
satisfaction evidence of the prepayment in full of the fees of each such agent Service of proC<,'Ss, writ, 
judgment, or other notice of legal process upon said agent shall be deemed and held in every respect to he 
effective personal service upon the applicable Interested Party. The Fund shall cause each such 
appointment (or thai of a successor satisfactory to OPIC) to be maintained continuously in effect at all 
times while any of the Interested Parties is obligated under tl1is 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. 

This is an international loan transaction in which the specification of Dollars is of the essence, 
and such currency shall be the currency of aceount in all events. The payment obligations of the Fund 
herennder or under the Notes or any other Financing Document shall not be discharged by payment in 
another currency, whetJ1er pursuant to a judgment or otherwise, to the extent that the amount so paid on 
prompt conversion to Dollars in tl1e United States of America under nonnal banking procedures does not 
yield the amount of Dollars then due. In the event that any payment by the Fund, whether pursuant to a 
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 to demand immediate payment of, and 
shall have a separate cause of action against the Fund for, the additional amount necessary to yield the full 
amount of Dollars then due. In the event OPIC, upon the conversion of such judgment into Dollars, shall 
receive, as a result of currency exchange rate fluctuations, an amount greater than that to which it was 
entitled, the Fund shall be entitled to immediate reimbursement of the excess amount 

Section 8.05. Subordination. 

(a) The Subot'dinated Obligations are and shall be subordinate and junior i.p right of payment to 
tJJe prior indefeasible payment in full in Dollars ofthe Senior Obligations. 

(b) Unless and until the Senior Obligations shall have been indefeasibly paid in full in Dollars, 
no Suhordinated Creditor shall ask, demand, sue for, accept, take, or receive from or on aceount of the 
Fund, and the Fund shall not make, give, or permit, directly or indirectly, in cash or other property, or by 
set-off, rcdempt.ioo, 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 
may receive and retain. and the Fund directly or indirectly may make, payment~ of Subordinated 
Obligations to the extent permitted under Sections 7.04(b) and 7.06(b ), in each case only to the extent no 
Defaul£ ot Event of Default exists at the time of payment and giving effect to s.uch Suhordinated 
Obligation. 

{c) In the event of any Insolvency Proceeding with respect to the Fund: 

(i) all oftbe Senior Obligations shall first be indefeasibly paid in full to OPIC before 
any payment may be made 011 aceount of any Subordinated Obligation, whether in cash, securities 
or other property; 

(ii) any payment or distribution of assets oftbe Fund (whether in cash, securities or 
other property, including any such payment or distribution arising out of tl1e exercise by such 
Person of a right of set off or counterclaim and any such payment or di•iribution received by 
reason of any other Indebtedness of the Fund) to which a Subordinated Creditor would be entitled 
except. for the provisions of this Section 8.05 shall be paid by the Person making such payment ot 
distribution, whether a trustee in bankruptcy, a receiver or liquidating trustee, other trustee or 
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agent or other Person, to the extent pe1111itted under Applicable Law, to Ol'lC to the extent 
necessary to make indefeasible payment in full oftl1e Senior Obligations remaining unpaid; and 

(iii) m the event that notwitllstanding !he foregoing provisions of !his Section 8.05, 
any payment or distribution described in Section &.OS(c)(ii) shall be received by a Subordinated 
Creditor (including by reason of tl>e subordination of any other obligations to the Subordinated 
Obligations) before all Senior Obligations are indefeasibly paid in full, such payment or 
di;iribution 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 
received for application to !he payment of unpaid Senior Obligations. 

'' lnsolvem:y Proceedings" means any proceeding commenced by or against or affecting any 
Person in any way whatsoever under any provision of the United States Bankruptcy Code or any other 
Applicable Law relating to bankruptcy or insolvency, any assignment for the benefit of creditors, any 
formal or informal moratorium, composition, extension generally with creditors, or any proceeding 
seeking receivership, bankruptcy, insolveney, reorganization, winding up, rehabilitation, dissolution, 
liquidation, or other similar arrangement or proceeding affecting any Person or any or all of its revenues 
or properties. 

"Senior Obtigation.f" means all obligations of the Fund owing to OPIC or any other Indemnified 
Person, now or hereafter existing, under any Note or under any other Financing Document, including 
those provisions therein tlJat operate to indemnify and hold harmless any Indemnified Person from and 
ag-rtinst any loss, claim, damage, liability, penalty or other expense, whether for principal, interest, fees,. 
premium, expenses, or otherwise. 

"Subordinated Creditots" means, collectively, the Equity Vehicle, General Partner, Latin Power 
GP, the Parallel Equity Vehicles, the Investment Manager, the Sponsors, and any of their Affiliates; aiJd 
"Subordinnied Cnulitlll'" means any of !he Subordinated Creditors. 

"Subordinated Obligations" means all obligations of the Fund owing to any Subordinated 
Creditor, 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 !he Subordinated Creditors and the Fund, 
including those provisions therein, or arising by operation oflaw, tl1al operate to indemnify and hold 
ha1111less any Subordinated Creditor for any loss, claim, damage, liability, penalty or other expense, 
whether for principal, interest, premiums, fees, expenses or otherwise. 

Section 9.111. Notices, 

ARTICLE IX 
MISCELLANFA>US 

Each notice, demand, report, or other communication relating to !his Agreement shall be in 
writing, shall be hand-delivered or sent by air courier or facsimile transmission (with a copy by first class 
mail to follow, receipt of which copy shall no! 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) 
ifhand-delivcred, one ( 1) Business Day after delivery, (b) in respect of delivery by air courier, (i) if for 
inland delivery, two (2) Business Days after being deposited with a nationally recognized courier, and (ii) 
if for overseas delivery, four ( 4) Business Days after being deposited witl1 an internationally l'Ocognized 
courier, and (c) if sent by facsimile transmission, one (l) Busi!less Day after being sent (with 
cotifirmation), in each case to the following addresses, or to such other address or number aq each parly 
shall have last specified l>y notice to the other patties: 
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To the Fund: 
c/o Conduit Capital Partners, LLC 
488 Madison Avenue, 22"" Floor 
New York, NY 10022 
United States of America 

ToOPIC: 
Overseas Private Investment Corporation 
1100 New York Avenue, N.W. 
Washington, D.C. 20527 
United States of America 

Attn: Vice President for the Investment Funds Department 
with copies to Chief Financial Offic\lr 
(Facsimile: 

To the General Partner: 
c/o Conduit Capitlll Partners, LLC 
488 Madison Avenue,22"" Floor 
New York, NY I 0022 
United States of America 

To il1e 1nvestmertt Manager: 

Conduit Capital Partners, LLC 
488 Madison Avenue, 22"" Floor 
New York, NY 10022 
Unit.:,-d States of America 

Any party may, by written notice !o the others, chartge the address to which such comml!nications 
should be sent to it:. Copies of notices sent to the Fund .shall he sent to: 

Proskauer Ros.;: LLP 
One International Place 
Boston, MA 0211 0·2660 
United States of America 

88 



Attn: Arnold May, Esq. 
(Fac$imile: l-617-526-9899) 

Section 9.02. English Laugnag~ 

All documents to be furnished and communications to be given or made under this Agreement ot 
any other Financing Document to which any of the Financing Parties is a J1arty shall be in the English 
language or, if in another langnage, shall be accompanied by a translation intn English certified by an 
Authorized Officer of the General Partner as complete and accurate, which English translation shall be !he. 
governing version between the Financing Parties and OPJC, and on which OPIC may rely. 

Section 9.03. Governing Law. 

THIS AGREEMENT AND THE NOTES SHALL llE GOVERNED llY AND CONSTRUED IN 
ACCORDANCE W!TI~ THE LAWS OF THE STATE OF NEW YORK, UNITED STATES OF 
AMERICA. 

Section 9 .(14. Succession. 

This Agll)emcnt shall inure to !he benetit of and be binding upon the successors and assigns of 
!he parties hereto; nmvideJ;l, !.!9.'\Yll}C!'J:, that none .of the Financing Parties shall, without OPIC's consent .• 
assign or delegate all or any part of its respective interests or obligations herein or herctmder. In the even\ 
any of the Financing Parties should enter into any agreement purporting \o effect any such assigrnnent or 
delt\lgation, such agreement shall be null and void ab initio. 

Section !),115. Survival o( A,grtoem!'nts. 

Each agreement, representation, warranty and covenant contained or referred to in this Agreement 
shall survive any investigation at any time made by OPIC and. except as otherwise expressly provided irt 
this A~eJllent, shall survive indefeasible payment in full ofall amounts payable in respeet of the OPJC 
Loan. 

Section 9.06. Integration; Amendmenl!l. 

This Agreement and the other Financing Documents embody the entire understanding of the 
parties hereto, and supersede all prior negotiations, understandings and agreements among !hem with 
respeet to the subject matter hereof and thereof. The provisions of !his Agreement may be waived, 
modified, supplemented or amended only by an instrument signed by ;m Authorized Officer of each party 
hereto; provided, however. that any provision hereof that is solely for OPIC' s benefit may be waived by 
an instrument signed by an Authorized Officer of OPIC. In the event of any conflict or inconsistency 
hetween any provision of this Agreement and li11Y provision of any of t!w Fund Documents, this 
Agreement shall be controlling. 

Seetio11 9.07. Severability. 

If any provision ofthis Agreement or any other Financing Document is prohibited or held to be 
invalid, illegal or unenforceable in any jurisdiction, the parties hereto agree, to the fullest extent petmitted 
by law, that (a) the validity, legality and enforceability of the other provisions of such document in such 
jurisdiction shall not be affected or impaired thereby and (b) any such prohibition, invalidity, illegality or 
unenforceability shall not render any such provision prohibited, iiwaJid, illegal, or unenforceable in any 
other jurisdiction. 
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Section 9.08. No Waiver; Exculpation. 

(a) No Implied Waivers, 

No failure or delay by OPIC in exercising any rigbt, power or remedy, and no course of dealing 
between OPIC lllld any of the Financing Parties shall operate as a waiver thereof or otherwise impair lillY 
of its rigbts, powers or remedies, No single or partial exercise of any such rigbt, power or remedy shall 
preclude any other or further exercise thereof or the exercise of any other legal right. No waiver of any 
such rigbt, power or remedy shall be effective unless given in writing and !ben only to the extent 
expressly set forth in such writing. 

(b} Separate Waivers, 

Unless otherwise notified to the relevant Financing Party by OPIC and without prejudice to the 
generality of subsection (a) above, the right of OPIC to require compliance with any condition under this 
Agreement or any other Financing Document which may he waived by OPIC in respect of any 
Disbursement is expressly pre'ierved for the purpose of any sub;-equent Disbursement 

(c) Waiver of Conditions to Disbursement. 

The acceptance of the benefits of each Disbursement shall constitute a representation and 
wruTanty to OPIC by the Fund and all other Financing Parties that all conditions specified in Artichil$ IV 
and V have been satisfied as of tltat time, 

(d) Cutnulative Rights. 

TI1e rights, powers and remedies provided for herein or in any other Finru1cing Document are 
cumulative and are not exclusive of any other rights, powers or remedies provided by law or equity The 
a.ssertion 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, 

(e) 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 willful misconduct, or 
(ii) breach of llll express covenant binding OP!C pursuant to this Agreement, neither OP!C, nor lillY of il' 
directors, officers, employees agem or other personal service contractors shall be liable to any Interested 
Party or to lillY 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 
perfonned or omitted by him, her or it, as the case may be, including tl1e exercise of or failure to exercise 
any remedy available to it hereunder or under any other Financing Document upon the occurrence of an 
Event of Default or breach hereunder or thereunder including foreclosure on any or all Liens created 
pursuant to the Security Documents, removal or replacement of the General Partner or the Investment 
Manager, or requiring the General Partner to TAke any action contemplated by the Financing Documents, 
including to liquidate the investments of the Fund in order to satisfy any amount' owing hereunder, or 
with respect 1.0 any claim of assumption of control, Neither OPlC, 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. 'l11e 
exculpation provided above is in addition to the protections afforded to any lndemJ1ified Person by 
Applicable Law, including the Federal Tott Claims Act, and nothing provided herein, including the 
limitations provided above, shall be dc¢med as a limitation on ruty such protections. 
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(f) Charter Documents. 

The parties to this Agreement acknowledge that the Charter Documents oflhe Interested Parties 
may contain provisions that authorize one or more lntarested Parties to take actions that would be in 
violation of this Agreement, and the fact that OPTC may have accepted any such Charter Documents for 
purposes of Section 4.0l(a) or Section 4.02(b) or otherwise shall not be understood to constitute a waiver 
of any applicable provision of this Agreement or any other Financing Document. 

Section !1.1)9. 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 OPTC HEREBY IRREVOCABLY WAIVES, TO 
THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO HAVE A nJRY PARTICIPATE 
IN RESOLVING ANY DISPUTE ARISING OUT OF, IN CONNECTION WITH, RELATED TO, OR 
INCIDENTAL TO THE RELATIONSlllP BETWEEN THEM ESTABLISHED BY Tl US 
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 HEREBY 
OR THEREBY. 

Sl3dion 9.11. A<)ditlonal Waivers. 

(a) Waiver of Litigation Payments. 

In d1e 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, to the 
fullest extent permissible under all Applicable Laws, irrevocably waives for itself, and shall cause the 
other Interested Parties to irrevocably waive, its 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 "OPJC Plaintiff') post, pay, or offer, any cautio judicatum so/vi 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, a "Litigation Payme11t"), and, to the fullest extent 
permissible under all Applicable Law, each of the Financing Parties furll1er waives for itself, and shall 
cause the other Interested Parties to waive, any right that any of them may now or hereafter have to object 
to an OPIC Plaintiff's claim that such OPIC Plaintiff should be exempt or immune from posting, paying, 
maldng or offering any such Litigation Payment. 

(b) Waiver oflmmunity. 

Bach of the Financing Parties hereby a!,'I'CCS that, to the extent that it, or any of its properties, 
assets, revenues and rights to receive income has or may hereafter acquire any right of immunity, whether 
characteri7~ as sovereign immunity or otherwise, to enforce or collect upon the Agreement. the Notes, or 
any other Financing Document, including immunity from suit, from the jurisdiction of any court, from 
attachment prior to judgment, or from attachment in aid of execution of a judgment on any grounds, it 
expressly and irrevocably waives any such immunity and agrees not t.o assert any such right or claim in 
any such proceeding. Further, each of the Financing Parties hereby acknowledges and agrees that it is 
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subject to commercial law, and that this Agreement and each oilier Financing Document and the 
transactions contemplated hereby and lhereby constitute commercial activities of the Interested Parties, 

Se<:tiO.Il 9.12. lndenlllity. 

(a) Tile Fund shall, at all times, indemnifY and hold harmless (collectively, the "ltulenmuy') 
OPIC and each of OPIC's directors, officers, employees, agents, personal service counsel and 
advisors of OPIC and such Persons. 

extent · a court or ar!Jitr,al 
competent jurisdiction over the matter Loss, and over OPJC 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 to defend its interests, determines that such Loss resulted 
fi·om the gross negligence or willful misconduct of the lndenmified Person, which detennination result~ in 
a final, non-appealable judgment or decision of a court or arbitral tribunal of competent jurisdiction, or 
that such Loss resulted from claims against an Indemnified Person that are detennined adverse to such 
Indemnified 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.l2(b): (a) shall survive the 
expiration or other termination of the OPIC Commitment, the disbursement of the OPIC Commitment <•nd 
repayment of the OP!C Loan, and the provision of any subsequent or additional indemnity by any Person 
unless explicitly terminated by OPJC in writing and (h) is independent of and in addition to any other 
agreement of any Interested Party to pay any amount to OPIC and any exclusion of an obligation to pay 
any amollllt w1der lhis Section 9. !2 shall not affect the requirement to pay such amount under any other 
Section hereof or under any other agreement. The Financing Parties each agree nm to assert, and to cause 
the other Interested Parties not to assert, on any theory ofliability, any claim against any Indemnified 
Person for special, indirect, consequential or punitive damages arising out of or otherwise relating to lhe 
OPIC Commitment Letter, the Financing Documents or to any of the transactions contemplated therein or 
the actual or proposed use of the OPIC Loan, and no Indemnified Person shall he liable for any indirect or 
consequential damages in eonnection with its activities related to the OPIC Loan. 

(b) Each oflhe Financing Parties Is jointly and sevt:.'f1l!l)' obligated lu indemnity and hold 
harmless each Indemnified Person in connection With any Losses to which such Indemnified Person may 
become subject arising from claims relating to gross ocgligenee, willfultniseondu~-t or fraud of any of the 
l.nterested Parties or Affiliates thereof. 

(e) Nothing herein does. or should he construed to. ve>.1: the right or power to control the 
defense of any Indemnified J'erson in any other Person, including in any Interested Par(y. Any such 
defense shall be eontml!ed by the Indemnified Person and shall be through counsel acceptable to the 
Indemnified Person in such Indemnified Person's sole discretion. The Indemnified Person shall use 
reasonable efforts to inform and consult with the PartY or patties indemnifYing such Jndetnnified Person. 
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Section 9.13. Counterparts. 

TI1is Agreement may be executed in counterparts, each of which when so executed and delivered 
shall be deemed an original and all of which together shall constitute one and the SanJe instrument. 

Section 9.14. Publicity. 

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

Section 9.15. Confidentiality. 

OPIC and the Financing Parties each acknowledge that OP!C is subject to Applicable Law, 
including the Trade Secrets Act (c.645, 62 Stat. 791, 18 U.S.C. 1905 ( 1948)) and tl1e Freedom of 
Information Act (Pub. L. No. 89-487, 80 Stat. 250, 5 U.S.C. 552 ( 1966)), regarding the disclosure of 
information to third parties. 

Section 9.16. Relationship ofOPIC to.Fund. 

The relationship between the Fund and OPJC shall be solely !hat of debtor and creditor. Notl1ing 
contained in any of the Financing Documents shall be.deemed or construed to create a partoership, 
tenancy in ccymmon, joint tenancy, joint venture, or co-ownership by 'Or between OPIC and any of th~ 
Fund and/or Interested Parties. 

[REMAINDER OF THEl' AGE IN'fENTIONALL Y LEFT BLANE:] 
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IN WITNESS WHEREoF, each of the parties hereto has caused this Finance 
Agreement to be executed and delivered oli its behalf by it~ Authori7.ed Officer as of the date 
:first above written. 

LATIN POWER DI INVESTMENTS, L.l'., 
Fund 

By: LATIN POWER DI INVESTMENTS GP, LIMITED 
its General p 

By: 

Its: 

LATIN POWER I1I INVESTMENTS GP, LIMITED, 
as General P· 

Sy: 

Its: 

AMENllllD AND RESTATED PIN /\liCE AGl\llEMENT 



CONDUIT CAPITAL P AR.TNI!:RS., I,LC, 
as Investment 

By: 

Its: 

AMENDED.AND!ESTAT!lDPJNA,NCEAGREEMENT 



OVERSEAS PRIV S'tMENT CORPORATION 

By: 

Its: uuds Department 

AMENDED AND RESTATED FINANCE AGREEMENT 
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ANNEXA 

(l) Dcfutitions. 

For 1lre pUrposes of this Agreement, the following terms shllll have the following 1nea11ings; 

(a) "Category A Investment" means ao investment in a company the existing or 
contemplated operations of which are likely to have signit1cant adverse impact 
on the environment (taking into account, among other factors, the sensitivity of 
the impacted ecosystem) or human health and safety, including witl1out limitation 
the types of operations listed on Schedule A.l. 

{b) "Category B Investment" means an investment, other than a Category A 
Investment, in a company the existing or contemplated operations of which ai"' 
likely to have an adverse impact on the environment (taking into account, among 
other factors, the sensitivity of the impacted ecosystem) or human healtfl and 
safety. 

(c) "Consent Application" means the fotm titled "OPIC l68A and 1688: 
Expedited Screening Questionnaire (ESQ) - Downst1·eam Investments," Wl\ich is 
available on the OPIC website (www.opic.gov) under the lnvestmentFunds 
F onus link. 

(d) "Consent Notice" means a written notice of OPIC's determination that au 
investment proposed to be made (directly or indirectly} hy the Fulld into a 
Portfolio Company, based on the information provided to OPIC, complies witll 
the OPIC Requirements, 

(e) "Environmental Requirements" means {a) ali environmental standards and 
policies promulgated by 1l1e World Bank or OPIC relating to (i) air emissions, (ii) 
discharges to surface water or ground water, (iii) noise emissions, (iv) solid or 
liquid waste disposal, (v) the use, generation, storage, transportation or disposal 
of toxic or ha7.ardous substances or wastes, or (vi) any other ei>vironmental, 
health or safety matters, (b) all Applicable Laws of any relevant jurisdiction 
regarding envimnmental, healtl1 and safety matters, and (c)with respect to any 
Portfolio Securities and the related Portfolio Company and its Portfolio Company 
Subsidiaries, such additional requirements, W any, as may be set forth ln any 
applicable Consent Notice. 

(f) "OPIC Polley Covenants'' .shall have the meaning ascribed to that term in 
paragraph 4 of this Annex A. 

(g) "OPJC Requirement," l'nealis, in respect of a proposed investment to be made 
(directly or indirectly) by the Fund into a P01tfolio Company, and thereafter in 
respect of any investment made in a Portfolio Company, (i) the prohibition on 
Prohibited Activities; {ii) all applicable statutory requirelnents, resolution$ df 
Ol'IC's Board of Dit·ectors, and OPIC management policies t'elating to Restricted 
Investments,. in each c;tse in effect a~ ofOPIC's l'eview ofthe Consent 
Application submitted with respect to su.ch investment; and (iii) the Worker 



Rigl1ts Requirements. 

(h) "Prohibited Activity" means any ofthe activiti!ls Hstl\(1 on Schedul~; A.2. 

(i) ''Prohibited Investment" means an investment in a company the existing or 
contemplated operations of which are likely to involve any Prohibited Activity. 

(j) "Remediation Plan" means a detailed plan adopted by a Portfolio Company 
or Portfolio Company Subsidiary, in cooperation with tlre Fund, for remediation 
of such violations of Environmental Requirements by a Portfolio Company or 
Portfolio Company Subsidiary as are identified by OPTC in a Consent Notice. 

(k) ''Restricted Investment" means an investment that OPIC has rea~onably 
determined is: (i) a Category A Investment; (ii) a Ortegory B Investment; ot (iii) 
a Sensitive Sector Investment. 

(l) "Sen.sitive Sector Investment" means an investment in a company the existing 
or contemplated operations of which are likely to result in the displacement of 
U.S. production or services in tl1e United States, the host country, or third 
country markets. 

(m) ''Worker Rights Requirements" means, in respect of a Petson,.lhe followh1g 
covenants: 

(1) such Pe1·son shall not take any acl.ion to prevent its employees 01' the 
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 use 
forced labor; 

(2) such Person shall observe applicable laws relating to a minimum age for 
empl(lyment of children and acceptable conditions of work with respect 
to minimum wages, hours of work and occupational healtb and safety; 
and 

(3) such Person shall observe any worker rights covena.nts set fortl1 in a 
Cons~111 Notice that are by their terms applicable to such .Person, whi~h 
covenants shall be derived from tl1e conventions ofthe International 
Labor Organi7Jltion and relate to any of the following subjects: right of 
association, right to organi7.e and collective bargaining, prohibition on 
forced labor and child labor, and acceptable conditions witl1 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 
Conscn!Notice, such Person shall observe applicable law. 
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(2) Cer!lll!1 Covenants Relating to Fund Investments ii1 l'ortlblio Comoanies. 

(a) The Fund shall not make (directly or illdire<:tly) any investment (including any 
Follow-On Investment) in any Portfolio Company unless and until OPIC has 
delivered to the Fund a Consent Notice. In connection with the issuance of a 
Consent Notice, OPIC's review of a pmposed investment shall not encolllpass 
the investment merits of the proposed investment, and will be limited to 
determining the compliance of the proposed investment with the OPIC 
Requirements. 

\b) The Fund shall not make (directly or indirectly): (i) any Prohibited lllvestmeni; 
or (ii) any Restricted Investment except in compliance with the tem1s ofthe 
Consent Notice, if any, delivered by OPlC in o·espect of such investment. 

(c) OPIC's issuance of a Consent Notice wid1 respect to a proposed investment that 
is a Restricted Investment may he 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 tllC OPIC 
Requirements. 

(d) 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 to 
specified conditions, if applicable), issue a Consent Notice, promptly following 
receipt of a completed Consent Application with respect to such proposed 
investment; provided, however, that no assurance can be given that OPJC will 
complete its review, or issue any Consent Notice, within the time frame of the 
investment opportunity. 

(e) To facilitate OPIC's review of a proposed investment, the Fund and tbe 
Investment Manager shall provide OPIC such information as OPIC may 
reasonably request about such proposed investment, including witl10ut limitation 
in respect of the opemtions ofthe Portfolio Company and its Pootfolio Com,pany 
Subsidiaries, the structure and terms ofthe proposed investment, and the 
proposed usc of proceeds of the investment. 

(f) The Fund shall not (directly or indirectly) invest in any Porrlblio Company if the 
proceeds ()f the investment are to be further invested by the Portfolio Company in 
other entitles, unless the Consent Notice contemplates and approves stlch 
proposed further investment pursuant to the terms hereof. 

(3) Certain.Envlromnental Covenants. 

(a) Category A Investments. With respect to each proposed investment determined 
by OPTC to be a Category A Investment, the Fund shall, prior to issuance of any 
Consent Notice: (i) deliver to OPlC a full environmemal impact assessment (or 
for existing fa.cilities, an initial environmental audit.) acceptable to OI'!C; (ii) 
cause the proposed Portfolio Company to puhlish and solicit c01tnnents within 
tl1e host coUntry on such environmental report, for a pcrio~ of11ot less than sixty 
( 60) days; and (iii) provide Ol'IC copies of, and a "'ritten re,,ponse to, any public 
comments received on such environmental report. 



(b) Envirolutlental Management System. Upon the Initial Closing Date, the 
Investment Manager shall maintain at all times an environmental management 
system, which shall consist of policies, procedures and resources adequate to 
implement the OPlC Requirements with respect to the environment and human 
health and safety and which shall include the requirement to employ or retain an 
Environmental Coordinator on the terms set forth in this paragraph. No later than 
March 1, 2010, the Investment Manager shall name a senior officer of the 
Investment Manager or retain a third-party environmental consultant who, i11 
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 qualificlllions and job description or scope 
of work shall be acceptable to OPIC and who shall commence performing duties 
under the said contract no later than the date of the first Disbursement. If the 
Fund invests (directly or indirectly) or cnntemplates investing (x) in two (2] or 
more Category A Investments, or (y) more tlmn thirty percent (30%) of its 
Available Capital in Category A Investments, the Environmental Cnordinator 
shall supervise, and pmvide technical assistance to the Investment Manager in, 
the implementation of the OPIC Requirements with respect to the environment, 
healtl1 and safety and shall be available and capable of providing OPlC co:mplete 
infonnation on the Fund's Category A lnvestments. 

(c) Environmental Remediation. If in any applicable Conseilt Notice OPIC requires 
the preparation of a Remediation Plan, then the Fund shall (unless the Fund elects 
not to make the proposed investment): (i) as soon as possible from the date of 
such notice, enter into a binding agreement with the applicable Portfolio 
Company or Porttolio Company Subsidiary, as the case may be, providing for the 
adoption and implementation of a Remediation Plan; (ii) promptly submit to 
Ol'JC for its review a draft Remediation Plan, and cooperate with OPIC to make 
such modifications to such plan as OPIC shall require; and (iii) use at! rea.sonable 
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 as ptomptly as possible 
the Remediation Plan ill the fonn as approved by OPIC. 

( 4) Q.ertain Compiiance ,andJyfoni!ori,JJg, Cnvepants, 

(a) Each .of the Fund, the [nvestment Manager, and the General Partner shall: 

(i) comply with the Conupt Practices Laws and AnticMoney Laund.ering 
Laws and ensure that none of its directors, officers or beneficial OWI\efS is a 
Pers<)O included in the OF AC List (the assessment of ownership ·of a 
widely-held pension plan or public company being deemed io have 
occurred if the General Partner and Latinl'ower GP haye verified that no 
Blocked Perso11 controls ornwns 5% or more ofsucl1 entity); 

(ii) refrai11 fico111 engaging in any Prohibited Activity; 



(iii) comply with each of the eonditions set forth in each Consent NoticG that is, 
by its tems, applicable to it; 

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

(v) comply with each of the Worker Rights Requirements {the requirements of 
clauses (i), (ii), {iii), (iv) and (v) ofthis patagrapb 4(a), collectively, the 
"OPIC Policy Covenants"). 

(b) In respect of each Portfolio Company in which the Fund (directly or indirectly) 
invests, each of the Fund, fhe General Partner and the Investment Manager shall: 
(i) cause the Portfolio Company, iffhe Fund controls such Portfolio Company; or 
(ii) in all ofher cases, use all reasonable eftorts to cause such Portfolio Company, 
to comply with each of fhe OPIC Policy Covenants. 

(c) Each ofthe Fund, the General Partner and the Investment Manager will 
cooperate with OPIC to monitor each Portfolio Company's on-going compliance 
with the OPIC Policy Covenants, and use all reasonable efforts to obtain (and 
shall promptly deliver to OPIC) such additional information as OPJC may fi"om 
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, eaeh of 
the Fund, the General Partner and 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 (iii) meet with each Portfolio 
Company's management, in order to assess compliance with the OPJC Policy 
Covenants, confirm the accuracy of the infonnation submitted to OP!C in any 
Self Monitoring Questionnaire, and confirm the appropriate valuation of the 
Fund's investment in such Portfolio Company. 111e Fund will provide an annual 
environmental report to OPIC concerning each Category A Investment, and .each 
other investment by the Fund if required by OPIC. The first such report for each 
project will be delivered to OPIC no later than 12 months from the date of 
investment by the Fund in such project, and each subsequent annual report will 
be deliveted to OPIC no later than 12 moor!1s after the immediately preceding 
report. 

(d) Each of1he Fund, the General Partner and the Investment Manager agrees to: (i) 
immediately upon receiving notice thereof, provide OPJC written notice 
describing any material non-compliance by it or any Portfolio Company with any 
oflhe OPIC Policy Covenants; and (ii) witiJout limiting OPIC's rights under 
Section 8.02, use all reasonable efforts to divest the Fund of its interests (direct 
and indirect) in a Portfolio Company, as soon as it is feasible to do so on a 
commercially reasonable basis (or earlier, if specified in the Consent Notice in 
respect of an investment}, if OI'!C reasonably determines that (A) sueh Portfolio 
Company is in material non-compliance with any of the Annex A Requirements 
or the terms of any Remediation Plan or C<insent Notice related to the Fund's 
investment in such Portfolio Company and such non-compliance is not cured to 
OPIC's reasonable satisfaction within sixty (60) days of the Fund's !'eceipt of 
notice from OPIC requesting cure, or (B) information delivered to OPIC in 
connection with the relevant Consent Appllcatibll contains a material 
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misstatement of fact or fails to state a material fact or any fact necessary to tn(\ke 
such information not materially misleading, with respect to the proposed 
investment as actually implemented (regardless of whether any such statCQl('lnt in 
fact was correct or such Consent Application complete at the time given). 



lllustrativ.e.List of Category A lnvesttpents 

( l) Large-scale industrial plants 
(2) Industrial estates 
(3) Crude oil refineries 
(4) Large thermal power projects (200 megawatts or more) 

Schedule A. 1 
!Q~nnexA 

(5) M~jor installations for initial smelting of cast iron and steel and production of 
non-ferrous metals 

(6) Chemicals 
(a) manufacture and transportation of pesticides 
(b) manufacture and transportation of hazardqu$ o•· toxi.c ch¢miCJ!ls 

or other materi&ls 
(7) All projects which p.ose petential serious occupationa.! or health .risks 
(8) Transportation inJi·astructllr¢ 

(a) roadways 
(b) railmads 
(c) airports (runway length of 2, 10() met<>ts• or ltlo•·e). 
(d) large pOit and harbor developments · 
(e) inland waterways and p01ts that pennit passageofvesse.ls of 

over 1,350 tons 
(9) M~jor oil and gas developJtleilt£ 
(!0) Oil and gas pipelines 
(ll) Disposal of toxic or dangemu& wastes 

(a) incineration 
(b) chemical treatment 

(12) Landfill 
(13) Construction or significant eXjJ!lusion pf dams and reservoirs not otherwise 

prohibited 
(14) Pulp and papermanuf~.eturing 
(15) Mining 
( !6) Offshore hydrocarbon production 
( 17) Major storage of petroleum, petrochemical and chemical pmdl!Gts 
(18) Forestry/large scale logging 
( 19) Large scale wastewater treatl.l1ent 
(20) Domestic solid waste processing facilities 
(21) Large-scale tourism dewlopment 
(22) Lm·ge-scale power tl'ansmission 
(23) Largo-scale reclamation 
(24) Large, scale agriculture involving the intensific!Uion 6r <leveloprnenl of 

previously undisturbed land 
(25) All projects with potentially major impacts on people or serious socioeconomic 

concerns 
(26) Proj<.."Cts, not categorically pr"hibited. but located in or sut]lclemly ncar sensitive 

locations of national or regiqnallln.port.ance lo h;we material ettViroriinent)i] 
impacts on: 
(a) wetlands 
(b) areas of archeological significance 
(c) areas prone to erosion andlor (lesertiticatioll 



(d) temperate/boreal forests 
(e) coral reefs 
(I) mangrove swamps 
(g) nationally-designated seashore arcns 
(h) managed resource protected areas, protected landscape/seascape 

{lUCN categories V and VI) as defined by JUCN's Guidelines 
for Protected Area Management Categories; additionally, these 
projects must meet JUCN' s management objectives and follow 
lhe spirit ofHJCN definitions. 



Prohibited Activities 

ScheduleA.2 
to AnnexA 

Projects that involve conversion or degradation of Critical Forest Areas or r-elated Critl.cal 
Natural Habitats. "Critical Natural Habitats" means (I) existing intemationally recognized 
protected areas, areas initially recognized as protected by traditional local communities (e.g., 
sacred groves), and sites that maintain conditions vital to the viability of protcLtcd areas (as 
determined by the environmental assessment procednre); ru1d (2) sites identified on 
supplementary lists by aut11oritative sources identified by OPIC (such sites may include areas 
recognized by traditional local communities (e.g., sacred groves), areas with known high 
suitability for biodiversity conservation and sites that are critical for vulnerable, migratory or 
endangered species; listings are based on systematic evaluations of such factors as species 
richness, the degree of endemism, rarity, and vulnerability of component species, 
i·epresentativeness and tl1e integrity of ecosystem processes). "Critical Forest Areas" means a 
type of natural forest that qualifies as Critical Natural Habitat. 

I. Projects involving the construction of large dams that signiticru1tly and 
in-eve•·sibly: (A) disrupt natural ecosystems upstream or downs!J-eam of the drun, or (B) alter 
natural hydrology, or (C) inundate large land ru·eas, or (D) impact biodiversity, or (E) displace 
large numbers of inhabitants (5,000 persons or more) or (F) impact local inhabitants' ability tp 
eam a livelihood. 

2. Projects involving the commercial manufacturing of ozone-depleting substance$ 
(ODS) or the productioh or use of persistent organic pollutants (POPS) that are banned or 
scheduled to be phased out of production and use by international agreement during the life of l:lte 
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 an1ended and US implementing regulations. The 
POPs prohibition refers to 1we!ve products whose ban and phase out are pN>Vided for under the 
Rotterdam Convention of2004. OPIC's prohibition is consistent with the position of'tJ1e U.S. 
government in these negotiations with respect to the various categories of POps, which include 
pesticides, industrial chemicals ru1d unintentional by-products. 

3. Projects that requite resettlen1ent of 5,000 or more persons. 

4. Projects in or ililpacting natural 'N£J:l4.J:I.~rl!~gt;~~:'>ll~ (areas of significant 
ecological value .that have been internationally recognized as necessary fqr sll·ict protection by 
metnbcts ofthe World Heritage Convention). 

5. Projects in or inrpacting ai·eas on the lh1.ited Nations List ofNatlonal Parks and 
Protected Ao·eas, 

6. Extraction or ilifrastructure projects in <)r impacting: protected area Categories I, 
11, lll, and IV (Strict Nature Reserve/Wilderness Areas ru1d National Parks; Natural Monuments 
at1d Habitat/ Species Management A t-eas), as defined by the lntcmatiol1al Union for the · 
Conservation ofN<l11Jrc. Projects in llJCN Categories V (Protected Landscape/Seascape) and Vl 
(Managed Resource Pmtected Al'ea) niust be yonsistetlt with IUCN m>magement objectives. 
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Areas protected by tbe RJ!!11Sllt£2!lllS'Jl1io!l are considered within the appropriate IUCN Category 
to which they are assigned. 

7. Creation of export processing zones. 

8. The relocation of cotnmer.cial operations performed in the United States to 
locations outside the United States. 

9. Military production or sales. 

10. 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. 

11. Tobacco. 

12. Alcoholic beverages other than beer or wine, or any alcoholic beverages if 
confracy to local religious or cultural nonns. 

13. Gambling. 

)4, Media communications ofan adult or overtly politiclll nature (i.e. prop~tganda). 

15. Companies in which host governments have majority ownership or effective 
1nanagementcontrol (except for investments in privatizing companies made in accordance with 
the Finance Agreement). 

16. Companies found by a court or administrative body ofcompetentjudsdiction tu 
be en.gaging in unlawful monopolistic practices. 

17. c',ompanies whose operations are subject to host coU11tcy perfonnancc 
r¢quiremenl:s. 

18. Companies, the invesnnent into which would provide significant, direct support 
to the government of a countcy that engages in a consistent panem of gross violations of 
internal:innally recognized human rights, such determination to be made solely by the U.S. 
Department of State in connection with OPIC' s review of a proposed invesnnent. 
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SCHEDULE~ 
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Chile 
Mexico 
Peru 

OPIC/Condult/Atincl:e~i S¢hf.dul.c!:i+ E:xhibits 

Sche.dul~ 1.01(n) 



Anguilla 
Antigua & Barbuda 
Argentina 
Aruba 
Bahamas 
Barbados 
Belize 
Bolivia 
Brazil 
Chile 
Colombia 
Costa Rica 
Dominica 
Dominican Republic 
Ecuador 
El Salvador 
French Guiana 
Grenada 
Guatemala 
Guyana 
Haiti 
Hondm·as 
Jamaica 
Mexico 
Netherlands Antilles 
Nicaragua 
Panama 
Paraguay 
Peru 
SL Kitts & Nevis 
St. Lucia 
St. Vincent & the Grenadines 
Suriname 
Trinidad & Tobago 
Turks & CAticos 
Uruguay 

OP1C/Condult/Anncxe!i1 Sc.hcdute" +Exhibits 

Schedule 1.01(b) 

Other Eligible Cunntrie~~ 



Schedule 3.02 

Autborizatious 

Certain of the Financing Parties may be required to take such actions as are set forth in Schedule 
3.05 hereto. The Financing Parties may also be required to obtain corporate and other approvals 
from their partners, members, officers and/or directors, all of which such Authorizations will have 
been obtained prior to the applicabl.e Financing Parties' eotering into the applicable Financing 
Documents. 



Schedule 3,1l4(c) 

Parent Pol'tfo!io Companies 

None. 
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s~lledule 3.04(d) 

OWllers of the Gene•'a1 Partn~r, the.Car!1' Partnership, Latin Power. GP alld the Ultimate 
GP 

Latin Power tii InveSI!!llll)lS GP, Litllite!i 
(Cayman) 

Latin Power GP Lhnited 

Latin Power III, LLC 

Percentage OwnershJp 
Interests • 

* Based on suhscriptions.to applicable e11tities. ]>ercenfages are rounded l\l the . .neatest one
hundredth of~· percent. 



Schedule 3M(t>) 

Owners of Investment Manager 
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Schedule 3,04(f)(i) 

Ownership nfthc General Partner, the !''ceder Limited Partner and the FMO Vehicle in tbg 
Fund 

Percentage Ownership• 

Latin Power ITI Investments 

Latin Power III Feeder, Limited 

Power III Parallel, L.P. 

* Based on subscriptions to the FlltJ<l. Percentages .are rqunded to tl1e neatest one-hundredth of a 
percent. 
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Partners of the Egpity Vehicle 

G~neral Partner 
Latin Power GP Limited 

Schedule 3.04(t)(ii) 

Ownership of 
Eq:uitv Vehicle• 

1.45% 

OwlJcDihi!l of 
Aggregate 
Eguity~L~ 
vehicle and 
Parallel Egllltl; 
Vcl1icles* 

1.38% 



Note tl1e percentage interest of the General Parh1er only reflects tl1e interest corresponding to 
its ownership in the Equity Vehicle; the General Partner holds additional interests in each of 
theilll!iD Vehicle and the'ill!l Vehicle. Percentages are rou11ded to the 11earest one· 
hundredth of a percent 

** Investors in the Tax-exempt Feeder and fheir indirect ownership percentage in fhe E<tl.lity 
Vehicle are as follows: 

L' 
2. 
3. 
4. 
5. 
6. 
7. 
8. 



IN Wrt'NESS WHEREOF, the undersig11ed, [nmne of Authori7.ed Officer], has 
executed this Certificate in his capaCity as an Authorized Officer ofthe Fund, this [ J day qf 
l ' [ t 6 

Name: 
Title: 

6 Date the Disbutsen1ent Date of the Subject Disbursement 



19. [Amendment[s] to Finance Agreement Attached hereto as Exhibit F [is ai1][are] 
amended and restated [copy of Schedule ~·' which is true, complete and correct in all respects, 
together with OPIC's written acceptance of such amended and restated Schedule_, all in 
accordal1ce with Section 5.0 l (a) of the Finance Agreement.] 

[BALANCE OF PAGE INTENTJONALLY LEFT BLANK] 



Partners ofiheilillJ Vebide 

I 

General Partner 

Schedtde 3.04(i)(iii) 

Ownership of the 
~JVehicle* 

Ownership of 
Aggregate Equity of 
Equity Vehicle and 
Parallel Equity 
Vel!i£~~· 

Note ll1e percentage intere'i of the General Partner only reflects the interest corresponding to 
its ownership in Vehicle; the General Partner holds additional interests in each of 
the Equity Vehicle Vehicle. Percentages are rounded to the nearest one-
hundredth of a percent. 
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Schedule 3.04(i')(iv) 

l'artners of the FMO V ebiele 

~~~r··-

1 
i I Ownership of the 

Ownership of 
Aggregate Equity 
of Equity Vehicle 
and Parallel Equity 
Vehielle§* 

I 
f------------~~~-----r-----1-----, 

* Note the percentage interest of the General Partner only reflects the interest corresponding to 
its ownership in the FMO Vehicle; the General Partner holds additional interests in each of 
the Equity Vehicle and the DEG Vehicle. Percentages are rounded to the neerest one· 
hundredth of a percent. 

(WIC16mduit/Annexes, Sdu'ldulcs + IC:xhtbits 



Schedule 3.()4(l)(v) 

Ownershit> of the Equity Vehicle and i!llJ Vehicle in the Feeder Limited Partner 

Percen!age Ownershib* 

Latin Power 111,. L.P. 

Latin Power lllSecond Parallel, L.P. ~ 
'---------'----·~-J 
* Based on subscriptions to the Feeder Limited Partbership, J'er.ce11tages are !10UJJded to the 

nearest one~hundredth of a percen!. 
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