Section 3.09. Compliarice with Law.
(a) Generally.

Each Interested Party (other than a Sponsor] is conducting its business in compliance with (i) its
Charter Documents and (i) all Applicabie Laws (inciuding of each country in which it is doing business).
Each Sponsor is conducting his funds management business in compliance with all Applicable Laws
(including of each country in which he is doing business). Hach Interested Party has duly obtained all of
its respective Authorizations required to be in effect, and each such Authorization is in full force and
effect, is not subject 1o appeal and is held in the name of such Interested Party, The Financing Parties
have no reason to believe that any Authorization that is net yet required to have been obtained by any
Interested Party, but that will be required in the future, will not be granted in due course before the time
when needed.

{b) Corrupt Practices Laws; Anti-Money Laundéring Laws.

Without limiting the effect of Section 3.09(a), each Interested Party and its respective Affiliates
and each of their respective officers, directors, employees, and agents, has complied with all applicable
Corrupt Practices Laws in obtaining any Authorizations, rights, or privileges in respect of the Fund, the
Equity Vehicle and each Parallel Equity Vehicle and is otherwise conducting the Fund and such
Interested Party’s business in compliance with applicable Corrupt Practices Laws and Anti-Money
Laundering Laws. To the best knowledge of the Financing Parties and their respective Affiliates, after
due inguiry (the assessment of ownership of a widely-held pension plan or public company being deemed
to have occurred if the General Partner and Latin Power GP have verified that no Blocked Person controls
or owhs 5% or more of such entity), each Portfolio Company and Portfolio Company Subsidiary is
conducting its business in compliance with all applicable Corrupt Practices Laws and Anti-Money
Laundering Laws dnd none of the directors, officers or 5% or more record or beneficial owners of any
Portfolio Company or any Portfolio Company Subsidiary is a Persen included in the OFAC List. Each
Tnterested Party and its respective Affiliates has management and accounting practices and controls
adequate to ensure compliance with applicable Corrupt Practices Laws and Anti-Money Laundering
Laws. ‘An Authorized Officer of each Interested Party has read and understood the Anti-Corruption
Handbook, and the Anti-Corruption Handbook has been distributed o all Project Parties,

Section 3:10. Disclosure.

{a} Except as set forth in Schedule 3. 10(a), all documents, reports, financial statements,
exhibits, schedules and other factual information pertaining to the Fund or the other Interested Parties
{including this Agreement, the Private Placerment Memorandum (as of the date thereof and as of any date
thereatter when and if delivered thereafter (i) 10 OPIC or (ii) to any Person for the purpose of selling
Partner Interests), the other Financing Documents, any Consent Application, any Portfolic Acguisition
Certificate and any other information submitted to OPIC pursuant to Section 6.12(a) that have been
furnished to OPIC are, and all other factual information hereafter furnished will be, true, complete and
correct inall material respects and do not, and will not, contain any antrue statement of a material fact or
omit to state a material fact necessary to make the siatements contained herein or therein, not misleading.
There is rio fact known 1o, or which by the exercise of due diligence could be known 1o, any Interested
Party, and that has not been disclosed to OPIC, the existence of which any Financing Party expects, or
which couid reasonably be expecied, 1o have a Material Adverse Effect. Except ag set fortl on Schedule
3.10 {a}. no condition has arisen or event occurred since the date of the Private Placement Memorandum
that has had or could feasonably be expected to have a Material Adverse Liffect,




{b) OPIC has received a true, complete and correct copy of sach of the Fund Documents in
effect or required o be in effect as of the date this representation is made or deemed made (including all
exhibits, schedules, side leiters and disclosure letters referred to therein or delivered pursuant thereto, it
ANyl

Section 3.11. Offering.

None of the Interested Parties, nor anyone acting on behalf of any such Person, has taken or Wwill
take any action that would subject the transactions contemplated herebsy or the offering or sale of the
Notes, the Partner Interests, any other direct or indirect mterest in the Fund or other similar securities to
the registration requirements of the Securities Act of 1933, s amended. The Interested Parties have taken
or will take or canse to be taken all actions necessary to cause the offering and sale of the Notes, the
Partner Interests, and any such other direct or indirect imterest or similar securities to be in compliance af
ail times with all Applicabie Laws,

Section3.12. Investment Company Act; Other Regulation.

No Interested Party is {a) required to register as an “investment company™ under the Investment:
Company Act of 1940, as amended, or (b} subject fo any Applicable Law (other than bankruptcy and
insolvency laws) that limits its ability to incur Indebtedness or which otherwise renders all or any portion
of the obligations of the Interested Parties under the Notes and/or any other Financing Document
unenforceable.

Section 3-.;13. Margin Sigek.

No Interested Party is engaged principally, or as one of its important ‘sotivities, in the busihess of
extending credit to any Person for the purpose of such Person purchasing or ¢arrying Margin Stock;
provided, however, that the Fund may make loans, in accordance with the termis of this Agreement, to
Parent Portfolic Comparnies to invest in equity and guasi-equity securities of Portfolio Companies.

Seetion 3.14, Portfolio Investmenis.
{ay Asithority.

With respect to each applicable Financing Party and Parent Portfolio Company, each purclidseof
Portfolio Securitics and the execution, delivery, and performance by each Financing Party of all
agreements, contracts and instruments entered into in connection therewith (i) have been (or, as of the
date of purchase and/or execution and defivery, will have been) duly authorized by all necessary
corporaie, company or parinership action; (i1} will not vielate any provision of the Charter Documerds of
sach Person, ot any Applicable Law; and (iiiywill not breach, cause & defanlt or result inthe creation or
imposition of any Lien on any of its properties, revenues Ut assets under, any agreement, contract,
instrument ot other requirement by which such Person or any of #ts properties, revenues or assets may be
bouad or affected, except as cxpressly permitted or reguired by the Financing Documents. No clearances,
waivers, acquiescence, consents or appeals of any Person are or will be required in camnestion with any
such purchase or such execution, delivery and performance.

(b} Portfolio Companiss.
(i) Each Portfolio Company in which the Fund hag an ownership interest, and the

fature and extént of the tespective ownership intérest of the Fund in each such Pertfolio
Company, is set forth on Schedule 3. 14(b)(1),
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(ify  In'connection with each acquisition of Portfolio Securities, the Fund has
delivered to OPIC a true, correct and complete Portfolio Acquisition Certificate with respect o
such acquisition, and all such Portfolio Securities are owned beneficially and of record by the
Fund or the Parent Portfolio Company indicated on the applicabie Portfolio Acquisition
Certificate.

(iif}  There are-no voting agreements, proxies, or similar restrictions on voting airead
to by any Financing Party or any Parent Portfelio Company with respect to any Portfblio
Securities, except as are described in the applicable Portfolio Acquisition Certificate.

{ivy  No change in ownership or control of any Financing Party or Parent Portfolio
Company will adversely affect any contractual right of any Financing Party or Parent Portfolio:
Company with respect to any Portfolio Security, including such Person’s rights to appoint
members of the board of directors or similar bodies of the applicable Portfolio Company,
conversion rights, anti-dilution rights, registration nghts, and tag along rights and, except as
disclosed in the applicable Portfolio Acquisition Certificate, all such righis are transferable to a
subsequent owner‘of such Portfolio Securities.

{c} Annex A Complignge.

(1) Each acquisition of Portfolic Securities by the Fund (including each acquisition
of Securities by a Parent Portfolic Company and cach acquisition of Portfolio Securities funded
entirely with Fund Equity Contributions) has been effected in compliance withthe Annex A
Requirements and all other applicable provisions of this Agresment.

{1) To the best knowledge of the Financing Parties, after due inquiry, (A) each
Portfolio Company has been duly and properly formed in accordance with all Applicable Laws
and has the requisite power to own and operate its properties and assets and to carry on its
busingss as now conducted, or as now contemplated to be conducted, (B) no additional filing,
registration, recording, or ameikdment to, or in respect of, the Charter Documents.of any Portfolio
Company is required under any Applicable Law in connection with its formation and continued
valid existence and (C) each Portfolio Company and its Pertfolio Company Subsidiaries dre in
spmpliance with the Annex A Requirements and all other-Applicable Laws.

(ili}  With respect to any Portfolio Security acquired or to be acquired, the Fund has
used all reasomable efforts to obtain relevant information respecting compliance by the related
Portfolio Company and its Portfolio Company Subsidiaries with the Annex A Requirements, and
hag defivered all such information te OPIC.

Section 3.15. Title; Insurance.
{a} Title.

Each of the Financing Parties owns and has good, legal and beneficial titleto its property, assets
arid revenues, free and clear of all Liens other than as permitted in Section 7.01 and other than obligations
under the Partnership Agreement {in respectof the Fund). Each of the General Partner, the Feeder
Lintited Partner and the (2 00 Vehicle owns and has good, legal and beneficial title to the Capital Stock of
the Fund described i1 Sﬁatwn 304631}, fre¢ and clear of all Liens other than Liens created by the
Security Documents.
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{b) Insurance.

Fach of the Financing Parties has obtained such insurance policies as are required to be
muiitained by them under Section .04, and such policies are in full force and effect without defatlt.

Section 3.16. Transactions with Inferested Parties,

Except as set forth in Schedule 3.16, permitted in Section 7.06, Section 7.10 or specifically
contemplated by any Financing Document, no Interested Party is a party (o any contract, agreement,
ingtrumment, understandiog or amangement with, or any other commitment to, whether or not in the
ordinary cotrse of business, any other Interested Party, Affiliate thereof, Portfolic Company or Portfolio
Company Affiliate provided that the foregoing limitation shall not apply to any Limited Partner of any of
the Equity Vehicle or either Parallel Equity Vehicle (or any Affiliate of such Limited Partner) which is a
Financial Institution and provides commercial or investment banking services to any such Person on an
ariy’s length basis; provided, however, the foregomg shail not prohibit (I} transactions between the
Sponsors which are unrelated o any Interested Person (other than a Sponsor) and unrelated to the
transactions contemplated by any Finaneing Document, or (it} the making of loans to or from the
investment Manager by an Interested Party.

Section 3.17. No Immiunity.

The Interested Parties are nol permitied, in any jurisdiction in which judicial, administrative or
arbitral proceedings may at any time be commenced with respect to this Agreement, the Notes or any of
the other Financing Docements, to claim (for itself or its properties, assets, revenues or rights to receive:
income) immunity from suit, from the jurisdiction of any court, from attachment prior to judgment, or
from attachment in aid of execution of a judgmen! on any grounds, including grounds of sovereignty. The
Interested Parties are subject to commercial law, and this Agreement and each other Financing Document
and the transactions contemplated hereby and thereby cofistitute commercial activities of the Interested
Parties.

Section 3.18. Tnsolvency.

Each of the Interested Parties (other than any Sponsor) {a) is capable of paying its debts as they
fall due and is not unable and has not admitted its inability to pay its debts as they fall due, (It) is not
bankrupt or insolvent (as determined in accordance with Applicable Law) and (¢) has taken no action, and
no such action has been taken by a third party, for its winding up, dissolution or liquidation or similar
executory or judicial proceeding or for the appointment of a liguidator, custodian, receiver, trustee,
administrafor or other similar officer for any such Person or any or all of its property, assets or revenues,
Notwithstanding the foregoing, an Inferested Party shall not be deeined to be insolvent (i) solely because
unpaid fees and expenses incurred in accordance with the Financing Documents and customary business
practices are greater than curvent assets (i1} if such Interesied Party is 4 partnership, notwithstanding such
Interested Party™s current habilities exceed such Interested Party’s current assets, (x) there shall remain as
unpaid subscription amounts for such Interested Party an amount greater than such excess, (v} the general
partner of such Interested Party shall bave issued a capital call to the limited partners of such Interested
Parly i such amount and as of such time as may be necessary to pay all current liabilities when due and
{2) there shall be no default in respect of such capital call by any such limited partner such that all current
liabilities cannot be paid when due, or (iif} if such Interested Party is a corporation or limited liability
company, notwithstanding such Interested Party’s current liabilities exceed such Interested Party’s current
assets, (x) there shall rerpain as unpaid subscription amounts for such Interested Party an amount greaster
than such excess, (y] the avihorized offiger of stch Interested Party shall bhave issued a capital call fo {he
shargholders o members of yuch Interégted Party in such amount and as of such time as may be necessary
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1o pay all. current liabilities when due and (z) there shall be no default in respect of such capital call by
any such sharcholder or member such that all current Habilities cannot be paid when dus.

Section 3.19. Limited Partners.

(a) To the best knowledge of the Financing Parties and Latin Power GP after due inquiry, each
Limited Partner was an Accredited Investor at the time of its admission as a Limited Partner.

{b) The General Partner and Latin Power GP have verifiad that no Limited Partneris, or is
beneficially owned by, a Blocked Person (the assessment of ownership of a widely-held pension plan or
public company being deemed to have oceurred if the General Pariner and Latin Power GP have verified
that no Blocked Person controls or owns 5% or more of such entity) and have complied, in respect of each
Limited Partner {(and each owner of any interest in the Tax-exempt Feeder), with all applicable
requirements of the Anti-Money Laundering Laws.

(¢} The Private Placement Memorandum was delivered to the Limited Parfiers no later than
Jupe 2006, and to OPIC m Janoary 2007, To the best knowledge of the Financing Parties and Latin
Power (GP after due inquiry, no Limited Partner has any claims against OPIC or any Interested Party
giising out of or relating W e Private Placement Memorandum;

ARTICLEIV
CONDITIONS PRECEDENT TO INITIAL DISBURSEMENT

Unless OPIC otherwise agrees in advance, OPIC’s obligation to make the first Disbursemerit is.
subject {o the prior or contemporaneous fulfiliment, to OPIC's satisfaction, of the following conditions
precedent and o theit continued fulfillment on the date of the first Disbursement.

Section 4.01. Closing Cerfificate.

OPIC shall have received a certificate executed by an Authorized Officer of the General Partner.
and an Authorized Officer of Latin Power GP, dated the {irst Disbursement Date, substantially in the form
of Exhibit E:

{a) attaching an original or a copy of each of the Charter Documents of each of the Interested
Parties (other than the Sponsors), each as amernided fo date, certifying that each of the attached copies is
true, complete and correct and in full foree and effeet in accordance with its terms without default as'of
the first Disbursement Date, together with evidence satisfactory to OPIC that such documents have been
approved, filed and recorded in accordance with.all Applicable Laws by the competent and appropriate
Governmental Authorities;

(b} attaching an original or a copy of (i} n respect of the Eguity Vehicle, the Feeder Limited
Partner and each Paralle! Equity Vehicle, requisite approval pursuant to the Charter Docuinents of each
stich entity and (i} the resolution of the general partner or board of directors (or the equivalent governing
body) of each of the Fund, Latin Power GP, the General Partner and the Investment Manager, and of all
documents evidencing any other necessary action of such Person. in each case in form and substance
satisfactory to OPIC, authorizing each to execute, deliver and perform this Agreement and each of the
other Financing Documents to which it is or will be a party and to-engage in the fransactions
wntcmplated hereby and by any other Financing Docwinent, and cerfifying that each of the attached
copies is {rue, correct and complete and in full force and effect withowt default and has dot been modifiad
a5 of the first Disbursement Date;
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{(c) certifying. as to each Interested Party, the names, titles-and specimen signatures and initials
of the persons who are authorized to execute and deliver on behalf of such party this Agreement (for each
Financing Party only), the Notes (for the Fund only) and any of the other Financing Documents to which
it is party, and all other notices, certificates or instruments contemplated hereunder or under any other
Financing Document;

{d) certifying that it has complied, in respect of each Limited Partner, with all applicable
réquirements of the Anti-Money Laundering Laws; and-

(e} certifying that the Fund has oblained a D-U-N-8 number issued by D & Bradstreet, fic.
aiid advising OPIC as to such number.

Section 4.02. Financing Documents,

OPIC shall have received the following documents, each 'of which shall be it full force and effect
i accordance with its terms without default:

(1) originals, duly executed and delivered by cach party thereto, of each of the following
agreements and documents (together with-any Notes issued subsequent 1o the first Disbursement, the
“Lotin Docanents™y:

(1) this Agreement; and
(ii)  the Notes to be issued in contiection with the first Disbursement;

(b} copies of the following agreements (including all amendments thereof made after thedate
hereof), each of which shall be amended as necessary to accommodate the OPIC financing and otherwise
be satisfactory to OPIC in form and substance, shall have been duly executed and delivered by the parties
thereto, and shall have been certified by an Authorized Officer of the General Partner as being true,
correct and complete and in full force and effect in accordance with its terms without default (fogether
with the Charter Documernts required under Section 4.01(a), and any Investment Management
Agreements or agreements relating 1o Subadvisars, entered into subsequent to the first Disbursement, the-
“Fund Documents™y:

') the Partnership Agreement;
{31) th

Agreement, thel,
Agreement;

(itty  the General Partner Opérating Document, Latin Powsr GP ()peraimg Bacument
and the Carry Partoership Agreement;

(ivi  ilig Investiment Manager -@pemﬁngﬂ_ Agreement;

{v) each agreement, understanding or arrangemeni gaverning the atlocation or
distribution of the Carried Interest, or otherwise relating to the compensation of the General
Partier, Latin Power GP, the Ultimate GP, the Carry Partnership, or Investment Manager {or
aetivities relating to the Fund, and any side lettors or other agreements between of among ény of
the Limited Paitners, the Equity Vehicle, anry Parallel Equity' Vehicle, the General Partier, Latin
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Power GP, the Ultimate GP, the Feeder Limited Partner, the Carry Partnership, the Tax-exermpt
Feeder, the twners of interests in the Tax-exempt Feeder and the Fund;

{(vi)  the Private'Placernent Memorandum;

(vi)  the Management Agreeniésity

(vii)  the Letter of Credit;

(ixy  the Revolving Loanand Letter 6f Crodit Agreement; and

(x)  all other conlracts to provide services tb any Financing Party of pursuant to

which any such party has an obligation (other than the Loan Documents) the total commitment
(whether contingent ot otherwise) of which exceeds a value of | Dollars

(c) originals of the fHllowing agreettients, each.of which shall be in form and subktance
satisfactary to OPIC in its sole discretion and shall have been dily executed and delivered by the parties
thereto;

{i thié Vehiele Sideletter;
Gy the Latin Power GP Sideletter; and

(i) each of the Security Documents, each of which shall have been duly filed and
registered or recorded in every jurisdiction in which such filing and registration or recording is
necessary or advisable to make valid, effective and perfected the Liens and other rights of OPIC
purported to be granted thereunder and the fivst priority Liens intended to be created thereby;

{d) originals of cach OPIC Funding Document, sach of whichshall hayve been diily executed
and delivered by the parties thereto; and

{e&y (D for each Interested Party which is an exempted limited partnership under the Jasys
of the Cayman Iskands, copies of such-Persoii’s Register of Partnership Interests and Register of
Mortgages of Limited Partnership Interests; and

diy  for each Interssted Party which is 4 [imited company imdet the laws of the

Cayran Islands, copies of sich Perstn’s Register of Member and Register of Mortgages and
Charges.

Section 4.03. Appointment of Agent.
OPIC shall have received eviderice that the agents for service of process referréd 10 in Bection
B U)(L) have been duly and irrevocably appointed, and hold such appointment without reservation until at

{Bast six (6} monihs after ihe Scheduled Matugity Date, together with evidence of the prepayment in Tl
of the fees of sugh agents.
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Section 4.04. [RESERVED|
Section 4.65. Appointment of Accountants.

OPIC shall have received evidence that the Accountants have been duly appointed and instructed
b acoprdance with Section 6.05, and have accepted and hold such appointment withbut reservation.

Bection 4.06. Legal Opinions.

OPIC shall have received such written opinions of legal counsel to the Interested Parties and such
other Persons as OPIC may reasonably request, dated as of the first Disbursement Date, in form and
substance satisfactory to OPIC, including opinions respecting () the offering of interests in the Fund, the
Equity Vehicle and each Parallel Eguity Vehicle under Applicable Law (e.g. the Securities Act of 1933,
but excluding (1) state securities laws, and (i) the offering of interests in the Equity Vehicle in
in an amount o (), {b) the applicability of the Investment Company Act of 1940, andior
equivalent Jaws of other jurisdictions (excluding state securities laws) to each of the Interested Parties, (¢}
the valid existence, power and authority of each of the Interested Parties (other than those Interested
Parties who are individuals) and (d} the legality, validity and enforceability of the Financing Documents.
OPIC shall have received a letter or letters from counsel to the Intorested Parties attachinig copies of, and
authorizing OPIC to rely on, each legal opinion delivered to the General Partner or the Limited Partaers
on of prior to the date of the first Dishursement; provided that, as an alternative to any such reliance letier;
any such opinion may by its terms avthorize reliance by OPIC on the opinions expressed therein. '

Section 4,07, Minimum Inilial Closing,

G?IC shaii llave recewed &wdeime sat:sfactnry 10 it | that (a) tha Fl}!id lms awepled ﬂw Fund

‘*’&'@%‘

o

.Envestment Managar as ef the first Disbursement Dam is an ﬁiigibie Irwem}r

Section 4.08. [ritial Budget.

The Annual Budget of the Fund shall have been delivered, and shall be i form and substanee
satisfactory, to OPIC.

Section 4.09. Ownership of Partner Interests.

(a} The identities of each of the Limited Partners, and of all record and beneficial owners of all
right, 1itle and interest in and to each such Person, shall be satisfactory 45 OPIC.

(B) OPIC shall have récéived evidence satisfactory to it that 4 majority-in-intarest of the
Limyited Partner Interests are owned by Persons who are Independent Linited Partners.

Section 4.10, OPIC Account.

Thic Fund shall have opened tlie OPIC Atcotinit with]

_ _ pursiant to-the Collateral
Acepint Control and Security Agreement.
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ARTICLE V
CONDITIONS PRECEDENT TO EACH DISBURSEMENT

Unless OPIC otherwise agrees in advance, OPICs obligation 10 iwake each Disbursement,
including the first Disbursement, is subject o the prior or contemporaneous fulfiliment, to OPIC's
satisfaction, of the following conditions precedent and to their continued fuifillment on the date of any
such Disbursement.

Section 5.01. Representations and Defaults; Performance.
{a) Representations and Defaults.

The representations and warranties set forth in Article 1T and in all of the other Financing
Documents shall be true,.complete and correct in all respects on the date of such Disbursement as if made
on and as of such date (afier giving effect 1o the Disbursement and the purchase of any Portiolio
Sevurities to be purchased with the proceeds of such Disbursement) except where such representations
and warranties are made expressly as of & specified date; provided. however, that any Schiedule hereof
shall be deemed to be amended or revised Tor the purpose of satisTying this condition precedent to the
exient a related amended or revised Schedule, certified by an Authorized Officer of the Fund to be true,
complete and correct in all respects, has been delivered to, and accepted by, OPIC on or before tie date of
such Disbursement and in form and substance satisfactory to OPIC. On the date of such Disbursement (i)
no Default or Event of Default shall have occurred and be continuing, and (ii) no default shall have
oceurted and be continuing vnder any other Financing Document.

{b) Performante; Portfolio- Acquisition Certificates.

Each of the Interested Parties shall have performed each of its respective obligations theretofore
1o be performed under this Agreement and the other Financing Documents to which it is a party. Without
limiting the foregoing, (1) OPIC shall have received within the time periods specified in the Financing
Documents, all documents and agreements (each of which shall be duly executed and delivered, true,
complete, and correct, and in full force and effect without default) required to be delivered afler the
consummation of any prior Disbursement, including any Portfolio Acquisition Certificates; and (ii) the
Interested Parties shall have completed all actions that in the opinion of OPIC in its sole discretion are
necessary or advisable (x) to secure the payment of all amounts due or to become due hereunder or undes
the Notes with valid and enforceable perfected first priority Liens on the assets described in the Security
Documents to the extent possible under Applicable Law and (y) to ensure that OPIC may draw upon and
be paid under the Letier of Credit in accordanve with its terms during any LC Requirement Period subject
1o the Himitations sgt forth in Section 8.02(a)viii).

(&) Letter of Crédit.

During any LC Requirement Period, the Letter of Credit shall be in full force and effect,
enforceable in accordance with s terms, and no Person (including the Leter of Credit Bank) shall have.
contested the validity or enforcgability of the Letter of Credit.

() Revalving Loan and Letter 6f Credit Agreement,
During any LC Requirement Period, no Person shali have contested the validity of enforeeability

of the Revolving Loan and Letter of Credit Agreement and there shall be no dispute between the Bapity
Vehicle #nd the Letter of Credit Bank relating to the Revolving Loati and Letter of Credit Agreement.
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Section 5.02. Material Adverse Effect.

No condition of circumstance shall exist, including as the result of a chiange in Applicable Law,
that in OPIC’s judgment could have a Material Adverse Effect.

Section 5.03. Ceriificalion.

Thie Fund shall have delivered 16 OPIC a-certificate of an Authorized Officer, dated the date &
such Disbursement (cach a “Closing Certificate™), substantially in the form of Exhibit F.

Section 5.04. Financial Information.

Not less than ten (10} Business Days prior to the Disbursement Date, OPIC shall have received
all Financial Statements, reports, and other information that the Financing Parties, pursuant to Section
£.07, are required to furnish to OPIC on or before such Disbursement Date.

Section 5,05, Pavmient or Reimbursement of Expenses.

All fees, reimbursements and other amounts that are then due and owing to OPIC hereunder or
under any Financing Document, shall have been paid, including the Fixed OPIC Payments, Taxes payable
pursuant to Section 2.08, amounts described in Section 2.10(a} and the cosis of registration and
recordation of any Financing Document.

Section 5,06, OPIC Consent Notice.

{a) With respect to each Portfolio Seeurity acquired by the Fund prior to the proposed
Disbursement Date (including In-kind Contributions and investments made entirely with Fund Equity
Contributions), OPIC shall have provided the Fund with a Consent Notice pursuant to Section 2.09(c);
which Consent Notice shall be-effective in accordance with its fernis.

{(b) With respect to any Portfolio Securities proposed {o be acquired with the proceeds of the
proposed Disbursement (whether on or after the proposed Disbursement Date), OPTC shall have provided
the Fund with its Consent Notice pursuant to Section 2.09(c) (subject to the proviso set forth therein),
which Consent Notice shall be.effective in accordance with its terms, and the information set forth in the
Consent Application on which such Consent Notice was based shall be complete and continue to be {rue
and accurate, and such Consent Application shall not contain any material misstatement of fact or sivit 1o
state a material fact or any fact necessary to make the statemesits contained therein not materially
misleading, as-of the télevant Disbursement Date,

Section 5.07. Fund Equity Contributions.

The Feeder Limited Partner, tiie 277 Vehicle and the General Partner shall bave made Fund
Equity Contributions in immediately available funds in accordance with the terms of the Partnership
Agreement and in an-aggregate amount sufficient to ensure that, after giving effect o the Disbursement
on such date, the aggregate principal amount of all Disbursemenis ouistanding shall notexceed the sum of
{iy the amount (if any) by which aggregate Fund Equity Contributions received by the Fund as of the
applicable Disbursement Date exceeds Equity Repayments and {iiythe product of two and the 1.C Balanes
as of such date, and OPIC shail Have received satisfactory evidence thereof (which-at OPIC's discretion
may be oral confirmation from an officer of the financial institution that has recetved such contributions,
followed by a signed confirmation from such institution within one {1) Business Day).
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Section 5.08. Legal Opinions.

OPIC shall have received such writlen opinions of legal counsel to the Interested Parties and such
other Persons as OPIC may reasonably request, dated as of the Disbursement Date, in form and subjstarice
satisfactory to.OPIC.

Section 5.09. Disbursement Documents.

OPIC shall have received a Disbursement Request in accordance with Section 2.01(c), iogethér
with all other documents or instruments required in connection therewith,

Section 5.18. Notes; Gther Documends.

OPIC shall have received (a) fully executed originals of the Notes to be issued i connection with
guch Disbursement, and {b) such other ;aﬂiﬁﬁams, opinions, agreements, documends, instruments and
gvidence, each satisfactory to OPIC in form and substance, as it thay reasonably request.

Section 5.11, OPIC Funding Documents.

Suitable arranigements shall have been made and paid for by the Fund for funding the
Disbursement through the sale of OPIC-guaranteed certificates of participation relating to the Note(s) to
be issued in connection with the proposed Disbursement to Eligible Investors, and all such arrangements
and all agreenments, documents and instruments required in conoection with such arrangements
{collectively, the “OPIC Funding Documents™), shall be satisfactory in form and substance to OPIC.
All conditions precedent to the obligations of any party to the OPIC Funding Documents shall have been
satistied, and the Fund shall have performed all of its obligations to be performed under such OPIC
Funding Docuntents on or prior to the date of the Disbursement.

Section 5.12. Notice of Defanlt and Other Maiters.

The Furid shiall have conplied with Section 6.11 and, to the extent any notification is deliversd to
OPIC inaccordance therewith, OPIC shall have determined that no Material Adverse Effect exists.

Section 5.13. OPIC Account.

The OPIC Account shall beopen and in ¢isterice pursuant to the terms of the Collateral Asoonat
Corfinl ind Security Agreeiment, '

Section 5.14. Perfection of Security Tntevests.

Each Security Document shall be in full force and effect and enforceable in accordance with its
termis without default, and shall grant OPIC valid, effective sind perfected Liens inthe collateral intended
to be covered thereby.

ARTICLE VI
AFFIRMATIVE COVENANTS

Atall times duriig the Availability Period, and thereafter until (i)the Fixed Obligations have
been indefeasibly paid in full, or (i) in the case of the covenants and agreements set forth in Sections
6.01(b), 6,05, 6.06,6.07, 6.08, 6.09, 6.11, and 6.12, all of the Obligations have been indefeasibly paid in
full, ench of the Financing Parties shall comply with each of the covenaits and agresments inthis Article
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VI, aind shall cavse each Interested Party, Parent Portfolio Company and Portfolio Company fo comply
with each of the covenants and agreements in this Article VI applicable to such Interested Party, Parent
Porifolic Company or Portfolio Company.

Section 6.01. Fundraising; Operations; Key Persons,.
(a} Fundraising,

{1} The Equity Vehicle Commitment of Latin Power GP shall equal niot less than (%%
of the aggregate amount of Equity Vehicle Commitments. The Equity Vehicle Commitment of
Latin Power GP miay be made in part through waivers of fees to be paid to the Investment
Manager by the Equity Vehicle and the Parallel Equity Vehicles.

(1) No subscriptions for Pariner Interests shall be accepted by the Fund, the Equity
Vehicle or any Parallel Equity Vehicle, no new equity investment shall be accepted by the Feeder
Limited Partner, and no Partners shall be admitied by any of the Tund, the Equity Vehicle, the
i) Vehicle except in connection with Transfers in accordance with thig

.} Vehicle orthe
Agreemcnt after the date hereof.

(i} A majority-in-interest of the Limited Partner Tnterests shall at ali fitnes bi owned
by Persons who are Independent Limited Pariners.

(iv)  The General Partnéi and the Investrient Managershall at all timies b majority
beneficially owned by Eligible Investors.

(v The Fund will not accept capital commitments fromi any Pergon oiher than the
General Partner, the Feeder Limited Partner and the 151

(b} 'Opﬁf'ﬂﬁt)n&
Except as otherwise expressly provided herein:

0] the SPV GP shall at all times be the peneral partner-of the Fund and confre! all of
the significant operations of the Fund;

(i1  Latin Power (P shall at alf {imes be the general partner of the Equity Vehigle sind
the Paraliel Equity Vehicles and contfol all of the significant operations of the Equity Vehicle and
the Parallel Hauity Vehicles; and

(it the Investment Manager shall a1 all times provide investinent advisory services th
the Fund, the Equity Vehicle and the Parallel Equity Vehitles.

Section 6,02, Fund Investments.
(#) During the Availability Period, the -{"a‘renerai” Partﬂer and Iﬂves{ment Managm %iaaﬂ’cauae the

Equity Vehicle and each Paralle] Equity Vehi
thmugh the Fund ali mvestmum {mimr than
e e

‘the terms of?ﬁ;é Ag,reement including Liw Annes A chunremems, and the Investment Guidelines. The
Equity Vehicle and each-Parallel Equity Vehicle shall offer tothe Fund, via a Consent Application ¢
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OPIC no later than the date of this Agreement, all investments made prior 1o the date of this Agreement
which meet the terms hereof i accordance with clavse (b} below. For the avoidance of doubt, the
undertaking of the General Partner and the Investment Manager pursuant to this Section 6.02 shall be
deemed satisfied with respect to any investment (and such investment therefore shall not be required to'be
offered to the Fund) if the Available Fund Equity Contributions and Available OPIC Commitment
Amount as of such time are insufficient for the Fund to make such investment and (v} investments
contributed to the Fund pursuant to this Section 6.02 shall not constitute In-Kind Contributions.

(b} If an investinent which meets the terms hereof cannot be made by the Fund, such
mvestment may be made by the Equity Vehicle and/or the Parallel Equity Vehicles, provided that the
Equity Vehicle and/or the Parallel Equity Vehicles shall, no later than sixty (60 days afrer it has made
such investment, offer such investment, via a Consent Application, on the same terms and conditions as
the Equity Vehicle and/or the Parallel Equity Vehicles made such investment, Upon receiving a Consest
Notice from OPIC, the Fund shall have a period of one hundred and eighty {180) days to accept such
offer. The General Partner shall notity OPIC in writing of any such investment made by the Equity
Vehicle and/or the Parallel Equity Vehicles, the date such investment is offered to the Fund and the date
the Fund’s option to acquire such investment expires. Such notice from the General Partner shall be sent
10 OPIC within five (5) Business Days of the Equity Vehicle and/or the Parallel Equity Vehicles making
such investment,

(¢) For purposes of this Section 6.02, with respect to any investiment by the Equity Vehicle and
the Parallel Equity Vehicles in a Development Project, the date on which the investment is treated as
having been made shal! be the earlier of the date on which Construction of such Development Project
begins and the date on which such Development Project has received third party financing in any form
{including but not limited to eguity or debt financing or third party guarantees of any liability of such
project).

(d) In connection with any contribution pursuant to this Section 6.02 of an investment, gach.of
the Feeder Limited Partner and the) 27 Vehicle shall be treated as having made a Fund Equity
Contribution equal to (x) for an investment that is-a Development Project, (1) if, after the date on which
the Equity Vehicles and the Paraliel Equity Vehicles acquired such investment and prior to the date on
which such investment i contributed to the Fund, there has been a third party transaction involving the
sale or issiance of at least g%;% of the cquity imterests in such investment, the fair market value of the
investment so contributed (determined by reference to such third party transaction} and (if} otherwisé, the.
Cost of such investment, and (v} for all other mvesiments, the Cost of such investment, in eaclicase afthe
time-of the Consent Application in respect of such investmenit.

Section 6.03. Mainfenance of Rights; Complinnce with Laws; Authorizations.

(a) Each Interested Party shall (i) whenever in its power to do so, acquire, mzintain, exercise
and renew all rights, contracts. powers, privileges, leases, and franchises necessary for the conduct of its
businessand the performance of its obligations hercunder and under the other Financing Documents; (i}
conduct its business in compliance with all Appticable Laws and (iii) use all powers available to it fo
ensure directly or indirectly that each other Interested Party fulfills its obligations under this Section
GAP3a).

(b) Each Interested Party (other than any Sponsor) shall (i) maintain its existence, and (if) duly
pay before they become overdue or any Lien is imposed all Taxes, assessments and other charges levied
or imposed in any jurisdiction upon its property, assets, revendes or business, except amounts which, afier
giving effect 1o veserves thorefore, could nol directly or indirectly cause a Material Adverse Effeet,
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(t) The Interested Parties shall Dbt&m, and-shiatl at-4ll tmies migintain in foll fofée and effect
withiout default, all Authorizations.

(@) The Fund shall apply for an undertaking from thie Cayinan Islands (hat 116 tax will be levied
by the Cayman Islands upon the assets of Fund during the term of the Fund.

(¢) Each Interested Patty shall comply with the Corrapt Practices Laws and Anti-Money
Laundering Laws, and ensure that none of its directors, officers, or record or beneficial owners, is a
Person included in the OFAC List (the assessment of ownership of a widely-held pension plan or public
company being deemed (o have occurred if the General Partner and Latin Power GP have verified that 56
Blocked Person controls or owns 5% or more of such entity).

Section 6.04. Muintenance of Insurance,

From and after the date of the first Disbursement, each of the Financing Parties shall maintain i
effect with financially sound and reputable insurers such public Hability and other insurance on its
propetty, assets, and business in such amounts and against such risks as is consistent and in accordaiice
with sound commiercial and induastry practice for activities similar to those contemplated for such Persot
in the Fund Documgnts,

Section 6.08. Aceounting and Financial Managentent,
{a) General Duties.

Each Financing Party shall (i) maintain adequate management information and cost contral
systems and (ii) mainlain a system of cash management, accounting, and financial reporting consistent
withy its operations and similar systems customarily maintained by others similarly situated. Without
limiting the foregoing, each Financing Party shall maintain systems deseribed in Section 6.05{a)(i) and
Section 6.05(a)(ii), and related management and accounting policies, in a manner adequate to ensure
compliance with applicable Corrupt Practices Laws and Anti-Money Laundering Laws.

) Accountants.

The Fund shall, {i) engage the Accountants, (ii} notify OPIC of any proposed chaige in such
Accountants and the reason therefor and shall not effect such cliange without the Advisory Board’s and
OPIC’s consent, and (iti) instruct such Accountants to comimunicate directly with OPIC regarding the
Fund’s accounts and operations and permit OPIC to review their work papers and other documentation
relating thereto. The accountants for the General Partner and the Investment Manager-shall at all times be.
acceptable to OPIC, and the General Partner and the Investment Manager will instruct its accountants o
communicate directly with-OPIC regarding the Fund’s accounts and operations and permit OP1
rewew thmr work papers and other documentation relating thereto. OPIC agrees that |
Ll _ is anacceptable aceountant to the Investinent Manager and the General Partoer.

(e} Certain Certifications,

The General Partner shall certify {and upon OPIC’s request, provide o OPIC evidence) fhat {iy
the:General Partner has complied, in respect of each Limited Partner proposed to be admitted to the
Equity Vehicle and each Parallel Equity Vehicle from and after the date of thefirst Disbursement, with
the Anti-Money Laundering Laws and (i) fio such Limited Parther gor any'of its beord or beneficial
ownerts is‘a Person inpladed in the OFAC List (the agsessingnt of ownership of & widely-held pension plan
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or public company being deemed tohave oceurred if the General Partner and Latin Power 'GP have
verified that no Blocked Person controls orf owns 5% ot more 6f such entity).

Section 6.06; Management of Fusid Cash Flow.
(n} The Fund may apply Fund Cash Flow to establish and maintain reserves in accordance with

Bection 7.04(bXI}A) and Section 6.06(b); provided, however, that without the consent of OPIC, no
reserves may be established or supplemented during the continuance of any Event of Default.

{h) Pending expenditure in accordance with the terms of the Financing Documents, all Fund
Cash Flow (including any amounts held in reserve) shall be deposited in the OPIC Account and invested
in Interim Securities, which Interim Securities and OPIC Account shall be subject to the Collateral
Accourd Control and Security Agreement. So long as no Event of Default shall have ocoutred and be
continuing, cash may be freely transferred from the OPIC Account to the Operating Account, provided
that o more than & shall be held in such Opérating Account at any time,

Section 6.07. Financial Statements and Other Information.
The Financing Parties shall furgish, or cause o be furnished, to OPIC:
(a3 withinsixty {603 days after the end of eacli fiscal quarter 61 cath Fiscal Year:

(1) a copy of the Fund’s unandited consolidated and consolidating Financial
Statements, including cash flows and changes in partners’ capital accounts, certified by an
Authorized Officer of the General Partner as being complete and correct and that such Finanojs]
Statements fairly present the financial condition and results of operations of the Fund in
accordance with LS. GAAP consistently applied (except for the lack of notes and subject 1o
normal year-end adjustiments), together with such Authorized Officer’s certificate that his or her
review has not disclosed the existence of a Default or an Event of Default, or, if any such event or
condition then exists, specifying the nature and period of existence thereof and what action Fund
has taken or proposes 1o take with respect thereto;

{(if}  an investment activity report, in a format aceeptable 1o OPIC, indicating Fund
investments made and liquidated, specifving for each such investment, the relevant industry and
tountry and, as appropriate, amount of new investment or feturn on liguidated investment, and 4
narrative description of other material events affecting the Fund or any of its investments during
such fiscal quarter; and

(i11)  a report in a form satisfactory to OPIC that sets forth, in each-case as of the Tast
day of such fiscal quarter, {A) the Asset Value of each asset owned by the Fund, {B) a narrative
description of the factors considered in determining each such Asset Value (including with
tespect 1o the effects of any exchange rate fluctustions), and (C) the Net Asset Value of the Fusd
{suchreport, an “OPIC Valuation Report”), certified by an Authorized Officer of the General
Partner as being {rue, complete and correit.

(b) within ninety (90) days after the enid of each fiscal quarter of each Fiscal Yeas:
(i) a copy of each Portfolio Company’s unaudited consolidated and consolidating

inancial Statements, prepared in accordance with any of U.S, GAAP, IFRS, or Local GAAP,
and transhated into Diollars; and
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(ity  a narrative summary for each Portfolio Company comparing its actual and
budgeted performance for such period (including with respect to key non-financial assuinptions
nnderlying projections);

{c} within one hundred twenty (120) days after the end of each Fiscal Year:

(i} a copy of the Fund’s audited (in accordance with U.S. GAAP) consolidated and
consotidating annual Financial Statements, together with a certificate of the Accountants
describing the scope of their examination (which shall include a review of the following sections
of this Agreement:

Sections 2.02, 2.03, 2.08, 2.09, 3.03,3.06, 3.18, 6.05, 6.06, 6.07, 6.11, 6.13, 7.01,
7.02, 7.04, 7.05, 7.06(e), 7.20, and 8.01, and each definition appearing in such sections);

{1} [Reserved];

{(iiiy & copy of each Portfolio Company’s audited {in accordance with any of U.S,
GAAP, [FRS, or Local GAAP; provided however, that if prepared in Local GAAP, such
Financial Statements shall be accompanied by a narrative statement indicating the key
differences, if any, between Local GAAP and US. GAAP or IFRS) consolidated and
consolidating annual Financial Statements, translated into Dollars, together with a certificate of
the Portfolio Company’s accountants describing the scope of their examination;

(iv)  an investment monitoring report for each Portfolio Company, comparing its-
actual and projected performance during such Fiscal Year (including with respect to key non«
{inancial assumptions underlying performance projections), and an annual three-year forecast for
such Portfolio Company;

(dy withinsixty (60):days after the end of sach Fiscal Year:
{i) a Self Monitoring Questicimaire for each Portfolio Company; and

(ii) a report ccmﬁcd Etw an Author:zed C}I‘ﬁcar of the General Pariner setting fczg: i

Parif()hc; Cﬁmpany Amlmtf;ﬁ on the one hand and any other Il’ifﬁ!‘ﬁﬁi&j Party or Affiliate ihereaf
on the other hand,

(e) within thirty (30} days of its preparation by the General Partner, any Annua] Budget of the
Fung for any Fiscal Year;

(f) in connection with each new Portfolio Company investment made by the Fund, a copy of
the Investment Committee materials on such investment and a publicly releasable description of the
Portfolio Company;

(g) =% sooti 45 practicable but in no event laterthan ten {10) days afier the delivery thercof to
the Partners, members of the Advisory Board, or members of any other committee of the Fund, copies of
gl materials, reports (including any report providing valoations of the Fund's assets) or docuiments
submitted (o the Partiers, the Advisory Board, or such other committee relating o the Fund;



(11} as soon as practicable but in no event later than ten (10 days after the Fund’s receipt
thereof, all other annual or interim audit reports, all management letters, and such other information and
data with respect to the Fund’s operations that could have a material impact on the value of the Fund that
are submitted to the Fund by the Accountants;and

(i} as soon as practicable but in no event later than five (5) days after the Fund's receipt of
OPIC’s request therefor, any information and documents reasonably requested by OPIC from time to time
including (i} pursuant to Section 6.08, (ii} to monitor the complance of the Interested Parties and the
Portfolio Compamies with the Aunex A Requirements, (iii) relating to a valuation or an OPIC Valuation
Report on any Portfolio Company, and (iv} updated descriptions of Portfolio Companies that may be
disclosed to the public by OPIC.

For purposes of the foregoing reporting requirements, compliance with applicable accounting
principles shall be determined without regard 1o any requirement for an opinion to be rendered by an
independent third party on the fair market value of the Fund’s assets except as set forth in this Agreement.
{including the OPIC Valuation Principles), provided all financial reports are in accordance with GAAP as
specified above.

Al reporting data will be provided to OPIC both in hard copy and a computer format that allows
efficient interface with OPIC’s management information system via “comma separated value”™ or other
agreed format. All documents or reports fornished to OPIC will be in the English language or, if in
another language, will be accompanied by a certified translation into English, which translation will bg:
the governing version.

Rection 6.08. Access to Records; Ownership of Records.

() Each Interested Party shall, at OPIC’s request, give, or cause to be given, o any
representatives of OPIC, access (i) during normal business hours and after reasonable notice 1o, and
permit them to examine, copy and make extracts from, any and all records and documents in the
possession or subject to the contral of such Interested Party relating to the operations and financial affairs
of any Interested Party, any Portfolio Company or any Portfolio Company Affiliate, and to inspect any of
the facilities of any Interested Party {other than a Sponsor) that relate to the Interested Parties, any
Portfolio Company or any Portfolio Company Affiliate, and (i) to each such Person’s personnel,
accountants, including the Accountants in the case of the Fund, and attorneys.

(b) The Financing Parties agree that (i) all of the rights, title and interest in and to all accounts,
books, records, databases, software and computers maintained in conmection with the Fund and its
operation shall be the property of the Fund or Conduit Capital and not any of the other Interested Parties,
amdl each of the Financing Parties (other than the Fund and Conduit Capitaly hercby waives for all time
any claim 1o ownership or use of any such accounts, books, records, databases, software and computers;
gxcept as a notr-exclusive licensee of the Fund; and (i1} all of the rights, title and interests of the Fund or
Conduit Capital referenced above shall be pledged to OPIC pursuant to fhe Security Dociments,

Section 6.09. Advisory Board asd Committees,
(&) Advisory Board.
) The Financing Parties shall take all action necessary 10 ensure that at all times:

(A)  the Advisary Board shall consist of not fewer than five (5]
reprigsentatives of the Independent Limited Pariners, eagh of which represeritatives shall
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be independent of and not AfTiliated with any of the Interested Parties other thanthe
Furid, the Equity Vehicle and the Paratlel Fquity Vehicles;

(By  OPIC shall have the right to have one designee attend each theeting of
the Advisory Board as a permanent, non-voting, member;

{Cy alt decisions of the Advisory Board are faken by the affirmative vote of
not less than a majority of the voting members entitled t vote therson; and

(D} the Advisory Board shall: (1) review, assess, and approve or disapprove
any potential conflicts of interest involving any of the Interosted Parties, Affiliates
thereot, or any Portfolic Company in accordance with Section 7.06 (without the
participation or vote thereon of any party interested in such matter}; (2} bave the rights to
require the General Parter to change the Accountants to a different firm acceptable to
OPIC and the Advisory Board, fo receive a presentation of the Fund’s audited Financial
Statements annually from the Accountants, and to tmeet and confer from time to time with
the Accountants i respect 4 the Fund’s Financial Statements; (3) review the General
Partner’s valuations of the Fund's assets, and assess the comphiance of such vajuations
with the valuation guidelines of the Fund; and (4) vote on and, i appropriate, approve,
such other matters as are provided in this Agreement or the Partnership Agreement.

(iiy  Any change to the provisions of the Partnership Agreement governing the
mienthérship, dperation or duties of the Advisory Board shail be subject to OPIC’s prior approval.

{b) Meetings of the Advisory Board.

{1) The Advisory Board shall meet as necessary (but not less frequently than once in
gach talendar vear) to fulfill its responsibilities in a timely manner.

(i)  OPIC shall have the right to cause the General Partner (A) to call meetings of the
Advisory Board from time 1o time, (B) to place matters on the agenda for any meeting of the
Advisory Board and (C) to conduct a recorded vote on any maiter considered by the Advisory
Board.

(iii}  The General Partner shali ensure that notice of meetings of the Advisory Board,
and agendas and materials relevant (o agenda matters, are delivered in atimely manner o gach
member of the Advisory Board, and to OPIC, so as to facilitate meaningful discussion of suéh
agenda matters.

{3 Investment Connittee: Meeétings.

(i) The General Partner shall form and mamtain an Investment Committes fo
consider making any acquisition or disposition of any Portfolio Secuarity which shall be
comprised of each of the Key Persons and such other persons as the Key Persons may designate
with OPIC’s consent, which shall have the power and authority necessary to approve or reject
investments and divestinents by the Fund,

{in The Investmient Marnager shall ensure that ndtice of meetings of the Investment
Committee, and agendas and materials relevant to agenda matters, are delivered in a timely
manner to each member of the Investment Committee so as to facilitate meaningful discussion of
such-agenda matters.
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(ili}  Copies of all materials delivered to the Investment Comntittee shall be delivered
to OPIC not later than five (5) days after any formal decision is taken thereon by 1he fnvéstmient
Committee with respect to the proposals made therein,

() Meetings of the Partners.

(1) OPIC shall have the right, in its discretion, to cause the General Partiier to ‘call
meetings of the Pariners of the Fund, to attend all or any such meetings as a non-voting observer,
to receive notice thereof and agendas and materials relevant to agenda matiers concusrently with
distribution to the Partners, to add ifems to the agenda fot any such meeting, and to cause the:
‘General Partner to conduct a recorded vote on any matter considered at any such meeting,

(i) The Gieneral Partner shall ensure that notice of meetings of the Partners of the
Fund, and agendas and materials relevant to agenda matters, are delivered in a timely manner t&
each Partner of the Fund and to OPIC, so as to facilitate meaningful discussion of such agenda
matters.

(i) OPIC shall have the right, in its discrétion, to cause Latin Power GP to call
meetings of the Partners of the Equity Vehicle and the Paralle) Equity Vehicles, to attend altor
any such meetings as a non-voting observer, to receive notice thereof and agendas and materialy
relevant to agenda matters concurrently with distribution to the Partners, to add items to- the
agenda for any such meeting, and to cause Latin Power GP to conduct a recorded vote on any
matter considered at any such meeting. '

{iv}  Latin Power GP shall ensure that riotice of meetings of the Partners of the Lqu!ty
Vehicle and the Paralle) Equity Vehicles, and agendas and materials relevant to agenda matters;
are delivered in-a timely manner to each Partner of the iquity Vehicle and the Paralle! Bauity
Vehicies and 10°0OPIC, so as to facilitate meaningful discussion.of such agenda matters.

(v)  OPIC shall have the right to communicate with Latin Power GP, the Tax-exenipt
Feeder, the Equity Vehicle, the 70 Vehicle, the Vehicle, the Feeder Limited Parine!,my
Partner of the Equity Vehicle and the Parallel Equity Vehicles and any holder of any interest i1
the Tax-exempt Feeder (and any of their authorized refiresentatives), whether or fiot at a formal
mgeting of the Advisory Board orthe Pariners.

(vi)  Latin Power GP shall provide to OPIC, upon OPIC’s request but in any évént
within one hundred twenty (1207 days afier the end of each Fiscal Year, a list of the nameg,
addresses, telephone numbers and esmail addresses of each Partner of ihe Bquity Vehicleand the
Parallel Equity Vehicles as provided 1 Latin Power GP by such Pastrers.

Section 6.10. Key Persuns.




Seition 6.11. Notice of Defanlt and Other Matters,
The Financing Parties shall immediately notify OPIC of:
{a} the occurrence of each Default or Bvent of Default;
(b) any actual or threatened Action against, of any actual or threatened governmental

investigation of or involving, any Interested Party, as to which any Taterested Party or an of its Affiliates
has knowledge which could reasonably be expected to result in-damages in excess of $2 5

{&3 any claim made 1 a Finanting Party orany of its respective Affiliates for payméntinder
an indeifnity provision;

(d) the actual termination, or the giving by any party of hotice 6f tei
any Investment Manager under any Investment Management Agréement;

inatin, of the sérvices of

(e} any material non-compliance {of which-any Financing Party or Affiliate thereof has
knowledge) by an Interested Party, Portfolio Company or Portfolic Company Subsidiary of the Anngx &
Requirements;

() any substantial dispute between or among (1) any of the Inferested Parties (other than a
dispute between the Sponsors and unrelated to any other Interested Party) or (i1} any of the Interested
Parties and any Governmental Authority (other than a dispute between any Spousor and a Governimgrital
Authority and unrelated to any other Interested Party);

(g} dny actual or proposed rescission, dischidrge or othertermination, amendment, or walver
under any Financing Dodument;

(h) any inaterial or extraordinary nofice of corréspondence réceived by atryof the Iintetssted
Parties relating fo an Aythorization;

{i) any notice 61 corresponderice received by any of the Tiiterested Parties relating to the
itiposition of & Lien (other than & Licw permitted by Section 7.01(z) or (b)) on-atiy assets owned by any of
the Tnterested Parlies;
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(i) any proposed change in the nature or scope of business of any Financing Party (other than
aty Sponsory;

' Vr:incls Paﬂnershap Agreement (i) by thc Equaty Vehml& or the
: ehicle under the Feeder Limited Partner Operating Document; (iii} by the Feeder Limited Partner,
i Vehicle or the General Partoer under the Partniership Agreement or (iv) any breach or default by
the Equity Vehicle in respect of the provisions required by Section 7.06{c) of this Agreement;

(I) the occurrence or failure to oceur of any other condition or event (including any action or
inaction by a Governmental Authority) that any Interested Party or Affiliate thereof expects, or which
couid reasonably be expecied, to have a Material Adverse Effect;

{m)any Change of Control Event;

{u) any substantial dispute between the Equity Vehicle and the Letter of Credit Bank
copesming the Letter of Credit orthe Revolving Loan and Letter of Credit Agreement;

(0) anydefault (without regard {o-any grace period or gure)-urider the Revolving Logs dnd
Letier of Credit Agreement; and

{(p) any contest, claim or allegation by any party that the Letter of Credit has expired or
othierwise ceases 10 be in full force and effect (other than in accordance with its terms), or is
unenforceable or invalid in any respect, or any proceeding threatened or commenced by any party seeking
o-establish the unenforceability o invalidity of the Letter of Credit,

Section 612, Compliance Moniforing; Annex A Requivements.
(a) Submission ¢f Tnformation.

Within twenty (20) days following consimmation of each acquisition of Portfolio Securities by
the Fund (including Portfolio Securities acquired entirely with Fund Equity Contributions), the Fund shall
deliver to OPIC (1) a Portfolio Acquisition Certificate with respect to such Portfolio Securities and (i)
updates to Schedule 3.04(c) and Schedule 3.14(b)(i} as necessary to accurately deseribe all Portiolio
Securities acquired (directly or indirectly) by the Fund .

{b) Compliance with Antiex A Requireinents,

 Each of the 'Fihancing Parties and Portfolio Companies shall eomply with gach of e Antiex A

Section 6.13. OPIC Challenge Right.
{4} OPIC shall have the right, at ay tinie and fromi time tgrtimé{subject to-Section 6,13(e))
uiifil the Fixed Obligations are indefeasibly paid in full, and the Financing Parties shall také all action
negessary o gnstre that OPIC shall have and maintain the right, to;

(‘i} chaiiange (wheﬂiar or nc;i ﬂw Advi%@ry Bﬁau ii 3'1% ¥ waewed amﬁl appmveé thc
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of a Fund asset or the Net Asset Value of the Fund (B) any calculation of the Bright Litie Test
(including any calculation of the Qutstanding OPIC Debt), and (C) any caleulation of amounis
required to be applied pursuant to any-of clauses (D), (E), (F), (G), (H).and/or (1) of Seetion
7.04(b)(i); and

(1) inthe event of any such challenge, cause the Fund, at the Fund's expense, to
appoint jointly with OPIC, within fifteen (15) days of receipt of notice from OPIC, an
independent appraiser, which shalt be either {A) an independent public decounting firm of
national standing in the United States selected by OPIC, or (B) any other gualified independent
appraiser selected by OPIC and reasonably acceptable to the General Partner, 1o review the
challenged determination, valuation or calculation, and render its own determination, valuation or
calculation, in accordance with the OPIC Valuation Principles and any other relevarit provisions
of the Financing Docuinents (an “Independent Appraisal™). The Financing Parties shall use all
reasonable efforts to ensure that the independent appraiser is able 1o render its Independent
Appraisal within ninety (90} days of its appointment, including by promptly providing GPIC and
the independent appraiser with (1) any information that may be requested by OPIC or the
independent appraiser in eonnection therewith and (2) using al! reasonable efforts to ensure that
OPIC and the independent appraiser have, upon reasonable notice, the right to (x) access to the
books and records of any Portfolio Company, (y) visit and inspect each Portfolio Company and
(z) meet with the management of any Portfolio Company. OPIC shall have the right to meet and
confer with such independent appraiser, or any auditor of the Fund, for any purpose.

{b) For all purposes of the Financing Documents relating to OPIC, this Agreement and the
transactions contemplated bereby, Independent Appraisals shall be binding on the Interested Parties and'
OPIC.

{¢) Provided noEvent of Default has coourved, OPIC shall exereise its tights thdér Section
£:13{8) no.more than once each fiseal quarter.

Section 6.14. Security Docanients; Letter of Credit,

¢a) Until all of the Fixed Obligations have been indefeasibly paid in full, the Tnterested Partigs,
at their expense, shall take al! actions necessary or advisable, as determined by OPIC, {0 maintain each
Security Document in full force and effect and enforceable in accordance with its terms without default,
gagh of which Security Document shall grant OPIC valid, effective and perfected Liens in the collateral
irenided o be covered thereby,

(b) During the LC Requirement Period, the Interested Partics, at the Fund’s expense, shall'take
all actions heceéssary or advisable, as deterimined by OPIC, fo miintain the Letter of Credit in full force
anci effect and enforcealile in accordance-with its terms without default.

Section 6.15. Further Assirances.

(a) Each Inferesied Party, in each case for itsell, shalls (a) take all such further action 1equed
of feasotiably requested by DPIC to ensure that cach of the Financing Documents 1o which it i s a party is
in-proper legal form under Applicable Laws of the jurisdiction selected as the governing law jurisdiction
in-each such Financitg Document for the enfor¢ement theriof in such jurisdictions, fo effect the purposes
of the Financing Documents, and 6 otherwise proteci the inferests ol OPIC inthe Financing Documents:
and (b perform all of its obligations under, and conduct it operations and buginess in complianos with,
thesterms of each Financing Document to which itis a party.
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{b) Each Financing Party shall cause the Equity Vehicle and Latin Power GP 1o (sl their
expense or the expense of the Fund) take all such further action required or reasonably requested by OPIC
o ensure that the Letter of Credit (if issued, acknowledged by OPIC and not terminated in accordance
with its terms) is in proper legal form under the law of New York for the enforcement thereof in such
jurisdiction, to effect the purpose of the Letter of Credit, and to otherwise protect the interests of OPICin
the Letter of Credit.

R

S

ARTICLE VI
NEGATIVE COVENANTS

At all times during the Availahility Period, and thereafier until (i) the Fixed Obligations have
beer indefeasibly paid in full, or (if) in the case of the covenants and agreeménts sef forth in Sections
7.03, 7.04, 7.06, 7.07 (other than Section 7.07(e)), 7.08,7.12,7.13, 7.17, 7.18, 720 and 7.2], al}

-Obligations have been indefeasibly paid in full, each of the Financing Parties shall comply with each of
the covenants and agreements in this Article V11, and shall cause each Interested Party, Parent Portfolio
Company and Portfolio Company to comply with each of the covenants and agreements in this Article
VI applicable 16 such Interested Party, Parent Portfolio Company or Portfolio Company.

Section 7.01. Lieis.

No Financing Party shall ¢reate, assume or otherwise permit to exist any. Lien on any assets of
apy Financmyg Party, whethér now owned or hereafter acquired, except for:

(a) (1) Liens greated under the Security Documents; and (i} subject to Begiion 8.05, other Liens
credted pursuant to-any ef the Finadcing Documents;

_ (b} Licns for Taxes or other statutory Liens securing obligations incurred i the ordinary course
of business (i not yet dueor (ii) that are diligently being contested or litigated in good faith in appropriate
proceedings, and ineach case for which adequate reserves hidve bieen established in accordance with .S,
{IAAP;

(¢) Liens o ihe assets of any Portfolio Compaity that is nota Paresit Portfalio Company
securing Indebledness permitted by Section 7.02(f);
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() Lienis oni the asseté of this Investment Manager securing lndebtedness permitted by Section
F02(b¥ii}:

() other Liens approved by OPIC; or
(f} Liens on the equity of any Portfolio Company securing Indebtedness of such Portfolio
Company as permitied under Seetion 7.02 (1), and/or securing Indebtedness of a Parent Portfolio
Company as permitted under Section 7.02(h)
Section 7.02. Indebtedness.
No Financing Party shall, and no'Finencing Party shall cause or permit any Portfolio Company or
Parent Portfolio Company to, incur, assume, guaranty, create, perinit, suffer to exist or ofierwise become

vr remain liable for any Indebtedness except:

(a) the Notes and other payment obligations hereunder or under the other Financing
Pocuments;

_ {¢) Indebiedness consisting of a commitment or agreement by the Fiifid after the effectiveness
of dn apphicable Consent Notice to purchase Portfolio Securities;

(d) Indebtedness arising from a customary seller’s indemnity given in connection with the salg
af Portiolio Securities;

{e) Indebtedness of a Portfolio Company to the Fund, a Parent Portfolio Company 1o the Foad,
a Parent Portfolio Company to a Portdolio Company or a Portlolio Company to a Parent Portfolio
Company;

{f) Indebtedness of any Portfolic Company that is not a Parent Portfolic Company incurred bo
an arms’ length basis with a Person which is not an Affiliate (other than Indebtedness described in clauses
sy or (i) of the definition of “Indebiedness”, or any Impairing Indebtedness of such Portfolio Company);
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(hy Indebtedness of any Parent Portfolio Company incurred on an arms” length basis with «
Person which is not an Affiliste (other than Indebtedness described in clauses (h) or (i) of thie definition of
“Indebtedness”, or any Impairing Indebtedness of such Patent Portfolio Company);



Section 7,63. No-Alteration of Agreements.

Without the prior approval of OPIC, no literested Party shall terminate, amend, or otherwise
modify, or grant any waiver of, or delegate, transfer or assign any of its respective rights, duties or
obligations under, any provision of any Fund Document to which it is a party; provided. howwer that the
Equity Vehicle Partnership Agreement, the{, = Vehicle Partnership Agreement and the
Partnership Agreement may be amended in accordance with their terms. During any LC Requirement
Period, Latin Power GP shall cause the Equity Vehicle to provide OPIC with (i) a true and correct copy of
the Revolving Loan and Letter of Credit Agreement, (ii} the Letter of Credit and (iii} notice of any
amendment, modification, termination or waiver of the Revolving Loan and Letter of Credit Agreement
within ten (10} Business Days of the execution thereof.

Section 7.04. Distributions of Fund Cash Fiow.
(a) Prohibited Disteibutions.

Except for distributions permitted under Section 7.04(b) (and Section 7.04(d), in respect of in-
kind distributions), the Fund shall not declare or make any distributions, including in-kind distributions,
to any Partner or purchase, acquire, redeem or retire, directly or indirectly, any Partner Interest, unti all
amounls due of 1o become due hereunder, under the Notes and under any other Financing Docunient have
been indefeasibly paid in full.

(b) Permitied Distributions.

(1) The Fund shall not-distribute nor apply any of its Fund Cash Flow except in the
following manner, and then only so long as no Event of Default has oceurred and is continging:

(A)  Jirst, to pay Operating Expenses then due atid owinig, and thereafter to
pay ratably the Fixed OPIC Payments and any other fees, expenses and indemnity
amounts then due and owing to OPIC under any Financing Docwment and the
Marnagement Fees then due and owing, and thereafter, to pay Organizational Expenses
then due and owing; and thereafter, subject to Section 6.06, to fund, mamtain or restore
reasonable reserves for recurring and non-recurring Operating Expenses aid for reserves
for future investments in Permitied Portfolio Securities, Management Fees, Fixed OPIC
Payments any other obligations, in each casé as reasonably determined by the General
Partner; and thereafter,

(B} second at the discretion of the General Partner and subject to the terms
hereof (including the Annex A Requirements), to invest in Permitted Portfolio Securities;
provided, however, that afer the Investment Period, such mvestments shall be limited to
Permitted Follow-On Investments; and thereafter,

i)} third, at the discretion of the General Partier and provided no Event of
Default would exist after giving effect to the Tax Distribution, to make permitted Tax
Distributions as set forth in Section 7.05; and thereafler,

(D} fourth, to pay OPIC, to be applied 1o the Outstanding OPIC Debt in
ageordance with the OPIC Funding Documents, an amount equal-to the swn of:

{1 an amount (the *Maoinieniice Pﬂfﬁdﬁ?’-j equal to?
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(£

{¥)

Paitner, to make distributions of CAD to the Feeder Limited Partner and the | el
Veh:cie until an amount equal to the lesser of (x) the sum of (T) Fund Eguﬂy
Contributions and (IT) Profits (in an amounit less than or squal to $2°0

i

thereafter,

(@)

plus
{2)

(COD - L Balance) — (NAV-CAD)E)

provided however, that if such amount is less than zers, po
amount shall be payable to OPIC in respect of the Maintenarice
Portion, and provided further, that (for the avoidatice of doubt)

the amount of the Cash Available for Distribution and the
armount of the Outstanding OPIC Debt used in the calculation of
the Maintenance Portion as of any daie shall, in each case, be
reduced by the amount of any Fund Cash Flow that is paid {o
OPIC pursuant to Section 7. 04(b)(z){A) o such date;

any redemption premium payable pursuant to the OPIC Fundifig
Documents in respect of prepayment of the Outstanding OPIC
Debt; and thereafter,

Jifth, if as of the time 0T a distribution aty amouits dre (6 be distributed
in accordance with Clause (F) below as of such time, to-pay OPIC, to be applied to the
Dutstanding OPIC Debt in accordance with the OPIC Funding Docutments, at atopnt
equal to the sum of; .

4)

plus

(2)

an gmount (the “Enfianced Muintentince Portion™) equal to;

{OOD - LC Balance) - {(NAV-CADY -2

provided liowever, that if such amount is less than zero, no
amount shall be payable to OPIC in respect of the Enhanted
Maintenance Portion, and provided further, that (for the
avoidance of doubt) the amount of the Cash Available for
Distribution and the amount of the Outstanding OPIC Debt dssed
in the calculation of the Enhanced Maintenance Portion as of any
date shall, in eacli case, be reduced by the amount of any Find
Cash Flow that is paid to OPIC pursuant to Seetions

7.04{b) i} Ayand (D)) on such date,

any redemption premium payable:pursuant fothe OPIC Funding
Documents in respect of prepayment of the Oitstanding OPIC
Debt; antd thereafter,

sixth, during the Investment Period, at the distretion of the Gerneral

afd (y)

5 hasbesn applied pursuant 1o this clause (F); and
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(1) prior to the Trigger Date, an amount; to be apphied to fhe
Qutstanding OPIC Debt in af;com’lame with the OPIC Funding,
Documents, equal to the suin of:

{xy  anamount (the “Pro-Rera Portion”y squial i ths lesser
of’:

() the Outstanding OPIC Debt, gad

Iy  CAD * OODHOOD+OE), provided, however,
that (for the avoidance of doubt} the amount of the Cash
Available for Distribution and the amount of the Outstanding
OPIC Debt used in the calculation of the Pro-Rata Portion as
of any date shall, in each case, be reduced by the amount of
any Fund Cash Flow that is paid to OPIC pursuant o
Sections 7.04(b)(i)A), (D} and {E) on such date,

plus

) any redemption premivm payalile pursuant to the OPIC
Funding Documents in respect of prepayment of fhe
Outstanding OPIC Deb;

2) ofi or after the Trigger Date,

{x) 0 amount, to be applied to the Outstanding OPIC Debt
in accordance with the OPIC Funding Decuments; equal
torthe Outstanding QOPIC Deby,

plus

{(y)  anyredemplion premiiim payable pussnant 16 the OPIC
Funding Documents in vespect of prepayment of the
Outstanding OPIC Debt; and thereafier,

(H) eighth, provided that OPIC shall have received a Distribution Notice and
Bringdown Certificate confirming that the requirements of Section 7. O{I(NQ(:)(I)) (E)dnd
(G3) are met, to make distributions o the Feeder Limited Partser, theil & Vehicle and
the General Partner nntil an amount equal to the aggregate Fund hqu:ty Contr ibutions has
been applied; and thereafter;

{1 itinth, provided that OPIC shall have received a Distribution Noticé and
Bringdéwn Certificate confirming thit the requirements of Section 7.04(b)(1)(D); (£) and
{G) are met,

{1} topayOPIC, inanamount equal to the ()Pi{if}:'-i?éreen’éage of the
amount remainiig after the distributions of Tund Cash Flow sel forth in Section
’? 04(b)( ;){A) hmugh 5&1311011 7.04(b}D)(H ) has been distributed (the “Deferred



shalk

{H to make distributions fo the Equity Ve}u :
Vehicles and the General Partner, in an amount equal tof
ess the OPIC Pcrcentagc of the amount remainin
of Fund Cash Flow set forth in Section 7.04(b){i}{A) through Secimn
7.640(1H) has been distributed.

(ii) Notwithstanding any other provision of this Agreemeit or any other Finaficiig
Document, if an Lvent of Default has occurred and is continuing, all Fund Cash Flow will be paid
directly to OPIC and applied as OPIC, in its sole discretion, may determine until such time as all
amounis payable in respect of the OPIC Loan are midefeasibly paid in full, or OPIC delivers to the
Fund notice that it may resume application of Fund Cash Flow in aecordance with Section
7.04(bi(i).

(e} Distribution Notices; Bringdown Ueftificaies,

Iintil all amounts payable in respect of the OPIC Loan are indefeasibly paid in full, the Fund

(i) at least ten (10} and not mofe than twenty (20) calendar days prior to the date of
any proposed application of Fund Cash Flow pursuant to any of clauses (I2), (E), (F), (G), (H)
and/or (1) of Section 7.04(b)(1), deliver to OPIC a notice of the proposed application (a
“Distribution Notice™), wiveh nofice shall include:

(A).  the mestrecent OPIC Valuation Report and Financial Siatements ol'the
Fund,

By a-calculation of the Pro-Rata Portion, the Maintenance Poftion and the
Enhanced Maintenance Portion as of such proposed application date on the basis of such
OPIC Valuation Report and Financial Statements and any changes fo the Net Asset Value
of the Fund and/or the Qutstanding OPIC Debt that have occurred (or in respect of
interest relating to the Outstanding OPIC Debt, will occur prior to such proposed
application date) since the date of such QPIC Valuation Report and Financial Statements:
(which changes shall be separately identified in the notice), and

<) a statement of the amounts to be applied pursuam o each such clause
(D), (B), (F).{G), (H) and/or (1} of Section 7.04(b)(i} in order to comply with the terms
thereof, in each case certified by the General Partner as true, correct, and complete; and

(1) onthe date of application of Fund Cash Flow pursuant to any of clauses (1), (E),
{F), (G), (H) and/or (1) of Section 7.04(b){1}, deliver to OFIC a certificate of the General Partner
{a “Bringdown Certificate™) stating that, (A) to the best of its knowledge, no event has occurred.
stiice the date of the related Distribution Notice that would reasonably be expected to result ina
material decline in the Net Asset Value of the Fund or increase in the Qutstanding OPIC Debt
{rom that reflected in the related Distribution Notice, and (B) the amounts paid on such date
pursuant to each-such ¢lause (D), (E)(F); (G),{H} arid/or (1) of Section 7.04(b)(1) satisfy the
requirernents thereof.

(itiy  If, in connection with any proposed agplication of Fund Cash Flow pursuant fo
any of clause (F), (H) or (1) of Section 7.04(b)(i), either (A) the General Partner fails to provide
OPIC a Distribution Notice or a Bringdown Certificate, or {B) QPIC notifies such General
Partner that it challeniges the General Parlner’s statement that the requiremients of any of ¢lavses
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(DY, (E), (7% (G}, (M) and/or (T) of Section 7.04(b)(i) are met, then the Furid Cash Flow proposéd
for application shall be held in reserve by the Fund until the Fund and OPIC otherwise agree.in
writing or an Independent Appraisal shall have beent made (upon which sugh Fund Cash Flow
will be applied ag set forth therein),

(d) In-Kind Distribution of Porffolio Securities.

The Fund shall not make in-kind distributions to the Feeder Limited Pariner, the[]
the General Partner, except as follows:

i prior to the end of the term of the Fund, the Fund may make in-kind distiibutions
of Portfolio Securities only upon indefeasible payment in full of all amounts payable in respect of
the OPIC Loan; and

(i)  from and afler the earlier of (A} indefeasible payment in full of all amounts
payable in respect of the OPIC Loan, and (B) expiration of the term of the Pund, the Fund may
make in-kind distributions of Portfolio Securities only with OP1C's prior consent (which shall #oi
be unreasonably withheld or delayed) to the distribution value assigned to such securities;
provided, however, that all amounts due 1o OPIC in connection with such-in-kind distributiop
shall be paid concurrently to OPIC in cash.

Seetion 7.05, Tax Distributions.
{a} No Tuax Distributions ift Exeess of Tax Digiribition Amount,

(1) Subject to Section 7.04(b)(3), the Fund imay, on or before April i 5th of any Fiscal
Yéar of the Fund during any period in which any amount due of to become due under the Notes
remains to be paid, distribute a portion of Fund Cash Flow to the Feeder Limited Parther, the
B0 5T Vehicle and the General Partner in accordance with the Partership Agreement; provided,
however, that the amount of any such distribution shall not exceed the Tax Distribution Amount
for the immediately preceding Fiscal Year (the “Target Year”y, provided further, however, that
the following conditions are met: (A) the Fund is not subject to U.S. federal income-tax; (B) at
least teri (10} days but not more than thirty (30) days prior to such distribution, the Fund delivers
to-OPIC a written stateinent signed by an Authorized Officer of the Administrator stating that the
Fund has Net Long-Term Capital Gain and Net Ordinary Income for the Target Year, the amount:
thereof, and a computation thereof and of the Tax Distribution Amount for such Target Year; ()
ihe amount of such distribution shall not exceed the Tax Distribution Aniount specified in the
Administrator’s written statement; (D)) the amount of such distribution shall not exceed, when.
combined with the:amount of all prior distributions to the Equity Vehicle, each Parallel Equity
Vehicle and the General Partner in accordance with Sections 7.04(b)(XC), (F) and (1), the
amount distributable to the Fquity Vehicle, each Parallel Equity Vehicle and the General Pariner
as confemplated by Section 7.04(b){i)(H}; (E) no distribution of cash under this Section 7.05 shajl
be made with respect to income of a type subject to 1.5, withholding tax to the extent that the
.5, tax liabilities on such income are satisfied by such U.8. withholding tax; provided that any
U.S. tax withheld shall be deemed for alf purposes of this Agreement (including Section
T.04(b)(IXYC) and Section 7.05(b}(ii)) to have been distributed as a Tax Distribution Amount
purswant to Section 7.04(b)(i)(C): (F) after giving effoct thereto, the represeritations and
warranties set forth in Article 111 shall be true, complete and correct on the date of such
disteibution, as if made on and as of such date, and on such date no Default or Event of Defanlt
shal! have occurred-and be continuing or would be cansed by, of would exist after giving effect
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to, the making of such distribution, and the Fund shall have delivered to OPIC a certificate of an
Authorized Officer of the General Pariner to such effect; and (G) such distribution shall be made
solely from Fund Cash Flow, and in no event shall the Fund incur any Indebtedness or dispose of
any Portfolio Securities for the purpose of making any such distribution.

(1) Any amounts distributed 1o the Feeder Limited Partner, the Vehicle or the
CGeneral Partner pursuant to Section 7.04(bi¥C) shall be decmned to be advances of amounts that
become distributable to the Feeder Limited Pariner, the s .0 Vehicle and the General Partner
under Sections 7.04(b)}i}F), {H)} and (I} thereafier, and utions made o the Feeder Limited
Partner, the Vehicle and the General Partner (in order of eccurrence} ander such clauses
shall take into account (without duplication) any such advance,

(i) Within fifteen (15) calendar days prior to each due date for estimated taxes
payable by an individuai resident in the U8, (the Fiscal Year to which such estimated taxes
relate, the “Estimated Tax Year”, the Partnership may make a distribution (an “Estimated Tax
Distribution™} 1o the Feeder 1imited Partner, the 2107 Vehicle and the General Pariner. The
amount of such distribution, when added to prior Estimated Tax Distributions in respect of such
Estimated Tax Year, shall not exceed the Tax Distribution Amount with respect to the period
from January 1 of such Estimated Tax Year through the last day of the month immedintely prior
to the due date for the corresponding estimated taxes, determined as if such period were a
separate tax year applying the same principles as those set forth in the other provisions of this
Section 7.05. Prior to any such distribution, the Partnership shall provide OPIC written
statemnents and certificates similar (o the statements and cestificates described i Section
7.05(a)(i)(B) and (F) and obtain OPIC’s prior written consent for such distribution.

(b) Calculation of Tax Distribution.

N “Tax Distributfion Amoant” means, in respect of any Fiscal Year of the Fund,
the sum of {w) the highest U.S. federal long-term capital gains tax rate applicable to individuals
for such Fiscal Year multiplied by the Net Long-Term Capital Gain (as defined below) of the
Fund for such Fiscal Year plus (x} the highest individual combined federal, state and local tax
rates for individuals living in New York City muitiplied by the Net Ordinary Income (as defined
below] of the Fumd for such Fiscal Year, reduced by the sum of (v) any foreign income, war
profits and excess profits taxes that are eligible to be credited against U.S. federal taxable income
for such Fiscal Year under Code section 901 b)Y, with all such ems caleculated as if the Fund were
an individual U.S. citizen and resident realizing no items of income, gain, loss, deduction or
credit other than those attributable to Fund activities plus (2) the aggregate amount of
distributions (other than Tax Distnibution Amounts) made to the Feeder Limited Pariner, the
- Vehicle and the General Partner in such Fiseal Year. Each of the Feeder Limited Partuies’s,
- Vehicle’s and the General Partier’s proportionate share of the aggregate Tax
ution Amount limitation for any Fiscal Year shall be calculated based on the relative
amounts of Fund taxable income allocated to such Persou pursuant to Article 8 of the Partnérship
Agreement for such Fiscal Year.

(i) “Net Long-Term Capital Gain® of the Fund for any Fiscal Year means the lesser
of (x} the Fund®s net long-term capital gain for such Fiscal Year, calcolated ag if the Fund were
an individual LS. citizen or resident realizing no items 6f income, gain, loss, deduction or credit
other than those attributable to Fund activities but reflecting the deductibility for U.S. fedeial
income tax purposes of state and local taxes-attributable {0 income from the Fund’s activities or
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(v) the cumulative amount of the Fund’s net long-term capital gain for all Fiscal Years of the
Fund calculated in the same manner as in clause (x) above,

(iii)  “Net Ordinary Income” of the Fund for any Fiscal Year means the lesser of (x)
the Fund’s U.S. federal taxable income for such Fiscal Year other than long-term capital gains
described in Section 7.05(b)(i1), calculated as if the Fund were an individual 1.8, citizen or
resident realizing no items of income, gain, loss, deduction or credit othier than those attribitable
to Fund sctivities but reflecting (A} the deductibility for U.S. federal income tax purposes of state
and local taxes attributable to income from the Fund’s activities and (B) the non-deductibility of
any amounts under Section 212 of the Intermnal Revenue Code or (v) the cumulative amount of the
Fund’s net taxable income for all Fiscal Yedrs of the Fund caloulated jn flie saine manner as in
clause (x) above,

{¢) Allocations.

The Fund shall allocate all itemis of income, gain, loss, deduction and credit of the Fund for
United States federal income tax purposes generally in a manner consistent with Section 7.04, Section
7.03, the Partnership Agreement, and Applicable Law. OPIC shall not, under any circumstances, be
considered a partner or owner of the Fund for any purposes whatsoever, ingluding United States federal
income tax purposes.

Section 7.06. Conduct of Bukiness with Affiliates; Exclusivity; Co-Invéstment.
(7)) Affiliate Transactions.

(i Except as set forth inihis Agreement, withoui the prior written consent of the
Advisory Board and in addition to the matters specified in the Partnership Agreement for which
the approval of the Advisory Board is required, (A) the Fund shall not, directly or indirectly,
acquire investments from, sell investments to or otherwise.engage in any transaction {except as
specifically contemplated hereby) with, any Person that is controlled by, or in which a material
interest (including by way of a loan or otherwise} is held by, any of the other Interested Parties of
Affiliates thercof or Limited Parfners and (B) none of the Interested Parties or Affiliates thereof
or Limited Partners shall provide services to, or enter'into or engage in any transaction or other
arrangement with, the Fund (except as specifically conternplated hereby) or a Portfolio Company
{other than a transaction or other arrangement entered into by a Limited Partner or an Affiliateof
a Limited Partner with a Portfolio Comipany which is not controlled by the Fund); provided
however, in the case of any potential conflict of interest involving a Limited Partner, such
Limited Partner's representative gn the Advisory Board shall be excluded from the Advisory
Board’s vote on such matter.

(i) All transactions that require Advisory Board approval pursuant to Section
7.06(a)i) shall be entered into by the Fund or the Portfolio Company, as applicable, only in the
prdinary course of buginess. upcm terms and conditions that are substaniially similar to those that
would be available on anarm’s Tength b*zs:s with a:third party other than an Intérested Party or &
Limited Partner.

(i)  The Fund shall not make any payments with respect to its indemmnity obligatitns
gnder the Partnership Agréement if a Default or Event of Default has ovcurred and is continylng
or would dccur as a result of such payment.
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{b} Affiliste Payments.

Except as expressly provided in Schedule 7.06(b) {i) the Investment Management
Agreements, the Partnership Agreemem, the Equity Vehicle Partnership Agreement, the [
Vehicle Partniership Agrecment, the J 5 Vehicle Partnership Agreement or the other Financing
Documents (in each case as in effect on the date of the first Disbursement or thereafter amended
with OPIC’s consent), (i) Section 6.01(a)i}, (iii) Section 7.04 or (iv) this Section 7.06, no
Interested Party or Affiliate thereof shall pay, or incur or assume any obligation to pay]

The foregoing notwithstanding, the Interested
F‘artws and their respective Affihates may engage in other transactions unrelated to such entities
or the Financing Documents and the limitations set forth in this Section 7.06(b) shall not prohibit
¢ir regulate such onrelated transactions

(¢} Exclusivity.

Without the prior approval of OPIC and the Advisory Board, none of the Interested
Parties or Key Persons shall sponsor, manage or advise any investment fund or similar investinént
vehicle until except for the Equity Vehicle, the Paralle] Equity Vehicles and the
funds that are listed in Schedule 7.06(¢). After and prior to the end of the
Restricted Period, without the prior approval of OPIC and the Advisory Board, none of the
Interested Parties or Key Persons shall sponsor, manage or advise any investment fund or similar
investiment vehicle with an investment strategy substantially similar to the Fund’s investment
strategy except for the Equity Vehicle, the Parallel Equity Vehicles and the funds that are listed it
Schedale 7.06{(c).

{d) Co-Investment,

(i) None of the other Interested Parties or Affiliates thereof shall make an
investment i any Parent Portfolio Company or Portfolic Company in which the Fund has made
an investment; provided, that the Equity Vehicle and any Parallel Equity Vehicle may invest in
such & Parent Portfolio Company or Portfolic Compariy, on the same terms as the Fund, to the
extend the Fund cannof make such investment consistent with this Agreement and its Investment
{Guidelines; provided. however, that a Controlled Affiliate of the Investment Manager may own a.
carried imterest and a capital interest (not (o exceed ?%B of the aggregate capital interests thereol)
in vehicles which (1} are owned by entities which are not Limited Partners, and (ii) co-invest with
the Fund in Portfolio Companies on a case-by-case basis; provided. further, however, that the
Fquity Vehicle and any Parallel Eguity Vehicle may invest in any Portfolio Company or Parent
Portfolio Company after the Availability Period.

{ity  The Fund may co-invesi in a Portfolio Company with Independent 1imited
Partners and third parties that are not Inferesfed Parties or Affiliates thereof, on terms that are
substantially similar to those applicable to the Fund®s investinent in such Portfolio Company.,
With respect 1o any such co-investments, the Financing Paﬁm shatl a::au*;c: caach Co-tRvestor o
bear, together with the Fund, its pro rata share of allil] - ith regpeat
to the-applicable investment.

{(iity  Except as contemplated in Sections 7.06(d)i) and (i), without the tonsent ol {he
Advisory Board oras determined by the Investinent Manager as prudent and desirable for the
Fund and confirmed in a writing executed by the Investment Manager filed with the records of
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the Fund, nope of the Inferested Parties shall offer or make available to any Person any
opportugity for investment, in any entity that would be eligible foran investment by the Fund,

{e) In-kind Contributions,

(i A portion of the Fund Equity Commitment of the Feeder Limited Partner
and the Vehicle may be made through the contribution to the Fund of interests in
Portfolio Companies (“In-kind Contributions™), and such contributions shall be treated.
as a Fund Equity Contribution in an amount of cash as set forth in Section 6.02{d){y).

(iiy  Any In-kind Contribution may be made at any time, as long as the Fund
has provided a Consent Application in respect of such investment to OPIC on or prior (0.
September 1, 2009.

Section 7.07. Ordimary Condutt of Business.
No Interested Party shall:

{a) engage in any business other than (i} in the case of the General Partner, acting as general
partner of the Fund, (ii) in the case of the Investment Manager, acting as the pnmary investment adviscr
o the Fund, the Parallel Eguity Vehicles, the Equity Vehicle and the funds listed in Schedule 7. Gﬁfc; and
any other activity not prohibited by the Financing Documents; (ifi} in the case of the Fund, issuing its
Capital Stock 10 the Feeder Limited Partver, the 72771 Vehicle and the Gerieral Partner, issuing the Notfes,
and investing in Interim Securities and Permitted Portfolio Securities; (iv) in the case of the Equity
Vehicle, investing in accordance with the Equity Vehicle Partnership Agrcemem except as pmhsb;tcci b‘y
this. Agreement, (v) in the case of th Vehicle, investing in accordance with th
Partrership Agreement, except as prohibifed by this Agreement, (vi) in the case of the, 7 Vehicle,
investing in accordance with the [ 07 Vehicle Partnership Agreement, except as profubited by this
Agreement, (vii) in the case of the I eeder Limited Partner, investing in accordance with the Feeder
Limited Partner Operating Document, excepl as prohibited by this Agreement, (viii) in the case of Latin
Power GP, acting as general partner of the Equity Vehicle and the Parallel Equity Vehicles, (ix) in the
case of the Carry Partniership, owning Latin Power GP, (x} in the case of the Ultimate GP, controlling the
Carry Partnership and (i) in the case of each other Interested Party, activities not prohibited by the rerms
of any Financing Document (including this Agreement);

(b} materially change the nature of the Fund, the Equity Vehicle, the Feeder Limited Partner or
any Parallel Equity Vehicle or the scope of their activities from those described in the Private Placement
Menorandu (as in effect on the date of the firgd Disbursement or supplemented with OPHC s prior
written consent which consent shall not be unreasonably withheld and delayed) or as contemplated in this
Agroement;

(c} if anentity other than an individual, dissolve, liquidate or otherwise ceasc to exist or to-do
business, or merge or consolidate with or into any Person, and if a Sponsor, cease to do business;

(¢) change its name, address (unless itis a Sponsor-and provides written notice of its new
address to OPIC within thirty (307 days) or take any other-action that would render a representation or
warranty ustrue, orwould result in a Defanitor Event of Defauit

(e} enter into any partnership, profit-sharing or royalty agreement or other similar arrangement
whergby the income or profits of the Fund are, or'might be; shared with any Petson other than as provided
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herein (including, for the avoidance of doubt, the provisions of Schedules 6.02 and 7.06(d)(i}), in the
Par&:nershi? Agreement, in the Carry Partnership Agreement, in the General Partner Operating Doctiment,
in the Operating Document, m the Ultimate GP Operating Document, in the Equity
Vehicle Partnership Agreement, in the Feeder Limited Partner Operatiing Document, in the 05 Vehicle:
Partnership Agreement and in the] Partnership Agreement (in cach case, as in effect on the

date of the Tirst Disbursement or amended with OPIC’s prior written consent);

i

(f) in the case of each literested Party and notwithstanding the provisions of Section
7.02{b){(i1), (i) make or permit to exist any loans or advances to or investments in any Person for such
Person to engage in hostile tender offers, or provide acquisition financing for, or engage in, hostile tender
offers, or (i1} engage i the business of extending credit to any Person for the purpose of purchasing or
carrying Margin Stock; provided. however, the Fund may make loans in accordance with the terms of this
Agreement to Parent Portfolio Companies to invest in equity and quasi-equity securities of Portfolio
Companies;

(g) in the case of each Interested Party which is an entity other than an individual, authorize op
issue any shares, partnership intetests, equity Securities or other evidence of ownership or Securities
convertible into or exchangeable for any of the foregoing other than those provided for in its Charter
Documents (as in effect on the date of the first Disbursement or amended with OPIC’s prior written
consent); or

(h) enter into or consent {o any agreement or any amendineni (o any agreement i any such
dgreement or amendment would have a Material Adverse Effect.

Section 7.08, Proseribed Assets,

The Fund shall not acquire any assets other than rights under the Financing Documents, Interim
Securities, Permitied Portfolio Securities, and Involuntary Securities, provided, however, that promptly
upon any Interested Party becoming aware that the Fund has acquired Involuntary Securities, the Fund
shall give OPIC written notice thereof and shall deliver to OPIC all such information as would otherwise
be required by Section 6.12 in connection with a proposed acquisition of Portfolio Securities. I OPIC
shall thereafter notify the Fund that the acqusition of such Involuntary Securities is not consistent with
the Annex A Requirements, the Interested Parties shall actively seek divestiture of and shall cause the
Fund to divest sucly Involuntary Securities as soon as it is feasible to do so on commercially reasonable
terms.

Section 7.09. Certain Restrictions on Investments in Portfolio Companies.

{a} Secondary Shares,

R ‘s
e




Section 7.10, Subsidiaries.

- No Financing Party shall establish, create or acquire any Subsidiary or otherwise acquire, directly
or indirectly, voting or actual control of any Person other than any Portfolio Company or Parent Portfolio
Conipany or otherwise as specifically contemplated in this Agreement: provided, however, the Investment

Manager may establish, create or acquire Subsidiaries, subject to the provisions of Section 7.22.

Section 7.11. Portfolio Conceniration.
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{f) The revenue and asset percentage caleulations in this Section 7.11 shall be made on a
consolidated basis for each Portiolio Company and s Subsidiaries. For the avoidance of doubt, in
conngction with the Fund's ownership of an interest in a Parent Portfolic Company, such caloulations
shall be made based on the Fund's share of the Parent Portfolioc Company's interest in each Portfolio
Company and its Subsidiaries.

Section 7.12. Transfer Restrictions on Limited Partner Interests,

(a) Until all Obligations are indefeasibly paid in full, the Fund shall not admit any Person other
than the Feeder Limited Partner and the iy &/ Vehicle as a Partner, register or recognize any direct or
indirect Transfer of its Capital Stock, or permit or recognize any direct or indirect Transfer of its Capital
Stack except between the Feeder Limited Partner and the 17 Vehicle, whether upon issuance to such
Person of its Capital Stock or upon any proposed Transfer of its Capital Stock, without OPIC’s prior
writien consent,

(b Until all Obligations are indefeasibly paid in full, the Feeder Limited Pariner shall not
adimit any Person as a shareholder, register or recognize any direct or indirect Transfer of its Capital
Stock, or permit or recognize any direct or indirect Transfer of its Capital Stock, whether upon issuance to:
stch Person of its Capital Stock or upot any proppsed Transfer of its Capital Stock, without OPIC’s prior
written consent,

(¢) Until all Obligations are indefeasibly paid in full, the Equity Vehicle and the Parallel
Equity Vehicles shall not admit any Person as a Partner, register or recognize any direct or imdirect
Transfer of a Limited Partner Iterest {including any Transler of any inferest in the Tax-exempt Feeder),
or permit or recognize any direct or indirect Transfer of a Limited Pariner Interest (including any Transfer
of any interest in the Tax-exempt Feeder), whether upon issuance to such Person of a Limited Partrer
Interest or upon any proposed Transfer 1o such Person of such an Interest, unless:

(1) siech Person is an Accredited Investor;

(i} the General Partner has disclosed the idéntity of such Person and of its recoid and
beneficial owners to OPIC:

{(iii)y  the General Partner has certified and provided to OPIC the evidence described i
Section 6.05(cy in respect of such Person; and

{ivy  other than for a Pre-Approved LI Transfer, the Genigral Partner has obtained
OPIC's consent to-such proposed admission and proposed Transfer, which consent OPIC shall
not withhold unreasonably; provided. that the standard of reasonsbieiiess shail take into account
any special considerations affecting decisions of OFIC in s capucity as a governmental éntity or
its responsibilities as such.
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Section 7.13. Investment Manager, General Paitner Removal, Replacément, Transfer
Restrictions.

(ay Until all Obligations are indefeasibly paid in full, without OPIC”s prior consent, (i) the
Fund shall not (and the Feeder Limiled Partner and Vehicle shal not), remove or permit the
removal of the General Partner, with or without cause, (i) the Fund shall not (and the Feeder Limited
Partner and the Vehicle sha[l not) admit any Person (other than the 8PV GP) as a General Partner,
(iii) the Fund shall not {and the Feeder Limited Partner and the Vehicle shall not) register or permit
any direct or indirect Traisfer of the General Partuer’s ownership interest in the Fund, whether upon
issuance to such Person of such ownership interest or upon any proposed Transfer to such Person of such
ownership intergst, (iv) the General Partner and Latin Power GP shall not register or permit any direct or
indirect Transfer of Latin Power GP's ownership interest in the General Partner, whether upon issuance to
such Person of such ownership interest or upon any proposed Transfer to such Person of such ownership
interest, (v) the General Partner shall not terminate or permit the termination of any Investment
Management Agreements, or otherwise remove or permit the removal of the Investment Manager, with o
without cause, except pursuant to clanse {vi) below or (vi) the General Parfner shall not enfer into new
Investment Management Agreeiments or otherwise replace the Investment Manager except for the
appointment of a Substitute Investment Manager.

(b) Notwithstanding Section 7.13(a)(i), in the event that Latin Power GP is removed as general
partrier of the Equity Vehicle or any Parallel Equity Vehicle, the General Partner, th g

the Feeder Limited Partner shall take all necessary action to remove the SPV GP as general partner of the
Futid.

(¢) Notwithstanding Section 7.13(a)(iv), in the event that the Investment Manager is
terminated or otherwise removed as the primary investment adviser 10 the Equity Vehicle or any Parallel
Equity Vehicle, it shall automatically be terminated or otherwise removed as the primary investment
adviser to the Fund.

(dy Until all ()bhgatlcns are-indefeasibly paid in full, the General Partner and Latin Power GI
shall not, without OPIC’s prior consent, other than Pre-Approved Transfers (i) admit any Person as a
member of the General Partner or Latin Power GP, whether upon issuance 1o such Person of any Capital
Stock or upon any proposed Transfer to such Person of such an interest, or (ii) register or permit any
direct or indirect Transfer of any.Capital Stock in the General Partner or Latin Power GP. o
Notwithstanding the provisions of the preceding sentence, Latin Power GP shall not, withiout OPIC's
prior consent, register or permit any direct or indirect Transfer of a meiber sh:p interest in Latin Power
GP if such Transfer would result in more than [/ of the member interests in Latin Power GP bging
transferred as “Pre-Approved Transfers” in accordanct. Withclainse (¢} of the definitiair thereof.

(¢) Uitil all Obligations are indefeasibly paid in full, without OPICs prior consent, {i) the
Gerieral Partner shall not withdraw as, or otherwise cease'to act in the capacity of, General Partner, atid
(iiythe Inviestment Manager shall not-withdraw as, or otherwise pease £o act in the capatity-of, Thvestinent
Manager.

(N The Tnvestient Mdnager shall not (i) admit any Blocked Person as amember of the
Investment Manager whether upon issumee to such Person of 2 member interest or upon any proposed
Transfer to such Person of sucli an interest, ot (ii) register or permit any direct or idirect Transfer of a
member intergst in the Investment Manager to any Blocked Person. Until all Obligations are indefeasibly
paid in full, the Investment Manager shall not, without OPIC’s prior consent, other than Pre-Approved 1M
Transfers (i) admit any Person 4 a fisember of the Investment Manager whether upon issuance to suéh.
Petsof of a membe; infetest or upon-any propesed Transfer {o such Person of such an intergst or (if)
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register or permit any direct or indirect Transfer of a member interest in the Investment Manager.
Natwithstanding the pmvisimw of the preceding sentence, the Investment Manager shall not, without
OPIC’s prior consent, register or permit any direct or indirect Transfer of a membership interest in the
Investment Manager if such Transfer would result in (x) more than{i % of the membership interests in

the Investment Manager being transferred as “Pre-Approved IM Transfers in accordance with clauses (&)
and:(d) of the defmition thereof or (¥} the Sponsors not controlling the Investment Manager.

Section 7.14. Reinvestmenti; Permitted Follow-On Investiments.

(a) The Fund shall not apply any Fund Cash Flow, other than cash proceeds of the Fund Equity
Contributions and the OPIC Loan, o acquire Portfolic Securities, and no Fund Cash Flow shall be
applied to reinvestment in Portfolic Securities other than: (i) to the extent reinvestment is permitted in the
Partnership Agreemient; (ii) during the Investment Period only, and to the extent consistent with Section
7.04(b); and (iii} provided that on each date of any such reinvestment, the Net Asset Value of the Fund is
greater than or equal to two (2) times the excess of (x} the Outstanding OPIC Debt less {¥) the LC
Balance;

(b) The Fund shall not purchase additional Portfolio Securities in existing Portfolio Comipanies
(*“Follow-On Irivestments™) unless (i) OPIC has provided #s consent to such Follow-On Investiment in
accordance with the Annex A Requirements; (i) no default has occurred and is continuing with respect to
any condition set forth in OPIC’s Consent Notice to any prior investment in such Portfolio Company; and
{iii) after the iﬂvestmenf Period, (A) the aggregate amount invesied in all Follow-On Inivestments does not
exceed percent (0.7 of Available Capital, and (B) such Follow-On Investment is made prior ty
the expiration of the Avmlabﬂﬂy Period (*Permitied Follow-On Investmenr).

Section 7.15. Investment Company.

None of the faterested Parties shall be roquired (6 register as an “investment cormpany” under the
investnient Company Act of 1940,

Section 7.16. Emplpyees and Employee Plass,

No Financing Party shall without the consent of OPIC adopt, establish, mainiain, sponsor,
administer, contribute to, participate in, or incur any liability under or obligation to contribute to, any
multi-employer or single-employer plan subject to the Employee Retirement Income Security Act of
1974, other than the 401(k) plan of the Investment Manager provided through:

Section 7.17. Books and Records,

No Interested Party shall remove or allow thie removal of, the boeks:and records relat ing to the:
Fund prany Portfolio Company from the principal office or principal place of busitiess of the Fund or thie
Investinent Manager s disclosed under this Agreement or under any other Financing Dotumeni, snd
OPIC shall siol cease to have access b such books and tecords-as required under Section 6.08,

Seetion 7.8 Management Fees.

(a) From and nfter the date of this Agrésment, the Fand shall pay & Management Fee 1o the
Investinent Manager as follows:

nd

ﬁﬁ\%
“%

(i) commencing on the first Disbursement Date under this Agreem
continuing through the Investment Period, an annual Management Fee equal to
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| of Available Capital {calculated as'of the date of payment of the Management:
Fee), payable semi-annually in advance;

Partner, or an Independent Appraisal, in each case
sel forth in the Parmership Agreement and !

each such amount to bie calculated as of the date of payment of the
Management Fee), payable semi-annually in advance; and

(i) thereafier, an annual Management Fee equal to

- a5 determiined by the General Partner, or an
Independent Appraisal, in each case in accordance with set forth in the
Parinership Agreement and =

. _ - each such amount to be calculated as of the
ale of payment of the Management Fee), payable semi-annually in advance.

(b) The Amended and Restated Investment Management Agreement between Conduit Capital
and each of the Equity Vehicle and the Parallel Vehicles, dated August 22, 2005 and amended pursuant
to-the First Ommnibus Amendment, and any other documentation pursuant to which any portion of the
management fee payable by the liquity Vehicle or Paralleél Equity Vehiele to the Investment Manager for
the investment advisory services of Conduit Capital to such entities for any period of time shall provide

o iy
tha - -

of time,

(cy All“Portfolic Compaiy Remuneration” (as defided in the Amended and Restated
investiment Management Agreement between Conduit Capiial and the Equity Vehicle dated August 22,
2005} received by any Interested Party or Affiliate or employee thereof in respect of a Portfolio Company

(coliectively, “Related Compensation™) shall be

Related Compensation may be allocated among the
Vehicles by the Investment Manage
urstant to the terins of the Investment

ehicle and the Parallel Equi

I 7
Management Agreement.

Section 7.19, Margin Stock.

The Fund shall tict issde any Note, and tib Financing Party shall use the proceeds of a Note, fof
the purpose of purchasing or carrying any Margin Stock, or issue or use the proceeds of a Nate inany
other manyer which violates or is inconsistent with the provisionis of Regulation T, U or-X of the Board of
Governors 6f the 1.8, Federal Reserve Systerh or any equivalent Applicable Law.

Section 7.20. Operating Expenses; Organizational Expenses.

(a) The Fund shall not pay
5, other than .
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Section 7.21. No Termination.

~ The Fund and the General Partner shall not elect or permit a termination of the Fund except 2

e e n e e D b S D e e e S B R SR e S e e S
R e e St ; e Sonial e
T = - T - e

B
s S e e -
e s e o P e X
adleaae ot e e ‘\.‘,7,@&%%*\,\“ e .
e e \&&:@\‘ S e - . .
M§%g§%“ - - =
e e s
- o e e e s
: : . : i

L - - R e 2 oo e
e w o e Sl
. - .

e

5 o

s
M

° o

e

78



Section 7.22. Sabadvisor Prohibition.

No Financing Party shall enter into any agreement with any Person, or otherwise éngage any
Person, 1o st a3 & Subadvisor unless the identity of such Person has been disclosed to OPIC and OPIC
has provided its consent to such agreement or engagement. which consent may be conditioned upon such
Subadvisor’s agreement {0 certain terms hereof applicable {o the Investment Manager.

Section 7.23. Indemnification Issues.

If any Action is pending by or before any court or oflier Governmental Authority or in any
arbitral or other forum involving any dispute or controversy between OPIC and any Person, other than
any Independent Limited Partner or any of its directors, officers, partners, employees or agents, entitled to
indemnification by the Fund under the Parinership Agreement or Investment Management Agreements,
none of the Interested Parties shall, acting in any capacity, cause or permit the Fund to indemnify, defend
or hold harmless such Person for any cost or expense of any kind in connection with or in respect of such
Action,

Seetion 7.24. LTV Covenaut.
As of each Test Date which occurs after the date (the “LTV Trigger Date™y which is the earlieric
oceur of (x) the termination of the lnvestment Period and (¥} the date on which the OPIC Conmmitment is

Tully drawn,

(2) Aggregate Portfolio Company Debt as of such Test Date shalf not excesd 750 pércent
éf'the sum of:

(i) Aggregate Portfollo Company Assets as of such Test Date, plus

(ii)  the value of all Interim Securities and cash in the OPIC Account over
which OPIC has a valid and enforceable, first priority Lien, plus

(itij  the Excess LC Balance as of such Test Date; and
(b} the Individual Portfolio Company Debt as of such Test Date of each Portfolic Company

and Parent Portfolio Company shall not exceed| percent of the Individual Portfolio
Company Assets of such Portfolio Company or Parent Portfolio Company

{together, the "LTV Covenant'), The Fund shall promptly (and, in any event, within five (5) Business
Days of such Test Date) notify OPIC of a breach of the LTV Covenant, and the Fund shall have sixty (60)
calendar days from the applicable Test Date to cure the LTV Covenant breach by causing the LTV
Covenanty to be satisfied, and failure to cure such breach within such sixty (60 calendar days shall be
deemed to be an Event of Default. The Fund shall promptly (and in any event, within five (5) Businzss
Days) notify OPIC of (i} the date of the cure of such breach of the LTV Covenant arid (jiy the transactions
undertaken by the Fund to effect such cure. I, on any day within the sixty {60) calendar days following
the date of such cure of such breach {whether or not a Test Date), the LTV Covenant is breached, it shall
be an immediate Event of Default and the Fund shall not be permitted te cure such default.
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Section 8.02. Remedies Upon Event of Default.
{#) Ciengral Remedies.

Exeept as oitherwise provided in Section 8.02(b), {c) or {d), if any Event of Default has cveurred
and is continuing, OPIC may at any time do any one (1) or more of the following:
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{e) Excess Amounts.

Any amounts received by OPIC in excess of the amounts due to OPIC hereunder, under the Notes
or any other Financing Document, shall be paid to the Fund for dismribution, (i) prior to the payment of all
Obligations indefeasibly and in full, according to Section 7.04(b) and the Parthership Agreement, and (ii}
-thereafler, according to the Partnership Agreement.

Section 8.03. Consent to Suit; Exelusive Forum for OPIC Claims.
() Consent 1o Suit,

Without prejudics to OPIC’s right to bring suit in any appropriate domestic or foreign
Jjurisdiction, any Action to enforce this Agreement, any Note, or any other Financing Document may be
brought by OPIC in any state or federal court of competent jurisdiction in the District of Columbia or the
State of New York, cach of the United States of America, or in any other jurisdiction where the party
against whom OPIC has brought suit, or any of its assets or property, may be found. Each of the
Financing Parties hereby irrevocably waives any present or future defense or objection fo any such venue
(including forun non conveniens), and irrevocably and unconditionally consents and submits, for itself
and in respect of any of its assets or property, to the non-exclusive jurisdiction of any such court. Each of
the Financing Parties hereby irrevocably waives any present or future defense or objection based on or
relating to the method, procedure or timelines of any service of process by OPIC against such Financing
Party. Final judgment against any Financing Party in any Action arising out of or relating to this
Agreement or the transactions contemplated thereby shall be conclusive and may be enforced in any other
Jjurisdiction within or cutside the United States of America by suit on the judgment, a certified or
exemplified copy of which shall be conclusive evidence of the fact and obligation of such Person.

{b) Exclusive Forum for Claims Against OPIC,

Any Action by any Financing Party against OPIC (or the United States government) arising cut
of or relating to this Agreement or the transactions contemplated thereby shall be brought exclusively inu
United States federal court of competent jurisdiction in the Disirict of Colimbia or the Sfate of New
York, each of the United States of America.

(¢} Bervige of Prbcess,

Prior fo thie first Disbursemeiit Date, each of the Financing Parties shall, and shall eause cach
Iterested Party to, irrevocably designate. and appointan agent satisf actory to OPIC for service of process
in the District of Colttmbia as ity suthdrized ageni'to reveive, accept, and ackiowledge on its behalf
sgrvice of process in any action or proceeding in either such juiisdiction and shall provide to OPIC’s
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