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Dear Ms. Fields,

This letter is in response to your Freedom of Information Act (FOIA) request,
received on October 18, 2010 and assigned FOIA number 2011-00005 by our office.
Please reference this number in all correspondence regarding your request.

: Your original request was for all files related to the Cerro de Oro Hydroelectric
Project. On October 26, 2010, you sent a letter narrowing your request to:

“final contract documents... between [OPIC] and Conduit Capital Partners;
“any Semi-Annual Administrative Reports that have been created by project
sponsors Electricidad de Oriente, S. deR.L. de C.V,;

“the Environmental Quality Monitoring Program;

“the Indeigenous Peoples Development Plan;

“the Environmetal and Social Action Plan; and

“Action Plans; and

“Documentation of client Monitoring Reports.”

The current copy of the Amended and Restated Finance Agreement (ARFA) is
attached. Partial withholdings have been made under FOIA exemptions b(2), b(4), and

b(6).

Exemption b(2) protects information “related solely to the internal personnel rules
and practices of an agency.” 5 U.S.C. § 552(b)}(2). The courts have split this exemption
into two types: “low” b(2) and “high” b(2).
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Low b(2) exempts “minor or trivial administrative matters of no genuine public
interest.” Hale v. DOJ, 973 F. 2d 894, 902 (10th Cir. 1992) (upholding agency’s
withholding of a personnel directory as well as the redaction of room numbers, telephone
numbers, and other information); see also Department of Justice, Guide to the Freedom
of Information Act 179 (2009 ed.) (listing cases). OPIC has used exemption b(2) to
withhold its bank routing information and the direct contact information of its employees.

Exemption b(4) protects “(1) trade secrets and (2) (a) commercial or financial
information (b) obtained from a person (c) [that is] privileged or confidential.” 5 U.S.C.
§ 552(b)(4) (2006) (numbering added). The first two requirements for withholding of
commercial or financial information are straightforward. “Commercial or financial
information” retains its ordinary meaning as information relating to a business or trade.
See e.¢., Dow Jones Co, v. FERC, 219 F.R.D, 167, 176 (C.D. Cal. 2002); Pub. Citizen
Health Research Group v. FDA, 704 F.2d 1280, 1290 (D.C. Cir. 1983). A “person”
under Exemption b(4) is similarly broad and includes individuals, corporations, and even
state or foreign governments. See Guide to the Freedom of Information Act. U.S. Dep’t
of Justice, Office of Information Policy 271 (2009 ed.).

Whether or not the information meets the final requirement, “privileged or
confidential,” depends on one of two tests. Information submitted voluntarily to the
government must meet the Critical Mass test, while information submitted involuntarily
to the government must meet the National Parks test. It does not matter whether or not
participation in an activity is involuntary; rather a submission is involuntary if it is
required for those who chose to participate in that activity. See FOIA Update, Vol. XIV,
No. 2 at 1,5; accord Judicial Watch, Inc. v. Export-Import Bank, 108 F. Supp. 2d 19, 28
(D.D.C. 2000) (declaring that “when the government requires a private party to submit
information as a condition of doing business with the government” the submission is
deemed “required”).

Conduit Capital Partners LLC and other parties to the Latin Power IIT ARFA were
all required to submit financial information to OPIC in order to be considered for
assistance and therefore the National Parks test applies.

The National Parks test states that information is confidential if:

if disclosure of the information is likely to have either of
the following effects: (1) to impair the Government’s
ability to obtain necessary information in the future or (2)
to cause substantial harm to the competitive position of the
person from whom the information was obtained

Nat’l Parks & Conservation Ass’n v, Morton, 498 F.2d 765, 770 (D.C. Cir. 1974). The
ARFA contains commercial and financial information. Where the release of that
information is likely to cause Conduit Capital Partners LLC (Conduit) or other parties to
the Latin Power III Investment groups competitive harm, the information has been
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withheld. This includes the structure of the Fund and Conduit, the identity of the Fund’s
investors and lenders, and the conditions of the investors and lenders investment or
financing. This information is not publically available and its release would allow
competitors to emulate their strategies without needing to spend the time and funds
Conduit and the Fund did. Competitors could also use this information to lure investors
and lenders away. Additionally, such withholdings are in the government’s best interest
as release may make it difficult for OPIC to obtain financial information from applicants
and may prevent other projects from applying for OPIC assistance despite being a good
match. Withholding some of Conduit and the Fund’s confidential business information is
therefore necessary both to protect Conduit and the Fund’s competitive position and to
protect OPIC’s ability to receive information from other partners in the future.

Exemption b(6) of the FOIA protects information about individuals in “personnel
and medical files and similar files” when the disclosure of such information “would
constitute a clearly unwarranted invasion of personal privacy.” 5 U.S.C. § 552(b)(6).
The exemption was meant to be interpreted broadly and is not tied to the label of the file
containing the information. See United States Department of State v. Washineton Post
Co., 456 U.S. 595 (1982). Exemption b(6) has been used to withhold the names, direct
contact numbers, and personal addresses of company contacts and shareholders in the
entities involved. These categories of individuals were involved with OPIC only in their
connection with the Fund, therefore the public interest in their identity and contact
information versus that of the Fund is small and outweighed by these individuals’ privacy
interests.

OPIC has no further documents responsive to your request. For your
understanding, the Environmental and Social Action Plan (Environmental Quality
Monitoring Program) is still in draft form, and can be downloaded from OPIC’s website,
The final form may be made available to the public complete: however this project is not
subject to the commitment to publish final ESAPs. The application for this project was
signed before the effective date of that commitment, and the commitment cannot be
retrospectively applied. Any public disclosure of the final form will therefore be subject
to pre-commitment practices. Also please note that no monitoring reports have been
required yet because the project is too new.

If you are dissatisfied with this response, you may appeal to OPIC's Deputy
General Counsel within twenty days of your receipt of this letter by addressing such
appeal to:

Deputy General Counsel

Overseas Private Investment Corporation
1100 New York Avenue, N.W. - 12th Floor
Washington DC, 20527

Both the letter and the envelope should be marked "FREEDOM OF INFORMATION
ACT APPEAL." In the event that you are not satisfied with the results of any such
appeal, judicial review is available to you in the United States District Court for the
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judicial district in which you reside or maintain your principal place of business, or in the
District of Columbia.

Sincerely,

Nichole Cadiente
Admimnistrative Counsel

Overseas Private Investment Corporation
1100 New York Avenue, N.W.
Washington, D.C. 20527

202.408.6297







[EXECUTION COPY]

AMENDED AND RESTATED FINANCE AGREEMENT
antong
LATIN POWER Il INVESTMENTS, L.P., _
LATIN POWER III INVESTMENTS GP, LIMITED,
CONDUIT CAPITAL PARTNERS, LLC
and
OVERSEAS PRIVATE INVESTMENT CORPORATION

Dated as of March 1, 2010

OPIC/599-2006-774-1G



AMENDED AND-RESTATED FINANCE AGREEMENT

THIS AMENDED AND RESTATED FINANCE AGREEMENT, dated as of March 1, 2010,
among Latin Power [1I Investments, L.P., an exempted limited partnership formed and registered under
the laws of the Cayman Istands (the “Fund™), Latin Power 11T Investments GP, Limited, an exempted
company organized and existing under the laws of the Cayman Islands (“SPV GP”) (as General Partner);
Conduit Capital Pariners, LLC, a limited liability company organized and existing under the laws of the
State of Delaware (*Conduit Capital) (as Investment Manager); and the Overseas Private [nvestment
Corporation, #n agency of the United States of America (*OPIC™).

RECITALS:

WHEREAS, the Fund is operating pursuant to the Second Amended and Restated Limited
Partnership Agreement, dated March 1, 2010 (the “Parinership Agreement”™), and has been established to
iisvest, for fong ternt capital appreciation, through negotiated transactions, in Quasi-Equity or equity
Securities of companies that are operating in Bligible Countries;

WHEREAS, Latin Power 111, L.P., an exempted limited partrership formed and registered under
the laws of the Cayman Islands (the “Equity Vehicle™), has been formed to invest directly or indirectly in:
power-assels in Latin America;

WHEREAS, Latin Power TIT Parailel, L.P., an
registered under the laws of the-Cayman 1slands (the
ar indirectly in power assets in Latin Asfierica;

ipted limited parthership formed and
Vehicte”), has been formed to invest directly

WHEREAS, Latin Power 111 Second Parallel, L.P., an exempted lifnited partnership formcc} and
registered under the laws of the Cavman Islands (the 0. : Vehicle™, and collectively with the 23
Vehicle, the “Parallsl Eqmry Velicles™), has been formed o invest d:wctly or indirectly in po
in Latin America;.

‘WHEREAS, since Jutie 19, 2008, (i} SPV GP has boen the sole general partner of the Fund, (ii).
Latin Power GP (as hereinafter defined) has been the sole general partner of each of the Equity Vehicle
aid the Paralle! Equity Vehicles and the solé shareliolder of SPV GP, (iii) the Feeder Limited Partner (as
hersinafter definied) ami - = Vehicle have been the only limited partners of the Fund, (iif) the Equity
Vehicleand thel, M@ Vehicle have been the sole sharcholders of the Feeder Limited Partner, and (iv) the:
Limited Partners (as hereinafter defined) have been the only linited partners of the Equity Vehicle and
the Paraliel Equity Vehicles;

WHEREAS, since June 19, 2008, Conduit Capital has been the Investment Manager pursudant fo
the Investrient Matagement Agreement datéd as of June 19, 2008 by and between the Fund and Conduit
Capital (the “Managenent Agreement”y,

WHEREAS, the Interested Parties have requested that OPIC provide a credit facility to the Fuad
in the principal amount of up fo Sixty Million Dollars (360,000,000} (the *Credit Faeility™), which Credit
Facility OPIC agreed 1o provide, pursuiiit to its authority under Section 234(b) of the Foteign Assistance
Actof 1961, gy amiended, on the terms aid conditions sei forih in the Finance Agyeemeni dated as-of June
19, 2008 among the Fund, the SPV GP, Conduit Capital, and OPIC (the “Original Finouce Agreement”;



_ WHERFEAS , OPIC, the Funid, the SPV GP, aind Conduit Capital wish to amend aid restate the
Original Finance Agreement to-set forth the terms and conditions pursuant to which OPIC will provide
the Credit Pacility; and

WHEREAS, in consideration of such Credit Facility, the Interested Parties agree, herein and ju
the other Financing Documents, that the Fund will only invest in Portfolio Companies it a manner
consistent with the terms hereof, including the Annex A Requirements.

NOW, THEREFORE, in cansideration of the premises and of the agreesients containgd herein,
the paffies hereto agree as follows:

ARTICLE |
DEFINTTIONS

Section 1.01. Definitions.

The following capitalized terms used herein have the meanings specified below:

% dccountants” means .
appeinied by the Fund and acce;

or any other nationally recognized atdounting firm
the Advisory Board.

“decredited Investor” has the meaning provided for the term “dceredited investor” under
Regulation D of the United States Securities Act of 1933, as amended or, to the extent the offering of the
Limited Partner Interests is not subject thereto, the equivalent Applicable Law governing the offering 6f
the Limited Pariner Interests.

“Act™ muans the Foretgn Assistance Actof 1961, a5 amended:
“detion” has the meaning provided in Section 3.08.
“ Administrator” means a fund admiriistration service designated by thy

table to OPIC. Until OPIC otherwise notifies the lnvestment Mana;:_,er
< shall be deemed accepiable to OPIC.

“Advisory Board” means the board of advisors of the Fund, as more fully describigd in Saction
3.5 of the Partnership Agreement.

“Affilicte” means, with respect to any Person, (&) any other Person that is directly or indirectly
controlled by, under common confrol with or controlling such Person; (b} any other Person {i) owning
beneficially or controlling twenty five percent (25%) or more of the equity interest in such Person, or {ii)
in which such Person beneficially owns or controls twenty five percent (25%) or more of the equity
interest; (¢} any officer, director, managing member or general partner of any such Person and, except as
applied fo the Limited Partners, any spouse, parent, sibling or child of any such officer, director,
managing member or general partner; or {d) except as applied to Limited Partners, such Person’s spouse,
parent, sibling or ¢hild; provided, however, that no Portfolio Company shall be deemed to be an

-*Affiliale™ of any Interested Party, and provided, further, that éach of the Intefesied Parties shall be
deemed to be “Affiliates” of each other. As used herein, the term “control” means possession, directly or
indirectly, of the power 1o direct or cagse the direction of the management and policies of a Person,
whether thretgh the owiiership or control of partnership inferesty or voting seburities, by contraet or
otherwise.




“Affirmative Vote® has the meariing set forth in Section 8.02(c)(vi).

“Agreement” means this Amended and Restated Finance Agreement, including all Schedules and
Exlubits hereto.

“Aggregdaie Portfoliv Compariy Assets” means the aggregate amount of Individual Portfolio
Company Assets of each Portfolio Company and, without duplication, the aggregate amount of Individusl
Portfolio Company Assets of each Parent Portfolio Company. For the avoidance of doubt, to avoid
duplication, the calculation of the Individual Portfolio Company Assets of any Parent Portfolio Company
shall exclude the equity value owned by such Parent Portfolio Company in any Portfolio Company whose
assets are being included in the caleulation of Aggregate Portfolio Company Assets.

“Aggregate Portfolio Company Debt” means the aggregate amount of Individual Portfolio
Company Debt of each Portfolio Company and, without duplication, the aggregate amount of Individual
Portfolic Company Debt of each Parent Portfolio Company. For the avoidance of doubt, 1o avoid
duplication, the calculation of the Individual Portfolic Company Debt of any Parent Porifolio Company
shall exclude the amount of any guarantees, other credit support or other obligations owed by such Parent
Portfolio Company with respect to any individual Portfolio Company Debt included in the calculation of
Aggregate Portfolio Company Debit.

% dpichor Country” means any country listed on Schedule 1,01(aj;
“Annex A Requirements” means the procedures and covenants set forth in Annex A

% Annuiil Budger” ineans a reasonably detailed budget of the Fund’s projected pperations aind
expenses (including expenses of the Investment Manager relating to the Fund) for the next succeeding
Fiscal Year.

“Anti-Corruption Handbook” means OPIC's Anti-Corruption Policies and Sirategies Handbook,
as in effect on the date hereof and posted on OPIC’s internet website (www.opic.gov). Such termn shall
include any subsequent amendments to the handbook posted on OPICs internet website, but only after
OPIC provides the Ultimate GP with written notice of the posting of such amendments,

“Anti-Money Laundering Laws” means (i} the USA Patriot Act of 2001 (Pub.L. No. 107-6), (i)
any other Applicable Law relating to anti-money laundering or financing of terrorism, and (i)} the
reguiations of the U.S. Treasury Department’s Office of Foreign Assets Controls.

“Applicable Law™ means, with respect to any subjeci matter. action or document, each applicable
statute, law, regulation, ordinance, rule, judgment, rule of common law, order, decree, clearance,
approval, suthorization, directive, grant, concessior, franchise, license, agreement, guideline, policy,
requirement, and other restriction of any Governmental Authority, and each similar form of decigion of,
or determination by, and interpretation or administration of any of the foregoing by, any Governmenial
Authority, whether in gffect as of the date of this Agreement or any other Financing Document or
thereafter.

*Asset Value” means, when used with respect to any asset owned by the Fund as of any specified
date, the value in Dollars of such asset as of sucli date determiined in-accordance with the OPIC Valuation
Principlesand any valuation determined by an Independent Appraisal:

“A uthorizarion” wheans any repistration, declaration, filing, action, permission, deorée, order;
decision, certification, clearance, waiver, cxemptiol, aviiiestence, ruling, governmental consent; license,



approval, authorization, or permit that is niecessary or advissble from time to time from any Goverrimental
Authority or other third party with respect to (a) the legality and enforceability of any of the Financing
Documents, (b) the payment of all amounts due or 1o become due under this Agreement, the Notes, and
the OPIC Funding Documents fo be free of Taxes, and (¢) the execution, delivery, performance and
observance by any Interested Party of this Agreement or any of the other Fitiancing Documents to which
it is or will bea party.

“4uthorized Officer” means, with respect to any Person, any officer duly and effectively
designated in writing by such Person as having been authorized to execute and deliver this Agreement,
the Notes, any of the other Pinancing Documents to which it is or will be a party, or any other notice,
agreement, document, certificate oy instrument contemplated hereunder or under any other Financing
Doscurnent,

“ gvailable Capital” means, as of any specified date, the sum of (a) Fund Equity Contributions;,
{b) the aggregate principal amount of Disbursements made hereunder, (¢) the Available OPIC
Cominitment Amount, and (d) the Available Fund Equity Commitment.

“Availdble Fund Equity Commiitmeni™ means, as of any speeified date, the vnifunded portion of
thic aggregate Fund Equity Commitments as of such date.
_ “Availnble OPIC Conunitment Amount™ means, as of any specified date, an amount equal 16 the
differenice between (i} the OPIC Commifinent Amount and (i1) the aggregate prineipal amount of all
Disbursements made hereunder as of such date.

d banking corporation oigarized

“Baye Interest” has the-meaning provided in Section 2.02(a).

“Hiive Interest Bate™ has the meaning provided in-Section 2.03(a).

“Bright Line Test™ has fhe meaning provided in-Section 3.01e)(xvi).
“Bringdown Certificate” has the meatiing set forth in Section 7.04(e)(i).

“Business Day™ means any day other than {a) a Saturday, Sunday or day on which commercial
batks are authorized by law to close in the City of New York, New York or Washington, D.C., United
States of America, (b) for puiposes of notices, conimunications or deliveriesto OPIC, a day on which
OPIC isclosed, and {c) for purpeses of payments {o OPIC, a day on which OPIC or the United States
Departmient of Treasury isclosed,



“Capital Stock” means, with respect to aiy Person, any stock, partnership interess, membership
interest, or other form of cquity ownership inferest or voting interest of any kind, class, ornature in or
with respect to such Person.

“Carried Interest” means all right, {itle and interest of the Carry Partnership (indirectly through
Latin Power GP) in and to the distribution by the Equity Vehicle or any Parallel Equity Vehicle of cashor
ather assets pursuant to Section 12 of the Equity Vebicle Partnership Agreement, Section 121 |
Vehicle Partnership Agreement, Section 12 of the! * Vehicle Partnership Agreement, or any similar
interest {excluding any distributions in respect of or determined by reference to its capital contributions

including “deemed contributions” to the Equity Vehicle and the Paralliel Equity Vehicles),

“Carry Partnership” means

a Delaware limited partnership.

“Carry Partnership Agreement” means that certain Amended and Restated Limited Partnership
Agreement of the Carry Partnership dated as of August 14, 2006, by and among the Ultimate GP and
certain Team Members setting forth the ierms of operation of the Carry Partnership as such agreement
may be amended from time o time.

“Cash Available for Distribution™ or “CAD” means, as of any specified date, the Fund Cash
Flow that the Fund proposes to distribute or otherwise apply on such date pursuant to any of clauses (D),
(), (F), (GY, (H) and/or (1) of Section 7.04(b)i).

“Cause” has the msaning provided i Section .16,

“Change of Control Event” means any of the following evenits or ¢ircumstances: {a) the
Sponsors cease to control, and to own of record and beneficially their respective percentage ownership
amounts set forth in Schedule 3.04(d) in, the General Partner, the Carry Partnership, Latin Power GP of
the Ultimate GP other than by reason of a Pre-Approved Transfer; (b) the Sponsors cedse to control, and
to-own of record and beneficially their respective percentage ownership amounts set forth in Schedule

3.04(e} in, the Investment Manager other than by reason of a Pre-Approved IM Transfer; (¢) the Feeder
Limited Partner, the 7077 Vehicle and the General Partner cease to own of record and beneficially their
respective ownership amounts set forth in Schedule 3.04(f)(iy in the Fund and (d) the Equity Vehicle and

: Vehicle cense 10 own of record and bencﬁmaiiy their respective ownership amounts set forth in
Schedule 3.04(f)v) inthe Feeder Limited Partner, in each tase to the extent such event or circumstance
occurred without the prior written consent of OPIC, other than pursuant to Ciause 14 of the Equity
Vehicle Partnership Agreement, (2117 Vehicle Partnership Agreement or the | b "0 Vebicle Partnership
Agreemoent.

SCharfer Documents” means, with fespeet fo any Person, us applicable, its founding act, charter,
certificate or atticles of incorporation and by-laws, memorandum and articles of association,
organizational certificate, statute, partnership agreement, limited liability company agreement, cérificais
or similar instriiment.

“Closing Certificate” has the meaning provided in Section 5.03.

“CO,,," means Carbon Dioxide Equivalents or 4 metric measure used to compare the emissions
from various green’hcmse gases based upon their global warining potential (GWP). The carbon dioxide
equivalent for a gas is derived by multiplying the tonnes of the-gas by the associated GWP. Forexample,
the GWP for methane 1s 21 and for nitrous oxide 310, This theaus that the emissions-of | million metrie
tonnes of methane and nitfons oxide respectively is equivatent ta emissions of 2) and 310 million metric
tonnes of varbon dioxide;

&1

4



“Lode” weans the U8, Internal Revenve Code 61 1986, as amended.

“Collateral Accouni Control and Security Agreement” means the Collateral Account Confrol
and Security Agreement among the Fund, OPIC an granting OPIC a valid and
enforceable, first priority Lien on the cash and cash equivalents of the Fund and the OPIC Account in
which they are held.

“Committed Trvestments” means, as of a specified date, investments in Portfolio Securities mide
by the Fund (directly or indirectly} afier such date pursuant to a legally binding commitment to do so
entered into by the Fund prior to such date,

“Conduit Capital” has-the meaning provided in the preamble.

“Conzent Application™ has the meaning provided in Annex A.

“Consent Neotice” has the meaning provided in Annex A
_ “Ceonstruction” means the construction, renovation, addition to or upgrading of a Development
Project, other than any such activity which is principally related to testing, exploration, maintenance or
fepair.

“Controlled Affilinte™ means, with respect to any Person, any other Pergon coiitrolied, directly op
indirectly, by that Person, where control means, with respect to any entity other than a partnership, the
ownership of more than fifty percent (50.0%) of the outstanding voting securities of such entily or the
ability 1o elect a majority of the Board of Directors and appoint the senior management of such entity, and
with respect to a partnership means the ownership of, or the ability to direct the actions of, the general
partner of such partnership.

“Corrupt Practices Laws” means () the Foreign Corrupt Practices Act of 1977 (Pub. L. No. 95-
213, §§101-104), and {bj alt other Applicable Laws relatifig to bribery, kick-backs, or similar business
practices.

“Cosf* means the equity cost 1o the Equity-Vehicle and Parallel Equity Vehicles of an acquisition
of an investment, less all soft costs (such as legal and diligence fees, financing fecs and internal éxpenses)
oy the extent paid or reimbursed by the Fund.

“Credit Facin’ has the micaning provided in the preambie:

“Carrent Inferest higs the seaning provided in Section 2,02(h),

“Current Interest Spread has the meaning provided in Section 2.02(b).

“Day Count Fraction” muans fot any perlod, a 360-day vear of twelve (12) 30-day monthis.

“Defarlf” means an event or-condition that, with the passage of fimg orthe giving of notice, or
both, would constitute s Eventof Default,




S

S Vehicle Cominitments™ means, as of agy specified date, the aggregate capﬂal

ey

gommitments obtained by the[J 4} Vehicle pursuant to subscription agreements that are fotin defauitas
of such date.

Vehicle Pﬂﬂnemth Agreement” means that ci;rtam hrst Amended m}d R&eiawd Limited

first priority Licn.on the Capital Stock of the Feeder Lam:ted Parmer held by the
“Deferved Interest” has the meaning provided in Section 7.04(b¥)(1).

“Development Project” means a project whmh i5 m)i opcratmg, and is not abic to uperate
without investment equal to at least, ;
the Parallel Bquity Vehicles at the time &f their initial mvestmeﬂ( i such project plus (n) ()pcratmg
Expenses borne by the Fund for such project.

“Disabling Conduct” meuans, with respect o any Person, acts resulfing in material violations.of
Applicable Law, fraud, willful misfeasance, bad faith, reckless disregard of duty, or negligence in the
conduct of such Person’s office that would not be afforded the protection of the “business judgment rule,”
a5 applied from time to time by the courts of the State of Delaware, if such a Person were a director of a
Delaware corporation, but shall not include acts or omissions that occur from inadvertence or honest
‘mistake of fact by such Person.

“Disbursempnt® means each disbursement of all org partof the OPIC Commitment Amotint
fivade 1o the Fund.

_ “Disbursement Dute” mieans, with respect to dny Disbursement, the date oft which stich
Disbafsement is made.

“Disburserient Regﬁesr"’ means % reéguest by the Fund fora Disburseirient, substantially in the
form of Exhibit A.

“Bisgribution Notice™ has the msaning set forth ia Seetion 7.04(cXD,

SDaollprs™ or*$7 means the lawful currencgy of the Uintted Stutes.

“Eligible Conritey™ mgans aty country listed on either Schedule 1.01(a) or Schedule 1.01(b).
“Eligible Investor™ hes the meaning sef forihi in the Act 2122 11.8.0. 2198¢¢).

“Enkanced Mabufeiavice Portion? has the meaning set forth in Section 7.04(0y(iXE).

“Equity Repayments” means, as of any time, the amount (if any) by which the aggregate amount

of payrients from the Fund to the General Partner, the Feeder Limited Partner and thell 07 Vehicle
pursuant 16 Section 7.0 Fy exceeds Profits,

“Equity Vehicle” has the meaning set forth ih the preamble.



“Equity Vehicle Conmmitments™ means, as of any specified date, the aggregate capital
gommitments obtained by the Equity Vehicle pursuant to subscription agréements that are not in default
as of such date.

“Equity Vehicle Contributions™ means, as of any specified date, the aggregate amount of cash
capital contributions made to the Equity Vehicle pursuant w subscription agreements on or prior to such
date.

“Egquity Vehicle Partnership Agreement” means that certain Second Amended and Restated
Limited Partnership Agreement dated August 22, 2005, as amended by (i) Amiendmenti No. | to the
Second Amended and Restated Limited Partnership Agreement, dated December 21, 2008, (i)
Amendment No. 2 to the Second Amended and Restated Limited Partnership Agreement, dated July-21,
2006 and (ik) the First Omnibus Amendment and (iv) the Second Omnibus Amendment, in cach case by
and among Latin Power GF and the Limited Partners owning equity inferests in the BEquity Vehicle,
setting forth tie terms of the Bauity Vehicle™s operations.

“Equnity Vehicle Share Pledge Agreement™ means the Charge Over Shares in the Feeder Limited
Partner dated the first Disbursement Date by the Equity Vehicle, granting OPIC a valid and enforceable,
first priority Lien on the Capital Stock of the Feeder Limited Partner held by the Equity Vehicle.

“Etimated Tax Distribution” has the meaning set-Forth In Section 7.05(a)(ii),

“Estimuted Tax Year™ lias the migahing set forth i Section 7:05(a)Gii),

“Event aj’ﬂagfaam hag the meaning provided in-Seetion 8.01,

“Event of Defanlt Notice® has the meaning provided in Section 8.02(e)(1).

“Fxcess LC Balance” means, as of any date, the LC Balance in excess of the minimum LG
Balarice ficcessary to satisfy tha gonditiongof Section 3.07(cyas of such date.

“Expense Sharing Percentage” means: (a) until the end of the Investment Period, the vatic
(expm-ssed asa perwntage} o‘f the Fund Equzty Commmnents to the sum of the Equity Vehicle
"5 i8] Vehzc F Gmmttment.s, and (b) thereafmr

“Facility Fee” has the meaning set forth in Section 2,07,

% Feeder Limited Partner” means Latin Power TH Feeder, Limited, an exempted company
organized and existing under the laws of the Cayman [slands, Where applicable, references fo the Equity
Vehicle and the Parallel Vehicles as limited partners of the Pund shall be deemed 1o refér to ihe Feeder
Limited Partner and the

“Feeder Limited Partner LP Iniérest Pledge Agreement” means the Charge of a Limited
Partnership Interest dated the first Disbursement Date by the Feeder Limited Partner, granting OPIC a
valid and enforceable, first priority Lieivon its limited parfnefship intefest in the Fund.

“Feeder Limited Partiver Operating Document” means the Memorandism and Articies of the
Feeter Limited Partier dated October 25, 2007, ag amended o of before the first Disbursément Date,



% Financial Institution™ means a bank, trust company, investment bank or merchant bauk that is
subject to supervision or examination by the regulatory authorities of a recognized jurisdiction.

“Financial Statements” means, with respect to any Person, such Person’s quarterly or annual (a§
applicable) balance sheet and statements of income, retained eamings (or changes in partners’ capital),
and cash flows for such fiscal peried, together with all notes thereto and with comparable figures for the
corresponding periods of its previous Fiseal Year, cach expressed in Dollars and prepared in accordance
with U.S. GAAP; provided. however, that with respect to any Portfolio Company, the foregoing data and
information may be expressed in local currency and transiated into Dollars and may be prepared in
accordance with either (2) L1.8. GAAP, (b) IFRS, or (¢) Local GAAP, with a brief description of major,
relevant differences, if any, between Local GAAP and IFRS or U.S. GAAP, provided, further, however,
thiat compliance with GAAP will be determined without regard to any requirement for an opinion fo be
rendered by an independent third party on the fair market value of the Fund’s assets.

“Financing Document” means any or all of the Loan Documents, the Security Documents, the
OPIC F unding Documents and the Fund Documents, and each Consent Notice, together with any other-
agreements, documents, certificates or instruments (including but not limited to the Letter of Credit, the
Revolving Loan and Letier of Credit Agreement, the Vehicle Sideletter and the Latin Power GP
Sideletter) pursuant to which the OPIC Commitment Amount or any portion thereof is disbursed to the
Fund or which are executed and delivered pursuant to:any of theforegoing documents.

“Financing Parties” means, collectively, the Fund, the General Partrier and the Invéstrsnt
Manaper; and “Financing Party” means any of the Financing Parties.

“First Omnibus Avwndinent” means that certain Omnibus Consent and Amendment to the
Equity Vehicle Partnership Agreement, the [IE58 Vehicle Partnership Agreement, the [200 Vehicle
Partnership Agreement and the Management Agreement, dated as of Juse 17, 2008, by and among Latin.
Power GP, the Investment Manager and the Conduit Group Investors {as defined in such-agreement).

“Fiscal Year” means, with respect'to each Financing Party, the period beginning on January 1
anitl ending on Decembet 31 of each year.

“Fixed Obligations™ means () the Fixed OPIC Payments, (b) all amounts due-or to-become due
under the Notes, and (¢} all other amounts that become due and owing hergunder on or prior to the date of
payment in full of the amounts described in the preceding clause (b).

“Fixed OPIC Payments™ lias the thedtiing provided in Section 2.03,




| Vehicle Commitments” meaiis, as ol any specified date, the aggregate capital _
commitients obtained by the i1 0 Vehicle pursuant to subscription agreements that are not in defanit as

of stuch date.

; Vehicle Partnership Agreement” means that certain Second Amended and Restated
Limited Partership Agreement dated August 22, 2005, by and between Latin Power GP and
setting forth the terms of the [T Vehicle's operations, as amended by the First Omnibus Amendrefit
and the Second Omnibus Amendment.

“Follow-On Investments” has the meaning provided in Section 7.14(b).
“Fund” has the meaning provided in the preamblie.

“Fund Cash Flow” means all cash and cash equivalent amounts received by or otherwise
available to the Fund from any souree, however realized, including (a) proceeds from the issuance of the
Notes, (b} amounts received as Fund Equity Contributions, (¢) amounts received from Portfolio
Companies, whether in the form of interest, cash balances, dividends, principal, return of capital or other
payments and transters, (d) proceeds from the sale, transfer, disposition (including pursuant 1o a court
order), or other financing of Portfolio Securitics, and (e) arnounts received with respest to Interiy
Securities, whether in the form of interest, cash balances, dividends, principal, return.of capital.or Gther
payments from the sale, rransfer, disposition or other financing thereof.

“Fund Dotunrients™ has the meaning provided in Section 4.02(h).
“Funil Equity Comimitrents™ means, as of any specified date, the aggregate capital

commitments made by the General Partner, the Feeder Limited Partner and the{l & Vehicle to i Fund
pursuam to Article VI of the Partnership Agreement that are not in default as of such date.

“Fund Equity Contribitions” means, as of ariy specified date, the aggregate amount of cash.
capital contributions made by the Feeder Limited Partner, thel | L Vehicle and the General Partner io
the Fund on or prior to such date. For this purpose, any amounts drawn on the Letter of Credit shall be-
{reated as a Fund Equity Contribution, to be apportioned among the General Partuer, the Feeder Limited
Partner and the 170 1 Vehicle pro rata based on their relative Fund Equity Commitments.

“Fund Ownership Percentage” means as of any date and with respect to-any Portfelio Company
of Parent Portfolic Company, as the case may be, a fraction, expressed as a percentage, the numerator of
which is the number of Securities of such Portfolio Company or Parent Portfolio Company, as the case
may be, that the Fund owns, and the denominator of which is the total number of outstanding Securities.
of such Portfolio Company or Parent Portfolio Company, s the case may be. For purposes of this
definition, “Securities™ shall be understood to include all outstanding shares of common stock of a
corporation (and any equivalent ownership interests in a Person other than  corporation) calculated after
giving effect to the exercise of any putstanding options, warrants or convertible or exchangeable
securities {or equivalent rights),

“Fund Security Agreement” means the Deed of Charge dated the first Disbursement Date
between the General Partner of the Fund and OPIC, granting OPIC avalid and enforceable, first priority
Lienon the assets of the Fund (including (a) all of the rights, title and interest of the Fund held by the
General Partiier and referred 1o in Section 6.08(b)({), and (b) all cash and the Operating Account in which
sueh cagh is held, but excluding certain immovable property and interests therein),

“General Partner” means, as of any date; the general partnerof the Fund.

10



“General Partner Operating Document” meansthe Memorandum and Articles of Association of
the (eneral Partner dated October 25, 2007,

“Governnental Authority” means any government, governmertal depariment, ministry, cabinet,
commission, board, bureau, agency, tribunal, regulatory authority, instrumentality, judicial, legislative,
fiscal, or administrative body or entity. domestic, foreign or international, federal, state, local or tribal,
having jurisdiction over the matter or matters and Person or Persons in question.

“GF Pledge and Assignment Agreement” means the Charge of a General Partnership Iiterest
dated the first Disbursement Date by the General Partner of all of its general partnership interest in the
Fund, granting OPIC a valid and enforceable, first priority Lien on such general partnership interest,

“GP Vote™ has the meaning provided in Section 8.02(¢)(D).
“Haolder” hias the meaning provided in the OPIC Funding Documents.

“IFRS” means the international financial reporting standards as determined by the International
Accounting Standards Commiitee, applied on a consistent basis bothy as to classification of items and
amounts.

 “IM Security Agreement” micans the Security Agreement by Conduit Capital granting OPIC a
valid and enforceable, first priority Lien on all of Conduit Capital’s assets {other than receivables and
¢ash) used inthe operation of the Fund and the business of the Fund.

“Impairing Indebtedness” ineans any Indebtedness of a Person in which the principal amountof
such Indebtedness as of the issuance date exceeds the proceeds (including the value of services or
property received) Lo such Person from such Indebtedness less arm’s length fees and expenses and other
customary reductions in proceeds in connection witli-such Indeblettioss.

“Indebredness™ means, with respect 1o any Person, at any date, ail liabilities and obligations,.
tontingent or otherwise, which, in accordance with U.S. GAAP, would be reflected as a liability on a-
balance sheet or the footnotes thereto, including (a) any obligation of such Person for borrowed money or
arising out of any eredit facility or financial accommodation, (b) any obligation of such Person evidenced
by bonds, debentures, notes or other similar instruments, (¢) any obligation of such Person to pay the
deferred purchase price of goods, property or services, (d) any obligation of such Person under
conditional sales or other title retention agreements, (e} the net aggregate rentals under any lease by sich
Person as lessee that under U.S. GAAF would be capitalized on the books of the lessee or is the
substantial equivalent of the financing of the property so leased, (f) any obligation of such Person to
purchase securities or other property which arises out of or in conmection with the saie of the same or
substantially similar securities or property, (g) any obligation of such Person secured by any Lien upon
praperty whether or not such obligation is assumed by such Person, (h) any Indebtedness of others
secured by a Lien on any asset of such Person, and (i} any Indebtedness of others guarantied, directly or
indirectly, by of anv dther guaranty by, such Person,

“Indemnified Person’ has the meaning provided in Section 9:12(a).
“Iidenriniiy™ has the meaning provided in Seetion 9.12(z).

“Independent Appriisal® kas ths meaning provided in Section 6.13(G1)

11



“Independent Lintited Partners” means Limited Partners not in default under any provision of
any subscription agreement or the Equity Vehicle Partnership Agreement, the %ﬁ” Vehicle Partmership
Agreement or the” ¢ Vehicle Partriership Agreement and who are not or which.are not- Affiliates of (a)
any Interested Party (other than the Fund, the Parallel Equity Vehicles and the Equity Vehicle), or (b) any
Affiliate of any Interested Party (other than the Fund, the Parallel Equity Vehicles and the Equity

Vehicle).

“Individuni Portfolio Company Assets” means the product of (A) the Fund Ownership
Percentage of a Portfolio Company or a Parent Portfolio Company, as the case may be, as of the time of
determination thereof and (B} the book value of the assets of such Portfolio Company or Parent Portfolio
Company, as the case may be, determined in accordance with the Fund’s valuation policies.

“Individual Portfolic Company Debf” means the product of (A} the Fund Qwnership Percentage
of a Portfolioc Company or a Parent Portfolio Company, as the case may be, as of the time of
determination thereof and (B) the Indebtedness of such Portfolio Company or Parent Portfolio Company,
excluding Indebtedness described in Section 7.02(a), Section 7.02(b), Section 7.02(c}, Section 7.02(d),
Section 7.02(e) and other Indebtedness of a Portfolio Company or a Parent Portfolio Company which is
subordinated to any subordinated debt owed by such Portfolio Company or Parent Portfolio Company to
any Finance Party or Affiliate thereof,

“Initial Budger” means the Anvial Budget referied 16 v Section4.08.
“Initigl Closing Date” tiigans Jinie 19,2008.

“Inkind Contribution” las the meaning provided in Section 7.06.
“Insplvency Proceedings™ has the mearing provided in Section'8.05.

“Interested Parties” means, collectively, the Financing Parties, Latin Power GP, the Ultiinate
GP, the-Carry Partnership, the Feeder Limited Partner, the Equity Vehicle, each Varallel Equity Vehigle
and the Sponsors; and “Interested Pargy” means any of the Interested Parties,

“Interim Security” means Dollar-denominated, liquid investments consisting of (a} interest-
bearing transaction accounts in-a Qualifving Bank; (b} time deposits in, or certificates of depositof, a
Qualifying Bank, in each case having a maturity of one (1) year or less from the date of pirchase; and ()
money market mutual funds that only imvest in commercial paperthat is rated (i) at least “P-2” by
Moody's Investor Services, Inc. and (ii) af least “A-2” by Standard & Poor’s Ratings.Group.

 “Investment Committee” moans the itvestment commitiee of the Investment Marager, es more
fully dﬁs;:ribefi inthe Ipvestiment Mapager's Investment Committee Guidelines, Jurie 2007, as previously
delivéred to OPIC.

“Fivestinent Guidelines” means the investment guidelings of the Puad atiached hercto-as Exhibii
B.

- “Investment Manager” means, as of any specified date, the primary provider of investment
advisory services to the Fund, the Equity Vehicle and each Parallel Equity Vehiclg,




“Investment Management Agreements”™ means the Management Agreement, and any other
agreement entered nto from time W titae, between the Fund and the [nvestment Manager, setting forth the
terms and conditions of investrnent advisory services to be provided by the Investiment Manager to the
Fund.

“Investment Manager Operating Agreement” means the Limited Lisbility Company Agreetnent,
dated as of October 3, 2003 (and amended as of January 1, 2007), of the Investment Manager, by and
among the mentbers of the Investment Manager.

“Involuntary Sccirrities™ means Securities acguired in circumstances not within the contiol of
any Interested Party and not contemplated at the time of investment in connection with (a) a merger of &
Portfolio Company or Portfolio Company Affiliate with or into another Person, (b) the liguidation of a
Portfolio Company or Portfolio Company Affiliate, or (¢} any other distribution in respect of Portfolio

Securifies.

“Key Person® means each o . -
replacing either of such individuals pursuant to Section 6.10(z).

~and any individual duly

“Key Person Eveni” has the meaning provided in Section 6.10(h).

“Latin Power GP” means Latin Power GP Limited, an exempted company organized and
existing upder the laws of the Cayman Islands.

“Latin Power GP Operating Agreenient” means that certain Limited Lisbifity Company
Agreement of Latin Power GP dated July 12, 2005 by and between the Sponsors setting forth the terms.of
Latin Power GP's Operations #5 such agreemient indy be amended and/or amended and restated from timie
to time,

“Latin Power GP Share Pledge Agreement” means the Charge Over Shares in the General
Parmer dated the first Disbursement Date by Latin Power GP, granting OPIC a valid miud enforceable, firg
priority Lien vr the Capital Stock of the General Partiier held by Latin Power GP.

“Latin Power GP Sideletler™ inedns the sidelotier in form and substance satisfactory fo OPIC {o
be-executed by Latin Power GP.

“LEC Balarice” ieans the net amount available to be deawi by OPIC under the Leiter of Credit.
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“LC Requirement Period means any {ime period during which a Letfer of Creditis required to
be outstanding for the benefit of OPIC to cause the amount of all Disbursements outstanding to be less
‘than or equal to the sum of (i) Fund Equity Contributions {less Equity Repayments) plus (i1} the produét
of tweund the LC Balance as of such time.

“Letter of Credit” means the letier of credit to be issued by the Letter of Credit Bank herelo:or
any replacement Letter of Credit, in each case in form and substance satisfactory to OPIC and the receipt
gnd approval of which is acknowledeed by OPIC in writing.

‘ “Letter of Credit Bank” means '& or such other bank or financial institution as may
be agreed in writing by OPIC.

date of the

 “Leverage™ means the highest percentage on any date during the Availability Period obtained by
dividing (a) the amount (if any) by which the Ouistanding OPIC Debt as of such date exceeds the [L.C
Balance as of such date by (b} the Net Asset Value as of such date.

“Lien™ wieans any Lien (statatory or otherwise), pledge, mortgage, security inteiest, deed of trusi,
charge, deposit arrangement, priority, assigiment, hypothecation, title retention, conditional sale, capital
lease or other encumbrance on or with respect to any property or interest in property and any preferential
arrangement having the practical effect of constituting any of the foregoing with respect Lo the payment of’
any obligation with, or from the proceeds of, any asset or revenue of any kind.

1 imited Partner” means a Person who owns a Limited Partner Interest from time tortime.

“Limited Partness Informuation”™ bas the mieaning provided in Section 8.02(c)(ii).

“Limited Partner Initerest™ means the Partner Interest owned or to be owned by 4 limited partier
af the Fund, the Equity Vehicle or any Paralle] Equity Vehicle.

“Litigation Payment” has the meaning provided in Section 9,11(a).

“Loan Documents” has ihe meaning provided is Section £.02(a).

“Local GAAP” means, as applied to a Portfolic Company, those generally accepted accounting
principles of the country in which such Portfolic Company s operating, applied on 5 consistem basis both
as {o amounts and classification of tems.

“Loss™ has the meaning providéd in Section 9.12(x);

LTV Covenanr™ has the meating provided ih Settion 7.24.

“LTV Trigper Date” ias the - meaning provided in Section 7.24,

“Mujority-in-Tierest of Special Limited Partners” means Special Limited Partners who own

Limited Partner Interests which represent more-than fifly percent (50%) of the Limited Pariner Interests
owned by all Speeial Limited Partners. For the avoidance of doubt. such deteeimisation shall be fade
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solely by reference to Limited Partner Interests in, and Independent Limited Partners of: (i) the Equity
Vehicle, other than the Limited Partner Interests in such entity held by the Tax-Exempt Feeder, (if) the
Tax-Exempt Feeder and (iii} the Parallel Equity Vehicles.

“Muajority-in-Interest Vote™ has the meaning provided in Bection 8.02(ci{iv).

“Muintenisice Portion” has the meaning set forth in Section 7.04(b)(i ¥ D).

“Management Agreement™ has the meaning provided in the recitals,

“Management Feex™ means the fees payable to the Investment Manager as compensation for
investment advisory services rendered to the Fund, as more fully described in Section 7.18 and inthe

Management Agreement by and between the Investment Manager and the Fund.

“Margin Stock™ has the meaning specified in Regulations T, U and X of the Board of Governors
of the 1.8, Federal Reserve System, as in effect from time to time.

“Muterinl Adverse Effect” means a material adverse effect on (2) the business, operations,
condition (financial or otherwise). assets, labilities, or property of any Interested Party, (b) the ability of
any parly other than OPIC {o perform in a timely manner its obligations under any Financing Document,
{c) the validity or enforceability of any material provision of any Financing Document, or {d) the rights or
remedies of OPIC under any Financing Document.

20{33, (_c} 131& R&gistéreé Office Agr{,&mem E}etween the i’*‘eeder Lm} ited Pat‘mer and | dated January
14, 2008 gnd {d) the Registered Office Apreement between the &m Vehicle and f.7 dated. Janary

14, 2008,

“Ner Asset Value of the Fund” or “NAV” means, as of any specified date, the difference
between: (a) the aggregate Asset Value of all of the Securities, cash and cash equivalents owned directly
orindirectly by the Fund as of such date, and (b) any Indebtedness. other than the Qutstanding OPIC
Debt,-of the Fund or any of its Sgbsidiaries as of such date (without '-dup]i'caiionsz any Indebledness
considered in defeimining Asset Value pursuant fo clause (2)of this sentence). Forthe avoidance of
doubt, NAY sxcludes the LC Balange,

“Net. Long-Term Capital Gairn® has the-meaning provided inSection 7.05(b)(ii):
“Net Ordiviary Income” has the meaning provided in Sestion 7.05¢b)(iii).

“Note™ means 4 promissory note issugil By the Fusd i OPIC in the form required by the OPIC
Funding Documents.



“Qbligations™ means all indebtedness {monetary (including post-petition interest, whether or not
allowed) or otherwise) of the Fund under this Agreement orany other Financing Document, in each ¢ase
howsoever created, arising or evidenced, whether direct.or indirect, absolute or contingent, now or
hereafier existing, or due or to become due.

“OFAC List” means the Specially Designated Nationals and Blocked Persons List, or any
successor list, published by the U.8. Treasury Department’s Office of Foreign Assets Control from time
to time and available at the following internet website or any successor website:
www treas. govioiTices/enforcement/ofac/sdn/mdex himl,

“Operating Accounf” means the deposit account referred to in Section 6.06 hereof that may be
_ for the purpose of enabling the Fund fo pay Operating

Expenses in the ordinary murﬁeaf business.
“'Opérﬂting Expenses™ has the meaning provided in Section 7.20(a).
SOPIC has the meaning provided in the preamble.

“OPIC Account” means the account established by the Fuad with Bank of New Yaork pursuant o
the Collateral Account Control and Security Agreerment.

“OPIC Conmitment” means OPIC’s commitment to provide & credil facility to the Fund, the
aggregate principal amount of which shall not exceed the OPIC Commitment Amount, in necordance with
the terms hereof.

“01”1(.‘ Camm nneni Anmount” Means, as c;f any specigd.di

“OPIC Commitment Fee” fias the meaning provided in Section 2.01(b).

“OPIC Commitment Letter” teans the letter agreement among the General Partner, Equity
Vehicle, the Parallel Equity Vebicles and OPIC, dated September 22, 2006, in respect of the OPIC
Commitment.

“OPIC Funding Documents™ has the meaning provided in Section 5.11,

SOPIC Guaraniy” means OPICs guaranty provided inthe OPIC Funding Documents.

SOPIC Loan” mgans, on any specified date, the appregate of the unpaid principal smouns of the
Notes then outstanding.

- s T
ﬁ: I,,everage 1*; ezguqi to o gmmr‘mwg%m

IMycrag: is less them or equa! tt} .

“OPIC Plucement Agent™ ineans the placement agent for OPIC under of i coninsetion with Ay
OPIC E undiigg Document.
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“OPIC Plaintiff™ has the meaning provided in Section 9.11{a):
SOPIC Valuation Principles” means the valtation principles set forth in Exhibit C,
“OPIC Valuation Reporet” has the meaning provided in Section 6.07(a)iii).

penses” means the direct expenses incurred in connection with

“Orrpanizationdl F

i

“Original Cost™ means, when used with respect 16 any asset owned by a Person as of any
speeified date, the unreturned original cost basis in Dollars of such assel, determined in accordance with
- the most recent audited Puancial Statements of such Person..

“Original Finance Agreeiwhit® has the meaning provided inthe preambie.

“Outstanding OPIC Debt® or “O0D” means, as of any specified date, the aggregate acerved and
unpaid (including compounded) Base Interest and the outstanding principal of the OPIC Loan as of such
date.

“Outstanding Equity” ov*0FE” means, as of dny specified date, the aggrepate Fund Bauity
Coritribnitions that have not been feturned to the Bquity Vehiele, either Parallel Equity Vehicle or the
General Partmer as of such date.

“Parallel Equity Vehicle” has the meaning set forth in the preamble.

“Parent Poritfolio Company” means a special purpose company, the sole purpose and activity of
which is to make and hold one or more of the Pund’s investments in another Portfolio Company (either
directly or through another Parent Portfolio Company) that is not such a special purpose company. In
addition, at the General Partner's request and with OPIC's written consent, any other company shall be.
treated as a Parent Portfolio Company to the extent set forth in such consent.

“Parmer” means, as the context requires, any or all of the Liited Partners and Latin Power GP,

“Partner Interest” means the percentage ownership interést of & Pariner in the agprégate equity
of the Equity Vehicle and the Parallel Equity Vehicles.

“Partiership Agreement” hias the midaning prvided in the recitals,

“Partnership Inierest Pledge Agreements” means the GP Pledge and Assignment Agreement;
4

the Feeder Timited Parinier LP Interest Fledge Agreemant, apd the! LP Inferest Pledge Agreemesnt.

*Payment Dale™ means each March 31st and September 30th, unless such date is nota Business
T3ay, ini which case the applicable Payment Diate will be the next succeeding Business Day,

“Perforsance Measire Dite™ vicansl

“Permitied Follow-Ou Tivestments” has the meaning provided in Section 7.14(B).
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“Permitted Porifolio Securifies™ means Portfolio Sécurities acquined in accordance with the
terms hereof.

“Person” means and includes (a) an individual, (b) a parinership (whether or not a legal entity),
{¢) a Jegal entity, including a partnership, a joint venture, a corporation, a trust, a limited Hability
gompany, or a limited liability partnership, and (d) a govermment or any departiment, agency or
instramentality thereof,

~ “Portfalio Acquisition Certificate” means 4 certificate of an Authorized Officer of the General
Partner, substantially in the form of Exhibit D.

“Partfolio Company™ means any issuer of Portfolio Securities.

“Portfolic Company Affliate” means, with respect to any Portiolic Company, (2} any other
Person that is directly or indirectly controlled by or under common control with or controlling such
Portfolio Company and (b} any Person that is a Portfolio Company Subsidiary of such Portiolio
Company, il being understood that the Financing Parties and Parent Portfolio Companies shall not be
deemed to be Portfolio Company Affiliates. As used herein, the term “control” means possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies of &
Person, whether through the ownership or control of partnership interests or voting securities, by contract
or otherwise.

“Parifolio Company Subsidiary’™ tieans, with réspect 1o afiy Portfolio Company, any Confrolied
Affiliate of such Portfolio Company.

“Portfoliv Security” means any Security, other than any Interim Security, that is owned (or,
where the context requires, proposed to be acquired) directly or indirectly by the Fund, including any such
Securities that are issued (or, where the context requires, proposed to be issued) by a Parent Portfolio
Company or owned {or, where the context requires, proposed to be owned) by 2 Parent Portfolio
Company.

“Pre-Approved Transfer” mears a transfer that occuts on or after the date hereof of a beneficial
in the Carry Partnership: [3 - ' ; it

R — i

it

e
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e
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“Pre-Approved LP Transfer”™ means a Transfer to an affiliate of any transferor pursuant (o the
side letters, as &mended as of the date hereof, as in effect and provided to OPIC as of the date hereof (i

“Private Placement Memorandum®™ means, collectively, all preliminary and final private
placement memoranda, including the Private Placement Memorandum of the Equity Vehicle, dated
January 2006, relating to the offering or sale-of Limited Partner Interests and, in each case, afl
amendments and supplements therefo.

“Profits” means all cash and cash equivalent amounts received by the Fund as economic returs: i
respect of any Portfolio Security or Interim Security, however realized, including (a} amounts received
from Portfolio Companies, whether in the form of interest, cash balances or dividends, and (b) amounts
received with respect to Intering Securities, whether in the form of interest, casl balandes or dividends ;
provided, however, Profits shall not include any such cash or cash equivalents to the exient such amounts
are & return of the Fund's capital as 2 result of refinancings of Portfolic Companies, asset sales by
Portfolio Companies, sales of Portfolio Securities or Interim Securities or otherwise,

“Project Partiex” means all Key Persons, Subadvisors, and officers or directors of the Fund, the
Gieneral Partner, and the Investment Manager directly involved in the management of the Fund or any
Portfolio Company.

“ProsRati Portion” has the meating provided in-Section 7.04(b)(1)(G).

“QOuulifying Bank” means a bank or trust company that {a) is orpariized as a banking association
of corporation under the laws of and located in the United States or any State thereofl, or of the District of’
Columbia, (b} is subject to supervision or examination by federal, state or District of Columbia banking
authorities, (¢) has capital and surplos of not less than Five Billion Dollary (85,000,000,000), and (d) is
owned by a bank holding company the long term securities of which are rated at least “A” by Moody™s
Investor Services, Inc. or “A” by Standard & Poor’s Ratings Group with resped! to its long-term debt
securities.

“Ouasi-Equity” means equify-related Securities including (a) Securities (including debt
Securities) convertible or exercisable into or exchangeable for commaon or preferred equity Securities, (b)
options, warrants or similar instruments providing a right 1o scquire common or preferred equity
Securities, and (¢} debt Securities issued as a part of a “unit”™ or “strip” of Securities that include, or as
part of 4 plan or intention to acquire, equity Securities or Securities of the types described in the
preceding clause {a} or (b).

“Relgred Compensation”™ has the meening provided in 8sction 7.18(c).

“Remediation Plan™ has the meaning provided in Annex A.

“Restricied Amouns™ hias the meaning provided in Section 2.06{b}.




_ “Revolving Loan and Letter of Credit Agreemeﬂﬁ means that certain Revolving Loan and Letter
of Credit Agreement dated as of September 19, 2008 by and among Latin Power 111, L.P., Latin Power 11
'  as lender and agent thercunder,

?mnership A;,,reement dated as of Mamh 1, 20408, by and among Latin Power GP aﬁ;ﬁ the Cen.duit Group
Ivestors {as defined in such agresment).

“Security” has the meaning provided in Section 2(1) of the Securities Act of 1933, as amended,
o the comparable provision of any successor statute.

“Security Documenis” means one or more (it the discretion of OPIC) agreements, including the
Partnership Interest Pledge Agreements, thel]  Share Pledge Agreements, the IM Security Agreement,
the Latin Power GP Share Pledge Agreement, the Instructions, the Fund Security Agreement, and
the Collateral Account Control and Security Agreement, each in form and substance satisfactory to OPIC,
ameng OPIC, and one or more Financing Parties, the purpose of which is to secure the performance of all
payment obligations of the Financing Parties hereunder and under the other Finaneing Documents by
valid and enforceable, first priority Liens on {a) all Capital Stock amd any other Secarities issued by the
Fund, the Feeder Limited Partner and the General Partner, (b) all accounts, books and records, databases,
software and computers owned by, or maintained in connection with, the Fund and s operations
(including if in the possession of another Financing Party), (¢} all Interim Securities and other deposit or
related accounts of the Fund,.(d) any proceeds of thie foregoing, and (e) any document, certificate,
instrument, and ancillary agreement entered into or delivered to OFIC in connection with the foregoing.

“Self Monitoring Questionpaire™ means that certdin “Sell Monitoring Questionnaire for
Investment Funds® Sub-Projects” posted on OPICTs worldwide internet site (www.opitigov), 4s the.same
may be revised by OPIC from time to time.

“Senior Obligaiions™ iis the miganing provided in Seetion 8.05.

“Specinl Limited Pavoers™ havthe meatifng provided inSection 8:02(3(3H).

“Special Limited Partrérs Information™ has the meaning provided in Section 8.02{c){iii).

“Sponser” means L  during the period he shall be providing
sefviges {0, employed by or contmiimg e;ther ihe invesu‘nem Managet or SPV GPand forone year
thereafter,

“EPY P has the meaning provided in the preamble.

“Subadvisor” means any Persou{other than an Investment Manager) that provides ongoing
investmient advisory services to any of the Financing Parties in connection with the Fund that are
substantially similar to 1he services customarily provided by an investment manager of a private equify
fuird, but shall exclude a consultant or advisor hired by the lnvestment Manager to provide specific and
fimited services to assist the Investment Manager. '
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“Subordinated Obligations” lias the meaning provided in Section 8.05.

“Subsidiary” means, with respect to any Person as of any date, (a) any corporation or similar
eqtity in which such Person (and/or one or more other Subsidiaries of such Person) own or conirel on
such date more than fifty percent (50%) of the class or classes of Capital Stock that have by their terms
‘ordinary voling power fo participate 10 the election of the board of directors thereof (regardless of whethiy
or not any other class of Capital Stock may have voting power by reason of the happening of any
contingency), and (b} any other Person in which such Person and/or one or more other Subsidiaries of
such Person own or control on such date more than fifty percent (50%) of the Capital Stock.

“Substitute Investmicnt Manager™ means an éntity controlled by the Sponsors which (&) the-
General Partner shall have given OPIC ninety (90) days’ prior written notice of the identity and record
and beneficial ownership of, (b) shall have agreed in a writing in form and substance satisfactory to OPIC
to assuime all obligations of the Investment Manager and otherwise a3 reasonably requested by OPIC and
(¢} shall be beneficially owned by persons who are (i) beneficial owners of the Investment Manager
andfor {i1) Team Members.

“Supermafority-in-Interest of the Independent Limited Partners” means Independent Limited
Partners who own Limited Partner Interests that represent af least sixty-seven percent (67%4) in inferest of
the Limited Partner Interests owned by all Independent Limited Partners. For the avaudance of doubt,
such determination shall be made solely hy reference to Limited Pariner Interests in, and Independent
Limited Partmers of: (i) the Equity Vehicle, other than the Limited Partner Interests in such entity held by
the Tax-Exempt Feeder, (i} the Tax-Exempt Feeder and (iii) the Parallel Equity Vehicles.

“Target Year” has the meaning provided in Section 7.05(a)(i).

“Target Countries” has the meaning provided in Section 2.09(b¥i).

“Tox Distribution Anipunt” has the wisaning provided in Section 7.05(b)(i)

_ “Tax-exempi Feeder” means: Latin Power Corporate (11.S)) Limited; a Cayman Islanids liniited
liability company:.

“Frxes® has the imeaning provided in Saction 2.08(a),

 YTeam Member” means a new or existing employee or membér 6 the Irivestment Manager or
membier of the Investment Committee that is nat a Sponsor.

“Terntination Period” shall mean fhe period after-dissolution of the Fund pursuant to (i) the
terms of the Partnership Agreement, (i) the Exempted Limited Partnership Law (2007 Revision) of the
Cayman Islands as amended from time totime or (i1} anyother applicable law.

“Test Date” mieans thi last day of any Gseal quarter.

“Tritil Cuprital Contributions™ means the suin of the Fund Bquity Confributions and the OPIC
Loan.
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“Transfer” means, when used in respect to any Partner Interest, or any ownership interest in the
Tax-exempt Feeder, the Feeder Limited Partner, the Fund, the General Partner, Latin Power GP, the
Ultimate GP, the Carry Partnership or Investment Manager, as applicable, any direct or indirect sale,
exchange, assignment, disposition, bequest, gif, pledge, mortgage. hypothecation, Lien, placement in
trust, or other transfer of any record or beneficial interest therein o rights thereunder to any Person,,
whether voluntarily, involuntarily or by operation of law, '

“Treasury Cost™ medns, with respect to any amount paid by OPIC under the OPIC Guaranty, the
wost that OPIC determines would be charged for such amouont by the United States Department of
Treasury.

“Tripeer Dafe® means the earlier of

“Ultimate GP” ingans Latin Power I, LLC, 2 Delaware limited fiability company.

“Ultimate GF Operating Agreement” means that certain Limited Liability Company Agreement
of the Ultimate GP dated July 12, 2005 by and between the Sponsors setting forth the terms of the
Ultimate GP’s Operations as such'agreement may be amended and/or amended and restated from time 1o
time.

 *US GAAP” means generally accepled acopunting principles in-the United States of Ameriga in
&ffect from time to time, applied on a consistent basis both as to amounts and classification of items.

“Vehicle Sideletter” means the sideletter in form and: subsmnce satisfactory 1o OP’{IL o be
executed by the Equity Vehicle, the Feeder Limited Partner, the[l

Section 1.02. Interprefation,

T this Agreement, urless othigrwise indicated orotlieiwise teqiifred by the contexi:

Reference to and the definition of any docunzent {including this Agreesmient and all Schiedules and
Exhibits) shall be deemed a reference to such document 25 it may be amended, suppleniented, fevised, ot

maodified frofn thme to time;

All veferences to an *Article,” “Section,” #Schedule,™ or “Exhibi? are 16 an Artivle or Section
fieresl of {5 Schedule prab Exhibitattached hergio;

The table of contents, arficle and section beadings, and othier captions iti this Agreement are for
the putpose of refereiice only and do not limit or affect its meaning;

Defined ters in the singular inglude the plural and vice versa, and the masculine, fernining or
sieer gender include all genders;

Accounting terms used hesgin but not-defined in Sdetion 1.07 shall Hiave the respective meanings
givedt to them under U.S. GAAP:
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The words “hereof,” “hercin”™ and “hereunder” and words of similar import when used in this
Agreement refer to this Agreement as a whole and not to any particular provision, Article or Section of
this Agreement;

Aty referenice herein to atiime of day means Washington, D.C. time;

Phrases such as “satisfactory to OPIC,” “in such mannier as OPIC may determine,” “to OPIC’s
satisfaction,” “at OPIC™s election,” “in OPIC’s judgment,” and phrases of similar import shall, unless
otherwise expressly qualified, authorize and permit OPIC to approve, disapprove, act or decline to act in:
its sale discretion;

Phrases such as “as OPIC may approve,” “with OPIC’s consent,” “as approved by OPIC” and
phrases of similar import shall mean OPIC’s prior written approval or prior written consent, as applicable;

A reference to any Applicable Law includes any amendment or modification of such Applicable
Law, any stccessor to such law and all regulations, rulings and other Applicable Laws promulgated under
such: Applicable Law or any suceessor thersto;

References to any Person or Persons shall be construed asa referenpe to any sticcessors or 4ssigns
ofsuch Person or Persons:

The word “including” shall mean, unless expressly stated otherwise, “lncluding without
limitation” or “including but not {imited to” (as required by the context}, and the words “or” and “any”
when used with respect to any thing, event, Person or matter shall not be exclusive of any gther thing,
gvent, Person or matler;

The words “own.” “invest,” “hold,” *incur,” “pay,” “acquire,” “agree,” “comunit,” and words of
similar import shall mean, as required by the context, own, invest, hold, pay, acquire or cominit, directly
or indirectly, and when used with reference to:the Fund, shall include ownership, investment, holding,
incurring, payment, acquisition, agreement or commitment by any Parent Portfolio Company; and

_ All terinig used herein but not defined in Section 1.0 that are defined it Article 8 or 9 of the
Uniform Commgreial Code as ineffect in the State of New York shall have the respective meanings given
fo them therem.

ARTICLETT
AMOUNT AND TERMS OF FINANCING

Section 2.01. OPIC Comimitinent; Dishurgements; Nofes.
(8) OPIC Cominitmisit: Cancellation 6f OPIC Coimmitment,

Subject to the terms and conditions hereof, DPIC agrees to make Disburdements 1o the Fund in
agpregate pringipal amount not 1o exceed the OPIC Commitment Amount. The Fund shall not be entitled
tey borrow any OPIC Loan amount that has been répaid or prepaid.

The Fund fnay cancel allor any part of the undisbursed OPICCommitment at any {ime by thirty
(30)days’ prior written notice to OPIC. which nofice shall be irrevocable and effective upon recgipt by
OPIC.

(b} OPIC Comniitmet Fet.



Commencing on the first Disbursement Date under this Agreeiment and continuing through and
including the last day of the Availability Period, a commitment fee (the “OPIC Commitment Fee™) shall
accrue on a daily basis at the rate of,

() Disbursements:

The thd iy raqnest [}wbur@ement of all ora pGrtiCtﬂ of the Ava;iable OPIC Cemm;tment

No Disbursesent shall be made to the extent that the suom af t}w amount of such Disbursement plus the
amount of all prior Disbursements (less any re s of the OPIC Loan) wmsid

{d) Limitation on Disbursements.

OPIC shall have no liability, and no obligaticn 1o make Disbursements, in the event that funding
sufficient to meet the full amount of any proposed Disbursement has not been provided under the OPIC
Funding Documents. Disbursements shall be made only for, and the proceeds of Disbursements shali
only be applied to, uses of proceeds permitted in Section 2.09%(a). No Disbursement shsl] be requested or
made after the end of the Availability Period.

fe} Woles; Amoint and Terns.

Each Disbursement shall be subject to satisfaction of the conditions precederit set forth in Article
1V {in the case of the first Disbursement only) and Article V and shall be evidenced by one or more Notes
issued and delivered by the Fund to OPIC aggregating the principal amount of the Disbursement. Each
Note shall be dated the corresponding DHshursement Date, shall be valid and enforceable af all times as o
its respective outstanding principal amount and, as to interest, to the extent of the interest accrued thereon,
and shall have a stafed maturity date, subject to Section 2.05, of the Scheduled Maturity Date. The Fund
shall not make any Disbursentent Request nor issue any Notes that would cause the aggregate principal
amount of Disbursements to exceed the OPIC Commitment Amount. The Fund shall not make any
Disbursement Request nor issue any Notes thut would cause the sggregate principal amount of
Disbursements outstanding 1o exceed the sum of (x) the amount {if any} by which aggregate Fund Equity
Contributions as of the Disbursement Date of such Disbursement exceeds Equity Repayments and (y) the
product of two and the LC Balance as of such Disbursement Date. If any Note is mutilated, lost, stolen ot
destroyed, the Fund shall issue and deliver to OPIC promptly upon its request {A) a new Note of the same
dhate, maturity and denomination as the Note so mutilated, lost, stolen or destroved, {B) a certificate of an
Authorized Officer of the General Partner certifying and warranting as to the due authorization, execution
and delivery of such new Note and (€} if requested by OPIC, legal opinions from counse! o the Fund as
to the due authorization, exectition and delivery of such new Note, and the legality, validity, binding
nature and enforceabilily thereof in forin and substance reasonably satisfactory to OPIC; provided that as
a condition precedent to the issuance of any new Note, OPIC shall deliver to the Fund a certificate duly
execuied by ah Authorized Officer of OPIC certifying that the predecessor Note has-been mutilated, lost,
Ftolen or destroyed. Concurrently with receipt from the Fund of the documents referenced in ¢lauses {A),
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(B} asid (C) above, OPIC shall issne-and deliver to the Fund a release fiom liablity inder sush
predecessor Note,

Section 2.02. Interest.
The Fund shall pay interest on the OPIC Loan as follows:
{2) Base Interest.

Subject to Section 2,02(d), each Note shall bear base interest {the “Base Interest™) o

_ - _ . and unpaid Base Interest in respect of each
Note shall be compounded semi-annually in arrears and computed as provided in the OPIC Fanding
Documents. (For the avoidance of doubt, as defined in the OPIC Funding Documents, accrued and
unpaid Base Interest that s not compounded js “Accrued Interest”, and accrued and unpaid Base Interest
that has compounded is “Accreted Interest™.) Subject to Section 7.04(b) and the OPIC Funding
Divcutnents, Base Interest shall be due and owing on the Maturify Date.

{b} Current Interest.

aciz

2

N

- {the “Current Interest Spread’™), computed i accordance with Section 2.
7 p

ection 2.03 and the OPIC Funding Documents, the Current

I(c};
Isterest shall be payabiéf%ﬁ;?i%@?

e i

S e S

{¢) Deferred Interest.

lit addition to the Base Interest and the Current Interest, the Fund shall pay Deferred Interest (o
OPIC as provided i Section 7.0453{i¥1). The parties acknowledpe and agree that the Deferred Interest
(i) represents deferred interest payable by the Fund o OPIC as additional consideration for the QPIC
Loan, (ii) does not represent a distribation to a Partner, and (i) is not intended to cause OPIC {o-be a
Partner or otherwise to be deemed or recharacterized as a holder of equity securities-of the Fund.

{d) Default Interest.

(i} if the Fund fails to pay when due any amount of principal of or Base Interest on
any Note, the Fund shall pay to OPIC interest on such amount for each day such past due amant
T o s s
134 -

e
5

(il)  Subject to Section 2.03, if the Fund fails to pay any otlier amoant when due
hereunder, the Fund shall pay interest on such amount {or each day such past due amouit remains
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Section 2.03. Accrual of Certain Payiments,

The OPIC Commﬁment Fee,, the Current Interost (wgether the “Fi lXt.’d OPIC Paymnts”} and all
other fees, e : o

In the event the Fund has
ng the Fixed OPIC Payments and
all other fees, expenses and indemnity amounts then due and owing to OPIC, and the Management Fees,

such prorvation to be based on the respective amounts dug to OPIC and the Investment Manager] to pay
the Fixed OPIC Payments and such other fees, expenses and indemnity amounts to OPIC in full when
due, the unpaid amount shall be acorued, with interest per annur at the rate equal to (he highest Base
Interest Rate then in effect with respect to any portion of the OPIC Loan, until the next Payment Date on
which Fund Cash Flow is available, upon which Payment Date such accrued Fized OPIC Payments and
other fees, expenses and indemnity amounts shall become due and owing in accordance with the terpis of
this Agreement and the other Financing Documents. The Fund shall give not kess than seven (7) Business
Days prior notice to OPIC of its inability to pay on any Payment Date the Fixed OPIC Payments and
other fees, expenses and indomnity amounts in full when due, specifying the approximate amount to be
deferred. For the avoidance of doubt, Fixed OPIC Payments do not include Deterred Interest.

Section 2.04. [RESERVED].
Section 2.05. Repayment of the OPIC Loan.

The Fuid shall pay the outstanding principal balance amount of each Note {opether with all
interest, fees and costs related thereto and all other amounts payable thereunder at such times and in:such
amounis as are set forth in such Note and, in all events, no later than the Maturity Date,

Section 2.06. Prepaysient,
{a) Voluntary,

Subject to the terms of any Note and the OPIC Funding Documents, the Fund may prepay all-or
any portion of the outstanding principal amount of such Note and accrued and unpaid (including
compounded) interest thereon; provided however, that the Fund shall pay in full simultaneously therewith
(i) all other amounts then due and owing to OPIC hereunder or under such Note and {ii} all costs,
expenses and losses (including any interest, premium or penalty paid by OPIC in respect of amounts
obtained under the OPIC Funding Documents to make the Disbursements or maintain the OPIC Loan)
attributable, in OPIC’s determination, fo any such prepayment. Except as otherwise required by the OPIC
Funding Documents, the Fund may make such prepayinent without premiung or penalty.

(b} Mandatory,

The Fund shatl apply Fund Cash Flow to the paymient of the Notes in accordance with Sectign
7.84(by: provided however, that, to the extent (if any) that the OPIC Funding Doeuments prohibit the
Fund from paying any amoiist (a “Restricted Amount”) of principal of or interest on the Notes that would
otherwise be required to be paid under Section 7.04(b), the Fund shall depiosit an amount equal to such
Restricted Amount into a segregated account eld for the sole benefit of OPIC pursuan o arrangenents
that provide OPIC with a first priority security interest in such funds and that are otherwise satisfactory 1o
OPIC. All amounts held in such segregated account (including earnings thereon) shall he applied to
prepay the Notes:in aceordance with the terms of the OPIC Funding Documents and Section 7.04(bY;
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Section 207, Facility Fee,

The Fund shall pay OPIC s facility fee (the “Facilin
. of which (ifl]

Feey in the amount o
. . was paid to OPIC apon the execution
the OPIC Comnutment §Letier and ( shall be paid to OPIC on or
before the date of the first Disbursement; provided that to the extent any Person has paid any portion of
such Facility Fee to OPIC prior to the first Disbursement, the Fund may use a portion of the first
Disbursement to reimburse such Person for the amount of any such pavment.

Seetion 2.08. Taxes.
(2} Payment

All sums payvable to OPIC hereunder, under the Notes or any other Financing Document, whethey
of principal, interest, fees, Fixed OPIC Payments, Deferred Interest, premiums, costs, expenses or
otherwise, shall be paid i full, free and clear of any and all offsets, deductions or withholdings for any
and all present or future taxes, levies, imposts, stamp or other duties, fees, assessments, deductions,
withholdings, other governmental charges, and liabilities (including penalties and interest) with respect:
thereto imposed by any Governmental Authority (collectively, “Taxes®™). In the event that the Fund is
prohiibited by law from making any such payments to OPIC hercunder, under the Notes or any other
Financing Document free and clear of all such offsets, deductions, withholdings and payment of Taxes,
then {1} the Fund shall pay the full amount required to be offset, deducted, withheld or paid to the relevant
Grovernmental Authority in sccordanice with all Applicable Laws and (if) the amount which the Furid is
required to pay to OFIC shall be increased by such additional amount as may be necessary in order that
the actual amount received by OPIC after such offset, deduction, withholding or payment of Taxes
{including offsets, deductions, withholdings and payments applicable 1o additional sums payable to OPIC
under this Section 2.08) shall equal the full amount stated 1o be payable to OPIC hereunder, under the
Notes pr any other Financing Document.

{b) Natice.

OPIC shall promptly notify the Fund of any payment of Taxes required or requested of OPIC, and
upon such notice from OPIC, the Fund shall pay such Taxes to the relevant Governmenial Authority in
accordance with all Applicable Laws; provided that if OPIC provides notice and evidence to the Fund that
such Taxes have been paid by OPIC, the Fund shall pay or reimburse and indemiify OPIC therefor within
thirty (30} days of receipt of such notice, The Fund shall furnisk OPIC with the original or a certified
copy of the receipt evidencing payment of any Taxes by the Fund pursuant to this Section 2.08 to the
extent available or obtainable, together with any other information that OPIC may reasonably request £
establish to its satisfaction that full and timely payment of such Taxes has been made.

Section 209, Useof Proceeds; Permitted Portiolio Secutities.
(a) Use of Proceeds.

The proceeds of Disbursements shall be appligd by the Fund, in sach case subject o thie terms-and
condifions of this Agreement, exclusively to:
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Notwithstanding any other provision of this Agreement, no more than
by which aggregate proceeds of Dishursements hereunder exceeds the LC Balance may, as of any
date, be used for[

(b} Permitted Portfolio Securities,

(i) All investments made by the Fund after the date hereof shall be effected in a
manner consistent with the ferms hereof, including the Annex A Requirements, as well as the
Investment Guidelines.

(i1} Al the time the Fund enters into a legally binding commitment to acquire &
Portlolio Security, the Portlvlio Conipany (other than a Parent Portfolio Compaiy} that issued
|M§'f A s i s e o sy

:

. . ... HtheTund
i1 Company, such Parent Portfolio Company shall only invest in
Portfolic Securities of a Portfolio Company meeting the requirements of the preceding sentence:

(111  The Fund shall not apply any proceeds of the OPIC Loan for investment in-a
Portfolio Company otherwise permitted under Section 2.09(b)(ii) if (A} in respect of any Target
Country that is an Anchor Country listed on Schedule 1.01{2), Applicable Law effective
subsequent to the date of the OPIC Commitment Letter expressly and retroactively prohibits
OPIC from investing in such courntry, or (B} in respect of any Target Country that is listed on
Schedule 1.01({b} and is not an Anchor Country, at the time of OPIC’s review of a proposed
investment i such country for compliance with the Annex A Reguoirements, OFIC has ceased or
suspended the availabillty of 1ts programs for such investments in such country; provided
however, that the restriction set forth in-clause (B} above shall not apply to Permitted Follow-On
Investients.

(¢£) Ni investment in any Fortfolio Security shall be made by the Fund unless and antil OPIC
has detivered to the Fund a Consent Notice in respect of such Portfolio Security; provided. however, that
the Fund may purchase Securities of a Parent Portfolioc Company incidental to the purchase of a Permitted
Portfolio Security without OPIC’s consent in respect.of such Parent Portfolio Company so long as the
identity of any such Parent Portfolic Company and a description of the structure used for such investmant
is teseribadd in the Disbursement Reguest and the Portfolio Apauisition Certificate required under Seefion
6.12(a).




(d) No investment in any Pottfolio Security (including any Securities of a Parent Portfolio
Company and any Follow-On Investment) shall be made by the Fund during the Termination Period using
the proceeds of the OFIC Loan; provided. however, for the avoidance of doubt, that the Fund may make
investments in Portfolio Securities funded solely with Fund Equity Contributions during the Terminstion
Period.

Section 2.10. Miscellaneous.
(s} Pavment or Reimbursement of Expenses.
(i) Prior to the Initial Clesing Date, each of the Fund, the Equity Vehicle, the

Parallel Equity Velvicles and the Feeder Limited Partner, jointly and severally, shall pay or
C. within ten (10) days of receipt of an invoice therefor, | -

e i S Ml =
. - . . incurred by
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(it From and after the Initial Closing Date, the Fund shall pay or reimburse OPIC, of
such Person as OPIC may direct, within ten (10) days of receipt of an invoice therefor, for all
documented out-of-pocket costs and expenses incurred by or on behalf of OPIC in connection
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{h)y Currencyand Place of Paymieny,

All paymients hereunder, under the Notes or under any othier Financing Document shall be made
s Dollars in immediately available and freely transferable funds withowt any offset, withholding,
deduction or Taxes, and shall be received by OPIC no later than 10:00 4.m. {Washington D.C. timg) on
1he date when due. Except as otherwise reguired by the OPIC Funding Documents, all such payments
shall be disde by wire trangfer via a bank located i the United States to;

L8, Treasury Dipartment
New Yk, NY
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(¢) Compuiation of Interest and Fees.

Except as otherwise provided herein, in any Nofe or in the OPIC Funding Documents, all interest,
default interest and fees, including the Fixed OPIC Payments, shall accruc on a daily basis and shall be
computed on the basis of the Day Count Fraction.

{4} Application of Payments to OPIC.

Payments received by OPIC under this Agreement or with respect to any Note shall be applied to
amounts due under this Agreement and under the Notes in accordance with the terms of the Financing
Documents, notwithstanding any mstruction to the contrary from any Interested Party.

(&) Payments by the Fund.

All sums payable by the Fund or any other Intorested Party hereunder or under any pther
Financing Document shall be absolute and unconditional under any and all ¢ircumstances and irrespeciive
of any set-off, counterciaim orother defense.

(N Foreign Govertiment Approvals.

OPIC shall have the right to notify the relevant Government Authority for any Eligible Country in
which the Fund will invest the proceeds of any Disbursement about such investment and to seek any
approvals of any such Government Authority under any applicable government-to-government
investment agreement that OPIC may deem necessary or advisable.

ARTICLE I |
REPRESENTATIONS AND WARRANTIES

To induce OPIC io enter into this Agreement, each of the Fund, the General Partuer and the
hiyvestment Manager jointly and severally represents, covenants, and warrants to OPIC as of the date
hereof, sach Disbursement Dale, and the date of each investment in Portfolio Securities as follows:

Section 3,01, Existence and Power,
(a) Pund.

The Fund is an exempted limited partnership, comprised of the General Partner as the sole
general partner and the Feeder Limited Partner and the f; R& Vehicle as the limited partners, duly formed,
registered, and in good standing under the laws of the Cayman Islands. The Fund is duly authorized to do
business in the Cayman Isfands and in each jurisdiction in which the fatlure to be duly suthorized could
have a Material Adverse Effect, has its principal place of business in its jurisdiction of organization, and
has-the requisite power under the Partnership Agreement and the laws of the Cayman Istands to own and
tiperate its properties and assets, to carry of its business as now conducted and as now contemplated to be
gonducted {including in respect of the Financing Documents to which it is or will be a party). to borrow
moticy and to execute, deliver, and perform this Agreement, the Notes and each of the other Financing
Doctiments to which it is or'will be a party. The Fund has not engaged in any activities other than as
contemplated by the Financing Documents. True, complete and correct copies of all of the Fund’s
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Charler Documents (including all amendments thereto) as currently in effect have been furnished to OPIC
and remain in full force and effect with fio defaults outstanding thereunder,

(bY Equity Vehicle.

The Equity Vehicle is an exempted limited partnership, comprised of Latin Power GP as the sole
general partner and the Limited Partners set forth in Schedule 1.04(f)(ii) as the limited partners, duly
formed, registered, and in good standing under the laws of the Cayman Islands. The Equity Vehicle is
duly authorized (0 do business in the Cayman Islands and in each jurisdiction in which the filure to be
duly authorized could have a Material Adverse Effect, has its principal place of business in the Caymnan
Islands, and has the requisite power under the Equity Vehicle Partnership Agreement and the laws of its
Jjurisdiction of organization to own and operaie its properties and assets, fo carry on its business as now
conducted and as now contemplated to be conducted (including in respect of the Financing Documents to
which it 13 or will be a panty), and to execute, deliver, and perform each of the Financing Documents to
which it is or will be a party. The Equity Vehicle bas not engaged in any activities ofher than as
contemplated by the Financing Documents. True, complete and correct copies of all of the Equity
Vehicle’s Charter Docurmients (including all amendments thereto) as currently in effect have been
furnished to OPIC and remain in full force and effect with no defanits outstanding thereunder.

{(¢) 57 Vehicle.

lsiaads and in Lﬁach jllfl‘rdi(:l}(}n in which the fmiurf: w be duly autheﬂ?ed could havu 8 Matenai Advelac
Effect, has its principal place of business in the Cayman Islands, and has the requisiic power under the

_ Vehicle Partnership Agreement and the laws of its jurisdiction of organization to own and operate
its properties and assets, to carry on its business as now conducted and as now conlemplated to be
conducted (including in respect of the Financing Dacuments to which it is or will be a partyy, and fo
execute, deliver, and perform each of the Financing Documents to which it is or will be a party. The

i 7 Vehicle has not engaged in any activities other than as contemplated by the Financing Documents,
True, complete and correct copies of all of the 72 Vehicle’s Charter Documents (including all
amendments thereto) as currently in effect have been furnished to OPIC and remain in full force and

gfTect with nio defaults outstanding thereunder,

L Vehicle,

- ticle is an exempted timited partnership, comprised of Latin Power GP as the sole
general pamxer and{ the sole limited partner, duly formed, registered, and in good standing undér
the laws of the Cayman [slands. The! &;&%{iﬁ Vehicle is duly authorized to do business in the Cayman
Istands and in each jurisdiction in which the failure to be duly authorized could have a Material Adverse
Effect, has s principal place of business m the Cayman lslands, and has the requisite power under the
EMO Vehicle Partnership Agreement and the laws of its jurisdiction of organization to own and operate

5] properties and assets, to carry on its business as now conducted and as now contemplated to be
wﬂduciw (including in respect of the Financing Documents to which it is or will be a party), and to
execute, deliver, and perform each of the Financing Documents to which it is or will be & party. The
.7 Vehicle has not engaged in any activities other than as contemplated by the Financing Documents,
True, complete and correct copies of all of the *’ﬁ - Vehicle’s Charter Documents (nmh}dmg afl
amendments thereto} as currently in effect haw been furnished to OPIC and remain in full force and
effect with po defaulis outstanding thereunder.
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(&) Feeder Limited Partner.

The Feeder Limited Partner is an exempted company, wholly owned by the Bquity Vehicle and
7T Vehicle, duly formed, vahd}y existing, and in good standing under the laws of the Cayman
1slands, The Feeder Limited Partner is duly authorized to do business in the Caymian Islands and in each
jurisdiction in which the failure to be duly authorized could have a Material Adverse Effect, has its
principal place of business in the Cayman Islands, and has the requisite power under the Feeder Limited
Partner Operating Document and the laws of its jurisdiction of organization to own and operate its
praperties and assels, to carry on its business as now conducted and as now contemplated to be conducted
(including in respect of the Financing Documents to which it is or will be a party}, and to execote,
deliver, and perform cach of the Financing Documents to which it is or will be a party. The Feeder
Limited Partner has not engaged in any activities other than as contemplated by the Financing
Documents. True, complete and correct copies of all of the Feeder Limiter Partner’'s Charter Documents
{including all amendments thereto) as currently in effect have been furnished to OPIC and remain in full
force and effect with no defaults putstanding thereunder.

{fy General Partuer;

The General Partner is an exempied company, wholly owned by Latin Power GP, duly orgamwd,
validly existing and in good standing under the laws of the Cayman Islands. The (seneia] Partner is duly
authorized to do business in the Cayman Islands and in each jurisdiction in which the failure to be duly
authorized could have a Material Adverse Effect, has its principal place of business in the Caymsn
Islands, and has the requisite power under the General Partoer Operating Document and the laws of its
Jjurisdiction of organization to own and operate its properties and assets, to carry on its business as now
conducted and as now contemplated 1o be conducted (including in respect of the Financing Documents 1
which it is or wil} be a party), and to execute, deliver, and perform, for itself and on behalf of the Fund,
this Agreement, the Notes, and each of the other Financing Documents to which it ar the Fund is of will
be a party. The General Partner has not engaged in any activities other than as chntemplated by the
Financing Documents. True, complete and correct copies of all of the General Partner’s Charter
Documents (including all amendments thereto) as currently in effect have been furnishegd 10 OPIC and
remaift in full force and effect with no defauits outstanding thereunder.

(#) Latin PowerGP.

Latis Power G is an exempted company, wholly owned by the Carry Paitnership, duly
organized, validly existing and in good standing under the laws of the Cayman Islands. Latin Power GP
is duly authorized to do business in the Cayrman Islands aud in ench jurisdiction i which the failure to be
duly authorized could have & Material Adverse fiffect, has its principal place of business in the Cayman
1slands, and has the requisite power under Latin Power GP Operating Document and the faws of ils
jurisdiction of organization to own and operate its properties and assets, to carry on its business as tiow
gobducted and as now contemplated to be conducted (including in respect of the Financing Documents to
which it is or will be a party), and to execute, deliver, and perform, for itself and on behalf of the Bquity
Vehicle and each Paraliel Equity Vehicle, each of the Fi ianeing Docurnents to which it or they is or are
of will be a party. Latin Power GP has not engaged i1 any activities other than as confemplated by the
Financing Documents. True, complete.and correct copies of all of Latin Power GP*s Charter Documerits
(including all amendments thereto) as-currently in offect have been furiished 1o OPIC and feiain in full
force and effeet with no defauits cutstanding hereunder.



(h) Carry Partnership.

The Carry Partnership is:a limited partnership, comprised of the Ultimate GP as the general
partner and certain Team Members and the Sponsors as the limited partners, duly organized, validly
existing and in good standing under the laws of the State of Delaware. The Carry Partnership is duly
authorized 1o do business in Delaware and in each jurisdiction in which the failure to be duly authorized
could have a Material Adverse L:ffect, has its principal place of business m the Unifed States, and has the
requisite power under the Carry Partnership Agreement and the laws of its jurisdiction of organization 1o
own and operate its properties and assets, to carry on its business as now conducted and as now
contemplated to be conducted (including in respect of the Financing Documents to which it is or will b 4
party), and to execute, defiver, and peﬁorm the Financing Documents to which it is ot will be a party.
The Carry Partmership has not engaged in any activities other than as contemplated by the Financing
Documents. True, compleie and correct copies of all of the Carry Partnership’s Charter Documents
{including all amendments thereto) as currently in effect have been furnished to OPIC and remain in full
force and effect with no defaulis oulstanding thereunder.

(iy Ultimate GP.

The Ultimate GP-is a limited liability company, duly organized, validly existing and in good
standing under the faws of the State of Delaware. The Ultimate GP is duly authorized to do business i
Delaware and in each jurisdiction in which the failure to be duly authorized could have a Material
Adverse Effect, has its principal place of business in the United States, and has the requisite power undet
its Charter Documents and the laws of its jurisdiction of organization to awn its properties and assets, 1o
carry on its business as now conducted and as now contemplated to be conducted (including in respect of
the Financing Documents to which it is or will be a party), and to execute, deliver and perform each of the
Financing Documents to which it is or will be a party. The Ultimate GP has not engaged in any activities
other than as contemplated by the Financing Documents. True, complete and correct copies of all of the
Ultimate GP’s Charter Documents (including all amendmients thereto) as currently in effect have been
furnished to OPIC and remain in full force and effect with no defaults putstanding thereunder.

{j-} IHVESﬁnant MEH ager‘:

The Investimeit Manager is a limited Hability cotipany, duly organized, validly existing and in
good standing under the laws of the State of Delaware. The Investment Manager is duly authorized {o do
business in Delaware and New York and in each jurisdiction in which the failure to be duly authorized
could have a Material Adverse Effect, has its principal place of business in New York, and has the
requisite power under its Charter Documents and the laws of its jurisdiction of organization to own its
properties and assets, to carry on its business as now conducted and as now confemplated to be conducted
(including in respect of the Financing Documents to which ii is or will be a party), and to execute, deljver
and perform each of the Financing Documents to which it is or'will be a party. The Investment Manager
has not engaged in any activities other than as contemplated by the Financing Docisments. True,
complete and correct copies of all of the Investment Manager’s Charter Documents (including all
amendnierits thereto) as curtently in effect:have been furnished ta OPIC and remain in full force arid
effect with tio defaults putstanding therounder,

Seetion 3.02. Authority.
The execution, delivery, and performance of this Agreement, the Notes and each of tlie ather
Financing Documents by sach Inferested Party that is'a party thereto, the Disbursements and the useof

the proceeds of the OPIC Commitinent as tontethplated herein, as applicable: {a) have been duly
auitliorized by all nécessary corporate, company or partnership action: (b) will not violate any provisionof
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the Charter Documents of any such Person, or {(except for such ministerial requirements which do.and
will not have any Material Adverse Effect) any Applicable Law; and (¢) will not breach, create a defailt
uader (with or without any passage of tilne of giving of notice or both} or result in the creation or
imposition of any Lien upon any of its revenues, assets or properties under, any agreement, contract of
instrument or other regtrirement by which any such Person or any of its revenues, assets or properties may
be bound or affected, except as-expressly permitted or required by the Financing Documents. The '
execution and delivery by each such Person of this Agreement and each other Financing Document to
which it is or will be a party will cause each such respective instrument to constitute a direct, general aid
unconditional obligation of such Person that is legal, valid, binding and enforceable in accordance with its
terms. Except for Authorizations set forth in Schedule 3,02, no Authorization of any other Person,
ancluding any Partner, is required in connection with the execution, delivery, performance, validity or
enforceability of any Financing Document,

Séetion 3.03. Financial Condition.

(#) None of the Fund, the Equity Vehicle, Latin Power GP, the Feeder Limited Patnership,
atry Parallel quity Vehicle, the Investment Manager or the General Partner has any obligation, including
any liability for Taxes, material or long-term commitment, or Indebtedness of any kind (whether absolute,
acerued, contingent or otherwise and whethet or not due), other than (1) its obligations under the
Financing Documents, (ii) Indebtedness permitted under Section 7.02 (determined as if all such entities
were Financing Parties) and (ifi) Indebledness pirsuant to the Revolving Loan and Letter of Credil

- Agreement.

(b) The Fund has entered into subscription agreements with the Feeder Limited Partner
Fm%’“ % Vehicle pursuant to which (i) the Feeder Limited Partner is ohlfgau.d to contnbute ,
’tha ca:t lof the Pund as F und I:qmty (ummztmantq and (:1) thels &

%ii_ld $ W

rgspe.cuwiy I the Faeder Limimd Partrer.

(@) Thelli Vehicle has antered into a subscription agreement with 757 pitisuant to which
[0 isobligated to contribute ’ b 4]

(e] f'lae fm

th_.e aggregata to the c.apztal c}f the J;:q u_lty Vﬁhl_@f&
Section 3.04. Status; Ownership.
(%) Slatus,
Tlie Bquity Velifole was; 480l June 17, 2008;
Latin Power GI was, as of Jung 10, 2005;

The-Carry Parthership was, a5 of Jung 14, 2005
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The Ultinsate GP was, as of Jane 14, 2005:
Investment Manager was, a8 of March 28, 2003;

Thell 17 Vehicle was, as of July 7, 2006:

| Vehicle was, as of June 17, 2005;

The Feeder Limited Partiner was, as of Ociober 25, 2007;
The General Partner was, as of October 25, 2007, and
The Fund was, gs of Noveniber 6, 2007,

a newly created Pérson; and since such date, such Person has not owned or controfled any assets or
engaged in any business other than (i) the negotiation of the Financing Documents to which it is:a party
and performance of the activities contemplated thereby, (ii} in the case of the Equity Vehicle, the offering
of Partner Interests in the Equity Vehicle and the taking of commercially reasonable actions necessary to
establish the Equity Vehicle and undertake activities consistent with its constituent documents, (i) in the
case of each Parallel Equity Vehicle, the offering of Partner Interests in such Parallel Equity Vehicle and
the taking of commercially reasonable actions necessary To establish such Parallel Equity Vehicle and
undertake activities consistent with its constituent documents, (iv) in the case of the Feeder Limited
Pattner, the taking of commercially reasonable actions necessary 10 establish the Feeder Limited Partner,
{v) in the case of the Ultimate GP, the Carry Partnership and Latin Power GP, the taking of commercialfly
‘reasonable actions necessary to establish the Equity Vehicle and the Parallel Equity Vehicles and to carry
out its obligations in respect of such entities, (vi) in the case of the Investment Manager, the funds
management business and (vii) in the case of the General Partner apd the Fund, the taking of
gominercially reasonable actions necessary to establish the Fund.

(b} Ownership of Securities,

The Fund does not own beneficially or of record, or otherwise control, directly or indirectly, _
Securities of any Person, other than Interim Securities, Permitted Portfolio Securities, and Securities of
Portfolio Company Affiliates owned indirectly through Permitted Portfolic Seciirities.

{¢) Subsidiaties,

The Fund has no direct or indirect Subsidiaries other than the Parent Portfolio Coniparies and the
Portfohe Companies it forth s Schedule 3.04(c), as amended from timeto the.

(d) Ownership of General Partiet Batities.

The identities of all record and beneficial owners of all right, title and interest in and 1o thie
General Partner, the Carry Partnership, Latin Power GP and the Ultimate GP and their respective
percentage ownership interests, are set forth on Schedule 3.04(d}). Latin Power GP owns of record and
beneficially ong hundred percent (100% 1 of all right, title and intersst i and fo the General Partner.

(&) Ownership of Tnvestment Mansger,

The jdentities of all record and beneficial owners of all right, title and interest in and fo the

Investment Manager, and their respectives percentage ownershiji intergsls, fre 5ot forth on Schedule
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3.04(g). Asofthe Initial Closing Dateand as of the date hereof, the Sponsors own 'of record and
beneficially such amounts of all right, title and interest m and fo the Investment Manager as are sel forth

on Schedule 3.04(e).

() Ownérship of Fimd, Bquity Vehicle, Paratiel Equity Vehidles,

(ity  The identity of each Partner of the Equity Vehicle, its respective percentage
ownership of the aggregate outstanding Partner Interests and Limited Partner Interests of the
Equity Vehicle, and its respective percentage ownership of the aggrepate capital of the Equity
Vehicle and the Parallel Equity Vehicles, are set forth on Schedule 3.04(£)(i).

(it}  The identity of each Partner of the, = Vehicle, and its respective percentage
ownership of the aggregate outstanding Partner Interests and Limited Partner Interests of the
718 Vehicle, and its respective percentage ownership of the aggregate capital of the Equity
Vehicle and the Parallel Equity Vehicles, are set forth on Schedule 3 0400111,

(iv}  The identity of each Partner of the {7157 Vehicle, and its respective percentage

ownership of the aggregate outstanding Partner Interests.and Limited Partner Interests of the
rar

itk Vehicle, and its respective percentage ownership of the aggregate capital of the Equity
Vehiclé and the Paralle] Equity Vehicles, are set fortl on Schedule 3.04(D(iv).

—

Vehicle and the Equity Vehicle

(v The respective percentage ownership of the o &
schedule 3 04(f)(v).

in the capital stock of the Feeder Limited Parlner is set forth

Section 3.065. Obligations.
(a} Liens.

The Security Documents are, or uposi notice or filing and recording or registration and the
perforinance of all the acts and satisfaction of all other requirements as set forth in Schedule 3.05 will be,
perfected, first priority Liens created in favor of OPIC under the respective Security Documents on the
assets described. in the respective Security Documents. No further notice, filing, recording or registration
is required 1o perfect such security interests created in the Capital Stock under the respective Security
Document. The Fund has no outstanding Lien on or with respect to any of its properties, rights, asscls ot
revenues, and is pot contragtually bound to create any such Lien, except as permitied in Section 7.01,
Except as permitted in Section 7.01, the Investment Manager has no outstanding Lien on or with respect
to any of its properties, rights or assets assigned to OPIC under the IM Security Agreement, and is not
contractuatly bound to-create any such Lien. The properties, rights and assets assigned to OPIC under the
IM Security Agreement are sufficient fo operate the Fund i the ordinary course of business; apart from
capital requirements fiecessary to operaté the Fund.

{b) Obligations,
The obligations to DPIC of each Financing Party hereunder and uder the Notes and other

Fimancing Documents rank {except as expressly permitted herein) not less than pari passu with any other
Indebiedness or obligation of such Financing Party {other than priotities established by Applicable Law),
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Seetion 3.06. Taxes and Réports.
{ay Disclogure,

{i} All Tax returns and reports of each Interested Party (other than a Sponsor)
required by any Applicable Law or any Governmental Authority to be filed in the United States
or other applicable foreign jurisdiction have been timely filed (faking into account any extensions
of time to file}, and all Taxes or other charges due or reasonably anticipated 10 become due in
respect of each such Person, or any assets, income, or fratichises of such Person, have been paid
or adequately disclosed in the Financial Statements of such Person (or will be when fumnished in
accordance with Section 6.07) and adequately reserved for in accordance with U.S. GAAP,

(it}  Except as could reasonably be expected not to have a Material Adverse Effect, ali
Tax returns and reports of each Sponsor required by any Applicable Law or any Governmental
Authority 1o be filed in the United States or other applicable foreign jurisdiction have been timely
filed (taking into account any extensions of time to file), and all Taxes or other charges dueor
reasonably anticipated to become due in respect of each such Person, or any assets, income, or
franchises of such Person, have been paid or adequately reserved for,

) Liability.

No withholding or other Tax under any Applicable Law or imposed by any Governmental
Autftority is required to be effected or paid either: (§) by any Interested Party on or by virtue of the
execution, delivery or performance by any Interested Party of any of the Financing Documents or any
other document, agreement or aci contemplated thereby, (i) by any Person on of with respect to any
payment by the Fund pursuant to any Financing Document to which the Fund is a party or any other
document or agreement contemplated thereby, or (iii} by any Person on the enforcement of any of the
Financing Documents, in each case, other than (x) Taxes imposed on the Fund (including withholding
Taxes imposed on a third party in connecticn with payments to the Fund) or any Interested Party in
connection with income earned, or amounts received, by the Fund in respect of its investments and (y)
Taxes payable by, or withheld from any payment by OPIC to, a Helder.

Section 3.07. Defaults; Agreements; Letter of Credit; Revolving Lonn and Letterof
Credit Agreentent; Fees,

(#) Defaults

No Defanlt or Event of Diefault has occurred and is continuing. No Default or Event of Default in
respect of the Original Finante Agreement occurred on or after Jung 19, 2008 and priorto the date hereof.

(1) Agreements:

Nene of the Interested Parties (other than a Sponsor) is a pasty 1o or is gtherwise subject to any
agreement, instrument, Charter Docutnent, judgment, order, decree, injunction, writ or ruling or other
requirement or restriction that has bad or could reasonably be expected to have, individually or in-the
aggregate, a Material Adverse Effect. None of the Sponsors is paity or is otherwise subject to any
agreement, instrument, judgment, order, decree, injunction, writ or ruling, or othét requircment or
testriction that has had ot could reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on any or a1l of the Inferested Parties (other than a Sposisor), Nope of the
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Inferested Parties (other than a Sponsor) is in default in the performance or fulfillinent of any agreement
or obligation under any agreement, contract, instrument, Charter Document, judgment, order, decree,
injunction, wril, ruling or other requirement or restriction to which such Person is a party or by which it o¢
its revenues, assets or properties are bound or affected, which default has had or could reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect. None of the Sponsors is
party or is otherwise subject to any agreement, imstrument, judgment, order, decree, injunction, writ or
ruting, or other requirement or restriction that bas had or could reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on any orall of the Interested Parties (other
than a Sponsor). To the extent any Fund Document is executed, it is in full force and effect, enforceable
in accordance with its terms, and all conditions precedent o the obligations of the respective parties
thereunder have been satisfied or will be satished when required.

{¢) Letterof Credit.

Duiring the continuation of any LC Requirement Period, the Letier of Credit will be in full force
and effect, and enforceable in accordance with ifs terms; provided, however, that the LC Balance may be
reduced, as Jong as after such reduction (i) the sum of (x) the product of the LC Balance multiplied by 2
and {¥) Fund Equity Contributions (less Equity Repayments) is not less than (i1} aggregate Disbursements
outstanding; provided, however, that notwithstanding anything to the contrary set forth herein, in no event
shall the LC Balance be reduced if such reduction would have resulted in a breach of the LTV Covenant
as of the immediately preceding Test Date.

{dY Revolving Loan and Letter of Credit Agrecment.

During the continuation of any LC Requirement Period, the Revolving Loan and Letter of Credit
Agresment will be in full force and effect, enforceable in accordance with its terms, and all conditions
precedent to the obligations of the parties thereunder will have been satisfied.

{¢) Fees.

Other than amounts that have been paid in full {including any applicable stamp duty), no feés or
duly are required to be paid for the legality, validity, or enforceability of the Financing Documents
executed on or before the date of this Agreement or the most recent Disbursement Date.

Section 3.08. Litigation.

{a) Except as set forth in Schedule 3.08(a} no action, suit, or olher legal, judicial,
administrative or arbitral proceeding or investigation where the estimated liability exceeds $7 507
whicl might bave a Material Adverse Effect (each an “Aefion™) is pending by or before any court or other
(iovernmental Authority or'in any arbitral or other forum or, is threatened against any Interested Party or
any of their respective revenues, assets, properties or rights or any fund or pooled investment vehicle
managed by such Interested Party, including with fespect tothe Fund, the:Fund Documents, gy
Awuthorization orthe Financing Docurients.

(b} Neo clain for paymet under an indemnification agreement of any Interested Party or any of
their respective Affiliates has been made except for any indemnification claims made by third-party
contractual counterpartios in the ordinary course of buginess made agiingt any Interested Party in-cach
case as the buyer or seller of agsets:



