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AMENDED AND RESTATED CONTRACT

for
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THE MINISTRY OF INTERIOR AND TRANSPORTATION
REPUBLIC OF ARGENTINA
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and

CHINA MACHINERY ENGINEERING CORPORATION (CMEC)

as CMEC
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This Amended and Restated Contract is made on December 4™ 2013 by and bet\.rveei‘ac

THE MINISTRY OF INTERIOR AND TRANSPORTATION - REPUBLIC OF
ARGENTINA, having its principal address at: 25 de Mayo 101, City of Buenos Aires,
Republic of Argentina, represented by the Minister of Interior and Transportation of
Argentina, Mr. Anibal Florencio Randazzo (hereinafter referred to as the “Principal” ) on
one party, and

CHINA MACHINERY ENGINEERING CORPORATION (hereinafter referred to as
‘CMEC”), with its principal address at 178 Guang An Men Wai Street, Xicheng District,
Beijing 100055, China, represented by Mr. Zhang Chun, the President of CMEC, for
the other party.

WITNESS THAT

Whereas, the Argentine Republic is implementing public policies related to Railways
aiming at strengthening and improving the Railway system.

Whereas Belgrano Cargo Railway Network serves as the key vehicle to achieve the
following political and economic purposes (a) to improve the transportation capacity of
the country, (b) to connect the grain production regions, ports and consuming areas, (c)
to improve regional economy; therefore, the Principal has presented a complete project
for the Rehabilitation of the Belgrano Cargas Railway System:

Whereas, on November 16", 2004, a “Memorandum of Understanding upon the
Cooperation in Railway Activities” was signed between the Ministry of Commerce of the
P.R. China and the Ministry of Federal Planning, Public Investment and Service of the
Republic of Argentina, in which it was agreed to support and promote the participation
of enterprises of both countries in the improvement of the railway system:;

Whereas, on October 14" 2009, the final document of the 17" Committee on
Economy and Trade was signed between the Governments of the P.R. China and the
Republic of Argentina, in which the two governments agreed to send working teams to
conduct railway infrastructure cooperation;

Whereas, on the above date, the two countries agreed to preferentially cooperate on a
series of projects, including Belgrano Cargas Railway Rehabilitation Project;

Whereas, CMEC is a Chinese company, wholly owned by the State of The People’s
Republic of China and has expertise in the manufacture and sale of railway equipment

and infrastructure;

Whereas, on March 11", 2010, the Contract for Belgrano Cargo Railway Rehabilitation
Project was signed between the Secretary of Transportation and CMEC whose
corporate name was at that time “China National Machinery & Equipment Import &
Export Corporation”, together with its General Conditions of Contract, Particular
Conditions of Contract (for Supply of Materials and Plant), Particular Conditions of
Contract (for Construction and Services), (hereinafter referred as the “Original
Contract”). The Original Contract was amended by Amendments | to VI dated July 13",
2010, October 8", 2010, April 7", 2011, October 7, 2011, June 25", 2012, and
September 25" 2013 respectively)hereinafter referred to, together with any other
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amendment to the Original Contract and other agreements or contracts for the Proj uct 2 8 1\
between the Parties dated prior to this Agreement, as the Prev:ou‘g “jx y
Amendments”). Whereas, on September 252013, the Parties signed an Agreement for™, ;“" 4
the supply of rails, sleepers, clip fasteners and other components (hereinafter referred

as the “Previous Supply Agreement”). Hereinafter the Original Contract, the Previous
Amendments and the Previous Supply Agreement are jointly defined as the “Previous
Agreements”;

Whereas, on June 25", 2012 the Buyer Credit Facility Agreement for up to
US$ 2,099,965,834 supported by SINOSURE was entered into MINISTRY OF
ECONOMY AND PUBLIC FINANCE OF THE REPUBLIC OF ARGENTINA and CHINA
DEVELOPMENT BANK CORPORATION and INDUSTRIAL AND COMMERGCIAL
BANK LIMITED (hereinafter referred as the “Credit Agreement”);

Whereas, on the date hereof, the MINISTRY OF ECONOMY AND PUBLIC FINANCE
OF THE REPUBLIC OF ARGENTINA and CMEC signed an Agreement regarding the
applicable procedure for the advance payment set forth in this Contract (hereinafter
referred as the “Advance Payment Agreement”);

,.
"‘-Nu-._uw"“

Whereas, the Parties have agreed to modify certain terms and conditions of the
Original Contract -as amended by the Previous Amendments- and wish to restate in
this Amended and Restated Agreement the complete and final agreement between the
Parties.

NOW THEREFORE, for and in consideration of the mutual covenants and
undertakings set forth herein, the Parties hereto agree as follows:

ARTICLE-i DEFINITIONS

14 In construing the Contract (as hereinafter defined) the following words and
expressions shall have the following meanings hereby assigned to them:

1.1.1 “Advance Payment” means the payment of 15% of the Total Contract Price, to
be made pursuant to ARTICLE-6.1.

1.1.2 “Advance Payment Agreement” has the meaning defined in the Whereas of
this Contract.

1.1.3 “Approval” and “Approved” refer to any approval made in writing.

1.1.4 “Belgrano Cargas Rehabilitation Project” means the integral restoration of
the railway lines operated by Belgrano Cargas y Logistica S.A..

1.1.5 “Builder” means ADMINISTRACION DE INFRAESTRUCTURAS
FERROVIARIAS SOCIEDAD DEL ESTADO and/or BELGRANO CARGAS Y
LOGISTICA SOCIEDAD ANONIMA, indistinctly.

1.1.6 “CMEC” means CHINA MACHINERY ENGINEERING CORPORATION é
(CMEC) previously named as CHINA NATIONAL MACHINERY AND

EQUIPMENT IMPORT & EXPORT CORPORATION.
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1.1.7 “Contract” means this Amended and Restated Agreement entered ini
between the Principal and CMEC, as recorded in the Contract, including th 3 \
Contract, all Annexes thereto and all documents incorporated by referencék__!_ . SR

therein. S

1.1.8 “Contract Goods” means the Railway Components, the Rolling Stock, the
Heavy Machinery, the Spare Parts, the Tools, the Technical Documents, the
Technical Services and the Technical Training.

1.1.9  “Construction” means the works to be performed throughout the Belgrano
Cargas y Logistica S.A. railway lines including the total renovation of one
thousand and five hundred eleven kilometers (1511 km) and the improvement
of three hundred and twenty one kilometers (321 km) of the Belgrano Cargas y
Logistica S.A. railway lines, as defined in ANNEX-18.

1.1.10 “Construction Agreement” means each of the Construction contracts signed
by the Builder and the Sub-Builder/s for the construction of the Belgrano Cargas
Rehabilitation Project.

1.1.11 “Day” means calendar day.
1.1.12 “Effective Date” has the meaning set forth in ARTICLE-36.2.

1.1.13 “Extended Warranty of Refitting” has the meaning set forth in ARTICLE-
15.7.

1.1.14 “Final Acceptance Certificate” means the certificate signed by the Principal
and CMEC after the expiration of Guarantee Period of the Contract Goods.

1.1.15 “First Interim Payment of the Supply Price” has the meaning defined in
ARTICLE -6.2.

1.1.16 “Guarantee Period” means the term of duration of the Manufacturing
Guarantee stated in ARTICLE-15.2 hereof.

1.1.17 “Heavy Machinery” means the machinery detailed in ANNEX-2.3 of this
Agreement.

1.1.18 “Manufacturing Guarantee” has the meaning defined in ARTICLE-15.1.

1.1.19 “Month” means calendar month.
1.1.20 “Performance Price” means the total sum stated in ARTICLE-5.2(ii) hereof.

1.1.21 “Port of Destination” means the seaport in the Republic of Argentina for
unloading shipment of the Contract Goods.

1.1.22 “Port of Shipment” or “China Port” means the loading seaport in the
People’s Republic of China chosen by CMEC for purpose of effecting shipment

of the Contract Goods. / ﬁ

: 1.1.23 Principal” means the MINISTRY OF INTERIOR AND TRANSPORTATION, g
-><— REPUBLIC OF ARGENTINA.

é*“i:)




PTIA [ET TS P ol B R S e o Y R kR L of B e TR
3 \ o 1} I

g TN R minr LRNA TE DA DAL
L0 - Ay UEL Dl kU UE LA ASAkidEa Gl W

919

1

L

5 I) Sy
- [ ) e

N

1.1.24 “Progress Certificate of the Construction” means the certificate signed by
the Principal or the Builder pursuant to the form attached as ANNEX-15.

1.1.25 “Progress Supervision Certificate of the Construction” means the
certificate signed by CMEC pursuant to the form attached as ANNEX-16.

1.1.26 “Promissory Notes” has the meaning set forth in the Advance Payment
Agreement.

1.1.27 “Provisional Acceptance Certificate” means the certificate signed by the
Principal and CMEC when the Contract Goods are found to meet the
requirements of the Technical Specifications in such a manner as provided in
ARTICLE-14 of this Contract, in accordance with the form set forth in ANNEX-

9.3.

1.1.28 “Railway Components” means Rails Profile Class “X” 54, sleepers and clip
fasteners, and other components detailed in ANNEX 2.1 of this Agreement.

1.1.29 “Rolling Stock” means the locomotives and train sets, wheels, axles, bearings,
couplers, breaking systems and other components detailed in ANNEX-2.2 of

this Agreement.

1.1.30 “Spare Parts” means the parts that are used for the replacement of the original
parts of the Contract Goods, as recommended by the Contract or described in
ANNEX-3.

1.1.31 “Sub-Builder” /s means the entity/ies to be designated by the Principal or the
Builder to perform all or part of the Construction pursuant to ARTICLE-18.1.

1.1.32 “Technical documents” means the documents to be supplied and delivered to
the Principal by CMEC under the Contract pursuant to ARTICLE-3.2.

1.1.33 “Technical Service” means the service to be provided to the Principal by
CMEC under the Contract pursuant to ARTICLE-3.2.

1.1.34 “Technical Specifications” means the specifications described in ANNEX-2
hereto.

1.1.35 “Technical Training” means the training to be provided by CMEC to the
Principal’s representative pursuant to ARTICLE-3.2.

1.1.36 “Tools” means the attendant tools, which are to be supplied and delivered to
the Principal by CMEC under the Contract pursuant to ARTICLE-3.2.

1.1.37 “Total Contract Price” means the total sum stated in ARTICLE-5.1 hereof.
1.1.38 “Week” means any period of 7 (seven) consecutive days.
1.1.39 “Supply Price” means the sum stated in ARTICLE-5.2(i) hereof.

1.1.40 “Working Day” means an official working day in the Republic of Argentina, the / /é
> People’s Republic of China and other countries (if any). Whenever this Contract ./ <~
% refers to a Working Day, the reference shall be deemed to be made to a
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Working Day in the place of performance of the obligation for which the term |s.
set forth. ‘%

S, Mot ;"‘
1.1.41 “Writing” means any hand-written, type written or printed statement, including "‘wmwﬁf‘(
facsimile transmission.

1.1.42 “Year” means the Gregorian calendar year.

1.2 Words importing the singular only also inciude the plural and vice versa where
the context requires.

1.3 The headings in the Contract are for the purpose of reference only and shall not
be deemed part thereof or be taken into consideration in the interpretation or
construction of the provisions hereof.

1.4 In this Contract, words and expressions shall have the meanings as are
respectively assigned to them in the Contract and should be interpreted in
conformity with the purpose of the Contract and according to requirements of
the context.

ARTICLE-2 CONTRACT DOCUMENTS

2.1 The Contract shall consist of and include the following documents:

(1) Contract
(2) The Annexes mentioned at the beginning of the Contract.

22  Unless otherwise provided in the Contract, in case of conflict or discrepancy
between the Contract and Annexes thereto, as both of them may be amended
from time to time, the Contract shall prevail.

2.3 Detailed design, amendment to the Contract and any other agreement in
whatsoever form signed by the parties hereto in accordance with the Contract
and upon the execution of the Contract shall constitute an integral part of the
Contract and prevail over the relevant prior provisions of the same nature.

24  This Contract modifies and supersedes the Previous Agreements.

ARTICLE-3 PURPOSE OF THE CONTRACT

3.1 The Parties agree and understand that the purpose of this Contract is: (i) The
Principal will buy from CMEC and CMEC will sell to the Principal the Contract
Goods for the Belgrano Cargas Railway Rehabilitation Project, pursuant to the
terms and conditions provided in this Contract; (i) CMEC shall monitor the
progress of the Construction and —acting as representative and payment agent
of the principal- shall perform payment services related to it pursuant to the é«
terms and conditions provided in this Contract. %’

3.2 The scope of work by CMEC under the Contract shall consist of:
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(1) Design, manufacture, supply and delivery of the Rolling Stock, Rai]way_ff:~
Components and Heavy Machinery in accordance with the Technica!r’a 2 8 5
Specifications set forth ANNEX-2 hereof; N R

(2) Supply and delivery of the Spare Parts specified in ANNEX-3 and Tools
specified in ANNEX-4 hereto.

(3) Supply and delivery of Technical Documents as set forth in ARTICLE-11 and
ANNEX-5 hereof.

(4) Provision of the Technical Services as set forth in ARTICLE-16 and ANNEX-6
hereof and including the supervision of commissioning and acceptance by the
Principal’s technical personnel of the Contract Goods in the Principal’s premises
and other technical services by CMEC'’s services engineer(s) as set forth in
ARTICLE-16 hereof;

(5) Provision of Technical Training to the Principal's technical personnel in the
Republic of Argentina and the People’s Republic of China by CMEC as set forth
in ARTICLE-16 and ANNEX-7 hereof.

(6) Monitoring the progress of the Construction and -acting as representative and
payment agent of the principal- perform payment services, pursuant to the
terms and conditions provided in this Contract.

ARTICLE-4 TECHNICAL SPECIFICATIONS

4.1 The Technical Specifications of the Contract Goods shall be in accordance with
the specifications enclosed herein as ANNEX-2.

4.2 CMEC shall have the right to make slight modifications of the specifications of
the Contract Goods for enhancement purposes by making no substantial
changes in the specifications of the Contract Goods, subject to the Principal's
prior approval, which shall not be withheld longer than two (2) weeks without
reasonable reason after CMEC has presented the technical proposal for the
required modifications. Otherwise the Principal shall be deemed to have issued
such approval to CMEC.

4.3 The Principal shall furnish CMEC with all required technical information
regarding the Rolling Stock such as painting and marking instructions including
script in Spanish within thirty (30) days after the first Design Liaison Meeting.

ARTICLE-5 CONTRACT PRICES

5.1 The Total Contract Price is USD 2,470,548,040 (TWO BILLION ‘FOUR
HUNDRED SEVENTY MILLION FIVE HUNDRED FORTY EIGHT THOUSAND

AND FORTY US DOLLARS). /f?
g

5.2  The Total Contract Price includes: (i) USD 1,235,274,020 (ONE BILLION TWO
HUNDRED AND THIRTY FIVE MILLION TWO HUNDRED SEVENTY FOUR

10
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THOUSAND AND TWENTY US DOLLARS),in consideration for the supply oé 28 6 |
the Contract Goods as the Supply Price; and (ii) USD 1,235,274,020 ONEu
BILLION TWO HUNDRED AND THIRTY FIVE MILLION TWO HUNDRED%“ wﬂ,
SEVENTY FOUR THOUSAND AND TWENTY US DOLLARS), to be applied for
the Construction and the services set forth in ARTICLE-18.3 to 18.6 as the

Performance Price.
53 The breakdown of the Total Contract Price is set forth in ANNEX-8.

5.4  The Supply Price shall be firm and fixed and not subject to adjustments, except
for the provisions set forth in ARTICLE-36.5.

ARTICLE-6 PAYMENT TERMS AND CONDITIONS

6.1 Advance Payment: The Advance Payment shall be paid to CMEC in the terms
and conditions set forth in the Advance Payment Agreement, provided that
CMEC has furnished: (i) a receipt for the Advance Payment, pursuant to the
form set forth in ANNEX-17; and (i) proof of the dully execution of the
guarantee stated in the Advance Payment Agreement. The Advance Payment
shall be fully allocated to the Performance Price.

6.2  Supply Price:

6.2.1. Twenty percent (20%) of the total Supply Price shall be paid through the
disbursements to be made pursuant to the Credit Agreement, within 30 (thirty)
days following the Effective Date of this Agreement (the “First Interim Payment
of the Supply Price”), upon CMEC producing commercial invoices for such an
amount issued (in five copies) by CMEC and provided that:

a. CMEC has furnished the Bank Guarantee as set forth in ARTICLE-
7; and

b. CMEC has delivered to the Principal a brief of the contracts with
CMEC's key suppliers for the Contract Goods, signed by CMEC and

the suppliers.

6.2.2. Seventy five percent (75%) of the Supply Price shall be paid through the
disbursements to be made pursuant to the Credit Agreement, against
presentation of the following documents, in proportion to the delivery of each
batch of the Contract Goods:

a. Signed Commercial Invoice in three (3) originals. The Commercial
Invoice shall cover an amount equivalent to the value of the portion
of the Contract Goods delivered;

b. Full set of clean “on board” “freight paid” ocean bill of lading made
out to order and blank endorsed marked: “Notify the Principal’; )é

c. Packing List in three (3) copies;

11
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d. Certificate of the Country of Origin in one (1) copy; l.

e. Manufacturer's Inspection Certificate in three (3) copies confirming -c.m:\“‘w-"
i e

conformity of the Contract Goods to the technical specifications of
the Contract;

f. The Pre-delivery Inspection Certificate in connection with the
Contract Goods, pursuant to ANNEX-9-1 “Specimen of Pre-Delivery
Inspection Certificate”, or Free Pre-delivery Inspection Certificate,
pursuant to ANNEX-9.2 “Specimen of Free Pre-Delivery Inspection
Certificate” in three (3) copies.

6.2.3. The balance of five percent (5%) of the Supply Price in proportion to the
delivery of each batch of the Contract Goods shall be paid through the
disbursements to be made pursuant to the Credit Agreement, against
presentation of the following documents, in proportion to the delivery of each
batch of the Contract Goods:

a. Provisional Acceptance Certificate in connection with the Contract
Goods delivered. A specimen of the Provisional Acceptance Certificate is
attached as ANNEX-9-3.

b. Bank Bond for Guarantee Period corresponding to the Contract Goods
delivered.

6.2.4. If Principal fails to pay any given portion of the Supply Price (except for
the First Interim Payment of the Supply Price) within 25 (twenty five) Working
Days after the corresponding due date, the unpaid amount will be subject to an
interest of 7.2% per year. The Principal will be deemed to have complied with its
payment obligation on the date when the principal delivers the correct Utilisation
Request pursuant to the Credit Agreement. Delay in the payment of the First
Interim Payment of the Supply Price will not be subject to any interest.

Performance Price: 70% (seventy percent) of the Performance Price shall be
paid through the disbursements to be made pursuant to the Credit Agreement -
after the Advance Payment has been used to pay the Builder or the Sub-
Builder/s in charge of the Construction, and upon presentation of the following
documents in proportion to the progress of the Construction:

a. Progress Certificate of the Construction issued by the Principal for the
amount of the Construction completed. The Principal is entitled to delegate
the issuance of Progress Certificate of the Construction on any of the

Builders.

b. Progress Supervision Certificate of the Construction issued by CMEC for the
amount of the Construction completed.

12
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works corresponding to each applicable set of Progress Certificate an
Progress Supervision Certificate.

c. Commercial invoice issued by the Buiider/s or the Sub-Builder/s for th{/"*w"\

288

d. Commercial invoice issued by the Constructor corresponding to the
menitoring and payment services menticned in ARTICLES 18.4 to 18.6.

ARTICLE-7 GUARANTEES

7.1

7.2

1.3

CMEC shall execute a guarantee credit assignment on the Promissory Notes in
favor of the Principal as a guarantee on the Advance Payment in the terms and
conditions set forth in the Advance Payment Agreement. This guarantee shall
be proportionately decreased upon payment to the Sub-Builder/s and will expire
when the total amount of the Advance Payment has been consumed for such
payments and pursuant to the terms and conditions of this Contract.

Bank Guarantee for First Interim Payment of the Supply Price:

a. CMEC shall furnish an unconditional first demand Bank Guarantee, in
favor of the Principal in an amount equal to the First Interim Payment of
the Supply Price and substantially in the form of ANNEX-10.2, issued by
a recognized international entity (“Bank Guarantee for First Interim
Payment’). The Bank Guarantee shall become effective upon CMEC's
receipt of the First Interim Payment of the Supply Price.

b. The Bank Guarantee for First Interim Payment shall be reduced pro-rata
to the price of the batch of the Contract Goods that are shipped and
shall expire when all of the Contract Goods are shipped.

Bank Bond for Guarantee Period. At the moment of issuance of the Provisional
Acceptance Certificate, CMEC shall present to the Principal an unconditionai

first demand guarantee in favor of the Principal, issued by a recognized

international entity and substantially in the form of ANNEX-10.1, for an amount
equal to (i) ten percent (10%) of the price of the batch of the corresponding
shipping for the Rolling Stock and Heavy Machinery (ii) five percent (5%) of the
price of the batch of the corresponding shipping for the Railway Components
(each of them a “Bank Bond for Guarantee Period”). The effectiveness of the
Bank Bond for Guarantee Period shall be subject to the condition precedent of
the price of the batch for which the Provisional Acceptance Certificate is issued
being effectively paid by the Principal, and it shall expire at the expiration of the
Guarantee Period set forth in ARTICLE-15.2.

ARTICLE-8 SUPPLY OF SPARE PARTS - PACKING AND MARKING
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8.1.

8.2.

8.3.

8.4.

-
FoL

CMEC shall guarantee the availability of the supply of spare paris for thef/;/ R
Contract Goods under this Contract for at least fifteen (15) years from thei™ | 289 /i

Effective Date of the Contract, at fair market price. "%,_:K . S

CMEC undertakes to provide the spare parts required for the continuous

operation of this Contract Goods by the Principal, without any restriction, in the
same way as spare parts are provided to CMEC’s other customers.

Packing and preparation for shipment shall be in accordance with CMEC's
standard practice and specification for shipment defined in ANNEX-11 hereto,
and that shall be suitable for long distance ocean transportation.

The loose accessories in package or bundle shall be labeled by CMEC,
indicating Contract N°, name of main item, name of accessories and item
number on assembly drawings. The package of Spare Parts and Tools shall be
marked with the words “SPARE PARTS" or “TOOLS” besides the above

particulars.

ARTICLE-2 DELIVERY AND TERMS OF DELIVERY

9.1

9.2

9.3

9.4

9.5

CMEC shall deliver all Contract Goods under the Contract basis of C/F ex
tackle Port of Buenos Aires Argentina, Port of Rosario Argentina, or any other
main port in Argentina — with sufficient capacity- at the Principal’s request for
each shipment, in accordance with the following provisions as well as the
delivery lots and time schedule specified in ANNEX-12 hereto. For the purpose
of effecting shipment of the Contract Goods, the port of shipment (loading port)
is one of the main ports of the P. R. China while the port of destination
(unloading port) is Basin E-12 Norte, Buenos Aires, Republic of Argentina or
Port of Rosario, Republic of Argentina, or any other main port in Argentina at
the Principal’s request for each shipment.

CMEC shall make its best efforts to hire Argentine freight-forwarders companies
and Argentine vessels for the transportation of 50 % of the Contract Goods in
accordance to the provisions set forth in this ARTICLE-9, as long as this does
not result in an increase of costs for CMEC.

The responsibility of the Principal and CMEC in respect of delivery of the
Contract Goods under the Contract as well as transfer of risk and division of
costs thereof shall be in accordance with the provisions of “CIF" (INCOTERMS
2010). All costs, expenses and consequences of the charter's demurrage in the
destination port attributable to the Principal shall be borne by the Principal.

Except otherwise expressly specified, partial shipment is permitted and charter
party bill of lading is acceptable.

CMEC shall, thirty (30) days before the expected ship loading date of the

shipment, notify the Principal by fax of port of shipment, estimated date of
shipment, port of destination (as set forth in ARTICLE-3.1), Contract No., name 2

of Contract Goods, quantity, total gross weight, and total volume. The Principal ﬁ

14




shall dispatch a delegation to China, within the period of one week before t‘fé s
expected ship loading date (hereinafter referred as the “Pre-Delivery Inspectiéf | ‘2 9 O
Period”), to participate in pre-delivery inspection of the Contract Goods for t --._‘x__ j‘
purpose of verifying conformity with the Contract Goods with their shipping* . -
documents, the quantity or weight of items being shipped, and their packaging,

after which a “Pre-delivery Inspection Certificate” (in the form set forth in
ANNEX-8.1) will be signed by the representatives of the Principal and CMEC.

However, if the Principal fails to dispaich the above said delegation to attend

the pre-delivery inspection within the Pre-delivery Inspection Period, CMEC will

send to the Principal a Free Pre-delivery Inspection Certificate by fax, pursuant

to ANNEX-9.2 “Specimen of Free Pre-Delivery Inspection Certificate”. The
Principal's representative shall sign the Free Pre-delivery Inspection Certificate

and send it back by fax within one Working Day. Otherwise, CMEC will have the

option to (a) stop the shipment and will not bear any liability for the delay in the

delivery caused by the Principal; or (b) ship the Contract Goods, in which case

the Free Pre-Delivery Certificate shall be valid without the Principal’s signature,

and the Principal shall bear the burden of proving that any discrepancy or defect

of the Contract Goods that have been shipped has a cause which is previous to

the moment in which such Contract Goods have cross the ship’s board. CMEC

shall, within three (3) Working Days after completion of loading the Contract

Goods to be delivered, notify the Principal by fax of the Contract No., name of

the Contract Goods, quantity, gross weight, volume, total number of packages,

invoice value, name of carrying vessel, date of departure and insurance policy.

All costs related to the Pre-Delivery inspection including travel expenses
(economy class) and lodging for the Principal's delegation up to three (3) people

per team shalil be borne by CMEC. -

9.6 At the Principal’s request, up to 10 (ten) of the last batch of locomotives
included in the Rolling Stock shall be assembled by CMEC in Argentina at the
workshops designated by the Principal. The technicians appointed by the
Principal shall be able to participate in the assembling procedure.

ARTICLE-10 INSURANCE

CMEC shall procure an all-risk Insurance Policy of maritime transportation on the
Contract Goods in name of the Argentine Government and to its satisfaction depending
on the trade terms, for 110% of the contract value of each shipment. CMEC will choose
a well-known insurance company in China to the Principal’s satisfaction.

) ARTICLE-11 TECHNICAL DOCUMENTS

111 CMEC shall provide the Principal with all Technical Documents and effect the
< delivery in accordance with the following stipulations as well as the time

schedule for delivery of the technical documents specified in ANNEX-5 hereto. /)‘I
: J
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11.2 Except as otherwise stipulated in the Contract, the Technical Documents shafl:‘ /
be prepared in Spanish language or with Spanish translation, in three (3) wrztten’ i ? 9 1
copies and one digital copy. CMEC shall guarantee that the Technical s,,
Documents supplied shall be correct, complete and legible and shall meet the mmf_«wf’
requirements for commissioning, operation and maintenance of the Contract

Goods.

11.3 The delivery of the Technical Documents shall be made along with the shipment
of the Contract Goods in accordance with the detailed stipulations as specified
in ANNEX-5 hereto, with the passing of the risk of loss or damage fo the goods
fixed in accordance with the INCOTERMS 2010.

11.4 The Technical Documents provided by CMEC shall be properly packed to
withstand numerous handling, long-distance transportation and well protected

against moisture and rain.

11.5 All Technical Documents and other technical information supplied by CMEC as
described in ARTICLE-11 hereof are the confidential and proprietary
information of CMEC. The Principal shall not use such technical materials other
than for the purposes of operation and maintaining of the Contract Goods.

11.6 Any and all technical information supplied by the Principal to CMEC for the
purposes of the execution of the Contract shall remain the property of the
Principal. Without the Principal's prior written consent, such technical
information shall not be used, copied or communicated to any third party by
CMEC otherwise than as strictly necessary for the purposes of the execution of

the Contract.

ARTICLE-12 DESIGN LIAISON

12.1 CMEC shall be responsible for the detailed design of the Contract Goods in
accordance with the requirements of the Technical Specifications specified in

ANNEX-2 hereto.

12.2 In order to coordinate the design and other work of various phases, the
Principal and CMEC shall arrange design liaison meeting in accordance with
the following stipulations as well as the schedule specified in ANNEX-13 hereto.
Detailed topics, number of participants and the exact date of the design liaison

meeting shall be decided in due time.

12.3 Besides the design liaison meetings specified in ANNEX-13 hereto, if any
important issues call for study and discussion by the two parties, additional off-
schedule liaison meeting(s) may be held upon mutual agreement of the two

parties.

12.4 Atfter each liaison meetings, a protocol shall be signed of the issues addressed
and decided in such meeting. The protocol mutually agreed upon and signed by
both parties shall constitute an integral part of the Technical Specifications and, /
therefore, of the Contract. However, the participants to the design liason

N\
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12.5

12.6

12.7

12.8

12.9

12.10

1241

12.12

meetings shall not have the authority to amend the terms and conditions of th

Contract, which will require a signature by the authorized representative of theg:'
Parties. \

Thirty (30) days before the departure of its personnel, the Party sending
personnel out shall notify the other Party by fax of the name of the participants,
their positions, responsibilities, authorizations, the expected departure date and
the issues for discussion. Either Party shall assist the other Party to obtain entry
visas and stay formalities. Five (5) days before the departure, the Party sending
personnel out shall inform the other Party by fax of the name list, exact
departure date, traveling route, flight number and arrival date.

CMEC shall bear its own expenses, including international and inland round
flight tickets, board & lodging, and other living expenses for attending the liaison
meetings in Argentina and China.

The expenses of the Principal’s people coming to China to attend the Design
liaison including, for three persons per team, round-trip international flight ticket
(economy class), transportation and accommodations in China with the man-
times and, duration specified in ANNEX-13 shall be borne by CMEC and is

included in the Total Contract Price.

The host party shall be responsible for all facilities and local expenses related
with the preparation, organization and arrangements for the design liaison

meetings.

In order to give the Principal's personnel adequate information on the various
technical issues relating to the design and operation of the Contract Goods,
CMEC shall make arrangements for the Principal's personnel to visit CMEC's
workshops and factories in case of need.

CMEC shall answer in due time the questions raised by the Principal in
connection with the design and technical issues related to the Contract Goods
under the Contract. CMEC shall submit such drawings and other technical
documents as necessary to execute the Contract to the Principal for its
approval. The Principal shall, within two (2) weeks after receipt of such
drawings and technical documents, approve or disapprove thereof. Should the
Principal fail to do so in time, such drawings and technical documents shall be

deemed to have been approved.

In case the Principal disapproves any drawings and/or technical documents
made however according to the Technical Specification, the Principal shall
make detailed comments and explanations thereof, and CMEC shall modify and
re-submit the Principal modified drawings and/or technical documents free of
charge without unreasonable delay.

In case the Principal proposes and insists on amendments or changes to the
said drawings and technical documents which are unacceptable to CMEC
according to the Technical Specifications, the Principal shall take the
responsibility for the affected portion of the relevant drawings and/or technical
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documents and pay the additional costs (if any) accordingly. Should the delivery :
schedule be delayed by such amendments or changes, the delivery scheoule{ ‘2' 9
shall be adjusted accordingly, without charging liquidated or any other type of 1‘5‘

damages to CMEC. *wﬁ

12.13 Notwithstanding approval by the Principal of such drawings and technical
documents, CMEC shall be responsible for any errors, omissions or
discrepancies therein unless they are due to incorrect drawings, samples,
patterns, models or information supplied by the Principal, or unless CMEC has
stated in writing its objections or observations to any of these documents, and
the Principal has instructed CMEC to produce the Contract Goods under the
Principal’s responsibility.

ARTICLE-13 MANUFACTURING, SUPERVISION AND INSPECTION

13.1  Before making the delivery, CMEC shall carry out a precise and comprehensive
inspection and testing of the Contract Goods with regard to their quality,
specifications, and performance (“Technical Inspection”), and shall issue a
quality certificate certifying that the Contract Goods are in conformity with the
stipulations of the Contract. The inspection shall be made in CMEC’s facilities or
in the facilities where the Contract Goods are manufactured.

13.2 In addition to the Technical Inspection made by CMEC and/or its
manufacturer(s) in their factories, the Principal shall be entitled to designate his
technical personnel and/or authorized inspection personnel from any
international recognized inspection agency to attend the inspection and testing
of the Contract Goods and major components thereof at CMEC's premises
without interfering with CMEC's normal production and operation. The
Principal's inspectors shall be allowed to access to the workshops and
manufacturing facilities used for the production of the Contract Goods-, and
CMEC shall provide free of charge customarily required facilities and assistance
to the Principal's inspectors for the convenience of their performance of the

duties.

13.3 The tests, verifications and measurements to be carried out in the inspection
shall be made in accordance with the standards applicable in the industry for
goods of the type of the Contract Goods which are usually made by CMEC. The
Principal may carry out other tests or measurements as long as these do not
hinder or delay the inspection or CMEC’s normal activity, the costs are borne by
the Principal, and the Principal obtains at its cost the tools, equipment and tools
that may be required, unless CMEC can provide them without incurring costs or

altering its normal activity.

13.4 Any such testing and inspection by the Principal's authorized inspectors shall be
limited to the purpose of confirmation that the Contract Goods are in conformity
with the Technical Specifications specified in ANNEX-2 and the Principal's and
CMEC's confirmed final design documents. In case of discrepancy between the
Technical Specifications and the above said design documents, the latter shall /eg
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prevail. During the course of such testing and inspection, in case any Contract{ .
Goods is found o be defective in materials or workmanship or otherwise not ing* 2 9 4
conformity with the Technical Specifications, the Principal's personnel shall be i‘eﬁ '\‘_,
entitled to express their opinions and CMEC shall take them into full *‘"w
consideration and also take necessary measures to ensure the quality of the

Contract Goods before shipment.

13.5 For purpose of facilitating the Principal to dispatch his inspection personnel to
attend the pre-delivery inspection and testing, CMEC shall notify the Principal of
its initial assembling, testing and inspection schedule for the Contract Goods at
least two (2) months before commencement of such assembling, testing and
inspection, and the Principal shall provide his inspection schedule to CMEC
within one (1) month after his receipt of CMEC's such notice.

13.6 At least thirty (30) days before dispatching his authorized inspectors to CMEC's
premises, the Principal shall notify CMEC of the names and other necessary
details of his personnel, and CMEC shall assist the Principal's personnel in
obtaining entry visas and arranging for formalities of stay. If the Principal fails to
dispatch his personnel to attend the test and inspection at the scheduled dates,
CMEC may proceed as scheduled and such test and inspection shall be
deemed to have been conducted as if the Principal's personnel were present.
Under such circumstance, the Principal shall be deemed to have waived its right
to carry out such test and inspection. And the action set forth in ARTICLE-9.5

should be implemented.

13.7 The Principal's authorized inspectors who attend the-pre-delivery inspection and
testing shall not countersign any quality certificate or acceptance certificate.
However, whenever expressed, the opinions of the Principal's representatives
shall be positively considered by CMEC. The participation of Principal's
personnel in such inspection and testing shall neither release CMEC from any
obligation under the Contract nor substitute the Principal's inspection after
arrival of the Contract Goods at the port of destination.

ARTICLE-14 COMMISSIONING AND ACCEPTANCE

14,1 CMEC and the Principal shall jointly inspect the Railway Components, Heavy
Machinery, Spare Parts and/or Tools within thirty (30) days as from their arrival
to the Port of Destination. CMEC and the Principal shall execute the Provisional
Acceptance Certificate within three (3) Working Days as from the inspection as
per the specimen specified in ANNEX-9.3 hereto in four (4) originals, each two
(2) to be kept in the custody of each Party. If CMEC and the Principal fail to
carry out the inspection within such term due to reasons not attributable to
CMEC, or if the inspection is carried out and the Principal does not notify CMEC
of the existence of lacks of conformity of the Railway Components, Heavy
Machinery, Spare Parts and/or Tools with the Technical Specifications or faults
or defects of the Railway Components, Heavy Machinery, Spare Parts and/or
Tools within three (3) Working Days as from the inspection, then the Principal /é
shall be obliged to execute the Provisional Acceptance Certificate and if it does -
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14.2

14.3

14.4

14.5

14.6

14.7

not execute it, the execution of the Provisional Acceptance Certificate by CMEC #°

shall be deemed valid for all the purposes of this Contract, including the?
payment set forth in ARTICLE-6.2.

The commissioning and acceptance of the Rolling Stock will be performed by
the Principal in accordance with the procedures specified in ANNEX-14 hereto
under the supervision and instruction of CMEC's technical personnel. Both
parties shall fully cooperate together and take the necessary measures to
commission the Railway Stock as early as possible. All the expenses of CMEC,
including round trip China — Argentina — China, traveling and staying to/in
Argentina will be borne by CMEC.

During the course of the commissioning of the Rolling Stock, the Principal shall
be responsible for preparing and providing all necessary facilities, fuel, water,
electricity, other consumables and manpower at its own cost as specified in
ANNEX-14 hereto.

After completing commissioning of the Rolling Stock, the acceptance shall be
made according to the procedures and time schedule specified in ANNEX-14
hereto. If the Rolling Stock have met the Technical Specifications stipulated in
the Contract, the representatives of both parties shall within five (5) Working
Days thereafter sign a Provisional Acceptance Certificate as per the specimen
specified in ANNEX-9.3 hereto in four (4) originals, each two (2) to be kept in
the custody of each Party. The date of such certificate shall be the commencing
date of the Guarantee Period of the Rolling Stock. If the Principal does not
reject a Provisional Acceptance Certificate within ten (10) Working Days after
receiving it from CMEC, the Provisional Acceptance Certificate will be deemed

accepted.

In the event of that the Provisional Acceptance Certificate has not been
accepted by the Principal, and if the Principal does not give notice in writing to
any lack of conformity of the Rolling Stock within three (3) Months as from the
arrival of the vessel carrying them to the Port of Destination, then Rolling Stock
shall be deemed to be accepted by the Principal and the Guarantee Period
thereof shall be automatically counted as from the Ilapsing of the
aforementioned three (3) Month term.

The Rolling Stock shall not be put into commercial operation before the
issuance of the Provisional Acceptance Certificate. In case the Principal insists
on putting the Rolling Stock into commercial operation before the issuance of
Provisional Acceptance Certificate, the Rolling Stock shall be deemed to be
accepted by the Principal and the Guarantee Period thereof shall be
automatically counted from the first day when the respective Rolling Stock has
been put into commercial operation.

In case the Contract Goods do not conform with the Technical Specifications
due to CMEC's fault, CMEC shall take effective measures to make correction,
adjustment, repair and/or replacement and enable the second acceptance test
to be made within thirty (30) days from the first test on his own expenses for his
personnel and the cost of repairing the defective items.
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14.8 Should the failure to conform with Technical Specifications be caused by the
Principal and the Principal requests CMEC to make good the defective [temssf ] #
the additional costs for making good the defective items and performance of“‘ H, j
that second acceptance test shall be borne by the Principal. hww"

14.2 If the Contract Goods fail to conform with the Technical Specifications on the
repetition due to CMEC's fault, CMEC shall further take all necessary measures
to eliminate all remaining defects as quickly as possible.

ARTICLE-15 GUARANTEE OBLIGATIONS

15.1 CMEC shall guarantee the Contract Goods delivered under the Contract shall
be new and free from defects in materials, design and workmanship, shall
operate properly and conform with the Technical Specifications under
ARTICLE-4 and ANNEX-2 hereof (the “Manufacturing Guaranty”). The
Principal shall operate, maintain and repair the Contract Goods according fo
CMEC's Operation and Maintenance Manual.

15.2 The Guarantee Period of the Contract Goods shall be twelve (12) months
commencing from the issuing date of the Provisional Acceptance Certificate as
stipulated in ARTICLE-14.4. However, if the acceptance cannot be completed
on schedule due to reasons attributable to CMEC, an extension shall be

calculated accordingly.

15.3 CMEC's liability under above ARTICLE-15.2 shall not cover any defects due to
causes arising from the improper use and operation, maintenance and repairs
carried out by the Principal's personnel, defective or negligent handling by the
latter.

If any Contract Goods or part thereof fails to meet the Manufacturing
Guarantee, CMEC shall repair them or, at CMEC’s option, deliver new parts or
components to the Principal's premises, and, in such case, the custom
clearance will be done by the Principal provided that related costs will be borne
by CMEC. In case that the needed parts and components happen to be
available from the Principal's stock of the spared parts purchased by the
Principal, the latter shall lend those needed parts to CMEC for purpose of
quickly resolving the defects and afterwards, CMEC shall ship the lent parts to
the Principal at reasonable time depending on the types of part and component
borrowed and as per this present ARTICLE. If such failure or defect causes a
Contract Goods to be out of service for a substantial time period lasting longer
than one (1) week (stoppage period), then the Guarantee Period specified in
ARTICLE-15.2 hereof for the affected Contract Goods shall be extended for a

period equal to such stoppage period.

154 In case CMEC fails to eliminate defects within thirty (30) days after receipt of
notification of the Principal, the Principal shall have the right to: (i) receive form
CMEC a fine equivalent to USD 1,000 (One Thousand US Dollars) for each
week that the Contract Goods are out of service; and (i), proceed to cash the /’
7/
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Bank Bond for Guarantee Period for an amount equal to the expenses for /

eliminating such defects by itself. - £ 9 '7 .
G .—a.—._._ _- j

If the actual situation (such as importation of certain components or parts‘a,‘, S~
thereof from a third country, etc.), imposes CMEC to take a reasonable longer N
time to eliminate defects, the Principal shall, upon receipt of CMEC's request for

an extension of time with adeouate supporting details, grant CMEC such

extension as may be reasonable.

15.5 During the Guarantee Period, the costs of fuel, lubricants, filters and other
consuming material shall be borne by the Principal. The Principal may repair the
Contract Goods with minor lacks of conformity with the Technical Specifications
with CMEC’s consent and at CMEC's expense.

15.6 When CMEC has fulfilled all obligations under the Contract and the Guarantee
Period for the respective Contract Goods has expired, the Principal and CMEC
will sign, within five (5) Working Days thereafter, a Final Acceptance Certificate
as per the Specimen specified in ANNEX 9-4 hereto in four (4) originals, two (2)
of which will be kept in the custody of each Party, confirming the ending of
Guarantee Period for the concerned Contract Goods and the corresponding
value under the Bank Guarantee shall be reduced automatically. Failure to
issuing the said certificate by the Principal shall neither be regarded as the
extension of the Guarantee Period nor constitute a reason for freezing the
automatic deduction of the corresponding value under the Bank Bond for

Guarantee Period.

15.7 CMEC shall be obliged, for a maximum of one (1) year for Rolling Stock and for
a maximum of two (2) years for Railway Components, as from the expiration of
the Term of the Guarantee Period (the “Extended Warranty of Refitting”) to
repair or replace those Contract Goods that do not conform to the Technical
Specifications due to a design or manufacturing defect within a term of thirty
(30) days following the receipt of a Principal’s written notice requesting such
repair or replacement, or within a longer period to be agreed with the Principal.

15.8 Contract Goods delivered by CMEC to replace defective Contract Goods under
this ARTICLE-15 (“Replacement Goods”) shall be subject to the guarantees
established under this ARTICLE-15, with the following exceptions: (i) such
guarantees shall not extend beyond twelve (12) months following the expiration
date of the guarantee established in ARTICLE-15.7 for the Contract Goods
originally delivered; and (i) the extension of the terms of the guarantees
established in this ARTICLE-15 shall not oblige CMEC to extend or renew bank

guarantees.
i ARTICLE-16 TECHNICAL SERVICES AND TECHNICAL TRAINING
> 16.1 For purpose of execution of the Contract, CMEC shall dispatch his technical

personnel to the Principal's premises to conduct technical services for
supervision of unloading, commissioning, acceptance and for other purposes in

//
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16.2

16.3

16.4

16.5

16.6

16.7

16.8

16.9

In order for CMEC's technical personnel to effectively carry out their duties in “su.,.
the Republic of Argentina, the Principal shall provide CMEC's technical
personnel, free of charge, with all reasonable assistance such as local
transportation and local communication for working purpose, office space,
access to the Principal's premises, use of the Principal's facilities and
equipment, provision of assistance and first-aid medical treatment.

All the expenses of CMEC, including round trip China-Argentina-China,
traveling and staying to/in Argentina will be borne by CMEC.

For purpose of execution of the Contract, CMEC shall conduct technical training
to the Principal's technical personnel, in accordance with the stipulations
specified in ANNEX-7 hereto, in order to make the Principal's technical
personnel be familiar with the commissioning, operation and maintenance of the
Contract Goods.

The technical training fee and all the costs of the Principal's personnel staying
in the People’s Republic of China shall be borne by CMEC. CMEC shall provide
the Principal's' technical personnel, free of charge, with all reasonable
assistance such as local transportation and local communication for working
purpose, provision of assistance and first-aid medical treatment. All the
expenses of CMEC, including round trip China — Argentina — China (economy
class), traveling and staying to/in Argentina will be borne by CMEC.

CMEC shall designate his qualified and skilled technical personnel to conduct
technical instructions and training to the Principal's technical personnel. The
Principal’s trainees shall have basic technical education background and other
necessary abilities which could meet the basic requirements of their posts to be
designated after having been adequately trained.

CMEC shall prepare the technical documents and other information for
technical training before the arrival of the Principal’s technical personnel. The
training course shall be conducted in Spanish, or through a qualified Spanish
translator provided by CMEC.

CMEC shall ensure that the Principal’s technical personnel will be trained at
different posts to enable them to understand and master operation, inspection,
repairing and maintenance of the Contract Goods. All technical documentation
and notes made by the Principal’s trainees during the training course in CMEC's
premises shall be allowed to be taken back by the trainees when the training is

completed.

CMEC shall make available to the Principal’s personnel test instruments, tools,
technical documentation, drawings, reference data, working clothes, safety
necessities and other reasonable necessities as well as suitable office space
during the training period.
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ARTICLE-17 LIQUIDATED DAMAGES

17.1

17.2

17.3

1+ 30 b PCERETED BE 1AL

specified in ANNEX-12 hereto due to the reasons attributable to CMEC,

Principal shall be entitled to charge the liquidated damages from CMEC fo’ru. .

such delay in delivery at a rate of 0.5% (zero point five percent) of the invoice
value of the delayed portion of the Contract Goods for each complete thirty (30)
days of delay. These liquidated damages have the nature set forth in Article 655
of the Argentine Civil Code. No liquidated damages shall be paid for delays of
less than one month. The payment of the liquidated damages shall not release
CMEC from its obligation to deliver the above said Contract Goods.

If the delayed delivery is less than thirty (30) days, no liquidated damages shall
be charged to CMEC. If the delayed delivery is more than thirty (30) days, for
any fractional part of days less than thirty (30) days, no liquidated damages
shall be charged from CMEC as well.

The amount of the liquidated damages set forth in ARTICLE-17.1 shall in no
case exceed a maximum 10% (ten percent) of the invoice value of each
delayed lot of delivery of the Contract Goods In case the delayed delivery of the
Contract Goods has made the Principal be entitled to charge the maximum
amount of liquidated damages as stipulated herein, the Principal shall have the
right to cancel that batch of shipped Contract Goods in default. If, by reason of
any act or omission on the part of the Principal CMEC shall have been delayed
in the delivery of the Contract Goods and Technical Documents, CMEC shall be
exempted from the payment of liquidated damages or the cancellation of a
shipping lot.

CMEC will be fully responsible for the payment of liquidated damages for the
delays in delivering parts of the Contract Goods supplied by other companies
who are CMEC's suppliers.

ARTICLE-18 CONSTRUCTION

18.1

18.2

18.3

The Principal shall appoint the Builder to perform the Construction, by itself or
through another entity to be appointed by the Principal or the Builder (any such
entity to be referred to as a “Sub-Builder”) pursuant to the terms and conditions
to be specified in each respective Construction Agreement. The Principal shall
be responsible for complying with Argentine law in connection with the selection
of the Builder and/or the Sub-Builder/s.

The Principal shall promptly notify CMEC each Construction Agreement
together with the Construction Plan for each part of the Construction, including:
name of each Sub-Builder, description and technical specifications, price and
payment schedule.

CMEC shall monitor the progress of the Construction and shall supply a
progress report of the advance of the Construction to the Principal every month.
The progress report shall follow the construction report made by the Builder.
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The progress report shall be in a form acceptable to the Principal and shall

confirm the Builder's report on: (a) percentage completion achieved compared;

with the planned percentage completion for each Construction; and (b) if ansf ; 15
N

Construction is behind the program.

When a portion of the Construction has been completed which entitles the
Builder and/or the respective Sub-Builders to receive payment for such
Construction, the Principal shall deliver to CMEC a Progress Cerlificate of the

"' Construction, pursuant to the form attached as ANNEX-15. The Principal is

entitled to delegate the issuance of Progress Certificate of the Construction on
the Builder.

Upon receipt of the Progress Certificate of the Construction, CMEC shall
monitor and confirm that the respective part of the Construction has been
completed pursuant to ARTICLE-18.4. If CMEC confirms that the respective
Construction has been completed pursuant to ARTICLE-18.4, CMEC will issue
a Progress Supervision Certificate of the Construction pursuant to the form
attached as ANNEX-16 and will be entitled to request payment of the respective
portion of the Performance Price in accordance to ARTICLE-6.3.

CMEC shall pay to the Principal or to whom the Principal duly appoints in
writing, the corresponding portion of the Performance Price, within seven (7)
Working Days as from the reception by CMEC of the respective payment of the
Performance Price in accordance to ARTICLE-18.5 and the applicable
provisions of the Credit Agreement. The payments by CMEC to the Principal or
to whom the Principal duly appoints in writing shall be made; (i) in Argentine
Pesos, if payment is made through the funds corresponding to the Advance
Payments; and (ii) if payment is made through the disbursements pursuant to
the Credit Agreement, through wire transfer of the corresponding US Dollars
from CMEC's bank account abroad to the bank account in Argentina designated
by the Principal. The payment by CMEC will be deemed to be made on the date
when CMEC gives an irrevocable instruction to its bank or financial agent to
transfer the funds to the Principal or to whom the Principal dully appoints
irrespective of the date when the funds actually clear at the recipient’s account.
If any tax or bank cost is applicable to the payments of the Performance Price
received by CMEC to be applied to payments to the Principal or to whom the
Principal duly appoints, pursuant to this ARTICLE-18.6, CMEC shall only be
obliged to pay to the Principal (or to whom the Principal duly appoints) the
amount received net of such tax or bank cost.

As consideration for the monitoring and payment services to be provided by
CMEC pursuant to this ARTICLE-18, CMEC will receive a payment equivalent
to 3% of the price of each Progress Certificate of the Construction to be issued
by CMEC (“Monitoring and Payment Services Fee”).

i) If the payment for the Progress Supervision Certificate of the
Construction is made in Argentine pesos from CMEC to the Builder from
the Advance Payment, the Principal shall make the payment to CMEC
for the monitoring and payment services corresponding to such
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Progress Supervision Certificate of the Construction in US dollar
through a disbursement under the Credit Agreement. The exchange rate %, ~~ o _j
for this conversion shall be the reference Exchange rate published e
by Argentine Central Bank according to the Communication "A"

no. 3500, corresponding to 2 (two) Working Days before the date of

such payment.

ii) If the payment for the Progress Supervision Certificate of the
Construction is made in U.S. Dollars from CMEC to the Builder, the
Principal shall make the payment to CMEC for the monitoring and
payment services comresponding to such Progress Supervision
Certificate of the Construction in US dollars through a disbursement
under the Credit Agreement.

The payment of the Monitoring and Payment Services Fee shall be made within
25 (twenty five) Working Days as from the submission to the Principal of the
invoice by CMEC. The Principal will be deemed to have complied with its
payment obligation on the date when the Principal delivers the Utilisation
Request pursuant to the Credit Agreement.

18.8 In no event CMEC shall be liable for the performance of the Construction
Agreements or any works related to the Construction, other than the monitoring
and payment services agreed pursuant to ARTICLE-18. Any and all of those
claims, including without limitation claims related the construction progress,
timeframes, quality or guaranties shall be directed by the Principal to the
Builders, without recourse to CMEC.

18.9 In no event and under no circumstances CMEC will be allowed to withhold
payments corresponding to the Performance Price. If CMEC fails to comply with
“the payment and the conditions set forth in ARTICLE-18.6, the Principal shall
be entitled to receive an interest of 7.2 % per year of the payment due. If failure
to pay any given payment of the Performance Price exceeds a period of thirty
(30) days, the Principal will be enabled to terminate the Contract.

ARTICLE-19 LIMITATION OF LIABILITY

19.1 The total liability of CMEC pursuant to this Contract in no event shall exceed the
Supply Price. Any such liability shall terminate upon the expiration of the
Extended Warranty of Refitting specified in ARTICLE-15.7 hereof.

19.2 Except otherwise provided in the Contract, neither Party shall be liable to the
other for any loss of profit and/or revenue nor any special, consequential,
incidental indirect or exemplary damages, including but not limited to loss of use
of the Contract Goods- in operational condition or any associated equipment, éf

loss of production, loss of contracts, cost of capital, cost of substitute goods, /
-
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the Parties.
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ARTICLE-20 INTELLECTUAL PROPERTY RIGHTS

20.1

20.2

20.3

CMEC shall indemnify and keep harmless the Principal against zall actions,
claims, demands, costs, charges and expenses arising from or incurred by
reason of any infringement or alleged infringement of patent, copyright,
trademark or industrial design rights arising from use of the design,
workmanship, scheme, technical material, brand name, trade name, patent right
etc. in relation to the Contract Goods.

In the event of any claim being made or action brought against the Principal
arising from the matters referred to in above ARTICLE-20.1, CMEC shall assist
the Principal in dealing with the above said claims or actions. The Principal on
his part warrants that any design or instruction furnished or given by him to
CMEC shall not cause CMEC to infringe any patent, copyright, trade mark,
trade name or industrial design rights in the execution of the Contract and shall
indemnify CMEC in the same terms as CMEC indemnifies the Principal as
mentioned above.

Intellectual Property Rights in all specifications, drawings, technical descriptions
and other technical information of CMEC in whatever format or medium
(hereinafter collectively referred to as “Technical Information”) and in any
equipment, both as supplied by CMEC in connection with the Contract
exclusively and permanently belong to CMEC. The Technical Information and
any equipment supplied by CMEC may solely be used for the operation of the
Contract Goods and their maintenance.

ARTICLE-21 FORCE MAJEURE

213

212

Force Majeure includes, but is not limited to, such events which are unforeseen
or can't be prevented or avoided by any Party, as war, revolution, flood, fire,
general strike, labor strike and any other events that fall beyond the reasonable
control of either party and directly prevent the performance of the obligations

relating to this Contract.

Upon occurrence of Force Majeure, the party claiming that the Force Majeure
has affected it shall be excused from the performance of its obligation under this
Contract so far as the Force Majeure continues and to the extent that the
affected party's performance is prevented, hindered or delayed and it shall
notify occurrence of the Force Majeure to the other party in writing within fifteen
(15) days of the occurrence thereof. Such nofification shall state the type,
nature and time of occurrence thereof, estimate the foreseen period of delay,
and also give recommendation for elimination of the Force Majeure. Certificate
from the local chamber of commerce (which, in the case of China is China
Council for the Promotion of International Trade and in the case of Argentina is

27
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Majeure shall accompany such notification. The period of performance under™s Y
the Contract and the term of the Bank Guarantee and/or the Bank Bond shallbe ="

extended as appropriate.

21.3 The affected party to which the Force Majeure occurred should do the best
effort to eliminate the Force Majeure event at the earliest time and after
termination of the Force Majeure it should inform the other party in writing of his
readiness for resumption of fulfillment of contractual obligations.

21.4 Should Force Majeure last more than two (2) consecutive months, the parties
shall make every effort to agree on the necessary actions to mitigate loss.

21.5 Should Force Majeure last for more than six (6) months and the parties fail to
reach an agreement according to ARTICLE-21.4 here above, the party not
affected by Force Majeure may terminate the Contract unilaterally, without any
fine or cost.

ARTICLE-22 IMPORT AND EXPORT PERMITS

22.1 The Principal shall timely obtain all import permits or licenses required for the
execution of this Contract at his own expense.

22.2 CMEC shall timely obtain all export permits or licenses necessary for the
execution of the Contract at his own expense, before the effectiveness of the

Contract.

ARTICLE-23 TAXES AND-DUTIES

23.1 Any and all taxes, duties and charges of any nature including banking charges,
due or to become due within the People’s Republic of China in connection with
the execution or the performance of this Contract by CMEC shall be borne by

the latter.

23.2 Any and all taxes, duties and charges of any nature including banking charges,
due or to become due in the Republic of Argentina in connection with the
execution or the performance of this Contract shall be borne by the Principal.

23.3 All the customs charges and proceedings for clearing the Contract Goods from
the Argentine customs shall be the responsibility of the Principal.

ARTICLE-24 GOVERNING LAW

' This Contract shall in all respects be governed by and construed in accordance
% with the Argentine Laws. £
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ARTICLE-25 CONFLICT RESOLUTION \ | (\___‘_i ()
251 The Parties shall make their best efforts to settle amicably all the disput;{és ‘
caused in or derived from this Agreement, or related to this Agreement, and to~._
negotiate in good faith to resolve the dispute in an amicable manner.
25.2 If the Parties do not arrive to an amicable solution of the dispute within a term of

26.1

thirty (30) days, counted as from a written notice of one Party to the other Party
informing the existence of the dispute and requesting the commencement of
negotiations to resolve it, any of the Parties may submit the dispute to legal
arbitration under the Rules of Arbitration of the International Chamber of
Commerce. The arbitration tribunal shall be comprised of five (5) arbitrators
appointed pursuant to the said Rules. The seat of the arbitration shall be Paris,
France, and the applicable language shall be English. In addition to requesting
preliminary measures to the arbitration tribunal or pursuant to the rules of the
International Chamber of Commerce(for the issuance of measures before the
constitution of the arbitration tribunal, the Parties may request preliminary
measures to the competent judicial courts without this implying a waiver or
limitation to this arbitration clause). The arbitration award shall be final and the
parties waive to the widest extent allowed by the applicable law their rights to
appeal or challenge the award. The award shall be enforceable in any
jurisdiction where the Party that results totally or partially defeated owns assets.
The Parties hereby waive any immunity from jurisdiction that may correspond fo
them in connection with the arbitration.

ARTICLE-26 TERMINATION

Termination for CMEC's Default

If CMEC shall

(1) assign the Contract, or subcontract the whole of the Contract without the

consent of the Principal; or

(2) fail to deliver any or all the Contract Goods -or perform any of the services

agreed in the Contract within the time period specified in the Contract or any
extension thereof granted by the Principal to such an extent that the Principal is
entitled to terminate the Contract; or fail to proceed with due diligence or neglect
to carry out his obligations so as to affect adversely the performance of the
Contract and do not start to meet such obligations within ninety(90) days after
notification of the default notice by the Principal or a longer time period as
otherwise agreed upon by the Principal;

then the Principal may, without prejudice to any other rights and remedies under the

Contract, terminate the Contract.

26.2 Termination for the Principal's Default

If the Principal shall

29

304/

i
L

[




that regard, or

(2) fail to meet his obligations under the Contract consistently and does not remedy
such failure within ninety(20) days after CMEC’s -notice in that regard or in the

longer term CMEC gives- the Principal;

then CMEC shall be entitled, without prejudice to any other rights and remedies under
the Contract, to terminate the Contract.

26.3 Settlement upon Termination of the Contract

26.3.1 In the event the Principal terminates the Contract for CMEC'’s default pursuant
to the above ARTICLE-26.1, the Principal shall pay CMEC-only the amounts
due, if any, regarding the portion of the Contract Goods which have already
been delivered to the Principal and of those which are complete and ready for
shipment with the signed Pre-Delivery Inspection Certificate and shall have the
right to be indemnify of any losses suffered due to such termination.

26.3.2 In the event CMEC terminates the Contract for the Principal's default pursuant
to the above ARTICLE-26.2, CMEC shall be entitled to the payment of the
value of the portion of the Contract Goods already delivered to the Principal and
of those which are complete and ready for shipment with the signed Pre-
Delivery inspection Certificate and shall have the right to be indemnify of any
losses suffered due to such termination.

26.3.3 In case of Force Majeure set forth in ARTICLE-21.5, CMEC shall be entitled to
the payment of the value of the portion of the Contract Goods that are complete
and ready for shipment with the signed Pre-Delivery Inspection Certificate.

26.3.4 CMEC shall deliver to the Principal all the Technical Documents (which are
completed and/or partially completed) related to the Contract to which the

payment has been made.

26.4 Neither Party hereto shall be liable for any direct or indirect claims lodged by
any third party, resulting from the termination of the Contract, except for claims
filed as a result of infringement of intellectual property rights, or when a claim,
whether judicial or otherwise, is brought against the Principal as a result of the
facts set forth in ARTICLE-20.1.

ARTICLE-27 ENTIRE AGREEMENT AND AMENDMENT

27.1 This Contract constitute the entire agreement between the parties hereto
pertaining to the subject matter hereof and shall wholly cancel, terminate and
supersede any and all prior and contemporaneous proposals, discussions,
negotiations, understandings, correspondence, representations, agreements and
commitments by and between the parties, whether oral or written, expressed or

rd
implied, including the Original Contract and the Amendments. /%?
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27.2 This Contract shall not be amended, discharged, abandoned, changed o--
modified in any manner except by an instrument in writing signed by duly \

authorized representatives of the parties hereto.

ARTICLE-28 ASSIGNMENT AND SUBCONTRACTING

28.1 This Contract shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and permitted assigns.

28.2 Either Party shall not assign, transfer or otherwise dispose of any of its right or
obligations under this Contract, in whole or in part, without first obtaining the
consent in writing of the other Party This limitation shall not apply to the
Construction, that the Parties have agreed that will be made by the Builder and/or
the Sub-Builder hired by the Principal.

ARTICLE-29 NO WAIVER

No failure to exercise or delay in exercising any right or remedy under this
Contract by either party shall operate as a waiver thereof or of any other right or
remedy which such party may have hereunder, nor shall any single or partial
exercise of such right or remedy preclude any further exercise thereof or of any
other right or remedy which such party may have hereunder.

ARTICLE-30 SEVERARBILITY

If any provision or article of this Contract or application thereof to any person or
circumstance is held invalid, such invalidity shall not affect other provisions or
applications of this Contract which can be given effect without the invalid
provision or application, and to this end the provisions of this Contract are
declared to be severable.

ARTICLE-31 NOTICES

All notices, requests or other communications required or permitted to be given
hereunder by one party shall be in writing in Spanish and English language and be sent
by registered mail, postage prepaid, or facsimile to the other party at its address set
forth below, or left at the other party's address set forth below or such other address as
the other party shall nominate for the purpose, or may be handed over to the other

party's representative.

If to the Principal:

MINISTRY OF INTERIOR AND TRANSPORTATION

Address: 25 de Mayo 101, CABA, Argentina

31




Attention: Minister Anibal Florencio Randazzo
Tel: 54 11 4334 0045

Fax: 54 11 4346 1678

Email: secprivada@mininterior.gov.ar

Ifto CMEC:

CHINA MACHINERY ENGINEERING CORPORATION (CMEC)

Address: 178 Guang An Men Wai Street, Xicheng District, Beijing 100055, China
Attention: Mr. Zhang Chun

Tel: 0086 10 63479211

Fax: 0086 10 63320805

Email: vinzx@mail.cmec.com

A notice shall be deemed to have been given, if by facsimile, on the date it is sent; if by
registered mail or postage prepaid, on the date it is deposited or postage prepaid; and,
if left at the address of the recipient or handed over to the representative of the
recipient, on the data it is received by the recipient who has signed a receipt on it.

In the event of change of address by one party, a written notice of such change shall
be given promptly to and acknowledged by the other Party.

ARTICLE-32 GOVERNING LANGUAGE AND TRAINSET OF MEASUREMENT

32.1 This Contract is made out in English and Spanish. In case of any conflict and
ambiguity, English version will prevail. All notice, correspondence and other
documents pertaining to the Contract shall be written in English and Spanish,
except as otherwise expressly stipulated in the Contract.

322  All measurements shall be in the metric system (SI Unit), unless otherwise
specified in the Technical Specifications.

ARTICLE-33 CONFIDENTIALITY

Both Parties agree to treat and hold as strictly confidential all the details of the Contract
as well as all information and documents exchanged by the Parties which would not be
publicly available and which are not an integral part of this Contract, unless prior
authorization in writing by the Party providing such information or documents or there is
a legal obligation to disclose them.
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ARTICLE-34 COLLECTION OF VISA

The Parties shall provide the facilities as required for collection of visas, work permits
and any necessary documents for their representatives or its nominates institutes to
facilitate the implementation of the Contract (project management, inspection, training,
servicing, etc.) in the Republic of Argentina, the People’s Republic of China and other
countries in which the Contract Goods will be produced, prepared for shipment,
commissioned and serviced.

ARTICLE-35 AUTHORITATIVE TEXT

The Contract is made out in English and Spanish in 4 (four) original copies, each 2
(two) to be kept in the custody of each Party signing the Contract, all copies having the
same validity.

ARTICLE-36 EFFECTIVENESS OF THE CONTRACT
36.1 This Contract will be effective after all of the following conditions have occurred:
a. Signature of this Contract by both Parties.

b. The amendment of the Export Buyer's Credit Facility Agreement for the
Belgrano Cargas Railway Rehabilitation Project (for both supply and civil
works) signed on June 25" 2012, has been signed between the Argentina
Government and the China Development Bank Corporation, if necessary.

c. The approval of this Contract by the corresponding authority of the
Republic of Argentina.

d. The Advance Payment has been paid by the Principal.

36.2 The Effective Date of the Contract will be the date on which the Advance
Payment is received by CMEC. CMEC will inform the Principal of the Effective
Date of the Agreement by fax, following by registered letter confirming this

notice.

36.3 This Contract shall remain valid until both parties hereto have fulfilled their
obligations and responsibilites under the Contract, unless otherwise
terminated earlier in accordance with the relevant stipulations of the Contract.
Notwithstanding the foregoing, if at any time the Credit Agreement becomes
null, void or is terminated by any cause, this Contract shall be immediately
terminated and the Parties shall have no right to pursue any claim or
indemnification other than: (i) payment of the consideration of the obligations
already fulfilled; (i) payment of the value of the portion of the Contract Goods
already delivered to the Principal and of those which are complete and ready
for shipment with the signed Pre-Delivery Inspection Certificate
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36.4 All provisions of this Contract, which are expressly or by implication to come ( "
into or continue in force and effect after the expiration or termination of thisg™ 1 4 {}
Contract, shall remain in effect and enforceable following such expiration ork;.\.Hd_. -

termination. e

36.5 In the event that the conditions listed on the ARTICLE-36.1 of this Contract
have not been satisfied by January 31%, 2014, the Principal and CMEC shall
negotiate together and agree to determine the new Effective Date. In such
case, all the terms and conditions of this Contract- but the Effective Date- shall
remain in full force and effect and the Supply Price shall remain firm and fixed
and not subject to any kind of adjustments.

36.5 In the event that the conditions listed on the ARTICLE-36.1 of this Contract
have not been satisfied by February 28", 2014, the Parties shall negotiate
together and agree to determine the new Effective Date and the Price
breakdown for this Contract.

36.6 The Parties agree that if the conditions listed on the ARTICLE 36.1 of this
_Contract have not been satisfied after the expiration of the above mentioned
date, this Contract could be rescinded, without any legal consequence for any

of the Parties.

ARTICLE-37 DECLARATION

CMEC hereby represents that CMEC is a government-owned company organized
under the laws of the People’s Republic of China, as evidenced with the documents

attached hereto as ANNEX-1.

In addition, it is stated for record that the documents contained in ANNEX-1 are copies
of the original documents that are, as of this date, in possession of the Ministry of
Foreign Affairs of the People’s Republic of China for the purposes of applicable
certification and authentication. CMEC further agrees to furnish the Principal with such
original documents within a term of twenty (20) days for such documents to be
attached to this Contract and become an integral part hereof.

City of Buenos Aires, December 4", 2013.

Yy
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Sigrafure: — ; Signature: ¢ "™\ d
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Name:Cdor. Anibal Florencic Randazzo Name: Zhang Chun
Title: Minister Title: President
MINISTRY OF INTERIOR AND CHINA MACHINERY ENGINEERING
TRANSPORTATION, REPUBLIC OF CORPORATION (CMEC)
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ANNEX 9. CORPORATE DOCUMENTS




=E5
Sworn Statement

KA%E,Wﬁ@@mw&%Iﬁ&%ﬁmﬁﬂ%Eﬁ,ﬁ%?@ﬂﬁ&%z%
%ﬁ%@ﬁﬁ%ﬁ%%ﬂ,ﬁ%@?:
ZHANG CHUN, As ThE PRESIDENT OF ™ CHinA MACHINERY  ENGINEERING

CORPORATION, IN'MY CAPACITY OF ATTORNEY WITH ENOUGH POWER OF CvEc FOR
THIS ACT, DECLARE UNDER OATH THE FOLLOWING:

qﬂﬁl&“ﬂ%élﬁﬂ%}% PR B E A e WiEg
llustration of State-owned holding for CHiNA MACHINERY ENGINEERING
CORPORATION

EHEkE

The State Council

ExkEA REEBEZRs
State-owned Assets Supervision and
Administration Commission of the State Council
(SASAC)

TEWR T LR fRAF]
China National Machinery Industry Corporation
(S!NOMACHJ

EF’IETMEI‘,%%IEE%%% FRAF]
China Machinery Engineering Corporation
(CMEC)




N

W

1 B /Remark:

L TEAREREESE (HHEsmn) AIPRAREN, R&EHEESRAL
RETHITHLE, BB ERITRALEL,

The State Council of the People’s Republic of China (The State Council), namely the
Central People’s Government, is the highest executive organ of State Power, as wel|
as the highest organ of State administration.

2. EShEARTEEERS (BHFERE), %%ﬁ%‘!‘i&ﬂ@@ﬁ%ﬁ%ﬂm
ﬁﬁﬂ#@%ﬁfhiﬁﬁﬁ’ggﬁo

The State-owned Assets Supervision and Administration Commission of the State
Council (SASAC) is a Special Organization directly under the State Council. SASAC is
responsible for the supervision and management of state-owned assets,

3. @E’&ﬁlﬁk%@%ﬁﬂi}ﬂ KRPERZRIT T 1997 F BR—RZEHRE
BE, %:‘;’EE’\J*%ﬁﬂ(%ﬂ@ﬁ%ﬁﬂﬁéﬁﬁéﬁ%ﬁ%%
http://Www.sasac.gov.cn/n2963340/n29?1121/n4956567/4955583.html), EXLE
#F SINOMACH,

China National Machinery industry Corporation with the short name SINOMACH,
which was established in the year of 1997 angd registered under the law of PRC.;isa
state-owned Enterprises List in SASAC’ website
(http://www.sasac.gov.cn/n2963340/n2971121/n4956567/4956583.htmfj.

APENBEE TRBRGE PRANE], R4 FEEE REAT, R—%n
MIEFE, E@@M@Iﬂﬁ@%ﬁﬂ&ﬂ%& FF 2012 FETHEERE Ly
BIBARAT, #=xxan, RXEHA CMEC,

China Machinery Engineering Corporation, registered under the law of PR.C, 53
state-owned holding stock company held by SINOMACH. CMEC was listed on the
Stock Exchange of HONG KONG in China in 2012. In 2012, the English name of CMEC
was changed from "China National Machinery and Equipment Import and Export
Corporation" to "China Machinery Engineering Corporation", and kept the short

name as "CMEC",

y
Signature: 71\ ‘/%"

Name: ZHANG Chun
Title: President of CMEC
Date: 7318 —[7- 072
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A LR

T iy ®
i No.

ZUES:  FTHEAS100000000000715 (4-2) S 4k A
BEAHR (RIZ) MBS RIAE%, BaL
%ﬁﬂfﬂﬁﬂﬁ%;ﬁﬁn@lﬂﬁfiﬁ?ﬂ&%ﬁﬁﬁﬁm&ﬂ%
=5,

Por el presente se hace constar que la fotocopia
del adjunto LICENCIA DE FUNCIONAMIENTO DE EMPRESAS
CON PERSONA  JURIDICA CON  PERSONA  JURIDICA
(DUPLICADO)  N. 100000000000715(4-2) esta en
conformidad con el original, y que es autentico el
sello alli estampado del STATE ADMINISTRATION FOR
INDUSTRY AND COMMERCE OF THE PEOPLE’ S REPUBLIC OF
CHINA.

China Council for the Promotion
of International Trade

B {

o o Sunjid
slgnature

F#1: 2013 407 H05F
(Date: JUL. 05, 2013)
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LICENCIA DE FUNCIONAMIENTO

para Empresas con Personalidad Juridica
(Duplicado)

Registro N.® 1100000000000715 (4-2)

Razon social: China Machinery Engineering Corporation

Domicilio: Guanganmenwaidajie n.° 178, distrito de Xicheng, municipio de Beijing

Representante legal: Sun Bai

Capital registrado: Cuatro mil ciento venticineo millones setecientos mil yuanes RMB

Capital realmente abonado: Cuatro mil ciento venticinco millones sstecientos mil
yuanes RMB

Tipo de empresa: Sociedad de responsabilidad limitada

Alcance de actividades:
Actividades permitidas en la licencia: Envio al exterior personas laborales de
todo tipo (con excepeién de marineros, licencia valida hasta el 3 de noviembre
de 2017)
Actividades generales: Importacidn y exportacién; contatacién de obras
exteriores y agencia de licitacion; organizacién de exposiciones econdmicas y
tecnioldgicas con el exterior en el pafs; asesoramiento y anuncio sobre
comercios exteriores, y exposicion de mercancias; asesoramientos y servicios
técnicos relativos a las actividades arriba mencionadas; venta de equipos

mecénicos, equipos eléctricos, productos electrdnicos, instrumentos vy

medidores, y materiales de embalaje y construccién.

Plazo de funcionamiento: Del 17 de marzo de 1982
Fecha de constitucidn;

Resultado de la Revisidn Anusal

‘ Afo 2012 r
A 27 de junio de 2013,
(va.scllo de revisidn anual de
lz Administracién Esmtal de
[adustiic y Comerico) |

Organismo que registra: Administracién Estatal de Industria y Comerico de la
Reptiblica Popular China (sello)

A 27 de junio de 2013
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a7, 131100B0/36493

)
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WAFER:  FTMYEATE100000000000715 (4-2)
S (Bl MZRIFSREAE, B
ﬁ% AREAEEZEIRTHREES E%@%

lﬂa

‘. oy

THIS IS TO CERTIFY THAT: the annexed photostated
copy of BUSINESS LICENSE FOR ENTERPRISE AS LEGAL
PERSON (DUPLICATE) Reg.No.100000000000715(4-2) is
in conformity with the original, and the seal of
STATE ADMINISTRATION FOR INDUSTRY AND COMMERCE OF
THE PEOPLE’S REPUBLIC OF CHINA affized on the
original is authentiec,

Authorized [_nx_,_ﬁmg/

Signature
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Businese License for Enterprise as Legal Person
(Duphcate)
Registration No. 100000000000715 (4-2)

a Machinery Engineering Corporation

Address: No.178 Guang’anmen Waidajie, Xicheng District, Beijing
Legal Representative: Sun Bai

Registered Capital: RMB 4,125.7 million yuan
Paid-in Capital: RMB 4,125.7 million ynan

Type of Business: Stock limited compeany
Business Scope:

Specially licensed items: dispatching labors overseas (excluding seamen, valid to
November 3, 2017).

General items: import and export; contracting for overseas projects and engaging
in bidding agency business; holding foreign-oriented economic and technological
¢n trade consuliation and exhibitions of advertisements and

exhibitions in China; forei
and services related to above-mentioned

technological consultation

products;
. sale of mechanical equipment, electrical appliances, electronic products,

businesses;
instruments and meters, packaging materials, and building materials.

Date of Incorporation: March 17, 1982

The State Administration for Industry and Commerce of the People’s Republio of

China (seal)
..'llﬂe 2 ,‘I, 204. 2

Annuel Inspection for Year 2012
Sez] for Annual Inspection of the State Administration for Industry and Commerce

June 28,2013
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Conforme a las Medidas Provisionales para el Registro de Propiedad de
Empresas Financiadas por el Estado, y tras auditorias correspondientes, se determina
que el capital estatal de la China National Machinery Industry Corporation es de

7.957.168.000 yuanes.

Comision de Supervisién 'y Sello para el registro de la propiedad
Administracién de Bienes Estatales del Comisién de Supervisién y
Consejo de Estado Administracién de Bienes Estatales del
Consejo de Estado
(Sello) :
Autoridad Expedidora
(sello)

Fecha: 6-03-2013
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Razén Social China National Machinery Industry Corporation A f';—; & il .
—r——— |~ Organizacién Sociedad limitada Capital Rgistrado 795.716,8 (10.006 ;’"15-,"
Social unipersonal yuanes) aﬁ\\“/&fj
Lugar de Distrito Haidian, Beijing | Fecha de Registro 21-08-1997 -
Registro
Nu Financiadora Capital Capital Razén de
ot m. Pagado Suscrito Capital (%)
(10.000 (10.000
: yuanes) yuanes)
’ 1 | Comisién  de  Supervision y| 795.716,8 795.716,8 100
Administracién de Bienes Estatales
2
3
4
5
6
7
3
9
10
11
12
13
14
15
16
17
18
19
20
Tota Hkkk 795.716,8 795.716,8 100
! |
Gestora: Wang Chuanli
Observaciones:

1. El presente trata de las informaciones del registro de propiedad de las empresas
financiadas por el Estado a la hora y en el sitio de expedicion.

2. Las informaciones provienen de los estatutos sociales, los informes de auditoria y
verificacion de capital, y otros documentos, cuya credibidad y exactitud dependen
de las entidades correspondientes. La entrega del presente no supone la
transferencia de responsabilidad.
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ACTA NOTARIAL

(2013)J.C.A\W.J.Z.Zi N° 8292

Solicitante: China National Machinery Industry Corporation

Nimero de registro de Licencia de Negocio de Persona Juridica Empresarial
(dupl:cado) 100000000008032 (4-3)

Dnmm:lm Danlingjie 3, distrito urbano de Haidian, municipio de Beijing

Repreaentantc legal: Ren Hongbin, de sexo masculino, de identidad ciudadana;
110108]96304232214

Materia: REGISTRO DE PROPI’EDAD' DE LAS EMPRESAS FINANCIADAS
POR EL ESTADO

Por la presente doy fe de que la antcccdente forocc»pia c.oincida. con el original
del REGISTRO DE PROPIEDAD DE LAS EMPRESAS FINANCIADAS POR EL
ESTADO orurgado a China National Machinery Industry Corporation por. Comisién
de Supcmsron y Administracién de Bienes Estatales del Come_]o de Estado el 6 de
marzo de 2013, y el original es auténtico. La traduceién en espafiol adjunta coincide
en contenido con el original en chino.

A1l dediciembre de 2013,

~ = Notario: Jiang Duheng
Notarfa-de Chang’an
Municipio de Beijing

AT Repuiblica Popular China

' aggiaaons
P 1880144707
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— REPUBLICA ARGENTINA fﬁf

MINISTERIO de -' ~’ 22 27

~~  ~%I# RELACIONES EXTERIORES ™~
" COMERCIO INTERNACIONAL Y CULTO

Sello ovaladg’ cq.lzal:lo ' e

8714/1963)7 i
TIPO DE DOCUMENTO::;CERTIFECADO DE REGISTRO DE PROP!EDAD DE LAS EMPRESAS
FINANCIADAS POR EL ESTADO

CANTIDAD DE FOUAS QUE IN RAN E OCUMENTO: s ' e
POR_CORRESPONDERSE CON LA OBRANTE EN LOS REGISTROS DE :'-"EsrA s
A iciLL I ARGENTINA — REPRESENTACION CONSULAR SE LEGAL"IZA LA"FIRMA DE: F'ENG halqru )
EANCLLERIAARGENTINA Vighn 2 _

CARGOQ/CALIDAD EN LA QUE ACTUA: PRIMER SECRETARIO CANCILLERIA REPUBLICA_-

POPULAR CHINA ' /

FECHA OBRANTE EN EL SE_LLO 13,’121‘2013

: N° (S| OBRA EN SELLO] 13404699-001
/ PERSONAS INTERVINIENTES: - 2 ;
RECURRﬁNTE CHINA NATIONAL MACHINERY !NDUSTRY CORP '
s Embajada Argennna en BEI.}ING
FECHA. é}6f12.-*2013 : ] _ b SRR P
o0 ovalado cruzado _ [ : A Ly

/ D R & [ : P IR Se!loy m-la dBIquncronarlo TR
Q} B 3 : 2 ok ( -
AN 3%- N* DE ORDEN: ECHIN1?63612013 e ns erfJABATE S
At B £ ARANCEL 643 ---—--.---,.,..______-—TG nsul Gral-Adjunto SRS
R 3% ' : | Bajing- P/ China s
(AR DERECHOS PERCIBIDOS: CNY 3?2 00 e
i :g 4 x 1.3 : L T
19 ﬁ; _ | S .3 ;
F( ; {/ é - Art 229 del Reglamento Consular (Decreto N°® 8714!1963 modificado por el Decreto\ £
L P 4 N° 1629/2001: "Los documentos extranjeros autenticados en la forma establecida en | e
o eRie el presente Reglamento haran fe en territorio nacnonal sin necesidad de su postenor

legalizacion ante otra autoridad argentina™ - <
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2. 000000 20130131 03296
il PEIEIR R
[l 2% FENRES TERGERAT
EXROEAN |[FENBRITVEAFRAT MR 1228
A H R JERT-EEmK AT H 2R 1978-06-30
EM A (7 T) 330, 000/ HARTER | BRA T
N 1==1 51 b e AT = S 326,700 326700 Q9
2 | EEEA TN 3,300 3200 1
3
4
5
6
7
8
9
10
11
it 19
L 13
14
15
16
17
18
15
=
=Rl * % ox ok ox 330, 000
2 A\ 100008034
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Niim.: 000000 20130131 03296 £ /e
A L2352
Y\;. ~ i .
REGISTRO DE LA PROPIEDAD EMPRESARIAL N’
Razén Social China Machinery Engineering Corporation ‘]
Financiadora Estatal | China Naticnal Machinery Industry Corpoeration Clasificacién Segunda i
Lugar de Registro | Distrito Xicheng, Beijing Fecha de Registro 30-06-1978
Capital Registrado (10.000 yuanes) 330.000 Organizacién Empresarial SAe
Nim. Financiadora Capital Pagado Capital Suscrito | Razén de Capital
(10.000 yuanes) (10.000 yuanes) (%)
i 1 China National Machinery Industry Corporation 326.700 ' 326.700 99
2 China United Engineering Corporation 3.300 3.300 1
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20 ErE
Total R 330.000 330.000 100

Gestor: 100008034

Sello para el registro de la propiedad
China National Machinery Industry Corporation
(Sello)

(Observaciones:
1. Enestatablalas financiadoras registran la propiedad de las empresas de cbjeto inversionista.

Las informaciones en esta tabla provienen de los estatutos sociales, Jos informes de auditoria y verificacion de capital, y otros

(]

docuinientos, cuya credibidad y exactiid dependen de las entidades correspondientss. La eatrega de esia tebla no supore la

transferencia de responsabilidad.
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ACTA NOTARIAL

(2013) J.C.AW.JZ.Zi N° 8193

Solicitante: China Machinery Engineering Corporation.

Domicilio: Guang anmenwaidajie N°178. Distrito de Xicheng, Municipio de
Beijing.

Representante Legal: Sun Bai, de sexo masculino, nacido el 3 de octubre de 1957,
DNIN.% 220104195710031333.

Contenido notarial: la fotocopia se conforma con el original.

Se certifica por la presente que la fotocopia antecedente se conforma con el
original del “REGISTRO DE LA PROPIEDAD EMPRESARIAL™ poseido por China
Machinery Engineering Corporation; la traduccién espafiola adicional se conforma

con el original en chino.

Notaria Chang an del Municipio de Beijing,
Reptblica Popular China
Notario: Jiang Duheng

Fl 4 de diciembre de 2013
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REPUBLICA ARGENTINA =

MINISTERIO 4¢

RELACIONES EXTERIORES s
COMERCIO INTERNACIONAL Y CULTO

Sello ﬁva{ado cruzado
En virtud de ias facultades conferidas por el Art. 226 del Reglamento Consular (Decreto

8714/1963):
TIPO DE DOCUMENTO: (FERTIFICADO DE REGISTRO DE LA PROPIEDAD EMPRESARIAL

/

CANTIDAD DE FOJAS QUE INTEGRAN EL DOCUMENTO: 4
POR CORRESPONDERSE CON LA OBRANTE EN LOS REGISTROS DE ESTA
REPRESENTACION CONSULAR SE LEGALIZA LA FIRMA DE: PENG, haigiu

CARGO!CALIDAD EN LA QUE ACTUA: PRIMER SECRETARIO, CANCILLERIA REPUBLICA
POPULAR CHINA

FECHA OBRANTE EN EL SELLO: 6/12/2013 |

N° (S| OBRA ENSELLO): ~ 13397242-001 .
PERSONAS INTERVINIENTES:

RECURRENTE: CHINA MACHINERY ENGINEERING CORPORATION

REPRESENTACION CONSULAR ARGENTINA QUE INTERVIENE: Seccién Consular dela
Embajada Argentina en BEIJING

FECHA: 10/12/201 3

Sello ovalado cruzado rf' L
q ’ !
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Se!lo {m ‘ furcmnano ] "l
70

N° DE ORDEN: ECHIN 17275/2013 2310 41 Jia afBaTs
o \ Ensul Gral, Adiunto
N° ARANCEL: 6.4.3 )
{ @awng . China
DERECHOS PERCIBIDOS: CNY 372.00 ]’

l
b
b T\

J

Art, 229 del Reglamento Consular (Decreto N° 8714/1963 medificado por el Decreto
N° 1629/2001: "Los documentos extranjeros autenticados en la forma establecida en
el presente Reglamento haran fe en territorio nacional, sin necesidad de su posterior
legalizacion ante otra autoridad argentina”
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LICENCIA DE FUNCIONAMIENTO

para Empresas con Personalidad Juridica
(Duplicado)

Registro Ntmero 100000000000715 (4-2)

Razén social: China Machinery Engineering Corporation

Domicilio: Guanganmenwaidajie nimero 178, distrito de Xicheng, municipio de
Beijing

Representante legal: Sun Bai

Capital registrado: Cuatro mil ciento venticinco millones setecientos mil yuanes RMB
Capital realmente abonado: Cuatro mil ciento venticinco millones setecientos mil
yuanes RMB

Tipo de empresa: Sociedad Andnima

Alcance de actividades:
Activdades permitidas en la licencia: Envio al exterior personas laborales de

todo tipo (con excepcién de marineros, licencia valida hasta el 3 de
noviembre de 2017)

Actividades generales: Importacién y exportacién; contratacién de obras
exteriores y agencia de licitacién; organizacion de exposiciones econémicas
y tecnolégicas con el exterior en el pais; asesoramiento y auncio sobre
comercios exteriores, y exposicion de mercancias; asesoramientos y servicios
técnicos relativos a las actividades arriba mencionadas; venta de equipos
mecénicos, equipos eléctricos, productos electricos, instrumentos vy
medidores, y materiales de embalaje y construccion.

Plazo de funcionamiento: Del 17 de marzo de 1982
Fecha de constitucién:

Resultado de la Revisién Anual -

Afio 2012
A 27 de junio de 2013(va sello de
revisién anual de la

Administracion Estatal de

Industria y Comercio)

Organismo que registra: Administracién Estatal de Industria y Comercio de la
Republica Popular China(sello)

A 27 de junio de 2013,
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ACTA NOTARIAL

(2013) J.C.A.W.I.Z.Zi N.° 819]

Solicitante: China Machinery Engineering Corporation,

Nimero de Registro de Licencia de Funcionamiento para Empresas con
Personalidad Juridica (Duplicado): 100000000000715 (4-2)
:.]-Jpniicil'iu: Guang‘anmem?aidajic N°178, Distrito de Xicheng, Municipio de
Beijing.

_ Representante Legal: Sun Bai, de sexo masculino, nacido el 3 de octubre de 1957,

DNIN.S: 220104195710031333,

Contenido notarial: Licencia de Funcionamiento para Empresas con Personalidad
Juridica (Duplicado). | kA

Se certifica por la presente que la l"ozacoﬁila antecedente se conforma con el
original de la "Licencia de Funcionamiento para Empresas con Personalidad Juridica
(Duplicado)" de China Machinery Engineering Corporation. expedida por la
Administracion Estatal de Industria y Comercio de la Republica Popular China en el
27 de junio de 2013, y que el original es veridico; la traduccién espafiola adicional se

conforma con el original en chino.

Notaria Chang'an del Municipio de Beijing,
Repablica Popular China
Notario: Jiang Duheng

Ll 4 de diciembre de 2013
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MINISTERIO 4e )

RELACIONES E‘{TERIORES
COMERCIO INTERNACIONAL Y CULTO

Selic ovalado cruzado
En virtud de [as facu ac

S ¢ onfendas por el Art. 226 del Reglamento Ccnsular (Decreto

8714/1 963f =
TIPO DE DOCUMENTO LICENCIA DE FUNC]DNAMIENTO .

CANTIDAD DE FOJAS OUE INTEGRAN EL DOCUMENTO 4

POR CORRESPONDERSE CON LA OBRANTE EN LOS REGISTROS DE ESTA
REPRESENTACION CONSULAR SE LEGALIZA LA FIRMA DE: PENG, halqlu :

CARGO/CALIDAD EN LA QUE ACTUA PRIMER SECRETAR!O CANCILLERIA REPUBLICA

POPULAR CHINA e

| ; ' #

FECHA'OBRANTE EN EL SELLO: 6/12/2013. ;

N° (S| OBRA EN SELLO): 13397236- 001 e :; .
—  PERSONAS INTERVINIENTES: oLt g

RECURRENTE: CHINA MACHPNERY ENGINEERING CORPORATLON

L
REPRESENTACION CONSULAR ARGENTINA QUE INTERV[ENE Seccién Consular de Ia o
Embajada Argentlna en BEIJINGI ’ |

. J FECHA: 10/12/2013

LE Se_]é; ovalado cruzado

_N°DE ORDEN: ECHEN_ 1727?!2013
N° ARANCEL: 6.4.3 -
| D_EREC,];H__OS_ PERCIBIDOS: CNY 372.00

/

Art 229 dei Reg[amento Consular (Decreto N“ 8714/1963 modificado por el Decreto
N° 1629/2001: "Los documentos extranjeros autenticados en la forma establecida en
el presente Reglamento haran fe en territorio nacional, sin necemdad de su posterior
Iegahzaclén ante otra autoridad argentina” :
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srani

: Corporatlon duly organized under the law of the People’s Repubilc of Chma an'

'agreernents and other documents related to the management of the productmn andf’_: :

By E_h_‘? expiry of the President’s office term.

‘SunBai

'Legé_l Reﬁréé_eﬁtaﬁﬁe_ of China Machinery Engineering 'COFPQf?.f‘."F’".‘.-ZE'-_

POWER OF ATTORNEY

- Date: Apr19 2013 %
l, the undersngned Sun Bal Legal Representative of China Machlnery Eng:neenng_

srtuated at No 178, Guang anmengwal Street Xicheng District, BEIJII'IQ, Chlna herebyj
appomt Mr. Zhang Chun, Presrdent of Chma Machlnery Engineering Corporatron as;
my true and lawful representatwe to:. e
In accordance with Articles of Association 'Working Rules of the F’resident and ot
relevant regula’nons of China” Machinery Engineering Corporatzon exermse th__‘
authon’ﬂes conferred by the Board of Directors, take charge of the management oft

production and busmess operatlon of the company and sign Power of Attorney, the

business operation of the company within the scope of authorization. e
| hereby confirm, ratify, and accept the responsibilities for and caused by the_"abo'v_e\-%__._‘
conduct by Mr. Zhang Chun. | e

This Power of Attorney shall come into force on April 19, 2013, and sha!l be vahd untl"" '

Specimen of the Reprasentative’s Signature is as follows:

ﬂ | 'f/l‘q/

U\

Zhang Chun

.-—-—-——-—-‘"‘"——_'_"‘__‘-_-_—_”_” ey & =1 36,
e : 5o ehBo-10-p3451 T8y

e Vit
178 G 12 00 China, Fu 84-10-63 Ipia6s v
i 'H"lhf'-“—\rl Men-YWai Str eei, Bei JT*['— 100033, s Laiiida,
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China Machinery Engineering Corporation f
PODER AN
x%.":-

19 de abril, 2013

Yo, Sun Bai, Representante Legal de China Machinery Engineering Corparation,
constituida con arreglo a la ley de la Republica Popular China, con domicilio legal en
Guanganmenwaidajie numero 178, distrito urbano de Xicheng, Beijing, China.
Nombro al Sefior Zhang Chun, presidente de China Machinery Engineering
Corp oration como mi represeﬁ"tént'e verdadero y le gal para que:

De acuerdo con Articulos de Asociacién, Reglas de trabajo del Presidente y otras
regulaciones de China Machinery Engineering Corporation, ejerza la autoridad
conferida por el Consejo de Administracién, se haga cargo de la gestién de la
produccién y negocios de la empresa y firme el Poder, los acuerdos y otros
documentos relacionados con la gestiéon de la produccién y negocios de la empresa
dentro del dmbito de la autorizacion.

Confirmo, apruebo y acepto las acciones antedichas del Sefior Zhang Ch;.m y las

responsabilidades que se puedan causar por ellas.

Este Poder entra en vigor el 19 de abril de 2013 y siguira vélido hasta la expiracién

del mandato del Presidente.

Sun Bai

Representante Legal de China Machinery Engineering Corporation

¢l siguiente es el espécimen de la firma:

Zhang Chun

178 Guanganmenwai street, Beijing 100055 P.R. China. Fax: 86-10-632618865, Tel:86-10063451188




ACTA NOTARIAL
(2013) J.C.A.W.J.Z.Zi N° 8192

Solicitante; China M‘achi.n;ry Engineering Corporation.

~ Domieilio: ‘Guang’anmenwaidajie N°178, Distrito de Xicheng, Municipio de
Beijing. |

f{epresentante Legal: Sun Bai, de sexo masculino, nacido el 3 de octubre de 1957,
DNLN.®: 220104195710031333.

Contenido notarial: firmia.

Se certifica por la p_;}'(_:é_c_iité__que___es yq(id:_i{:__a_- la firma de Suﬁ Bai, representante legal
de China Machinery Engineering Corborﬁrit;q, ‘en &l l"oclr.,r' antecedente expedido

por China Machinery Engineering Corporation.

Notaria Chang’an del Municipio de Beijing,

Reptiblica Popular China

Notario: Jiang Duheng

El 4 de diciembre de 2013
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. POR CORRESPONDERSE CON LA OBRANTE EN LOS REGI ISTROS DE ESTA

REPRESENTACION CONSULAR SE LEGALIZA LA FIRMA DE: PENG, haiqiu 7 }|

v
CARGO/CALIDAD EN LA QUE AGTUA: PR!MER SECRETARIO CANCILLERIA REPUBLICA
POF‘\ULAR CHINA Fik f
\ "-I- N\ I /' /'..
FECHA OBRANTE EN EL SELLO: 6/12/2013 RIS s
N° (S| OBRA EN SELLO): ~  13397228-001 =

PERSONAS INTERVINIENTES: i
RECQRRENTE: CHINA MACHINERY ENGINEERING CORPORATION
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FECHA: 10/12/2013 . )
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