satisfaction evidence of the prepayment in full of the fees of each such agent. Service of process, writ,
judgment, or other notice of legal process upon said agent shall be deemed and held in every respect 1o i
effective personal service upon the applicable Interested Party. The Fund shall cause each such
appointment {or that of a successor satistactory to OPIC) to be maintsined continuously in effect at all
times while any of the Interested Parties is obligated under this Agreement or any other Financing
Document. Nothing herein shall affect OPIC"s right to serve process in any other manner permitted by
any Applicable Law.

Section'8.04. Judgment Currency.

Thisds an international loan transaction in which the specification of Dollars is of the essence,
and such currency shall be the currency of account in all events. The payment obligations of the Fund
Wereunder or under the Notes or any other Financing Document shall not be discharged by payment in
another currency, whether pursaant to a judgment or otherwise, to the extent that the amount so paid on
prompt conversion to Dollars in the United States of America under normal banking procedures does not
yield the amount of Dollars then due. In the event that any payment by the Fund, whether pursuant to 2
judgment or otherwise, upon conversion and transfer, does not result in the full payment of such amount
of Dollars at the place such amount is due, OPIC shall be entitled todemand immediate paymont of, and
shall have a separate cause of action against the Fund for, the additional amount pecessary to vield the full
amount of Dollars then due. In the event OPIC, upon the conversicn of such judgment into Dollars, shall
receive, as a result of currency exchange rate fluctuations, an amount greater than that to which it was
entitied, the Fund shall be entitled to immediaie reimbursement of the excess amount.

Bection 8.05. Subordination,

(#) The Subordinated Obligations are and shall be subordinaté-and junjor ig right of paymentfo
the prior indefeasible payment in full in Dollars of the Senior Obligations.

(b} Unless and until the Serior Obligations shall have been indefeasibly paid in full in Deollars,
no Subordinated Creditor shall ask, demand, sue for, acoept, take, or receive from or on account of the
Fund, and the Fund shall not make, give, or permit, directly or indirectly, in cash or other property, or by
set-0ff, redemplion, purchase, or in any other manner, any payment or prepayment of, or collateral
security for, all or any of the Subordinated Obligations; provided. however, that a Subordinated Creditor
misty receive and retain, and the Fund directly or indirectly may make, pavments of Subordinated
Obligations to the extent permitted under Sections 7.04(b) and 7.06(b}, in each case only to the extent ng
Default or Evetitof Default exists gt the fime of payment and giving effect to such Subordingted
Obligation,

(¢) Inthe svent of aiy Tnsolvensy Protseiling with respest to the Fund:

{1 all of the Senior Obligations shall first be indefeasibly paid in full to GPEQ.he_fam
any payment may bemade oh aceount of any Subordisated Obligation; whether in cash, securities
or-ither property;

{if} any payment or digtribution of assets of the Fuiwd {whether in cash, securities oy
ather property, including any such payment or distribution arising out of the exercise by such
Person of a right of set off or counterclaim and any such payment or disiribution received by
reason of any other Indebtedness of the Pund) to which a Subordinated Creditor would be entitigd
excepl for the provisions of this Section 8.05 shall be paid by the Pérson making such payment or
distribution, whether & trustec in baniorapicy, a receiver ar liguidating trustee, other tfustee or
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agent or other Person, to the extent permitted under Applicable Law, to OPIC to the extent
necessary to make indefeasible payment in full of the Senior Obligations remaining unpaid; and

(iiiy  in theevent that notwithstanding the foregoing provisions of this Section 8.05,
any payment or distribution described in Section 8.05(c)(ii} shall be received by a Subordinated
Creditor (including by reason of the subordination of any other obligations fo the Subordinated
Dbligations) before all Senior Ubligations are indefeasibly paid in full, such payment or
distribution shall be received and held in trust by such Subordinated Creditor for the benefit of
OPIC and shall immediately be paid over by such Subordinated Creditor to OPIC in the form
feceived for apphcation o the payment of unpaid Senior Obligations.

“Insolvency Proceedings™ means any proceeding commenced by or against or affecting any
Person in any way whatsoever under any provisiofi of the United States Bankruptey Code or any other
Agpplicable Law relating 1o bankruptey or wsolvency, any assignment for the beaefit of creditors, any
formal or informal moratorium, composition, extension generally with creditors, or any proceeding
seeking receivership, bankruptey, insolvency, reorganization, winding up. rehabilitation, dissolution,
liquidation, or other similar arrangement or proceeding affecting any Person or any or all of its revenugs
or properties.

“Senior Obligations” means all obligations of the Fund owing to OPIC or any other Indemnified
Person, now or hereafler existing, under any Note or under any other Financing Document, including
those provisions therein that operate to indemnify and hold harmless any Indemnified Person from and
against any loss, claim, damage, liability, penalty or other expense, whether for principal, interest, fees,
premium, expenses, or otherwise.

“Subordinated Creditors” means, collectively, the Equity Vehicle, General Partaer, Latin Power
GP, the Parallel Equity Vehicles, the Investment Manager, the Sponsors, and any of their Affiliates; aiid
“Subordinated Crediter” ineans any of the Subordinated Creditors.

“Subordinated Obligations™ means all obligations of the Fund owing to any Subordinated
Credifor, now or hereafter existing, whether arising by operation of law, under the Fund Documents or
under any other agreement between or among any or all of the Subordinated Creditors and the Fund,
including those provisions therein, or arising by operation of law, that operate to indemnify and hold:
harmless any Subordinated Creditor for any loss, claim, damage, liability, penalty or other expense,
whether for principal, interest, premiums, fees, expenses or otherwise,

 ARTICLE IX
MISCELLANEOUS

S_m;ﬁmx 9411, NMotices.

Each notice, demand, report, or other communjcation relating to this Agreement shall be in
writing, shall be hand-delivered or sept by air courier or facsimile transmission (with 2 copy by first class
tnail to follow, receipt of which copy shall not be required to effect notice}, and shall, except as expressly
provided in this Agreement, be deemed duly given on the earlier of when received by the addressee or (a)
if hand-delivered, one (1) Business Day after delivery, (b) in respect of delivery by aircourier, (i) if for
infand delivery, two (2) Business Days after being deposited with a nationally recognized courier, and {ii)
if foroverseas delivery, four (4) Business Days after being deposited with an internationally recognized
courier, and {¢) if sent by facsimile transibission, one (1) Business Day after being sent (with
confirmation), in each.¢age 1o the following addresses, orto'such other address or number as ¢ach party
shiall have last spegified by notice to the other parties:
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To the Fund:

¢/o Conduit Capital Partners, LLC
488 Madison Avenue, 22" Floor
New York, MY 10622

Uhrited States of America

To OPIC:

Overseas Private Investovent Corporation
1100 New York Avenue, NW.
Washington, B.C, 20527

United States of America

Attn: Vice President for the Investment Funds Depariient
with copiesto Chief Finaricial Officer
(Facsimile:

To the General Partner;

/o Conduit Capital Partaers, LLEC
A88 Madison Aveiue, 27* Floor
New York, NY 10622

United States-of Americs

Attn
{Facsimile:

Tolhe Invesiment Manager:.

Conduit Capital Partners, LLC
488 Madison Avenue, 22™ Floot
New York, NY 10022

United States of America

{Facsimi

Aty party may, by written 16tice to the others, change Hie address to which such contfunications
should Begedtit 10 i, Copies of nolices séntto the Fund.shali be senf 1o

Priskaver Rose LLP

One International Place
Boston, MA 021102660
Uinited States. 6f America



Atti: Aroold May, Esq.
{Facgimile: 1-6]17-526-9899)

Section 9.02. English Language,

All documents 10 be furnished and communications to be given ormade under this Agreement.or
any other Financing Document to which any of the Financing Parties is 4 patty shall be in the English
language or, if in another language, shall be accompanied by a translation into English eertified by an
Authorized Officer of the General Parfner as complete and accurate, which English translation shall be the
governing verston between the Finanging Parties and OPIC, and on which OPHC may rely.

Seetion 9.403. Governing Law,

THIS AGREEMENT AND THE NOTES SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, UNITED STATES OF
AMERICA.

Section 904, Suceession.

This Agreement shall inure to-the benefit of and be binding upon the successots and assigns of
the parties hereto; provided, however, that none of the Finanicing Parties shall, without OPIC s consent,
assig or delegate all orany part of its respective interésts or obligations herein or hereunder.. In the event
any of the Financing Parties should enter into any agreement purporting 1o effectany such assignment or
delegation, such sgreement shall be noll and void ab initio..

Section 208, Survival of Apveements,

Each agreement, representation, wartinty and covenant contained or referred to in this Agreement
shall survive any investigation at any time made by OPIC and, exceptas otherwise expressly provided in

Section 9.06. Integration; Amendments.

This Agreement and the other Financiag Documents embody-the entire understanding of the
parties hereto, and supersede all prier negotiations, understandings and agreements among them with
respect to the subject matter hereof and thereof. The provisions-of this Agreement may be waived,
modified, supplemented or amended only by an fustrument signed by an Authorized Officer of each party
hereto; provided, however, that any provision héreof that is solely for OPIC's benefit may be waived by
an instrument signed by an Authorized Officer of OPIC. In the event of anyconflict or inconsistency
between any provisio of this Agreement and any provision of any of the Fund Docunients, this
Agreement shall be contiolling, ' '

Section 9.07. Severability.

If any provision of this Agrecment or-any other Financing Document is prohibited or held to be
invalid, illegal or unenforceable in any jurisdiction, the parties herett agree, to the fullest extent permitied
by law, that (a) the validity, legality and eriforceability of the other provisions of such document in such
jurisdiction shall niot bie affected or impaired thereby-and (b).afiy such prohibition, invalidity, illegality or
unenforceability shall not fender any such provision prohibited, invalid; illegal, o unénforceabls in any
other jurisdictiti.
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Section 9.08, No Waiver; Exculpation.
(a) No Implied Waivers,

No failure or delay by OPFIC in exercising any right, power or remedy, and no course of dedling
between OPIC and any of the Financing Parties shall operate as a waiver thereof or otherwise impair any
of its rights, powers or remedies. No single or partial exercise of any such right, power or remedy shall
preciude any other or further exercise thereof or the exercise of any other legal right. No waiver of any
such right, power or remedy shall be effective unless given in writing and then only to the extent
gxpressly set forth in such writing.

(b} Separite Waivers.

Unless othetwise notified to the relevant Financing Parly by OPIC and without prejudice to-the:
generality of subsection {a} above, the right of OPIC 1o require compliance with any condition underthis
Agreement or any other Financing Document which may be waived by OPIC in respect of any
Disbursement is expressiy preserved for the purpose of any subsequent Disbursement.

(¢} Waiver of Conditions to Disbiirsement.

The acceptance of the benefits of each Disbursement shall constitute a representation and
warranty to OPIC by the Fund and all other Financing Parties that all conditions specified in Articles IV
and V have been safisfied as of that time.

(9) Cumulative Rights.

The rights, powers and refedies provided for herein or in any other Financing Document ure
cwmulative and are not exclusive of any other rights, powers or remedies provided by law or equity. The:
agsertion or employment of any right, power or remedy hereunder, or otherwise, shall not prevent the
concurrent or successive assertion of any other appropriate right, power or remedy.

{¢) Exculpation:

Except with respect to conduct that, in respect of an Indemnified Person, is finally determined by
a court or arbitral tribunal of competent jurisdiction to be (i) gross negligence or wiltful misconducet, or
(it} breach of an express covenant binding OFIC pursuant {o this Agreement, neither OPIC, nor any of its
directors, officers, emplovees ageni or other personal service contractors shall be Hable to any Interested
Party or to any Limited Partner or any Person claiming through any of the foregoing for any loss, claim,
damage, liability, cost or expense arising out of or incurred in connection with any act or omission
performed or omitted by hitm, her or it, as the case may be, including the exercise of or failure 1o exercise
any remedy available to i hereunder or tnder any other Financing Document upon the occurrence of an
Event of Default or breach hereunder or thercunder including foreclosure on any or all Liens created
pursuant to the Security Documents, removal or replacement of the Ureneral Pariner or the Investment
Manager, or requiring the General Parter to 1ake any action contemplated by the Financing Documents,
including to liguidate the investments of the Fund in order to satisfy any amounts owing hereunder, or
with respedt to any claim of assumption of contrad. Neither OPIC, nor any of its directors, officers,
agents, employees nor personal service contractors shall have any duties, including fiduciary duties, to
any Interested Party or any Limited Partner, or any Person claiming through any of the foregoing, The
exculpation provided above is in addition to the protections afforded to any [ndemnified Person by
Applicable Law, including the Federal Tort Claims Act, and nothing provided herein, including the
limitations provided above, shall be deemed a5'a limitation ¢n any such protections.
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{fy Charter Docitrients.

‘The parties to this Agreement acknowledge that the Charter Documents of the Interested Partiés
inay contain provisions that authorize one ormore Interested Parties to take actions that would be in
violation of this Agreement, and the fact that OPIC may have acuepted any such Charter Documents for
purposes of Section 4.01{a) or Section 4.02(b) or otherwise shali not be understood to constitute a waiver
of any applicable provision of this Agreement of any other Financing Document.

Section 9:.09; Cooperation.

Each party hereto shall take all actions within its power, and execute such documents, as may be
appropriate or desirable to-give full effect to the rights and obligations hereunder of the parties hereto.

Section 9.10. Waiver of Jury Trial.

EACH OF THE FINANCING PARTIES AND OPIC HERERY IRREVOCABLY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO HAVE A JURY PARTICIPATE
IN RESOLVING ANY DISPUTE ARISING OUT OF, IN CONNECTION WITH, RELATED TO, OR
INCIDENTAL TO THE RELATIONSHIP BETWEEN THEM ESTABLISHED BY THIS
AGREEMENT, ANY OTHER FINANCING DOCUMENT OR ANY OTHER INSTRUMENT,
DOCUMENT OR AGREEMENT ENTERED INTO IN CONNECTION WITH THIS AGREEMENT,
ANY OTHER FINANCING DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HERLBY
OR THEREBY.

Section 9,11, Additional Waivers.
(%) Waiver of Litigation Payviments.

I the event that any Action is initiated by or on behalf of OPIC against any one or more of the
Interested Parties-or any other party to any Financing Document, each of the Financing Parties, o the
fullest extent permissible under all Applicable Laws, irrevocably waives for itself, and shall cause the
pther Interested Parties to irrevocably waive, s right to, and agrees not to, and to cause the other
Interested Parties not'to, request, plead, or claim that OPIC or its successors, transfers, and assigns (any
such Person, an “OPIC Plaintiff’") post, pay, or offer, any cautio judicatum solvi bond, litigation bond, or
any other bond, fee, payment, or security measure provided for by any provision of law applicable to such
Action (any such bond, fee, payment, or measure, 1 “Litigation Payment™), and, to the fullest extent
permissible under all Applicable Law, each of the Financing Parties further waives for itself, and shal
cause the other Interested Parties to waive, any right that any of them may now or hereafter have to object
to an OPIC Plaintift s claim that such OPIC Plaintiff should be exempt or immune from posting, payving,
making or offering any such Litigation Payment.

{b) Waiver of Immaunity.

Bach of the Financing Parties hereby agrees that, to the extent that it, or any of its properties,
assets, revenues and rights to receive income has or may hereafler scquire any right of imimunity, whether
tharacterized as sovereign immunity or otherwise, to enforce or collect upon the Agreement, the Notes, of
any other Financing Document, including immunity from suit, from the jurisdiction of any court, from
attachment prior to judgment, of from attachment in aid of execution of a judgment onany grounds, il
expressly and irrevocably waives any such immunity dnd sgrees not to-assert any such fight or claimin
any such proceeding. Further, éach of the Financing Parties hereby acknowledges and ngrees that it is

91



subject to-commercial law, and that this Agreement and eachi other Firiancing Document and the
transactions contemplated hereby and thereby constitute commiercial activities of the Inferested Parties.

Section 9.12. Indemnity,
{a) The Fund shall, at all times, indemnify and hold harmiess (collectively, the “Indemmnity™)

OPIC and each of OPIC’s directors, officers, employees, agents, personal service contract nsel and
advisors (each of OPIC and such Persons, an “Indemnified Person™), i connection

each, a ®*Loss™). The Indemnity shall not apply to the extent that a court or arbitral
ribunal with competent jurisdiction over the subject matter of the Loss, and over OPIC and each other
Indemnified Person who has a Loss in connection therewith and at which OPIC and such other
Indemnified Person had an adequate opportunity 1o defend its interests, determines that such Loss resulied
from the gross negligence o willful misconduct of the Indemnified Person, which determination resulis in
a final, non-appealable judgment or decision of a court or arbitral tribunal of competent jurisdiction, ot
that such Loss resulted from claims against an Indemnified Pemson that are defermined adverse to such
Indemmnified Person in a final, non-appealable judgment or decision of a court or arbitral tribunal of
competent jurisdiction. The Indemnity in this Section 9.12(a) and in Section 9.12(b}: {a) shall survive the
expiratioft or other termination of the OPIC Commitment, the disbursement of the OPIC Commitment and
repayment of the OPIC Loan, and the provision of any subsequent or additional indemnity by any Person
unless explicitly terminated by OPIC ini writing and (b} is independentof and in addition to any other
agreemend of any Interested Party to pay any amount to OPIC and any exclusion of an obligation to pay’
any amount under this Section 9.17 shall not affect the requirement to pay such amount under any other
Section hereof or under any other agreemeni. The Financing Parties each agree not to assert, and 1o cause
the other {nterested Parties not to assert, on any theory of liabilty, any clabm against any Indemnified
Person for special, indirect, consequential or punitive damages arising out of or otherwise relating to the
OPIC Commitment Letter, the Financing Documents or to any of the transactions contemplated therein or
the getual or proposed use of the OPIC Loan, and no Indemnified Person shall be liable for any indivect or
conseguential damages in connection with ifs activities related to the OPIC Loan,

{b) Each of the Financing Parties is jointly and severally ébligated to indemnify and hold.
harmiess each Indemnified Person in counection with-any Losses to which such Indempificd Person ey
become subject arising from claims relating fo grogs négligence, willful misconduct or fraud of any-of the
Interested Partios or Affiliates thereof.

(¢} Nothing hergin does, or should be constrited to, vest the right or power 10 cotitrol the
defenge-of any Indemnified Person in any other Person, in¢luding in any Interssted Party. Any such
defense shall becontrolled by the Indemnified Person and ghall be through counse] aceeplable to-the
Indermiified Person in suth Indemnified Person’s sole discrétion, The Indemnified Person ghall use
reasonible efforts to iiform and Consult with the party or parties indemnifying such Indethnified Person.
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Section9.13. Counterparts.

 This Agreement may be executed in counterparts, each of which when so-¢xecuted and delivered
shiall be deemed an original and all of which together shall constitute one aid the same instrument,

Section 9.14. Publicity.

No Financing Party shall make or issue, or cause or Permit any Inierested Party or other Person to
be made or issued, any oral, written, ¢lectronic or other announcement, press release or statement
concerning this Agreement, any Financing Document or the transaction contemplated hereby for
dissemination to the public without the consent of OPIC,

Section 9.15. Confidentiality.

OPIC and the Financing Parties each acknowledge that OPIC is subject to Applicable Law,
including the Trade Secrets Act (¢.645, 62 Stat. 791, 18 U.S.C. 1905 (1948)) and the Freedom of
Information Act (Pub. L. No. 89-487, 80 Stat. 250, 5 11.5.C. 552 (1966)), regarding the disclosure of
information to third parties.

Section 9.16. Relationship of OPIC to Fund,

T'he relationship between the Fund and OPIC shall be solely that of debtor and creditor. Nothing
contained in any of the Financing Documents shall be:deemed or construed to create a partnership,
ietianey i comimon, joint tenancy, joint venturs, or co-owngiship byar bétween OPIC and dny of the
Fungl and/or Interested Partigs. '

[REMAINDER OF THE PAGE INTENTIONALLY LEFTBLANK]
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IN WITNESS WHEREOF, sach of the parties hereto has catsed this Finance
Agreement to be execiited and delivered on its behalf by its Authorized Officer as of the date
first above writien.

LATIN POWER NI INVESTMENTS, L.P.,

Fund

By:  LATIN POWER 1 H ]NVESTMENTS GP, LIMITED
ite General 7"‘3*:1

LATIN P(}WER HI INVESTMENTS GP, LIIVH’I‘ED,
as General P

erdes
fs: \\\ ‘(?C‘Jﬁ‘)\(

AMENDED AND RESTATED FINANCE AGREEMENT
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Certain OPIC Poligy Reduiremeiits

For thie purposes of this Agreement, the following terms shall have the following fmeanings:

(b

©

(dy

®©

)

(@)

“Category A Investment” means an investment in a company the existing or
contemplated operations of which are fikely to have significant adverse impact
of the environment (taking info account, among othier factors, the sensitivity of
the impacted ecosystem) or human health and safety, including without limitation
the types of operations Hsted on Schiedule A.1.

“Category B Investment” means an investment, other than a Category A
Investment, in a company the existing or contemplated operations of which afs
likely fo have an adverse ifnpact oh the environment (taking into account, amorig
other factors, the sensitivity of the impacted ecosystem) or human health and
safety,

“Consent Application” means thé form titled “OPIC 168A 4nd 168B:
Expedited Screening Questionnaire (ESQ) — Downstream Tnvestments,” which ik
available on the OPIC website (www.opic.gov) under the Investment Funds
Forms link.:

“Consent Notice” means a written notice of OPIC’s determination that aji
investment proposed to be made (directly or indirectly) by the Funid ifto.a
Portfolio Company, based on the information provided to OPIC, complies with
the OPIC Requirements;

“Environmental Requirements” means {a) all environmental standaids and
policies promulgated by the World Bank or OPIC relating to (i) air emissions, (i)
discharges to surface water or ground water, (iil) hoise eimissions, (1v) solid-.or
liquid waste disposal, (v] the use, generation, storage, fransportation or disposal
of toxic or hazardous substances or wastes, or (vi)any other envircnmental,
health or safety niatters; (b) all Applicable Laws of any relevant jurisdiction
regarding environmental, healih and salety matters, and (c)'with respect te any:
Portfolio Securities and the related Portfolic Company and ity Portfolio- ("c:mpauy
Subsidiaries, such additional requirements, if any, ag may be set Torth in iy
applicable Consent Notice.

“OPIC Poliey Covenanis” shall have the-meaning ascritied to that teem in
paragraph 4 of this Annex A.

“OPIC Reguirements” means, in respect of a proposed imvestnient fo be madeo
{directly or indirectly) by the Fund into-a Portfolio: Company, and thereafterin
respect of any investment made in a Portfolio Company, (i) the prohibition o
Prohibited Activities: (ii) all applicablé statutory regiiiteiments, resoltitions af
OPIC’s Board of Directors, and OPIC management pohc:es relating to Restricled
Investments, in each case in effect ag 6f OPIC?s review of the Consent
Agpplication subsmitted wilh respect (6 sueh investmenty and (iii) the Warker
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Riglis Requirements.
(1) “Prohibited Activity” means aiy 6F the sctivities listed on Schiedule A2

(i) “Prohibited Investnsent” micans an investment in a company the existing or
contemplated operations of which are fikely to involve any Prohibited Activity.

i “Remediation Plan” means a detailed plan adopted by a Portfolic Company
or Portfolic Company Subsidiary, in cooperation with the Fund, for remediation
of such violations of Environmental Requirements by a Portfolic Company or
Porifolio Company Subsidiary as are idemified by OPIC in:a Consent Notice.

k) “Restricted Investment” means an investment that OPIC has reasonably
determitred is: (i) a Category A Investment: (it} a Category B Investment; of {111}
# Sensitive Sector Investment.

(1) “Sensitive Sector Investment™ means an investment in a company the existing
of contemplated operations of which are likely to result in the-displacement of
U.S. production or services in the United States, the host country, of third

gountry markets.
(m)y  “Worker Rights Requirements” iicans, in respect of a Person, the Tollowing.
covenapts:

{1 such Person.shall not take any action to prevent its employees ortlie
employees of any Affiliate from, or penalize them for, lawfully
exercising their right of association or their right to organize and bargain
collectively, or otherwise to interfere with, coerce or penalize such
employees on the basis of trade union activities or membership, or tike
forced labor;

(23 such Person shall observe applicable laws relating to a minimum age for
employment of children and acceptable conditions of work with respect
to minimum wages, hours of work and oceupational health and safety;
and

{3 such Person shall observe any worker rights covenants set forth in a
Consent Notice that are by their terms applicable to-such Person, whigh
covenants shall be derived from the conventions of the Internatipnal
Labor Organization and relate to sny of the following subjects: right of
association, right to organize and collective bargaining, probibition on
forced labor and child labor, and sceeptable conditions with respect to
hours, wages and occupational health and safety, provided however, that
in the event that applicable law imposes a requirement on such Person
that is more protective of worker rights than the covenant set forth in a
Consent Notice, such Person shall observe applicable Taw.
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(2y  Certai Covenants Relating to Fund Investments iin Portfolio Compasies.

()

by

{cy

()

(&)

(1)

The Fund shall not make (direetly or indirectly) any investment (including any
Follow-On Investment) in any Portfolio Company unless atid until OPIC has
delivered to the Fund a Consent Notice, In connection with the issuance of a
Consent Notice, OPIC’s review of a proposed investment shall not encompass
the investment merits of the proposed investment, and will be limited to
determining the compliance of the proposed investment with the OPIC
Requirements.

The Fund shull riot make (ditectly or indirectly): (i)any Prohibited Investmeit;
or (i) any Restricted Investment except in compliance with the terms of the
Consent Notice, if any, delivered by OPIC in respect of suéh-ipvestmenit.

OPIC’s issuance of a Consent Notice with respect to a proposed investment that
is a Restricted Investment may be conditioned on such undertakings of the Fund,
the Investment Manager and/or the Portfolio Company as OPIC reasonably
determines are necessary to ensure such investment complies with the OPIC
Requirements.

OPIC will endeavor to conduct its review of each proposed investment, notify the
Fund of the results thereof and, where OPIC determines that such proposed
investment can be made in compliance with the OPIC Requirements {subject o
specified conditions, if applicable), issue a Consent Notice, promptly followitig
receipt of & completed Consent Application with respect to such proposed
investment; provided, however, that no assurance can be given that OPIC will
complete its review, or issue any Consent Notice, within the time frame of the
investment opportunity,

To facilitate OPIC’s review of a proposed investment, the Fund and the
Investment Manager shall provide OPIC such information as OPIC may
reasonably request about such proposed investment, including without limiation
in respect of the operations of the Portfolio Company dnd its Pertfolio Company
Subsidiaries, the structure and terms of the proposed investmeit, and the
proposed use of proceeds of the investment.

The Fund shall not (directly or indirectly) invest in any Portfolio Company if fhe
proceeds of the investment ate to be further invested by the Portfolio Company i
othierentities, unless the Consent Notice contemplates and approves such
propased further investment pursuant to the terms hereof.

(3)  Certain Eovirowmental Covenants,

{a}

Category A Investments. With respect to-cach proposed investment determined
by OPIC to be a Category A Investment, the Fund shall, priorto igsiance of any
Consenit Notice: (i) deliver to OPIC a fuil envirophmental impact assessment {or
for existing facilities, an initial environmental audit) acceptable to OPIC; (it)
vause the proposed Portfolic Company 1o publish and solicit-comimenis within
the host country on such environmental report, fof & period-of not less than sixty
{60) days; and (iif) provide: OPIC copies of, and a written responge to, any pablic
compents réceived o such environmental report.
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(b Envitommental Management System. Upon the haitial Closing Date, the:
Investment Manager shall maintain at all times an environmental mahagement
systemn, whicli shall consist of policies, procedures and resources adequate to
implement the OPIC Requirements with respect to the environment and human
health and safety and which shall include the requirement to employ or retaii ag
Environmental Coordinator on the terms set forth in this paragraph. No later than
March 1, 2010, the lnvestment Manager shall name .a senior officer of the
Investment Manager or retain & third-party environmental conzultant who, in:
either case, will be a qualified environmental expert with overall responsibility-
for environmental matters among his or her other duties (“Environmental
Coordinator™). Prior to submitting a Disbursement Request for the first
Disbursement under the Finance Agreement, the Investment Manager shall
provide to OPIC a fully executed copy of an agreement employing or retaining
an Environmental Coordinator whose qualifications and job deseription or scope
of work shall be acceptable to OPIC and who shall commence performing duties
under the said contract no Jater than the date of the first Disbursement. 1f the
Fund invests (directly or indirectly) or contemplates investing {x) in two (2) or
mare Category A Investiments, or () more than thirty percent (30%) of its-
Available Capital in Category A Investments, the Environmental Coordinator
shall supervise, and provide technical assistance to the Investment Manager in,,
the implementation of the OPIC Requirements with respect to the environment;
health and safety and shall be available and capable of providing OPIC ¢omplete
information on the Fund’s Category A Investments,

{e) Environmental Remediation. If in any applicable Consent Notice OPIC requires
the preparation of a Remediation Plan, then the Fund shall (unless the Fund clects
not to make the proposed investment): (i) as soon as pussible from the date.of
such notice, enter into 2 binding agreement with the applicable Portfolio
Company or Portfolio Company Subsidiary, as the case may be, providing for-the
adoption and implementation of a Remediation Plan; (i1) promptly submit to
OPIC for its review a draft Remediation Plan, and cooperate with OPIC (o make
such modifications to such plan as OPIC shall require; and (iii) use all reasonable
efforts, including the enforcement of related rights under the agreement described
in clause (i) hereof, to cause the Portfolio Company or Portfolio:Company
Subsidiary, as the case may be, to adopt and implement a3 promptly as possible
the Remediation Plan in the form as approved by OPIC. '

(4) Certain Complianceand Moniforing Covenams:

{a) Each of the Fond, the Tovestment Manager, and the General Partner shall;

{1} comply with the Corrupt Practices Laws atid Anti-Money Laundering.
Laws and ensure that none of its directors, officers or beneficial owners isa
Personincluded in the OFAC List (the assessment of owneiship of a
widely-held pension plan or public company being deemed to have
accurred if the General Partiver and Latin Power GP have verified that o
Blocked Person controls prowns 5% or moré of sugh eitity);

(i)  refrain from engaging in any Prohibited Activity;
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(i), comply with each of the condilions set forth in each Consent Notice that is;
by its terms, applicable w it;

{iv) comply with each of the Environmental Requirements; and

(¥)  comply with each of the Worker Rights Requirements (the requirements of
clauses.(3), (it), (iii), {iv) and (v} of this paragraph 4(a), collectively, the
'HOPIC Pﬂiicy CQVeﬂautsw)L

{b)  Inrespect of each Porifolic Company in' which the Fund (directly or indirectly)
invests, each:of the Fund, the General Pariner and the Investment Manager shall:
{1} cause the Portfelio Company, if the Fund controls such Portfolio Company; ot
{ii} in all other cases, use all reasonable efforts to cause such Portfolio Company,
to cotply with-each of the OPIC Policy Covenants.

(e) Each of the Fund, the General Partner and the Investment Manager will
cooperate with OPIC to monitor each Portfolio Company’s on-going complianée
with the OPIC Policy Covenants, and use all reasonable efforts {o obtain (and
shall promoptly deliver to OPIC) such additiona! information as OPIC may from
time to time request respecting compliance or non-compliance by each Portfolio
Company and its Portfolio Company Subsidiaries with the OPIC Policy
Covenants and all Applicable Laws. Without limitation of the foregoing, each of
the Fund, the General Partnerand the Investment Manager shall use all
reasonable efforts to ensure that the Fund and OPIC have the rights, upon
reasonable notice, to: (i) visit and inspect each Portfolio Company, (ii) access
each Portfolio Company’s books and records, and (ifi) meet with each Portfolio
Company’s matagement, in order to assess:compliance with the OPIC Policy
Covenants, confirm the accuracy.of the information submitted to OPIC in any
Self Monitoring Questionnaire, and confirm the appropriate valuation of the
Fund's investment in such Portfolio Company. The Fund will provide an annaal
savironmental report to OFIC concerning each Category A Investment, and sach
other investment by the Fund if required by OPIC. The first such report foreach
project will be delivered to OPIC no later than. 12 months from the date of
iivestment by the Fund in such project, and each subsequent annual report will
be delivered to OPIC no later than 12 months after the imidiately preceding.
report.

) Each of the Fund, the General Partner and thie Investiment Manager agrees tor (i)
immediately upon receiving notice thereof, provide OPIC written notice '
describing any material non-compliance by it or any Portfolio Company with any
of the OPIC Policy Covenants; and (i) without limiting OPIC’s rights under
Section 8.02, use all redsonable efforts o divest the Fund of its interests (direct
and indirect) v a Portfolio Company, as seon as it is feasible to do so ona
commercially reasonable basis (or earlier, if specified in the Consent Notice i
respect of an thvestmient), if OPIC reasonabiy determines that (A) such Portfolio
Company is in materizl pon-compliance with any of the Annex A Requirements
ar the terms of any Remedigtion Plan or Cotisent Notice related {o-the Fund's
ivestiment in sucli Portfolio Company and such non-comphiance is not cured to
OPIC™s reasonable satisfaction within sixty (60) days-of the Fuid’s receipt of
potice from OPIC requesting cure, of (B) information delivered 1o GRIC in
connection with the relevant Consent Application contains s material

OPICHGaid wit/Aziiexes, Sehedules + Brhibity



imisstatement of fact or fails to state a material fact orany fact necessary to raks
such information not materially misleading, with respect to the proposed
investment as actually implemented (regardless of whether any such statemieniin
fact was correct or such Consent Application complete at the timé:given):
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(2)
(4)
(5)

(6)

?
(8)

(9
(10)
(£

(12)
(13

1143
(15)
(16)
{17)
(18)
(19)
{20)
(21)

(22)

(23)
24)

(25)
(26)

Schedule Al
to Annex A

Tlustrative Listof Category A Investiients

Large-scale industrial plants
Industrial estates
Crude ol refineries
Large thermal power projects (200 megawatts of more) o
Major installations for initial smelting of cast iron-and steel and production of
nofi-ferrous metals
Chemicals
{a) manufactire and iransportation of pesticides
{b)  manufacture and {ransportation of hazardeus or toxie chemicals
. or other materials ) _ _
All projects which pose potential serious deoupational or health risks
Teansportation infrasiructure
{a) roadways
{h) ratbroads
) airports (runway length 5f 2,100 metsrs or mora)

{d) large port and harbor developrienits
(&) infand waterways atud ports that permit passage of vessels of

over 1,350 tons
Major oil and gas develophignts
Oil and gas pipelines
Disposal of toxic by dangerous wastes

{a) incineration

(by  chemical {reatment
Landfill

Construction or significant expansion of danis and reserviirs not otherwise

prohibited

Pulp and paper manufaeiuring

Mining

Offshore hydrocarbon production

Major storage of petioleum, petrocheimical and chemical produsts
Forestry/large scale lopging,

Larpe scale wastewater treafinent

Domestic-solid waste provessing facilities

Large-seale tourism development

Large-scitle power transmissio

Large-scale reclamation

Large-scale agriculture involving the intensification or developrient of
previously indistwbed land.

Al projects with potentially majorimpacts on people of serious sociveconomic
congerns '

Projects, not catégorically prolitbited, but located inv o sufficiently iear sensitive
locations of national or regional impoitanceto have tnuterial snvironmental
impagls ol

{a) wetiands o

(b) areas of archeological significatice

() areas prone to erosion andior desertification
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(@

{e}
(2

()

temperate/boreal forests

coral reefs

mangrove swarmps

nationally-designated seashore areas. _

managed resource protected areas, protected landscape/seascape
{ITUCN-categoties V and VI) asdefined by TUCN's Guidelines
for Protected Area Management Categories; additionally, these

the spirit of TUCN definitions.
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Schedule A2
to Annex A

Prohibited Activitios

Projects that involve conversion or degradation of Critical Forest Areas or felated Crifjeal
Natural Habitats. “Critical Natural Habitats” mearis (1) existing internationally recognized
protected areas, areay initially recognized as protected by traditional local communities (¢.g..
sacred groves), and sites that maintain conditions vital te the viability of protected areas (as
determined by the environmental assessment procedure); and (2) sites identified on
supplementary lists by authoritative sources identified by OPIC (such sites may include aréns
recognized by traditional local communities (e.g., sacred groves), areas with known high
suitability for biodiversity coniservation and sites that are critical for vulnerable, migratory-or
endangered species; listings are based on systematic evaluations of such factors as spegies
fichness, the degree of endemism, rarity, and vulnerability of component species,
representativeness and the integrity of ecosystem processes). “Critical Forest Areas” means a
type of natural forest that qualifies as Critical Natural Habital,

L. Projects involving the construction of large dams that significantly and
irreversibly: (A) disrupt natural ecosystems upstream or downstream of the dam, or (B) glter:
natural hydrology, or (C) inundate larpe land areas, or (D) impact biodiversity, or (E) digplace
large numbers of inhabitants (5,000 persons or more) or (F) impact local ishabitants’ ability to
garn a livelihood.

2. Projects involying the commercial manufacturing of ozone-depleting substatives
{ODS) or the production or Use of persistent organic pollutants (POPS) thatl are banned or
scheduled to be phased out of production and use by international agreement during the life of the
project. A list of these substances and chemicals can be obtained from OPIC on request. The.
ODS list is defined by the Montreal Protocol as amended and US implementing regulations. The.
POPs prohibition refers to twelve praducts whose han and phase out are provided for under+he
Rotterdam Convention of 2004, OPIC’s prohibition is consistent with the position of the U.8.
government in these negotiations with respect to the various categories of POPs, which inclutde
pesticides, industrial chemicals and unintentional by-products.

3, Prajects that requﬁi‘m resettlement of 4,000 or more persons:
4. Projects in or impacting niatural World Heritage Sites (areus of significant

écological valug that have been internationally recognized as nécessary for stiiot protection by
members of the World Heritage Convention).

5. Projects in or impasting aréason the United Nations List of Nationa) Parks and
. Protected Areas.
6. Extraction or infrastructure projects in or impacting: protected area. Categm fes I,

1%, 111, and IV (Strict Natire Reserve/Wilderness Areas and National Parks; Natural Mermnments
and Habitat/ Species Manageiyient Areds), 4s definied by the International Umen for the
Coniservation of Nature. Projects in IUCN Categories V (Protected Landscape/Seascape) and Vi
( Managed Resource Protected Ares) miust be consisteiti with JUCN wiatiagement objectives.
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Areas protected by the Ramsar Convention are-considered witlin the appropriate IUCN Category

T A S e e A T

to which they arg assigned.
7. Creation of expon procéssing zones.

8. The relocation of cotmifigreial operations performied in“the United Statés to
focations outside the United Siates,

9. Military production or sales.

110, Unless waived by OPIC in writing, and subject to any conditions to such waiver,
pharmaceuticals and medical equipment not approved for use in the United States.

1. Tobaceo. .

12. Alcoholic beverages other than beer or wine, orany alcoholic beverages if
gontrary fo local religious or cultural norms.

13, Gambling.

14, Media communications of an adult or overtly political nature (i.e. propagands).

15.  Companies in which host governments have majority ownership or effective _
management-control {except for investments in privatizing comparies made in accordance with

the Finance Agreement),

16,  Companies Tound by a court or adminisirative body of commipetent jurisdivtion to
be engaging in unlawful monopolistic practices.

17.  Companies whose operations are subject to host cointry performance
requitements,

18.  Companies, the investment into which would provide significant, direct support
to the government of a country that engages in a consistent pattern of gross violations of
interpationally recognized human rights, such determination to be made solely by the U.8.
Depirtment of State in comiection with OPIC’s review of a proposed investment.
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Schedule 1.01(a)

Eligible Cotintries That Are “Anchor Countries™
Chile:
Mexico
Pery

OPICConduiyAnneis, Schodoles+ Exhibits



Anguiltia

Antigua & Barbuda
Argentina

Aruba

Hahanias

Barbados

Belize

Bolivia

Braril

Chile

Colombia

Costa Rica
Dominica
Dominicaiy Repiblic
FHeuador

El Salvador

French Guiana
Cirenada
Guaiemala

Guyana

Haiti

Honduras

Jamaica

Mexico
Netherlands Antilles
Nicaragua

Panama

Paraguoay

Peru

8t Kitts & Nevis
St Lucia

St Vincent & the Grenadines
Suriname
Trinidad & Tobago
Turks & Caicos
Uruguay
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Schedule 3.02

Authorizations

Certain of the Financing Partics may be required to take such actions a3 are set forth in Schedule
3.05 hereto. The Financing Parties may also be requiredio obtain corporate and other approvals
from their partoers, members, officers and/or divectors, all of which such Authorizations will have
been obtained priorto the applicable Finanting Parties’ entering into the applicable Financing
Drocuments,
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Schudule 3.04(¢)

Parent Portfolio Companies

Nong.
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Scliedithe 3.04(d)

Dwnirs of the General Partner, the Carry P

Percentage Owneiship

Enfity Record and Beneficial Owners Interests®

ted

Latin Power [l Trivesiments GP, Li
(Cayman}

Condait Carry Parnership I, L.P.

i
»A.%\J

Liatin Power GP Limited

Latin Power I, LEC

* Bused on subseriptions to applicdble entities. Percentagés ave raunded to the nenrest ong:
hundredih of 4 peresit

ﬂﬁl{ﬁ ICondail/Annexes, _S_r:heﬂ nlis + Fakribsits




04(e)

Reoord and Benefigial Owners

o

-
A
e
e
o

i
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Schedule 3:04(0()

y of the Genernl Pastner, the Feeder Limited Partmer and the MO Vehicle in the

Fund
Entity Percentage Ohwnership*
Latin Power I[T Investmerits GP, Limited %%ﬁ

Latin Power [11 Feeder, Limted

Latin Power [ Parallel, L.P.

* Based ot siibscriptions o the Fund. Percentages ave roundst fo the nearest ohe-hittidredt 6fa
percent.
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e
i

e

% Note the percentage interest of the General Partier only reflects the interest ¢orresponding to

its ownership in the Equity Vehicle; the General Partner holds additional interests in each of

- Vehicle. Percentages are rounded to:the icarest ong-

hundredth of a percent.

#* Investors in the Tax-exempt Feeder and théir indirect

ownership percentage in the Equity
Vehicle are as follows:

v
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IN WITNESS WHEREOF, the undersignied, {name of Authorized Officer], has
executed this Q.erizi:ﬁ.cat% in his capagity as an Authorized Officer of the Fund, this | | day of
L N .

Name:
Title:

* Date the Disbutsement Date of the Subject Disbursement;



19.  [Amendment{s] to Finance Agreement: Attached hereto as Exhibit ¥ [is anjfare]
amended and restated [copy of Schedule _, which is true, complete and correct ity all regpects,
together with OPIC’s written acceptance of such amended and restated Schedule _ , allin
iccordance with Section 5,01(a) of the Finance Agreement.]

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]



Schiedite 3.04(HEiD

Partner

Ownership of the

[HEL) Vehicle*

Ownership of
Aggregate Equity of
Equity Vehicle and
Parallel Equity

Yehicles*

Ge’__a'ieral Partner

Liin i_{ Partners

% Note the percentage interest of the General Partner only reflects the interest cortesponding (6

its ownership in the L2

the fquity Vehicle and the
hundredth of a percent.

OFIC/Condit/Annexes, Sohied s+ Bihibity

Vehicle; the General Partner holds additional interests in each of
i Vehicle. Percentages are rounded to the nedarest one-




Schedule 3.04(D (V)

Ownership of the
Partner L Vehicle*

Ownership of
Aggregate Equity
of Equity Vehicle
and Parallet Equity

Vehicles*

e

General Partne

| Limited Partners
b

*  Note the perceritage interest of the General Pariner only reflects the inferest cotfesponding o
its awnership in the FMO Vehicle; the General Pariner holds additional interests in each of
the Equity Vehicle and the DEG Vehicle. Pergentages are rounded to the nearest oie-

hordredth of o percen.
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Sehedule 3.04(0¢v)

Ownership of the Equity Vehicle snd

Vehicle jn the Feeder Limited Parme:f

Entity ércéitage Ownership*

Latin Power [, L.B,

Lafin Power Il Second Parallel, L.

#  Based on subscriptions to the Feeder Limited Parthership, Pertentages are rovinded tothe
nearest one-hundredth of a percent.
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