stated rate of interest.  The Notes give Noteholders exposure to the Series 
Assets, see “Investment relating to the Charged Assets” below. 
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Any payments to be made on the Notes depend on the value of the Charged Assets held by the 
Issuer, which is the value of the amounts received by the Issuer in respect of the Charged Assets. 
Should the Charged Assets decrease in value, Noteholders will incur a partial or total loss of their 
investment. 

In certain circumstances, described in the Conditions of the Notes, the Notes will be redeemed early 
pursuant to a Mandatory Redemption Event, an Additional Mandatory Redemption Event or a 
redemption event pursuant to Condition 2(c)(A)(1) and Noteholders shall be entitled to receive only 
such amount as is available following the sale or redemption of the Charged Assets, or a proportion of 
such Charged Assets, as the case may be, subject to the provisions of the Notes described under 
“Limited recourse” above. In the case of an Additional Mandatory Redemption Event pursuant to this 
paragraph, the Issuer shall not be required to give notice to the Trustee of the Noteholders that the 
notes are due and repayable at the amount specified in Condition 2(e)(3). 

In general, redemption payments to be made on the Notes are calculated with reference to the 
value of the Charged Assets. However, if and to the extent that the amount payable by the 
Issuer in accordance with the Notes to the Noteholders is greater than the amount received by 
the Issuer in respect of the redemption of the Charged Assets, the Noteholder shall be entitled 
to receive only its pro rata share of such amount as is received by the Issuer under the 
Charged Assets after deduction of any applicable costs and expenses. 

Change of law, tax and administrative practice 

The structure of the transaction and, inter alia, the issue of the Notes are based on law, tax and 
administrative practice in effect at the date hereof, and having due regard to the expected tax 
treatment of all relevant entities under such law and practice. No assurance can be given that law, tax 
or administrative practice will not change after the Issue Date or that such change will not adversely 
impact the structure of the transaction and the treatment of the Notes. 

Fees 

In addition to the fees due to the Trustee and any Agents, and any other transaction related fees 
incurred by the Issuer in respect of the issuance of the Notes, the Issuer will pay a fee to the Arranger 
calculated as a percentage of the amount outstanding under the Secured Term Loan Agreement, 
which is further described in Special Condition (XI) of the Notes.  

In connection with the offer and sale of the Notes, the Arranger or any of its associated companies 
may, directly or indirectly, pay fees in varying amounts to third parties or, as the case may be, receive 
fees (including but not limited to distribution fees and retrocessions) in varying amounts, including, 
from third parties (which may include any Transaction Participants as defined below). Each Noteholder 
acknowledges that the Arranger or any of its associated companies may retain all or part of such fees. 

Foreign exchange risk 

The Notes are denominated in USD.  The Charged Assets may be denominated in U.S dollars, euro, 
or any other currencies.  The Issuer will effect foreign exchange transactions to convert amounts 
received in respect of the Charged Assets into USD in order to meet its payment obligations under the 
Notes.  In order to mitigate the foreign exchange risk the Issuer may enter into foreign exchange 
hedging transactions with such banks and other providers of treasury products (“Derivatives 
Counterparties”) as may in the sole discretion of the Issuer be appropriate given the Charged Assets 
and the obligations of the Issuer under the Notes.  Accordingly, the Issuer and the Noteholders may be 
exposed to credit risk of such Derivatives Counterparties providing foreign exchange hedging to the 
Issuer. 

Optional Redemption by the Noteholder 

Noteholders have no right to request the Issuer to redeem the Notes at any time prior to their Maturity 
Date. 

Optional Redemption by the Issuer 
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Investors in the Notes should be aware that the Issuer has the option to redeem any amount of the 
Notes at their Optional Redemption Amount on the Optional Redemption Payment Date, by giving not 
less than ten (10) Business Days’ prior notice to the Noteholders and the Trustee.  Such notice may be 
revoked by the Issuer at any time prior to the Optional Redemption Date. The Optional Redemption 
Payment Date may be significantly later than the Optional Redemption Date.  See "Risk Factors – 
Payments". 

Optional Redemption by the Arranger 

Investors in the Notes should further be aware that the Arranger has the option, without limitation, at 
any time to redeem any amount of the Notes at their Optional Redemption Amount on the Optional 
Redemption Payment Date.  The Arranger would redeem Notes if it is the holder of such Notes, 
pursuant to the Conditions of the Notes.  While the Arranger may actively become involved in the 
secondary market in the Notes (if any), such participation would be at the Arranger’s sole discretion 
and the Arranger shall not have any obligation to make a secondary market.  See “Liquidity” below. 

Restrictions on Transfer 

The Notes are subject to restrictions on transfer, as described in section "SUBSCRIPTION AND 
SALE" in the Programme Memorandum and "SELLING RESTRICTIONS" in this Series Memorandum. 
In particular, the Notes have not been registered under the Securities Act, under any U.S. state 
securities or “Blue Sky” laws or under the securities laws of any other jurisdiction and are being issued 
and sold in reliance upon exemptions from registration provided by such laws. No Note may be sold, 
assigned, participated, pledged or transferred unless such sale, assignment, participation, pledge or 
transfer (a) is exempt from the registration requirements of the Securities Act (for example, the 
exemption provided by Rule 144A under the Securities Act or the exemption provided by Regulation S 
under the Securities Act and applicable state securities laws) and (b) is in compliance with the transfer 
restrictions and certification requirements described in the section entitled "SUBSCRIPTION AND 
SALE" in the Programme Memorandum and "SELLING RESTRICTIONS" in this Series Memorandum. 

Arranger default 

The Notes may be redeemed if the Arranger is dissolved or becomes unable to perform its obligations 
in relation to the Notes unless a substitute arranger (the "Substitute Arranger") is appointed by the 
Issuer within 90 days of such event. 

Payments 

The ability of the Issuer to make payments to the Noteholders under the Notes depends entirely on 
payment of principal and payment of interest by the Borrower under the Secured Term Loan 
Agreement. Investors in the Notes should have particular regard to the section entitled “Risk Factors” 
in the Asincro Loan Memorandum. Payments under the Notes will only be made after receipt of the 
Realisable Value by the Issuer. The date of payment of the redemption amount under the Notes is 
therefore not fixed.  Payment of redemption amounts under the Notes depends on the realisation of 
(including repayment of principal and interest in full by the Borrower under the Secured Term Loan 
Agreement) or the liquidation of the Charged Assets. Payment of interest under the Notes depends on 
the payment of interest by the Borrower under the Secured Term Loan Agreement. It may take a 
considerable period of time to redeem the Charged Assets, in particular in the case of an early 
redemption of Notes. Noteholders may only receive payment of the relevant redemption amount under 
the Notes significantly later than the specified redemption date of the Notes.   

Liquidity 

No secondary market for the Notes currently exists.  Prospective purchasers of the Notes should 
therefore recognise that, they may not be able to liquidate their investment in the Notes.  Investment in 
the Notes is therefore only suitable for investors who are capable of bearing the economic risk of an 
investment in the Notes for an indefinite period of time and are not acquiring the Notes with a view to a 
potential resale, distribution or other disposition at some future date. 
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Application has been made to list the Notes on the Third Market of the Vienna Stock Exchange.  
Listing is expected to take place on or about the Issue Date but no assurance can be given that such 
application will be granted.  Even if the Notes are listed, there is no assurance that a secondary trading 
market or liquidity will develop.   

Notwithstanding the foregoing, the Arranger may provide a secondary market with a monthly dealing 
frequency and monthly purchases and sales by investors.  The Arranger will not provide a secondary 
market in circumstances where the Calculation Agent is unable to calculate the Net Asset Value of the 
Portfolio for any reason, such as an event of default on the Charged Assets or due to the illiquidity or 
suspension of trading of any of the Series Assets comprising the Portfolio. The Arranger does not have 
and will not assume any liability, whether legal or otherwise, vis-à-vis the Noteholders to provide a 
market for the Notes or with regard to the level of the applicable prices nor how they are determined.  
To the extent that the Arranger purchases Notes in a secondary market provided by the Arranger, the 
Arranger will impose a USD 500 fee in respect of its administration expenses. 

Extended Maturity Date 

The term of the Notes may be extended for further periods of up to two years, provided that, at the 
request of the Issuer, the Calculation Agent, on behalf of the Issuer, has given a notice (the 
“Extension Notice”) to the Trustee, the Principal Paying Agent and the Noteholders three (3) calendar 
months prior to the Scheduled Maturity Date or the anniversary thereof in each subsequent year, if 
applicable, stating that such extension shall take place in respect of the Notes. If no Extension Notice, 
or no further Extension Notices (if applicable) are delivered by the Calculation Agent, the Notes shall 
be redeemed on the Scheduled Maturity Date or the anniversary thereof in accordance with the final 
Extension Notice (such date being the “Extended Maturity Date”) or on the Final Maturity Payment 
Date if later.  
 
Market and legal risk 
 
The Notes will constitute secured, limited recourse obligations of the Issuer, recourse in respect of 
which will, in effect, be limited to the proceeds of the Mortgaged Property (which principally comprises 
the Charged Assets) relating to the Notes and no other assets of the Issuer will be available to satisfy 
claims of Noteholders.  The Issuer’s obligations to the Noteholders are solely funded by, and primarily 
secured on, the Charged Assets.  Therefore, to the extent that the value of the Charged Assets falls, 
payment under the Charged Assets is not made, the Charged Assets cannot be sold or if the relevant 
security arrangements would not be enforceable, a loss of principal under the Notes will result. 
Noteholders therefore assume the market and legal risk of the Charged Assets. 

None of the Transaction Participants (as defined below) nor any affiliate of any of them or other person 
on their behalf has made any investigation of, or makes any representation or warranty, express or 
implied, as to the financial or other condition of the Charged Assets. 

None of the Issuer, the Arranger, the Trustee, the Principal Paying Agent, the Calculation Agent, the 
Sale Agent or any other Agent (together, the “Transaction Participants”) nor any affiliate of any of 
them (or any person on their behalf) assume any responsibility vis-à-vis the Noteholders for the 
economic success or lack of success of an investment in the Notes, or the performance, the value or 
terms of the Charged Assets.  No Transaction Participant will have any responsibility or duty to make 
any such investigations, to keep any such matters under review, to provide the Noteholders, or 
prospective purchasers of the Notes, with any information in relation to such matters or to advise as to 
the attendant risks. 

Independent review and advice 

Each prospective purchaser of Notes must determine, based on its own independent review and such 
legal, financial and tax advice as it deems appropriate under the circumstances, that its acquisition of 
the Notes (i) is fully consistent with its financial needs, objectives and condition, (ii) complies and is 
fully consistent with all investment policies, guidelines, authorisations and restrictions (including as to 
its capacity) applicable to it, (iii) has been duly approved in accordance with all applicable laws and 
procedures and (iv) is a fit, proper and suitable investment for it, undertaken for a proper purpose. 
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Legality of purchase 

None of the Transaction Participants or any affiliate of any of them or other person on their behalf has 
or assumes responsibility for the lawfulness of the acquisition of the Notes by a prospective purchaser 
of the Notes, whether under the laws of the jurisdiction of its incorporation or the jurisdiction in which it 
operates (if different), or for compliance by that prospective purchaser with any law, regulation or 
regulatory policy applicable to it. 

No reliance 

The Transaction Participants and all affiliates of any of them disclaim any responsibility to advise 
purchasers of the Notes of the risks and investment considerations associated with the purchase of 
the Notes as they may exist at the date hereof or from time to time hereafter.  

No restrictions on activities 

Any of the Transaction Participants and any affiliate of any of them or other person on their behalf may 
have existing or future business relationships (including depository, lending, advisory or any other kind 
of commercial or investment banking activities or other business) with any of the other Transaction 
Participants and any affiliate of any of them or other person on their behalf and may purchase, sell or 
otherwise deal in any assets or obligations of, or relating to, any such party.  Any of the Transaction 
Participants and any affiliate of any of them or other person on their behalf may act with respect to any 
such business, assets or obligations without regard to any possible consequences for the Issuer, the 
Notes or any Noteholder (or the impact of any such dealing on the interests of any Noteholder) or 
otherwise. 

No Operating History by the Borrower 

The Borrower has limited performance history.  Noteholders may not have sufficient historical 
information to serve as a basis for making a more informed investment decision. 

Provision of information 

Any of the Transaction Participants or any affiliate of any of them or any other person acting on their 
behalf may at the date hereof or at any time hereafter be in possession of information in relation to the 
other Transaction Participants or any affiliate of any of them or any other person acting on their behalf 
or on behalf of the Charged Assets (which may or may not be publicly available or confidential).  None 
of such persons shall be under any obligation to make any such information available to Noteholders 
or any other party other than as provided in the Conditions of the Notes. 

Taxation 

Each Noteholder will assume and be solely responsible for any and all taxes of any jurisdiction or 
governmental or regulatory authority, including, without limitation, any state or local taxes or other like 
assessment or charges that may be applicable to any payment to it in respect of the Notes.  Neither 
the Issuer nor any other person will pay any additional amounts to the Noteholders to reimburse them 
for any tax, assessment or charge required to be withheld or deducted from payments in respect of the 
Notes by the Issuer or by the Principal Paying Agent (or any other Paying Agent), although such 
requirement will give rise to an obligation to redeem the Notes early in the circumstances described in 
Condition 2 as amended by Special Condition (IV) of the Conditions of the Notes set out below. 

Legal opinions 

No legal opinions will be obtained with respect to any applicable laws, including the laws governing the 
Charged Assets or as to the validity, enforceability or binding nature of the Charged Assets. 

Conflict of interests 

Any of the Transaction Participants or any affiliate of any of them or any other person acting on their 
behalf may from time to time, as principal or agent, have positions in, or may buy or sell, or make a 
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market in any securities (including shares in a Transaction Participant), currencies, financial 
instruments or other assets owned by a Transaction Participant.  Any trading and / or hedging 
activities of Transaction Participants or any affiliate of any of them or any other person acting on their 
behalf related to this transaction may have an impact on the price of the underlying assets.  

Clearing systems 

The Notes will be represented by one or more Temporary Global Notes and Permanent Global Notes.  
Such Global Notes will be deposited with a common depositary for Euroclear and Clearstream, 
Luxembourg.  Except in the circumstances described in the relevant Global Note, investors will not be 
entitled to receive definitive Notes.  Euroclear and Clearstream, Luxembourg will maintain records of 
the beneficial interests in the Global Notes.  While the Notes are represented by one or more Global 
Notes, investors will be able to trade their beneficial interests only through Euroclear and Clearstream, 
Luxembourg. 

While the Notes are represented by one or more Global Notes the Issuer will discharge its payment 
obligations under the Notes by making payments to the common depositary for Euroclear and 
Clearstream, Luxembourg for distribution to their account holders.  A holder of a beneficial interest in a 
Global Note must rely on the procedures of Euroclear and Clearstream, Luxembourg to receive 
payments under the Notes.  The Issuer has no responsibility or liability for the records relating to, or 
payments made in respect of, beneficial interests in the Global Notes. 

Holders of beneficial interests in the Global Notes will not have a direct right to vote in respect of the 
relevant Notes.  Instead, such holders will be permitted to act only to the extent that they are enabled 
by Euroclear and Clearstream, Luxembourg to appoint appropriate proxies. 

Limitations of the ability to grant security over Notes while in global form 

Because transactions in the Notes will be effected only through Euroclear or Clearstream, 
Luxembourg, direct or indirect participants in their respective book-entry-systems and certain banks, 
the ability of a Noteholder to pledge such interests to persons or entities that do not participate in the 
Euroclear or Clearstream systems, or otherwise to take actions in respect of such interests, may be 
limited due to the lack of physical security representing such interest. 

Risks relating to the Charged Assets 

Investment in the Series Assets 

 
The Issuer intends to use the proceeds of the issue of the Notes to make, on or as soon as 
practicable after the Issue Date a loan pursuant to the Secured Term Loan Agreement (as lender) 
between the Issuer and Asincro Panama Corporation (the “Borrower”). 

Pursuant to a Panamanian law governed trust made between the Borrower, Swiss Arifa Trust 
Company S.A. as trustee and accepted by the Issuer (the “Trust”), collection of payments owed 
under certain contracts that were awarded by public bid to the Borrower by the Government of the 
Republic of Panama will be assigned into the Trust as security for the debt obligations of the 
Borrower under the Secured Term Loan Agreement (the “Private Contract for Assignment of 
Rights”).  

Pursuant to a Panamanian law governed joint and several bond, Asincro International Group B.V. 
(the “Guarantor”) has agreed to satisfy payment of the amounts due on the loan (the “Joint and 
Unlimited Bond” and together with the Trust and the Private Contract for Assignment of Rights, the 
“Panamanian Security Documents”). 

The Issuer’s right, title and interest in the Panamanian Security Documents will, pursuant to the 
Supplemental Panama Security, be assigned as security to the Trustee, as security for the payment 
obligations of the Issuer under the Notes, as more particularly described therein. 

The above is a brief summary of the Panamanian Security Documents only and is not intended to be 
a comprehensive description thereof.  
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The Borrower has requested that the Issuer, through and by an issuance of the Notes and the 
proceeds of such issue, extend to the Borrower a loan pursuant to the Secured Term Loan 
Agreement (as defined herein). 

Prospective purchasers of the Notes should conduct their own independent investigation and 
analysis regarding the Issuer, the Secured Term Loan Agreement, the Panamanian Security 
Documents, the Charging Instrument, the Asincro Loan Memorandum, the Borrower and the 
Notes as they deem appropriate to evaluate the merits and risks of an investment in the Notes. 
 

On the Issue Date, or as soon as practicable thereafter, the Issuer shall advance the entire proceeds 
from the issue of the Notes, to make the Loan, pursuant to the Secured Term Loan Agreement. 
 
It is important to note that, while it is the Issuer’s intent, there is no certainty as at the Issue Date that 
the Issuer will proceed with the Secured Term Loan Agreement, or what the timing of such Loan 
Agreement may be. Therefore, neither the Issuer, the Arranger nor the Trustee nor any other party 
makes any representation regarding the possibility or timing of a  Secured Term Loan Agreement 
between the Issuer and the Borrower.   

The Notes will be redeemed early in full, upon the termination or liquidation of the  Secured Term 
Loan Agreement, for any reason, including but not limited to, the completion of the Loan term, if the 
Loan is not made at all, as per the above, following any Event of Default by the Borrower, or as 
agreed from time to time by the Issuer and Borrower and notified to the Calculation Agent and the 
Sale Agent.  

Indebtedness under the Secured Term Loan Agreement may be subordinated to senior 
indebtedness incurred by the Borrower 

The Borrower may (in the ordinary course of its business or with the prior written consent of the 
Issuer) enter in the future into secured loan agreements with banks and other financial institutions, 
the repayment obligations under such loan agreements being, the "senior indebtedness". The 
Borrower's obligations to repay the Issuer under the Secured Term Loan Agreement may be 
subordinated to the senior indebtedness.  

'Covenant-lite' Loan Agreement  

The Secured Term Loan Agreement does not contain financial covenants which the Borrower is 
required to maintain.  The  Secured Term Loan Agreement does not have "maintenance tests" 
which are reviewed periodically in order to determine whether the Borrower's operating performance 
is satisfactory and which provide lenders with greater control over the quality of their investment by 
requiring the borrower to more strictly preserve its credit quality. The lack of maintenance tests may 
result in a higher risk of loss and may hinder the Issuer's ability to restructure the Loan in order to 
mitigate the Issuer's exposure to loss. 

Insolvency of the Borrower could reduce or eliminate the return to the Issuer on the Secured Term 
Loan Agreement and so may impair payments on the Notes 

There is a significant risk that the Borrower may enter bankruptcy proceedings.  Such proceedings 
may result in, among other things, a substantial reduction in the interest rate and a substantial write 
down of the principal of the Secured Term Loan Agreement. Various laws enacted in the Borrower's 
home jurisdiction for the protection of debtors or creditors could adversely affect the Issuer’s ability 
to recover amounts owed. 

Redemption and Transfer of the Charged Assets 

Realisation or transfer of the Charged Assets may in certain circumstances be deferred in accordance 
with their relevant terms. The period of deferral may be significant. Therefore in certain 
circumstances, including where the Security for the Notes becomes enforceable, there may be a 
significant delay in payments under the Notes and/or it may be impossible to transfer the 
Charged Assets, whether as a means of realising their value or otherwise. 
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Security may be declared invalid 

The Issuer will grant security interests in favour of the Trustee for itself and for the benefit of the 
Noteholders in the Mortgaged Property pursuant to the Trust Deed and the Charging Instrument (as 
defined below). However, if the security interest of the Trustee in the Mortgaged Property was 
determined to be invalid or unperfected, Noteholders would be unsecured creditors and would rank 
on a pari passu basis with other unsecured creditors (if any) of the Issuer. Each of the foregoing 
factors may delay or reduce investors’ return on their Notes and investors may suffer a loss (including 
a total loss) on their investment. 

Not a bank deposit 

Any investment in the Notes does not have the status of a bank deposit in Ireland and is not within 
the scope of the deposit protection scheme operated by the Central Bank of Ireland. The Issuer is not 
regulated by the Central Bank of Ireland by virtue of the issue of the Notes. 

Lack of diversification  

The Issuer may only invest in one asset, being the Secured Term Loan Agreement. To the extent all 
the assets relating to the Notes are represented by one type or class of asset, such asset or class of 
asset may be more susceptible to a single adverse economic or regulatory occurrence, and lead to 
greater fluctuations in the value of Notes than may have been the case when investing in a diversified 
pool of assets. 

Security for the Notes 

The Issuer will grant security interests over the Series Assets pursuant to the Trust Deed and 
Charging Instrument. See "Description in relation to the Security Arrangements in respect of the 
Notes" below. 

Risks Related to the Borrower and its operations 

The performance and realisation of the Secured Term Loan Agreement, and thereby, of the Notes, is 
dependent on the overall performance, operations and financial condition of the Borrower 

NEITHER THE ISSUER, THE TRUSTEE NOR ANY OF THE AGENTS HAVE REVIEWED THE 
OVERALL PERFORMANCE, OPERATIONS AND FINANCIAL CONDITION OF THE BORROWER 
OR ANY OTHER CONDITIONS OF THE BORROWER AT THE TIME OF THE ISSUE DATE AND DO 
NOT GUARANTEE OR MAKE ANY RECOMMENDATIONS OR WARRANTIES, IN ANY FORM, AS 
TO THE SUITABILITY OF ANY INVESTMENT, INCLUDING THROUGH PURCHASE OF THE 
NOTES, THE PERFORMANCE OF WHICH IS DEPENDENT ON THE BORROWER OR ANY OF ITS 
OPERATIONS. 

During the term of the Notes the Borrower’s operating results may fluctuate. 

The Borrower’s operating results may fluctuate due to a number of factors, including the risks 
described in this Series Memorandum.  

Any adverse effect on the Borrower may, through the Secured Term Loan Agreement, affect the 
performance of the Notes and the Issuer’s ability to meet its obligations in respect of the Notes. 

The performance of the Notes is tightly linked to the ability of the Borrower to meet its obligations 
under the Secured Term Loan Agreement. Therefore, any adverse effect on the Borrower’s financial 
results, performance, and / or growth prospects may subsequently, through the Secured Term Loan 
Agreement, adversely affect the performance of the Notes and the ability by the Issuer to meet its 
obligations in respect of the Notes, which will be dependent on the receipt by the Issuer of moneys due 
to it under the Mortgaged Property (Including the Secured Term Loan Agreement). 

Summary of Principal Underlying Investment Risks 
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As with any investment, you could lose all or part of your investment in the Notes, and the Notes' 
performance could trail that of other investments. The Notes are subject to the principal risks noted 
below (either directly or through its investments in the Series Assets), any of which may adversely 
affect the Notes' Net Asset Value, trading price, yield, total return and ability to meet its investment 
objective. 
 
Asset Class Risk: Securities in an underlying portfolio may underperform in comparison to the 
general securities markets or other asset classes. 
 
Concentration Risk: To the extent that the Notes' underlying investments are concentrated in a 
particular issuer, region, country, market, industry or asset class, the Notes may be susceptible to loss 
due to adverse occurrences affecting that issuer, region, country, market, industry or asset class. 
 
Counterparty Risk: The Issuer bears the risk that the counterparty to a contract with a third party may 
default on its obligations or otherwise fail to honor its obligations. If a counterparty defaults on its 
payment obligations the Issuer will lose money and the value of an investment in the Notes may 
decrease. In addition, the Issuer may engage in such investment transactions with a limited number of 
counterparties. 
 
Credit Risk: The financial condition of an issuer of securities may cause it to default or become 
unable to pay interest or principal due or otherwise fail to perform. The Issuer cannot collect interest 
and principal payments on securities if the issuer defaults. While the Issuer attempts to limit credit 
exposure in a manner consistent with its investment objective, the value of an investment in the Notes 
may change quickly and without warning in response to issuer defaults and changes in the credit 
ratings of the Issuer’s portfolio investments. 
  
Currency Exchange Rate Risk: Changes in currency exchange rates and the relative value of non-
U.S. currencies may affect the value of the Issuer’s investment and the value of the Notes. Currency 
exchange rates can be very volatile and can change quickly and unpredictably. As a result, the value 
of an investment in the Notes may change quickly and without warning and you may lose money. 
 
Interest Rate Risk: Interest rate risk is the risk that fixed income securities will decline in value 
because of changes in interest rates and other factors, such as perception of an issuer’s 
creditworthiness. 
 
Investment Risk: As with all investments, an investment in the Notes is subject to investment risk. 
Noteholders could lose money, including the possible loss of the entire principal amount of an 
investment, over short or long periods of time. 
 
Issuer-Specific Risk: Issuer-specific events relating to the underlying issuer of securities, including 
changes in the financial condition of any such issuer, can have a negative impact on the value of the 
Notes. 
 
Liquidity Risk: The Issuer may invest in the Series Assets which may be less liquid than other types 
of investments. The derivatives in which the Issuer invests may not always be liquid. This could have a 
negative effect on the Issuer’s ability to achieve its investment objective and may result in losses to 
holders of the Notes. 
 
Non-Diversification Risk: The Portfolio is considered to be non-diversified, which means that it may 
invest more of its assets in the securities of a single issuer or a smaller number of issuers than if it 
were a diversified Portfolio. To the extent the Issuer invests a significant percentage of its assets in a 
limited number of issuers, the Issuer is subject to the risks of investing in those few issuers, and may 
be more susceptible to a single adverse economic or regulatory occurrence. As a result, changes in 
the market value of a single security could cause greater fluctuations in the value of the Notes than 
would occur in a diversified note. 
 
AS WITH ANY INVESTMENT YOU COULD LOSE ALL OR PART OF YOUR INVESTMENT IN THE 
NOTES AND THE NOTES' PERFORMANCE COULD TRAIL THAT OF OTHER INVESTMENTS. 
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THE CONSIDERATIONS SET OUT ABOVE ARE NOT, AND ARE NOT INTENDED TO BE, A 
COMPREHENSIVE LIST OF ALL CONSIDERATIONS RELEVANT TO A DECISION TO 
PURCHASE OR HOLD ANY NOTES.  THE ATTENTION OF INVESTORS IS ALSO DRAWN TO 
THE SECTIONS HEADED “RISK FACTORS” IN THE PROGRAMME MEMORANDUM. 
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Summary of the Transaction 

The following summary of the transaction does not purport to be complete and is qualified in its 
entirety by the more detailed information contained elsewhere in this Series Memorandum including, 
without limitation, the Conditions of the Notes.  Words and expressions used but not expressly defined 
in this summary of the transaction shall have the meanings given to them in the Conditions. 

Issuer: IA Capital Structures (Ireland) plc, a special purpose company 
incorporated for the sole purpose of carrying out the activities described 
in the Programme Memorandum.  See “Information relating to the 
Issuer” below. 

Programme: The Notes are issued pursuant to the Issuer’s €5,000,000,000 Secured 
Note Programme. 

Arranger: FlexFunds Ltd. 

Calculation Agent: FlexFunds ETP LLC. 

Placing Agent: Both GWM Group, Inc. and GWM LTD. 

Sale Agent: Both GWM Group, Inc. and GWM LTD. 

Issue Agent:  Citibank N.A., London Branch. 

Principal Paying Agent: Citibank N.A., London Branch. 

Trustee: Sanne Fiduciary Services Limited. 

Principal Amount: USD 10,000,000 (subject to the provisions of Further Notes and 
Redemptions below). 

Currency: USD 

Authorised Denomination: USD 1,000 

Issue Price: 100% of the Authorised Denomination. 

Interest: Interest is determined based on the total return of the Portfolio, such 
that an amount in respect of Interest shall be payable in respect of each 
Note on the Interest Payment Date equal to the greater of:  

(a)  Loan Agreement Interest Payment Amount; and 

(b)  Zero.  

Interest payments shall be made on an Interest Payment Date.  

Interest payable to Noteholders may be subject to deduction of the 
Arranger Fee as described in Special Condition (XI). 

Interest Payment Date: Any Business Day determined by the Calculation Agent or the Issuer 
which falls within fifteen (15) Business Days of the Issuer receiving 
Loan Agreement Interest Payment, dividend, distribution or similar 
payment in respect of the Series Assets.  

Issue Date: 9 March 2018 
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Charged Assets: (i) The Series Assets (including the Secured Term Loan Agreement); 
(ii) the Supplemental Panama Security and (iii) the Related Rights.  
See "Information relating to the Charged Assets" below. 

Series Assets: (i) the Secured Term Loan Agreement; (ii) the Panamanian Security 
Documents and (iii) any and all investments, agreements, contracts 
(including Loan Agreements), shareholder and/or partnership interests 
acquired by the Issuer in relation to the Notes and any and all related 
investments, monies, credit balances, assets or related contracts, 
trading positions, any sums standing to the credit of a deposit account 
(if any) or beneficial interests in any assets, to the extent any of the 
foregoing is: 

(i) held, carried and / or maintained by the Issuer, the Trustee and / or 
any of the Agents, in relation to the Notes, or 

(ii) established, agreed or obtained by the Issuer in relation to the 
Notes. 

Fees: In addition to the fees due to the Trustee and any Agents, and any 
other transaction related fees incurred by the Issuer in respect of the 
issuance of the Notes, the Issuer will pay a fee to the Arranger 
calculated as a percentage of the amount outstanding under the 
Secured Term Loan Agreement, which is further described in Special 
Condition (XI) of the Notes. 

All fees are payable prior to any amounts being payable in respect of 
the Notes to any Noteholders.  Any outstanding fees not paid by the 
Borrower may be applied in calculating the value of the Portfolio and 
therefore may result in a reduction in the value of the Notes. 

Scheduled Maturity Date: 11 March 2019 

Extended Maturity Date: The Date to which the term of Notes may be extended under Special 
Condition (XII). 
 

Reports: The Arranger will publish a summary of the NAV Report received from 
the Calculation Agent on Bloomberg and will disseminate the NAV to 
SIX Financial Information USA Inc. and to the Vienna Stock Exchange. 

See Special Condition (V) below. 

Redemption Amount: Unless previously redeemed the Notes will be redeemed by a payment 
in respect of each Note on the Final Maturity Payment Date of an 
amount in USD (the “Redemption Amount”) equal to the greater of: 

(a)   Zero; and 

(b)   Net Proceeds. 

See “Limited recourse” below. 

 The Final Maturity Payment Date may be significantly later than the 
Scheduled Maturity Date or, as applicable, the Extended Maturity Date.  
See “Risk Factors – Payments” above. 

Optional Redemption by 
the Issuer or Arranger: 

The Issuer may, on giving not less than ten (10) Business Days’ prior 
notice to Noteholders, redeem any amount of the Notes by a payment 
to the holders of the Notes that are so redeemed on the Optional 
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Redemption Payment Date of an amount equal to the Early 
Redemption Amount.  

The Arranger may at any time instruct the Issuer to redeem any amount 
of the Notes by a payment to the holders of the Notes that are so 
redeemed on the Optional Redemption Payment Date of an amount 
equal to the Early Redemption Amount. 

Early Redemption: (a) If the Notes become due and repayable in accordance with 
Condition 2(b)(1), the Notes will be redeemed by a payment in 
respect of each Note on the Early Redemption Payment Date of 
an amount in USD equal to the Net Proceeds.  

(b) If the Notes become due and repayable in accordance with 
Condition 2(b)(2), 2(b)(3), 2(b)(4) or Condition 2(c) (as the case 
may be), the Notes will be redeemed at the applicable Early 
Redemption Amount by a payment in respect of each Note on 
the Early Redemption Payment Date of an amount in USD 
equal to the Early Redemption Amount. 

Early Redemption 
Amount: 

Subject to the provisions of Special Condition (IV) below, the Early 
Redemption Amount shall be determined as an amount equal to the Net 
Proceeds. 

Net Proceeds: An amount determined by the Calculation Agent being the pro rata 
share of the Realisable Value in respect of one Note; less the pro rata 
share in respect of one Note of any redemption and settlement costs 
and expenses in the pro rata share in respect of one Note of any fees, 
costs respect of the Charged Assets; less or expenses owing to the 
Trustee and the Agents in connection with the Notes; and less the pro 
rata share in respect of one Note of any fees or amounts payable to the 
Arranger and the Issuer pursuant to the Conditions of the Notes and 
any other outstanding fees costs or expenses described in Special 
Condition (XI) (save to the extent that any such fees have been paid 
separately by the Borrower or an agent of the Borrower as further 
detailed in Special Condition XI below). 

Realisable Value: An amount determined by the Calculation Agent being: (a) the proceeds 
of sale or other means of realisation of the Charged Assets (including 
for the avoidance of doubt any repayments or prepayments of principal 
under the Secured Term Loan Agreement) or any proportion thereof as 
determined by the Calculation Agent; less (b) any costs, expenses, 
taxes and duties incurred in connection with the disposal, liquidation, 
realisation or transfer of the Charged Assets by the Sale Agent or any 
Agent of the Issuer. 

Payment: Payments in respect of redemption of the Notes will be made on the 
Final Maturity Payment Date, the Optional Redemption Payment Date 
or the Early Redemption Payment Date, as the case may be, in 
accordance with the Conditions. 

Limited recourse: Amounts due under the Notes will be payable only to the extent that 
funds are available from the Mortgaged Property (including the Secured 
Term Loan Agreement) and the proceeds thereof.  If the Mortgaged 
Property is insufficient to pay any amounts due in respect of the Notes, 
the Issuer will have no other assets available to meet such 
insufficiency.  In the event that Charged Assets are sold or realised or 
the Security is enforced and after payment of all other claims with a 
senior priority in the relevant order of priority the remaining proceeds of 
such sale, realisation or enforcement are insufficient to pay in full all 
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amounts whatsoever due in respect of the Notes, then the Noteholders' 
claims against the Issuer in respect of the Notes shall be limited to their 
respective shares of such remaining proceeds and, after payment to 
each Noteholder of its respective share of such remaining proceeds, 
the obligations of the Issuer to such Noteholder shall cease to be due 
and shall be extinguished. 

Security: The Security for the Notes will be constituted by the Constituting 
Instrument, a Trust Deed entered into by the execution of the 
Constituting Instrument dated the Issue Date between the Issuer and 
the Trustee, amongst others (the “Trust Deed”) and the Charging 
Instrument as described in the Conditions of the Notes. See 
“Description of the Security Arrangements in respect of the Notes” 
below. 

Priority on Enforcement of 
Security: 

On enforcement of Security in respect of the Notes the Trustee will 
apply the enforcement proceeds in the following order of priority: 

1. payment of the fees, costs, charges, 
expenses (including legal fees), 
liabilities, indemnity payments and all 
other amounts payable to the 
Trustee or incurred by the Trustee or 
by any receiver, custodian or other 
person appointed by it in connection 
with the performance of its duties 
and obligations; 

2. pro rata and pari passu according to 
the respective amounts thereof 
payment of the fees, costs, charges, 
expenses (including legal fees), 
liabilities, indemnity payments and all 
other amounts payable to the 
respective Agents in connection with 
the performance of their respective 
duties and obligations; 

3. payment of any unpaid taxes or other 
governmental duties or charges 
owing by the Issuer; 

4. in meeting the amounts due to 
Noteholders pari passu and rateably; 
and 

5. in payment of the balance (if any) 
owed to the Issuer. 

Events of Default: The Security in respect of the Notes will become enforceable in the 
circumstances described in Condition 4 relating to Events of Default.  
The Events of Default include, without limitation, unremedied defaults 
by the Issuer relating to the payment of amounts due on the Notes and 
the insolvency of the Issuer.  Upon the occurrence of an Event of 
Default the Trustee may at its discretion (or, in certain cases, shall) 
deliver a notice to the Issuer and others declaring the Notes to be 
immediately due and payable and the amount payable in respect of 
each Note as set out in Condition 2(e)(2).  See “Conditions of the 
Notes” below, see also Conditions 4 and 5. 
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Form: The Notes will initially each be represented by beneficial interests in a 
temporary global note (the “Temporary Global Note”) in bearer form.  
Pursuant to the Conditions of the Notes, each Temporary Global Note 
may be exchanged for a permanent global note in bearer form (the 
“Permanent Global Note”).  Except in limited circumstances, bearer 
definitive Notes will not be issued in exchange for beneficial interests in 
the Permanent Global Notes. 

Status: The Notes are limited recourse obligations of the Issuer secured in the 
manner described herein. 

Use of Proceeds: The entire net proceeds from the issue of the Notes will be used by the 
Issuer to purchase the Charged Assets (by making, on or as soon as 
practicable after the Issue Date, a loan to the Borrower). 

Further Notes: Further Notes may be issued which will be consolidated and form a 
single series with the Notes. 

Listing: Application has been made to list the Notes on the Third Market of the 
Vienna Stock Exchange.  Listing is expected to take place on or about 
the Issue Date but no assurance can be given that such application will 
be granted. 

Rating: The Notes will not be rated. 

Business Days: New York, Dublin and London. 

Governing Law: The Notes and all non-contractual obligations and any other matters 
arising from them will be governed by, and construed in accordance 
with, the laws of Ireland.  The courts of Ireland shall have non-exclusive 
jurisdiction in respect of any dispute.  The Supplemental Panama 
Security is governed by the laws of the Republic of Panama and the 
Panamanian Courts may have jurisdiction over any dispute or 
enforcement proceedings relating thereto. 

To the extent that any of the Series Assets acquired by the Issuer may 
require the establishment of further Security governed by other 
jurisdictions, the Issuer shall ensure the constitution of the required 
security interest. Such Security shall be governed by the Law of the 
applicable jurisdiction. 

Placing Agreement: The Issuer has entered into the Placing Agreement with the Placing 
Agent, whereby the Placing Agent agreed to place the Notes with 
investors, subject to the selling restrictions. 

The Issuer, after prior consultation with the Arranger, reserves the right 
to modify the total nominal amount of the Notes to which investors can 
subscribe.   

Risk Factors: The Notes are not principal protected and involve significant risks.  The 
attention of prospective Noteholders is drawn to the section “Risk 
Factors” in the Programme Memorandum and in this Series 
Memorandum, the section “Information relating to the Charged Assets” 
of this Series Memorandum. 
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Conditions of the Notes 

Asincro Panama Guaranteed Financing Program (Series 179) Notes due 2019 

The Noteholders should note that words and expressions not otherwise defined below shall have the 
meanings respectively ascribed to them by Special Condition (I) below.  

The Notes designated as above (the “Notes”) shall have the following terms and conditions which 
shall complete, modify and amend the Master Conditions (March 2014 Edition), which shall apply to 
the Notes as so completed, modified and amended.  References to “Conditions” or “Condition” shall 
mean references to the Conditions of the Notes as modified herein.   

The Issuer intends that any Further Notes which are issued pursuant to Condition 16 as amended by 
Special Condition (VI) (as defined herein) shall (save in respect of the relevant issue date) have the 
same Conditions as, and form a single Series with, the Notes of this Series. 

(i) Issuer: IA Capital Structures (Ireland) plc. 

 (ii) Arranger: FlexFunds Ltd. 

2.  (i) Series Number: 179. 

 (ii) Tranche Number: 1. 

3.  Principal Amount: USD 10,000,000. 

The Principal Amount of the Notes may be 
increased, at the discretion of the Issuer, by the 
issue of Further Notes from time to time (without 
requiring the consent of Noteholders) which 
shall be consolidated and form a single Series 
with the Notes of this Series, subject as 
provided in Special Condition (VI). 

4.  Issue Price: 100% of the Authorised Denomination. 

5.  Authorised Denomination: USD 1,000. 

(i) Issue Date: 9 March 2018. 

 (ii) Interest Commencement 
Date: 

The date on which the Issuer makes the Loan 
pursuant to the Secured Term Loan Agreement.  

7.  Maturity Date: The later of (i) 11 March 2019 (the "Scheduled 
Maturity Date"); (ii) the Extended Maturity Date; 
and (iii) the Final Maturity Payment Date. 

8.  Extended Maturity Date The date to which the term of the Notes may be 
extended under Special Condition (XIII). 
 

9.  Interest Basis: Variable Coupon Amount. 

10.  Status of the Notes:  

 (i) Status of the Notes: Secured and limited recourse obligations of the 
Issuer ranking pari passu without any 
preferences amongst themselves secured as 
set out under Security below and subject to the 
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priority set out under Priority below. 

 (ii) Priority: Counterparty Priority applies. 

11.  Listing: 

 

An application has been made for admission of 
the Notes to the official list of the Third Market 
of the Vienna Stock Exchange.  Such listing is 
expected to take place on or about the Issue 
Date.  However, no assurance is given that 
approval of such application will be granted.   

12.  Fixed Rate Note Provisions: Not applicable. 

13.  Floating Rate Note Provisions: Not applicable. 

14.  Zero Coupon Note provisions: Not applicable. 

15.  Dual Currency Note Provisions: Not applicable. 

16.  Variable Coupon Amount Note 
Provision: 

Applicable.  

 (i) Interest Period As regards the first interest period, the period 
from and including the Issue Date to and 
excluding the first Interest Determination Date 
and as regards all subsequent interest periods 
the period from and including an Interest 
Determination Date to and excluding the next 
Interest Determination Date or to and including 
the Scheduled Maturity Date, Extended Maturity 
Date or Final Maturity Payment Date as 
applicable. 

 (ii) Interest Determination Date: Any Business Day at the discretion of the 
Arranger, or the Issuer following receipt of Loan 
Agreement Interest Payment, dividend, 
distribution or similar payment in respect of the 
Series Assets. 

 (iii) Interest Rate: The Notes shall receive interest in an amount 
equal to the Loan Agreement Interest Payment 
Amounts.  

 (iv) Interest Amounts: The greater of: 

  (a) The pro rata share of the relevant Loan 
Agreement Interest Payment Amount in 
respect of one Note; and  

(b) Zero, 

provided that the Interest Amount may be 
subject to deduction of the Arranger Fee as 
described in Special Condition (XI).  

 (v) Interest Payment Dates: Any Business Day determined by the 
Calculation Agent or the Issuer which falls 
within fifteen (15) Business Days of the Issuer 
receiving a Loan Agreement Interest Payment.  
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 (vi) Business Day Convention: Following Business Day Convention in Dublin, 
London and New York. 

17.  Optional Redemption: Condition 2(f)(2) applies as amended by Special 
Condition (III). 

18.  Redemption Amount: Special Condition (II) applies. 

19.  Early Redemption Amount: Special Condition (IV) applies.  

20.  Redemption Amount on redemption 
for taxation: 

Condition 2(c)(A)(1) shall apply as amended by 
Special Condition (IV). 

21.  Form of Notes: Bearer Notes: 

 (i) The Notes will initially be 
represented by: 

Temporary Global Note. 

 (ii) Applicable TEFRA exemption: D Rules 

 (iii) Temporary Global Note 
exchangeable for Permanent 
Global / Definitive Bearer / 
Registered Notes: 

Condition 10(a) applies. 

 (iv) Permanent Global Note 
exchangeable for Definitive 
Bearer / Registered Notes: 

Permanent Global Note is exchangeable for 
Definitive Notes in the limited circumstances 
specified in the Permanent Global Note. 

 (v) Registered Notes: Not applicable. 

22.  Additional Financial Centre(s) or 
other special provisions relating to 
Payment Dates: 

Not applicable. 

23.  Talons for future Coupons or 
Receipts to be attached to Definitive 
Notes (and dates on which such 
Talons mature): 

No. 

24.  Details relating to Instalment Notes: 
amount of each instalment, date on 
which each payment is to be made: 

Not applicable. 

25.  Redenomination applicable: Not applicable. 

26.  Portfolio Management:  

(i) Portfolio Manager: Not applicable. 

(ii) Portfolio Management 
Agreement: 

Not applicable. 

(iii) Investment Objective: Not applicable.  

(iv) Management Criteria: Not applicable. 

(v) Portfolio: Not applicable. 
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(vii) Series Assets: (i) the Secured Term Loan Agreement; (ii) the 
Panamanian Security Documents and (iii) any 
and all investments, agreements, contracts 
(including Loan Agreements), shareholder and/or 
partnership interests acquired by the Issuer in 
relation to the Notes and any and all related 
investments, monies, credit balances, assets or 
related contracts, trading positions, any sums 
standing to the credit of a deposit account (if 
any) or beneficial interests in any assets, to the 
extent any of the foregoing is: 

(i) held, carried and / or maintained by the Issuer, 
the Trustee and / or any of the Agents, in relation 
to the Notes, or 

(ii) established, agreed or obtained by the Issuer 
in relation to the Notes. 

27.  Security:  

 (i) Charged Assets: The Charged Assets shall be: (i) the Series 
Assets (including the Secured Term Loan 
Agreement); (ii) the Supplemental Panama 
Security and (iii) the Related Rights. 

On the Issue Date, or as soon as practicable 
thereafter, the Issuer shall advance the entire 
proceeds from the issue of the Notes to the 
Borrower pursuant to the Secured Term Loan 
Agreement, as set out in the section 
“Information relating to the Charged Assets” 
below, (such Loan Agreement, together with the 
Related Rights applicable thereto, the “Original 
Charged Assets”).  

If the Issuer issues Further Notes pursuant to 
Condition 16 as amended by Special Condition 
(VI) with the intention that such Further Notes 
be consolidated and form a single Series with 
the Notes issued on the Issue Date (and all 
other Further Notes issued from time to time), 
the Issuer shall, in connection with each such 
issue of Further Notes, invest in the purchase of 
further assets which shall be combined with the 
Series Assets (such further assets, together 
with the Related Rights applicable thereto, 
referred to as the “Further Charged Assets”) 
with the issue proceeds of the relevant Further 
Notes such that the Notes and the Further 
Notes from time to time so issued shall be 
secured collectively on the Original Charged 
Assets and all of the Further Charged Assets.  
All references to “Charged Assets” shall be to 
the Original Charged Assets and the Further 
Charged Assets from time to time so purchased 
by the Issuer. 

Furthermore, the Issuer will grant, in favour of 
the Trustee, as security for itself, and the 
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Secured Parties, a security interest over the 
Issuer’s interest in any Series Assets acquired 
by the Issuer, from time to time. 

 (ii) Charging Instrument: Pursuant to a security assignment entered into 
between the Issuer and the Trustee on the date 
of the Secured Term Loan Agreement the 
Issuer has granted in favour of the Trustee, as 
security for itself, and the Secured Parties, a 
security assignment governed under the laws of 
the Republic of Panama over the Issuer’s 
interest in the Charged Assets (including the 
Secured Term Loan Agreement) (such security, 
the “Supplemental Panama Security” or the 
“Charging Instrument”). 

 (iii) Depository Account: Not applicable. 

 (iv) Charged Agreement: Not applicable. 

 (v) Swap Counterparty: Not applicable. 

28.  Securities Lending Agreement: Not applicable. 

29.  Portfolio Administrator: Not applicable. 

30.  Fees: Special Condition (XI) applies. 

31.  Additional selling restrictions As set out in “Selling Restrictions” below. 

32.  ISIN Code: XS1785120566 

33.  Common Code: 178512056 

34.  Alternative Clearing System: Not applicable. 

35.  Delivery: Free of payment. 

36.  Principal Paying Agent: Citibank N.A., London Branch. 

37.  Sub-Custody: Not applicable. 

38.  Calculation Agent: 

 
 
 
 
 

 

FlexFunds ETP LLC 

The Calculation Agent shall provide the NAV 
Report to the Arranger on each NAV Report 
Date. 

The Arranger will publish a summary of the NAV 
Report received from the Calculation Agent on 
Bloomberg and will disseminate the NAV to SIX 
Financial Information USA Inc. and to the 
Vienna Stock Exchange. 

All determinations made by the Calculation 
Agent hereunder shall, in the absence of 
manifest error, wilful default or bad faith, be final 
and conclusive. Whenever a Calculation Agent 
is required to act or to exercise judgment in any 
way, it will do so in good faith and in a 
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commercially reasonable manner.  Furthermore, 
each party agrees that the Calculation Agent is 
not acting as a fiduciary for or as an advisor to 
such party in respect of its duties as Calculation 
Agent in connection with any determinations 
hereunder. 

39.  Exchange of Permanent Global 
Note: 

The Permanent Global Note will be 
exchangeable, in whole but not in part, for a 
definitive Bearer Note if: 

(i) Euroclear or Clearstream, Luxembourg 
or any other clearing system in which the 
Permanent Global Note is for the time being 
deposited is closed for business for a period of 
14 days (other than by reason of holidays 
statutory or otherwise) or announces an 
intention to permanently cease business or to 
cease to make its book-entry system available 
for settlement of beneficial interests in such 
Permanent Global Note or does in fact do either 
of such things and no alternative clearing 
system, satisfactory to the Trustee and the 
Principal Paying Agent  is available, or 

(ii) the Notes become due and payable in 
accordance with Condition 4 and payment is not 
made on due presentation of the Permanent 
Global Note for payment. 

40.  Governing law: The Notes and all non-contractual obligations 
and any other matters arising from it will be 
governed by, and construed in accordance with, 
the laws of Ireland.  The courts of Ireland shall 
have non-exclusive jurisdiction in respect of any 
dispute.  The Supplemental Panama Security is 
governed by the laws of the Republic of 
Panama and the Panamanian Courts may have 
jurisdiction over any dispute or enforcement 
proceedings relating thereto.  

To the extent that any of the Series Assets 
acquired by the Issuer may require the 
establishment of further Security governed by 
other jurisdictions, the Issuer shall ensure the 
constitution of the required security interest. 
Such Security shall be governed by the Law of 
the applicable jurisdiction. 

Admission to trading, public offer and listing 

Application has been made to list the Notes on the Third Market of the Vienna Stock Exchange. 

The Notes will not be offered to the public in any jurisdiction.   See “Selling Restrictions” below and in 
the Programme Memorandum.  

GWM Group, Inc. and GWM LTD in their capacity as the Placing Agent, will be solely responsible for 
the placing of the Notes with prospective investors. 
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Special Conditions: 

(I) Definitions 

Words set out in italics in these Conditions do not form part of the definitions for the purpose of 
the Constituting Instrument and the documents constituted thereby. In the event of a conflict 
between the Conditions and the Special Conditions, the Special Conditions shall prevail. 

“Additional Mandatory Redemption Event” means, for the purpose of Condition 2(b)(4) (as 
amended), the occurrence of any of the following: 

(i) the Calculation Agent determines that there is a termination or liquidation of the Series 
Assets, for any reason, including but not limited to, the completion of a loan term, 
prepayment of the Loans in full or any event of default by a Borrower under a Loan 
Agreement.  

(ii) the receipt by the Issuer of any partial principal prepayment under the Loan, provided that 
in such case each Note will be redeemed in an aggregate principal amount equal to its 
pro rata proportion of such partial principal prepayment. Notwithstanding Condition 2(b), 
in the case of an Additional Mandatory Redemption Event pursuant to this paragraph, the 
Issuer shall not be required to give notice to the Trustee and the Noteholders that the 
Notes are due and repayable at the amounts specified in Condition 2(e). 

(iii) the Issuer determines that performance of its obligations under the Notes at any time 
become illegal. 

 “Agents” means the Principal Paying Agent, the Issue Agent, the Sale Agent, the Placing 
Agent and the Calculation Agent. 

“Arranger Default” means if any of the follow events occur (in the sole discretion of the 
Issuer) in respect of the Arranger and a Substitute Arranger is not appointed within 90 days of 
such event by the Issuer.  If the Arranger: 

(i) is dissolved (other than pursuant to a consolidation, amalgamation or merger);  

(ii) becomes insolvent or is unable to pay its debts or fails or admits in writing its inability 
generally to pay its debts as they become due;  

(iii) makes a general assignment, arrangement or composition with or for the benefit of its 
creditors;  

(iv) (A) institutes or has instituted against it, by a regulator, supervisor or any similar official 
with primary insolvency, rehabilitative or regulatory jurisdiction over it in the jurisdiction of 
its incorporation or organisation or the jurisdiction of its head or home office, a proceeding 
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy 
or insolvency law or other similar law affecting creditors’ rights, or a petition is presented 
for its winding-up or liquidation by it or such regulator, supervisor or similar official, or (B) 
has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or 
any other relief under any bankruptcy or insolvency law or other similar law affecting 
creditors’ rights, or a petition is presented for its winding-up or liquidation, and such 
proceeding or petition is instituted or presented by a person or entity not described in 
clause (A) above and either (I) results in a judgment of insolvency or bankruptcy or the 
entry of an order for relief or the making of an order for its winding-up or liquidation or (II) 
is not dismissed, discharged, stayed or restrained in each case within 15 days of the 
institution or presentation thereof;  

(v) has a resolution passed for its winding-up, official management or liquidation (other than 
pursuant to a consolidation, amalgamation or merger);  
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(vi) seeks or becomes subject to the appointment of an administrator, provisional liquidator, 
conservator, receiver, trustee, custodian or other similar official for it or for all or 
substantially all its assets;  

(vii) has a secured party take possession of all or substantially all its assets or has a distress, 
execution, attachment, sequestration or other legal process levied, enforced or sued on or 
against all or substantially all its assets and such secured party maintains possession, or 
any such process is not dismissed, discharged, stayed or restrained, in each case within 
15 days thereafter;  

(viii) causes or is subject to any event with respect to it which, under the applicable laws of any 
jurisdiction, has an analogous effect to any of the events specified in clauses (i) to (vii) 
above (inclusive);  

(ix) takes any action in furtherance of, or indicating its consent to, approval of, or 
acquiescence in, any of the foregoing acts; or 

(x) becomes unable to, or fails to within 10 days of receiving notice form the Trustee or the 
Issuer, perform its duties under the Notes. 

“Asincro Loan Memorandum” means the Asincro Loan Memorandum dated 9 March 2018. 

“Borrower” means Asincro Panama Corporation. 

“Business Day” means a day on which banks are generally open for business in New York, 
Dublin and London.  

“Calculation Agent” means FlexFunds ETP LLC and any successor appointed by the Issuer 
(with the prior approval of the Trustee) in accordance with the provisions of the Agency 
Agreement. 

“Charged Assets Default” shall have the meaning given in the Conditions.  

“Collateral Default” means either (i) a compulsory redemption (howsoever described) of the 
Charged Assets; or (ii) a distribution or return of capital and / or assets to holders of the 
Charged Assets following the winding up or liquidation of the Series Assets. 

“Early Redemption Date” means in relation to Conditions 2(b) or 2(c), the date specified in 
the notice given by or on behalf of the Issuer to the Noteholders in accordance with the 
Conditions. 

“Early Redemption Payment Date” means five (5) Business Days following the day that the 
Issuer receives the aggregate Realisable Value pursuant to Special Condition (IV).  The Early 
Redemption Payment Date may be significantly later than the Early Redemption Date.  See 
“Risk Factors – Payments”. 

"Extended Maturity Date" means the date to which the term of the Notes may be extended 
under Special Condition (XII). 

“Final Maturity Payment Date” means, subject as provided in Special Condition (VII), five (5) 
Business Days following the day that the Issuer receives the aggregate Realisable Value 
pursuant to Special Condition (II).  The Final Maturity Payment Date may be significantly later 
than the Scheduled Maturity Date or, as applicable, the Extended Maturity Date.  See “Risk 
Factors – Payments”. 

“Guarantor” means Asincro International Group B.V. 

“Joint and Unlimited Bond” means the joint and several bond dated on the date of the 
Secured Term Loan Agreement executed and delivered by the Guarantor in connection with 
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the Secured Term Loan Agreement (as may be amended, restated, supplemented, varied, 
assigned, novated or otherwise from time to time).  

“Loan” means a loan made by the Issuer to the Borrower, pursuant to the Secured Term Loan 
Agreement. 

“Loan Agreement” means (i) the Secured Term Loan Agreement to be entered into between 
the Borrower and the Issuer on or subsequent to the Issue Date, pursuant to which the Issuer 
shall advance the entire issue proceeds of the Notes to the Borrower; and (ii) any other loan 
agreement entered into or acquired by the Issuer from time to time in respect of the Notes. A 
copy of the Secured Term Loan Agreement is attached in Appendix 1.   

“Loan Agreement Interest Payment” means a payment of interest by the Borrower to the 
Issuer under the Secured Term Loan Agreement.  

“Loan Agreement Interest Payment Amount” means the amount of the relevant Loan 
Agreement Interest Payment net of any costs, expenses, taxes and duties incurred in 
connection with the receipt of such Loan Agreement Interest Payment or other revenue. 

“Loan Arranger Fee” means the arranger fee payable by the Borrower to the Issuer pursuant 
to clause 9 of the Secured Term Loan Agreement. 

“Mandatory Redemption Event” means any of the events described in Conditions 2(b)(1), (2) 
or (3). 

“NAV Report” means a report provided to the Issuer by the Calculation Agent setting out the 
calculation of the Net Asset Value of the Portfolio (net of any fees as described under Special 
Condition (XI) below). 

“NAV Report Date” means the last Business Day of each calendar month. 

“Net Asset Value” means, in respect of the Charged Assets, the value for each component of 
the Series Assets (net of any fees as described under Special Condition (XI) below), as 
provided by the Calculation Agent to the Issuer, as the case may be, on or before the NAV 
Report Date, and “Net Asset Value of the Portfolio” means the aggregate of the Net Asset 
Value of each component (net of any fees as described under Special Condition (XI) below) 
comprised in the Portfolio. 

“Net Proceeds” means an amount determined by the Calculation Agent being the pro rata 
share of the Realisable Value in respect of one Note; less the pro rata share in respect of one 
Note of any redemption and settlement costs and expenses in respect of the Charged Assets; 
less the pro rata share in respect of one Note of any fees, costs or expenses owing to the 
Trustee and the Agents in connection with the Notes; and less the pro rata share in respect of 
one Note of any fees or amounts payable to the Arranger and the Issuer pursuant to the 
Conditions of the Notes and any other outstanding fees costs or expenses described in 
Special Condition (XI) (save to the extent that any such fees have been paid separately by the 
Borrower or an agent of the Borrower as further detailed in Special Condition XI below).  

"Optional Redemption Date" means the requested date for redemption specified in an Issuer 
Optional Redemption Notice given by the Issuer pursuant to Condition 2(f)(2), as amended by 
Special Condition (III) or Arranger Optional Redemption Notice given by the Arranger.  

 “Optional Redemption Payment Date” means five (5) Business Days following a day that 
the Issuer receives the aggregate Realisable Value pursuant to Special Condition (III).  The 
Optional Redemption Payment Date may be significantly later than the Optional Redemption 
Date.  See “Risk Factors – Payments”. 

“Panamanian Security Documents” means each of (i) the Trust entered into between the 
Borrower, Swiss Arifa Trust Company S.A. as trustee and accepted by the Issuer on or about 
the date hereof; (ii) the Private Contract for Assignment of Rights entered into between the 
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Borrower and the Issuer on or about the date hereof; and (iii) the Joint and Unlimited Bond 
executed and delivered by the Guarantor pursuant to the Secured Term Loan Agreement on 
or about the date hereof. Copies of the Panamanian Security Documents are attached in 
Appendix 1.  

 “Placing Agent” means both GWM Group, Inc. and GWM LTD. 

“Portfolio” means the Series Assets.  

“Private Contract for Assignment of Rights” means the assignment of payments owed 
under certain contracts by the Borrower to the Trust as security for the debt obligations 
created pursuant to the Secured Term Loan Agreement (as may be amended, restated, 
supplemented, varied, assigned, novated or otherwise from time to time). 

"Realisable Value" means an amount determined by the Calculation Agent being the pro rata 
share of the proceeds of sale or other means of realisation of the Charged Assets (including 
for the avoidance of doubt any repayments or prepayments of principal under the Loan 
Agreement) or any proportion thereof, as determined by the Calculation Agent, in respect of 
one Note less any costs, expenses, taxes and duties incurred in connection with the disposal 
or transfer of the Charged Assets by the Sale Agent. 

"Related Rights" means all rights of the Issuer derived from or connected to the Series Assets 
including, without limitation, any rights to receive additional shares or other securities, assets 
or rights or any offers in respect thereof (whether by way of bonus issue, option rights, 
exchange, substitution, conversion or otherwise) or to receive monies (whether by way of 
redemption, return of capital, interest, dividend, distribution, income or otherwise) in respect of 
the Series Assets. 

“Sale Agent” means both GWM Group, Inc. and GWM LTD. 

“Secured Term Loan Agreement” means the loan agreement entered into on or about the 
Issue Date between the Issuer as lender and Asincro Panama Corporation as borrower (as 
may be amended, restated, supplemented, varied, assigned, novated, or otherwise from time 
to time). A copy of the Secured Term Loan Agreement is attached in Appendix 1. 

 “Security” means the Supplemental Panama Security and the security constituted by the 
Trust Deed entered into by the execution of the Constituting Instrument dated the Issue Date 
between the Issuer and the Trustee, amongst others. 

"Series Assets" means (i) the Secured Term Loan Agreement; (ii) the Panamanian Security 
Documents and (iii) any and all investments, agreements, contracts (including Loan 
Agreements), shareholder and/or partnership interests acquired by the Issuer in relation to the 
Notes and any and all related investments, monies, credit balances, assets or related 
contracts, trading positions, any sums standing to the credit of a deposit account (if any) or 
beneficial interests in any assets, to the extent any of the foregoing is: 

(i) held, carried and / or maintained by the Issuer, the Trustee and / or any of the 
Agents, in relation to the Notes, or 

(ii) established, agreed or obtained by the Issuer in relation to the Notes. 

See "Information relating to the Charged Assets" below. 

“Supplemental Panama Security” means the security assignment governed by the laws of 
the Republic of Panama dated on the date of the Secured Term Loan Agreement between the 
Issuer and the Trustee pursuant to which the Issuer has granted in favour of the Trustee for 
itself and as trustee for the Secured Parties a security interest over the Charged Assets 
(including the Secured Term Loan Agreement).  
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 “Trust” means the trust agreement governed under the laws of the Republic of Panama 
made between the Borrower, Swiss Arifa Trust Company S.A. as trustee and accepted by the 
Issuer.  

(II) Redemption Amount 

Unless previously redeemed the Notes will be redeemed by a payment in respect of each Note 
on the Final Maturity Payment Date of an amount in USD (the “Redemption Amount”) equal 
to the greater of: 

(a)   Zero; and 

(b)   Net Proceeds. 

No interest or other amount shall accrue or be payable in respect of the Notes in respect of the 
period from and including the Scheduled Maturity Date or, as applicable, the Extended 
Maturity Date, to and including the Final Maturity Payment Date. 

(III) Optional Redemption 

The amount payable in respect of any Notes pursuant to an optional redemption by the Issuer 
or an optional redemption by the Arranger will be an amount in USD determined by the 
Calculation Agent equal to the Early Redemption Amount (the “Optional Redemption 
Amount”). 

Optional Redemption by the Issuer 

Condition 2(f)(2) shall apply to the Notes. 

The Issuer:  

(A) may, on giving not less than ten (10) Business Days’ prior notice to the Trustee and 
the Noteholders (in accordance with Condition 7); 

(B) shall, at any time after receipt of a Notice pursuant to this Special Condition (III) from 
the Arranger, 

(such notice an “Optional Redemption Notice”) redeem any amount of the Notes at their 
Optional Redemption Amount on the Optional Redemption Payment Date.  The provisions of 
Condition 2(f)(2) are hereby amended accordingly. 

Optional Redemption by the Arranger 

The Issuer shall, subject to compliance with all relevant laws, regulations and directives, at the 
option of the Arranger, where the Arranger is the holder of any Note, redeem such Note on the 
Optional Redemption Payment Date. 

To exercise such option the Arranger must deposit the relevant Note with any Paying Agent (in 
the case of Bearer Notes) or the Registrar or any Transfer Agent (in the case of Registered 
Notes) at their respective specified offices, together with a duly completed notice of 
redemption specifying the Optional Redemption Date (“Arranger Optional Redemption 
Notice”) in the form obtainable from any Paying Agent (in the case of Bearer Notes) or from 
the Registrar or any Transfer Agent (in the case of Registered Notes) not more than 30 nor 
less than 2 Business Days prior to the relevant date for redemption and provided that, in the 
case of any Note represented by a Global Note or a Global Registered Certificate registered in 
the name of a nominee for Euroclear or Clearstream, Luxembourg or an Alternative Clearing 
System, the Arranger must deliver such Redemption Notice together with an authority to 
Euroclear or Clearstream, Luxembourg or the relevant Alternative Clearing System (in each 
case, as appropriate) to debit such Arranger’s account accordingly and provided that, in the 
case of any Note represented by a Global Registered Certificate registered in the name of any 
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other person, the Arranger must deliver such Redemption Notice together with an instruction 
to such person to amend its records accordingly. No Note (or authority) so deposited may be 
withdrawn (except as provided in the Constituting Instrument) without the prior written consent 
of the Issuer. 

The Optional Redemption Payment Date may be significantly later than the Optional 
Redemption Date.  See "Risk Factors – Payments". 

(IV) Early Redemption Amount 

(A) The Early Redemption Amount of the Notes (in respect of principal and interest (if 
applicable)) shall be determined in accordance with Condition 2(e)(2) read with this 
Special Condition (IV) as follows: 

(i) In the event the Notes become due and payable pursuant to Condition 2(b)(1), 
the Sale Agent shall, on behalf of the Issuer sell or procure the sale or other 
means of realisation of the Charged Assets in accordance with the Master 
Charged Assets Sale Terms.  The applicable Early Redemption Amount 
payable in respect of each Note pursuant to Condition 2(b)(1) will be the pro 
rata share of the Net Proceeds; or 

(ii) If the Notes become due and repayable in accordance with Conditions 2(b)(2), 
2(b)(3), 2(b)(4) or 2(c),  

then the applicable Early Redemption Amount shall be determined as an amount 
equal to the Redemption Amount had the Early Redemption Date been the Final 
Maturity Payment Date. 

The Early Redemption Amount shall be payable on the Early Redemption Payment 
Date and shall not exceed the Net Proceeds of the Charged Assets.  In the event that 
such Early Redemption Amount is less than the Net Proceeds of the Charged Assets, 
Noteholders shall receive such lesser amount. 

(B) Subject as provided in Special Condition (VII), the Early Redemption Amount will be 
paid on the Early Redemption Payment Date.  No interest or other amount shall 
accrue or be payable in respect of the Notes in respect of the period from and 
including the Early Redemption Date to and including the Early Redemption Payment 
Date. 

(C) The Early Redemption Payment Date may be significantly later than the Early 
Redemption Date, see “Risk Factors – Payments”. 

(D) For the avoidance of doubt, reference in Condition 4 and Condition 2(e) to the Early 
Redemption Amount payable pursuant to an Event of Default shall mean the amount 
payable on redemption of each Note upon its becoming due and payable as provided 
in Condition 4 being the lesser of (i) the outstanding principal amount of such Note and 
(ii) the amount available by applying the portion available to the Noteholders pursuant 
to Condition 3(d) of the Net Proceeds of the enforcement of the Security in accordance 
with Condition 3 pari passu and rateably between the Notes. 

(V) Calculations, determinations and notifications 

Following receipt by the Arranger of the NAV Report from the Calculation Agent on the NAV 
Report Date, the Arranger will publish a summary of the NAV Report on Bloomberg and will 
disseminate the NAV to SIX Financial Information USA Inc. and to the Vienna Stock 
Exchange. 

The NAV Report and the summary thereof will be an estimated valuation of the Loan pursuant 
to the relevant Loan Agreement, together with any other Series Assets, and shall not be 
interpreted as an indication of expected redemption values of the Notes.  The NAV Report and 
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the summary thereof shall take account of any fees, expenses or charges that apply to the 
Notes, and is subject to amendments and / or corrections at any time without giving notice to 
any person. 

Whenever any matter falls to be determined, considered or otherwise decided upon by the 
Calculation Agent or any other person (including where a matter is to be decided by reference 
to the Calculation Agent’s or such other person’s opinion), unless otherwise stated, that matter 
shall be determined, considered or otherwise decided upon by the Calculation Agent or such 
other person, as the case may be, in its sole and absolute discretion.  The Calculation Agent 
has agreed in the Constituting Instrument to comply with its obligations set out in these 
Conditions. 

Each of the Issuer, the Principal Paying Agent and the Trustee shall be entitled to rely on any 
certification, notification, calculation or determination of the Calculation Agent given or copied 
to it as being true and accurate for all purposes and none of them shall be obliged to make any 
investigation or enquiry into any such certification, notification, calculation or determination or 
into the basis on which such certification, notification, calculation or determination was 
prepared, given or made. 

The Calculation Agent is entitled to rely on any certification, notification, calculation, 
determination or announcement made by or on behalf of the Borrower and / or any Loan Agent 
in connection with a Loan Agreement and shall not be obliged to make any investigation or 
enquiry into, and shall incur no liability to any person for relying on, any such certification, 
notification, calculation, determination or announcement reasonably believed by it to be 
genuine and made by or on behalf of the Borrower and / or any Loan Agent. 

(VI) Further Notes 

Pursuant to Condition 16 as amended and supplemented by this Special Condition (VI), the 
Issuer shall be at liberty to issue Further Notes with the express intention that such Further 
Notes be consolidated and form a single series with the Notes (and with any subsequent 
Further Notes so issued) provided that: 

(A) the net proceeds of the issue of such Further Notes shall be used to invest in further 
Series Assets, at the discretion of the Issuer, and such Series Assets shall form part of 
the Portfolio, on or about the same date as the date on which the Further Notes are 
issued (such Series Assets and the Related Rights applicable thereto being the 
Further Charged Assets); 

 (B) each of the Further Notes that the Issuer may issue from time to time, together with 
the Notes, are secured collectively on the Issuer’s right, title and interest in and to the 
Original Charged Assets and each of the Further Charged Assets such that the 
Security for the Notes and any Further Notes shall be the identical and all references 
to “Charged Assets” shall be to the Original Charged Assets and the Further Charged 
Assets from time to time;  

(C) the Conditions of each of the Further Notes are identical to the Conditions of the Notes 
(save in respect of their date of issue); 

(D) each issue of Further Notes will be constituted and secured by a supplement to the 
Constituting Instrument in the form substantially set out in the Constituting Instrument 
(or in such other form as is legally effective to constitute and secure the Further Notes) 
(the “Further Constituting Instrument”) and so that upon the execution by the Issuer 
of the Further Constituting Instrument, all references to the Constituting Instrument 
shall be construed as being to such document as supplemented from time to time; and 

(E) the security interests granted by the Issuer in such Further Constituting Instrument and 
the Charging Instrument are granted to the Trustee for all the Noteholders of the 
consolidated Series on a pari passu basis. 
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(VII) Collateral Default and Arranger Default 

(A) If the Calculation Agent determines in its sole discretion that a Collateral Default or a 
Charged Assets Default has occurred then it shall give notice as soon as practicable 
thereafter to the Issuer, the Trustee, the Principal Paying Agent and the Noteholders 
(in accordance with Condition 7) of the occurrence of such event.  The Issuer shall 
redeem the Notes in full by payment to each Noteholder of a pro rata amount of the 
Net Proceeds of the Charged Assets five (5) Business Days following the day on 
which the Issuer receives the Realisable Value.  

(B) If the Issuer (in its sole discretion) determines that an Arranger Default has occurred 
then it shall give notice as soon as practicable thereafter to the Trustee, the Principal 
Paying Agent and the Noteholders (in accordance with Condition 7) of the occurrence 
of such event. If no Substitute Arranger, as appointed by the Issuer, is available to 
continue the functions of the Arranger, then the Issuer shall redeem the Notes in full 
by payment to each Noteholder of a pro rata amount of the Net Proceeds of the 
Charged Assets five (5) Business Days following the day on which the Issuer receives 
the Realisable Value. 

(VIII) Purchase 

Condition 2(g) shall apply subject as amended by this Special Condition (VIII).  In determining 
what proportion of Charged Assets corresponds to the proportion of Notes to be purchased, 
the Issuer shall be entitled to rely on advice given to it by the Calculation Agent.  The Issuer 
has absolute discretion to designate which Series Assets to select in order to fulfil its 
obligations pursuant to Condition 2(g) as hereby amended. 

(IX) The Trustee 

The Trustee shall not be responsible for, or be obliged to monitor or verify or investigate: 

(A) the performance, operation or calculation of the Portfolio or other element of 
calculation thereof but shall be entitled to rely absolutely on any calculation thereof by 
the Calculation Agent; 

(B) the performance, operations or financial condition of the Portfolio or the terms of the 
Charged Assets or the calculation of amounts payable in respect thereof; 

(C)  the performance by the Issuer of any agreement relating to, or in connection with, the 
Portfolio and shall be entitled to assume that each of them is in compliance with the 
terms thereof unless and until expressly notified to the contrary in writing by the Issuer 
or the Calculation Agent; 

(D) whether or not any Additional Mandatory Redemption Event or other event referred to 
in Special Condition (IV), any Event of Default or any Collateral Default and shall be 
entitled to assume that no such event has occurred unless and until expressly notified 
to the contrary in writing by the Issuer or the Calculation Agent; or 

(E) save to the extent caused by its own negligence or wilful default the Trustee shall not 
be responsible or liable for any failure to sell, realise or redeem the Charged Assets 
and the Mortgaged Property or any delay in doing so nor for any loss suffered or 
incurred by any person as a result of the Net Proceeds, the Realisable Value or any 
other proceeds of sale, realisation or redemption of the Charged Assets or the 
Mortgaged Property being insufficient to discharge any Redemption Amount, Early 
Redemption Amount or Optional Redemption Amount in full. 

(X) Sale Agent 

The Sale Agent shall, on behalf of the Issuer, sell or procure the sale or other means of 
realisation of the Charged Assets and shall be entitled to deduct any costs, expenses, taxes 
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and duties incurred in connection with any disposal, realisation or transfer of such Charged 
Assets. 

In the event of an Early Redemption Event or Mandatory Redemption Event, at the discretion 
of the Issuer and the Arranger, the Sale Agent may enter into agreements with third parties for 
the purpose of liquidation, realisation, disposal or transfer of Charged Assets, and shall be 
entitled to deduct any costs, expenses, taxes, duties and / or interest due and incurred in 
connection with such liquidation, realisation, disposal or transfer.  

The Sale Agent may sell or procure the sale or other means of realisation of the Charged 
Assets in such manner and to and / or involving such person as it thinks fit and shall be 
entitled to sell and procure the sale or other means of realisation of the Charged Assets at 
such price in its sole discretion.  The Sale Agent shall not be responsible or liable for any 
failure to sell or realise the Charged Assets or any delay in doing so nor for any loss suffered 
or incurred by any person as a result of their sale or other means of realisation. 

(XI) Fees  

In addition to the fees due to the Trustee and any Agents, and any other transaction related 
fees incurred by the Issuer in respect of the issuance of the Notes, as determined by the 
Calculation Agent, the Issuer has agreed to pay certain fees to the Arranger. 

The following fees shall be determined by the Calculation Agent as at the date expected to be 
two Business Days immediately prior to the Interest Determination Date: 

(a) The fees payable to the Arranger (the “Arranger Fee”): 

(i) 0.45% per annum of the first USD 50,000,000 of the Net Asset Value 
of the Portfolio and 0.40% of any sum thereafter, as applicable, as at 
the most recent NAV Report Date. The Arranger Fee is subject to a 
minimum payment of EUR 2,000 per month. 

It is intended that payment of the Arranger Fee shall be satisfied by the Issuer using the Loan 
Arranger Fee payable to it by the Borrower pursuant to the Secured Term Loan Agreement. To 
the extent that the Issuer does not receive payment in full of the Loan Arranger Fee under the 
Secured Term Loan Agreement the Arranger Fee shall be deducted from either (i) the Interest 
Payment to Noteholders and therefore will result in a decrease of the Interest Amount or (ii) 
the Net Asset Value of the Portfolio and therefore will result in a decrease of the value of the 
Notes or both (i) and (ii), as the Calculation Agent may decide in its sole discretion.  

The Issuer will incur fees in relation to the issuance of the Notes, which will be deducted from 
the Portfolio when determining the Redemption Amount.  Such fees will include, but shall not 
be limited to: 

(A)  any fees, costs and expenses payable by the Issuer which are directly attributable to 
the Notes, including: 

(aa) costs incurred in connection with the issuance, listing, clearing of the Notes 
and / or the performance of obligations in relation thereto; 

(bb) any commissions, fees, costs and expenses payable by the Issuer pursuant to 
the Constituting Instrument and the Series Documents as defined therein;  

(cc) any fees, costs and expenses of the administrator of the Issuer payable by the 
Issuer or the Arranger in respect of the Notes; and 

(dd) any legal fees and disbursements payable by the Issuer, the Arranger or the 
Trustee to Mason Hayes & Curran or to A&L Goodbody or any other legal 
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advisers to the Issuer, the Arranger or the Trustee in respect of the issuance 
of the Notes; 

(B) a total of USD 1,000 per annum shall be retained by the Issuer (the “Annual Retained 
Amount”) in respect of all Series in issuance. A portion of the Annual Retained Amount 
will be attributed to this Series of Notes in an amount to be determined by the 
Calculation Agent acting in its sole and absolute discretion; and 

(C) in relation to any realisation of the Charged Assets, all commissions, fees, charges 
and expenses (including, without limitation, any stamp duty, documentary or transfer 
or other taxes or duties payable in respect of the sale or other realisation of any such 
Charged Assets) incurred or payable by the Sale Agent in respect of such sale or 
other realisation, as certified by the Sale Agent to the Issuer and the Trustee. 

Any amounts payable under the Notes are based on the performance of the Charged Assets 
net of the fees described above. The fees will be applied in calculating the value of the 
Portfolio and therefore will result in a reduction in value of the Notes.  For the avoidance of 
doubt to the extent that the Issuer receives payment of the Loan Arranger Fee under the 
Secured Term Loan Agreement, payment of the Arranger Fee by the Issuer shall not affect the 
Net Asset Value of the Portfolio or result in a reduction in value of the Notes  

 Estimated fees include a set-up fee of €20,000 (euro). 

(XII) Interest 

The Calculation Agent or the Issuer may, from time to time, on a Business Day determined by 
the Issuer but no later than fifteen (15) calendar days after a Loan Agreement Interest 
Payment, nominate any Business Day as an Interest Payment Date. The Interest 
Determination Date shall be any Business Day at the discretion of the Arranger, the 
Calculation Agent or the Issuer.  On the Interest Determination Date, the Calculation Agent 
shall calculate the amount of Interest owing on the Notes and shall inform the Trustee, Paying 
Agent and Issuer of the amount payable and interest shall be paid in accordance with the 
Conditions and the Agency Agreement. The Interest Amount may be subject to deduction of 
the Arranger Fee as described in Special Condition (XI). 
 

(XIII) Extended Maturity Date 

 
The term of the Notes may be extended for further periods of up to two (2) years, provided 
that, at the request of the Issuer, the Calculation Agent, on behalf of the Issuer, has given a 
notice (the “Extension Notice”) to the Trustee, the Principal Paying Agent and the 
Noteholders three (3) calendar months prior to the Scheduled Maturity Date or the anniversary 
thereof in each subsequent year, if applicable, stating that such extension shall take place in 
respect of the Notes. If no Extension Notice, or no further Extension Notices (if applicable) are 
delivered by the Calculation Agent, the Notes shall be redeemed on the Scheduled Maturity 
Date or on the date stated in the final Extension Notice (such date being the “Extended 
Maturity Date”). 
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Use of proceeds 

The entire net proceeds from the issue of the Notes and any Further Notes, will be invested by the 
Issuer in the Series Assets, being the Original Charged Assets (in the case of the Notes issued on the 
Issue Date and which shall, for the avoidance of doubt, include the Secured Term Loan Agreement) 
and the relevant Further Charged Assets (in the case of any Further Notes) in each case on or as 
soon as practical following the Issue Date or, as applicable, the relevant date of issue in respect of any 
Further Notes. 
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Information relating to the Charged Assets 

General 

The Issuer intends to use the proceeds of the issuance of the Notes to enter into a loan agreement 
between the Issuer and Asincro Panama Corporation (the “Borrower) pursuant to which on the 
Issue Date, or as soon as practicable thereafter, the Issuer shall advance as a loan the entire 
proceeds of the issue of the Notes to the Borrower.  

Pursuant to a Panamanian law governed trust made between the Borrower, Swiss Arifa Trust 
Company S.A. as trustee and accepted by the Issuer (the “Trust”), collection of payments owed 
under certain contracts that were awarded by public bid to the Borrower by the Government of the 
Republic of Panama will be assigned into the Trust as security for the debt obligations created 
pursuant to the Secured Term Loan Agreement (the “Private Contract for Assignment of Rights”).  

Pursuant to a Panamanian law governed joint and several bond, Asincro International Group B.V. 
(the “Guarantor”) has agreed to guarantee payment of the amounts due on the loan (the “Joint and 
Unlimited Bond” and together with the Trust and the Private Contract for Assignment of Rights, the 
“Panamanian Security Documents”). 

The Issuer’s right, title and interest in the Panamanian Security Documents will, pursuant to the 
Supplemental Panama Security, be assigned to the Trustee, as security for the payment obligations 
of the Issuer under the Notes, as more particularly described therein. 

The Issuer has granted security over its rights in the Trust to the Trustee. However, in order to 
enforce such security and realise any proceeds of the Trust for the benefit of the Secured Parties, the 
Trust would need to be amended and this could prove time consuming and costly. Further it would 
require certain steps to be taken by Swiss Arifa Trust Company S.A. and the Borrower, entities with 
which the Trustee has no contractual nexus and over which it exerts no control. This could have a 
materially detrimental impact on (i) the ability of the Trustee to enforce its rights under the Trust and 
(ii) the returns to Noteholders. 

The above is a brief summary of the Panamanian Security Documents only and is not intended to be 
a comprehensive description thereof.  

On the Issue Date, the Original Charged Assets will consist of the interests of the Series Assets, and 
the Related Rights. 

The Series Assets 

For a detailed description of the Series Assets see the SECURED TERM LOAN AGREEMENT and 
the PANAMANIAN SECURITY DOCUMENTS, (copies) of which are appended to this Series 
Memorandum. 

Further Investment 

The Issuer may invest in new loans from time to time from the proceeds of the Notes.   
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Description of the security arrangements in respect of the Notes 

Introduction 

The Notes will be secured, limited recourse obligations of the Issuer.  The purpose of this section is to 
provide further information in respect of these important features of the Notes, which are included in 
the Conditions.  However, the following description is a summary only of certain aspects of the security 
arrangements and is subject in all respects to the terms of the Trust Deed and the Conditions of the 
Notes, of which Noteholders are deemed to have notice and by which they are bound. 

The Issuer will, pursuant to the provisions of the Trust Deed, grant the Security described below to the 
Trustee as continuing security for the payment of all sums due under the Trust Deed and the Notes.  
The Trustee shall hold such Security on behalf of itself, the Agents and the Noteholders. 

Security arrangements 

The Notes will be secured by a charge over the Series Assets. 

Under the Trust Deed, as amended by the terms of the Constituting Instrument, the Issuer, in favour of 
the Trustee for itself and as trustee for the Secured Parties, and as continuing Security, will: 

(A) assign by way of fixed security assignment in favour of the Trustee for itself and as trustee for 
the Secured Parties all of the Issuer’s rights, title, benefit and interest in, to and under the 
Charged Assets; 

(B) charge by way of fixed charge and assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties all of the Issuer’s rights, title, benefit 
and interest in and to all funds and any other assets now or thereafter standing to the credit of 
the account of the Principal Paying Agent in respect of the Notes, the Further Notes and the 
debts represented by such moneys; 

(C) assign by way of fixed security assignment in favour of the Trustee for itself and as trustee for 
the Secured Parties all of the Issuer’s rights, title, benefit and interest in, to and under the 
Agency Agreement and the Placing Agreement and all sums and any other assets derived 
therefrom; and 

(D) charge by way of fixed charge and assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties all of the Issuer's rights with respect to 
(a) the Charged Assets and (b) any moneys and/or assets received in respect of such 
Charged Assets (including for the avoidance of doubt, any assets received by it upon 
conversion of all or any part of the Charged Assets), 

in each case on terms that the Trustee shall hold the proceeds of such Security for itself and on trust 
for itself, and the Secured Parties (and the holders of any Further Notes in accordance with the terms 
of the Trust Deed). 

Charging Instrument 

Pursuant to the Supplemental Panama Security the Issuer has granted a Panama law security 
assignment over the Panamanian Security Documents and the Secured Term Loan Agreement as 
security in favour of the Trustee for itself and as trustee for the Secured Parties. The Supplemental 
Panama Security is the “Charging Instrument”.  

Enforcement of the Mortgaged Property 

The Mortgaged Property may become enforceable if the Notes or any of them have become due and 
repayable (for example, due to acceleration following the occurrence of a Tax Event, Mandatory 
Redemption Event, Additional Mandatory Redemption Event or an Event of Default) and have not 
been repaid. 
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In such circumstances the Trustee may at its discretion, and upon being indemnified, secured and/or 
prefunded to its satisfaction and shall if so requested or directed by the relevant parties (as more fully 
described in Condition 7), realise the Charged Assets.  In realising the Charged Assets the Trustee 
may, but shall not be obliged to, procure the sale of the Charged Assets or may request the 
redemption of the Charged Assets. 

Priority of claims and potential for insufficient security on sale of Charged Assets and / or on 
enforcement 

In the event that any Charged Assets are required to be sold pursuant to the Conditions or the Security 
constituted by the Trust Deed; the Constituting Instrument and the Charging Instrument becomes 
enforceable in accordance with the Conditions, the net sums realised could be insufficient to pay all 
the amounts due to the Noteholders under the Notes.  The sums realised from any such sale of the 
Charged Assets will be subject to deduction of the costs and expenses associated with such sale.  In 
addition, all costs and expenses incurred by the Trustee in enforcing the Security (including any costs 
of a receiver or similar official) and amounts due to the Agents will be deducted from the proceeds of 
such enforcement before such proceeds are paid to the Noteholders.  After taking action to enforce the 
Security as provided in the Conditions, the Trustee shall not be entitled to take any further steps 
against the Issuer to recover any sum still unpaid and no debt shall be owed by the Issuer in respect of 
such sum.  In particular, no Agent or Noteholder may petition or take any other step for the winding-up 
of the Issuer nor shall any of them have any claim in respect of any sum over or in respect of any 
assets of the Issuer which are security for any other liability of the Issuer. 

Limited recourse provisions 

The Trustee, the Agents and the Noteholders (in each case to the extent that their claims are secured) 
shall have recourse only to the Mortgaged Property.  If, the Trustee having realised the Mortgaged 
Property, the proceeds thereof are insufficient for the Issuer to make all payments then due to all such 
parties, the obligations of the Issuer will be limited to such proceeds of realisation of the Mortgaged 
Property and no other assets of the Issuer will be available to meet such shortfall; the Trustee, the 
Agents, the Noteholders or anyone acting on behalf of any of them shall not be entitled to take any 
further steps against the Issuer to recover any further sum and no debt shall be owed to any such 
persons by the Issuer.  The Trustee (including any costs of a receiver or similar official) and the Agents 
shall rank prior to the Noteholders in the application of all moneys received in connection with the 
realisation or enforcement of the Security.  In particular, none of the Trustee and the Agents or any 
holder of the Notes may petition or take any other step for the winding-up of the Issuer, and none of 
them shall have any claim in respect of any sum arising in respect of the Mortgaged Property for any 
other Series. 
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Information relating to the Arranger 

FlexFunds Ltd. is the Arranger in respect of the Notes, and as such is responsible for certain 
management and administrative functions in relation to the Notes. 

FlexFunds Ltd. is an exempted company incorporated in the Cayman Islands with limited liability. The 
company administers the Note program with all participants and prepares the notes for issuance and 
calculation of NAV. 
 
FlexFunds Ltd. has a presence in the Cayman Islands. 

The holder of the Notes will have claims against the Issuer only, and shall not have any rights directly 
against the Arranger or any Agent of the Issuer. 

Fees 

The fees payable to FlexFunds Ltd. as the Arranger are described in Special Condition (XI) of the 
Notes. 
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Information relating to the Calculation Agent 

FlexFunds ETP LLC has been appointed as Calculation Agent, and as such is responsible for certain 
administrative functions, not otherwise carried out by the Arranger, in relation to the Notes. 

FlexFunds ETP LLC is a Miami based investment services company, coordinating the relations and 
activities between the Programme participants and prospective and existing Portfolio Managers and 
managers of Series Charged Assets. FlexFunds ETP LLC has a presence in Miami.  

As Calculation Agent, FlexFunds ETP LLC is responsible for determining the Interest Payment Date 
and any Extended Maturity Date in addition to calculating interest payment on the Notes.  

The Calculation Agent may at any time resign and the Issuer may at any time terminate its 
appointment, subject to giving 60 days’ prior written notice.  In such case the Issuer would, with the 
prior written consent of the Trustee, appoint a successor. 

The holder of the Notes will have claims against the Issuer only, and shall not have any rights directly 
against the Calculation Agent or any Agent of the Issuer. 
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Information relating to the Sale Agent and Placing Agent 

GWM Group, Inc. and GWM LTD have been appointed as Sales Agent and Placing Agent, and as 
such are responsible for certain management and administrative functions in relation to the Notes. 

GWM Group, Inc. is a full service broker dealer based in Greenwich, and a member of the Financial 
Industry Regulatory Authority and the Securities Investor Protection Corporation.  Its clients’ accounts 
are introduced on a fully disclosed basis to Interactive Brokers, LLC.  

GWM Group, Inc. offers execution services to clients ranging from retail clients to institutional 
investment firms, and services ranging from wealth management services to custody and clearing 
services.  The company also offers investment solutions, such as fee-based programs, retirement 
products and programs, asset management accounts, margin borrowing, mutual fund solutions, and 
wealth management.   

GWM Group, Inc. has a presence in Connecticut. 

GWM LTD was incorporated in Bermuda in December 2014 and is licensed to conduct investment 
business by the Bermuda Monetary Authority. 

The Bermuda Monetary Authority granted approval to GWM LTD for a license under section 16 of the 
Investment Business Act 2003.  

As Placing Agent, GWM Group, Inc. and GWM LTD have agreed to comply with all duties and 
responsibilities set out in the Conditions of the Notes, and to strictly adhere to the Selling Restrictions. 

As Sales Agent, GWM Group, Inc. and GWM LTD are responsible to the Issuer for taking any steps in 
order to realise the Charged Assets as required for the purposes of the Notes. 

The holder of the Notes will have claims against the Issuer only, and shall not have any rights directly 
against the Arranger or any Agent of the Issuer. 
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Information relating to the Issuer 

General 

The Issuer was incorporated in Ireland as a public limited liability company on 29 August 2011, with 
registration number 502865 under the name IA Capital Structures (Ireland) plc, under the Companies 
Acts 1963 – 2013. 

The registered office of the Issuer is at 4
th
 Floor, 76 Lower Baggot Street, Dublin 2, Ireland.  The 

telephone number of the Issuer is +353 (0) 1 906 2200.  The authorised share capital of the Issuer is 
EUR 100,000,000 divided into 100,000,000 Ordinary Shares of EUR 1 each (“Shares”).  The Issuer 
has issued 38,100 Shares all of which are fully paid. The issued Shares are held by a Jersey-
incorporated company, Sanne Trustee Services Limited (the “Share Trustee”), on trust for charitable 
purposes.  The Share Trustee has, inter alia, undertaken not to exercise its voting rights to wind up the 
Issuer unless and until it has received written confirmation from the Directors of the Issuer that the 
Issuer does not intend to carry on further business. 

The Issuer has been established as a special purpose vehicle.  The principal activities of the Issuer 
are the issuance of financial instruments, the acquisition of financial assets and the entering into of 
other legally binding arrangements. 

The Issuer is not, and will not be, regulated by the Central Bank of Ireland (the “Central Bank”) by 
virtue of the issue of the Notes. Any investment in the Notes does not have the status of a bank 
deposit and is not subject to the deposit protection scheme operated by the Central Bank. 

The Issuer has not underwritten and will not underwrite the issue of, place, offer, or otherwise act in 
respect of the Notes, otherwise than in conformity with the provisions of all laws applicable in the 
jurisdiction in which the Notes are offered. 

Directors and company secretary 

The Directors of the Issuer are as follows: 

� Conor Blake 

� Louise McMorrow 

� Adrian Bailie 

The Company Secretary is Sanne Capital Markets Ireland Limited.  

Sanne Capital Markets Ireland Limited is the administrator of the Issuer.  Its duties include the 
provision of certain administrative, accounting and related services.  The appointment of the 
administrator may be terminated forthwith if the administrator commits any material breach of the 
corporate service agreement between the Issuer and the administrator, or if the administrator is unable 
to pay its debts as they fall due or if the administrator becomes subject to insolvency or other related 
proceedings.  The administrator may retire upon 90 days’ written notice subject to the appointment of 
an alternative administrator on similar terms to the existing administrator.  The business address of the 
administrator is 4

th
 Floor, 76 Lower Baggot Street, Dublin 2, Ireland. 

The auditors of the Issuer are PricewaterhouseCoopers who are chartered accountants qualified to 
practice in Ireland.  

Financial statements 

The Issuer has published financial statements for up to 30 June 2016.   



Final Form 
  

43 

 

Authorisation 

The issue of the Notes was authorised by a resolution of the board of directors of the Issuer passed 
prior to 9 March 2018. 

 

Litigation 

There are no legal, governmental or arbitration proceedings (including any such proceedings which 
are pending or threatened of which the Issuer is aware) which may have or have had a significant 
effect on the Issuer’s financial position. 
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Selling restrictions 

In addition to the Selling Restrictions set out in the Programme Memorandum the restrictions set out 
below shall apply. 

The Issuer has not underwritten and will not underwrite the issue of, place, offer, or otherwise act in 
respect of the Notes, otherwise than in conformity with the provisions of all laws applicable in the 
jurisdiction in which the Notes are offered. 

The Notes have not been and will not be registered under the U.S Securities Act of 1933, as amended, 
and may not be directly or indirectly offered or sold in the United States or to or for the benefit of any 
U.S person (as defined in Regulation S) unless the securities are registered under the Securities Act of 
1933, or an exemption from the registration requirements of the Securities Act of 1933 is available. 

Where: 

“U.S person” means a “US person”, as the term is defined in Regulation S under the Securities Act of 
1933 (as amended from time to time) and more particularly are references to: (i) any natural person 
that resides  in the U.S; (ii) any entity organised or incorporated under the laws of the U.S; (iii) any 
entity organised or incorporated outside the U.S that was formed by a U.S. person principally for the 
purpose of investing in securities not registered under the Securities Act of 1933, unless it is organised 
or incorporated, and owned, by accredited investors (as defined in Section 501 of Regulation D 
promulgated under the Securities Act of 1933) who are not natural persons, estates or trusts; (iv) any 
estate of which any executor or administrator is a US person ; (v) any trust of which any trustee is a 
U.S person; (vi) any agency or branch of a foreign entity located in the U.S; or (vii) any non-
discretionary account or similar account (other than an estate or trust) held by a dealer or other 
fiduciary for the benefit or account of a U.S. person; and (viii) any discretionary account or similar 
account (other than an estate or trust) held by a dealer or other fiduciary organised, incorporated, or 
resident in the U.S..  For the purposes hereof, the term “U.S person” shall not include any 
discretionary or non-discretionary account (other than an estate or trust) held for the benefit or account 
of a non-U.S person by a dealer or other professional fiduciary organised or incorporated in the US.  
The term “U.S person” includes entities that are subject to the U.S Employee Retirement Income 
Securities Act of 1974, as amended, or other tax-exempt investors or entities in which substantially all 
of the ownership is held by U.S persons. 

In relation to each Member State of the European Economic Area which has implemented the 
Prospectus Directive (each, a “Relevant Member State”), an offer of Notes to the public has not and 
may not be made in that Relevant Member State.  

No action has been taken in any jurisdiction that would permit a public offering of any of the Notes, or 
possession or distribution of the Programme Memorandum, this Series Memorandum or any part 
thereof or any other offering material, in any country or jurisdiction where action for that purpose is 
required.  

NO OFFER, SALE OR DELIVERY OF THE NOTES, OR DISTRIBUTION OR PUBLICATION OF ANY 
OFFERING MATERIAL RELATING TO THE NOTES, MAY BE MADE IN OR FROM ANY 
JURISDICTION EXCEPT IN CIRCUMSTANCES WHICH WILL RESULT IN COMPLIANCE WITH ANY 
APPLICABLE LAWS AND REGULATIONS.  ANY OFFER OR SALE OF THE NOTES SHALL 
COMPLY WITH THE SELLING RESTRICTIONS AS SET OUT IN THE ISSUER’S OFFERING 
DOCUMENTS AND ALL APPLICABLE LAWS AND REGULATIONS. 
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General information 

For so long as the Notes remain outstanding, the following documents will be available in physical 
form from the date hereof during usual business hours on any weekday (Saturdays, Sundays and 
public holidays excepted) for inspection at the registered office of the Issuer and the specified office of 
the Principal Paying Agent in London:  

(a) the Master Documents which are incorporated by reference by the Constituting 
Instrument so as to constitute the Trust Deed, Agency Agreement, Placing Agreement, 
and the Charged Assets Sale Agreement  with respect to the Notes (to the extent not 
otherwise amended, modified and / or supplemented by the Constituting Instrument);  

(b) any deed or agreement supplemental to the Master Documents;  

(c) the Programme Memorandum;  

(d) the Certificate of Incorporation and the Memorandum and Articles of Association of the 
Issuer;  

(e) the Constituting Instrument; 

(f) the Secured Term Loan Agreement; 

(g) the Asincro Loan Memorandum; and 

(h) the Charging Instrument. 
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ANNEX 1 – Secured Term Loan Agreement and the Panamanian Security Documents 
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Fechado ____de marzo de 2018 
 
 
 
 
 

Convenio de Préstamo a Plazo con garantía 
solidaria 

 
 
 
 

IA Capital Structures (Ireland) PLC 
 
y 
 
 
 

ASINCRO PANAMA CORPORATION 
ASINCRO GROUP INTERNATIONAL BV 

 
 
 
 
 

CONVENIO DE PRÉSTAMO A PLAZO 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Date ___ of March 2018 
 
 
 
 
 

Secured Term Loan Agreement with joint 
guarantee 

 
 
 
 

IA Capital Structures Ireland PLC 
 

And 
 
 
 

ASINCRO PANAMA CORPORATION 
ASINCRO GROUP INTERNATIONAL BV 

 
 
 
 
 

SECURED TERM LOAN AGREEMENT 
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ESTE CONVENIO es hecho en la Ciudad de 
Panamá, el día ____ de MARZO de 2018. 
 
 
PARTES:  
 IA Capital Structures (Ireland) Plc, 

una compañía pública irlandesa cuya 
oficina registrada está en 22 Clanwilliam 
Square, Grand Canal Quay, Dublin 2, 
Irlanda (el Prestamista); y 

 
 ASINCRO PANAMA CORPORATION, 

sociedad anónima panameña 
debidamente inscrita al Folio Real 
155587102, de la Sección Mercantil del 
Registro Público de Panamá, con 
domicilio en Costa del Este, Avenida La 
Rotonda, P.H. FINANCIAL PARK, Piso 
22, Corregimiento de Parque Levefre, 
Ciudad de Panamá (el Prestatario); y  

 
ASINCRO GROUP 
INTERNATIONAL BV, sociedad privada 
de responsabilidad limitada, inscrita en 

el 
Registro Comercial de la Cámara de 
Comercio e Industria de Curazao bajo el 
número 129698 (el Fiador Solidario)  
 
(cada uno del Prestamista y el 
Prestatario siendo una parte y juntos el 
Prestamista y el Prestatario son las 
partes) 

 
DECLARACIONES: 
 
A El Prestamista ha acordado 

proporcionar al Prestamista un 
préstamo a plazo de hasta DIEZ 
MILLONES DE DÓLARES 
AMERICANOS con 00/100 (USD 
10,000,000.00), moneda en curso 
legal de los Estados Unidos de 
América, sujeto a los términos y 
condiciones de este Convenio. 

 
B Este Convenio está siendo celebrado en 

relación con la emisión por parte del 
Prestamista de los Bonos (según se 
define más adelante). 

 
LAS PARTES ACUERDAN: 
 

1 Definiciones e interpretación 
 

1.1. EN ESTE ACUERDO, A MENOS 
QUE SE PROPORCIONE DE 
OTRO MODO: 
 

THIS AGREEMENT is made on Panama City  
the ____of MARCH 2018. 
 
 
PARTIES:  
IA Capital Structures (Ireland) Plc, an Irish 
public limited company whose registered office 
is at Fourth Floor, 76 Lower Baggot Street, 
Dublin 2, Ireland (the Lender); 
 
ASINCRO PANAMA CORPORATION, 
Panamanian corporation, duly registered at Folio 
155587102 of the Mercantile Section of the 
Public Registry of Panama, with domicile at 
Costa del Este, La Rotonda Avenue, 
FINANCIAL PARK, Floor # 22, Municipality of 
Parque Lefevre, Panama City (the Borrower); 
and  
 
ASINCRO GROUP INTERNATIONAL BV, 
private limited liability Company, registered at 

the 
Commercial Registry of the Industrial and 
Commercial Chamber of Curacao under the 
number 129698 (the Joint Guarantor). 
 
(each of the Lender, the Borrower and the Joint 
Guarantor being a party and together the 
Lender the Borrower and the Joint Guarantor 
are the parties)  
 
 
RECITALS:  
 
A. The Lender has agreed to provide to the 

Borrower a secured term loan of up to 
TEN MILLION AMERICAN DOLLARS 
with 00/100 (USD 10,000,000.00) subject 
to the terms and conditions of this 
Agreement.  

 
B. This Agreement is being entered into in 

connection with the issue by the Lender of 
the Notes (as defined below).  

  
 THE PARTIES AGREE: 
  
 1. Definitions and interpretations  
  
 1.1 In this Agreement, unless 
otherwise provided:  
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Día Hábil: significa un día que no sea sábado, 
domingo y feriados públicos cuando los bancos 
están generalmente abiertos para negocios en 
PANAMÁ.  
 
Caso de Incumplimiento: significa cualquier 
uno de los casos especificados en la cláusula 
12; 
 
Fiduciaria: SWISS ARIFA TRUST COMPANY  
S.A., Sociedad anónima panameña 
debidamente inscrita al Folio Real 572547, de la 
sección Mercantil del Registro Público de 
Panamá, con domicilio en SANTA MARIA 
BUSINESS DISTRICT, P.H. ARIFA, Piso 10, 
Ciudad y República de Panamá.  
 
Fianza Solidaria: Significa la fianza solidaria e 
ilimitada incluida en el Anexo 1. 
 
Bonos Adicionales: significan los bonos 
emitidos por El Prestamista después de _____ 
de marzo de 2018 los cuales son 
completamente fungibles con los Bonos 
Originales;  
 
Fiador solidario: ASINCRO GROUP 
INTERNATIONAL BV, sociedad privada de 
responsabilidad limitada, inscrita en el Registro 
Comercial de la Cámara de Comercio e 
Industria de Curazao bajo el número 129698. 
 
Préstamo: significa el monto total del capital por 
el tiempo adelantado y pendiente cantidad en 
virtud de este Acuerdo;   
 
Bonos: significan los Bonos Originales y Bonos 
Adicionales;  
 
Valor Neto de Activos del Portafolio: tiene el 
significado dado a dichos términos en los 
términos y condiciones de los Bonos. 
 
Bonos Originales: significan todos los Asincro 
Panama Guaranteed Financing Program (Series 
179) Notes con vencimiento en 2019 emitidos 
por El Prestamista, el ____ de marzo de 2018.  
  
Contrato Privado de Cesión de Derechos: 
Significa el contrato privado de cesión de 
derechos fechado ___ de marzo de 2018 
celebrado entre el Prestamista y El Prestatario. 
(ver Anexo 2) 

Business day: means a day other than 
Saturday, Sunday and public holidays when 
banks are generally open for business in 
Panama.  
 
Event of Default: means any one of the events 
specified in clause 12;  
 
Fiduciary: SWISS ARIFA TRUST COMPANY, 
S.A., Panamanian corporation duly registered at 
Folio number 572547 of the Mercantile Section 
of the Public Registry of Panama, with domicile 
at SANTA MARIA BUSINESS DISTRICT, 
ARIFA Tower, 10th floor, Panama City, Panama.  
 
Joint and Unlimited Bond: the joint and 
unlimited bond appended hereto as annex 1 
 
Further Notes: means notes issued by the 
Lender subsequent to ___ of March 2018 which 
are fully fungible with the Original Notes;  
 
Joint Guarantor: ASINCRO GROUP 
INTERNATIONAL BV, private limited liability 
Company, registered at the Commercial 
Registry of the Industrial and Commercial 
Chamber of Curacao under the number 129698. 
 
Loan: means the aggregate principal amount for 
the time being advanced and outstanding under 
this Agreement;  
 
Notes: means the Original Notes and the 
Further Notes;  
 
Net Asset Value of the Portfolio: has the 
meaning given to such term in the terms and 
conditions of the Notes; 
 
Original Notes: means all the Asincro Panama 
Guaranteed Financing Program (Series 179) 
Notes due 2019 issued by the Lender on ____ 
March 2018; 
 
Private contract of assignment of rights: 
means the private contract for assignment of 
rights dated ___ of March 2018 entered into 
between the Lender and the Borrower (included 
as Annex 2);  
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Fideicomiso: Acto jurídico en virtud del cual 
ciertos derechos económicos y pagos de 
contratos de infraestructura vigentes que el 
Prestatario tenga con el Gobierno de la 
República de Panamá serán designados como 
propiedad de dicho Fideicomiso y manejado por 
la Fiduciaria en beneficio de El Prestamista 
como el beneficiario del Fideicomiso  

Trust: Legal Act pursuant to which certain 
economic rights and valid infrastructure contract 
payments that the Borrower has with the 
Government of the Republic of Panama will be 
designated as property of said Trust and held by 
the Fiduciary for the benefit of The Lender as 
beneficiary of the Trust.  
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1.2 A menos que el contexto de otra manera lo 
requiera: 

 
 1.2.1 cada género incluye los otros; 
 1.2.2 el singular y el plural cada uno incluye 

el otro; 
 1.2.3 referencias a cláusulas, planes o 

apéndices son a las cláusulas o planes de y 
apéndices a este Convenio; de existir  

 1.2.4 referencias a este Convenio incluyen 
cualquier anexo, según sea modificado 

 1.2.5 referencias a las personas incluyen 
individuos, entidades no constituidas, 
entidades gubernamentales, compañías y 
corporaciones. 

 1.2.6. Incluyendo significa incluyendo sin 
limitación y palabras generales no están 
limitadas por ejemplos; y 

 1.2.7. encabezados de las cláusulas no 
afectan su interpretación.  

 
1.3 Escritura incluye manuscrito, facsímiles y 

correos electrónicos. 
 
2. Condiciones precedentes 
 
2.1 La obligación del Prestamista para hacer 

que el Préstamo (o cualquier parte del 
mismo) esté disponible, es condicional a la 
recepción por el Prestamista de los 
documentos y evidencia descrita en los 
anexos, en forma y fondo satisfactorios al 
Prestamista. 

2.2 La obligación del Prestamista de hacer que 
el Préstamo (o cualquier parte del mismo) 
sea o esté disponible, está sujeta a las 
condiciones adicionales del día efectivo en 
el cual el Prestamista debe adelantar 
fondos al Prestatario: 

 2.2.1 las declaraciones y garantías 
expuestas en la cláusula 10 a ser hecha o 
repetida en aquellas fechas son verdaderas 
y continuarán siendo verdaderas 
inmediatamente después de hacer el retiro. 
2.2.2 ningún Caso de Incumplimiento ha 
ocurrido, es permanente, o pudiese resultar 
de hacer el retiro; y  

 2.2.3 suficientes fondos están disponibles 
de la emisión de los Bonos para hacer tal 
adelanto. 

2.3 Cualesquiera de las condiciones referidas 
en las cláusulas 2.1 y 2.2 podrán ser 
dispensadas por el Prestamista, en la 
totalidad o en parte, sin perjuicio del 
derecho del Prestamista a requerir el 
cumplimiento posterior de tales 
condiciones. 

 

1.2 Unless the context otherwise requires:  
 

• 1.2.1 each gender includes the others;  
• 1.2.2 the singular and the plural each 

includes the other;  
• 1.2.3 references to clauses, schedules or 

appendices are to clauses or schedules of 
and appendices to this Agreement;  

• 1.2.4 references to this Agreement include 
its Schedule, as amended;  

• 1.2.5 references to persons include 
individuals, unincorporated bodies, 
government entities, companies and 
corporations;  

• 1.2.6 including means including without 
limitation and general words are not limited 
by example; and  

• 1.2.7 clause headings do not affect their 
interpretation.  

1.3 Writing includes manuscript, facsimiles and 
e-mails.  
 
2. Conditions Precedent  
 
2.1 The Lender's obligation to make the Loan (or 
any part of it) available is conditional on receipt 
by the Lender of the documents and evidence 
described in the annexes in a form and 
substance satisfactory to the Lender.  
2.2 The Lender's obligation to make the Loan (or 
any part of it) available is subject to the further 
conditions that on the actual day on which the 
Lender is to advance funds to the Borrower:  
2.2.1 the representations and warranties set out 
in clause 10 to be made or repeated on those 
dates are true and will continue to be true 
immediately after making the drawing;  
2.2.2 no Event of Default has occurred, is 
continuing or would result from making the 
drawing; and  
2.2.3 sufficient funds are available from the 
proceeds of issue of the Notes to make such 
advance.  
2.3 Any of the conditions precedent referred to 
in clauses 2.1 and 2.2 may be waived by the 
Lender, in whole or in part, without prejudicing 
the right of the Lender to require subsequent 
fulfilment of such conditions.  
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3. EL PRÉSTAMO  

 
3.1 El Prestamista prestará al Prestatario un 

Préstamo de hasta DIEZ MILLONES 
DE DÓLARES AMERICANOS (USD 
10,000,000.00) sujeto a los términos y 
condiciones de este Convenio. 

 
 
4.  PROPÓSITO 
4.1 El Prestatario desea usar el Préstamo 

para capital de trabajo asociado a obras 
de infraestructura que han sido o serán 
contratadas con el Gobierno de la 
República de Panamá. Sin embargo, El 
Prestatario podrá usar el Préstamo para 
otros propósitos.  

 
4.2 El Prestamista no está obligado a 

verificar o comprobar el uso de 
cualquier monto del Préstamo por el 
Prestatario. 

 
5 RETIROS 
 
5.1 Sujeto a la cláusula 2, el Prestamista 

adelantará la parte del Préstamo 
disponible a partir de los ingresos netos 
por la emisión de los Bonos (Ingresos 
de los Bonos) dentro de cinco (5) días 
hábiles posteriores a la recepción de los 
Ingresos de los Bonos.  

 
6. INTERÉS  
 
6.1 El Prestatario pagará interés sobre el 

Préstamo a la tasa de nueve por 
ciento (9%) anual, el cual será 
pagadero de manera semestral, 
contado después que El Prestatario 
reciba los fondos (cada una de las 
fechas de pago de interés será una 
Fecha de Pago de Interés).  

 
 Esta tasa de interés no podrá disminuir 

o aumentar, salvo acuerdo escrito entre 
Las Partes. 

 
6.2 Si el Prestamista dejara de pagar 

cualesquiera montos vencidos bajo este 
Convenio en la fecha de vencimiento 
para tal pago, tendrá un interés 
adicional por mora de TRES POR 
CIENTO (3 %) anual, el cual se 
acumulará sobre el monto no pagado. 

 
6.3 Cualquier interés, comisión o derecho 

se calculará de acuerdo al número real 
de días transcurridos y un año de 360 
días. 

 

 
3. THE LOAN 
 
3.1 The Lender will lend to the Borrower a Loan 

of up to TEN MILLION US DOLLARS 
(USD 10,000,000.00), subject to the terms 
and conditions of this Agreement. 

 
 
 
4. PURPOSE 
4.1 The Borrower intends to use the Loan for 

working capital associated with 
infrastructure projects that have been or will 
be contracted by the Government of the 
Republic of Panama. However, The 
Borrower may use the Loan for other 
purposes.  

 
4.2 The Lender is not obliged to check or verify 

the use of any amount of the Loan by the 
Borrower.  

 
 

5. DRAWINGS 
 
5.1 Subject to clause 2, the Lender shall 

advance such part of the Loan as is 
available to it from the net proceeds of 
issue of the Notes (Notes Proceeds) within 
five (5) Business Days of receipt of the 
Note Proceeds.  

 
 
6. INTEREST  
 
6.1 The Borrower will pay interest on the Loan at 

the rate of nine percent (9%) per annum 
which will accrue daily and be payable 
biannually on and from the date on which 
the Borrower receives the first advance of 
the Loan. Each such date on which interest 
is paid shall be an “Interest Payment Date”.  

 
  

This interest rate shall not decrease or 
increase, in the absence of any written 
agreement between The Parties.  

 
 
6.2 If the Borrower fails to pay any amounts due 

under this Agreement on the due date for 
such payment, an additional interest of 
three per cent (3%) per annum will accrue 
on the unpaid amount.  

 
 
6.3 Any interest, commission or fee shall be 

calculated according to the actual number 
of days elapsed and a year of 360 days. 
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7. Reembolso 
 
7.1 El Prestatario reembolsará el Préstamo, 
junto con cualquier interés acumulado, pero no 
pagado y la Comisión de Colocación del 
Préstamo, el _____ de marzo de 2019 (Fecha 
de Vencimiento Inicial), provisto, sin embargo, 
que el Prestatario notifique por escrito al El 
Prestamista con al menos NOVENTA (90) días 
calendario previo a la Fecha de Vencimiento 
Inicial, extender el vencimiento del Préstamo por 
un (1) año (La Primera Fecha de Vencimiento 
Extendida).  
 
Posterior a dicha extensión inicial, El Prestatario 
podrá extender el vencimiento del Préstamo por 
un (1) año adicional, notificando por escrito al El 
Prestamista con al menos NOVENTA (90) días 
calendario previo a la Primera Fecha de 
Vencimiento Extendida (“La Segunda Fecha de 
Vencimiento Extendida”).  
 
Posterior a dicha segunda extensión, el 
Prestatario no podrá extender el término del 
Préstamo más allá de la Segunda Fecha de 
Vencimiento Extendida.  
 
El Prestamista deberá autorizar por escrito 
cualquier extensión del vencimiento del 
Préstamo. A fin de evitar toda duda el 
Prestamista no deberá dar su autorización por 
escrito a menos que haya sido autorizado por 
una Extraordinary Resolution de los tenedores 
de los Bonos (tal como está definido en los 
términos y Condiciones de los Bonos). 
 
Los pagos del principal, intereses, la Comisión 
de Colocación del Préstamo o cualquier otra 
cantidad de dinero de acuerdo a este Acuerdo 
será hecha por el Fideicomiso de la cuenta del 
Fideicomiso y el cobro de dichas sumas por El 
Prestamista de la cuenta del Fideicomiso 
constituirá un cumplimiento bueno y válido de 
las obligaciones del Prestatario de hacer 
cualquiera de tales pagos aquí descritos.  
 
Al punto de que dichas cantidades no hayan 
sido recibidas del Fideicomiso, el Prestatario 
será responsable de pagar dichas sumas a el 
Prestamista en su totalidad.  
 
7.2 En cualquier reembolso total o parcial del 
Préstamo, todo el interés acumulado pero no 
pagado, en tal reembolso, será pagado aún si la 
fecha de tal reembolso no es una Fecha de 
Pago de Interés. 
 

7. REPAYMENT 
 

7.1 The Borrower will repay the Loan, together 
with any accrued but unpaid interest and Loan 
Arranger Fee, on ____ of March 2019 (the 
“Original Maturity Date”), provided, however, 
that the Borrower may, by giving the Lender at 
least ninety (90) calendar days’ written notice 
prior to the Original Maturity Date, extend the 
term of the Loan by one (1) year (the “First 
Extended Maturity Date”).  
 
Following such initial extension, the Borrower 
may further extend the term of the Loan by one 
(1) additional year, by giving the Lender at least 
ninety (90) calendar days’ written notice prior to 
the First Extended Maturity Date (the “Second 
Extended Maturity Date”). Following such 
second extension, the Borrower may not further 
extend the term of the Loan beyond the Second 
Extended Maturity Date. 
 
The Lender shall be required to give its prior 
written consent to any extension of the term of 
the Loan. For the avoidance of doubt the Lender 
shall not give such prior written consent unless 
so directed by an Extraordinary Resolution of 
the holders of the Notes (as such term is defined 
in the terms and conditions of the Notes).  
 
Payments of principal, interest, the Loan 
Arranger Fee or any other amount due under 
this Agreement may be made by the Trust from 
the Trust account and receipt of any such 
amount by the Lender from the Trust account 
shall constitute good and valid discharge of the 
obligation of the Borrower to make any such 
payments hereunder.  
 
To the extent that such amounts are not 
received from the Trust, the Borrower shall be 
liable to pay such amounts to the Lender in full.  
 
 
7.2 On any repayment of part of or the whole of 
the Loan all the accrued but unpaid interest on 
such repayment shall be paid even if the date of 
such repayment is not an Interest Payment 
Date.  
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8 Pago por adelantado 
 
8.1 El Prestatario podrá pagar por adelantado 

la totalidad o parte del Préstamo en 
ocasión al pago de INTERESES 
únicamente. El Prestatario no podrá de otra 
manera distinta pagar por adelantado la 
totalidad o parte del Préstamo. 

 
8.2 El Prestatario debe dar al Prestamista por 

lo menos treinta (30) Días calendario de 
aviso escrito de su intención de hacer un 
pago por adelantado. El Prestatario no 
anulará un aviso suministrado de acuerdo a 
esta cláusula. 

 
8.3 Cualesquiera pagos por adelantados deben 

ser hechos en la fecha especificada por el 
Prestatario, junto con el interés acumulado 
y todos otros montos entonces pagaderos 
bajo este Convenio. 

 
9 COMISIÓN DE COLOCACIÓN  
9.1 El Prestatario pagará a El Prestamista una 

comisión de colocación (La Comisión de 
Colocación del Préstamo) en la cantidad 
de:  

 
a) 0.45% del Valor Neto del Activo del 

Portafolio, hasta un máximo del Valor 
Neto del Activo del Portafolio de 
Cincuenta Millones de Dólares (USD 
50.000.000); y  

b) 0.40% para montos superiores,  
 

Por año del Valor Neto del Activo del Portafolio, 
el cual se acumulará diario y será pagadero al 
vencimiento de cada semestre en la Fecha de 
Pago de Interés en cada año y en la fecha de 
rembolso del Préstamo, especificada en la 
cláusula 7.1. 
 
9.2 La comisión de colocación del préstamo 
estará sujeta a un pago mínimo de EUR 
2,000.00 por mes.  
 
9.3 En cualquier rembolso o pago por 
adelantado de parte o todo el Préstamo, todas 
las Comisiones de Colocación del Préstamo 
acumuladas pero no pagadas en dicho 
rembolso o pago por adelantado, deberán 
pagarse.  
 
9.4 El “Valor Neto del Activo del Portafolio” 
deberá ser calculado a partir del NAV Report 
Date más reciente (tal como está definido en los 
términos y condiciones de los Bonos).  
 
9.5. La comisión de colocación del préstamo 
deberá ser usada por el Prestamista para 
satisfacer sus obligaciones como emisor de los 
Bonos para pagar a FlexFunds Ltd la comisión 
de colocación (dicho término definido en el 
Memorando de los Bonos) bajo los Bonos. El 
Prestatario acepta y reconoce que la Comisión 
de Colocación del Préstamo es pagada como 
buena y como una consideración valiosa al 
Prestamista que acuerda emitir los Bonos.  
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8. PREPAYMENT  
 
8.1 The Borrower may prepay all or part of the 

Loan principal at the time of interest 
payments only. The Borrower may not 
otherwise prepay all or part of the Loan.  

 
8.2 The Borrower must give the Lender at least 

thirty (30) calendar Days written notice of its 
intention to make a prepayment pursuant to 
Clause 8.1 above. The Borrower may not 
revoke a notice provided pursuant to this 
clause.  

 
8.3 Any prepayment must be made on the date 

specified by the Borrower, together with all 
accrued interest and all other amounts then 
payable under this Agreement. 

  
9. ARRANGER FEE 
 
9.1 The Borrower shall pay to the Lender an 

arranger fee (the “Loan Arranger Fee”) in 
the amount of: 

 
(a) 0.45% of the Net Asset Value of the 

Portfolio up to a maximum Net Asset value 
of the Portfolio of US Dollars Fifty Million 
(USD 50,000,000); and 

 
(b) 0.40% thereafter,  
 
per annum of the Net Asset Value of the 
Portfolio, which will accrue daily and be payable 
semi-annually on the Interest Payment Dates in 
each year and on the date of repayment of the 
Loan specified in Clause 7.1.  
 
9.2 The Loan Arranger Fee shall be subject to 

a minimum payment of EUR €2,000.00 per 
month. 

 
9.3 On any repayment or prepayment of part of 

or the whole of the Loan all the accrued but 
unpaid Arranger Fee on the amount of such 
repayment or prepayment shall be paid. 

 
9.4 The “Net Asset Value of the Portfolio” shall 

be calculated as of the most recent NAV 
Report Date (as defined in the terms and 
conditions of the Notes).  

 
9.5 The Loan Arranger Fee shall be used by 

the Lender to satisfy its obligation as issuer 
of the Notes to pay FlexFunds Ltd the 
Arranger Fee (as each such term is defined 
in the Series Memorandum of the Notes) 
under the Notes. The Borrower agrees and 
acknowledges that the Loan Arranger Fee 
is payable as good and valuable 
consideration for the Lender agreeing to 
issue the Notes. 

 

10 Declaraciones y garantías 
 
10.1 El Prestatario declara y garantiza al 
Prestamista que en la fecha de este Convenio y 
en la fecha en la cual cualquier adelanto se 
haga bajo este Acuerdo: 
 
10.1.1 Condición legal: el Prestatario es una 
compañía debidamente constituida, válidamente 
existente y vigente bajo las leyes de la 
República de Panamá.  
 
10.1.2 Activos: el Prestatario tiene la facultad 
para poseer sus activos y llevar a cabo negocios 
como ahora son llevados a cabo; 
10.1.3 Aprobaciones y no contravención: 
que ni la ejecución y entrega de este Convenio 
por el Prestatario ni el ejercicio de sus derechos 
y el cumplimiento de sus obligaciones bajo este 
Convenio: 

  a) están prohibidas por ley, regulación u 
orden; 

  b) requiere cualquier aprobación, 
presentación, registro o exención; y 

 c) están prohibidas por, constituyen un caso 
de incumplimiento bajo, o resultan en una 
obligación para crear garantía bajo, cualquier 
documento o arreglo al cual sea una parte; 
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10. REPRESENTATIONS AND WARRANTIES  
 
10.1 The Borrower represents and warrants to 
the Lender that at the date of this Agreement 
and on the date of which any advance is made 
under this Agreement:  
 
10.1.1 Legal status: the Borrower is a company 
duly incorporated, validly existing and in good 
standing under the laws of THE REPUBLIC OF 
PANAMA;  
 
10.1.2 Assets: the Borrower has power to own 
its assets and conduct its business as it is now 
being conducted;  
10.1.3 Approvals and non-contravention: 
neither the execution and delivery of this 
Agreement by the Borrower nor the exercise of 
its rights and the performance of its obligations 
under this Agreement:  
 (a) are prohibited by law, regulation or 
order;  
 (b) require any approval, filing, 
registration or exemption; and  
 (c) are prohibited by, constitute an event 
of default under, or result in an obligation to 
create security under, any document or 
arrangement to which it is a party;  
 
 
 

 
10.1.4 Obligaciones Vinculantes: la 
suscripción del Convenio por el Prestamista ha 
sido válidamente autorizada y las obligaciones 
expresadas que serán asumidas por el mismo, 
bajo este Convenio, constituyen obligaciones 
válidas, vinculantes y ejecutables contra el 
mismo de conformidad con sus términos; 
 
10.1.5 Facultades Corporativas: ni la 
ejecución y entrega de este Convenio por el 
Prestamista ni el cumplimiento u observancia de 
cualquiera de sus obligaciones bajo este 
Convenio resultará en el mismo, violando 
cualquiera de sus facultades corporativas; 
 
10.1.6 Ni incumplimiento o violación: el 
Prestamista no está al tanto de algún 
incumplimiento o violación bajo cualquier ley, 
estatuto, regulación, escritura, hipoteca, 
escritura de fideicomiso, acuerdo u otro 
instrumento, arreglo, obligación o deber por la 
cual esté obligado; 
 
10.1.7 Intereses de garantía: no existe 
ninguna hipoteca, cargo, prenda, retención, 
gravamen u otro interés de garantía cualquiera 
sobre la totalidad o cualquier parte del 
compromiso o activos, presentes o futuros 
(incluyendo capital no llamado) del Prestatario; 
 
10.1.8 Disputas: no existe ningún litigio o 
proceso administrativo o de arbitraje antes o de 
cualquier tribunal, autoridad gubernamental o 
árbitro que esté actualmente teniendo lugar, 
pendiente o (al mejor entender, información y 
creencia del Prestatario) amenazado contra o 
en contra de cualquiera de los activos del 
Prestatario el cual pudiese tener un efecto 
adverso de importancia en su negocio, activos u 
operaciones o pudiese adversamente afectar su 
habilidad para cumplir sus obligaciones bajo 
este Convenio. 
 
10.1.9 Autorizaciones: el Prestatario ha 
obtenido todas las licencias, permisos y 
consentimientos requeridos para llevar a cabo 
su negocio en todas las jurisdicciones 
pertinentes y el Prestatario ha cumplido con 
todas las condiciones adjuntas a tales licencias, 
permisos y consentimientos; 
 
10.1.10 Categorías de obligaciones: Las 
obligaciones del Prestatario bajo este Convenio 
tienen categoría por lo menos pari passu (EN 
IGUALDAD DE CONDICIONES) con todas 
otras presentes y futuras obligaciones sin 
garantías e insubordinadas sujetas a ciertas 
categorías de sus otras obligaciones, las cuales, 
sin embargo, serán preferentes en una 
liquidación por virtud de disposiciones 
obligatorias del estatuto; 
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 10.1.4 Binding obligations: the 
execution of the Agreement by the Borrower has 
been validly authorised and the obligations 
expressed as being assumed by it under this 
Agreement constitute valid, legal, binding and 
enforceable obligations of it enforceable against 
it in accordance with their terms;  
  
 10.1.5 Corporate powers: neither the 
execution and delivery of this Agreement by the 
Borrower nor the performance or observance of 
any of its obligations under this Agreement will 
result in it breaching any of its corporate powers;  
  
 10.1.6 No default or breach: the 
Borrower is not aware of any default or breach 
under any law, statute, regulation, indenture, 
mortgage, trust deed, agreement or other 
instrument, arrangement, obligation or duty by 
which it is bound;  
  
 10.1.7 Security interests: no mortgage, 
charge, pledge, lien, encumbrance or other 
security interest whatsoever exists over the 
whole or any part of the undertaking or assets, 
present or future (including uncalled capital) of 
the Borrower;  
 
 10.1.8 Disputes: no litigation or 
administrative or arbitration proceeding before or 
of any court, governmental authority or arbitrator 
is presently taking place, pending or (to the best 
of the knowledge, information and belief of the 
Borrower) threatened against or against any of 
the assets of the Borrower which might have a 
material adverse effect on its business, assets 
or operations or might adversely affect its ability 
to perform its obligations under this Agreement;  
 
10.1.9 Authorisations: the Borrower has 
obtained all licences, permissions and consents 
required for the carrying on of its business in all 
relevant jurisdictions and the Borrower has 
complied with all conditions attaching to such 
licences, permissions and consents;  
 
10.1.10 Ranking of obligations: the Borrower's 
obligations under this Agreement rank at least 
pari passu with all its other present and future 
unsecured and unsubordinated obligations 
subject to certain categories of its other 
obligations which will, however, be preferred in a 
liquidation by virtue of mandatory provisions of 
statute;  
 
 

10.1.11 Límite de Préstamo: el préstamo del 
monto total disponible bajo este Convenio no 
excederá cualquier límite de tomar préstamos 
por parte del Prestatario; 
 
10.1.12 Información: toda información 
suministrada por el Prestatario al Prestamista en 
relación con este Convenio es verdadera, 
precisa y completa en todos los respectos de 
importancia y el Prestatario no está al tanto de 
cualesquiera hechos de importancia que no 
hayan sido revelados al Prestamista y que, de 
ser revelados, podrían afectar adversamente la 
decisión de una persona de prestar o no al 
Prestatario; 
 
10.1.13 Ningún caso de terminación: no ha 
ocurrido ningún Caso de Incumplimiento, real o 
potencial, el cual no haya sido remediado o 
renunciado. 
 
10.1.14 Timbres: ningún timbre, registro o 
impuesto similar es pagadero, y ninguna 
presentación o registro es requerido, en relación 
con la ejecución, cumplimiento y/o ejecución de 
este Convenio. 
 
10.1.15 Cumplimiento: el Prestatario ha 
obtenido y cumplirá y asegurará que todas sus 
subsidiarias cumplen y cumplirán con todas las 
leyes y regulaciones aplicables y los términos 
de todos los permisos, autorizaciones y 
licencias (incluyendo cualesquiera otros 
asuntos, leyes, regulaciones, permisos, 
autorizaciones y licencias relativas a asuntos de 
propiedad intelectual) requeridas para llevar a 
cabo su negocio en todas las jurisdicciones 
pertinentes.  
 
11 COMPROMISOS  
El Prestatario se compromete a: 
 
11.1 (al menos en el curso ordinario del 
negocio del Prestatario o sin el previo 
consentimiento escrito del Prestamista) no 
incurrir en préstamos o deuda ni dará garantía 
alguna o indemnización con respecto de los 
préstamos o deuda de cualquier otra persona: 
 
11.2 (a menos con el previo consentimiento del 
Prestamista) no crear o permitir subsistir 
hipoteca alguna, cargo, prenda, retención, 
gravamen o interés de garantía de cualquier tipo 
cualquiera que sea, sobre la totalidad o parte de 
cualquiera de sus negocios y/o activos, tanto 
presentes como futuros (incluyendo capital no 
suscrito);  
 
11.3 dará al Prestamista aviso por escrito 
inmediatamente al enterarse de la existencia de 
cualquier Caso de Incumplimiento u otro caso el 
cual, al dar aviso y/o al transcurrir del tiempo y/o 
por determinación del Prestamista, constituirá 
un Caso de Incumplimiento;  
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10.1.11 Borrowing limit: the borrowing of the 
full amount available under this Agreement will 
not cause any limitation on the powers to borrow 
of the Borrower or its directors to be exceeded;  
 
10.1.12 Information: all information supplied by 
the Borrower to the Lender in connection with 
this Agreement is true, accurate and complete in 
all material respects and it is not aware of any 
material facts or circumstances which have not 
been disclosed to the Lender which might, if 
disclosed, adversely affect the decision of a 
person considering whether or not to lend to the 
Borrower;  
 
10.1.13 No termination event: no actual or 
potential Event of Default has occurred which 
has not been remedied or waived;  
 
10.1.14 Stamping: no stamp, registration or 
similar tax is payable, and no filing or 
registration is required, in connection with the 
execution, performance and/or enforcement of 
this Agreement;  
 
10.1.15 Compliance: the Borrower has 
obtained and will comply and ensure that all its 
subsidiaries comply with all applicable laws and 
regulations and the terms of all permits, 
authorisations and licences (including, amongst 
all other matters, all laws, regulations, permits, 
authorisations and licences relating to 
intellectual property matters) required for 
carrying on its business in all relevant 
jurisdictions.  
 
11. UNDERTAKINGS  
 
The Borrower undertakes that it shall: 
11.1 not (unless in the ordinary course of the 
Borrower's business or without the prior written 
consent of the Lender) incur any borrowings or 
indebtedness nor give any guarantee or 
indemnity in respect of the borrowings or 
indebtedness of any other person;  
 
11.2 not (unless with the prior written consent of 
the Lender) create or permit to subsist any 
mortgage, charge, pledge, lien, encumbrance or 
security interest of any kind whatsoever over the 
whole or part of any of its business and/or 
assets, both present and future (including 
uncalled capital);  
 
11.3 give the Lender notice in writing 
immediately upon becoming aware of the 
occurrence of any Event of Default or other 
event which, with the giving of notice and/or 
lapse of time and/or upon the Lender making the 
relevant determination, would constitute an 
Event of Default. 
 

11.4 mantendrá al Prestamista plena y 
prontamente informado, en tal medida y en tal 
forma y detalle que el Prestamista podrá de 
tiempo en tiempo requerir, de cualesquiera 
asuntos concernientes con y que surjan de las 
actividades del Prestatario; 
 
11.5 sin haber dado previo aviso escrito del 
mismo al Prestamista, no celebrará contrato 
alguno, transacción o arreglo que no sea 
necesario para permitir al Prestatario operar su 
negocio de día a día y en particular no sin haber 
dado tal aviso para celebrar cualquier contrato 
de servicio o contrato para la compra de 
cualquier interés en tierra o acuerdo bajo la cual 
el Prestatario tendría las obligaciones de una 
naturaleza material; 
 
11.6 sin el previo consentimiento escrito del 
Prestamista y ya sea mediante una sola 
transacción o mediante una serie de 
transacciones (relacionadas o no) no venderá, 
prestará o de otra manera dispondrá de (en 
cualquier tal caso de otra manera que no sea en 
el curso ordinario de su negocio) la totalidad o 
cualquier parte sustancial de su negocio o 
activos o hacer cualquier cambio en la 
naturaleza del negocio del Prestatario; 
 
11.7 cancelará deudas incurridas por el mismo 
en el curso ordinario del negocio, incluyendo 
(sin limitación) acreedores comerciales, de 
manera oportuna. 
 
11.8 conducirá y llevará a cabo su negocio de 
una manera apropiada, eficiente y profesional y 
no hará alteración sustancial alguna en el modo 
de llevar a cabo ese negocio y mantendrá o 
hará que se mantengan los libros de cuentas 
adecuados relativo a tal negocio. 
 
12. CASOS DE INCUMPLIMIENTO 
La existencia de cualquiera de los siguientes es 
un Caso de Incumplimiento: 
 
12.1.1 No pago: que el Prestatario dejara de 
pagar cualquier monto pagadero por el mismo, 
bajo este Convenio en la fecha en que venza;  
 
12.1.2 Violación de obligaciones: (i) que el 
Prestatario dejara de cumplir cualesquiera de 
sus obligaciones bajo este Convenio (que no 
sea referida en la Cláusula 12.1.1), el 
Fideicomiso, La Fianza Solidaria o el Contrato 
Privado de Cesión de Derechos o (ii) El Fiador 
Solidario incumpla la ejecución a tiempo de 
cualesquiera de sus obligaciones aquí descritas 
o bajo La Fianza Solidaria, a menos que el 
Prestamista sea de la opinión que dicho 
incumplimiento puede ser resuelto a satisfacción 
del Prestamista dentro de los siete (7) días 
posteriores a la fecha en la que el Prestatario 
tuvo conocimiento de su incumplimiento; 
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11.4 keep the Lender fully and promptly 
informed to such extent and in such form and 
detail as the Lender may from time to time 
require with particulars of any matters 
concerned with and arising out of the activities of 
the Borrower;  
 
11.5 not, without having given prior written 
notice of the same to the Lender, enter into any 
contract, transaction or arrangement other than 
is necessary to enable the Borrower to run its 
business from day to day and in particular not 
without having given such notice to enter into 
any service contract or contract for the purchase 
of any interest in land or agreement under which 
the Borrower would have obligations of a 
material nature; 
 
11.6 not, without the prior written consent of the 
Lender and whether by a single transaction or 
by a series of transactions (related or not) sell, 
transfer, lend or otherwise dispose of (in any 
such case otherwise than in the ordinary course 
of trading) the whole or any substantial part of its 
business or assets or make any change in the 
nature of the business of the Borrower;  
 
11.7 settle the debts incurred by it in the 
ordinary course of the business, including 
(without limitation) trade creditors, in a timely 
manner;  
 
11.8 conduct and carry on its business in a 
proper, efficient and professional manner and 
not make any substantial alteration in the mode 
of conduct of that business and keep or cause to 
be kept proper books of accounts relating to 
such business. 
 
12. EVENTS OF DEFAULT 
The occurrence of any of the following is an 
Event of Default:  
 
12.1.1 Non-payment: the Borrower fails to pay 
any amount payable by it under this Agreement 
on the date it falls due;  
 
12.1.2 Breach of obligations: (i) the Borrower 
fails to perform promptly any of its obligations 
under this Agreement (other than the obligations 
referred to in Clause 12.1.1), the Trust, the Joint 
and Unlimited Bond or the Private Contract for 
Assignment of Rights or (ii) the Joint Guarantor 
fails to perform promptly any of its obligations 
hereunder or under the Joint and Unlimited 
Bond, unless in the Lender’s opinion such failure 
to perform can be remedied and is remedied to 
the satisfaction of the Lender within seven (7) 
days of the Borrower first becoming aware of the 
failure to so perform;  
 
 
 

 12.1.3 Tergiversación: Que cualquier 
declaración o garantía contenida en este 
Convenio, el Fideicomiso, el Contrato Privado 
de Cesión de Derechos, La Fianza Solidaria o 
en cualquier documento o instrumento 
entregado bajo o en relación con este Convenio, 
es/sea incorrecto o engañoso en cualquier 
respecto material cuando sea hecho o 
considerado a ser hecho; 
 
12.1.4 Incumplimiento cruzado: cualquier 
deuda del Prestatario adeudada a un tercero, o 
cualquier deuda de cualquier tercero 
garantizado o garantizado por el Prestatario, 
celebrado en el curso normal del negocio del 
Prestatario, incluyendo deuda bajo cualquier 
aceptación de crédito, letras de cambio o título 
de crédito, no sea pagada cuando venza o se 
torne vencida y pagadera previo a la fecha de 
reembolso del Prestatario; 
 
12.1.5 Ilegalidad, invalidez: 

a) que es o se torne ilegal para el 
Prestatario cumplir cualquiera de sus 
obligaciones bajo este Convenio, el 
Fideicomiso, el Contrato Privado de Cesión 
de Derechos o el Fiador Solidario para 
realizar cualquiera de sus obligaciones bajo 
La Fianza Solidaria; 
b) que es o se torne ilegal para el 
Prestamista ejercer cualquiera de sus 
derechos bajo este Convenio, el Fideicomiso, 
el Contrato Privado de Cesión de Derechos o 
La Fianza Solidaria;  
c) que este Convenio, el Fideicomiso, el 
Contrato Privado de Cesión de Derechos o 
La Fianza Solidaria, se tornará inválido o no 
ejecutable o dejará a estar en plena vigencia 
y efecto por cualquier otra razón; o 
d) que el Prestatario causa o causara o 
permita que sea hecha cualquier cosa la cual 
evidencie una intención de impugnar o 
repudiar este Convenio, El fideicomiso o el 
Contrato Privado de Cesión de Derechos, 
totalmente o en parte, o si el Fiador Solidario 
haga o cause o permita que se haga algo 
que evidencie la intención de impugnar o 
invalidar La Fianza Solidaria; 

 
12.1.6 Transferencia de activos: si el 
Prestatario en alguna manera dispone de, o 
acuerda o amenaza disponer de, la totalidad o 
parte importante de sus activos o de cualquier 
interés en sus activos; 

 
 12.1.7 Cambios o suspensión del 
negocio: el Prestatario cambia o amenaza en 
cambiar la naturaleza o alcance de su negocio, 
o suspende o amenaza suspender la totalidad o 
una parte sustancial de sus operaciones de 
negocio, o comienza cualquier negocio que no 
sea el que ha llevado a cabo a partir de la fecha 
de este Convenio; o cambie su control 
societario; 



 

 
MHC-17509783-2 

14 

12.1.3 Misrepresentation: any representation 
or warranty contained in this Agreement, the 
Trust, the Private Contract for Assignment of 
Rights, The Joint and Unlimited Bond or in any 
document or instrument delivered under or in 
connection with this Agreement, is incorrect or 
misleading in any material respect when made 
or deemed to be made;  
 
12.1.4 Cross-default: any indebtedness of the 
Borrower owed to a third party, or any 
indebtedness of any third party guaranteed or 
secured by the Borrower, entered into in the 
normal course of business of the Borrower, 
including indebtedness under any acceptance 
credit, bill of exchange or debenture, is not paid 
when due or becomes due and payable prior to 
the Borrower's date of repayment;  
 
 12.1.5 Unlawfulness, invalidity:  
  

(a) it is or becomes unlawful for the 
Borrower to perform any of its obligations 
under this Agreement, the Trust, the private 
contract of assignments of rights or the 
Joint Guarantor to perform any of its 
obligations under the Joint and Unlimited 
Bond;  

 (b) it is or becomes unlawful for the Lender 
to exercise any of its rights under this 
Agreement, the Trust, the Private Contract 
of Assignments of Rights or the Joint and 
Unlimited Bond; 

 (c) this Agreement, The Trust, the Private 
Contract of Assignments of Rights or The 
Joint and Unlimited Bond, becomes invalid 
or unenforceable or ceases to be in full 
force and effect for any other reason; or  

 (d) the Borrower does or causes or permits 
to be done anything which evidences an 
intention to contest or repudiate this 
Agreement, The Trust, the Private Contract 
of Assignments of Rights wholly or the Joint 
Guarantor does or causes or permits to be 
done anything which evidences an intention 
to contest or repudiate the Joint and 
Unlimited Bond; 

  
 12.1.6 Transfer of assets: the Borrower 
in any way disposes of, or agrees or threatens to 
dispose of, all or a material part of its assets or 
of any interest in its assets;  
 
 
 12.1.7 Change or suspension of 
business: the Borrower changes or threatens to 
change the nature or scope of its business, or 
suspends or threatens to suspend all or a 
substantial part of its business operations, or 
commences any business other than that being 
carried on by it as at the date of this Agreement;  

 
 
 
 
 
 
 

12.1.8 Ejecución de garantía: cualquier paso 
que es tomado para ejecutar cualquier garantía 
sobre el compromiso, propiedad, ingresos o 
activos del Prestatario; 
 
12.1.9 Quiebra: que el Prestatario (1) sea 
disuelto (que no sea de conformidad con una 
consolidación, amalgamación o fusión); (2) se 
tornase insolvente o es incapaz de pagar sus 
deudas o dejara o admite por escrito su 
incapacidad de pagar su deuda a medida que 
estos venzan; (3) haga una cesión general, 
arreglo o composición con o para el beneficio de 
sus acreedores; (4) instituya o haya instituido en 
contra del mismo un proceso, buscando una 
sentencia de insolvencia o quiebra o cualquier 
otra compensación bajo cualquier ley de quiebra 
o insolvencia u otra ley similar que afecte los 
derechos de los acreedores, o una petición es 
presentada para su conclusión o liquidación, y, 
en el caso de cualquier tal proceso o petición 
instituida o presentada en contra del mismo, tal 
proceso o petición (A) resulte en una sentencia 
de insolvencia o quiebra o la entrada de una 
orden para compensación o el hecho de una 
orden para su conclusión o liquidación o (B) no 
sea descartada, se dé descargo, o se queda o 
se restringe en cada caso dentro de 30 días de 
la institución o presentación de esto; (5) haya 
adoptado una resolución para su liquidación, 
administración oficial o liquidación (que no sea 
de conformidad a una consolidación, 
amalgamación o fusión); (6) busque o se 
tornase sujeto al nombramiento de un 
administrador, liquidador provisional, 
conservador, liquidador, fideicomisario, custodio 
u otro oficial similar por el mismo o por la 
totalidad o sustancialmente todos sus activos; 
(7) tuviese a una parte garantizada tomando 
posesión de la totalidad o sustancialmente todos 
sus activos o tenga una ejecución, embargo, 
secuestro u otro proceso legal recaudado, 
ejecutado o demandado en o en contra de la 
totalidad o sustancialmente todos sus activos y 
tal parte garantizada mantenga posesión, o 
cualquier tal proceso no sea desechado, dado 
descargo, suspendido o restringido, en cada 
caso dentro de los 30 días posteriores, (8) 
cause o esté sujeto a cualquier caso con 
respecto al mismo el cual, bajo las leyes 
aplicables de cualquier jurisdicción, tenga un 
efecto análogo a cualquiera de los casos 
especificados en la cláusulas (1) a (7) inclusive; 
o (9) tomar cualquier acción en adición a, o 
indicando su consentimiento a, la aprobación 
de, o la aquiescencia en, cualquiera de los actos 
anteriores; 
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12.1.8 Enforcement of security: any step is 
taken to enforce any security over the 
undertaking, property, revenue or assets of the 
Borrower;  
 
12.1.9 Bankruptcy: the Borrower (1) is 
dissolved (other than pursuant to a 
consolidation, amalgamation or merger); (2) 
becomes insolvent or is unable to pay its debts 
or fails or admits in writing its inability generally 
to pay its debts as they become due; (3) makes 
a general assignment, arrangement or 
composition with or for the benefit of its 
creditors; (4) institutes or has instituted against it 
a proceeding seeking a judgment of insolvency 
or bankruptcy or any other relief under any 
bankruptcy or insolvency law or other similar law 
affecting creditors’ rights, or a petition is 
presented for its winding-up or liquidation, and, 
in the case of any such proceeding or petition 
instituted or presented against it, such 
proceeding or petition (A) results in a judgment 
of insolvency or bankruptcy or the entry of an 
order for relief or the making of an order for its 
winding-up or liquidation or (B) is not dismissed, 
discharged, stayed or restrained in each case 
within 30 days of the institution or presentation 
thereof; (5) has a resolution passed for its 
winding-up, official management or liquidation 
(other than pursuant to a consolidation, 
amalgamation or merger); (6) seeks or becomes 
subject to the appointment of an administrator, 
provisional liquidator, conservator, receiver, 
trustee, custodian or other similar official for it or 
for all or substantially all its assets; (7) has a 
secured party take possession of all or 
substantially all its assets or has a distress, 
execution, attachment, sequestration or other 
legal process levied, enforced or sued on or 
against all or substantially all its assets and such 
secured party maintains possession, or any 
such process is not dismissed, discharged, 
stayed or restrained, in each case within 30 
days thereafter, (8) causes or is subject to any 
event with respect to it which, under the 
applicable laws of any jurisdiction, has an 
analogous effect to any of the events specified 
in clauses (1) to (7) inclusive; or (9) takes any 
action in furtherance of, or indicating its consent 
to, approval of, or acquiescence in, any of the 
foregoing acts;  
 
 
 
 
 
 
 

 
12.2 En y en cualquier momento posterior a 
la ocurrencia de un Caso de Incumplimiento 
(siempre que tal Caso de Incumplimiento sea 
permanente), el Prestamista, podrá, en 
cualquier momento, sin perjuicio a cualquiera de 
sus otros derechos, mediante aviso al 
Prestatario declarar que: 
12.2.1 la obligación del Prestamista para pagar 
el Préstamo o cualquier parte del mismo 
disponible será inmediatamente cancelada; 
12.2.2 todos los montos pendientes, todo 
interés devengado y todos otros montos 
pagaderos bajo este Convenio serán 
inmediatamente declarados vencidos y 
pagaderos por el Prestatario;  
12.2.3 todos los montos pendientes, todo 
interés devengado y todos otros montos 
pagaderos bajo este Convenio son pagaderos a 
solicitud. 
12.2.4. intentará ejercer alguno o todos sus 
derechos; recursos, poderes o criterios bajo 
este Acuerdo, el Fideicomiso, el Contrato 
Privado de Cesión de Derechos o La Fianza 
Solidaria (en cuyo caso podrá ejercer cualquiera 
de dichos derechos) 
 
13 Costos 
13.1 El Prestatario pagará al Prestamista lo 
siguiente: 
13.1.1 a solicitud, en base a plena 
compensación, todos los costos y gastos 
relativos a la preparación, negociación, emisión 
y ejecución de este Convenio, el Fideicomiso o 
el Contrato Privado de Cesión de Derechos. 
 
14 Moneda y pagos 
14.1 Todos los pagos hechos bajo este 
Convenio serán hechos en DÓLARES 
AMERICANOS (USD), moneda en curso legal 
de los Estados Unidos de América, en fondos 
inmediatamente disponibles durante horas 
bancarias normales a cada cuenta de banco 
que el Prestamista especificará posterior a la 
firma de este convenio; 
14.2 Si alguna suma venciere para su pago 
bajo este Convenio, en un día el cual no es un 
Día Hábil, será pagado en el próximo Día Hábil 
que suceda. 
 
14.3 El Prestatario pagará todas las sumas 
pagaderas bajo este Convenio sin 
compensación alguna o reconvención y libre de 
gravámenes, sin deducción alguna o retención 
de cualquier pago al Prestamista. 
14.4 Si el Prestatario es requerido a deducir o 
retener cualquier monto de cualquier pago, el 
Prestatario inmediatamente pagará al 
Prestamista tales montos adicionales para que 
el Prestamista reciba el monto total que hubiese 
recibido si ninguna deducción o retención si se 
hubiere requerido. El Prestatario 
simultáneamente proporcionará al Prestamista  
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12.2 On and at any time following the 
occurrence of an Event of Default (provided that 
such Event of Default is continuing), the Lender 
may, at any time, without prejudice to any of its 
other rights, by notice to the Borrower declare 
that:  
 
12.2.1 the obligation of the Lender to make the 
Loan or any part of it available will be 
immediately terminated; and/or 
12.2.2 all outstanding amounts, all accrued 
interest and all other amounts payable under 
this Agreement will be immediately due and 
payable by the Borrower; and or 
12.2.3 all outstanding amounts, all accrued 
interest and all other amounts payable under 
this Agreement are payable on demand; and/or 
12.2.4 it intends to exercise any or all of its 
rights, remedies, powers or discretions under 
this Agreement, the Trust, the Private Contract 
for Assignment of Rights or the Joint and 
Unlimited Bond (in which case it may exercise 
any such rights). 
 
13. COSTS 
The Borrower shall pay to the Lender on 
demand, on a full indemnity basis, all costs, fees 
and expenses relating to the preparation, 
negotiation, execution and enforcement of this 
Agreement, the Trust or the Private Contract for 
Assignment of Rights. 
 
14. CURRENCY AND PAYMENTS  
14.1 All payments made under this Agreement 

will be made in United States DOLLARS, 
legal tender of the United States of 
America, in immediately available funds 
during normal banking hours to such bank 
account as the Lender shall specify.  

14.2 If any such sum falls due for payment 
under this Agreement on a day which is not a 
Business Day, it shall be paid on the next 
succeeding Business Day.  

14.3 The Borrower will pay all sums payable 
under this Agreement in full without any set 
off or counterclaim and (save insofar as 
required by law to the contrary) free and clear 
of and without any deduction or withholding 
from any payment to the Lender. 

14.4 If the Borrower is required to deduct or 
withhold any amount from any payment the 
Borrower will immediately pay to the Lender 
such additional amounts so that the Lender 
receives the full amount it would have 
received had no such deduction or 
withholding been required. The Borrower will 
simultaneously provide the Lender with a 
certificate of deduction or withholding in  

 
un certificado de deducción o retención con 
respecto al monto deducido o retenido junto con 
evidencia satisfactoria al Prestamista que el 
monto así deducido o retenido ha sido pagado a 
las autoridades pertinentes a medida y cuando 
venzan. 
15 Compensación 
15.1 El Prestamista en cualquier momento podrá 
compensar cualquier saldo de crédito al cual el 
Prestatario tenga derecho o cualquier otra 
deuda del Prestamista al Prestatario en contra 
de cualquier suma entonces pagadera por el 
Prestatario al Prestamista bajo este Convenio. 
 
15.2 El Prestatario irrevocablemente autoriza al 
Prestamista para comprar tales otras monedas 
que sean necesarias para efectuar la 
compensación. 
 
15.3 El Prestamista notificará al Prestatario de 
cualquier ejercicio de este poder de 
compensación. 
 
16 Misceláneo 
16.1 Supervivencia 
Las disposiciones que por sus términos o 
intención deben sobrevivir la terminación de 
esto así lo harán 
 
16.2 Variación 
Las variaciones a este Convenio solamente 
tendrán efecto cuando sea acordado por escrito. 
 
16.3 Divisibilidad 
La no ejecución de cualquier parte de este 
Convenio no afectará la ejecución de cualquier 
otra parte. 
16.4 Renuncia 
A menos que de otra manera se acuerde, 
ninguna demora, acto u omisión por cualquiera 
de las partes en el ejercicio de cualquier 
derecho o remedio será considerado una 
renuncia de eso, o cualquier otro, derecho o 
remedio. 
 
16.5 Consentimiento 
Consentimiento, por una parte, donde sea 
requerido, no perjudicará su futuro derecho para 
ejercer consentimiento similar. 
 
16.6 Garantía adicional 
Cada parte, al costo del Prestatario, hará todos 
actos adicionales y ejecutará todos documentos 
adicionales necesarios para dar efecto a este 
Convenio. 
 
16.7 Derechos de terceros 
Este Convenio no es ejecutable por tercero 
alguno. 
 
16.8 Cesión y sub-contratación 
 
16.8.1 El Prestamista podrá ceder cualquiera de 
sus derechos bajo este Convenio o transferir 
todos sus derechos u obligaciones mediante 
novación sin restricción a cualquier otra 
persona, previa notificación por escrito, de 
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treinta (30) días a El Prestatario.   
respect of the amount deducted or withheld 
together with evidence satisfactory to the Lender 
that the amount so deducted or withheld has 
been paid over to the relevant authorities as and 
when due. 
 
15. SET – OFF  
15.1 The Lender may at any time set off any 
credit balance to which the Borrower is entitled 
or any other indebtedness of the Lender owing 
to the Borrower against any sum then payable 
by the Borrower to the Lender under this 
Agreement.  
15.2 The Borrower irrevocably authorises the 
Lender to purchase such other currencies as 
may be necessary to effect the set-off.  
15.3 The Lender will notify the Borrower of any 
exercise of this power of set-off.  
 
16 Miscellaneous  
16.1 Survival  
Provisions which by their terms or intent are to 
survive termination hereof will do so.  
16.2 Variation  
Variations to this Agreement will only have effect 
when agreed in writing.  
16.3 Severability  
The unenforceability of any part of this 
Agreement will not affect the enforceability of 
any other part. 
16.4 Waiver  
Unless otherwise agreed, no delay, act or 
omission by either party in exercising any right 
or remedy will be deemed a waiver of that, or 
any other, right or remedy.  
16.5 Consent  
Consent by a party, where required, will not 
prejudice its future right to withhold similar 
consent.  
16.6 Further assurance  
Each party will, at the cost of the Borrower, do 
all further acts and execute all further 
documents necessary to give effect to this 
Agreement.  
16.7 Rights of third parties  
This Agreement is not enforceable by any third 
party. 
 
 
16.8 ASSIGNMENT AND SUBCONTRACTING  
 
16.8.1 The Lender may assign any of its rights 
under this Agreement or transfer all its rights or 
obligations by novation without restriction to any 
other person, with a previous notification of thirty 
(30) days to The Borrower.  
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En caso de darse una cesión del presente 
contrato a un tercero, El Prestamista deberá 
garantizar a El 
Prestatario que se respeten todos los derechos 
que a bien tenga, establecidos en el presente 
Convenio.  
 
  
16.8.2 El Prestatario no podrá ceder cualquiera 
de sus derechos o transferir cualesquiera 
derechos u obligaciones bajo este Convenio. 
 
16.8.2.1. El Prestatario y el fiador Solidario 
acuerdan y reconocen que El Prestamista ha 
cedido a manera de garantía fija todos sus 
derechos, títulos, beneficios e intereses de este 
Acuerdo, El Fideicomiso, El Contrato Privado de 
Cesión de Derechos y la Fianza Solidaria en 
favor de Sanne Fiduciary Services Limited como 
fideicomisario de los Bonos.  
 
16.9 Acuerdo total 
Este Convenio declara el acuerdo total entre las 
partes y reemplaza todos los acuerdos previos, 
hojas de términos y entendimientos relativos al 
Préstamo hecho disponible en este Convenio ya 
sea escrito u oral. 
 
16.10 Sucesión 
Este Convenio obligará y beneficiará a los 
sucesores y cesionarios de cada parte. 
 
16.11 Copias 
Este Convenio podrá ser firmado en cualquier 
número de copias separadas. Cada una, 
cuando sea 
ejecutada y entregada por una parte, será un 
original; todas las copias juntas constituirán un 
instrumento. 
 
17 Avisos 
17.1 Los avisos bajo este Convenio será por 
escrito y enviado a la persona y dirección en la 
cláusula 17.2. Ellos deben ser dados, y se 
considerarán recibidos; 
17.1.1 por correo aéreo; siete Días Hábiles 
después de envío; 
17.1.2 personalmente; a entrega; 
17.1.3 por facsímile: al recibo de un reporte de 
transmisión exitosa del número correcto; 
17.1.4 por correo electrónico: al recibo de una 
entrega de correo devuelto de la dirección 
correcta. 
 
17.2 Los avisos se enviarán a: 
 
17.2.1 El Prestatario en:  
 
 

• ATENCIÓN: SR. LUIS GUILLERMO DE 
FREITAS / SR. IGNACIO VILLEGAS 
GRELIS 

• Dirección: COSTA DEL ESTE, P.H. 
FINANCIAL PARK, Piso 22, Ciudad de 
Panamá, Panamá.  

• Email: ldefreitas@asincro.com c.c.: 
ivillegas@asincro.com  

• Teléfono: + (507) 388-8079 / 303 2399 
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In the event of a transfer this contract to a third 
party, the Lender must guarantee to The 
Borrower that all his rights, established in this 
Agreement will be respected. 
 
 
16.8.2 The Borrower may not assign any of it 
rights or transfer any rights or obligations under 
this Agreement.  
 
16.8.2.1. The Borrower and the Joint Guarantor 
agree and acknowledge that the Lender has 
assigned by way of fixed security of all of its 
right, title, benefit and interest to this Agreement, 
the Trust, the Private Contract for Assignment of 
Rights and the Joint and Unlimited Bondin 
favour of Sanne Fiduciary Services Limited as 
trustee of the Notes.  
 
16.9 ENTIRE AGREEMENT  
 
This Agreement represents the entire agreement 
between the parties and supersede all previous 
agreements, term sheets and understandings 
relating to the Loan made available in this 
Agreement whether written or oral.  
 
16.10 Succession  
This Agreement will bind and benefit each 
party's successors and assigns.  
 
 
16.11 Counterparts  
This Agreement may be signed in any number of 
separate counterparts. each, when executed 
and delivered by a party, will be an original; all 
photocopies will together constitute one 
instrument.  
 
17 Notices 
17.1 Notices under this Agreement will be in 
writing and sent to the person and address in 
clause 
17.2. They may be given, and will be deemed 
received: 17.1.1 by airmail: seven Business 
Days after posting;  
17.1.2 by hand: on delivery;  
17.1.3 by facsimile: on receipt of a successful 
transmission report from the correct number;  
17.1.4 by email: on receipt of a delivery return 
mail from the correct address.  
 
17.2 Notices will be sent:  
17.2.1. The Borrower to: 
 

• Attention: MR. LUIS GUILLERMO DE 
FREITAS / IGNACIO VILLEGAS 
GRELIS 

• Address: COSTA DEL ESTE, Tower 
Financial Park, 22nd floor, Panama City, 
Panama. 

• E-mail: ldefreitas@asincro.com c.c. 
ivillegas@asincro.com  

• Telephone: + 507 388-8079 / 303 2399 

17.2.2 al Prestamista a:  
IA Capital Structures (Ireland) plc 
4th Floor,  
76 Lower Baggot Street 
Dublin 2, Ireland 
Attention: The Directors 
Facsimile No: +353 (0) 19062 201 
Telephone No: +353 (0) 19062 200 
E-mail: operations@flexfundsetp.com 
 
18 Información confidencial 
18.1 El Prestamista podrá revelar:  
18.1.1 en una base confidencial a cualquier real 
o potencial cesionario, beneficiario o sub-
participante de sus derechos u obligaciones 
bajo este Convenio en adición a cualquier 
información públicamente disponible tal 
información acerca del Prestatario y sus 
subsidiarias que el Prestamista considerará 
apropiado; y 
 
18.1.2 cualquier información acerca del 
Prestataria y sus subsidiarias a cualquier 
persona en la medida que sea requerida para 
hacerlo por cualquier ley aplicable, regulación u 
orden de la corte. 
 
18.2 Sujeto a la cláusula 18.1, ninguna parte, 
sin el consentimiento escrito previo de la otra 
parte, revelara: 
18.2.1 la existencia o términos de este 
Convenio; 
 
18.2.2 cualquier información relativa a los 
clientes, proveedores, métodos, productos, 
planes, finanzas, secretos comerciales o de otra 
manera al negocio o asuntos de la otra parte la 
cual es obviamente confidencial o ha sido 
identificado por la otra parte como tal; y 
18.2.3 cualquier información desarrollada por 
cualquiera de las partes en el cumplimiento de 
sus obligaciones bajo, o de otra manera de 
conformidad con este Convenio, 
las cláusulas 18.2.1, 18.2.2 y 18.2.3 juntas la 
Información Confidencial. 
 
18.3 Ninguna de las partes usará la 
Información Confidencial de la otra salvo para 
cumplir este Convenio. 
 
18.4 La Revelación de Información Confidencial 
podrá ser hecha a  
18.4.1 los directivos de una parte 
18.4.2 los empleados de una parte; 
18.4.3 los asesores profesionales de una parte; 
y 
18.4.4 consultores y otros agentes de una parte 
en condición que la parte reveladora es 
responsable para cumplimiento con las 
obligaciones de confidencia conforme al 
presente 
18.5 Información Confidencial no incluye 
información la cual: 
18.5.1 es o se torne público que no sea por 
violación de este Convenio; 
18.5.2 fue informado a la otra parte antes de 
este Convenio sin violación de confidencia; 
18.5.3 es independientemente desarrollado por o  
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17.2.2 to the Lender at 
IA Capital Structures (Ireland) plc 
4th Floor,  
76 Lower Baggot Street 
Dublin 2, Ireland 
Attention: The Directors 
Facsimile No: +353 (0) 19062 201 
Telephone No: +353 (0) 19062 200 
E-mail: operations@flexfundsetp.com 
  
18 Confidential information 
 
18.1 The Lender may disclose:  
18.1.1 on a confidential basis to any actual or 
potential assignee, transferee or sub-participant 
of its rights or obligations under this Agreement 
in addition to any publicly available information 
such information about the Borrower and its 
subsidiaries as the Lender shall consider 
appropriate; and  
 
18.1.2 any information about the Borrower and 
its subsidiaries to any person to the extent that it 
is required to do so by any applicable law, 
regulation or court order.  
 
18.2 Subject to clause 18.1, neither party will, 
without the other’s prior written consent, 
disclose: 
 
18.2.1 the existence or terms of this Agreement;  
18.2.2 any information relating to the customers, 
suppliers, methods, products, plans, finances, 
trade secrets or otherwise to the business or 
affairs of the other party which is obviously 
confidential or has been identified by the other 
party as such; and  
18.2.3 any information developed by either party 
in performing its obligations under, or otherwise 
pursuant to this Agreement,  
clauses 18.2.1, 18.2.2 and 18.2.3 together the 
Confidential Information. 
 
18.3 Neither party will use the other's 
Confidential Information except to perform this 
Agreement.  
 
18.4 Disclosure of Confidential Information may 
be made to a party’s:  
18.4.1 officers;  
18.4.2 employees;  
18.4.3 professional advisers; and  
18.4.4 consultants and other agents,  
on condition that the party disclosing is 
responsible for compliance with the obligations 
of confidence hereunder. 
 
 
18.5 Confidential Information does not include 
information which:  
 
18.5.1 is or becomes public other than by 
breach of this Agreement;  
18.5.2 was known to the other party before this 
Agreement without breach of confidence;  
18.5.3 is independently developed by or 
becomes available to the other party; or  

 
 
se torna disponible a la otra parte; o 
 
18.5.4 es requerido a ser revelado por ley o 
autoridad reguladora. 
 
18.6 En terminación de este Convenio toda 
información confidencial relativa a o 
suministrada por una parte y la cual es o debe 
estar en posesión de la otra será devuelta por la 
otra o (a la primera opción de la parte) destruida 
y certificada como destruida. 
 
 
19 Ley y Jurisdicción Gobernante 
 
19.1 Este Convenio es gobernado por las leyes 
de la República de Panamá.  
 
19.2 Las partes procurarán resolver mediante 
una negociación directa toda controversia que 
surja o pueda surgir de este Contrato. La parte 
que desee iniciar un proceso de negociación 
directa deberá notificar por escrito a la otra 
parte. El término de duración de dicho proceso 
será de treinta (30) días calendarios contados a 
partir de la primera sesión de negociación. Si 
luego de transcurridos treinta (30) días las 
partes no han podido resolver sus diferencias, 
someterán toda controversia que surja o pueda 
surgir de este contrato a conciliación de 
conformidad con las reglas de procedimiento del 
Centro de Conciliación y Arbitraje de la 
Cámara de Comercio, Industrias y Agricultura 
de Panamá (en adelante “la Institución).  
 
Cualquier conciliación tendrá lugar ante un 
conciliador. A menos que las partes designen de 
mutuo acuerdo un conciliador, la Institución 
nombrará al conciliador. En caso de que se 
concluya el tramite conciliatorio sin que haya un 
acuerdo de transacción, la controversia será 
decidida definitivamente mediante laudo arbitral 
con eficacia de cosa juzgada de conformidad 
con las reglas de procedimiento de la 
Institución.  
 
El arbitraje será de derecho. Con excepción de 
lo expresamente pactado en este contrato, se 
aplicarán las reglas de procedimiento de la 
Institución vigentes a la fecha de celebración del 
presente contrato o, si en su momento así lo 
convienen las partes, a la fecha de someterse la 
controversia a conciliación o arbitraje, según 
sea el caso.  
 
El tribunal arbitral contará con tres árbitros, uno 
nombrado por cada parte y el tercero será 
designado de mutuo acuerdo entre los árbitros 
así nombrados, dentro de los quince (15) días 
siguientes a la aceptación de éstos para el 
cargo de árbitro o, en caso de que los árbitros 
no llegaren a un acuerdo dentro de ese plazo (o 
cualquier extensión que propongan los árbitros y 
acepten las Partes), conforme lo establecen las 
reglas de procedimiento de la Institución.  
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18.5.4 is required to be disclosed by law or 
regulatory authority.  
 
18.6 On termination of this Agreement all 
confidential information relating to or supplied by 
a party and which is or should be in the other's 
possession will be returned by the other or (at 
the first party's option) destroyed and certified as 
destroyed.  
  
 
19 Governing law and jurisdiction 
 
19.1 This agreement is governed by the laws of 
the Republic of Panama 
 
19.2 THE PARTIES shall endeavor to resolve, 
through direct negotiation, any controversy that 
arise or may arise from this Contract. The party 
wishing to initiate a direct negotiation process 
must notify the other party in writing. The 
duration term of said process shall be thirty (30) 
calendar days counted from the first negotiation 
session. If, after thirty (30) days have passed, 
THE PARTIES have not been able to resolve 
their differences, they shall submit any 
controversy that arises or may arise from this 
contract to conciliation in accordance with the 
rules of procedure of the Conciliation and 
Arbitration Center of the Chamber of Commerce, 
Industries and Agriculture of Panama 
(hereinafter "the Institution). 
 
Any conciliation will take place before a 
conciliator. Unless the parties designate a 
conciliator by mutual agreement, the institution 
will appoint the conciliator. In the event that the 
conciliation procedure is concluded without a 
transaction agreement, the controversy will be 
decided definitively by means of an arbitral 
award with the effectiveness of RES JUDICATA 
in accordance with the rules of procedure of 
such Institution. 
 
The arbitration will be of law. Except as 
expressly agreed in this contract, the current 
rules of procedure of the Institution shall apply, 
or, if the parties agree at the time, upon the date 
of submitting the dispute to conciliation or 
arbitration, as the case may be. 
 
The arbitration tribunal shall have three 
arbitrators, one appointed by each party and the 
third arbitrator shall be appointed by mutual 
agreement between the arbitrators so appointed, 
within fifteen (15) days following the acceptance 
of the arbitrators for the position of arbitrator or, 
in the case of arbitrators will not reach an 
agreement within that period (or any extension 
proposed by the arbitrators and accepted by the 
Parties), as established by the rules of 
procedure of the Institution.  

El lugar de la conciliación y el arbitraje, según 
sea el caso, será la ciudad de Panamá y se 
llevarán en idioma español.  
 
20. FIDEICOMISO  
 
El Prestatario ha constituido el Fideicomiso 
como fideicomitente con la intención de que los 
bienes mantenidos en el Fideicomiso aseguren 
las obligaciones de pago conforme al presente 
Convenio y como se establece específicamente 
en el Contrato del Fideicomiso suscrito entre el 
Fiduciario y el Prestatario con relación al 
Fideicomiso.  
 
 
21 FIANZA SOLIDARIA E ILIMITADA  
 
21.1. ASINCRO GROUP INTERNATIONAL BV 
se constituye como fiador solidario del 
Prestatario (ver Fianza Solidaria en ANEXO 1) 
en beneficio de El Prestamista, por un monto 
que no debe ser menor al saldo del Préstamo.  
En caso de incumplimiento, El Prestamista 
podrá hacer valer la fianza solidaria e ilimitada 
suscrita por El Fiador Solidario, según los 
términos y condiciones de esta. 
 
22 Disposiciones transitorias 
 
22.1 Declaran LAS PARTES que, si alguna de 
las estipulaciones del presente contrato 
resultare nula según las leyes de la República 
de Panamá, tal nulidad no invalidará el contrato 
en su totalidad, sino que éste se interpretará 
como si no incluyera la estipulación o 
estipulaciones que se declaren nulas y los 
derechos y obligaciones de las partes 
contratantes serán interpretadas y observadas 
en la forma que en derecho proceda. 
 
22.2 Este contrato podrá ser modificado por 
acuerdo escrito entre LAS PARTES y la 
modificación deberá legalizarse en debida forma. 
Tales modificaciones deberán contar con la 
aprobación de todas LAS PARTES aquí 
descritas: Prestamista, Prestatario y Fiador 
solidario.  
 
22.3 El hecho de que El Prestamista permita, una 
o más de una vez, incumplimiento por las otras 
partes de sus obligaciones o que estas sean 
imperfectamente cumplidas con o de otra forma 
acordada o no se insiste en el cumplimiento 
exacto de tales obligaciones o no se ejercitan a 
tiempo derechos legales o acuerdos relevantes, 
no se debe considerar o equivaldrán a una 
modificación del presente acuerdo, ni impedirán 
en el futuro que El Prestamista insista en el 
cumplimiento fiel y específico de las obligaciones 
de la otra parteo de ejercer cualquier derecho 
convencional legal relevante. 
 
 
 
 
 
 



 

 
MHC-17509783-2 

22 

The place of conciliation and arbitration, as the 
case may be, will be the city of Panama and will 
be carried in Spanish. 
 
20. TRUST 
  
The Borrower has entered into the Trust as 
settlor with the intention that the trust property 
held pursuant to the Trust shall secure the 
Borrower’s payment obligations hereunder, as 
set out more particularly in the Trust Agreement 
made between the Fiduciary and Borrower in 
relation to the Trust.  
 
 
21. JOINT AND UNLIMITED BOND 
21.1. ASINCRO GROUP INTERNATIONAL BV 
has constituted as Joint Guarantor of Borrower 
(in the form of Annex 1) the Joint and Unlimited 
Bond for the benefit of the Lender, for an 
amount that shall not be less than the current 
amount of the Loan. 
In the event of default, the Lender will be entitled 
to enforce the joint and unlimited bond 
subscribed by The Joint Guarantor, according to 
its terms and conditions.  
 
22. Severability  
 
22.1. THE PARTIES agree, if any of the 
provisions here is null and void according to the 
laws of the Republic of Panama, such nullity will 
not invalidate the contract in its entirety, but 
rather it will be interpreted as if it did not include 
the provision or provisions that are declared null 
and void and the rights and obligations of the 
contracting parties shall be interpreted and 
observed in the manner that in law may  
apply.  
 
 
 
22.2 This contract can be modified through 
written agreement between THE PARTIES and 
the modification must be legalized in due form. 
Such modifications must have the approval of all 
PARTIES described here: Lender, Borrower and 
Joint Guarantor.  
 
 
 
22.3 The fact that the Lender may allow, one or 
more times, default by the other Parties as to 
their obligations or these are imperfectly 
complied with or in a manner other than as 
agreed upon or exact compliance with such 
obligations is not insisted upon or the relevant 
contract or legal rights are not timely exercised, 
shall not be deemed as nor this shall be 
equivalent to a modification of the present 
Agreement, nor shall it bar in any way in the 
future the Lender from insisting on a faithful and 
specific compliance with the obligations of the 
other party or from exercising any relevant legal 
conventional rights. 
 
 
 

 
 
ESTE CONVENIO HA SIDO CELEBRADO EN 
LA FECHA DECLARADA AL PRINCIPIO DE 

ESTE DOCUMENTO. 
 

Para constancia firman: 
 

EL PRESTAMISTA: 
IA Capital Structures (Ireland) PLC 

 
 
 
 
 

____________________________________ 

NAME / Nombre: 

Título: 

 
********************************************* 

 
EL PRESTATARIO: 

ASINCRO PANAMA CORPORATION 
 
 
 
 
 

_______________________________ 
Nombre: CAROLINA PAREJA RESTREPO 

Título: DIRECTOR, LOZARI CAPITAL CORP, 
ACTUANDO COMO DIRECTOR DE ASINCRO 

PANAMA CORPORATION 
 

***************************************** 
 
 

EL FIADOR SOLIDARIO: 
ASINCRO GROUP INTERNATIONAL BV. 

 
 
 
 
 

______________________________________ 
IGNACIO VILLEGAS GRELIS 

DIRECTOR 
PASAPORTE No. 139196335 
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THIS AGREEMENT HAS BEEN ENTERED 

INTO ON THE DATE STATED AT THE 
BEGINNING OF IT. 

 
For testimony sign: 

 
THE LENDER: 

IA Capital Structures (Ireland) PLC 
 
 
 
 
 

____________________________________ 

Name: 

Title: 

 
********************************************* 

 
THE BORROWER: 

ASINCRO PANAMA CORPORATION 
 
 
 
 

 
______________________________________ 

Name: CAROLINA PAREJA RESTREPO 
Título: DIRECTOR, LOZARI CAPITAL CORP., 

ACTING AS DIRECTOR DE ASINCRO 
PANAMA CORPORATION 

 
***************************************** 

 
JOINT GUARANTOR: 

ASINCRO GROUP INTERNATIONAL B.V. 
 
 
 
 
 
 

_________________________ 
IGNACIO VILLEGAS GRELIS 

DIRECTOR  
PASSPORT No. 1391966335 
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 __________________March 2018 
THE ASINCRO TRUST 

 
Between, ASINCRO PANAMA CORPORATION, a duly constituted corporation, 
recorded at Folio 155587102, Mercantile Section of the Public Registry 
Office, Republic of Panama, duly represented in this act by LOZARI 
CAPITAL CORP., a valid and existing company incorporated in the 
British Virgin Islands (BVI) duly registered under the Company number 
1862038, acting as general representative, Director/Secretary of the 
society, represented by CAROLINA PAREJA RESTREPO, female, Panamanian, 
of legal age, married, bearer of personal identity card number 8-764-
1752hereinafter referred to as “The Settlor”, and SWISS ARIFA TRUST 
COMPANY S.A., a trust corporation duly organized and constituted 
pursuant to the Panama laws recorded at Microjacket 572547 and 
Document 1154975 of the Panama Public Registry Office, duly 
represented in this act by Fernando A. Arias C., male, Panamanian, of 
legal age, bearer of identity card Number 8-208-403, acting in his 
capacity as director, hereinafter referred to as “The Trustee”, 
together referred to as THE PARTIES.  
 
 
WITNESSETH: 

 
I. That the Settlor owes IA CAPITAL STRUCTURES (IRELAND) PLC 

the amount of FIVE MILLION DOLLARS (US$5,000,000.00), legal 
currency of the United States of America, pursuant to a loan 
agreement dated ______________ March 2018 and entered into 
between IA Capital Structures (Ireland) PLC as lender, 
Asincro Panama Corporation as borrower (the “Borrower”) and 
Asincro Group International BV as joint guarantor (the “Loan 
Agreement”), hereinafter the “Initial Loan”. 

II. That the Initial Loan may be increased to an amount of TEN 
MILLION DOLLARS (US$10,000,000.00), legal currency of the 
United States of America, hereinafter the “Loan” (which such 
term shall refer to the principal amount outstanding under 
the Loan together with any accrued but unpaid interest 
thereon and any fees payable thereunder, including but not 
limited to the Loan Arranger Fee (as defined in the Loan 
Agreement). 

III. That the Settlor intends to secure the obligations of the 
Borrower under the Loan by an assignment of economic rights 
and contract payments as described in Schedule A hereof and 
provided that further economic rights and contract payments 
may be assigned by the Settlor into the Trust (as defined 
below) after the date hereof. 

IV. That the Trustee undertakes to enter into a TRUST agreement 
with the Settlor, the Beneficiary of which shall be IA 
CAPITAL STRUCTURES (IRELAND) PLC, an Irish public limited 
liability company with registration number 502865. 

V. That the assigned economic rights and/or contract payments 
shall be deposited into The Trust bank account (the “Trust 
Account”), in the manner and terms as agreed upon in this 
Agreement and Schedules hereof. 
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Therefore, THE PARTIES enter into the present Irrevocable Trust 
agreement (henceforth referred to as “this Trust Agreement”) which 
shall be governed by the following Clauses: 
 
 
ONE (1.) DEFINITIONS. 
 
For the purposes of this Trust Agreement, the following terms and 
conditions shall have the meaning hereinafter indicated: 
 
 
One point one (1.1.) Administrator: Shall be SWISS ARIFA TRUST COMPANY 
S.A., in its capacity as administrator of the assigned economic rights 
and/or contract payments in accordance with and as set forth in 
Section five point two (5.2) of this Trust Agreement. 
 
One point two (1.2.) Beneficiary: Shall be IA CAPITAL STRUCTURES 
(IRELAND) PLC, an Irish public limited liability company with 
registration number 502865, with registered office at Fourth Floor, 76 
Lower Baggot Street Dublin 2, Ireland which has the necessary 
juridical capacity to receive the benefit resulting from the present 
trust. 
 
One point three (1.3.) Assigned contract payments and/or economic 
rights: Shall mean each and every one of the economic rights and 
contract payments which were awarded to the Settlor by public bid and 
that the Settlor has assigned or will assign to the Trustee to be held 
as Trust Property for the Beneficiary of this Trust, including those 
specified in Schedule A hereto. 
 
One point four (1.4.) Debtors: Each and every one of the persons that 
are or become debtors under the assigned contract payments and 
economic rights. 
 
One point five (1.5.) Event of Default: Shall have the meaning 
ascribed thereto in the Loan Agreement.  

 

 
One point six (1.6.) Settlor: Is the corporation named Asincro 
Panama Corporation, constituted pursuant to the laws of the 
Republic of Panama, duly recorded at Folio 15587102, Mercantile  
Section of the Public Registry Office, Republic of Panama.  
 
One point seven (1.7.) Trustee: Is the corporation named SWISS ARIFA 
TRUST COMPANY S.A., constituted pursuant to the laws of the Republic 
of Panama, recorded at Microjacket 572547, Document 1154975 before the 
Public Registry of Panama, duly authorized to act as such by the Bank 
Superintendency. 
 
TWO (2.) TRUST CREATION AND DESIGNATION OF TRUSTEE 
 
Two point one (2.1.) Trust Creation: The Settlor and Trustee expressly 
declare their intention to create and hereby create, effective on the 
date hereof, an irrevocable trust (the “Trust”) for the benefit of the 
Beneficiary, pursuant to the provisions of Law number one (1) of fifth 
(5th) January one thousand nine hundred eighty four (1984) of the 
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Republic of Panama, and subject to the terms and conditions 
established in this Trust Agreement. 
 
Two point two (2.2.) Trustee Designation: The Settlor hereby 
designates the Trustee to act as trustee of the present Trust, subject 
to the terms and conditions set forth herein. 
 
Two point three (2.3.) Acceptance by the Trustee: The Trustee hereby 
accepts the designation made by the Settlor and agrees to act as 
trustee for the benefit of the Beneficiary, subject to the terms and 
conditions of the present Trust. 
 
THREE (3.) TRUST PURPOSES AND OBJECTIVES 
 
Three point one (3.1.): The Settlor states that the main purpose of 
the present Trust is that of establishing an independent estate/ 
patrimony in order to assure the Beneficiary full payment of the 
indebted sums such  as principal, interest, fees, default interest or 
other amounts, outstanding under THE LOAN AND THE LOAN AGREEMENT. 
 
Three point two (3.2.): The Trust likewise comprises the following 
activities: (i) To receive payment deposits from the Settlor for the 
assigned contracts and economic rights ,(ii) To oversee that the value 
of the Trust Property will not be less than the outstanding amount 
owed by the Borrower under the Loan Agreement (including for the 
avoidance of doubt, principal, interest, fees, default interest and 
any other amount owed by the Borrower thereunder) nor higher than 
double such amount, (iii) To pay interest due under the Loan 
Agreement, (iv) To pay principal due under the Loan Agreement, (v) To 
directly pay any of the Settlor’s property or service providers, when 
such property or services are related to the assigned contract 
payments and/or economic rights, (vi) To reimburse the Settlor any 
resources unless: (a) an Event of Default has occurred, or (b) there 
shall be any interest or principal payments due under the Loan 
Agreement within ten (10) calendar days following the making of a 
payment deposit into the Trust Account, in which case the TRUSTEE 
shall withhold the amount corresponding to the relevant interest or 
principal payment (or the entire amount standing to the credit of the 
Trust Account if an Event of Default is outstanding) and the remaining 
balance shall be reimbursed to the Settlor, after any monies owed to 
the Beneficiary under the Loan Agreement have been paid in full. 
 
 
FOUR (4.) TRUST PROPERTY 
 
Four point one (4.1.): Description of the Trust Property. This Trust 
shall be constituted on: 
 
Four point one a point a (4.1.a): The sum of ------------------------- 
DOLLARS OF THE UNITED STATES OF AMERICA (US$---------) as an initial 
contribution made in cash by the Settlor to the Trust, which the 
Trustee accepts having received to his full satisfaction. 
 
Four point one a point b (4.1.b): The economic rights and contract 
payments to be assigned from time to time by the Settlor in favor of 
the Trustee, pursuant to the Private Contract for Assignment of Rights 
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dated ______________ March 2018 between IA Capital Structures 
(Ireland) plc and Asincro Panama Corporation (the “Private Contract 
for Assignment of Rights”).  
 
Four point two point c (4.1.c): All the rights, profits, interest, 
credits, benefits, insurance and shares arising, resulting, derived, 
directly or indirectly, from the contract payments and assigned 
economic rights and other property indicated in the above sections. 
 
Four point two point d (4.1.d): All other contributions that are 
transferred from time to time by the Settlor or by third parties to 
the Trustee, as approved in writing by the latter, subsequent to the 
constitution or creation of this trust in favor of the Beneficiary.  
 
All of the above named property or assets are hereinafter referred to 
as the “Trust Property”. 
 
Upon written request by the Beneficiary, by no less than ten (10) 
calendar days’ notice the Trustee shall deliver to the Beneficiary a 
report and/or statement of account listing the Trust Property. 
 
Four point two (4.2.): Independent Estate/Patrimony. The Trust 
Property shall constitute, for all legal purposes, an independent and 
distinct estate/patrimony separate from the property owned by the 
Settlor and Trustee, and may not be seized nor encumbered, save for 
the Trustee’s obligations incurred during execution of this Trust or 
as provided by the law. Any obligations incurred by the Trustee during 
exercise of his office, pursuant to the terms and conditions of this 
Trust Agreement, shall be exclusive trust obligations and in no manner  
shall the same be the Trustee’s personal obligations, therefore, only 
the Trust Property shall be available to satisfy any such obligations. 
 
 
FIVE (5.) USE AND ADMINISTRATION OF THE PROPERTY. 
 
Five point one (5.1.): General. (i) It is expressly agreed that the 
Trustee may only use the Trust Property to comply with the purposes 
and objectives of the present trust. (ii) During the term of his 
office, the Trustee shall be entitled to exercise all the 
corresponding rights and perform all actions as creditor of the 
assigned contract payments and economic rights, including, without 
limitation, to commence a judicial and extra-judicial process to 
collect the assigned contract payments and economic rights and enforce 
real and personal securities. 
 
Five point two (5.2.): Administrator Duties. The Trustee shall perform 
all duties required for an effective administration of the trust and 
in order to achieve the objectives thereof. 
 
The Trustee shall prepare any reports required by the Beneficiary 
specifying the dates of any income resulting from the deposits made by 
the Settlor in the Trust Account from the assigned contract payments 
and economic rights no later than 5 business days following the end of 
each month which report shall be entitled “Business Report”, as 
indicated in the form SCHEDULE B of this Trust, which shall contain, 
among other things, a description of the credits comprising the 
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assigned economic rights and contract payments portfolio, balances of 
credits in accordance with the payments received, any non-payment or 
default and any other loss which may have occurred. 
 
 
Five point five (5.3.): Economic Rights and Contract Payments 
Administration in case of an Event of Default. .(i-) It shall be 
understood and agreed that the Trustee, as of the time it receives a 
notice of the occurrence of an Event of Default (a “Notice of 
Default”) from the Beneficiary, undertakes not to make any type of 
collection of the assigned contract payments or economic rights under 
its administration, and if any payment is received by the Trustee, 
such sums will be held by it on trust for the benefit of the 
Beneficiary.  
 
Effect of Notice. Upon delivery to the Trustee by the Beneficiary of a 
Notice of Event of Default, the Trustee shall (A) cease to honor any 
instruction or request from the Settlor with respect to the Trust 
Property, (B) hold funds on deposit in the Trust Account and cease 
from making any transfers from the Trust Account, except as instructed 
by the Beneficiary, and (C) disburse, transfer, remit and withdraw 
amounts on deposit in the Trust Account only as the Beneficiary may 
from time to time direct.  Each of the parties hereto confirms that 
the Trustee shall comply with its obligations set forth in this 
paragraph, notwithstanding any protest or order to the contrary by the 
Settlor at any time.   
 
Revocation of Notice of Event of Default. In the event that an Event 
of Default has been waived, with respect to a Notice of Event of 
Default delivered by the Beneficiary to the Trustee, and no other 
Event of Default has occurred and is continuing, upon request of the 
Settlor to the Beneficiary, the Beneficiary shall deliver a written 
notice to the Trustee (with a copy to the Settlor) revoking the 
effectiveness of the previously delivered Notice of Event of Default 
relating to the Event of Default that has been waived. 
 
Exercise of Remedies. Upon the occurrence and during the continuance 
of an Event of Default, as communicated in accordance with this 
Section 5.3 of this Trust Agreement, without additional notice from 
the Beneficiary to the Settlor, the Trustee duly authorized by the 
Beneficiary may, in addition to and without limitation of the 
Beneficiary's other rights, make any and all withdrawals from, the 
Trust Account as the Beneficiary shall determine in its sole and 
absolute discretion to pay any amount outstanding under the Loan  
 
Upon the occurrence and during the continuance of an Event of Default, 
the Settlor hereby irrevocably constitutes and appoints the 
Beneficiary as the Settlor's true and lawful attorney-in-fact, with 
full power of substitution, to execute, acknowledge and deliver any 
instruments and to exercise and enforce every right, power, remedy, 
option and privilege of Settlor with respect to the Trust Property, 
and do in the name, place and stead of the Settlor all such acts, 
things and deeds for and on behalf of and in the name of the Settlor 
which the Settlor could or might do or which the Beneficiary may deem 
necessary or desirable to more fully vest in the Beneficiary the 
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rights and remedies provided for herein and to accomplish the purposes 
of this Trust Agreement.   
   
SIX (6.) DUTIES AND RIGHTS OF THE TRUSTEE. 
 
Six point one (6.1.): Obligations and Powers. Subject to the 
instructions and limitations established in this Trust Agreement, the 
Trustee shall have, without the need for any additional authorization, 
sole legal ownership of the Trust Property and absolute control of the 
trust businesses, and it may dispose thereof as deemed expedient in 
order to comply with the purposes and objectives of the present trust, 
always within the parameters established in the present Trust 
Agreement. To this effect, and without it being construed as a 
limitation of the above mentioned powers, the Trustee shall have, 
among others, full powers and authorities to: (a) proceed, by itself 
or through a third party as administrator, with the full or partial 
safekeeping, administration and/or disposition of the Trust Property, 
upon the terms and conditions set forth in this Trust: Such powers 
include but are not limited to (b) The power to notify any Debtor 
under the assigned economic rights, after having received a Notice of 
Default, that payments should be directly sent by the Debtor to the 
Trust Account or otherwise as instructed by the Trustee, (c) To 
proceed by himself or through a third party administrator acceptable 
to the Beneficiary with the administration and collection of the 
economic rights and contract payments assigned in his favor, for the 
benefit of the Beneficiary, following receipt of a Notice of Default, 
(d) To open all such investment and other banking accounts as deemed 
necessary for an adequate administration of the Trust Property and to 
comply with the purposes and objectives of the present Trust, (e) To 
execute any pertinent legal actions in order to enforce the assigned 
economic rights and contract payments that are part of the Trust 
Property, and to use or dispose of the proceeds arising from such 
transfers for the purposes of this Trust, (f) To proceed with 
delivering the corresponding proceeds from the Trust Property to the 
Beneficiary in accordance with the amount of the Loan, to the extent 
that the same may be liquidated or converted in cash, as a result of 
such collection, in the event of having received from the Beneficiary 
a Notice of Default indicating that there has been an Event of Default 
by the Borrower. Any additional balance once the amounts owed to the 
Beneficiary under the Loan Agreement are satisfied in full, as 
determined by the Beneficiary himself to that effect, shall be 
returned to the Settlor before paying off any expenses incurred in 
connection with  the execution of this Trust and any sum owed to the 
Trustee under this Trust Agreement, (g) To keep the Trust accounting 
strictly apart from the non Trust assets owned by Trustee and to 
render a statement of account concerning such administrative 
procedure, annually, as well as a final report upon conclusion of the 
Trustee’s business, (h) To deliver to the Settlor and Beneficiary any 
reports reasonably requested on the Trust Property including 
statements of account, without prejudice to other obligations to 
inform provided for herein and in any law, (i) To act through 
officer(s) or attorney(s) if deemed necessary or expedient, as per the 
sole judgment and discretion of the Trustee, in order to execute the 
Trustee’s powers and responsibilities and as such, to constitute 
judicial attorneys and follow up its conclusion with any pertinent 
judicial or extra-judicial process, or otherwise, initiate and 
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continue up to its conclusion every and any process which may 
correspond to the owner or holder of the Trust Property, (j) To deduct 
from the Trust Property, any funds which may be necessary to pay 
administration, maintenance and/or disposition expenses related to the 
property dealt with herein, (k) To enter into every type of contract, 
agreement and execute public deeds, for the purposes and objectives of 
this Trust, (l) To receive or charge payments, pursuant to this Trust 
agreement, (m) To dispose of the Trust Property in order to pay 
commissions, expenses, indemnities and taxes and any other costs, if 
so required, in order to comply with the purposes and objectives of 
this Trust, (n) To duly and diligently comply with the obligations 
imposed by this Trust Agreement and the law. 
 
Six point two (6.2.): Trustee’s Rights. During the exercise of his 
office, the Trustee may: (a) Act based on instruments reasonably 
believed by him to be authentic and signed or submitted by a person 
authorized therein, (b) Accept as valid and accurate any trustee 
reports and other reports delivered to the Trustee for the Settlor’s 
account in respect of the assigned contract payments or economic 
rights or compliance with enforceability conditions thereof, (c) 
Request, to be charged to the Trust,  written opinions by legal 
advisors or accountants, it being understood that the Trustee shall 
not be liable for any action or measure taken, or omitted, based on 
such opinions, (d) Not be liable for any action taken or omitted 
reasonably believed by him to be within the powers or authorizations 
conferred by this Trust Agreement, (e) Not be liable for any actions 
or acts by the parties or by third parties or by authorities which bar 
or hinder compliance with the purposes of this Trust, (f) Not be bound 
to incur  any expense charged to nor incur  any liabilities other than 
those undertaken as trustee in compliance with the purposes of this 
Trust. Additionally, the Trustee shall be entitled at any time to 
require the Beneficiary to provide instructions (including, but not 
limited to, in relation to those circumstances when the Trustee has 
initiated a proceeding to dispose of the Trust Property on behalf of 
the Beneficiary as provided for by Section five point two (53) of this 
Trust Agreement) in the event that the Trustee shall deem that he has 
not been clearly authorized or instructed to carry out (or abstain 
from carrying out) any particular action. If the Beneficiary does not 
give instructions within ninety (90) days following receipt of a 
written request by the Trustee, the Trustee shall be entitled not to 
take a particular action (until he is thus instructed). 
 
SEVEN (7.) LIMITATION OF THE TRUSTEE’S LIABILITY 
 
Seven point one (7.1.): The Trustee shall only be liable to the 
Settlor and the Beneficiary for damages or loss caused by a severe 
fault or fraud while performing its duties pursuant to this Trust 
Agreement. The Trustee, in its capacity as Administrator, by virtue of 
and as indicated in section Five point two (5.2) of this Trust 
Agreement, shall be liable to the Settlor and Beneficiary, for the 
performance of its duties as administrator of the assigned contract 
payments and economic rights with the diligence of a good pater-
familias. In no case shall the Trustee be liable for acting in 
accordance with reports or estimates that it may deem in good faith as 
being true and accurate. As regards to the Beneficiary and third 
parties, the Settlor shall hold the Trustee harmless from every 
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liability, process, claim, lawsuit or indemnity, related to any act or 
omission by the Trustee related to his businesses under this Trust 
Agreement save where the Trustee has acted fraudulently. Consequently, 
the Trustee shall be entitled to be reimbursed by the Settlor for any 
loss or expense suffered or necessary, including defense related 
expenses, such as legal fees, bond constitution or others. 
 
EIGHT (8.) IRREVOCABILITY, LEGAL EFFECT AND TERMINATION. 
 
Eight point one (8.1.): Irrevocability. Without prejudice to any 
provision herein below, this Trust shall be irrevocable and its 
duration shall be indefinite. 
 
Eight point two (8.2.): Causes for Termination. Notwithstanding the 
foregoing clause, this Trust shall be legally terminated, without 
notice or communication, and without any of the parties being liable 
to the Trustee, in the following cases: (a) compliance with the 
purposes for which this Trust was created, especially full and prompt 
compliance with the obligations of the Borrower under the Loan 
Agreement (including but not limited to payment in full of the Loan 
and all amounts outstanding under the Loan Agreement), towards the 
Beneficiary in accordance with the Loan Agreement as determined by the 
Beneficiary; (b) For wearing out or extinction of the Trust Property, 
by virtue of its delivery to the Beneficiary if an Event of Default 
has occurred; (c) By mutual agreement of the Trustee, Settlor and 
Beneficiary; (d) Any other causes as stipulated by the Law. 
 
Eight point three (8.3.): Trust Property Disposition After 
Termination. After termination of the Trust, and provided all the 
Borrower’s obligations towards the Beneficiary and the Trustee have 
been satisfied in full and the Beneficiary has notified this fact in 
writing to the Trustee, any remainder of the Trust Property shall be 
transferred to the Settlor. Transfer related costs shall be paid by 
the Settlor. In the event that upon termination of the Trust the 
Borrower’s obligations towards the Beneficiary and Trustee have not 
been paid off, the Trust Property shall be transferred as instructed 
by the Beneficiary without such transfer affecting or extinguishing in 
any manner the outstanding obligations. 
 
NINE (9.) RESIGNATION AND REMOVAL OF THE TRUSTEE. 
 
Nine point one (9.1.): Resignation. The Trustee may resign its office 
at any time without cause, in which case it shall give prior written 
notice to the Settlor and Beneficiary, of no less than ninety (90) 
calendar days, for the Beneficiary to appoint within that period, a 
new Trustee. It is expressly agreed that the resignation and the 
corresponding Trustee’s substitution shall not alter the irrevocable 
status of this Trust, and the Trust Property shall continue to be held 
under the Trust, independent of the identity of the substitute 
Trustee, and the Trust shall survive in whole notwithstanding such 
circumstances, given that transfer of the Trust Property shall be made 
for the purposes of this Trust and is not dependent on the identity of 
the Trustee. In addition to the above, it is expressly agreed that the 
Trustee’s resignation shall become effective only as of the 
appointment date of the substitute Trustee, acceptance by the latter 
of the office upon the terms and conditions of this Trust Agreement, 
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and the Trustee shall enforce transfer of the Trust Property, and the 
retiring Trustee shall render a full report about this transaction, 
satisfactory to the Settlor and Beneficiary. The Parties agree that in 
the event that the Beneficiary fails to appoint the substitute Trustee 
within ninety (90) calendar days from the resignation notice becoming 
effective, the Trustee shall be entitled to appoint a substitute 
Trustee, who shall be licensed to carry out trust related businesses. 
 
Nine point two (9.2.): Removal of The Trustee. The Settlor may, at any 
time, with our without cause, remove the Trustee, by giving ninety 
(90) calendar days’ notice to the latter, within which period all the 
Trust Property shall be transferred to the substitute Trustee 
appointed by the Beneficiary, and any expenses caused by this transfer 
will be paid by the Settlor. 
 
TEN (10.) MANAGEMENT SURETY. 
Ten point one (10.1.): Upon taking office, the Trustee shall not be 
bound to constitute a good management security or surety, in favor of 
the Beneficiary. 
 
ELEVEN (11.) REMUNERATION OF THE TRUSTEE. 
 
Eleven point one (11.1.): The present Trust is remunerated, and thus, 
the Trustee shall be entitled to receive as fees for exercising his 
trust business, an annual fee equivalent to zero point twenty five 
percent per annum (0.25%) on the outstanding balance of the assigned 
economic rights, payable quarterly based on the Trust Property average 
balance during that quarter, plus ITBMS, which present tariff is seven 
percent (7%). The Trustee shall be entitled to a US$8,000.00 fee for 
establishing the Trust. At the time of execution of this Trust, the 
Trustee shall be entitled to receive in advance an amount of Four 
Thousand Dollars, legal currency of the United States of America 
(US$4,000.00), which amount shall be discounted from the total fee for 
establishing the Trust. For such purpose, the Trustee is authorized to 
deduct from the Trust Property, any sums due or to be due to the 
Trustee such as commissions, expenses or similar fees which are 
applicable to this Trust and any transactions made pursuant thereto. 
In the event that as a consequence of the deductions herein indicated, 
if applicable, the trust property is reduced to less than the agreed 
upon level, the Settlor undertakes to assign to the Trustee additional 
economic rights so as to comply with clause Three point Two (3.2). The 
Settlor shall be exclusively liable for all expenses incurred by the 
Trustee in exercise of his obligations pursuant to the terms and 
conditions of this Trust Agreement.  
 
TWELVE (12.) NOTICES. 
 
Twelve point one (12.1.): For the purpose of any notice or 
notification to be given to the parties of this Trust Agreement, they 
herein below provide the following addresses: 
 
The Settlor: Asincro Panama Corporation 
T: + (507 388-8079 / 303 2399 E: cpareja@asincro.com 
Costa del Este Boulevard and La Rotonda Ave. 
Financial Park Building, 22nd Floor, Office 22D 
City of Panama, Panama 
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The Trustee: SWISS ARIFA 
PH ARIFA, 9TH AND 10TH Floors, 
West Boulevard, Santa María Business District 
Panama, Republic of Panama 
P: +507- 205-7098 ا F: +507 205-7001/02 
 
 
 
 
Twelve point two (12.2.): Every notice or notification shall be made 
in writing and shall be sent by fax or registered mail to the numbers 
or addresses provided by the parties of this trust. The parties may 
change or modify any address provided for the purposes of this clause, 
but notices shall be effective only after fifteen (15) days of having 
been notified in writing and sent to the above registered address. 
 
THIRTEEN (13.) RESIDENT AGENT. 
 
Thirteen point one (13.1.): For the purpose of complying with a legal 
requirement, the law firm ARIAS, FÁBREGA & FÁBREGA, with offices at PH 
ARIFA, 9TH AN 10TH Floors, West Boulevard, Santa Maria Business 
District, Panama, Republic of Panama is hereby designated as RESIDENT 
AGENT. The Resident Agent fees shall be directly covered by the 
Settlor. 
 
FOURTEEN (14.) AMENDMENTS OR ADDITIONS. 
 
Fourteen point one (14.1.): The parties state that this Trust 
Agreement may not be amended at any time without the express written 
consent of the Settlor, Trustee and Beneficiary. 
 
 
FIFTEEN (15.) DOMICILE AND APPLICABLE LAW. 
 
Fifteen point one (15.1): The Settlor shall be domiciled in the City 
of Panama, Republic of Panama, as regulated and stated by the 
pertinent law. 
 
 
SIXTEEN (16.) HEADINGS 
 
Sixteen point one (16.1.): The respective Trust Agreement Clause 
headings have been inserted for convenience and ease of reference only 
and the same shall not be relevant as to the interpretation and 
content of the referred to clauses. 
 
 
SEVENTEEN (17.) ALLOWING DEFAULTS AND EFFECTS 
 
Seventeen point one (17.1.): The fact that the parties may allow, one 
or more times, defaults by the other as to their obligations or these 
are imperfectly complied with or in a manner other than as agreed upon 
or exact compliance with such obligations is not insisted upon or the 
relevant contract or legal rights are not timely exercised, shall not 
be deemed as nor this shall be equivalent to a modification of the 
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present Trust Agreement, nor shall it bar in any way in the future any 
of the parties from insisting on a faithful and specific compliance 
with the obligations of the other party or from exercising any 
relevant legal conventional rights. 
 
EIGHTEEN (18.) EFFECTS OF A NULL STIPULATION. 
 
Eighteen point one (18.1.): It shall be understood and agreed by the 
parties that if any clause of the present Trust Agreement shall become 
null as per the laws of the Republic of Panama, such nullity shall not 
totally invalidate the Trust, but it shall be construed as an 
exclusion if such clause, and the rights and obligations of the 
parties shall be legally construed and complied with. 
 
 
NINETEEN (19.) ADDITIONAL AGREEMENTS. 
 
Fromm time to time and upon request by the Trustee or Beneficiary, the 
Settlor shall, at his own expense, execute and deliver such additional 
instruments, notices and acknowledgements to the Beneficiary, and he 
shall make registrations and take any other measure as reasonably 
required in order to perfect to the highest degree the purpose and 
objective of this Trust Agreement, and also to comply with the terms 
thereof. 
 
 
TWENTIETH (20.) ACCEPTANCE BY THE TRUSTEE 
 
Twenty point one (20.1.): The Trustee states that it accepts the 
office upon the terms and conditions provided for in the above clauses 
and as per the Law. 
 
______________________date indicated at the beginning hereof. 
 
 
ASINCRO PANAMÁ CORPORATION 
as Settlor  
By:       
Name: LUIS GUILLERMO DE FREITAS SÁNCHEZ  
Title: Director and Attorney in Fact. 
 
 
 
 
       SWISS ARIFA TRUST COMPANY S.A. 
       as Trustee 
 
 
 
       By:     
       Name: Fernando A. Arias C.  

Title: Director 
 
 
 
       By:     
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       Name: CAROLINA PAREJA RESTREPO 
Title: Director, Lozari Capital 
Corp, acting as Director of 
Asincro Panama Corporation 

 
COUNTERSIGNED BY: 
ARIAS FÁBREGA & FÁBREEGA 
as RESIDENT AGENT 
 
 
By:      
Name: Rosa Restrepo 
Title: Partner 
 
ACKNOWLEDGEMENT 
 
IA CAPITAL STRUCTURES (IRELAND) PLC, listed as Beneficiary of the 
ASINCRO Trust, hereby acknowledges the existence of the trust and its 
terms notwithstanding that it is not a party of the Trust. 
 
__________________________________ 
IA CAPITAL STRUCTURES (IRELAND) PLC 
Beneficiary 
 
------------------------------ SCHEDULE A ---------------------------  

CONTRACTS 
 

Designation of contract, adjudication date, contracting entities, 
contract amount 
 
 
------------------------------ SCHEDULE B ---------------------------  

TRUSTEE REPORT 
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CONTRATO PRIVADO DE CESIÓN DE 
DERECHOS  

Los suscritos: ASINCRO PANAMA CORPORATION, sociedad 
anónima panameña debidamente inscrita al Folio Real 
155587102, de la Sección Mercantil del Registro Público de 
Panamá, con domicilio en Costa del Este, Avenida La Rotonda, 
P.H. FINANCIAL PARK, Piso 22, Corregimiento de Parque 
Levefre, Ciudad de Panamá, República de Panamá, representada 
por LOZARI CAPITAL CORP., Sociedad vigente y existente 
conforme las leyes de las Islas Vírgenes Británicas (i.v.b.), 
debidamente registrada bajo el número de Compañía 1862038, en 
su calidad de Apoderada general, Director/Secretario, de la 
sociedad, representada por CAROLINA PAREJA RESTREPO, 
mujer panameña, mayor de edad, casada, portadora de la cédula 
número 8-764-1752, en adelante denominado como “EL 
CEDENTE,” por una parte, y por la otra, IA CAPITAL 
STRUCTURES (IRELAND) P.L.C., sociedad pública limitada, 
con número de registro 502865, de Dublín, Irlanda, representada 
en este acto por __________________, varón/hembra, irlandés, 
mayor de edad, portador del pasaporte número 
_________________, actuando en su calidad de Director de la 
empresa y que en adelante será denominado como “EL 
CESIONARIO” y en su conjunto se denominarán como LAS 
PARTES, 

PRIVATE CONTRACT FOR ASSIGNMENT OF RIGHTS 

The undersigned: ASINCRO PANAMA CORPORATION, a 
Panamanian corporation duly recorded at Folio 155587102, 
Mercantile Section of the Public Registry Office, domiciled at La 
Rotonda Avenue, P.H. FINANCIAL PARK, 22nd Floor, Parque 
Lefevre District, Costa del Este, City of Panama, Republic of 
Panama, represented by LOZARI CAPITAL CORP., a valid and 
existing company incorporated in the British Virgin Islands (BVI) 
duly registered under the Company number 1862038, acting as 
general representative, Director/Secretary of the society, 
represented by CAROLINA PAREJA RESTREPO, female, 
Panamanian, of legal age, married, bearer of personal identity 
card number 8-764-1752, hereinafter referred to as “THE 
ASSIGNOR,” on one part and IA CAPITAL STRUCTURES 
(IRELAND) PLC, an Irish public limited liability company, 
registration number 502865, of Dublin, Ireland, represented in 
this act by _____________, male/female, Irish, of legal age, 
holder of passport number ####  , acting in his/her 
capacity as Director of IA Capital Structures (Ireland) plc and 
hereinafter referred to as “THE ASSIGNEE” and jointly referred 
to as THE PARTIES, on the other. 

 

CONSIDERANDO: 

I. EL CEDENTE es el legítimo dueño de los derechos 
económicos o pagos de los siguientes contratos (en 
adelante “Los Contratos”) que le fueron adjudicados 
mediante licitación pública, a saber: 

• CONTRATO NÚMERO 27-2017-INV, ADJUDICADO 
MEDIANTE RESOLUCIÓN NÚMERO 042-2017 DE 
FECHA 13 DE JUNIO DE 2017, CONTRATADO POR 
EL INSTITUTO PANAMEÑO DE DEPORTES 
(PANDEPORTES) POR UN MONTO DE QUINCE 
MILLONES QUINIENTOS NOVENTA Y UN MIL 
DOSCIENTOS SETENTA Y UNO CON 76/100 
BALBOAS (PAB 15.591.271,76), INCLUYENDO ITBMS 
Y CON PAGOS PENDIENTES AL 31 DE DICIEMBRE 
DE 2017 POR CATORCE MILLONES OCHOCIENTOS 
DIECIOCHO MIL NOVECIENTOS SETENTA Y TRES 
CON 25/100 BALBOAS (PAB 14.818.973,25) 
INCLUYENDO ITBMS.  

• CONTRATO NÚMERO 40-16, ADJUDICADO 
MEDIANTE RESOLUCIÓN NÚMERO 448-2016 DE 
FECHA 6 DE SEPTIEMBRE DE 2016, CONTRATADO 
POR EL MINISTERIO DE VIVIENDA Y 
ORDENAMIENTO TERRITORIAL POR UN MONTO 
DE NUEVE MILLONES TRESCIENTOS TREINTA Y 
DOS BALBOAS (PAB 9.332.000,00), INCLUYENDO 
ITBMS Y CON PAGOS PENDIENTES AL 31 DE 
DICIEMBRE DE 2017 POR OCHO MILLONES 
CIENTO VEINTIUN MIL SEISCIENTOS TREINTA Y 

WITNESSETH: 

I. THE ASSIGNOR is the legal owner of the financial or 
payment rights for the following contracts (hereinafter 
“The Contracts”) which were awarded to it by public 
bid, as follows: 

● CONTRACT NUMBER 27-2017-INV, AWARDED BY 
RESOLUTION NUMBER 042-2017 DATED JUNE 13TH, 
2017, CONTRACTED BY INSTITUTO PANAMEÑO DE 
DEPORTES (PANDEPORTES), FOR AN AMOUNT OF 
FIFTEEN MILLION FIVE HUNDRED NINETY ONE 
THOUSAND TWO HUNDRED SEVENTY ONE 
BALBOAS AND 76/100 (PAB 15.591.271,76) 
INCLUDING ITBMS, AND REMAINING PAYMENTS 
AS OF DECEMBER 31ST 2017 OF FOURTEEN 
MILLION EIGHT HUNDRED EIGHTEEN THOUSAND 
NINE HUNDRED SEVENTY THREE BALBOAS AND 
25/100 (PAB 14.818.973,25) INCLUDING ITBMS. 

● CONTRACT NUMBER 40-16, AWARDED BY 
RESOLUTION NUMBER 448-2016 DATED 
SEPTEMBER 6th, 2016, CONTRACTED BY 
MINISTERIO DE VIVIENDA Y ORDENAMIENTO 
TERRITORIAL, FOR AN AMOUNT OF NINE MILLION 
THREE HUNDRED THIRTY TWO THOUSAND 
BALBOAS (PAB 9.332.000,00) INCLUDING ITBMS, 
AND REMAINING PAYMENTS AS OF DECEMBER 
31ST 2017 OF EIGHT MILLION ONE HUNDRED 
TWENTY ONE THOUSAND SIX HUNDRED THIRTY 
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NUEVE CON 60/100 BALBOAS (PAB 8.121.639,60) 
INCLUYENDO ITBMS. 

• CONTRATO NÚMERO 41-16, ADJUDICADO 
MEDIANTE RESOLUCIÓN NÚMERO 456-2016 DE 
FECHA 8 DE SEPTIEMBRE DE 2016 Y ADENDADO 
SEGÚN ADENDA NUMERO UNO DE FECHA 27 DE 
OCTUBRE DE 2017, CONTRATADO POR EL 
MINISTERIO DE VIVIENDA Y ORDENAMIENTO 
TERRITORIAL POR UN MONTO DE NUEVE 
MILLONES CIENTO CINCUENTA Y NUEVE MIL 
QUINIENTOS OCHENTA Y DOS CON 20/100 
BALBOAS (PAB 9.159.582,20), INCLUYENDO ITBMS 
Y CON PAGOS PENDIENTES AL 31 DE DICIEMBRE 
DE 2017 POR UN MONTO DE NUEVE MILLONES 
CIENTO CINCUENTA Y NUEVE MIL QUINIENTOS 
OCHENTA Y DOS CON 20/100 BALBOAS (PAB 
9.159.582,20), INCLUYENDO ITBMS.  

II. EL CEDENTE declara que sobre los Contratos arriba 
descritos no pesan prendas o gravámenes, secuestro, 
embargo, restricción alguna y que tiene libre disposición 
sobre ellos.  

III. Que EL CEDENTE ha suscrito un acuerdo de préstamo 
con EL CESIONARIO en fecha _______________, 
2018 (en adelante, el “Convenio o Acuerdo de 
Préstamo”), bajo el cual EL CEDENTE adeuda al 
CESIONARIO la suma de hasta DIEZ MILLONES 
DE DÓLARES (US$ 10,000,000.00), moneda de curso 
legal de los Estados Unidos de América (en adelante “el 
Préstamo”) cuyas condiciones se encuentran descritas 
en el Convenio o Acuerdo de Préstamo suscrito 
previamente entre LAS PARTES. 

IV. EL CEDENTE declara que el gobierno de la República 
de Panamá, a través de los contratos indicados 
anteriormente y cualquier otro contrato cedido en 
documento separado de este, le adeuda (o adeudará 
durante la vigencia del contrato, sujeto al cabal 
cumplimiento del mismo por parte del CEDENTE) 
pagos de dinero que sobrepasan los DIEZ (10) millones 
de dólares americanos (USD 10,000,000.00). Adicional a 
estos contratos, EL CEDENTE declara que podrá ceder 
a EL CESIONARIO cualesquiera otros contratos, sean 
públicos o privados, que conjuntamente alcancen hasta la 
suma de VEINTE MILLONES DE DÓLARES (USD 
20,000,000.00) de manera que EL CEDENTE pueda 
garantizar a EL CESIONARIO la porción doble del 
monto del Préstamo, descrito arriba. 

V. Que EL CEDENTE tiene la intención de pagar “el 
Préstamo” mediante la cesión de pagos que realizará de 
los Contratos (en adelante, los “Pagos”) directamente a 
un FIDEICOMISO cuyo fiduciario será SWISS ARIFA 
TRUST COMPANY, S.A.. Queda entendido que los 
pagos que deba hacer EL CEDENTE al CESIONARIO 
bajo el Préstamo quedarán satisfechos por el pago que 
haga el Fideicomiso de la cuenta del Fideicomiso al 

NINE BALBOAS AND 60/100 (PAB 8.121.639,60) 
INCLUDING ITBMS . 

• CONTRACT NUMBER 41-16, AWARDED BY 
RESOLUTION NUMBER 456-2016 DATED 
SEPTEMBER 8th, 2016 AND AMENDED UNDER 
AMENDMENT NUMBER ONE DATED OCTOBER 
27TH, 2017, CONTRACTED BY MINISTERIO DE 
VIVIENDA Y ORDENAMIENTO TERRITORIAL, FOR 
AN AMOUNT OF NINE MILLION ONE HUNDRED 
FIFTY NINE THOUSAND FIVE HUNDRED EIGHTY 
TWO BALBOAS AND 20/100 (PAB 9.159.582,20) 
INCLUDING ITBMS, AND REMAINING PAYMENTS 
AS OF DECEMBER 31ST 2017 OF NINE MILLION 
ONE HUNDRED FIFTY NINE THOUSAND FIVE 
HUNDRED EIGHTY TWO BALBOAS AND 20/100 
(PAB 9.159.582,20) INCLUDING ITBMS. 
 

II. THE ASSIGNOR represents and warrants that the 
above mentioned Contracts are not subject to any pledge 
or lien, attachment, encumbrance, nor any restriction and 
that it is free to make the assignment hereunder. 

III. The Assignor and the Assignee have entered into the 
loan agreement (the “Loan Agreement”) dated 
___________ March 2018. Pursuant to the Loan 
Agreement, THE ASSIGNOR owes THE ASSIGNEE 
an amount of up to TEN MILLION DOLLARS 
(US$10,000,000.00), legal currency of the United States 
of America (hereinafter “the Loan”) the conditions of 
which are described in the Loan Agreement previously 
executed by THE PARTIES. 

IV. THE ASSIGNOR hereby represents and warrants that 
the government of the Republic of Panama, pursuant to 
the Contracts and any other contract assigned in a 
separate document hereto, owes (or will owe through the 
life of the contract assuming proper performance by the 
Assignor thereunder) monetary payments exceeding 
TEN (10) million U.S. dollars (USD10,000,000,00) to 
the Assignor. Further, THE ASSIGNOR states that it 
may assign to THE ASSIGNEE further contracts, 
whether public or private, pursuant to which 
counterparties have contingent payment obligations to 
the Assignor in an amount of TWENTY MILLION 
DOLLARS (USD20,000,000.00), so that THE 
ASSIGNOR may guarantee to THE ASSIGNEE twice 
the amount of the Loan, as indicated above. 

V. That THE ASSIGNOR intends to secure its obligations 
under “the Loan” by an assignment of payments 
received under the Contracts (the “Payments”) which 
will be directly made to the account of a TRUST, the 
trustee of which shall be SWISS ARIFA TRUST 
COMPANY S.A.. It is intended that payments owing by 
the Assignor to the Assignee under the Loan Agreement 
shall be satisfied by payment from the Trust account of 
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CESIONARIO. 

 

VI. EL CEDENTE declara que la existencia del Préstamo, 
así como su exigibilidad, se encuentran plenamente 
acreditadas, por lo que aquél se obliga a garantizar y 
responder frente a EL CESIONARIO en caso que se 
pruebe lo contrario. 

 

the Trust to the Assignee.  

VI. THE ASSIGNOR represents and warrants that the Loan 
is fully evidenced and is legal, valid, binding and 
enforceable against it and therefore it shall be bound to 
pay such Loan and shall be accountable to THE 
ASSIGNEE in respect of such Loan in the absence of 
evidence to the contrary. 

 

POR TANTO, LAS PARTES ACUERDAN 

Las siguientes CLÁUSULAS: 

PRIMERA: Declara EL CEDENTE que solicitará la apertura de 
un FIDEICOMISO (en adelante EL FIDEICOMISO), con una 
fiduciaria autorizada de la República de Panamá, cuyo 
beneficiario o fideicomisario será EL CESIONARIO y éste así 
lo acepta. 

THEREFORE, THE PARTIES AGREE TO 

The following CLAUSES: 

FIRST: THE ASSIGNOR states that it will submit an 
application for the settlement of a TRUST (hereinafter THE 
TRUST), to a trustee authorized in the Republic of Panama, the 
beneficiary of which shall be THE ASSIGNEE and this is thus 
accepted by the latter. 

 
SEGUNDA: Declara EL CEDENTE que una vez constituido EL 
FIDEICOMISO con la Fiduciaria, abrirá una cuenta bancaria 
especial para recibir los pagos de la deuda que el Gobierno de la 
República de Panamá mantiene o mantendrá con EL CEDENTE 
en virtud de los Contratos. 

 

SECOND: THE ASSIGNOR undertakes that once THE 
TRUST is constituted with The Trustee, it shall open a special 
bank account to receive any payments that the Government of the 
Republic of Panama owes or shall owe to THE ASSIGNOR 
under the Contracts. 

 
TERCERA: Declara EL CEDENTE por este medio que CEDE 
a EL FIDEICOMISO (para el beneficio del CESIONARIO 
como beneficiario del Fideicomiso) los pagos de dinero que 
reciba de los contratos descritos siempre que cubran el monto de 
EL PRÉSTAMO; pagos que serán depositados en la cuenta 
bancaria de EL FIDEICOMISO, cuyo beneficiario final será el 
Cesionario y así lo acepta EL CESIONARIO.  

Las condiciones de administración y disposición de los fondos 
depositados en EL FIDEICOMISO, serán detalladas y 
desarrolladas a través del contrato de Fideicomiso que se 
suscribirá entre la FIDUCIARIA y EL CEDENTE. 

 

THIRD: THE ASSIGNOR hereby states that it assigns to the 
Trust (for the benefit of the Assignee as beneficiary of such Trust) 
monetary payments which constitute the payment obligations 
owed or which shall be owed to the Assignor under the Contracts 
and that value of the Contracts shall not at any time be less than 
the Loan; which such payments will be deposited in THE 
TRUST bank account, the beneficiary of which is the Assignee 
and this is thus accepted by THE ASSIGNEE. 

The management and disposal of any funds deposited in THE 
TRUST account shall be as specified in the Trust Agreement to 
be executed by THE TRUSTEE and THE ASSIGNOR. 

 
CUARTA: Declara EL CEDENTE que se obliga a realizar los 
depósitos de dinero descritos en este documento ya sea mediante 
depósito directo en ventanilla o transferencia bancaria local 
(“ACH”) a la cuenta de EL FIDEICOMISO, una vez cuente con 
los fondos disponibles en su cuenta (líquidos) o, en el caso de 
cheques emitidos por parte del Gobierno de la República de 
Panamá a nombre de EL CEDENTE, en un plazo no mayor a 
CINCO (05) días hábiles posteriores a la recepción de dicho 
cheque.  

EL CEDENTE deberá notificar a EL CESIONARIO cada vez 

FOURTH: THE ASSIGNOR hereby states that it undertakes to 
make any monetary deposits as described herein by direct deposit 
at the bank counter (cashier) or by local bank transfer (“ACH”) 
made to THE TRUST account, upon such funds becoming 
available in THE ASSIGNOR’s account or, in the case of checks 
issued by the Government of the Republic of Panama in THE 
ASSIGNOR’s name, no later than FIVE (05) business days 
following receipt of such check. 

Each time THE ASSIGNOR receives monetary PAYMENTS 
(of any kind) from the Republic of Panama Government or any of 
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que reciba PAGOS de dinero (de cualquier forma) por parte de 
cualquiera de las instituciones contratantes del Gobierno de la 
República de Panamá, mediante comunicación escrita en un plazo 
máximo de CINCO (05) días calendario.  

 

its contracting institutions, it shall notify this fact to THE 
ASSIGNEE by written notice within FIVE (5) calendar days of 
receiving such payment. 

QUINTA: EL CEDENTE declara que la cesión de pagos hechos 
bajo los Contratos deben ser realizados a la cuenta del 
FIDEICOMISO para beneficio del CESIONARIO como garantía 
de, y para hacer los pagos que deba hacer el CEDENTE bajo, el 
Convenio o Acuerdo de Préstamo.  

Estos PAGOS tendrán las siguientes condiciones, de manera 
enunciativa pero no limitante:  

• Los montos o sumas de dinero a los que se refiere esta 
cláusula se realizarán cuando sean líquidos y efectivos 
en la cuenta de EL CEDENTE dentro del plazo máximo 
descrito en la cláusula cuarta.  

• Se efectuarán mediante transferencia bancaria a la cuenta 
de EL FIDEICOMISO o mediante depósito de cheques 
por ventanilla a la cuenta de EL FIDEICOMISO, a 
discreción del CEDENTE, siempre cumpliendo con el 
plazo establecido en este documento.  

• Solo se cubrirán los montos efectivamente adeudados a 
EL CESIONARIO que serán montos o sumas de dinero 
NETAS, es decir, libres de impuestos, retenciones, 
cargas, gastos de cualquier clase (sean financieros o 
administrativos) que cualquier entidad (pública o 
privada) realice o retenga de los pagos a EL CEDENTE.  

• Prevalecerán siempre los términos y condiciones 
descritos en el contrato de FIDEICOMISO, siempre que 
no contravengan ninguna de las cláusulas del Convenio 
de Préstamo. En el evento de que exista algún conflicto 
entre ambos contratos, prevalecerá el Convenio de 
Préstamo. 

• Cualquier otra condición no descrita aquí pero que se 
describa en el Contrato de FIDEICOMISO y/o Convenio 
de PRÉSTAMO suscrito entre LAS PARTES.  

 

FIFTH: THE ASSIGNOR hereby states that the assignment of 
monetary payments received by the Assignor under the Contracts 
shall be made to the Trust Account for the benefit of the Assignee 
as security for and in order to discharge payment obligations of 
the Borrower under the Loan Agreement.  

The Payments made pursuant to this Agreement shall be subject 
to the following conditions: 

● Cash Payments will be made once funds have 
cleared to the Trust account within the 
timeframe specified in the Fourth Clause above. 

● Payments will be made by bank transfer to THE 
TRUST account or by depositing checks at the 
bank counter (cashier) in the TRUST account, 
at the discretion of the Assignor, provided there 
is compliance at all times with the terms herein 
established. 

● Payments effectively due to THE ASSIGNOR 
shall be made net of taxes, withholdings, 
charges, expenses of any kind (financial or 
administrative) made or withheld by any entity 
(public or private) from any payments made to 
THE ASSIGNOR. 

● Each and every term and condition contained in 
THE TRUST Agreement shall prevail at all 
times, provided there is no contravention with 
the Loan Agreement. In the event of any such 
conflict the Loan Agreement will prevail.  

● Any other condition not described herein but 
described in THE TRUST Agreement and/or 
THE LOAN Agreement. 

 
SEXTA: Todas las condiciones, derechos y deberes de EL 
FIDEICOMISO deberán acordarse en un contrato especial con la 
Fiduciaria y que EL CEDENTE pondrá en conocimiento de EL 
CESIONARIO. 

 

SIXTH: All THE TRUST conditions, rights and duties shall be 
agreed upon in the Trust Agreement.  

 

SEPTIMA: Se considerará como CAUSAL DE 
INCUMPLIMIENTO cuando EL CEDENTE no notifique a EL 
CESIONARIO de algún pago que haya recibido del Gobierno de 
la República de Panamá, en el plazo estipulado en la cláusula 

SEVENTH: It shall be deemed as an EVENT OF DEFAULT if 
THE ASSIGNOR does not notify THE ASSIGNEE about any 
payment received from the Government of the Republic of 
Panama upon the term stipulated in the Fourth Clause herein, on 
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cuarta del presente documento, por más de dos (2) ocasiones 
consecutivas en un periodo de treinta (30) días calendario. 

Además, se considerará como incumplimiento: 

• Que EL CEDENTE no cumpla con las condiciones de 
EL FIDEICOMISO, el Convenio o Acuerdo de Préstamo 
o con este contrato. 

• Que EL CEDENTE no pague el Préstamo que mantenga 
con EL CESIONARIO en el plazo establecido en el 
“Convenio o Acuerdo de Préstamo” suscrito entre LAS 
PARTES.  

• Que EL CEDENTE incumpla con cualesquiera de sus 
obligaciones.  

Los eventos de incumplimiento arriba descritos darán derecho a la 
recisión o terminación anticipada del presente contrato a opción 
de la parte cumplidora, sin embargo, después de un 
incumplimiento EL CEDENTE deberá continuar cumpliendo con 
las obligaciones de PAGO o cesión de derechos económicos a 
favor de EL CESIONARIO dentro de la cuenta de EL 
FIDEICOMISO. 

En el evento de que esto ocurra, deberán prevalecer los medios de 
resolución de conflictos descritos en el Convenio de Préstamo 
suscrito entre LAS PARTES.  

Se deberá notificar de la terminación anticipada del presente 
contrato, por escrito y por la parte que rescinde el contrato a la 
otra parte, en un plazo máximo de diez (10) días calendario. 

Además, son causales de terminación anticipada las siguientes: 

a) La quiebra o el concurso de acreedores o por encontrarse 
en estado de suspensión o cesación de pagos, sin que se 
haya producido la declaratoria de quiebra 
correspondiente de EL CEDENTE.  

b) La disolución de EL CEDENTE.  
c) Mediante el mutuo acuerdo entre LAS PARTES.  

 

more than two (2) consecutive instances in a thirty (30) calendar 
day period. 

Furthermore, it shall be deemed as an Event of Default in the 
event of: 

● Non-compliance by THE ASSIGNOR with any of the 
conditions contained in THE TRUST, the Loan 
Agreement or this contract. 

● Non-payment by THE ASSIGNOR of The Loan 
maintained with THE ASSIGNEE upon the term 
established in the Loan Agreement. 

● Default of any obligation by THE ASSIGNOR. 

The above mentioned Events of Default shall give rise to an early 
rescission or termination of this contract at the option of the non-
defaulting Party; however, following such Event of Default THE 
ASSIGNOR shall continue complying with the PAYMENT 
obligations or assignment obligations of financial rights in favor 
of THE ASSIGNOR to THE TRUST account. 

In the event of this occurring, the conflict resolution means 
described in the Loan Agreement executed by THE PARTIES 
shall prevail. 

Early termination of the present contract shall be notified by the 
terminating Party to the other Party in writing, upon a maximum 
term of ten (10) calendar days. 

Additionally, the following are causes for an early termination of 
this contract: 

(a) bankruptcy or liquidation proceedings in respect 
of the Assignor. 

(b) Dissolution of THE ASSIGNOR. 
(c) By mutual agreement of THE PARTIES. 

 

OCTAVA: El presente contrato tendrá un plazo de un (1) año, 
prorrogable hasta por dos (02) años consecutivos, pero dependerá 
de si EL CEDENTE decidiese ejercer su derecho a extender la 
fecha de repago según el Convenio o Acuerdo de Préstamo. El 
plazo de este contrato será extendido para igualar la fecha de 
repago del capital del Préstamo. La prórroga deberá constar por 
escrito y deberá ser firmada por LAS PARTES en señal de 
aceptación.  

 

EIGHTH: The term of this contract shall be one (1) year, and it 
may be extended for two (02) consecutive years, depending on 
whether the Borrower chooses to exercise its right to extend the 
repayment date under the Loan Agreement. The term of this 
contract will be extended to match the date of repayment of 
principal in full under the Loan Agreement. Such an extension 
shall be made of record and shall be signed by THE PARTIES as 
evidence of acceptance thereof. 

 
NOVENA: El presente contrato no podrá ser cedido a terceros, NINTH: This contract may not be assigned to third parties, 
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sin el consentimiento previo y por escrito de LAS PARTES. 

EL CEDENTE acepta y reconoce que EL CESIONARIO ha 
cedido los derechos del presente contrato como garantía a favor 
de Sanne Fiduciary Services Limited 

 

without prior written consent of THE PARTIES. 

The ASSIGNOR agrees and acknowledges that the ASSIGNEE 
has assigned its rights hereunder by way of security to Sanne 
Fiduciary Services Limited. 

DÉCIMA: Declara EL CEDENTE que por este medio garantiza 
la veracidad de todas y cada una de las afirmaciones efectuadas 
en el presente contrato, y de igual forma, garantiza la evicción a 
EL CESIONARIO, con relación al título de los contratos, 
comprometiéndose a hacerle frente a cualquier obligación de 
naturaleza comercial, civil o fiscal anterior al presente acuerdo. 

 

TENTH: THE ASSIGNOR states that it hereby guarantees the 
authenticity of each and every one of the affirmations made 
herein, and likewise, all remedies are guaranteed to THE 
ASSIGNEE, in relation to contract titles, and undertakes to fulfill 
any obligation of a commercial nature, civil or fiscal, which may 
have been incurred prior to this contract. 

 
DÉCIMA PRIMERA: LAS PARTES declaran en forma 
irrevocable, incondicional y absoluta que aceptan que el presente 
acuerdo será regido por las leyes de la República de Panamá. 

 

ELEVENTH: THE PARTIES irrevocably, unconditionally and 
absolutely state that this contract shall be governed by the laws of 
the Republic of Panama. 

 
DÉCIMA SEGUNDA: Las partes aceptan y convienen que toda 
disputa controversia, reclamo, acción o pretensión que tenga una 
de las partes en contra de la otra, con relación a la ejecución, 
interpretación, terminación o incumplimiento del presente 
contrato, que no pueda ser resuelto por arreglo directo o mutuo de 
las partes, será resuelto por los tribunales de justicia competentes 
de la República de Panamá.   

El presente documento contiene la totalidad de los acuerdos entre 
las partes, por lo tanto, quedan subrogados cualesquiera acuerdos 
orales o escritos anteriores al mismo con relación a la materia que 
éste trata. 

 

TWELFTH: The parties accept and agree that every dispute or 
controversy, claim, action or pretension by any of the parties 
against the other, in relation to the execution, interpretation, 
termination or non-compliance of or with this contract, which 
cannot be resolved by direct or mutual settlement by the parties, 
shall be resolved by the competent justice courts in the Republic 
of Panama. 

This document contains all covenants made by the parties; 
therefore, any oral or written covenants prior thereto shall remain 
subrogated in relation to the subject matter dealt with herein. 

 

DÉCIMA TERCERA: Todas las notificaciones que LAS 
PARTES deban hacerse se realizarán a las siguientes direcciones 
físicas y electrónicas:  

EL CEDENTE: 

• Atención: LUIS GUILLERMO DE FREITAS c.c. 
IGNACIO VILLEGAS GRELIS 

• Domicilio: Ciudad de Panamá, Avenida de La Rotonda, 
P.H. FINANCIAL PARK, Piso 22, Costa del Este. 

• Correos electrónicos: ldefreitas@asincro.com c.c. 
ivillegas@asincro.com  

EL CESIONARIO:  

IA Capital Structures (Ireland) plc 
4th Floor,  
76 Lower Baggot Street 
Dublin 2, Ireland 

THIRTEENTH: All notices to be made by THE PARTIES 
shall be made and sent to the following physical and electronic 
addresses: 

TO THE ASSIGNOR: 

● Attention: LUIS GUILLERMO DE FREITAS - 
c.c. IGNACIO VILLEGAS GRELIS 

● Domicile: La Rotonda Avenue, P.H. 
FINANCIAL PARK, 22nd Floor, Costa del 
Este, City of Panama. 

Emails: idefreitas@asincro.com - c.c. 
Ivillegas@asincro.com 

 
TO THE ASSIGNEE: 
IA Capital Structures (Ireland) plc 
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Attention: The Directors 
Facsimile No: +353 (0) 19062 201 
Telephone No: +353 (0) 19062 200 
E-mail: operations@flexfundsetp.com 

 

LAS PARTES acuerdan que las comunicaciones y notificaciones 
por vía electrónica se deberán hacer a través de sistemas de 
terceros que permitan acreditar el momento de realización de la 
comunicación, el contenido de la notificación y la identificación 
del remitente y del destinatario, utilizando sus direcciones de 
correo electrónico. Se tendrá como válida al efecto del cómputo 
de los plazos la fecha que conste en el sistema utilizado para la 
remisión de la notificación, independientemente de la fecha a la 
que haya accedido el destinatario, e, incluso si no ha llegado a 
acceder a ella, por error en la identificación u otra causa no 
imputable al remitente. Las notificaciones físicas se entenderán 
efectuadas a partir del día calendario siguiente a aquél en que las 
mismas hayan sido entregadas, con acuse de recibo, en las 
direcciones antes indicadas. Las partes se notificarán de cualquier 
cambio en estos domicilios 

4th Floor,  
76 Lower Baggot Street 
Dublin 2, Ireland 
Attention: The Directors 
Facsimile No: +353 (0) 19062 201 
Telephone No: +353 (0) 19062 200 
E-mail: operations@flexfundsetp.com 

 

THE PARTIES agree that any electronic communications and 
notices shall be made through a third party’s system which would 
allow evidence of the time such communication is made, the 
content and identification of sender and addressee thereof, by 
using their email addresses. The effect of calculating terms, date 
recorded by the system used for forwarding such notice shall be 
deemed as valid, irrespectively of the date in which the addressee 
had access thereto, or if the same has not been received due to an 
identification error or other cause not imputable to the sender. 
Physical notices shall be understood as those made as of the 
calendar day following that in which the same have been 
delivered, with acknowledgment of receipt, at the above 
mentioned addresses. The parties shall notify each other about 
any change made to these addresses or domiciles. 

 
DÉCIMA CUARTA: Declaran LAS PARTES que aceptan el 
presente contrato en los términos y condiciones antes expuestos. 

Cualquier condición, obligación, deber o derecho que no 
establezca en el presente documento, deberá complementarse con 
el Convenio de Préstamo suscrito entre LAS PARTES.  

Ninguna condición del presente documento podrá contradecir el 
Convenio de Préstamo suscrito entre LAS PARTES.  

 

FOURTEENTH: THE PARTIES state that they accept the 
present contract upon the above mentioned terms and conditions- 

Any condition, obligation, duty or right not established herein, 
shall be supplemented with the Loan Agreement executed by 
THE PARTIES. 

No condition herein may be contrary to the Loan Agreement 
executed by THE PARTIES. 

 
DECIMA QUINTA: RECURSO LIMITADO 

Sin perjuicio de cualquier otra provisión contenida en el presente 
contrato, EL CEDENTE y cualquier otra parte del presente 
contrato, diferente a EL CESIONARIO (en su conjunto las 
“Partes Interesadas”), tendrán recursos legales con respecto a 
cualquier reclamación sobre este contrato contra IA Capital 
Structures (Ireland) plc sólo hasta el monto de los Pagos.  

Ni las Partes Interesadas ni cualquier persona en su nombre, 
estarán capacitadas para tomar cualquier acción adicional contra 
IA Capital Structures (Ireland) plc o sus otros activos, para 
recobrar cualquier suma que se deba a alguna Parte Interesada y 
que no haya sido pagada en virtud de este contrato, una vez que 
los Pagos hayan sido extinguidos por cualquier razón y todas las 
reclamaciones con respecto a dichas sumas debidas mas no 

FIFTEENTH: LIMITED RECOURSE 

Notwithstanding any other provision of this Contract, the 
Assignor any other party to the Deed other than the Assignee 
(together, the "Relevant Parties") shall have recourse in respect of 
any claim in respect of this Agreement against IA Capital 
Structures (Ireland) plc only to the proceeds of the Payments. 
Neither the Relevant Parties nor any person on their behalf shall 
be entitled to take any further steps against IA Capital Structures 
(Ireland) plc or its other assets to recover any such sums which 
may be due to any Relevant Party but still unpaid in respect of 
this Agreement once the Payments have been exhausted for 
whatever reason and all claims in respect of such sums due but 
still unpaid shall be extinguished. It is a fundamental term of any 
Loan comprising any amounts due to a Relevant Party that no 
Relevant Party shall be entitled to exercise any right to petition or 
take any other step for the winding up or bankruptcy of IA Capital 
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pagadas deberán ser canceladas.  

Es un término fundamental de cualquier Préstamo que contenga 
cualquier suma debida a una Parte Interesada que dicha Parte 
Interesada no tendrá derecho a ejercer cualquier derecho a pedir o 
tomar cualquier otro paso para la disolución o quiebra de IA 
Capital Structures (Ireland) plc o cualquier procedimiento 
relacionado de insolvencia que afecte en general los derechos de 
los acreedores hacia IA Capital Structures, en cualquier caso, con 
respecto a dicho Préstamo. 

Structures (Ireland) plc or any other insolvency related 
proceedings affecting the rights of creditors generally towards IA 
Capital Structures (Ireland) plc, in any such case, in respect of 
such Loan. 

 

 

En señal de aceptación LAS PARTES suscriben el presente 
acuerdo en dos (2) ejemplares del mismo tenor y efecto a los 
______________ días del mes de marzo del año dos mil 
dieciocho (2018). 

 

As evidence of acceptance, THE PARTIES execute this contract 
in two (02) equal counterparts having the same effect on the 
__________day of the month of  March in the year two thousand 
eighteen (2018). 

 
EL CEDENTE, ASINCRO PANAMA CORPORATION 

 
 
 
__________________________________________ 
Nombre: Carolina Pareja Restrepo 
Título: Director, Lozari Capital Corp. 
 
 

THE ASSIGNOR, ASINCRO PANAMA CORPORATION 

 
 
 
__________________________________________ 
Name: Carolina Pareja Restrepo 
Title: Director, Lozari Capital Corp. 

 
EL CESIONARIO, IA CAPITAL STRUCTURES (IRELAND) 
P.L.C. 

 

__________________________________________ 
Nombre:   
Título:   

THE ASSIGNEE, IA CAPITAL STRUCTURES (IRELAND) 
P.L.C. 

 

__________________________________________ 
Name:   
Title:   
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FIANZA SOLIDARIA E ILIMITADA 
 
El suscrito, IGNACIO VILLEGAS 
GRELIS, varón, venezolano, mayor 
de edad, casado, identificado con 
cédula de identidad número 
11.568.459, Pasaporte 139196335, 
actuando en mi calidad de 
Director de ASINCRO INTERNATIONAL 
GROUP B.V., sociedad privada de 
responsabilidad limitada, 
inscrita en el Registro Comercial 
de la Cámara de Comercio e 
Industria de Curazao bajo el 
número 129698, con domicilio en 
GOOGSTRAAT 18, CURAZAO, 
debidamente autorizado para este 
acto, en adelante LA FIADORA 
SOLIDARIA, por este medio se 
constituye irrevocablemente en 
FIADORA SOLIDARIA de ASINCRO 
PANAMA CORPORATION, inscrita al 
Folio Real 155587102, de la 
Sección Mercantil del Registro 
Público de Panamá, en adelante EL 
DEUDOR PRINCIPAL, para responder 
solidaria e ilimitadamente con EL 
DEUDOR PRINCIPAL, del 
cumplimiento de todas y cada una 
de las obligaciones que EL DEUDOR 
PRINCIPAL, mantenga en el 
presente o que contraiga en el 
futuro con IA CAPITAL STRUCTURES 
(IRELAND) P.L.C, sociedad pública 
limitada, con número de registro 
502865, de Dublín, Irlanda, quien 
en adelante se denominará EL 
ACREEDOR, derivadas de un 
contrato de préstamo firmado 
entre el DEUDOR PRINCIPAL y el 
ACREEDOR en fecha __________ 2018 
(en adelante, el “Contrato de 
Préstamo”) y sujeto a un monto 
máximo de Diez Millones de 
Dólares Estadounidenses (USD 
10.000.000,00), quedando la 
presente fianza sujeta a las 
siguientes cláusulas: 

JOINT AND UNLIMITED BOND 
 
The undersigned, IGNACIO VILLEGAS 
GRELIS, male, Venezuelan, of 
legal age, married, bearer of 
personal identity card number 
11.568.459, Passport 139196335, 
acting in my capacity as Director 
of ASINCRO INTERNATIONAL GROUP 
B.V., a private limited liability 
corporation, recorded at the 
Commercial Registry of the 
Curaçao Chamber of Commerce & 
Industry under the number 129698, 
domiciled at GOOGSTRAAT 18, 
CURAÇAO, duly authorized for this 
act, hereinafter THE JOINT 
GUARANTOR, is hereby irrevocably 
constituted as JOINT GUARANTOR of 
ASINCRO PANAMA CORPORATION, 

recorded at Folio 155587102, 
Mercantile Section of the Panama 
Public Registry Office, 
hereinafter THE PRINCIPAL DEBTOR, 
in order to severally and jointly 
become liable together with THE 
PRINCIPAL DEBTOR, of the 
compliance with each and every 

one of the obligations presently 
maintained or undertaken 
hereafter with IA CAPITAL 
STRUCTURES (IRELAND) PLC., an 
Irish public limited liability 
company, with registration number 
502865, , who hereinafter shall 
be referred to as THE CREDITOR, 
derived from a loan agreement 
executed by the PRINCIPAL DEBTOR 
and the CREDITOR on the date 
_________ 2018 (hereinafter the 
“Loan Agreement”) and subject to 
a maximum amount of Ten Million 
U.S. Dollars (USD$10,000,000.00), 
thus the present Bond remaining 
subject to the following clauses:  
 

PRIMERO: LA FIADORA SOLIDARIA 
declara que la solidaridad aquí 
consignada no se refiere 

FIRST: THE JOINT GUARANTOR states 
that the severability herein 
indicated does not refer solely 
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únicamente a EL DEUDOR PRINCIPAL, 
sino que se constituye también 
por LA FIADORA SOLIDARIA, de tal 
manera que, llegada la 
circunstancia correspondiente, la 
acción judicial correspondiente 
podrá promoverse conjuntamente 
contra EL DEUDOR PRINCIPAL, LA 
FIADORA SOLIDARIA o contra ambos, 
aun cuando sólo se persigan 
bienes de EL DEUDOR PRINCIPAL por 
razón de esta fianza. 

to the PRINCIPAL DEBTOR, but that 
is also constituted by THE JOINT 
GUARANTOR, in such a manner that, 
upon occurrence of any related 
circumstance, any pertinent 
judicial action may be jointly 
and severally filed against THE 
PRINCIPAL DEBTOR, THE JOINT 
GUARANTOR or against both, even 
if only to take legal action 
against property owned by THE 
PRINCIPAL DEBTOR on account of 
this bond.  
 

SEGUNDO: No se considerará 
extinguida ni disminuida en 
absoluto la fianza por ningún 
acto que EL ACREEDOR ejecute o 
por omisión en que incurra y LA 
FIADORA SOLIDARIA acepta 
anticipadamente que se prorrogue 
o renueve todas y cada una de 
dichas obligaciones, modifique 
sus términos, cláusulas y 
condiciones esenciales o 
accesorias, libere cualesquiera 
otras garantías reales o 
personales sin aviso, 
requerimiento, ni consentimiento 
de su parte o deje de hacer 
protestos, notificaciones, o 
requerimientos que las leyes 
exijan. 

SECOND: Such bond shall not be 
deemed as extinguished, 
terminated or reduced by any 
action taken by THE CREDITOR or 
by any omission thereto and THE 
JOINT GUARANTOR accepts in 
advance to extend or renew each 
one of such obligations, modify 
its essential or ancillary terms, 
clauses, release any other 
personal or real guarantees 
without notice, requirement nor 
consent on its part or cease to 
make protests, requirements or 
notices as required by the law.  
 
 

TERCERO: La quiebra, concurso, 
suspensión de pagos o cesión de 
bienes de EL DEUDOR PRINCIPAL 
faculta a EL ACREEDOR para 
declarar de plazo vencido todas 
las obligaciones afianzadas. 

THIRD: The bankruptcy, 
liquidation, suspension of 
payments or assignment of any 
property owned by THE PRINCIPAL 
DEBTOR, shall entitle THE 
CREDITOR to declare all secured 
obligations as due and payable.  
 

CUARTO: Esta fianza se considera 
obligatoria desde su firma sin 
necesidad de que EL ACREEDOR dé 
aviso de su aceptación u otro 
aviso. 

FOURTH: This bond shall be deemed 
as binding as of execution 
thereof without any need for THE 
CREDITOR to give notice of its 
acceptance or other notice.  
 

QUINTO: El hecho de que EL DEUDOR 
PRINCIPAL o LA FIADORA SOLIDARIA 
incumplan una o varias veces sus 
obligaciones, o que las cumplan 

FIFTH: The fact that THE 
PRINCIPAL DEBTOR or THE JOINT 
GUARANTOR shall not comply with 
their obligations one or more 
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imperfectamente o en forma 
distinta a la pactada, o que EL 
ACREEDOR no exija el exacto 
cumplimiento de tales 
obligaciones, ya sea judicial o 
extrajudicialmente, tal actitud, 
por parte de este último, no 
implica ni se reputará como 
modificación a los términos de 
este contrato, ni como aceptación 
de los incumplimientos, 
cumplimientos distintos a los 
pactados, ni tampoco se tendrá 
como renuncia a los derechos 
contractuales o legales que le 
correspondan a EL ACREEDOR y no 
obstará o para que el futuro EL 
ACREEDOR le exija a LA FIADORA 
SOLIDARIA judicial o 
extrajudicialmente, el fiel 
cumplimiento de las obligaciones 
pactadas o ejerza los derechos de 
que es titular. 

times, or these are imperfectly 
complied with or otherwise as 
agreed upon, or THE CREDITOR does 
not require exact compliance with 
such obligations, either 
judicially or out of court, such 
posture by the latter, does not 
imply nor will it be deemed as a 
modification to the terms of this 
agreement, nor as an acceptance 
of default, any compliance other 
than those agreed upon, nor shall 
it be deemed as a waiver of the 
contractual or legal rights which 
correspond to THE CREDITOR and 
shall not bar THE CREDITOR from 
requiring THE JOINT GUARANTOR in 
the future, judicially or out of 
court, to faithfully comply with 
the agreed upon obligations or 
exercise any relevant rights 
thereto.  
 

SEXTO: LA FIADORA SOLIDARIA 
renuncia expresamente al 
domicilio, al beneficio de orden, 
de división, de excusión, al 
señalamiento de bienes de EL 
DEUDOR PRINCIPAL, en caso de 
ejecución y a ser previamente 
requeridos en pago, a los 
trámites del juicio ejecutivo, al 
protesto, a la presentación de 
cualquier documento y al aviso de 
que haya sido desatendida 
cualquier obligación y convienen 
en rembolsar a EL ACREEDOR los 
gastos que éste tenga que hacer 
para obtener judicial o 
extrajudicialmente el pago de 
cualquier obligación. 

SIXTH: THE JOINT GUARANTOR 
expressly waives domicile, the 
order, division, exclusion 
benefit, designation of property 
owned by THE PRINCIPAL DEBTOR, in 
the event of execution and to be 
previously required as payment, 
executive judgment proceedings, 
protest, filing of any document, 
and notice that any obligation 
has not been paid and agrees to 
reimburse THE CREDITOR any 
expenses disbursed by the latter, 
in order to obtain, either 
judicially or out of court, 
payment of any such obligation.  
 

SÉPTIMO: En caso de vencimiento 
de la obligación principal EL 
ACREEDOR podrá exigir a LA 
FIADORA SOLIDARIA el cumplimiento 
de las obligaciones garantizadas, 
habiendo requerido el pago 
previamente a EL DEUDOR 
PRINCIPAL, acreditando este hecho 
a LA FIADORA SOLIDARIA. 

SEVENTH: In the event of the 
principal obligation becoming due 
(including as a result of the 
occurrence any event of default 
under the Loan Agreement THE 
CREDITOR may require THE JOINT 
GUARANTOR to make payment of any 
principal amount due, having 
previously required payment from 
THE PRINCIPAL DEBTOR, accrediting 
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this fact to THE JOINT GUARANTOR.  
 

OCTAVO: Conviene expresamente LA 
FIADORA SOLIDARIA que la fianza 
que se constituye por este medio 
es irrevocable y la misma se dará 
por cancelada únicamente cuando:  
1. A solicitud escrita de EL 
DEUDOR PRINCIPAL, con acuse de 
recibo de EL ACREEDOR cuando se 
haya extinguido el CONTRATO DE 
PRÉSTAMO y;  
2. EL ACREEDOR confirme por 
escrito que el total de las sumas 
adeudadas correspondientes al 
capital del CONTRATO DE PRÉSTAMO 
de EL DEUDOR PRINCIPAL, ha sido 
reembolsado y cancelado. 

EIGHTH: THE JOINT GUARANTOR 
expressly agrees that the bond 
hereby constituted is irrevocable 
and the same shall be deemed as 
canceled only upon:  
1. Written request by THE 
PRINCIPAL DEBTOR, agreed to by 
THE CREDITOR upon termination of 
the LOAN AGREEMENT and;  
2. Upon THE CREDITOR 
acknowledging in writing that the 
total sums due that correspond to 
the principal of the LOAN 
AGREEMENT owed by THE PRINCIPAL 
DEBTOR, have been reimbursed and 
repaid.  
 

NOVENO: EL ACREEDOR podrá 
liberar, cuando así lo juzgue 
conveniente a LA FIADORA 
SOLIDARIA sin que esta liberación 
aproveche a los demás. La 
novación, confusión, remisión, o 
cualquier excepción personal que 
corresponda a LA FIADORA 
SOLIDARIA no podrá ser alegada 
por los demás. 
 
LA FIADORA SOLIDARIA acepta y 
reconoce que EL ACREEDOR ha 
cedido los derechos de esta 
fianza como garantía a favor de 
Sanne Fiduciary Services Limited. 
 

NINTH: THE CREDITOR may release, 
whenever it may deem expedient to 
THE JOINT GUARANTOR without such 
release benefitting any other 
party. The novation, confusion, 
remission, or any personal 
exception corresponding to THE 
JOINT GUARANTOR may not be 
claimed by other parties.  
 
The JOINT GUARANTOR agrees and 
acknowledges that the Creditor 
has assigned its rights hereunder 
by way of security to Sanne 
Fiduciary Services Limited.  
 

DÉCIMO: LA FIADORA SOLIDARIA hace 
renuncia expresa a todos los 
avisos y notificaciones 
relacionados con cualquier cambio 
que pudiera darse en la 
obligación garantizada. EL 
ACREEDOR notificará a EL DEUDOR 
PRINCIPAL de cualquier 
modificación a EL CONTRATO DE 
PRÉSTAMO.  
 

TENTH: THE JOINT GUARANTOR 
expressly waives all notices and 
communications related to any 
change which may be made to the 
Loan Agreement. THE CREDITOR 
shall notify THE PRINCIPAL DEBTOR 
any modification made to THE LOAN 
AGREEMENT.  
 

DÉCIMO PRIMERO: Las partes 
convienen en que si alguna de las 
disposiciones contenidas en la 
presente fianza resultare nula, 

ELEVENTH: The parties agree that 
if any of the provisions 
contained herein shall become 
null, the same will not affect 
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la misma no afectará la fianza 
pactada, sino que se entenderá 
por no puesta, surtiendo la 
fianza todos los efectos legales 
de la misma con las cláusulas que 
no hayan sido declaradas nulas. 

the agreed upon bond, rather it 
shall be understood as not 
posted, the bond being effective 
for all legal purposes thereof 
together with any clauses not 
deemed as null.  
 

DÉCIMO SEGUNDO: Las partes 
igualmente, convienen en que la 
presente fianza se pacta de 
acuerdo con las leyes de la 
República de Panamá y, a opción 
de EL ACREEDOR, por las leyes del 
país o países en los cuales EL 
ACREEDOR haga valer la presente 
fianza, quedando expresamente 
convenido que podrá hacerlo en 
cualquier lugar del mundo. 

TWELFTH: Likewise the parties 
agree that the present bond is 
agreed in accordance with the 
laws of the Republic of Panama 
and, at the option of THE 
CREDITOR, with the laws of the 
country or countries wherein this 
bond is enforced by THE CREDITOR, 
it being expressly agreed that 
the same can be done by it in any 
part of the world.  
 

Para constancia se firma el 
presente documento en la Ciudad 
de PANAMÁ, a los 
_______________________ (_____) 
días del mes de March in 
______________________ de dos mil 
dieciocho (2018).  
Por: LA FIADORA SOLIDARIA  
______________________________  
IGNACIO VILLEGAS GRELIS  
Pasaporte No. 019590917 

In witness whereof this document 
is executed in the City of 
PANAMA, on the __________ day of 
the month of March in two 
thousand eighteen (2018).  
By: THE JOINT GUARANTOR  
IGNACIO VILLEGAS GRELIS  
Passport No. 019590917 
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LOAN MEMORANDUM 
This Loan Memorandum (the “Loan Memorandum”) sets forth the proposed terms of agreement between the parties, subject to the 

conditions precedent provided for under number 10 below and final negotiation between the parties. 

 

Introduction 

 

  

ASINCRO PANAMA CORPORATION, a Panamanian company with registered 
office at Financial Park tower, 22nd floor, East Coast, Panama City, Panama, (the 
“Company” or the “Borrower”) is seeking financing (the “Loan”) which is intended 
to be used as indicated below. This Loan Memorandum is therefore addressed on an 
exclusivity basis to IA CAPITAL STRUCTURES (IRELAND) PLC (the 
“Prospective Lender”), as prospective lender in such a financing arrangement. 
 
 

Purpose of the Loan 

Memorandum 

 

 

The Loan Memorandum’s purpose is to set forth the basic terms and conditions upon 
which the Prospective Lender shall provide the Loan to the Company. 

The Company 

 

 

The Company is seeking financing for general corporate purposes, including, but not 
limited to, working capital requirements associated with awarded contracts with the 
Government of the Republic of Panama for housing and sport infrastructure projects, 
which we detail below:  
 

• Construction of 2,500 housing units. Total contract amount is USD 
46,670,493. The contracting party is the Ministry of Housing of the 
Republic of Panama.  
 

• Design, construction and equipment of the Baseball stadium “Roberto Flaco 
Bala Hernandez” based on “Major League Baseball” standards. Total 
contract amount is USD 11,984,500. The contracting party is the 
PANAMANIAN INSTITUTE OF SPORTS of the Republic of Panama.  

 

• Colón Sports Renovation project: The project is related to the reconstruction 
and improvement of 3 units: The “Roberto Mariano Bula” Baseball stadium, 
the “Jaime Vélez” softball stadium and the “Armando Dely Valdés” football 
stadium. Total Amount is USD 15,591,271. The contracting party is the 
PANAMANIAN INSTITUTE OF SPORTS of the Republic of Panama. 

 
 

Amount of the 

Financing 

The Company is seeking financing in an amount of up to $10,000.000 USD (the 
“Financing Amount”). 
 

Interest Nine per cent per annum (9.0% % p.a.), to be paid semi-annually 
 

Maturity Date The term of the Loan will be one year and the Borrower shall repay the principal of 
the Loan on 11 March 2019 (the “Loan Repayment Date”), unless the Prospective 
Lender decides to extend the Maturity Date, as defined below. 
 

Maturity Date 

Extension 

 

  

The Prospective Lender can extend, totally or partially, the term of the Loan for up to 
two consecutive periods, of one year each. 
 

Guarantees 

  

Asincro International Group BV will act as a guarantor of the Loan in any event of 
default of the Loan. 
 
In addition, the Company will transfer the cash flows from assigned infrastructure 
contracts to a Panamanian Trust, who will be in charge of distributing these cash 



 

 

MHC-17509785-2 

flows to the Prospective Lender, keep the cash flows for future payments to the 
Prospective Lender or distribute the cash flows back to the Company. 
 

Purpose and use of the 

Financing 

 

  

The Prospective Lender understands that the proceeds of the Loan are to 
be used by the Company for the purposes set forth above (see “The Company”) and 
to pay certain legal, advisory, structuring and maintenance expenses relating to this 
Loan Memorandum and the Loan Agreement.  
The Company may change the amount and timing of the expenditure of uncommitted 
funds depending on numerous factors. Any financing provided to the Company is 
speculative in nature and involves a high degree of risk. Extending any financing, 
such as the Loan, the Company is suitable only for persons of substantial means 
who do not need liquidity in this transaction and who are able to bear the economic 
risks associated with it. In addition to the information contained in this private Loan 
Memorandum, the Prospective Lender should carefully consider the risk factors 
disclosed in this Loan Memorandum (the “Risk Factors”), in evaluating the Loan. 
The Company reserves the right to withdraw from or amend, for any reason, this 
Loan Memorandum at any time prior to the execution of the Loan Agreement. 
 

Financing 

documentation 

 

 

The Company will provide the Prospective Lender with half yearly and annual 
financial statements and other customary information referred to by the Company.  
The annual financial statements of the Company shall be audited by nationally 
recognized, independent certified public accountants.  
The Company will also provide Prospective Lender with copies of any other reports, 
as soon as possible, if the Company is subject to any reporting requirement by any 
governmental authority 
 

 

Authorized transfer of 

Company’s position 

under the Loan 

Agreement 

The Prospective Lender may issue debt securities (the “Notes”) linked to the Loan 
granted to the Company, to be subscribed by prospective investors who might be 
interested in an indirect financing/investment in the Company. 
 
 

Information regarding 

forward-looking 

statements 

 

 
 

This Loan Memorandum and other information, if any, provided to the Prospective 
Lender by the Company, contain forward-looking statements either referred to the 
Company. These statements involve known and unknown risks, uncertainties and 
other factors which may cause actual results, performance or achievements to be 
materially different from any future results, performances or achievements expressed 
or implied by the forward-looking statement. Forward-looking statements relate to 
matters which include, but are not limited to: 

• the ability of the Company to implement their business strategies; 
• the ability of the Company to operate and expand their businesses;  
• the capabilities of the Company; and 

• the impact of competitors, the current circumstances in the industry in which 
the Company operate, in particular in the construction and development, and 
the Panamanian, markets, and general economic factors.  
 

 
All statements other than statements of historical fact are “forward looking 
statements”, including any projections of earnings, revenues or other financial items, 
any statements of the plans and objectives of management for future operations, any 
statements regarding future economic conditions or performance and any statement 
of assumptions underlying any of the foregoing. Some forward-looking statements 
may be identified by the use of such terms as “expects”, “will”, “anticipates”, 
“estimates”, “believes”, “plans” and words of similar meaning. These forward-
looking statements relate to business plans, programs, trends, results of future 
operations, satisfaction of future cash requirements, funding of future growth, 
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acquisition plans and other matters.  
 

 
In light of the risks and uncertainties inherent in all such projected matters, the 
inclusion of forward-looking statements in this Loan Memorandum should not be 
regarded as a representation by the Company or any other person that the Company’ 
s objectives or plans will be achieved or that the Company’ s operating expectations 
will be realized. Actual results could differ from those projected in any forward-
looking statements.  
 
 
These forward-looking statements reflect the Company’ s current views with respect 
to future events and are based on assumptions and subject to risks and uncertainties, 
not all of which may be specifically delineated or recognized.  
Although management believes that the expectations reflected in any forward-
looking statements are reasonable, the Company does not guarantee future results, 
events, levels of activity, results of operations, or achievements. Given these 
uncertainties, you should not place undue reliance on these forward-looking 
statements.  
 
 
For a discussion of these factors and others, please see “Risk Factors” below. All 
forward-looking statements attributable to the Company are expressly qualified in 
their entirety by such language, and the Company is not obligated, and does not 
intend, to update any forward-looking statements at any time unless an update is 
required by applicable securities laws.  
Also, these forward-looking statements represent the Company’ s estimates and 
assumptions only as of the date of this Loan Memorandum and should not be relied 
upon in granting the Loan or granting any financing to the Company. 
 
 

Risk Factors We cannot predict our success  

 

We believe that the rapidly changing market in which the Company operates makes it 
impossible to predict the extent of our overall success. The Company may never be 
able to achieve favorable operating results or profitability or generate sufficient cash 
flow to support its business internally and to make timely payments to its 
indebtedness.  
 
 
Our financial condition and results of operations will significantly rely on the 

Board of Directors 

 
The Prospective Lender hereunder will have NO control over or influence in the 
management of the Company, which will be under the substantial control of the 
Board of Directors.  
 
The members of the Board of Directors are the individuals listed in Exhibit A; all 
them shareholders of the Company. Successful operations and investments of the 
Company’s business will be dependent in major part upon the operating and 
management skills of the Board of Directors.  
 
The Company may not be able to raise capital as needed to maintain its 

operations  

 
The Company may need to raise additional funds to support all of its strategies.  
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Additional financing may not be available to the Company on favorable terms, if at 
all. If the Company cannot raise needed funds on acceptable terms, it may not be able 
to develop its business, take advantage of future opportunities or respond to 
competitive pressures or unanticipated requirements, which could seriously harm its 
business, financial condition and results of operations and, as a result, adversely 
affect the financing of or an investment in the Company and imply the entire loss of 
the Financing Amount. We may also require additional capital to fund any costs or 
expenses related to the assets owned by the Company for general working capital 
purposes. To the extent the Prospective Lender or the Company’s shareholders are 
unable to make required additional capital contributions, their interests in the 
Company may be affected. In addition, the Company’s actual funding requirements 
may be greater than anticipated if certain assumptions turn out to be incorrect. 
Therefore, you should consider the Company’s estimates in light of the following 
facts:  
 

• the estimated funding requirements may not reflect sufficient contingency 
amounts and may increase, perhaps substantially, if the Company is unable 
to generate revenues in the amount and within the time frame expected or if 
the Company have unexpected cost increases; and 

• the Company faces many challenges and risks, including those discussed 
elsewhere in this Loan Memorandum.  

 
 

Any assumptions made in the Loan Summary are subject to numerous risks and 

uncertainties and are inherently speculative and subject to change  

 
Any financial forecasts constitute “forward looking statements”, all of which are 
subject to risk and uncertainties. You must carefully consider any such statement and 
should understand that many factors could cause actual results to differ from our 
forward-looking statements. Factors that might cause such a difference include, 
without limitation, decline in infrastructure spending, in particular, the effect of 
general economic conditions generally, factors affecting and uncertainties referred to 
in this document. These factors also could include inaccurate assumptions and a 
broad variety of other risk and uncertainties, including some that are known and 
some that are not.  
 
No forward-looking statement can be guaranteed and actual future results may vary 
materially. In addition, disruptions in the credit and financial markets, decline in 
consumer confidence, increases in unemployment, decline in economic growth and 
uncertainty about corporate earnings could have a significant negative impact on the 
Panamanian and global financial and credit markets and the overall economy. Such 
events could have an adverse impact on financial institutions resulting in limited 
access to capital and credit for many companies. Furthermore, economic 
uncertainties make it very difficult to accurately forecast and plan future business 
activities. Changes in economic conditions, changes in financial markets, 
deterioration in the capital markets or other factors could have an adverse effect on 
the financial position, revenues, results of operations and cash flows of the Company.  
 
We rely on qualified, key executive management personnel  

Contamos con personal directivo, ejecutivo calificado 

 
The success of our business will also depend on our ability to retain qualified key 
executive management personnel. Competition for qualified personnel in the 
CONSTRUCTION AND INFRASTRUCTURE industry is intense. If we are unable 
to retain qualified personnel, our business could suffer. In addition, our management 
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may not be able to oversee operations effectively, or to effectively implement our 
operating strategy, and any failure to do so could have a material adverse effect on 
our business. 
 
 
The Company may be unable to fulfill its contracting obligations with the 

Panamanian Government 

 

The Company has a track record of more than 40 years successfully executing 
projects all over South & Central America. The Company believes that it has the 
human and technical capital in place to execute its business; moreover, all contracts 
are guaranteed by insurance companies. However, unforeseen circumstances may 
negatively affect the ability of the Company to fulfill its contractual obligations in a 
timely fashion. 
 
The client portfolio is highly concentrated in few clients 

 
Currently, the business portfolio of the Company is highly concentrated on two 
entities which are part of the Government of the Republic of Panama: The Ministry 
of Housing and the PANAMANIAN INSTITUTE OF SPORTS. It is the Company´s 
expectation to diversify its portfolio in the mid-term, thereby reducing the portfolio 
concentration risk.  
 
While assessing the Company´s debtor risk, it is worthwhile to mention that: 

- All the contracts between the Company and its clients are denominated 
in US Dollars. Payments are also made in US Dollars, which is the 
official currency of the Republic of Panama. 

- Panama is an emergent economy, politically stable and for the past few 
years it has lead Latin America in terms of economic growth 

- The sovereign debt of the Republic of Panama has investment grade: 
o Moodys: Baa2, positive outlook, rated on Sep 29 2017. 
o S&P: BBB/A-2, stable outlook, rated on Sep 22 2017  

- In the execution of the contracts with the two above mentioned entities, 
payments have been received in a timely fashion, in accordance to 
contractual terms. 

- The contracts under execution, are the cornerstone of the Panamanian 
Government social agenda, thus ensuring support and funding. 

 
 

Confidentiality The Company shall keep confidential all matters contained herein, except as 
otherwise required by the law or previously authorized by the Prospective Lender. 
 
 

Miscellaneous The headings in this Loan Memorandum are for the purpose of reference only and 
shall not limit or otherwise affect the meaning hereof.  
All pronouns and any variation thereof shall be deemed to refer to masculine, 
feminine, or neuter, singular or plural, as the identity of the person or persons may 
require. In the event of any inconsistency between the Loan Memorandum and the 
Loan Agreement, the Loan Agreement will prevail. 
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