Schedule 3.05

Feeder Limited Partnar LP Tnterest Plaiige Agréement (“Feeder Pledge™) between the
Feeder Limited Partser and QPIC:

The Feeder Limited Partner must join with OPIC in giving notice of the Feeder Pledge to the.
8PV GP, as general pariner of the Fund, in the form set forth in Annex 1 1o the Feeder Pledge
(the *Notice of Charge™).

A copy of such Notice of Charge, stating the dale and fime of receipt thereot, shall be- mgned
by the 5PV GP, as general partner of the Fund, and retirned to OPIC.

The SPV GP, as general partner of the Fund, shall delivet fo OPIC éerlified extracts of the
Fund's (i) register of limited partnership interests showing that the Feeder Limited Partnet is:
a limited partner of the Fund and {ii) register of mortgages of parthetship interests showing
that the Limited Partnership Interest is subject to the Feeder Pledge:

The Feeder Limited Partner shall-deliver o OPIC the OPIC Assignment in the form set fortly
in Annex 2 to the Feeder Pledge, diily execited by the Feeder Limited Patfner and the SPV
GP, but undated,

The Feeder Limited Partner shall deliver to OPIC the Power of Attorney in the forim set forth
in Anniex 3 it the Feeder Pledge, duly executed by thié Feeder Limited Pattrer.

The 8PV GP, 4s gerigial partier of the Fund, must fegisterthe Feeder Pladge in the register of
mortpages of partnership interests maintained by the SPY GP.

The Feeder Limtited Partner minist make the appraptiate entries m its register of morigiges and
charges in fespect of the Feeder Pledge.

as ge:wrai partner ni‘ the Fund in ﬂze Form set f arth in Anne:a | to the g@@:@ Pladge: (t‘ha
“Notice of Chate”).

A copy of such Notice of Cliarge, stating the date and tine of réceipt therdof, shall be signed
by the 8PV (3P, 11 general partner of the Fund, and retirned to OPIC,

"I‘he bPV 4GP, as gencrai parmal of ihe Eund shai} deisv&r 0 GPIC certified w_m‘ac‘rﬁ ol ihc
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n Atinéx 3 to
Vehicle.

hicle shall delivei to OPIC the Power of Attorney in the form set fort
Pledge. duly executéd by Latin Power GP, as general partner of th

the

The SPV GP, as general partuer of the Fund, must register the
mortgages of partaership interests maintained by the SPV GP.

Pledge i the register of

Latin Power GP, as general parthier of the} ehicle, st migke the appmpmte entries iy
its register of mortgages and charges in respect of thell . Z Pledge.

Equity Vehicle Share Pledge Agreement (the “Equity Share Pledge®) bctht:n the Equity
Vehicle and OPIC:

Th'a‘Eq_uity Vehicle must depasit with OPIC:
(iy  asigned but undated share transfer forny in favar of OPIC;

{ii)  an executed copy of the Equity SharePledge evidencing the power of attorney
grapted in favor of OPIC,

Gily  acopy of notice of the Equity Share Pledge with an original acknowledgement,
both i substantially the forms of the relevant appendices to-the Fguity Share Pledge;

{(iv)  acopy of the register of members of the Feeder Limited Partner with the existence
of the Faquity Share Pledge noted thergon;

(v)  evitlence of the amendiment to the drticles of association of the Fesder Limited
Paitnéy in the manner raquired by the Eqisity Share Pledge;

(vi)  an irrevocable proxy by the Bquity Vehicle in favor of OPIC in the form appended
to the Equity Share Pledge; and

(vii) a signed butandated Tetter of resignation from each of the directors of the Feeder
Limited Partier,

Liatin Power GP, as general partnerof the Equity Vehicle, njust make the appropriate eniriss
il dts register nf mortgages and charges inrespect of the Equity Share Pledge.

E701 Vehicle Shave Pledge Agresment (the 510
and OPIC:

The Eﬁggﬁ Vehiols must. deposit-with OPIC:

o Pledge”) between the E:W Vehi

{ty  asignedbat undated share transfer foim in favor of OPIC;

iy  anexecuted copy of thell |
fayor of OPICH

| Pledge evidencing the power of attorney granted in

(i) acopy of hotice of the i+ Pledge with an-original acknowledgement, both i
stibstantially the forms of the relevint appendices to thel.

OPIC/ConduifAnnekes, Sehddules + Exhibit



(i)
)

{vii)

Latin Power GP, ds general partner of the!
its register of mortgages and charges-inrespect of the

a copy of the register of niembers of the Fegdér Timited Partner with the existénce
TR

of thelZ &1 Pledge noted thereon;

a signed but vidated letter of resignation from saeh 6fthe directors of the Feeder

Limifed Partnership.

Vehicle, US'{ make thg appropiiaté entiies 1
= Pledge.

Latin Power GP Share Plodge Agreement (the “Latin Power Pledge™) hetweon Latin-
'inér GP and OPIC: '

Latin Power GP must deposit with OPIC:

(i)

the share-certificates représenting the shares charged pursuant tothe Latin Power

Pledge;

(i)

Gin

(iv)

&)
(i)
{vii)
(¥ity

{ix)

asigned but undated share tansfer-form in favor of OPIC,,

an executed topy of the Latin Pawer Pledge svidencing the poweraf attorney
granted in favor of OPIC;

a copy Gf"gmﬁce of the Lathy Power Pledge with an original acknowledgemenit,
both in substantislly the forrs of the relevant appendices to the Latin Power
Pledge;

2 copy of the register of mepibiers of the 8PV GP with the existence of the Lalin
Power Pledge noied thereon;

eviderice of the amendment to thedtticles of assogiation of the SPV 6P in'the
mannet fequived by the Latin Power Pledpe:

an ifrevocable proxy by the Latin Power GP in faver of OPIC i the form
appended to the Latin Power Pledge;

Latin Power GF must make the appropriate entries in its register of mortgages anid
chargesin regpect of the Latin Power Pledge; and

a signed but fiot dated Tetter :téf’i?@sé‘ignaﬂ&n fiom cach of the directors of the SPV
GP.

GP Pledge and Assignment Agreement (the “GP Pledpe”) between the 5PV GF, a5
gengial paritper of the Fund, anid OPIC,

OPICTCondutithimends, Sehedules + Exhifliie



The SPV GP must join w1th OT’Y(“”‘ in giving notice of the GP Pledge fo the Fund, the Feeder
Limited Partier and thel[J1 f‘ Vehicle m the form set fmﬂ} m Amnex 1 to the GP Pledge (the
“Notice of Charge”).

A copy of such Natice of Charge, stating the date and time of receipt thereof, shall be signed
by the SPV GP, as general partner of the Fund, the Feeder Limited Partner and Latin Power
(P, as general partner of the Vehicle.

The SPV (GP must make the appropriate entries in its register of mortgages and charges in
respect of the GP Pledge.

# Cof

nt Control and Security Agreement among the Fund, OPIC and The
(the “Collmteral Account Control and Security Agreement™):

{0 The Fund must execute and deliver the Collateral Account Control and Security ‘
Agreement, granting OPIC a valid and enforceable, first priority Lien on the cash
and cash equivalents of the Fund and the OPIC Account in which they are held.

(ity  The SPV GP, as general partner of the Fund, misst make the appropriate entries in
its register of mortgages and charges in respect of the Collateral Account Control
and Security Agreement.

& Operating Account established by the Fund with |

In addition to the OPIC Account, the Fund may establish an Operating Actount with
- inn which the balance shall nof exceed [/ &t any time and i which OPIC
shall have a security interest. (OPIC may file a UCC-1 financing statement in the State of
New York naming the Fund as debtor,

o Deed of Charge between the Fund und OPIC (the “Deed of Charge™)

The SPV GP, as general partner of the Fund, must make the appropriste entries in its register
of morigages and charges in respect of the Deed of Charge, noting the existence of the
negative pledge contained in the Deed of Charge.

& 1M Security Agreement between Conduit Capital Partners, LLC {ihé “Investment
Manager™) and OPIC (the “IM Security Agreement™):

The IM Security Agreement is goveriied by the law of the State of New York, which requires.
the filing by OPIC of a UCC-1 financing statement in the State-of Delaware (the jurisdiction
virder the laws of which the lnvestment Manager is organized) naming the Investment
Manager as debtor and in the State of New York (the jurisdiction in which tangible coliateral
is Jocated) naming the Investment Manager as debtor..

OPIC/Conduit/Aniteses; Sehedinies + Exhibits:
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Schiedule 3. 14(b)(i)
Portfolic Companies

MNone.
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Schedale 7.06(c)

1. Latiii Power II:C LD.C;
2. Latin Power 1P LD,C.

OPIC/ConduitAnnexes, Schdules + Exhitbits.
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Horm of Disbursement Request

[Date]

Overseas Private Investment Corporation

1100 New York Avenue, NW'

Washingtan, DC 20527

United States of America

Aftn:  Vice President for the Investment Fiinds Depattiment
TR Chief Finapcial Officer

Re:  Latin Power 10 Investments, LB, (D-UN-S & Number {___ 1
Disbussement Request

Ladies and Centlsmen

Reference is made to the Amended and Restated Finance Apteement, dated as of March 1, 2010
{as supplemented, modificd, or amended from time to thime, the “Finance Agreement™), among Latin
Power ITT Investments, L.P., a limited partnership formed and registered under the Jaws of thie Cayman
Islands (the “Fund™); Latin Power HI Investments GP, Limited, an exempted limited company organized
and existing under the laws of the Cavman Islands (as General Partner); Conduit Capital Partners, LLC, &
limited liability company organized and existing under the laws of the State of Delaware (as Investment
Manager); and the Overseas Private Investment Corporation, an agency of the United States of America
(“OPIC™). Undess otherwise defined herein or the context otherwise requires, captialized terms used
herein shall have thie respective meanings provided in the Finance Agrgement,

Pursuant to Seetion 2.01(¢) of the Finance Agreement, notice is hereby given that the undersigied
réguests disbursenient of aportion of the Available OPIC Commitment Amount as follows:

Dishurseinent Dates,

Amount of Disbursement; g
Requested Initial Rejet Dates (as

defined in Funding and OPIC

Cuaranty Agreementy {if any):

ﬂPIC’@lefnihTtaiﬁ Amouni,asofthe
Disbursement Date: %

Fund Equity Commitments; as of the
Didbursermeit Dytes b

Fund Equity Contsibutions, asofthe  §

OFIC/Conduit/Annéxes; Scheditles 4 Extibids



o

Disbursentent Date:

Equity Repayments, 15 of the
Disbursement Date: 5

L Balance, as of the Disbursement
Diite:

Aggregate principal amount-of all
Disbursements dfier giving sffect o )
requested Disbursement: 5

Aggregate principal amount of all

Disbursements after giving effect o

requested Disbursement, as a

percentage of the OPIC Commitment _
Amount as-of the Disbursement Date: %
Aggregate principal amount of all

Disbursements after giving effectio

requested Dishursement, as a:

percentage of the Fund Equity

Commitments as of the Dishursément _
Date: %

Total Nattiber of Disbursements
{including requested Disbursement
and each previous Disbursement):

The proceeds to be received by the'Fund fiom the requested Disbursement are required for
Payment of {Operating Expenses] {,] [Management Fees| [,] [Fixed OPIC Payments] [] [Organizational
Expenses] [and] {the OPIC Commitment Fee] [,] [establishing [and] [maintenance] of Reasonable
Reserves] [and] [purchasing Permitted Porifolio Securities] [and] {Interim Seeurities]],] as describsd on
Schedule | hereto,

Attached as Schedule 2 herefo is 4 checklist of all actions 1o be taken and documents to be
delivered in coringttion Wwith the requested Disbirsement.

As of the Distiursement Date for thie requested Disbursemeit, (i) each of the conditions set forth
in Article]s] [IV and] V of the Finance Agrecment have been or will be satisfied, and (ify such
Disbursernent will notcansie the outstanding principal amount of all Disbursemenits to excoed the OPIC
Commitment Asmount or an anount equal to the surs of (x) the amount (if any) by which aggregate Fund
Equity Contiibutiotis a5 of tlie Disbursemeiit Date of such Disbursement exceeds Equity Repayments and
{v) the product of two and the LC Balance as'of such Disbursement Date. [Included in Schedide 2 herete
ts 4 discugsion of the status-of f;he conditions feferenced in ¢latge () of thiy paragraph that have not heen
satisfied gw-of the daie hereof. ]

Very truly yours,

Note: Inelode only i conditions rémaiy unisatisfied.

VGGt Atinexes, Seheiiles + Kbl -
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Latin Power HI Investments, L.P.
By: Latin Power T Tnvestments GF, "Lim‘ited_.

By

Name:
Title:



Schedule 1

to Disbursement Request

dated [ ]
Proposed Use of Proceeds of Disbiitsertieit
Expenses:
' Operating Expenses
._Management Fees
~ Fixed OPIC Paymenis
Organizational Expenses (subject to
Organizational Expense Cap)
[OPIC Commitment Fee]
Reasonable reserves: '
Purchases:
Permitted Portfolio Securities
 [lnterim Securities]
Consented Amounts’
- Total Amount Debt Consent | Date of Amount Prior
Porttolic Company ;|  Required Amount Natice Consent Consented | Aot
_ _{debtrequity) Disb. Reg. ¥ Notice | to by OPIC | Invested
1)
2)
3
4)
2)
-

Note: To be completed with respect to each investmerit by the Fund to be mude with proceeds of
the proposed Disbursement.

OPLG/Conduit/Annexes Scheditey + Exlitbies




_ Schediile 2
to Disbursement Request
dated | _ o et

~ Checklist for Disbursement 1o
Latin Power Il Tavestments, L.P.
]

Requested Date-of Disbursement: |

R

Document/Action Responsible Status
Party

{Explanation of cofiditions not satisfied as of {[nsert date of Disbursement Redquest]?

Noté: Include-explanation only if ¢onditions remain unsatistied.

OPIC/Canduit/Anuexes; Scliedulos + Exhibits




EXHIBIT B

June 2007
(Updated from March 2000)
Tavestment Commitiee Guidelines
Purpose

The purpose of the Investment Committee (*1C” or “Committee”) is to guide and set parameters
for the investment activities of the funds managed by Conduit Capital Partners LLC. The IC will evaluate
and approve investment or disposition of assets, determine whether a potential investment is within the
investment guidelines and diversification requirements for the fimd, and implement and adjust investment
strategy as Necessary.

Gbjectives

The objective of the Investment Committee is o ensure that the assets of Latin Power 11 (the
“Fund”) will be invested with the same care, skill and diligence of prior funds. The primary objective will
be to achieve an aftractive internal rate of return (IRR) from cash flows, while limiting the risk exposure

to ensure the preservation of capital.

Investment Committee Makeup

e

Investment Committee Mcetings

s The Committee will meet regularly or as necessary to discuss general investment activities of the
fund(s).

#  The Committee will meet whenever a proposed investment or-divestment is presented to the
Committee

» A Commitfee meeting must be announced at least seven days prier fo the scheduled date.
Evaluation and Approval of Investoents and Exits
The following are general guidelines to be followed when a new investinent is presented.

Although these are guidelines, the 1C members acknowledge that because of the extensive travel required
by members there will be some level of flexibility when approving investments.

Iavestiient Committes Voting Guidelines

OPICCendingAnheses; Sehvdules + Exhibits






(1)

&)

EXHIBIT C

OPIC Valuation Principles

As of each reporting date, each Unguoted Investment of the Fand shall be valued at either (i) the
Driginal Cost thereof as of such reporting date, or (if) if different from such Original Cost, the
carrying value for such investment as of the previous reporting date (provided that such carrying
value was-determined in compliance with these OPIC Valuation Principles), uniess:

A

®

where applicable, such Unquoted Investment may be valued at Fair Value based on the:
“Price of Recent Investment Methodology”™ as described in the Internationial Private
Equity and Venture Capital Cruidelines (developed by EVCA, BVCA and AFIC) in effect
as of the date of the Finance Agreement provided that the recent investiment was made by
a financial (but not a strategic) investor;-or

there has been a material diminution in the value of the investment below such Original
Cost or carrying value as of the previous reportinig date, as applicable, i which case the
investrmient shall be written down therefrom by multiples of twenty five percent (25%)
only. (A material diminution of the value of an investment may result from, inter alia, 4
breach of covenant, failure to service debt, a filing for creditor protection or bankruptcy,
major lawsnit {particularly concerning indellectual property rights), loss or change of
inanagement, fraud within the company, substantial changes in market conditions, majas
rogulatory changes, expropriating events by local or national govefnments, any évent
resulting in profitability falling significantly below the levels at the time of investment,
the company is performing substantially and consistently behind plan;and any other issie
significamtly affecting the value of the investinent). '

As of each reportitig date; each Quoted Investment of the Fund shall be valued on'the basis of itg
guoted mid-market price on such reporting date (or, if not quioted on-such date, the last day of
trading immediately preceding such reporting date), {0 which each of the following discounts
shall be applied (to the extent applicable):

(A} if such Quoted Investment is not subject to-any restriction on its sale; the level of
diseount shallbe s Tollbwsy

[NUMBER OF DAYS TRADING VOLUME | DISCOUNT (%)
Upio 20 1
204049 n
500 10D : oTi
Gver TG 5

B it sucly Quoted lnvestment is subject 16 any festiiction or iackwup aminimum
diseount of twenty five percent (25%) shall he app?md inereasing ig thirly five
pércent (35%) if the Tock=up s for a period lon ger than eight (8) mibnths.

O/ EonduiiyAnexes, Sthédites + Exhibits




3 Each of the following terms used in these OPIC Valuation Principles shall have its respective
meaning set forthin the Infernational Private Equity and Venture Capital Guidelines (developed by
EVCA, BVCA-and AFIC) in effect as of the date of the Finance Agreement: (A) Unguoted Investment;
(B)Fair Value; and {C) Quoted Investment.
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EXHIBIT I

Form of Pertfolio: Acquisition Certificate
LATIN POWER HI INVESTMENTS, L.P,
Portfolio Acquisition Certificate

This certificate is delivered pursuant to Section 6.12(a)}i) of the Amended and Restated Finance
Agreement (as the same may be amended, modified or supplemented from time to time, the “Finance
Agreement™), dated as of March 1, 2010, among Latin Power 11T Investments, L.P,, an exempted
partnership formed and registered under the laws of the Cayman Islands (the “Fund™); Latin Power [II
Investments GP, Limited, an exempted limited company organized and existing under the laws of the
Cayman Islands (as General Partner); Conduit Capital Partners, LLC, a limited liability company
organized and existing under the laws of the State of Delaware (as Investment Manager); and the
Overseas Private Investment Corporation, an agency of the United States of America (“OPIC™). Excspt
as otherwise provided herein, all capitalized terms used herein shall bave the meanings set forth inthe
Finance Agreement,

The undersigned, the Getietal Partnet, on its own behalf and on behalf of the Fuid, DOES
HEREBY CERTIFY, REPRESENT AND WARRANT that:

. The Fund has acquired thie Portfolic Scourities consisting of [shares] [ partnership
initerests] [equity ownership interests] | | (referred to herein as the “Applicable Portfolic
Securities™) of | i, a [corporation] [partnership] [limited Hability company] organized
under the laws of | ] (the “Portfolio Company™), representing % of the total
issued and Qutstandmg (aa of the date of such dcquisition) shares, partmership interests, and other equity”
ownership interests and voting interests of every kind, ¢lass and nature (“Capital Stock™) in or with
respect to the Portfolio Company (or __ % of the Capital Stock measured on a fully-diluted basis as of the
date of acquisition). Such acquisition was made [indirectly] [directly] by [the Fand} [through the
acquisition of {shares] [parinership interests] [equity ownership interests] | | (referred o
herein as the “Applicable Parent Portfolio Securities™) of | ], a feorporation]
|partnership] flimited liability company] organized under the laws of [Defaware] (the “Parent Portfolio
Company™)).

2, Attached hereto as Schedule 17s:

(ay a description of any material terms and conditions refating to-the acquisition-of
the Applicable Portfolio Securities [and the Applicable Parent Portfolio Securities] that are
different from the descriptions provided for such material terms and conditions in, orare not
described in, ¢ither the Consent Application or the lavestment Committee miterials provided to
QOPIC in confiection with such aequisition; and

(%)) an index of the:deal dguments relating 1o steh acquistion (e g. sale and

pitchiase agreement; shareholders agreenwm; voting trust agreenient; side letters, managemnt,
cangulting or othér setvices agreements; security interest agreament).

OFICICundialt Annexes; Sehediles + Exhilbits



3. (a) The corporate Torm and authorized capital of the Portfolic Company and the
national and Jocal registration numbers, and places of registration for the Applicable Portfolio
Securities as applicable, are set forth in Schedule 11 hereto.

{b) [The corporate form and authorized capital of the Parent Portfolio Company and
the-national and local registration numbers, and places of registration for the Applicable Parent
! Portfolio Securities asapplicable, are set forth in Schedule I herefo.]

4, (1) There are no voting agreements, proxies, or similar restrictions on voting agreed
to by any Financitig Party [or the Parent Portfolio Conipany] with respect to the [Appl:cable
Parent Portfolio Securities or the] Applicable Portfolio Securities, except as are described in

Schedule I hereto.

{by Mo change in ownership or control of any Financing Party [or the Parent
Portfolic Company] will adversely affect any contractual right of any Financing Party or the
Parent Portfolio Company with respect to [the Applicable Parent Portfblio Securities or] the
Applicable Portfolic Securities, inchuding any such Person’s rights to appoint members of the
board of directors or similar bodies of the Portfolio Company [or the Parent Portfolio Company, ]
conversion rights, anti-dilution rights, registration rights, and tag along rights and, except as
disclosed in Schedule IV hereto, all such rights are transferable to a subsequent owner of [the -
Applicable Parent Portfolio Securities and] the Applicable Portfolio Securities.

5. Attached hereto as Exhibit A aie updated versions, as applicable, of Schedulefs] [3.04(¢)

aiid] 3.14(b)(i), incorporating the acquisition of the Applicable Portfolio Securities [and the Applicable
Parent Portfolio Securities].

6. [The Fund's/Parent Portfolio Company's] acquisition of the Applicable Portfolio
Securities [and the Fund’s acquisition of the Applicable Parent Portfolio Securities] complies with all
applicable provisions of the Finance Agreement and with the terms of OPIC's approval set forth: in the
Consent Notice from OPIC 1o the Fund dated . , & copy of which is aftached hereto as
Exhibit B. The information set forth in the Consent Application (requesting OPIC’s approval of the
Fund’s investment in the Applicable Portfolio Securities) submitted to OPIC on and dated
s ,acopy of which is attached hereto as Exhibit C, on which the Consent Notice was based is
complete, wntmues {o be true and accurate in all material respects, and does not contain any material
misstatement of fact or omit (o siate a material fact or any fact necessary 10 make the statements contained
therein not materially misleading as of the date hereof. The Fund hereby represents and warrants to OFIC
that as of the date hereof and as of the date of acquisition of the Applicable Portfolio Securities (both
before and after giving effect o such acquisition) all representations and warrantics made by the
Interested Parties in the Financing Documents are and shall be true and correct in all respects as if made
on such date or dates (except representations which speak as of a particular date, which shall speak only
as of such date, and except representations amended, with OPIC’s consent, by amendments to schedules
to the Finance Agreement).

7. Attached hereto as Schedule V is (a)a statement of the Uperaimg Expenses pavablg by
the Fund and (b} a summary of the liabilities (contingent and otherwise), in each case incurred in
connection with the acquisition of the { Applicable Parent Portfolio Securities and the] Apphicable

Portiolio Securities.

GRIC/ConduitlAniiexes; Schedules - Exhibity



LATIN POWER 11 INVESTMENTS GP, Limited, on belinlt
of-itself and the Fand

By

Name:;
Title:
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DISCLOSURES PURSUANT TO SECTION 2
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“To Portfolio
Acquisition Certificate

DISCLOSURES PURSUANT TO SECTION 3

OPIC/Conduit/Anaexis, Schedites + Kxhibits



Schedule [T
_ To Portfolio
Acquisilion Cettificate

BISCLOSURES PURSUANT TO SECTION 4(a)
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DISCLOSURES PURSUAN'
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Schedale V
~_ ToPortiolio
Acquisition Certificate

DISCLOSURES PURSUANT TG SECTION 7
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Extiibit A
__ 1 Portfolio
Acquisiion Certifiate

DULE 3,04(0) ANDI SCHEDULE 3.140)()
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Exhibit B
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Aénuisition Certificate

CONSENT NOTICE
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Fxhibit ¢
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Acquisition-Certificate

CONSENT APPLICATION

(OPIC Form 168A and 1681)
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EXHIBIT E

Form of Authorized Officer Cerdificate

[Date]

Oiverseas Private Investment Corpotation
100 New York Avenue, NW
Washington, DC 20827
United States of America
Attn: Vice President for the Investment Finds Departnient
e Chief Financial Officer

Res Latin Power I Investménis, L.
Bisbursement Bequest

Lsadics and CGentlemen:

Refererice is made to the Ainended and Restated Finance Agreemeént, dited as-of March 1, 2010
{as supplemented, modified, or amended from time to time, the “Finance Agreement™), among Latin
Power 11 Investments, 1.P,, an exempted partnership formed and registered ynder the laws of the
Cayman Islands (the “Fund™); Latin Power [} Investments GP, Limited, an exempted limited company
organized and existing under the laws of the Cayman Islands (as General Partaer); Conduit Capital
Partners, L1.C, a limited liability company organized and existing under the laws of the State of Delawirs
(as Investrnent Manager); and the Overseas Private Investment Corporation, an agency of the United
States of America (“OPIC™). Unless otherwise defined herein or the context otherwise requirés,
capitalized terms used herein shall have the respective meanings provided in the Finance Agreement,

The undersigned, [name of Authorized Officer], [title of Authorized Officer] of the General
Partner, hereby certifies, represents, and warrants for and on behalf of cach of the Interested Parties as of
the first Disbursemeni Date:

i. Authority. The undersigned, [name of Authorized Officer], [title of Autliorized Officer]
of the: General Partner, is authorized and empowered to excoute and deliver this Centificale, as an
Authorized Officer of the General Pardsigr, on behalf of ¢ach of the Intgrested Parties.

2. Chartey Documents. Attached as-Exhibits |- through 1. hereto are originals o
copies of the Charter Documents of each of the Interested Parties, together with evidence that each such
Charter Document has been approved, fiied, and recorded in accordance with all Applicable Laws by the
competentand abpropriate Governmental Authorities in the relevant jurisdiction of organization of such
Financing Party. Each of the attached Charter Documents contams any amendiments to date, is a true,
vomplete and correct copy thereof, and is in full force and effect in accordance with its terms without
default as of the date-of this Certificate. Other than those approvals attached hefreto, in respect of the
Charter Docugients of each Interested Party, there are no other-approvals, filings, or recordations from or
by afty Governinental Authorities required from such Interested Party’s jurisdiction of ofganization.

OPIC/Conduivanieres, Sehedub -+ Bxhibis



3 Resoliitions, Attached as Exhibits 2-

through 2-_ hereto are originals or coples of the

approvals of the [Partners]] Advisory Board] or resolutions of the Board of Directors (or the equivalent
governing body), as the case may be, of each of the Interested Parties authorizing such Interested Pariy to
gxecute, deliver, and perform the Finance Agreement and each of the other Financing Documents to
which it is or will be a party or which if will execute and to engage in the transactions contemplaied
thereby. Each of said resolutions is true and complete and in full force and effect without default and has
hot been modified as of the date of this Certificate.

_ 4, Government Approvals. Attached as Exhibit 3 hereto are originals or copies of each
Authorization obtained by any Interested Party that is required under Section 6.03 of the Finance
Agreement. Such Authorizations are true and complete, mn full force and effect and non-appeaiable.

5. Incumbency Certificates. Attached as Exhibits 4. through 4-  hereto are the names,
titles, and specimen sigonatures and initials of the persons authorized to execute and deliver on behalf of
each of the Interested Parties, the Finance Agreement, the Notes, and each of the other Financing
Documents to which any of the Interested Parties is or will be a party, and all other notices, certificates, or
instruments contemplated under any of the Financing Documents executed in connection with the Finance

Agreement.

‘ 6. Project Documents. Atiached as Exhijbit 5 hereto are originals or copies of each of the
following Fund Documents, and other documents required to be delivered pursuant to Sections 4.02(b)
and (¢) of the Finance Agreement, and any amendments thereto, each of which has been duly execated
and delivered by each of the Interested Parties that is a party thereto, is tiue and domplete, and is i full
force and effeet in aceordance with its terms without default:

(a)
(b)
{c)
(d)

(&)

(f)
(g)
(h)
(1)
1)
{k)
(h
()
(m)

Exhibit 5-A;
Exhibit 5-C:
Exhibit 5.1

Exliibit 548

Exhibit 5-F:
Exhibit 5-G:
Exhibit 5-H:
Exhibit 5-F:

Exhibit 3-K:
Exhibit 5-L:

Exhibit 5-M!
Exhibit 5-N:

OPICYCtinduitAnnetes, Séliedites + Exhibits

the Private Placement Memorandiim:

the subscription agreements;

the Management Agreement;

[each agreement, understanding or arrangement poverning the:
allocation or distribution of the Carried Inferest, or otherwise
relating to the compensation of the General Parther, Latin Power
(P, the Ultimate GP, the Carry Partnership, or Investment
Manager for activities relating to'the Fund, and any side letters
br other agreements between or among any of the Limited
Partners, the Equity Vehicle, any Paralle]l Equity Vehicle, the
General Partner, Lafin Power GP, the Ultimate GP, the Feeder
Limited Partner, the Carry Parinership, the Tax-exempt Feeder,
the owners of interests in the Tax-exempt Feeder and the Fund];
[list alt other contracts to provide services to any Finiancing Party
brpursuant to which any sich party has an obligation (othef than
the Loan Documents) the total commitment (whether contingent
or otherwize) 6 whicli exceeds a value of $1,000,0003];

the FegderLimited Partner Operating Document;,

the Equity Vehicle Partnership Agreement;

the[l L7 Vehicle Partnership Agréement;

eii £ Vehicle Partnership Agreement;

the General Partner Operating Document;

Litin PowerGP Operating Docuimerit

the Carry Partnership Agreement;

the Investment Manager Operdting Agfeerient

the Letter of Credlit, ' '




{(0) Exhibit 5-0:  the Revolving Loan and Tetter of Cradit Agréetiient;
(p) Exhibit 5-F:  the Vehicle Sideletter;

(qy  Exhibit 5-Q:  the Latin Power GP Sideleticr; and

{1 Exhibit 5-R:  each Security Document.

_ _'()tim-r thah as listed above and aftached hereto, there are no conlracis or agreements that are
required to be delivered pursuant to Section 4.02(by of the Finance Agreement.

7. Appointment of Agent. Attached ds Exhibit 6 hereto is evidence that | ] has
been duly and irrevocably appointed as agent for service of process for each of the parties listed thereon:
and in each of the jurisdictions specified therein as required by Section 4.03 and Section 8.03(¢) of the
Finance Agreement and holds such appointiments unconditionally and without reservation until at least
[ ]s together with evidence of the prepayment of the fees of such agent through such date, to
the extent not previously provided to OPIC.

-8 Insurance. Each insurance policy required by Seetion 6.04 of the Financing Agreement is
infull forcednd effect without default,

9, Appointment of Accountants. Attached as Exhibit 7 hereto is evidence that s
been duly appointed as the Accountants, it has been instructed in accordance with Section 6,05 of the
Finance Agreement, and it holds such appointment without reservation.

10. USA Patriot Act and OFAC List Certifitation. The undetsigned has complied, in réspegt
to each Limited Partner, with all applicable requirements of the Anti-Monecy Laundering Laws, and no.
Limited Partner or any of its record or beneficial owners is a Person included ‘i the OFAC List (the
assessment of ownership of a widely-lield pension plan or public company being deerded to have
accarred if the General Partner and Latin Power GP have verified that no Blocked Person contesls or
owns 5% or more of such entity)

11. -U-N-S8b Number and TIN. The Fund’s D-U-N-8&Nuinber is
[ N .- The Fund’s U.S, Taxpayer Identification niumber is _
I _._}[The Fund does not have a U.S, Taxpayer ldeptification Nuriher becaises

1
[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]

DPICICon A nivexss, Seliodiles s Txhibie.



N WITNESS WHEREOF, the undersigned, [name of Authorized Officer], hag exectited this’
Certificate in his capacity as an Authorized Officer of the General Partner, and the undersigned, [name of
Aduthorized Officer], has executed this Certiticate in his capamty as an Authorized Officer of Latin Power
GP,each this{ ____ Jdayof] LIt

'Namc:
Title:

Nare:
Title:

Date the First Disbursemént Date.

OPICTCondUTTA NS es, Schediey + By



EXHIBIT¥

Form of Closing Certificate

This certificate 1s delivered pursuant to Section 5.03 of the Amended and Restated Finance
Agreement {as the same may be amended, modified or supplemented from ime to time, the “Financs
Agreement’™), dated as of March 1, 2010, among Latin Power 111 Investments, L.P., an exempted
partnership formed and registered under the taws of the Cayman Iskands (the “Fund™); Latin
Power 11 Investments GP, Limited, an exempted limited company organized and existing under
the laws of the Cavman Islands (“SPV GP”) (as General Partner); Conduit Capital Partners, 1.L.C,
a limited liability company organized and existing under the Jaws of the State of Delaware
(“Conduit Capital™) (as Investment Manager); and the Overseas Private Investment Corporation,
an agency of the United States of America ("OPIC™). Except as otherwise provided herein, afl
capitalized terms used herein shall have the mieanings set forth in the Finance Agresment.

The undersigned, [name of Authorized Officer], [title of Authorized Officer]of the
General Parmer of the Fund, hereby certifies, represents, and warrants for and on behalf of each
of the Intercsted Parties that, as of the date of this Certificate:

1. Authority. The undersigied, [name of Authorized Officer}, [title of Authorized
Officer] of the General Pariner of the Fund, is authorized and empowered {o-execute and delivas
this Certificate, as av Authorized Officer of the Fund.

2. Representations and Warrantiey; Petformance. The representations and warkantios
of each Inlerested Party set forth in Article 111 of the Finance Agreement and in all other
Financing Documents are true and correct in all material respects as of the date of this Certificate
as-if made on such date, after giving effect 1o the Disbursement disbursed on such date (the
“Subject Dishursement™), the purchase of any Portfolio Securities to be purchased by the Fungd
or with the proceeds of the Subject Disbursement. Each nterested Party has performed in all
respects each of its respective obligations to be performed under the Finance Agréement and each
other Financing Document to which it is a party.

3. NoDefaults. No Default or Event of Default has ocourred oris continuing.

4. Ng Change in Circumstances. No condition or circumstance exist, includingas a
résuft of any change in Applicable Law, that any Inferested Party expects could have a Material
Adverse Effect.

5.  Financial Statements: Other loformation. Any financial statemet, report, of other
information that any Financing Party is required to furnish pursuant to-Section 6,07 of the
Finance Agreement oft or before the date of this Certificate has been provided to OPIC pursuant
tis Section 5.04 of the Finance Agreement.

6. Payment or Reimbursement of Expenses. Al fees, reimbursements and other
amounts due and pavable to OPIC under any Financing Document [have been paid] [will be paid
from the proceeds of the Subject Disbursement, as set forth in the Disbursement Request],
including, but not limited to, the Fixed OPIC Payments, Taxes payable pursuant to Section 2.08
of the Finance Agresment, fees and expenses of OPIC legal counsel and the costs of registration
and recordation of any Fitahting Document.



7. Authorizations. The Fund has defivered to OPIC o or prior to the date of this
Certificate true and complete originals or copies of cach Authorization requived under Section
6.03, each of which is set forth on Schedule 3.02 of the Finance Agreement ot has been otherwise
notified to the Fund by OPIC. {Attached as Exhibit A to this Certificate is a true and complete
original or copy of each such Authorization required by Section 6.03 and not previously delivered
tes OPICY. Each such Authorization, and each other Authorization required by Section 6.03 of the
Finance Agreement and previously delivered to OPIC, is in full force and effect and non-
appealable]. [The Fund has delivered to OPIC a true and complete original or copy of each
Authorization required by Section 6.03 of the Finance Agreement and each such Authorization is
in full force and effect and non-appealable.]

8. OPIC Approval. With respect to any Portfolio Securities proposed to be acquired
with the proceeds of the Subject Disbursement, OPIC has provided the Fund with its Consent
Notice|s], dafed as of { _ |, pursuant to Section 2.09(c) of the Finance Agreemeit
{and the FPund has returned to OPIC [a] fully execoled counterpartis] thereof], All information set
forth in the Consent Application{s} on which such Consent Notice[s] [was] [were] based 15 and
shall continue to be true and complete and such Consent Application(s] [does] [do] not contain
any material misstatement of fact or omit to state a material fact or any fact necessary (o make the
statements contained thersin not materially misleading.

9. Fund Equity Contributions. The Feeder Limited Partner, the Vehicle and the
General Partner have made Fund Equity Confributions i accordance with the terms of the
Partnership Agreement and in an aggregate amount sufficient to ensure that, after giving effect fo'
the Subject Disbursement, the principal amount of all Disbursements shall not exceed the sum of
{x) the amount (if any) by which aggregate Fund Equity Contributions as of the Disbursement
Date of such Dishursement exceeds Equity Repayments and (y) the product of two and the 1LC
Balance as of the Disbursement Date of the Subject Disburserent.

10, Legal Opinions. As-contemplated by Section 4,06 and 5,08, attachéd as Exhibit
(D] ]wrem atg-opinions of legal counsel to the luterested Parties {and dated the date
hereof.’

1. Disbursement Request. The Fund has delivered a Disbursement Reguest to QPIC
with respect 1o the Subject Disbursement, dated | r I it accordance with
Section 2.01{c)of the Finance Agreement, topether with all other documents or instiuments
required in eonnection therewith.

12, Security Arrangemients. Fach Security Document and related {inancing statemenis
have been duly filed and registered vr recorded in every jurisdiction in which such filing and
registration or recording is necessary or advisable to make valid and effective the Liens intended
to be created thereby and the other rights of OPIC purported to be granted thereunder, and the
Fund, the Invesimeni Manager and the General Partner have delivered 10 OPIC evidence that
such filings, registrations, and recordings have been made, The Feeder Limited Partmer, thel f”f
Vehicle, and the General Partiier have delivered to OPIC all certificates representing the piedged
{limited liability company] interests in the Fund, duly endorsed for lramfer in accordance with

the applicable Security Documents.

§ Required for first Disbuisement; add for subsequent Disbirsements only i OPIC reguires.



13.  Note[s]; Other Document]s]. [Attached as Exhibit [1] hereto are] [The Fund has
delivered 1o OPIC] executed originals of the Note[s] issued in connection with the Subject
Disbursemeni [and [Hst other certificates, opinions, agreements, documents, instruments, and
evidence requested by OPIC in accordance with the Finance Agreement]].

14,  Funding Documents. Suitable arrangemeits have beén made for funding the
Subject Disbursement in accordance with the Funding Documents. All conditions precedent to
the obligations of any party to the Funding Documenis have been satisfied, and the Fund has
performed all of its obligations to be performed under the Funding Documents as of the date of
this Certificate.

15.  Application of Proceeds. The proceeds of the Disbursements prior to the Subject
Disbursement have been applied since the date of the immediately preceding Disbursement as
follows: [describe application of proveeds]; and the proceeds of the Subject Disbursement are
proposed to be applied as follows: {describe preposed application of proceeds, including any
cross-reference to Section 16 below, as applicable].

The following chart sets forth the application of all grior Disbursements:

Operating Expenses: $1 ]
Management Fees: 4 o]
Fixed OPIC Payments: S

Organizational Expenses {subject to
Organizational Expense Cap):

Bl )

Reasonable reserves: s
Permitted Portfolio Securities: s 1

 16. Portfolio Company Securities 1o be Acquired. [In dccordance with Paragraph &
above,] [T][tlhe proceeds of the Subject Disbursement are proposed to be applied 1o [a potential
investment of approximately | ] Dioliars (3] 1} to be made by the Fund in which
the Fund will receive | [{shares] [or describe other equity interests received].

17.  Application of Funds. The Financing Parties have satisfied the requirements of
Section 2.09 of the Finance Agreement with respect to the use of proceeds of all prior
Diishursements (if any) and under Section 7.04(b} with respect to the application of Available
Cash, and all duly executed and complete documents and agreements (each of which is in full
force and effect without default) required to be delivered afier the consummation of any prior
Disbursement, including any Portfolio Acquisition Certificate in connection therewith, have been
provided to OPIC,

18. Docuinents in Full Foree and Effect. The documents referred 1o -in Sections 4,01,
4.02, and 4.05 of the Finance Agreement and all Authorizations and resolutions required by
Section 4.01 of the Finatice Agreement and all Financing Documents obtained, adopted, required,
or entered into, as the case may be, afterthe immediately preceding Disbursement, rémanm in full
foree-aiid effect without modification;




