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EXHIBIT B 

FORM OF CERTIFICATE TO BE DELIVERED IN CONNECTION WITH 

TRANSFERS PURSUANT TO REGULATION S 

[Date] 

Citibank, N.A., London Branch 

Citigroup Centre, Canada Square 

Canary Wharf, London, E14 5LB 

United Kingdom 

Attention:  Agency & Trust – Corporación Quiport S.A. 

Email:  emea.at.debt@citi.com 

 

Re: Corporación Quiport S.A., 9.000% Senior Secured Notes due 2037 

Ladies and Gentlemen: 

Reference is hereby made to the Indenture, dated as of November 14, 2025 (as amended and 

supplemented from time to time, the “Indenture”), among Corporación Quiport, S.A. a company 

(sociedad anónima) incorporated under the laws of the Republic of Ecuador (the “Issuer”), 

Citibank, N.A., not in its individual capacity but solely in its capacity as indenture trustee under 

the Indenture (in such capacity, the “Indenture Trustee”), and Citibank, N.A., London Branch, not 

in its individual capacity but solely in its capacity as paying agent (in such capacity, the “Paying 

Agent”), note registrar, transfer agent under the Indenture.  Capitalized terms used but not defined 

herein shall have the meanings given them in the Indenture. 

This letter relates to U.S.$300,000,000 aggregate principal amount of the Issuer’s 9.000% Senior 

Secured Notes due 2037 (the “Notes”) [in the case of a transfer of an interest in a Rule 144A 

Restricted Global Note:  which represent an interest in a Rule 144A Restricted Global Note (ISIN:  

XS3226519612) beneficially owned by] [in the case of a transfer of a certificated Note:  held in 

the name of] the undersigned (the “Transferor”) in connection with the request to effect the transfer 

of such Notes in exchange for an equivalent beneficial interest in a Regulation S Unrestricted 

Global Note (ISIN:  XS3226519372). 

In connection with such request, the Transferor confirms that such sale has been effected pursuant 

to and in accordance with Regulation S under the U.S. Securities Act of 1933, as amended (the 

“Securities Act”), and, accordingly, the Transferor represents that: 

• It is a non-U.S. person who is acquiring such Regulation S Notes in an offshore transaction 

in accordance with Rule 903 or Rule 904 of Regulation S under the Securities Act; 

• It understands that such Regulation S Notes were being offered only outside the United 

States to non-U.S. persons in offshore transactions in reliance on Regulation S under the 

Securities Act and that the Regulation S Notes have not been and will not be registered 

under the Securities Act or with any securities regulatory authority of any U.S. state, or 

with any securities regulatory authority of any jurisdiction, and may not be offered, resold, 
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pledged or transferred within the United States or to, or for the account or benefit of 

U.S. persons except as permitted by the legend set forth on the Note; 

• It agrees that it will deliver to each person to whom it transfers the Regulation S Notes 

notice of any restrictions on transfer of such Regulation S Notes; 

• It understands that each Regulation S Unrestricted Global Note, and each definitive note 

issued in exchange for all or part of a Regulation S Unrestricted Global Note or interest 

therein, will bear a legend to the following effect, unless the Issuer determines otherwise 

in compliance with applicable law: 

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE 

OF EUROCLEAR BANK SA/NV (“EUROCLEAR”) OR CLEARSTREAM BANKING 

S.A. (“CLEARSTREAM”), TO CORPORACIÓN QUIPORT S.A., AS ISSUER (THE 

“ISSUER”), OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR 

PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF 

THE NOTE DEPOSITORY (AS DEFINED IN THE INDENTURE GOVERNING THE 

NOTES), OR SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED 

REPRESENTATIVE OF EUROCLEAR OR CLEARSTREAM (AND ANY PAYMENT 

IS MADE TO THE NOTE DEPOSITORY OR TO SUCH OTHER ENTITY AS IS 

REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF EUROCLEAR OR 

CLEARSTREAM), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR 

VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH 

AS THE REGISTERED OWNER HEREOF, THE NOTE DEPOSITORY, HAS AN 

INTEREST HEREIN. 

THE NOTES MAY BE PURCHASED AND TRANSFERRED ONLY IN MINIMUM 

PRINCIPAL AMOUNTS OF U.S.$200,000 AND INTEGRAL MULTIPLES OF 

U.S.$1,000 IN EXCESS THEREOF. 

THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE 

U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR 

WITH ANY SECURITIES REGULATORY AUTHORITY OF ANY JURISDICTION 

AND MAY NOT BE REOFFERED, RESOLD, PLEDGED OR OTHERWISE 

TRANSFERRED WITHIN THE UNITED STATES OR TO A U.S. PERSON (AS 

DEFINED IN REGULATION S UNDER THE SECURITIES ACT) EXCEPT 

PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE 

SECURITIES ACT. 

• It acknowledges that the Indenture Trustee will not be required to accept for registration of 

transfer any Notes, except upon presentation of evidence satisfactory to the Issuer that the 

restrictions set forth herein have been complied with. 

• It acknowledges that the Issuer, the initial purchasers and others will rely upon the truth 

and accuracy of the foregoing acknowledgements, representations and agreements, and 

agrees that if any of the acknowledgements, representations or agreements deemed to have 

been made by it by its purchase of the Notes are no longer accurate, it shall promptly notify 
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the Issuer and the initial purchasers.  If it is acquiring any Notes as a fiduciary or agent for 

one or more investor accounts, it represents that it has sole investment discretion with 

respect to each such account and it has full power to make the foregoing 

acknowledgements, representations and agreements on behalf of each such account. 

In addition, if the sale is made during the period ending 40 days after the original issuance of the 

Notes and the transferee will take delivery in the form of a beneficial interest in the Regulation S 

Unrestricted Global Note, such beneficial interest will be held immediately after such transfer only 

in or through accounts maintained at the Registered Depository through Euroclear or Clearstream 

(or by agent members acting for the account thereof). 

You and the Issuer are entitled to rely upon this letter and are irrevocably authorized to produce 

this letter or a copy hereof to any interested party in any administrative or legal proceedings or 

official inquiry with respect to the matters covered hereby. 

Very truly yours, 

[Name of Transferor] 

By: ___________________________  

[Authorized Signature] 
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EXHIBIT C 

FORM OF TRANSFER CERTIFICATE FOR TRANSFER 

TO QUALIFIED INSTITUTIONAL BUYERS (QIBS) 

[Date] 

Citibank, N.A., London Branch 

Citigroup Centre, Canada Square 

Canary Wharf, London, E14 5LB 

United Kingdom 

Attention:  Agency & Trust – Corporación Quiport S.A. 

Email:  emea.at.debt@citi.com 

 

Re: Corporación Quiport S.A., 9.000% Senior Secured Notes due 2037 

Ladies and Gentlemen: 

Reference is hereby made to the Indenture, dated as of November 14, 2025 (as amended and 

supplemented from time to time, the “Indenture”), among Corporación Quiport, S.A. a 

company (sociedad anónima) incorporated under the laws of the Republic of Ecuador (the 

“Issuer”), Citibank, N.A., not in its individual capacity but solely in its capacity as indenture 

trustee under the Indenture (in such capacity, the “Indenture Trustee”), and Citibank, N.A., 

London Branch, not in its individual capacity but solely in its capacity as paying agent (in such 

capacity, the “Paying Agent”), note registrar, transfer agent under the Indenture.  Capitalized 

terms used but not defined herein shall have the meanings given them in the Indenture. 

This letter relates to U.S.$300,000,000 aggregate principal amount of the Issuer’s 9.000% 

Senior Secured Notes due 2037 (the “Notes”) [in the case of a transfer of an interest in a 

Regulation S Unrestricted Global Note:  which represents an interest in a Regulation S 

Unrestricted Global Note (ISIN:  XS3226519372) beneficially owned by] [in the case of a 

transfer of a certificated Note:  which are held in the name of] the undersigned (the 

“Transferor”) in connection with the request to effect the transfer of such Notes in exchange 

for an equivalent beneficial interest in the Rule 144A Restricted Global Note (ISIN:  

XS3226519612). 

In connection with such request, the Transferor does hereby certify that the transferee is a 

“qualified institutional buyer” as defined in Rule 144A under the U.S. Securities Act of 1933, 

as amended, and is acquiring the Notes in reliance on the exemption from Securities Act 

registration provided by Rule 144A thereunder). 

You and the Issuer are entitled to rely upon this letter and are irrevocably authorized to produce 

this letter or a copy hereof to any interested party in any administrative or legal proceedings or 

official inquiry with respect to the matters covered hereby. 

Very truly yours, 

[Name of Transferor] 

By:   __________________________ 

[Authorized Signature] 
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