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Licenciado

Gabriel Castro Gonzalez

Superintendente

Superintendencia del Mercado de Valores de la Republica Dominicana
Ciudad. -

Referencia: Hecho Relevante
Estimado Lic. Castro:

Ante un cordial saludo, y en cumplimiento con las disposiciones contenida en el articulo 12,
numeral 2, literal f) y d) de la Norma para los Participantes del Mercado de Valores que
establece disposiciones sobre Informacién Privilegiada, Hechos Relevantes y Manipulacién
de Mercado adoptada mediante la Segunda Resolucion del Consejo Nacional de Valores de
fecha veinte (20) de noviembre del afio dos mil quince (2015) identificada bajo la
numeracion R-CNV-2015-33-MV, tenemos a bien informarle en condicién de Hecho
Relevante:

1) Lasuscripciéon de un Secured Bilateral Credit Agreement con Citibank, N.A., en fecha
doce (12) de diciembre del afio en curso.

2) La suscripcion de un Contrato de Constitucién de Garantia Prendaria sobre
Instrumentos de Inversion Financiera con Citibank, N.A., en fecha en fecha doce (12)
de diciembre del afio en curso.

Sin otro particular por el momento, se despide,

Atentamente,

Digitally signed by Ana
Ana ISa bel Isabel Pastor Lebron

Date: 2019.12.13
Pastor Lebron 220"

Ana Pastor
Gerente de Cumplimiento

T: 809.807.2000 | 829.956.1341, Rafael Augusto Sanchez, No. 86, Roble Corporate Center, Piso 6
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www.unitedcapitaldr.com | @unitedcapitaldr
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CREDIT AGREEMENT
Dated as of December 12, 2019

UC- United Capital Puesto de Bolsa, S.A., a broker dealer organized and 'existing und.er
the laws of the Dominican Republic (the “Borrewer™) and Citibank, N.A. (“Citibank™), acting through its
mnternational banking facility, as Lender (as hereinafter defined), agree as follows:

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

SECTION 1.01.  Certain Defined Terms. As used in this Agreement, the following terms
shall have the following meanings (such meanings to be equally applicable to both the singular and plural
forms of the terms defined):

“Advance” means an advance by the Lender to the Borrower pursuant to Article II.

“Affiliate” means, as to any Person, any other Person that, directly or indirectly, controls,
is controlled by or is under common control with such Person or is a director or officer of such
Person. For purposes of this definition, the term “control” (including the terms “ceontrolling”,
“controlled by” and “under common control witl”) of a Person means the possession, direct or
indirect, of the power to vote 5% or more of the Voting Stock of such Person or to direct or cause
the direction of the management and policies of such Person, whether through the ownership of
Voting Stock, by contract or otherwise,

“Agreement” shall mean this Credit Agreement, as modified, supplemented, amended,
vestated (including any amendment and restatement hereof), extended or renewed from time to time.

“Agreement Value™ means, for each Hedge Agreement, on any date of determination, an
amount determined by the Lender equal to the amount, if any, that would be payable by any Loan
Party or any of its Subsidiaries to its counterparty to such Hedge Agreement in accordance with its
terms as if (i) such Hedge Agreement was being terminated early on such date of determination,
(i) such Loan Party or such Subsidiary was the sole “Affected Party” and (iii) the Lender was the
sole party determining such payment amount.

“Anti-Corruption Laws” means the U.S, Foreign Corrupt Practices Act of 1977, the UK.
Bribery Act of 2010, and all other Applicable Law concerning or relating to bribery, money
laundering or corruption.

“Applicable Law” means, with respect to any Person, coliectively, all intematjonal, foreign,
federal, state, provincial and local laws, statutes, treaties, rules, guidelines, regulations, orders,
ordinances, codes and administrative or judicial precedents or authorities, including the
interpretation or administration thereof by any Governmental Authority charged with the
enforcement, interpretation or administration thereof, and all administrative orders, directed duties,
requests, licenses, authorizations and permits of, and agreements with, any Governmental
Authority, in each case applicable to such Person.

“Applicable Margin” means 3.25% per annum with respect to an Advance bearing interest
at the Eurodollar Rate.

“Approved Fund’ means any Fund that is administered or managed by (i) the Lender,
(ii) an Affiliate of the Lender or (iii) an entity or an Affiliate of an entity that administers or manages
the Lender.



“Assignee” has the meaning specified in Section 7.06(a).

“Assignment and Acceptance” means an assignment and acceptance entered into by the
Lender and an assignee of the Lender in substantially the form of Exhibit C hereto.

“4ssignor” has the meaning specified in Section 7.06(a).
“Borrowing” means a borrowing consisting of an Advance made by the Lender.

“Business Day” means a day of the year on which banks are not required or authorized by
law to close in New York City, if the applicable Business Day relates to an Interest Period or
determination of the Eurodollar Rate, on which dealings are carried on in the London, England
interbank market.

“Capitalized Leases” means all leases that have been or should be, in accordance with SIV
IFRS, recorded as capitalized leases.

“Change in Law” means the occurrence, after the date of this Agreement, of any of the
following: (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in
any law, rule, regulation or treaty or in the administration, interpretation, implementation or
application thereof by any Governmental Authority or (c) the making or issuance of any request,
rule, guideline or directive (whether or not having the force of law) by any Governmental Authority;
provided that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street
Reform and Consumer Protection Act and all requests, rules, guidelines or directives thereunder or
issued in connection therewith and (y) all requests, rules, guidelines or directives promulgated by
the Bank for International Settlements, the Basel Committee on Banking Supervision (or any
successor or similar authority) or the United States or foreign regulatory authorities, in each case
pursuant to Basel III, shall in each case be deemed to be a “Change in Law”, regardless of the date
enacted, adopted or issued.

“Change of Control” means the Equity Investors shall cease to own 50.0% of the Voting
Stock in the Borrower or shall cease to have the power to exercise, directly or indirectly, a
controlling influence over the management or policies of the Borrower.

“Citigroup”™ means Citigroup Inc, and each subsidiary and affiliate thereof (including,
without limitation, Citibank, N.A. and each of its branches wherever located),

“Code” means the Internal Revenue Code of 1986.

“Collateral” means all “Collateral” referred to in the Collateral Documents and all other
property that is or is intended to be subject to any Lien in favor of the Lender;

“Collateral Documents” means the Security Pledge Agreement (in Spanish, “Contrato de
Constitucion de Garantia Prendaria Sobre Instrumentos de Inversion Financiera”), each of the
collateral documents, instruments and agreements delivered pursuant to Section 3.01(g), and each
other agreement that creates or purports to create a Lien in favor of the Lender.

“Commitment” has the meaning specified in Section 2,01,

“Confidentinl Information” means information relating to any Loan Party or any of its
Subsidiaries or any of their respective businesses that any Loan Party or any of its Subsidiaries
furnishes to the Lender, other than any such information that is or becomes generally available to
the public or that is or becomes available to the Lender on a non-confidential basis prior to
disclosure by any Loan Party or any of its Subsidiaries; provided that, in the case of information



received from any Loan Party or any of its Subsidiaries after the date hereof, such information is
clearly identified at the time of delivery as confidential.

“Connection Income Taxes” means Other Connection Taxes that are imposed on or
measured by net income (however denominated) or that are franchise Taxes or branch profits Taxes.

“Consolidated” refers to the consolidation of accounts in accordance with SIV IFRS.

“Constituent Documents” means with respect to any Person (i) if such other Person is a
corporation, its estatutos or certificate or articles of incorporation and the bylaws (or equivalent or
comparable constitutive documents with respect to such Person’s jurisdiction of organization),
(ii} if such other Person is a limited liability company, the certificate of formation or articles of
formation or organization and operating agreement, and (iii) if such other Person is a partnership,
joint venture, trust or other form of business entity, the partnership, joint venture or other applicable
agreement of formation or organization and any agreement, instrument, filing or notice with respect
thereto filed in connection with its formation or organization with the applicable governmental
authority in the jurisdiction of its formation or organization and, if applicable, any certificate or
articles of formation or organization of such Person.

“Debt” of any Person means, without duplication, (a) all indebtedness of such Person for
borrowed money, (b) all obligations of such Person for the deferred purchase price of property or
services (otier than trade payables not overdue by more than 60 days incurred in the ordinary course
of such Person’s business), (c) all obligations of such Person evidenced by notes, bonds, debentures
or other similar instruments, (d)all obligations of such Person created or arising under any
conditional sale or other title retention agreement with respect to property acquired by such Person
(even though the rights and remedies of the seller or lender under such agreement in the event of
default are limited to repossession or sale of such praperty), (e) all obligations of such Person as
lessee under Capitalized Leases, (f) all obligations, contingent or otherwise, of such Person in
respect of acceptances, letters of credit or similar extensions of credit, (g) all obligations of such
Person in respect of Hedge Agreements, (h) all Debt of others referred to in clauses (a) through
(g) above or clause (i) below and other payment obligations (collectively, “Guaranteed Debs”)
guaranteed directly or indirectly in any manner by such Person, or in effect guaranteed directly or
indirectly by such Person through an agreement (1) to pay or purchase such Guaranteed Debt or to
advance or supply funds for the payment or purchase of such Guaranteed Debt, (2) to purchase, sell
or lease (as lessee or lessor) property, or to purchase or sell services, primarily for the purpose of
enabling the debtor to make payment of such Guaranteed Debt or to assure the holder of such
Guaranteed Debt against loss, (3) to supply funds to or in any other manner invest in the debtor
(including any agreement to pay for property or services irrespective of whether such property is
received or such services are rendered) or (4) otherwise to assure a creditor against loss, and (i) all
Debt referred to in clauses (a) through (h) above (including Guaranteed Debt) secured by (or for
which the holder of such Debt has an existing right, contingent or otherwise, to be secured by) any
Lien on property (including, without limitation, accounts and contract rights) owned by such
Person, even though such Person has not assumed or become liable for the payment of such Debt.

“Default” means any Event of Default or any event that would constitute an Event of
Default but for the requirement that notice be given or time elapse or both.

“EBITDA” means, for any period, net income (or net loss) plus the sum of (a) interest
expense, (b) income tax expense, (c) depreciation expense and (d) amortization expense, in each
case determined in accordance with SIV IFRS for such period.

“Effective Date” has the meaning specified in Section 3.01.

“Environmental Action” means any action, suit, demand, demand letter, claim, notice of
non-compliance or violation, notice of liability or potential liability, investigation, proceeding,



consent order or consent agreement relating in any way to any Environmental Law, Environmental
Permit or Hazardous Materials or arising from alleged injury or threat of injury to health, safety or
the environment, including, without limitation, (a) by any governmental or regulatory authority for
enforcement, cleanup, removal, response, remedial or other actions or damages and (b) by any
governmental or regulatory authority or any third party for damages, contribution, indemnification,
cost recovery, compensation or injunctive relief.

“Environmental Law” means any federal, state, local, national, regional or foreign statute,
law, ordinance, rule, regulation, code, order, judgment, decree or judicial or agency interpretation,
policy or guidance relating to pollution or protection of the environment, health, safety or natural
resources, including, without limitation, those relating to the use, handling, transportation,
treatment, storage, disposal, release or discharge of Hazardous Materials.

“Environmental Permit” means any permit, approval, identification number, license or
other authorization required under any Environmental Law.

“FEquity Interests” means, with respect to any Person, shares of capital stock of (or other
ownership or profit interests in) such Person, warrants, options or other rights for the purchase or
other acquisition from such Person of shares of capital stock of (or other ownership or profit
interests in) such Person, securities convertible into or exchangeable for shares of capital stock of
(or other ownership or profit interests in) such Person or warrants, rights or options for the purchase
or other acquisition from such Person of such shares (or such other interests), and other ownership
or profit interests in such Person (including, without limitation, partnership, member or trust
interests therein), whether voting or nonvoting, and whether or not such shares, warrants, options,
rights or other interests are authorized or otherwise existing on any date of determination.

“Equity Investor” means Grupo Rizek, Inc.
“Eurocurrency Liabilities” has the meaning assigned to that term in Regulation D,

“Euredollar Rate” means, for any Interest Period for each Euredollar Rate Advance, an
interest rate per annum equal to the rate per annum obtained by dividing (a) the rate per annum
(rounded upward to the nearest whole multiple of 1/16 of 1% per annum) appearing on Reuters
Screen LIBORO1 Page (or any successor page) as the London interbank offered rate for deposits in
U.S. Dollars at approximately [1:00 A.M. (London time) two Business Days prior to the first day
of such Interest Period for a term comparable to such Interest Period or, if for any reason such rate
is not available, the average (rounded upward to the nearest whole multiple of 1/16 of 1% per
annum, if such average is not such a multiple) of the rate per annum at which deposits in U.S.
Dollars are offered by the principal office of each of the Reference Banks in London, England to
prime banks in the London interbank market at 11:00 AM. (London time) two Business Days
before the first day of such Interest Period in an amount substantially equal to such Eurodollar Rate
Advance to be outstanding during such Interest Period and for a period equal to such Interest Period
by (b) a percentage equal to 100% minus the Eurodollar Rate Reserve Percentage for such Interest
Period. If the Reuters Screen LIBORO1 Page (or any successor page) is unavailable, the Eurodollar
Rate for any Interest Period for each Eurodollar Rate Advance comprising part of the same
Borrowing shall be determined by the Lender on the basis of applicable rates fumnished to and
received by the Lender from the Reference Banks two Business Days before the first day of such
Interest Period, subject, however, to the provisions of Section 2.07. Notwithstanding anything
herein to the contrary, the Eurodollar Rate shall at no time be less than 0.00% per annum,

“Eurodollar Rate Advance” means an Advance that bears interest at the Eurodollar Rate.
“Euradolfar Rate Reserve Percentage” for any Interest Period means the

reserve percentage applicable two Business Days before the first day of such Interest Period under
regulations issued from time to time by the Board of Governors of the U.S. Federal Reserve System



{or any successor) for determining the maximum reserve requirement (including, without limitation,
any emergency, supplemental or other marginal reserve requirement) for a member bank of the U.S.
Federal Reserve System in New York City with respect to liabilities or assets consisting of or
including Eurocurrency Liabilities (or with respect to any other category of liabilities that includes
deposits by reference to which the interest rate on the Eurodollar Rate Advances is
determined) having a term equal to such Interest Period.

“Events of Defanlf” has the meaning specified in Section 6.01.

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a
Recipient or required to be withheld or deducted from a payment to a Recipient, (a) Taxes imposed
on or measured by net income (however denominated), franchise Taxes, and branch profits Taxes,
in each case, (i) imposed as aresult of such Recipient being organized under the laws of, or having
its principal office or, in the case of any Lender, its Lending Office located in, the jurisdiction
imposing such Tax (or any political subdivision thereof) or (i) that are Other Connection Taxes,
and (b) any U.S. federal withholding Taxes imposed under FATCA.

“FATCA” means Sections [471 through 1474 of the Code, as of the date of this Agreement
{or any amended or successor version that is substantively comparable and not materially more
onerous to comply with), any current or future regulations or official interpretations thereof and any
agreement entered into pursuant to Section 1471(b)(1) of the Cede.

“Federal Funds Rate” means, for any period, a fluctuating interest rate per annum equal
for each day during such period to the weighted average of the rates on overnight Federal funds
transactions with members of the Federal Reserve System arranged by Federal funds brokers, as
published for such day (or, if such day is not a Business Day, for the next preceding Business Day)
by the Federal Reserve Bank of New York, or, if such rate is not so published for any day that is-a
Business Day, the average of the quotations for such day on such transactions received by the
Lender from three Federal funds brokers of recognized standing selected by it.

“Fund” means any Person (other than a natural Person) that is (or will be) engaged in
making, purchasing, holding or otherwise investing in commercial loans, bonds and similar
extensions of credit in the ordinary course of its activities.

“Governmental Authority” means any nation or government, any state, province, city,
municipal entity or other political subdivision thereof, and any governmental, executive, legislative,
Judicial, administrative or regulatory agency, department, authority, instrumentality, commission,
board, bureau, central bank or other entity exercising executive, legislative, judicial, taxing,
regulatory or administrative powers or functions of or pertaining to government, whether federal,
state, provincial, territorial, local or foreign, including any supra-national bodies, such as the
European Union or the European Central Bank, and any public international organizations, such as
the World Bank.

“Hazardous Materials” means (a) petroleum and petroleum products, byproducts or
breakdown products, radioactive materials, asbestos-containing materials, polychlorinated
biphenyls and radon gas and (b) any other chemicals, materials or substances designated, classified
or regulated as hazardous or toxic or as a pollutant or contaminant under any Environmental Law.

“Hedge Agreements” means interest rate swap, cap or collar agreements, interest rate
future or option contracts, currency swap agreements, currency future or option contracts and other
similar hedging agreements.

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with
respect to any payment made by or on account of any obligation of any Loan Party under any Loan
Document and (b} to the extent not otherwise described in (a), Other Taxes.



“Interest Period” means the period commencing on the date of any Advance and ending
on the third month thereafter and, thereafter, each subsequent three-month period commencing on
the last day of the immediately preceding Interest Period; provided, however, that:

(i) if a scheduled repayment of principal would otherwise occur during an Interest
Period, such Interest Period shall end on the date of such scheduled repayment;

(ii) whenever the last day of any Interest Period would otherwise occur on a day other
than a Business Day, the last day of such Interest Period shall be extended to occur on the next
succeeding Business Day, provided, however, that, if such extension would cause the last day of
such Interest Period to occur in the next following calendar month, the last day of such Interest
Period shall oceur on the next preceding Business Day; and

(iii)  whenever the firstday of any Interest Period occurs on aday of an initial
calendar month for which there is no numerically corresponding day in the calendar month that
succeeds such initial calendar month by the number of months equal to the number of months in
such Interest Period, such Interest Period shall end on the last Business Day of such succeeding
calendar month,

“Lender” means Citibank or any Person that shall become a party hereto pursuant to
Section 7.06, for so long as Citibank or such Person shall be a party to this Agreement.

“Lending Office” means, with respect to the initial Lender, the office of the initial Lender
specified as its “Lending Office™ opposite its name on the signature pages below, and with respect
to any other Lender, the office of such Lender specified as its “Lending Office” in the Assignment
and Acceptance pursuant to which such Lender became a Lender, or such other office of the Lender
as the Lender may from time to time specify to the Borrower.

“Lien” means any lien, security interest or other charge or encumbrance of any kind, or any
other type of preferential arrangement, including, without limitation, the lien or retained security
title of a conditional vendor and any easement, right of way or other encumbrance on title to real

property.

“Loan Documents” means (a)this Agreement, (b)the Notes, and (c) the Collateral
Documents, in each case as amended.

“Loan Party” means the Borrower.

“Material Adverse Change” means any material adverse change in the business, condition
(financial or otherwise), operations, performance, properties or prospects of any Loan Party and
their Subsidiaries taken as a whole.

“Material Adverse Effect” means a material adverse effect on (a) the business, condition
(financial or otherwise), operations, performance, properties or prospects of the Borrower or the
Borrower and its Subsidiaries taken as a whole, (b) the rights and remedies of the Lender under any
Loan Document or (c) the ability of any Loan Party to perform its obligations under any Loan
Document to which it is a party.

“Maturity Date” means March 11, 2020.
“Nefe” means a promissory note of the Borrower payable to the order of the Lender, in
substantially the form of Exhibit A hereto, evidencing the aggregate indebtedness of the Borrower

to such Lender resulting from the Advances made by the Lender.

“Neotice of Borrowing” has the meaning specified in Section 2.02(a).



“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a result
of a present or former connection between such Recipient and the jurisdiction imposing such Tax
(other than connections arising from such Recipient having executed, delivered, become a party to,
performed its obligations under, received payments under, received or perfected a security interest
under, engaged in any other transaction pursuant to or enforced any Loan Document, or sold or
assigned an interest in any Advance or Loan Document).

“Other Taxes” means all present or fiiture stamp, court or documentary, intangible,
recording, filing or similar Taxes that arise from any payment made under, from the execution,
delivery, performance, enforcement or registration of, from the receipt or perfection of a security
interest under, or otherwise with respect to, any Loan Document, except any such Taxes that are
Other Connection Taxes imposed with respect to an assignment.

“Participant” has the meaning specified in Section 7.06(d).
“Participant Register” has the meaning specified in Section 7.06(d).

“Patriot Acf” means the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001, Pub. L. 107-56, signed into law
October 26, 2001, as amended from time to time.

“Permitted Liens” means such of the following as to which no enforcement, collection,
execution, Ievy or foreclosure proceeding shall have been commenced: (a) Liens for taxes,
assessments and governmental charges or levies to the extent not required to be paid under
Section 5.01(b) hereof; (b) Liens imposed by law, such as materialmen’s, mechanics’, carriers’,
workmen’s and repairmen’s Liens and other similar Liens arising in the ordinary course of business
securing obligations that are not overdue for a period of more than 30 days; (c) pledges or deposits
to secure obligations under workers’ compensation laws or similar legislation or to secure public or
statutory obligations; and (d) easements, rights of way and other encumbrances on title to real
property that do not render title to the property encumbered thereby unmarketable or materially
adversely affect the use of such property for its present purposes.

“Person” means an individual, partnership, corporation (including a business trust), joint
stock company, trust, unincorporated association, joint venture, Limited Liability Company or other
entity, or a government or any political subdivision or agency thereof.

“Process Agens” has the meaning specified in Section 7.10(b).
“Recipient” means the Lender.

“Reference Banks™ means Citibank N.A., London Branch, Bank of America N.A., London
Branch and JP Morgan Chase Bank N.A., London Branch.

“Regulation D” means Regulation D of the Board of Governors of the U.S. Federal
Reserve System, as in effect from time to time.

“Sanctioned Country” means, at any time, a country or territory, which is the subject or
target of any Sanctions, including, as of the Effective Date, the Crimea region, Cuba, Iran, North
Korea, Sudan and Syria.

“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related list
of designated Persons maintained by the Office of Foreign Assets Control of the U.S, Department
of the Treasury, the U.S. Department of State, Her Majesty’s Treasury of the United Kingdom, the
European Union or any EU member state, the United Nations Security Council, or other relevant
sanctions authority, (b) any Person operating, organized or resident in a Sanctioned Country, or



(c) otherwise the subject of Sanctions, including any Person controlled or 50 percent or more
owned, directly or indirecily by (individually or in the aggregate) or acting on behalf of any such
Person or Persons described in the foregoing clauses (a) or (b).

“Sanctions” means economic or financial sanctions, requirements, or frade embargoes
imposed, administered, or enforced from time to time by (a) the U.8. government, including without
limitation, those administered by the Office of Foreign Assets Control of the U.S. Department of
the Treasury and the U.S. Department of State, (b) Her Majesty’s Treasury of the United Kingdom,
{c) the European Union or any European Union member state, (d) the United Nations Security
Council, or (e) any other relevant sanctions authority.

“Security Agreement’ means a pledge agreement in substantially the form of Exhibit D.
“SIV IFRS” has the meaning specified in Section 1.03,

“Salvens’® means, with respect to any Person on a particular date, that on such date (a) the
fair value of the property of such Person is greater than the total amount of liabilities, including
contingent liabilities, of such Person, (b) the present fair salable value of the assets of such Person
is not less than the amount that will be required to pay the probable liability of such Person on its
debts as they become absolute and matured, (c) such Person does not intend to, and does not believe
that it will, incur debts or liabilities beyond such Person’s ability to pay such debts and liabilities as
they mature, and {(d) such Person is not engaged in business or a transaction, and is not about to
engage in business or a transaction, for which such Person’s property would constitute an
unreasonably small capital. The amount of contingent liabilities at any time shall be computed as
the amount that, in the light of all the facts and circumstances existing at such time, represents the
amount that can reasonably be expected to become an actual or matured liability.

“Subsidiary” of any Person means any corporation, partership, joint venture, limited
liability company, trust or estate, or other business entity of which (or in which) more than 50% of
(a) the issued and outstanding capital stock having ordinary voting power to elect a majority of the
Board of Directors or other governing body of such corporation (irrespective of whether at the time
capital stock of any other class or classes of such corporation shall or might have voting power
upon the occurrence of any contingency), (b) the interest in the capital or profits of such limited
liability company, partnership or joint venture or (¢) the beneficial interest in such trust or estate,
or other business entity is at the time directly or indirectly owned or controlled by such Person, by
such Person and one or more of its other Subsidiaries or by one or more of such Person’s other
Subsidiaries.

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings
(including backup withholding), assessments, fees or other charges imposed by any Governmental
Authority, including any interest, additions to tax or penalties applicable thereto.

“Termination Date” means the earlier of March 11, 2020 and the date of termination of the
Commitment pursuant to Section 6.01.

“United States” or “U.8.” means the United States of America.

“{7.S. Dollars”, “U.S. § and “$” means the lawful currency of the United States.

“Voting Stock™ means capital stock issued by a corporation, or equivalent interests in any
other Person, the holders of which are ordinarily, in the absence of contingencies, entitled to vote
for the election of directors (or persons performing similar functions) of such Person, even if the

right so to vote has been suspended by the happening of such a contingency.

“Withholding Agent” means the Borrower and the Lender.



SECTION 1.02.  Computation of Time Periods. In this Agreement and the other Loan
Documents, unless otherwise specified herein or in such other Loan Document, in computation of periods
of time from a specified date to a [ater specified date, the word “from” means “from and including,” the
words “to” and “until” each mean “to but excluding” and the word “through™ means “to and including.”

SECTION 1.03.  Accounting Terms. All accounting terms not specifically defined
herein shall be construed in accordance with the International Financial Reporting Standards, subject to the
guidelines required by the securities regulations in the Dominican Republic, consistent with those applied
in the preparation of the financial statements referred to in Section 4.01(e) (“SIV IFRS); provided that (a) if
there is any change in SIV IFRS from such principles applied in the preparation of the financial statements
referred to in Section 4.01(e), that is material in respect of the calculation of compliance with the covenants
set forth in Section 5.03, the Borrower shall give prompt notice of such change to the Lender, (b) if the
Borrower notiftes the Lender that the Borrower requests an amendment of any provision hereof to eliminate
the effect of any change in SIV IFRS (or the application thereof) (or if the Lender requests an amendment
of any provision hereof for such purpose), regardless of whether such netice is given before or after such
change in SIV IFRS (or the application thereof), then such provision shall be applied on the basis of SIV
IFRS as in effect and applied immediately before such change shall have become effective until such notice
shall have been withdrawn or such provision is amended in accordance herewith.

SECTION 1.04. Terms Generally. The definitions of terms herein shall apply equally to
the singular and plural forms of the terms defined. Whenever the context may require, any pronoun shall
include the corresponding masculine, feminine and neuter forms. The words “include,” “includes” and
“including” shall be deemed to be followed by the phrase “witlont timitation.” The word “will® shall be
construed to have the same meaning and effect as the word “sha#l.” Unless the context requires otherwise
(a) any definition of or reference to any agreement, instrument or other document herein shall be construed
as referring to such agreement, instrument or other document as from time to time amended, supplemented
or otherwise modified (subject to any restrictions on such amendments, supplements or modifications set
forth herein), (b) any reference herein to any Person shall be construed to include such Person’s successors
and assigns, (¢) the words “herein,” “hereof” and “hereunder,” and words of similar import, shall be
construed to refer to this Agreement in its entirety and not to any particular provision hereof, (d) all
references herein to Articles, Sections, Exhibits and Schedules shall be construed to refer to Articles and
Sections of, and Exhibitsand Schedulesto, this Agreement, (e)any reference to any law or
regulation herein shall, unless otherwise specified, refer to such law or regulation as amended, modified or
supplemented from time to time, and (f) the words “assef’ and “property” shall be construed to have the
same meaning and effect and to refer to any and all tangible and intangible assets and properties, including
cash, securities, accounts and contract rights.

SECTION 1.05. Currency Equivalents Generally. Any amount specified in this
Agreement (other than in Articles II and V) or any of the other Loan Documents to be in U.S. Dollars shall
also include the equivalent of such amount in any currency other than U.S. Dollars, such equivalent amount
to be determined at the rate of exchange quoted by Citibank, N.A. in New York, New York at the close of
business on the Business Day immediately preceding any date of determination thereof, to prime banks in
New York, New York for the spot purchase in the New York foreign exchange market of such amount in
U.S. Dollars with such other currency.

ARTICLE ||
AMOUNTS AND TERMS OF THE ADVANCE

SECTION 2.0]. The Advance. The Lender agrees, on the terms and conditions
hereinafter set forth, to make a single advance (an “Advance”) to the Borrower on any Business Day during
the period from the Effective Date until the Termination Date in an amount not to exceed U.S. $5,000,000.00
(Five Million and 00/00 United States Dollars) (the Lender’s “Commitment”). Amounts borrowed under
this Section 2.01 and repaid or prepaid may not be re-borrowed.



SECTION 2.02. Making the Advance. (a) The Borrowing shall be made on notice, given
not later than 11:00 A .M. (New York City time) on the third Business Day prior to the date of the proposed
Borrowing, by the Borrower to the Lender. Each notice of borrowing (a “Notice of Borrowing”) shall be
by telephone, confirmed immediately in writing, or telecopier or electronic communication, in substantially
the form of Exhibit B hereto, specifying therein the requested date of such Borrowing. Upon fulfillment of
the applicable conditions set forth in Article IT1, the Lender will make the funds available to the Borrower
at its address referred to in Section 7.02. The Lender may make Advances through its Affiliates.

(b) The Notice of Borrowing shall be irrevocable and binding on the Borrower. The
Borrower shall indemnify the Lender against any loss, cost or expense incurred by the Lender as a result of
any failure to fulfill on or before the date specified in the Notice of Borrowing the applicable conditions set
forth in Article 111, including, without limitation, any loss (including loss of anticipated profits), cost or
expense incurred by reason of the liquidation or reemployment of deposits or other funds acquired by the
Lender to fund the Advance when such Advance, as a result of such failure, is not made on such date.

SECTION 2.03. Intentionally Omiited.

SECTION 2.04. Terminaticn or Reduction of the Commitments.

(a) Optional. The Borrower may not, upon at least three Business Days’ notice to the
Lender, terminate in whole or reduce in part the unused portions of the Commitment; provided, however,
that each partial reduction thereof shall be in an aggregate amount of U.S. $100,000.00 or an integral
multiple of U.S. $100,000.00 in excess thereof.

(b} Mandatory., The Lender’s Commitment shall be automatically and permanently
terminated on the Termination Date.

SECTION 2.05. Repavment, The Bormrower shall repay to the Lender on the Maturity
Date the aggregate principal amount of the Advance then outstanding.

SECTION 2.06. Interest. (a) Scheduled Interest. The Borrower shall pay interest on the
unpaid principal amount of the Advance owing to the Lender from the date of such Advance until such
principal amount shall be paid in full, at a rate per annum equal at all times during each Interest Period to
the sum of (x) the Eurodollar Rate for such Interest Period plus (y) the Applicable Margin, payable in arrears
on the last day of such Interest Period and on the date such Advance shall be paid in full.

b) Default Interest. Upon the occurrence and during the continuance of an Event
of Default, the Lender may require the Borrower to pay interest (“Default Interest™) on (i) the unpaid
principal amount of the Advance owing to the Lender, payable in arrears on the dates referred to in
clause (a) above and (ii) to the fullest extent permitted by law, the amount of any interest, fee or other
amount payable under this Agreement or any other Loan Document that is not paid when due, from the
date such amount shall be due until such amount shall be paid in full, payable in arrears on the date such
amount shall be paid in full and on demand, at a rate per annum equal at all times to 2% per annum
above the rate per annum required to be paid on the Advance pursuant to clause (a) above; provided,
however, that following acceleration of the Advance pursuant to Section 6.01, Default Interest shall
accrue and be payable hereunder whether or not previously required by the Lender.

SECTION 2.07. Interest Rate Determination. (a) If the Lender determines that the
Eurodollar Rate for any Interest Period for the Advance will not adequately reflect the cost to the Lender of
making, funding or maintaining its Advance for such Interest Period, the Lender shall forthwith so notify
the Borrower, During the 15 days next succeeding the giving of such notice, the Borrower and the Lender
shall negotiate in good faith in order to arrive at a mutually satisfactory interest rate which shall be
applicable during such Interest Period to the Advance. If within such 15-day period, the Borrower and the
Lender agree in writing upon an aiternative interest rate, such rate shall be effective from the
commencement of such Interest Period. If the Borrower and the Lender fail to agree upon such an
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alternative interest rate within such 15-day period, the interest rate during such Interest Period applicable to
the Advance effective from the commencement of such Interest Period shall be such rate as the Lender shall
determine (in a certificate delivered by the Lender to the Borrower setting forth the basis of the computation
of such amount, which certificate shall be conclusive and binding for all purposes, absent manifest error) to
be necessary to compensate the Lender for its cost of obtaining (in good faith and using commercially
reasonable efforts to minimize the interest cost to the Borrower) as of the commencement of such Interest
Period funds for such Interest Period in an amount equal to the principal amount of the Advance plus the
Applicable Margin. The Lender shall notify the Borrower of ecach such determination as promptly as
practicable.

(b) If the Borrower shall fail to select the duration of any Interest Period for any
Eurodollar Rate Advance in accordance with the provisions contained in the definition of “Interest Period”
in Section 1.01, the Borrower will be deemed to have elected an Interest Period with a duration equal to the
Interest Period then ending,

SECTION 2.08. Prepayments. The Borrower may, upon at least three Business Days’
notice to the Lender stating the proposed date and aggregate principal amount of the prepayment, and if
such notice is given the Borrower shall, prepay the outstanding principal amount of the Term Advance in
whole or in part, together with accrued interest to the date of such prepayment on the principal amount
prepaid; provided, however, that (x) each partial prepayment shall be in an aggregate principal amount of
U.5. $100,000.00 or an integral multiple of U.S. $100,000.00 in excess thereof and (y) the Borrower shall
be obligated to reimburse the Lender in respect thereof pursuant to Section 7.04(c).

SECTION 2.09. Increased Costs and Increased Capital. (a) Increased Costs Generally.
If any Change in Law shall:

(D) impose, modify or deem applicable any reserve, special deposit, compulsory loan,
insurance charge or similar requirement against assets of, deposits with or for the account of, or
credit extended or participated in by, the Lender (except any reserve requirement reflected in the
Eurodollar Rate);

(ii) subject the Lender to any Taxes {other than (A) Indemnified Taxes, (B) Taxes
described in clauses (b) through (d) of the definition of Excluded Taxes and (C) Connection Income
Taxes) on its loans, loan principal commitments, or other obligations, or its deposits, reserves, other
liabilities or capital attributable thereto; or

(iii) ~ impose on the Lender or the London interbank market any other condition, cost or
expense (other than Taxes) affecting this Agreement or Eurodollar Rate Advance made by the
Lender;

and the result of any of the foregoing shall be to increase the cost to the Lender of making, converting to,
continuing or maintaining the Advance or of maintaining its obligation to make any such Advance, or to
reduce the amount of any sum received or receivable by the Lender hereunder (whether of principal, interest
or any other amount) then, upon request of the Lender, the Borrower will pay to the Lender such additional
amount or amounts as will compensate the Lender for such additional costs incurred or reduction suffered,

b) Capital Adequacy. Ifthe Lender determines that any Change in Law affecting
the Lender or any lending office of the Lender or the Lender’s holding company, if any, regarding
capital or liquidity requirements, has or would have the effect of reducing the rate of return on the
Lender’s capital or on the capital of the Lender’s holding company, if any, as a consequence of this
Agreement, the Commitment of the Lender or the Advance made by the Lender to a level below that
which the Lender or the Lender’s holding company could have achieved but for such Change in Law
(taking into consideration the Lender’s policies and the policies of the Lender’s holding company with
respect to capital adequacy), then from time to time the Borrower will pay to the Lender such additional
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amount or amounts as will compensate the Lender or the Lender’s holding company for any such
reduction suffered.

<) Certificates for Reimbursement, A certificate of the Lender seiting forth the
amount or amounts necessary to compensate the Lender or its holding company as specified in
paragraph (a) or (b) of this Section and delivered to the Borrower, shall be conclusive absent manifest
error. The Borrower shall pay the Lender the amount shown as due on any such certificate within
10 days after receipt thereof.

d) Delay in_Requests. Failure or delay on the part of the Lender to demand
compensation pursuant to this Section shall not constitute a waiver of the Lender’s right to demand such
compensation; provided that the Borrower shall not be required to compensate the Lender pursuant to
this Section for any increased costs incurred or reductions suffered more than nine months prior to the
date that the Lender notifies the Borrower of the Change in Law giving rise to such increased costs or
reductions, and of the Lender’s intention to claim compensation therefor (except that, if the Change in
Law giving rise to such increased costs or reductions is retroactive, then the nine-month period referred
to above shall be extended to include the period of retroactive effect thereof).

SECTION 2.10. Illegality. Notwithstanding any other provision of this Agreement,
if the Lender determines that the introduction of or any change in or in the interpretation of any law or
regulation makes it unlawful, or any central bank or other Governmental Authority asserts that it is unlawful,
for the Lender or its Lending Office to perform its obligations hereunder to make the Eurodollar Rate
Advance or to fund or maintain the Eurodollar Rate Advance hereunder, the Lender shall forthwith give
notice thereof to the Borrower, whereupon (a) until the Lender notifies the Borrower that the circumstances
giving rise to such suspension no longer exist, the obligation of the Lender to make the Advance shall be
suspended and (b) if the Lender shall so request in such notice, the Berrower shall immediately prepay in
full the then outstanding principal amount of the Advance, together with accrued interest thereon. If it is
lawful for the Lender to maintain its Advance through the last day of the Interest Period then applicable to
such Advance, such prepayment shall be due on such last day.

SECTION 2,11, Payments and Computations. a) The Borrower shall make each
payment hereunder and under the other Loan Documents, irrespective of any right of counterclaim or set-
off, not later than 11:00 A.M. (New York City time) on the day when due in freely transferable lawful
money of the United States to the Lender at its Account No. 10980495, which the Lender maintains with
Citibank, N.A., 388 Greenwich Street, New York, NY 10013, United States of America, ABA
No. 021000089, Account Name: Citibank, N.A, Reference UC - UNITED CAPITAL PUESTO DE
BOLSA, S.A., Secured Term Loan, in same day funds.

b) The Borrower hereby authorizes the Lender and each of its Affiliates, if and to
the extent payment owed to the Lender is not made when due hereunder or under the Note held by the
Lender, to charge from time to time against any or all of the Borrower’s accounts with the Lender or
such Affiliate any amount so due.

c) All computations of interest shall be made by the Lender on the basis of a year
of 360 days, in each case for the actual number of days (including the first day but excluding the
last day) occurring in the pertod for which such interest or facility fees are payable. Each determination
by the Lender of an interest rate hereunder shall be conclusive and binding for all purposes, absent
manifest error.

d) Whenever any payment hereunder or under any other Loan Decument shall be
stated to be due on a day other than a Business Day, such payment shall be made on the next succeeding
Business Day, and such extension of time shall in such case be included in the computation of payment
of interest or facility fee, as the case may be; provided, however, that, if such extension would cause
payment of interest on or principal of the Advance to be made in the next following calendar month,
such payment shall be made on the next preceding Business Day.
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SECTION 2.12. Taxes. Defined Terms. For purposes of this Section 2,12, the term
“applicable Iaw” includes FATCA.

a) Payments Free of Taxes. Any and all payments by or on account of any
obligation of any Loan Party under any Loan Document shall be made without deduction or withholding
for any Taxes, except as required by applicable law. If any applicable law (as determined in the good
faith discretion of an applicable Withholding Agent) requires the deduction or withholding of any Tax
from any such payment by a Withholding Agent, then the applicable Withholding Agent shall be
entitled to make such deduction or withholding and shall timely pay the full amount deducted or
withheld to the relevant Govemnmental Authority in accordance with applicable law and, if such Tax is
an Indemnified Tax, then the sum payable by the applicable Loan Party shall be increased as necessary
so that after such deduction or withholding has been made (including such deductions and withholdings
applicable to additional sums payable under this Section) the applicable Recipient receives an amount
equal to the sum it would have received had no such deduction or withholding been made.

b) Payment of Other Taxes by the Loan Party. The Loan Party shall timely pay
to the relevant Governmental Authority in accordance with applicable Jaw, or at the option of the Lender
timely reimburse it for the payment of, any Other Taxes.

¢) Indemnification by the Loan Party. The Loan Party shall jointly and severally
indemnify the Lender, within 10 days after demand therefor, for the full amount of any Indemnified
Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts payable under
this Section) payable or paid by the Lender or required to be withheld or deducted from a payment to
the Lender and any reasonable expenses arising therefrom or with respect thereto, whether or not such
Indemnified Taxes were correctly or legally imposed or asserted by the relevant Governmental
Authority. A certificate as to the amount of such payment or liability delivered to the Borrower by the
Lender shall be conclusive absent manifest error.

d) Evidence of Payments. As soon as practicable after any payment of Taxes by
any Loan Party to a Governmental Authority pursuant to this Section 2.12, such Loan Party shall deliver
to the Lender the original or a certified copy of a receipt issued by such Governmental Authority
evidencing such payment, a copy of the return reporting such payment or other evidence of such
payment reasonably satisfactory to the Lender.

€) Status of Lender. If the Lender is entitled to an exemption from or reduction
of withholding Tax with respect to payments made under any Loan Document it shall upon
written request (but only if the Lender is lawfully able to do so) use best efforts to provide within a
reasonable time the Borrower with two copies of any form, document or other certification,
appropriately completed, necessary for the Lender to be exempt from, or entitled to a reduced rate of
Tax on payments pursuant to any Loan Document. Notwithstanding anything to the contrary in the
preceding sentence, the completion, execution and submission of such documentation shall not be
required if in the Lender’s reasonable judgment such completion, execution or submission would
subject the Lender to any material unreimbursed cost or expense or would materially prejudice the legal
or commercial position of the Lender.

f) Survival. Each party’s obligations under this Section 2.12 shall survive the
termination of the Commitments and the repayment, satisfaction or discharge of all obligations under
any Loan Document.

SECTION 2.13. Mitigation Obligations. Ifthe Lender requests compensation under
Section 2.09, or requires the Borrower to pay any Indemnified Taxes or additional amounts to the Lender
or any Governmental Authority for the account of the Lender pursuant to Section 2.12, then the Lender shall
(at the request of the Borrower) use reasonable efforts to designate a different Lending Office for funding
or booking its Advance hereunder or to assign its rights and obligations hereunder to another of its offices,
branches or affiliates, if, in the judgment of the Lender, such designation or assignment (i) would eliminate
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or reduce amounts payable pursuant to Section 2.09 or 2.12, as the case may be, in the future, and (ii) would
not subject the Lender to any unreimbursed cost or expense and would not otherwise be disadvantageous to
the Lender. The Borrower hereby agrees to pay all reasonable costs and expenses incurred by any Lender
in connection with any such designation or assignment.

SECTION 2.14. Use of Proceeds,

The proceeds of the Advance shall be available (and the Borrower agrees that it shall use
such proceeds) solely for working capital purposes in the Dominican Republic.

SECTION 2.15. Intentionally Omitted.

ARTICLE lll
CONDITIONS TO EFFECTIVENESS AND LENDING
SECTION 3.01. Conditions Precedent to Effectiveness of Section 2.01, Section 2.01 of

this Agreement shall become effective on and as of the first date (the “Effective Date”) on which the
following conditions precedent have been satisfied:

(a) There shall have occurred no Material Adverse Change since December 31, 2018
or any material adverse change in the political, economic or financial condition of the Dominican
Republic or with respect to the loan syndication market generally since December 9, 2015..

(b) There shall exist no action, suit, investigation, litigation or proceeding affecting the
Borrower or any of its Subsidiaries or any other Loan Party or any of its Subsidiaries pending or
threatened before any Governmental Authority or arbitrator that (i} could be reasonably likely to
have a Material Adverse Effect or (ii) purports to affect the legality, validity or enforceability of
any Loan Document or the consummation of the transactions contemplated hereby or thereby.

(c) All governmental and third party consents and approvals necessary in connection
with the transactions contemplated hereby (including, without limitation, exchange control
approvals and any other consents required or advisable from the Central Bank of the Dominican
Republic)shall have been obtained (without the imposition of any conditions that are not acceptable
to the Lender) and shall remain in effect, and no law or regulation shall be applicable in the
reasonable judgment of the Lender that restrains, prevents or imposes materially adverse conditions
upon the transactions contemplated hereby.

(d) The Borrower shall have notified the Lender in writing as to the proposed Effective
Date.

(e The Borrower shall have paid all accrued fees and expenses of the Lender
(including the accrued fees and expenses of counsel to the Lender).

{H) On the Effective Date, the following statements shall be true and the Lender shall
have received a certificate signed by a duly authorized officer of the Borrower, dated the Effective
Date, stating that: ‘

(i) The representations and warranties contained in Section 4.01 and
in each other Loan Document are true and cotrect in all material respects on and as
of the Effective Date, and

(i) No event has occurred and is continuing that constitutes a Default.
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(g) The Lender shall have received on or before the Effective Date the following, each
dated such day, in form and substance satisfactory to the Lender:

) This Agreement, duly executed by the Borrower and the Lender.
(ii) The Note to the order of the Lender,

(iii) The Securities Pledge Agreement (in Spanish “Contrato de
Constitucion de Garantia Prendaria Sobre Instrumentos de Inversion Financiera™),
duly executed and delivered by each Loan Party and each other Person party thereto,
together with:

(A) evidence of the completion of all other recordings, notices and filings
of or with respect to each Collateral Document that the Lender may deem necessary
or desirable in order to perfect and protect the security interest created thereunder,
and

(C) evidence that all other action that the Lender may deem necessary or
desirable in order to perfect and protect the first priority liens and security interests
created under each Collateral Document has been taken.

(iv)  Certified copies of the (A) resolutions of the Board of Directors of
the Loan Party approving each Loan Document to which it is a party and the
transactions contemplated herein and therein, (B) the Constituent Documents of the
Loan Party as in effect on the date the resolutions specified in clause (A) were
adopted and (C) all documents evidencing other necessary corporate action and
governmental approvals, if any, with respect to each Loan Document, and a
certificate of the Secretary or an Assistant Secretary of each Loan Party certifying
the absence of any change or amendment to the Constituent Documents of such
Loan Party since the date the resolutions specified in clause (A) were adopted.

(v) A certificate of the Secretary or an Assistant Secretary of the Loan
Party certifying the names and true signatures of the officers authorized to-sign the
Loan Document, including the Collateral Documents, to which it is or is to be a
party and the other decuments to be delivered hereunder and thereunder.

(v} A letter from the Process Agent indicating its acceptance of the
appointment by each Loan Party pursvant to Section 7.10,

(h) All documentation and other information required by bank regulatory authorities
under applicable “know pour customer” and anti-money laundering rules and regulations, including
the Patriot Act, requested (at least five (5) Business Days prior to the Effective Date) by the Lender
shall have been received by the Lender,

If required by the Lender, A favorable opinion of the legal counsel for the Loan Party
should be submitted, satisfactory in form and substance to the lender.

SECTION 3.02. Conditions Precedent to Borrowing. The obligation of the Lender to
make the Advance on the occasion of the Borrowing shall be subject to the conditions precedent that the
Effective Date shall have occurred and on the date of such Borrowing (a) the following statements shall be
true (and each of the giving of the Notice of Borrowing and the acceptance by the Borrower of the proceeds
of such Borrowing shall constitute a representation and warranty by the Borrower that on the date of such
Borrowing such statements are true):
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(i) the representations and warranties contained in Section 4.01 and in each other Loan
Document are correct on and as of the date of such Borrowing, before and after giving effect to
such Borrowing and to the application of the proceeds therefrom, as though made on and as of such
date, and

(ii) no event has occurred and is continuing, or would result from such Borrowing or
from the application of the proceeds therefrom, that constitutes a Default; and

(b) the Lender shall have received such other approvals, opinions or documents as the Lender may
reasonably request.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

SECTION 4.01. Representations and Warranties of the_Borrower. The Borrower
represents and warrants as follows:

(a) The Loan Party and each of its Subsidiaries is a corporation duly organized, validly
existing under the laws of the jurisdiction of its organization and has all requisite corporate power
and authority (including, without limitation, all governmental licenses, permits and other approvals)
to own, lease and operate its properties and to carry on its business as now conducted and as
proposed to be conducted.

b) The execution, delivery and performance by the Loan Party of each Loan
Document to which it is or is to be a party, and the consummation of the transactions contemplated
hereby, are within the Loan Party’s corporate powers, have been duly authorized by all necessary
corporate action, and do not (i) contravene the Loan Party’s Constituent Documents, (i} violate any
law, rule, regulation (including, without limitation, Regulation X of the Board of Governors of the
Federal Reserve System), order, writ, judgment, injunction, decree, determination or award,
(iii) conflict with or result in the breach of any contractual restriction binding on or affecting the
Loan Party, any of its Subsidiaries or any of their properties, or (iv) except for the Liens created
under the Loan Documents, result in the imposition of any Lien on any assets of the Loan Party or
any of its Subsidiaries.

(c) No authorization or approval or other action by, and no notice to or filing with, any
Governmental Authority or regulatory body or any other third party is required for (i) the due
execution, delivery and performance by the Loan Party of any Loan Document to which it is or is
to be a party, (ii) the grant by the Loan Party of the Liens granted by it pursuant to the Collateral
Documents, (iii) the perfection or maintenance of the Liens created under the Collateral Documents
(including the first priority nature thereof) or (iv) the exercise by the Lender of its rights under the
Loan Documents or the remedies in respect of the Collateral pursuant to the Collateral Documents.

(d) This Agreement has been, and each other Loan Document when delivered
hereunder has been or will have been, duly executed and delivered by the Loan Party party thereto.
This Agreement is, and each other Loan Document when delivered hereunder will be, the legal,
valid and binding obligation of the Loan Party party thereto, enforceable against such Loan Party
in accordance with their respective terms.

(e) The Consolidated balance sheet of the Borrower and its Subsidiaries as at
December 31, 2018, and the related Consolidated statements of income and cash flows of the
Borrower and its Subsidiaries for the fiscal year then ended, accompanied by an opinion of KPMG
Dominicana, independent public accountants, and the Consolidated balance sheet of the Borrower
and its Subsidiaries as at December 31, 2018, and the related Consolidated statements of income
and cash flows of the Borrower and its Subsidiaries for the six months then ended, duly certified by
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the chief financial officer of the Borrower, copies of which have been furnished to the Lender, fairly
present, subject, in the case of said balance sheet as at December 31%, 2018, and said statements of
income and cash flows for the six months then ended, to year-end audit adjustments, the
Consolidated financial condition of the Borrower and its Subsidiaries as at such dates and the
Consolidated results of the operations of the Borrower and its Subsidiaries for the periods ended on
such dates, all in accordance with SIV IFRS consistently applied. Since December 31,2018, there
has been no Material Adverse Change.

(f) There is no pending or threatened action, suit, investigation, litigation or
proceeding, including, without limitation, any Environmental Action, affecting any Loan Party or
any of its Subsidiaries before any Governmental Authority or arbitrator that (i) could be reasonably
likely to have a Material Adverse Effect or (ii) purports to affect the legality, validity or
enforceability of any Loan Document or the consummation of the transactions contemplated
thereby.

(® The Borrower is not engaged in the business of extending credit for the purpose of
purchasing or carrying margin stock (within the meaning of Regulation U issued by the Board of
Governors of the U.S. Federal Reserve System), and no proceeds of any Advance will be used to
purchase or carry any margin stock or to extend credit to others for the purpose of purchasing or
carrying any margin stock,

(h) The Loan Party and each of its Subsidiaries has filed, has caused to be filed or has
been included in all Tax returns (national, departmental, local, municipal and foreign) required to
be filed and has paid all Taxes due with respect to the years covered by such retums.

(i) The Loan Party and each of its Subsidiaries is in compliance with all Applicable
Laws and requirements of all Governmental Authorities (including, without limitation, all
governmental licenses, certificates, permits, franchises and other governmental authorizations and
approvals necessary to the ownership of its properties or to the conduct of its business,
Environmental Laws, and laws with respect to social security and pension fund obligations) , in
each case except to the extent that failure to comply therewith could not reasonably be expected to
have a Material Adverse Effect.

()] No income, stamp or other taxes (other than taxes on, or measured by, net income
or net profits) or levies, imposts, deductions, charges, compulsory loans or withholdings whatsoever
are or will be, under applicable law in the Dominican Republic, imposed, assessed, levied or
collected by the Dominican Republic or any political subdivision or taxing authority thereof or
therein either (i) on or by virtue of the execution or delivery of any Loan Document or (ii) on any
payment to be made by any Loan Party pursuant to any Loan Document.

&) Each Loan Document is in proper legal form under the law of the Dominican
Republic for the enforcement thereof against each Loan Party party thereto under the law of the
Dominican Republic; and to ensure the legality, validity, enforceability or admissibility in evidence
of any Loan Document in the Dominican Republic (except for the official translation into Spanish
of any such document by an official translator, if executed in a foreign language), it is not necessary
that this Agreement or any other Loan Document or any other document be filed or recorded with
any court or other authority in the Dominican Republic or that any stamp or similar tax be paid on
or in respect of this Agreement or any other Loan Document.

{)] The Loan Party is subject to civil and commercial law with respect to its obligations
under the Loan Documents, and the execution, delivery and performance by each Loan Party of the
Loan Documents to which it is party constitute private and commercial acts (jure gestionis acts)
rather than public or governmental acts (jure imperii acts). No Loan Party or any of its Subsidiaries
nor any of their respective properties has any immunity from jurisdiction of any court or from set-
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off or any legal process (whether through service or notice, attachment prior to judgment,
attachment in aid of execution, execution or otherwise) under the laws of the Dominican Republic.

{m)  The Loan Party’s obligations under this Agreement and the Note constitute direct,
unconditional, unsubordinated and unsecured obligations of such Loan Party and do rank and will
rank pari passu in priority of payment and in all other respects with all other unsecured and
unsubordinated Debt of such Loan Party. .

(n) The Borrower, a nonbank entity located outside the United States, understands that
it is the policy of the Board of Governors of the U.S. Federal Reserve System that extensions of
credit by international banking facilities (as defined in Section 204.8(a) of Regulation D) may be
used only to finance the non-U.S. operations of a customer (or its foreign affiliates) located outside
the United States as provided in Section 204.8(a}(3)(vi) of Regulation D. Therefore, the Borrower
acknowledges that the proceeds of the Advance by the International Banking Facility of the Lender
will be used solely to finance the Borrower’s operations outside the United States or that of the
Borrower’s foreign affiliates.

(o) No Loan Party is required to register as an “investment company”, as such term is
defined in the Investment Company Act of 1940, as amended.

(»)] No information, exhibit or report furnished by or on behalf of any Loan Party to
the Lender in connection with the negotiation of the Loan Documents or pursuant to the terms of
any Loan Document contained any untrue statement of a material fact or omitted to state a material
fact necessary to make the statements made therein not misleading.

(q) The Loan Party is, individually and together with its Subsidiaries, Solvent.

() The Loan Party or any of their Subsidiaries is engaged in any unfair labor practice
that could have a Material Adverse Effect. There is (i) no unfair labor practice complaint pending
against any Loan Party or any of its Subsidiaries or, to the knowledge of any Loan Party, threatened
against such Loan Party or any of its Subsidiaries, before any Governmental Authority with
responsibility, authority or jurisdiction for such matters, and no grievance or significant arbitration
proceeding arising out of or under any collective bargaining agreement is so pending against any
Loan Party or any of its Subsidiaries or, to the knowledge of any Loan Party, threatened against a
Loan Party or any of its Subsidiaries and (ii) no strike, labor dispute, slowdown or stoppage is so
pending against any Loan Party or any of its Subsidiaries or, to the knowledge of any Loan Party,
threatened against a Loan Party or any of its Subsidiaries, which in either clause (i) or (ii) could
have a Material Adverse Effect.

(s) The Loan Party has implemented and maintains in effect policies and procedures
designed to ensure compliance by such Loan Party and its Subsidiaries, and its and their respective
directors, officers, employees, Affiliates and agents with Anti-Corruption Laws and applicable
Sanctions, and each Loan Party and its respective Subsidiaries, directors, officers and employees
and to the knowledge of each Loan Party, its Affiliates and agents are in compliance with
Anti-Corruption Laws and applicable Sanctions.

(1) None of (i) the Loan Party or any of their Subsidiaries, or any of their respective
directors, officers, or employees, or (ii) to the knowledge of any Loan Party, its Affiliates or agents
or those of its Subsidiaries is currently a Sanctioned Person, nor is any Loan Party or any of its
Subsidiaries located, organized or resident in a Sanctioned Country.

w None of (i) the Loan Party or any of their Subsidiaries, or any of their respective
directors, officers, or employees, or (ji) to the knowledge of any Loan Party, its Affiliates or agents
or those of any of its Subsidiaries will directly or indirectly use any part of any proceeds of any
Advance or lend, contribute, or otherwise make available such proceeds to any Person (a) to fund
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or facilitate any activities or business of or with any Person that, at the time of such funding or
facilitation, is the subject or the target of Sanctions, (b) to fund or facilitate any activities or business
of or in any Sanctioned Country or (¢) in any other manner that will result in a viclation by any
Person of Sanctions. No Advance, direct or indirect use of any part of any proceeds or other
transactions contemplated by the Agreement will violate Anti-Corruption Laws or Sanctions.

W) All filings and other actions necessary or desirable to perfect and protect the
security interest in the Collateral created under the Collateral Documents have been duly made or
taken and are in full force and effect, and the Collateral Documents create in favor of the Lender a
valid and, together with such filings and other actions, perfected first priority security interest in the
Collateral, securing the payment of the Loan Party’ obligations under the Loan Documents, and all
filings and other actions necessary or desirable to perfect and protect such security interest have
been duly taken. The Loan Party is the legal and beneficial owners of the Collateral free and clear
of any Lien, except for the liens and security interests created or permitted under the Loan
Documents.

ARTICLE V
COVENANTS OF THE BORROWER
SECTION 5.01.  Affirmative Covenants. So long as the Advance shall remain unpaid, any

obligation of any Loan Party under any Loan Document shall remain outstanding or the Lender shall have
any Commitment hereunder, the Borrower will:

(a) Compliance with Laws, Ete. (i) Comply, and cause each of its Subsidiaries to
comply, in all material respects, with all Applicable Laws, such compliance to include, without
limitation, compliance with Environmental Laws; and (ii) maintain in effect and enforce policies
and procedures designed to ensure compliance by the Borrower, its Subsidiaries and their respective
directors, officers, employees, Affiliates and agents with Anti-Corruption Laws and applicable
Sanctions.

(b) Payment of Taxes, Etc. Pay and discharge, and cause each of its Subsidiaries to
pay and discharge, before the same shall become delinquent, (i) all Taxes and (ii) all lawful claims
that, if unpaid, might by law become a Lien upon its property; provided, however, that neither the
Borrower nor any of its Subsidiaries shall be required to pay or discharge any such Tax or claim
that is being contested in good faith and by proper proceedings and as to which appropriate reserves
are being maintained, unless and until any Lien resulting therefrom attaches to its property and
becomes enforceable against its other creditors.

(c) Maintenance of Insurance. Maintain, and cause each of its Subsidiaries to
maintain, insurance with responsible and reputable insurance companies or associations in such
amounts and covering such risks as is usually carried by companies engaged in similar businesses
and owning similar properties in the same general areas in which the Borrower or such Subsidiary
operates.

(d) Preservation of Corporate Existence, Ete. Preserve and maintain, and cause each
of its Subsidiaries to preserve and maintain, its corporate existence, rights (charter and statutory),
permits, approvals, licenses, privileges and franchises; provided, however, that the Borrower and
its Subsidiaries may consummate any merger or consolidation permitted under Section 5.02(a) and
provided further that neither the Borrower nor any of its Subsidiaries shall be required to preserve
any right or franchise if the Board of Directors of the Borrower or such Subsidiary shall determine
that the preservation thereof is no Jonger desirable in the conduct of the business of the Borrower
or such Subsidiary, as the case may be, and that the loss thereof is not disadvantageous in any
material respect to the Borrower, such Subsidiary or the Lender.
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(e Visitation Rights. At any reasonable time and from time to time, permit the Lender
or any agents or representatives thereof, to examine and make copies of and abstracts from the
records and books of account of, and visit the properties of, the Borrower and any of its Subsidiaries,
and to discuss the affairs, finances and accounts of the Borrower and any of its Subsidiaries with
any of their officers or directors and with their independent certified public accountants.

6] Keeping of Books. Keep, and cause each of its Subsidiaries to keep, proper books
of record and account, in which full and correct entries shall be made of all financial transactions
and the assets and business of the Borrower and each such Subsidiary in accordance with SIV IFRS
in effect from time to time.

(&) Maintenance of Properties, Etc, Maintain and preserve, and cause each of its
Subsidiaries to maintain and preserve, all of its properties that are used or useful in the conduct of
its business in good working order and condition, ordinary wear and tear excepted.

(h) Transactions with Affiliates. Conduct, and cause each of its Subsidiaries to
conduct, all transactions otherwise permitted under this Agreement with any of their Affiliates on
terms that are fair and reasonable and no less favorable to the Borrower or such Subsidiary than it
would obtain in a comparable arm’s-length transaction with a Person not an Affiliate,

() Reporting Requirements. Furnish to the Lender:

(i) as soon as available and in any event within 45 days after the end
of each of the first three quarters of each fiscal year of the Borrower, Consolidated
and consolidating balance sheets of the Borrower and its Subsidiaries as of the end
of such quarter and Consolidated and consolidating statements of income and cash
flows of the Borrower and its Subsidiaries for the period commencing at the end of
the previous fiscal year and ending with the end of such quarter, duly certified
{subject to year-end audit adjustments) by the chief financial officer of the Borrower
as having been prepared in accordance with SIV IFRS and certificates of the chief
financial officer of the Bomrower as to compliance with the terms of this Agreement;
provided that in the event of any change in SIV IFRS used in the preparation of such
financial statements, the Borrower shall also provide, a statement of reconciliation
conforming such financial statements to SIV IFRS;

(ii) as soon as available and in any event within 90 days after the end
of each fiscal year of the Borrower, a copy of the annual audit report for such year
for the Borrower and its Subsidiaries, containing Consolidated and consolidating
balance sheets of the Borrower and its Subsidiaries as of the end of such fiscal year
and Consolidated and consolidating statements of income and cash flows of the
Borrower and its Subsidiaries for such fiscal year, in each case accompanied by an
opinion acceptable to the Lender by KPMG Dominicana or other independent public
accountants acceptable to the Lender and certificates of the chief financial officer
of the Borrower as to compliance with the terms of this, provided that in the event
of any change in SIV IFRS used in the preparation of such financial statements, the
Borrower shall also provide, a statement of reconciliation conforming such financial
statements to SIV IFRS;

(iii)  as soon as possible and in any event within five days after the
occurrence of each Default continuing on the date of such statement, a statement of
the chief financial officer of the Borrower setting forth details of such Default and
the action that the Borrower has taken and proposes to take with respect thereto;
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(iv)  promptly after the sending or filing thereof, copies of all reports that
any Loan Party sends to any of its security holders, and copies of all reports and
registration statements that any Loan Party or any Subsidiary files with the U.S.
Securities and Exchange Commission or any national securities exchange in the
Dominican Republic, the United States or any other securities exchange or
regulator, if any;

(v) promptly after the commencement thereof, notice of all actions and
proceedings before any Governmental Authority or arbitrator affecting the
Borrower or any of its Subsidiaries of the type described in Section 4.01(f); and,

(vi)  such octher information respecting any Loan Party or any of its
Subsidiaries as the Lender may from time to time reasonably request;

SECTION 5.02. Negative Covenants. So long as the Advance shall remain unpaid, any
obligation of any Loan Party under any Loan Document shall remain outstanding or the Lender shall have
any Commitment hereunder, the Borrower will not:

(a) Mergers. Ete. Merge or consolidate with or into, or convey, transfer, lease or
otherwise dispose of (whether in one transaction or in a series of transactions) all or substantially
all of its assets (whether now owned or hereafter acquired) to, any Person, or permit any of its
Subsidiaries to do so, except that (i) any Subsidiary of a Loan Party may merge or consolidate with
or into, or dispose of assets to, any other Subsidiary of a Loan Party, (ii) any Subsidiary of a Loan
Party may merge into, or dispose of assets to, such Loan Party and (iii) the Borrower may merge
with any other Person so long as the Borrower is the surviving corporation; provided, in each case,
that no Default shall have occurred and be continuing at the time of such proposed transaction or
would result therefrom,

(b) Accounting Changes. Make or permit, or permit any of its Subsidiaries to make or
permit, any change in accounting policies or reporting practices, except as required by SIV IFRS.

(c) Dividends. Etc. Declare or make any dividend payment or other distribution of
assets, properties, cash rights, obligations or securities on account of any shares of any class of
capital stock of the Borrower, or purchase, redeem or otherwise acquire for value (or permit any of
its Subsidiaries to do so) any shares of any class of capital stock of the Borrower or any warrants,
rights or options to acquire any such shares, now or hereafter outstanding, except that (i) the
Borrower may declare and make any dividend payment or other distribution payable in common
stock of the Borrower so long as no Default shall have occurred and be continuing at the time of
any such declaration and payment or distribution or would result therefrom and (ii) any Subsidiary
of the Borrower may declare and pay cash dividends to the Borrower or to any wholly owned
Subsidiary of a Loan Party of which it is a Subsidiary.

(d) Change in Nature of Business. Make, or permit any of its Subsidiaries to make,
any material change in the nature of its business as carried on at the date hereof.

(e) Amendment of Constituent Documents. Amend its Constituent Documents in any
respect which would reasonably be expected to have a Material Adverse Effect.

(f) Use of Proceeds.

(i) Use the proceeds of the Advance, except in accordance with
Section 2.14.

(i1) Use, and shall procure that its Subsidiaries and its or their respective
directors, officers, employees, Affiliates, and agents shall not use, any part of any
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proceeds of the Advance (a) in violation of any Anti-Corruption Laws, including in
furtherance of an offer, payment, promise to pay, or authorization of the payment or
giving of money, or anything else of value, to any Person in violation of any Anti-
Corruption Laws or (b) to fund, finance or facilitate any activities, business, or
transaction of or with any Sanctioned Person, or in any Sanctioned Country, or in
any other manner that will result in a violation by any Person of Sanctions.

SECTION 5.03. _Intentionally Omitted.
ARTICLE VI
EVENTS OF DEFAULT

SECTION 6.01. Events of Default. If any of the following events (“Events of Defauit™)
shall occur and be continuing:

(@) (i) the Borrower shall fail to pay any principal of the Advance when the same
becomes due and payable, or (ii) the Borrower shall fail to pay any interest on the Advance or any
Loan Party shall fail to make any other payment under any Loan Document, in each case under this
clause (it) within three days after the same becomes due and payable; or

(b) any representation or warranty made by any Loan Party (or any of its officers)
herein or under or in connection with any Loan Document shall prove to have been incorrect in any
material respect when made; or

(c) (i) the Borrower shall fail to perform or observe any term, covenant or agreement
contained in Section 5.01 or 5.02 or (ii) any Loan Party shall fail to perform or observe any other
term, covenant or agreement contained in any Loan Document on its part to be performed or
observed if such failure shall remain unremedied for 15 or more days after the earlier of the date on
which (A) any officer of any Loan Party becomes aware of such failure or (B) written notice thereof
shall have been given to the Borrower by the Lender; or

(d) The Borrower or any of its Subsidiaries shall fail to pay any principal of or
premium, interest on or any other amount payable in respect of any Debt that is outstanding in a
principal or notional amount of at least U.S. $1,000,000.00 (or its equivalent in other currencies) in
the aggregate (but excluding Debt outstanding hereunder) of The Borrower or such Subsidiary (as
the case may be), when the same becomes due and payable (whether by scheduled maturity,
required prepayment, acceleration, demand or otherwise), and such failure shall continue after the
applicable grace pericd, if any, specified in the agreement or instrument relating to such Debt; or
any other event shall occur or condition shall exist under any agreement or instrument relating to
any such Debt and shall continue after the applicable grace period, if any, specifted in such
agreement or instrument, if the effect of such event or condition is to accelerate, or to permit the
acceleration of, the maturity of such Debt or otherwise to cause, or to permit the holder thereof to
cause such Debt to mature; or any such Debt shall be declared to be due and payable, or required
to be prepaid or redeemed (other than by aregularly scheduled required prepayment or redemption),
purchased or defeased, or an offer to prepay, redeem, purchase or defease such Debt shall be
required to be made, in each case prior to the stated maturity thereof; or

{e) The Borrower or any of its Subsidiaries shall generally not pay its debts as such
debts become due, or shall admit in writing its inability to pay its debts generally, or shall make a
general assignment for the benefit of creditors; or any proceeding shall be instituted by or against
any Loan Party or any of its Subsidiaries seeking to adjudicate it bankrupt or insolvent, or seeking
liquidation, winding up, reorganization, arrangement, adjustment, protection, relief, or composition
of it or its debts under any law relating to bankruptcy, insolvency or reorganization or relief of
debtors, or seeking the entry of an order for relief or the appointment of a receiver, trustee, custodian
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or other similar official for it or for any substantial part of its property and, in the case of any such
proceeding instituted against it (but not instituted by it) that is being diligently contested by it in
good faith, either such proceeding shall remain undismissed or unstayed for a period of 30 or
more days, or any of the actions sought in such proceeding (including, without limitation, the entry
of an order for relief against, or the appointment of a receiver, trustee, custodian or other similar
official for, it or for any substantial part of its property) shall occur; or the Borrower or any of its
Subsidiaries shall take any corporate action to authorize any of the actions set forth above in this
subsection (e); or

) Judgments or orders for the payment of money in excess of U.S. $10,000,000.00
(or its equivalent in other currencies) in the aggregate shall be rendered against any Loan Party or
any of its Subsidiaries and either (i) enforcement proceedings shall have been commenced by any
creditor upon such judgment or order or (ii) there shall be any period of 10 or more consecutive days
during which a stay of enforcement of such judgment or order, by reason of a pending appeal or
otherwise, shall not be in effect; or

(&) any non-monetary judgment or order shall be rendered against any Loan Party or
any of its Subsidiaries that could be reasonably expected to have a Material Adverse Effect, and
there shall be any period of 10 or more consecutive days during which a stay of enforcement of
such judgment or order, by reason of a pending appeal or otherwise, shall not be in effect; or

(h) the obligations of any Loan Party under this Agreement and the Note shall fail to
rank at least pari passu with all other unsecured and unsubordinated Debt of such Loan Party; or

£} any provision of any Loan Document shall cease to be valid and binding on or
enforceable against any Loan Party party to such Loan Document, or any Loan Party shall so assert
or state mn writing, or the obligations of any Loan Party under any Loan Document shall in any way
become illegal; or

()] any Collateral Document or financing statement after delivery thereof pursuant to
Section 3.01 shall for any reason (other than pursuant to the terms thereof) cease to create a valid
and perfected first priority lien on and security interest in the Collateral purported to be covered
thereby; or

k) either (i) any authority asserting or exercising governmental or police powers in
the Dominican Republic shall take any action, including a general moratorium, canceling,
suspending or deferring the obligation of any Loan Party to pay any amount of principal or interest
payable under any Loan Document or preventing or hindering the fulfillment by any Loan Party of
its obligations under any Loan Document or having any effect on the currency in which any Loan
Party may pay its obligations under any Loan Document or on the availability of foreign currencies
in exchange for Dominican Pesos (including any requirement for the approval to exchange foreign
currencies for Dominican Pesos) or otherwise or (i) any Loan Party shall, voluntarily or
involuntarily, participate or take any action to participate in any facility or exercise involving the
rescheduling of such Loan Party’s debts or the restructuring of the currency in which such Loan
Party may pay its obligations; or

(3] any authority asserting or exercising governmental or police powers in the
Dominican Republic or any Person acting or purporting to act under such authority shall have taken
any action to condemn, seize or appropriate, or to assume custody or control of, all or any portion
of the property of any Loan Party; or

(m)  aChange of Control shall have occurred; or

(n) a Material Adverse Change shall have occurred and be continuing;
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then, and in any such event, the Lender (i) may declare its obligation to make the Advance to be terminated,
whereupon the same shall forthwith terminate, and (ii) may, by notice to the Borrower, declare the Advance,
all interest thereon and all other amounts payable under this Agreement and the other Loan Documents to
be forthwith due and payable, whereupon the Advance, all such interest and all such amounts shall become
and be forthwith due and payable, without presentment, demand, protest or further notice of any kind, all
of which are hereby expressly waived by the Borrower; provided, however, that in the event of an actual or
deemed entry of an order for relief with respect to the Borrower under clause (¢) above, (A) the obligation
of the Lender to make the Advance shall automatically be terminated and (B) the Advance, all such interest
and all such amounts shall automatically become and be due and payable, without presentment, demand,
protest or any notice of any kind, all of which are hereby expressly waived by the Borrower.

ARTICLE VIl
MISCELLANEOUS

SECTION 7.01. Amendments, Etc. No amendment or waiver of any provision of this
Agreement or any other Loan Document, nor consent to any departure by any Loan Party therefrom, shall
in any event be effective unless the same shall be in writing and signed by the Lender, and then such waiver
or consent shall be effective only in the specific instance and for the specific purpose for which given.

SECTION 7.02. Notices, Etc. a) Except in the case of notices and other communications
expressly permitted to be given by telephone (and except as provided in paragraph (b) below), all notices
and other communications provided for hereunder shall be in writing and shall be delivered by hand or
overnight courier service (including international courier), mailed by certified or registered mail or sent by
facsimile, if to any Loan Party, to the Borrower at its address at its address at Rafael Augusto Sanchez
No.86, Roble Corporate Center, Piso 6, Santo Domingo, Dominican Republic Attention: Jose Javier Tejada
: and if to the initial Lender, at its Lending Office specified opposite its name on the signature pages below;
if to any other Lender, at its Lending Office specified in the Assignment and Acceptance pursuant to which
it became a Lender; or, as to any Loan Party or the Lender, at such other address as shall be designated by
such party in a written notice to the other parties. Delivery by telecapier or other electronic communication
of an executed counterpart of any amendment or waiver of any provision of this Agreement, any other Loan
Document or any Exhibit hereto or thereto to be executed and delivered hereunder shall be effective as
delivery of a manually executed counterpart thereof.

Naotices sent by hand or overnight courier service, or mailed by certified or registered mail,
shall be deemed to have been given when received; notices sent by facsimile shall be deemed to have been
given when sent (except that, if not given during nonnal business hours for the recipient, shall be deemed
to have been given at the opening of business on the next business day for the recipient). Notices delivered
through electronic communications, to the extent provided in paragraph (b) below, shall be effective as
provided in said paragraph (b).

b) Electronic Communications. Notices and other communications to the Lender
hereunder may be delivered or furnished by electronic communication (including e-mail and Internet
or intranet websites) pursuant to procedures approved by the Lender. The Lender or the Borrower may,
in its discretion, agree to accept notices and other communications to it hereunder by electronic
communications pursuant to procedures approved by it; provided that approval of such procedures may
be limited to particular notices or communications. Unless the Lender otherwise prescribes, (i) notices
and other communications sent to an e-mail address shall be deemed received upon the sender’s receipt
of an acknowledgement from the intended recipient (such as by the “return receipt requested’ function,
as available, return e-mail or other written acknowledgement) and (ii) notices or communications
posted to an Internet or intranet website shall be deemed received upon the deemed receipt by the
intended recipient, at its e-mail address as described in the foregoing clause (i), of notification that such
notice or communication is available and identifving the website address therefor; provided that, for
bath clauses (i) and (ii) above, if such notice, e-mail or other communication is not sent during the
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normal business hours of the recipient, such notice or communication shall be deemed to have been
sent at the opening of business on the next business day for the recipient.

c) No Waiver; Remedies. No failure on the part of the Lender to exercise, and no
delay in exercising, any right hereunder or under any other Loan Document shall operate as a waiver
thereof; nor shall any single or partial exercise of any such right preclude any other or further exercise
thereof or the exercise of any other right. The remedies herein provided are cumulative and not
exclusive of any remedies provided by law,

SECTION 7.03. Costs and Expenses: Indemnification. a) The Borrower agrees to pay
on demand all costs and expenses of the Lender in connection with the preparation, execution, delivery,
administration, modification, waiver or amendment of any Loan Documents or any other documents to be
delivered hereunder or thereunder (whether or not the transactions contemplated hereby or thereby shall be
consummated), including, without limitation, (A) all due diligence, transportation, computer, duplication,
appraisal, consultant, and audit expenses and (B) the reasonable fees and expenses of counsel for the Lender
(including, without limitation, all fees and time charges and disbursements for attorneys who may be
employees of the Lender) with respect thereto and with respect to advising the Lender as to its rights and
responsibilities under the Loan Documents. The Borrower further agrees to pay on demand all costs and
expenses of the Lender, if any (including reasonable counsel fees and expenses, including 2l fees and time
charges and disbursements for attorneys who may be employees of the Lender), in connection with the
enforcement (whether through negotiations, legal proceedings or otherwise) of any Loan Document and the
other documents to be delivered hereunder or thereunder, including, without limitation, fees and expenses
of counsel for the Lender in connection with the enforcement of rights under this Section 7.03 (a).

b) The Borrower agrees to indemnify and hold harmless the Lender and each of
its Affiliates and their officers, directors, employees, agents and advisors (each, an “fndemnified
Party”) from and against any and all claims, damages, losses, liabilities and expenses (including,
without limitation, reasonable fees and expenses of coungel (including all fees and time charges and
disbursements for attorneys who may be employees of an Indemnified Party)) incurred by or asserted
or awarded against any Indemnified Party, in each case arising out of or in connection with or by reason
of (including, without limitation, in connection with any investigation, litigation or proceeding or
preparation of a defense in commection therewith) (i) any Loan Document, any of the transactions
contemplated herein or therein or the actual or proposed use of the proceeds of the Advance or (ii) the
actual or alleged presence of Hazardous Materials on any property of the Borrower or any of its
Subsidiaries or any Environmental Action relating in any way to the Borrower or any of its Subsidiaries,
except to the extent such claim, damage, loss, liability or expense is found in a final, non-appealable
Jjudgment by a court of competent jurisdiction to have resulted from such Indemnified Party’s gross
negligence or willful misconduct. In the case of an investigation, litigation or other proceeding to which
the indemnity in this Section 7.03(b) applies, such indemnity shall be effective whether or not such
investigation, litigation or proceeding is brought by the Borrower, its directors, equity holders or
creditors or an Indemnified Party or any other Person, whether or not any Indemnified Party is otherwise
a party thereto and whether or not the transactions contemplated hereby are consummated. The
Borrower also agrees not to assert any claim for special, indirect, consequential or punitive damages
against the Lender, any of its Affiliates, or any of their respective directors, officers, employees,
attorneys and agents, on any theory of liability arising out of or otherwise relating to any Loan
Document, any of the transactions contemplated herein or therein or the actual or proposed use of the
proceeds of the Advance.

c) If any payment of principal of any Advance is made by the Borrower to or for
the account of the Lender other than on the last day of an Interest Period for such Advance, as a result
of a payment pursuant to Section 2.07 or 2.09, acceleration of the maturity of the Notes pursuant to
Section 6.01 or for any other reason, or if the Borrower fails to make any payment hereunder for which
anotice of prepayment has been given or that is otherwise required to be made, or if the Borrower fails
to borrow on the date or in the amount notified by the Borrower in any Notice of Borrowing, the
Borrower shall, upon demand by the Lender, pay to the Lender any amounts required to compensate
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the Lender for any additional losses, costs or expenses that it may reasonably incur as a result of such
payment or such failure to pay, prepay or borrow, including, without limitation, any loss including loss
of anticipated profits), cost or expense incurred by reason of the liquidation or reemployment of deposits
or other funds acquired (or which could have been acquired) by the Lender to fund or maintain such
Advance. A certificate submitted by the Lender to the Borrower as to the amount of such compensation
shall be conclusive and binding for all purposes, absent manifest error. For purposes of calculating
amounts payable by the Borrower to the Lender under this Section 7.03(c), the Lender shall be deemed
to have funded each Advance bearing interest at the Eurodellar Rate made by it at the Eurodollar Rate
for such Advance by a matching deposit or other borrowing in the London interbank eurodollar market
for a comparable amount and for a comparable period, whether or not such Eurodollar Rate Advance
was in fact so funded.

d) Without prejudice to the survival of any other agreement of any Loan Party
hereunder or under any other Loan Document, the agreements and obligations of the Borrower
contained in Sections 2.08, 2.11, 2.12 7.03, 7.04, and 7.08 shall survive the termination of the Loan
Documents and the payment in full of principal, interest and all other amounts payable under the Loan
Documents.

SECTION 7.04. Right of Set-off. a) Upon the occurrence and during the continuance of
any Event of Default, the Lender and each of its Affiliates is hereby authorized at any time and from time
to time, to the fullest extent permitted by law, to set off and apply any and all deposits (general or special,
time or demand, provisional or final) at any time held and other indebtedness or obligations at any time
owing by the Lender or such Affiliate to or for the credit or the account of the Borrower or any other Loan
Party against any and all of the obligations of the Borrower or such other Loan Party now or hereafter
existing under any Loan Document, whether or not the Lender shall have made any demand under any Loan
Document and although such obligations may be unmatured. The Lender agrees promptly to notify the
Borrower after any such set-off and application, provided that the failure to give such notice shall not affect
the validity of such set-off and application. The rights of the Lender and its Affiliates under this Section are
in addition to other rights and remedies (including, without limitation, other rights of set-off) that the Lender
and its Affiliates may have.

b) The Borrower and each other Loan Party hereby authorizes the Lender and any
of its Affiliates, if and to the extent payment is not made when due hereunder, to charge from time to
time against any or all of the Borrower’s or such other Loan Party’s accounts with the Lender or any of
its Affiliates for any amount so due even if such charge causes any such accounts to be overdrawn. So
long as any amount under any Loan Document shall remain unpaid, the Borrower shall, unless the
Lender otherwise consents in  writing, maintain its cwrent account number
DO33UCPO00000023105124017018 with the The Central Bank of the Dominican Republic. The
Lender is hereby authorized to deliver a copy of this Agreement to any of its Affiliates for the purposes
described in this Section 7.04(b).

c) The amount of any deposit or indebtedness that shall be set-off and applied
against any and all obligations of the Borrower hereunder or that may be charged against any or all of
the Borrower’s accounts with the Lender or any of its Affiliates shall be that which, in accordance with
normal banking procedures, will be necessary to purchase with such other currency, in New York City,
NY, U.S.A., the amount of U.S. Dollars that the Borrower and such other Loan Party has so failed to
pay when due.

SECTION 7.05. Binding Effect. This Agreement shall become effective {(other than
Section 2.01, which shall only become effective upon satisfaction of the conditions precedent set forth in
Section 3.01) when it shall have been executed by each Loan Party and the Lender, and thereafter shall be
binding upon and inure to the benefit of each Loan Party and the Lender and their respective successors and
assigns, except that no Loan Party shall have the right to assign its rights hereunder or any interest herein
without the prior written consent of the Lender.

26



SECTION 7.06. Assignments and Participations. a) The Lender may assign to one or
more Persons all or a portion of its rights and obligations under this Agreement (including, without
limitation, all or a portion of its Commitment, the Advance owing to it and the Note or Notes held by it)
(each such Person an “Assignee” and the Lender from which the Assignee receives the rights and
obligations, the “Assignor’); provided that (i) in the case of any partial assignment to an additional bank or
financial institution, the principal amount of the portion of the Advance so assigned is not less than
U.S.$5,000,000(or if less, the Lender’s then outstanding principal amount of the Advance), (ii) no such
assignment shall be made to the Borrower or any of the Borrower’s Affiliates or Subsidiaries, (jii) no such
assignment shall be made to a natural Person (or a holding company, investment vehicle or trust for, or
owned and operated for the primary benefit of, a natural Person), and (iv) the parties to each such assignment
shall execute and deliver an Assignment and Acceptance, together with any Note subject to such
assignment. Upon such execution and delivery, from and after the effective date specified in each
Assignment and Acceptance, (x) the Assignee thereunder shall be a party hereto and, to the extent that rights
and obligations hereunder have been assigned to it pursuant to such Assignment and Acceptance, have such
rights and obligations of the Assignor hereunder and (y) the Assignor thereunder shall, to the extent that
rights and obligations hereunder have been assigned by it pursuant to such Assignment and Acceptance,
relinquish such rights (other than its rights under Sections 2.09, 2.12, 7.03 and 7.04 to the extent any claim
thereunder relates to an event arising prior to such assignment) and be released from such obligations under
this Agreement (and, in the case of an Assignment and Acceptance covering all or the remaining portion of
the Assignor’s rights and obligations under this Agreement, such Assignor shall cease to be a party hereto).
If the Lender transfers or assigns any portion or all of its rights under the Loan Documents to any other
financial institution, any reference to the Lender in each Loan Document shall thereafter refer to such
Lender and to such other financial institution to the extent of their respective interests, as if such other
financial institution had been a party to this Agreement as of the date hereof up to and including the date of
such transfer or assignment.

b) By executing and delivering an Assignment and Acceptance, the Assignor
thereunder and the Assignee thereunder confirm to and agree with each other and the other parties hereto
as follows: (i) other than as provided in such Assignment and Acceptance, such Assignor makes no
representation or warranty and assumes no responsibility with respect to any statements, warranties or
representations made in or in connection with any Loan Document or the execution, legality, validity,
enforceability, genuineness, sufficiency or value of, or the perfection or priority of any lien or security
interest created or purported to be created under or in connection with, any Loan Document or any other
instrument or document furnished pursuant hereto; (ii) such Assignor makes no representation or
warranty and assumes no responsibility with respect to the financial condition of any Loan Party or the
performance or observance by any Loan Party of any of its obligations under the Loan Documents or
any other instrument or document furnished pursuant hereto or thereto; (jii) such Assignee confirms
that it has received a copy of each of the Loan Documents, together with copies of the financiat
statements referred to in Section 4.01 and such other documents and information as it has deemed
appropriate to make its own credit analysis and decision to enter into such Assignment and Acceptance;
(1v) such Assignee will, independently and without reliance upon such Assignor and based on such
documents and information as it shall deem appropriate at the time, continue to make its own credit
decisions in taking or not taking action under the Loan Documents; and (v) such Assignee agrees that
it will perform in accordance with their terms all of the obligations that by the terins of the Loan
Documents are required to be performed by it as the Lender.

c) Within five Business Days after its receipt of notice of an assignment
hereunder and any Note or Notes subject to such assignment, the Borrower, at its own expense, shall
execiite and deliver to the Assignee in exchange for each surrendered Note a new Note to the order of
such assignee in an amount equal to the outstanding amount of the Note assumed by it pursuant to such
Assignment and Acceplance and, if the Assignor has retained a pertion of the Advance, a new Note to
the order of the Assignor in an amount equal to its portion of the Advance. Such new Note or Notes
shall be in an aggregate principal amount equal to the aggregate principal amount of such surrendered
Note or Notes, shall be dated the effective date of such Assignment and Acceptance and shall otherwise
be in substantially the form of Exhibit C hereto.
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d) The Lender may sell participations at any time, without the consent of, or
notice, to the Borrower, to one or more banks or other entities (other than the Borrower or any of its
Affiliates) (each a “Participant’) in or to all or a portion of its rights and obligations under this
Agreement (including, without limitation, all or a portion of its Commitment, the Advance owing to it
and the Note or Notes held by it); provided, however, that (i) the Lender’s obligations under this
Agreement (including, without limitation, its Commitment to the Borrower hereunder) shall remain
unchanged, (ii) the Lender shall remain solely responsible to the other parties hereto for the performance
of such obligations, (iii) the Lender shall remain the holder of any such Note for all purposes of this
Agreement, (iv) the Borrower shall continue to deal solely and directly with the Lender in connection
with the Lender’s rights and obligations under the Loan Documents and (v) no participant under any
such participation shall have any right to approve any amendment or waiver of any provision of any
Loan Document, or any consent to any departure by any Loan Party therefrom, except to the extent that
such amendment, waiver or ¢consent would reduce the principal of, or interest on, the Notes or any other
amounts payable hereunder, in each case to the extent subject to such participation, or postpone any
date fixed for any payment of principal of, or interest on, the Notes or any other amounts payable
hereunder, in each case to the extent subject to such participation, or release the Collateral. The
Borrower agrees that each Participant shall be entitled to the benefits of Section 2.09,
Section 7.03(c) and Section 2.12 (subject to the requirements and limitations therein, including the
requirements under Section 2.12(f) (it being understood that the documentation required under
Section 2.12(f) shall be delivered to the participating Lender)) to the same extent as if it were a Lender
and had acquired its interest by assignment pursuant to paragraph (b) of this Section; provided that such
Participant shall not be entitled to receive any greater payment under Section 2.09 or 2.12, with respect
to any participation, than its participating Lender would have been entitled to receive, except to the
extent such entitlement to receive a greater payment results from a Change in Law that occurs after the
Participant acquired the applicable participation. To the extent permitted by law, each Participant also
.shall be entitled to the benefits of Section 7.04 as though it were a Lender. Each Lender that sells a
participation shall, acting solely for this purpose as a non-fiduciary agent of the Borrower, maintain a
register on which it enters the name and address of each Participant and the principal amounts (and
stated interest) of each Participant’s interest in the Advance or other obligations under the Loan
Documenis (the “Participant Register”);, provided that the Lender shall not have any obligation to
disclose all or any portion of the Participant Register (including the identity of any Participant or any
information relating to a Participant’s interest in any commitments, loans or its other obligations under
any Loan Document) to any Person except to the extent that such disclosure is necessary to establish
that such commitment, loan or other obligation is in registered form under Section 5f.103-1{c) of the
United States Treasury Regulations. The entries in the Participant Register shall be conclusive absent
manifest error, and such Lender shall treat each Person whose name is recorded in the Participant
Register as the owner of such participation for all purposes of this Agreement notwithstanding any
notice to the contrary.

€) The Lender may, in connection with any assignment or participation or
proposed assignment or participation pursuant to this Section 7.06, disclose to the assignee or
participant or proposed assignee or participant, any information relating to the Loan Party furnished to
the Lender by or on behalf of any Loan Party.

f) Notwithstanding any other provision set forth in this Agreement, the Lender
may at any time create a security interest in all or any portion of its rights under this Agreement
(including, without limitation, the Advance owing to it and any Note held by it} in favor of any Federal
Reserve Bank in accordance with Regulation A of the Board of Governors of the U.S. Federal Reserve
System.

SECTION 7.07. Governing Law. This Agreement and the Note shall be governed by,
and construed in accordance with, the Iaws of the State of New York, United States of America.

SECTION 7.08. Execution in Counterparts. This Agreement may be executed in any
number of counterparts and by different parties hereto in separate counterparts, each of which when so
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executed shall be deemed to be an original and all of which taken together shall constitute one and the same
agreement. Delivery of an executed counterpart of a signature page to this Agreement by facsimile or other
electronic (i.e., “pdf’ or “tif’) format shall be effective as delivery of a manually executed counterpart of
this Agreement,

SECTION 7.09. Release of Collateral. Upon the sale, lease, transfer or other disposition
of any item of Collateral of any Loan Party in accordance with the terms of the Loan Documents, the Lender
will, at the Borrower’s expense, execute and deliver to such Loan Party such documents as such Loan Party
may reasonably request to evidence the release of such item of Collateral from the assignment and security
interest granted under the Collateral Documents in accordance with the terms of the Loan Documents,

SECTION 7.10. Jurisdiction; Waiver of Immunities. a) The Loan Party hereby
irrevocably and unconditionally submits, for itself and its property, to the nonexclusive jurisdiction of any
New York State court or federal court of the United States sitting in New York City, and any appellate court
from any thereof, in any action or proceeding arising out of or relating to any Loan Document, or for
recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and
unconditionally agrees that all claims in respect of any such action or proceeding may be heard and
determined in any such New York State court or, to the extent permitted by law, in such federal court. Each
of the parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and
may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.

(b) Each of the Borrower and each other Loan Party hereby imevocably appoints CT
Corporation System (the “Process Agent™), with an office on the date hereof at 28 Liberty Street, New
York, NY 10005, United States, as its agent to receive on its behalf and its property service of copies of the
summons and complaint and any other process which may be served in any such action or proceeding. Such
service may be made by mailing or delivering a copy of such process to the Bommower or such other Loan
Party, as applicable, in care of the Process Agent at the Process Agent’s above address, and the Borrower
hereby irrevocably anthorizes and directs the Process Agent to accept such service on its behalf. As an
alternative method of service, each of the Borrower also irrevocably consents to the service of any and all
process in any such action or proceeding by the mailing of copies. of-such process to the Borrower, as
applicable, at its address specified in Section 7.02.

(¢) Each of the parties hereto irrevocably and unconditionally waives, to the fullest extent
it may legally and effectively do so, any objection that it may now or hereafter have to the laying of venue
of any suit, action or proceeding arising out of or relating to this Agreement or any other Loan Document
to which it is a party in any New York State or federal court. Each of the parties hereto hereby irrevocably
waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of
such action or proceeding in any such court,

(d) Nothing in this Section 7.10 shall affect the right of the Lender to serve legal
process in any other manner permitted by law or affect the right of the Lender to bring any action or
proceeding against any Loan Party or its property in the courts of other Jjurisdictions, including, without
limitation, the courts sitting in the Dominican Republic.

{e) To the extent that the Borrower or any other Loan Party has or hereafter may
acquire any immunity from jurisdiction of any court or from any legal process (whether through service or
notice, attachment prior to judgment, attachment in aid of execution, execution or otherwise) with respect
to itself or its property, the Borrower hereby irrevocably and unconditionally waives such immunity in
respect of its obligations under this Agreement and the other Loan Documents and, without limiting the
generality of the foregoing, agrees that the waivers set forth in this subsection (e) shall have the fullest scope
permitted under the Foreign Sovereign Immunities Act of 1976 of the United States and are intended to be
irrevocable for purposes of such Act.

SECTION 7.11.  Judgment Currency. a) If, for the purposes of obtaining judgment in
any court, it is necessary to convert a sum due hereunder or under any other Loan Document in U.S. Dollars
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into another currency, the parties hereto agree, to the fullest extent that they may effectively do so, that the
rate of exchange used shall be that at which, in accordance with normal banking procedures, the Lender
could purchase U.S. Dollars with such other currency in New York City on the Business Day preceding that
on which final, nonappealable judgment is given.

b) The obligations of the Loan Party in respect of any sum due to the Lender
hereunder or under any other Loan Document shall, notwithstanding any judgment in a currency other
than U.S. Dollars, be discharged only to the extent that on the Business Day following receipt by the
Lender of any sum adjudged to be so due in such other currency, the Lender may, in accordance with
normal, reasonable banking procedures, purchase U.S. Dollars with such other currency. If the amount
of U.S. Dollars so purchased is less than the sum originally due to the Lender, in U.S. Dollars, each
Loan Party agrees, to the fullest extent that it may effectively do so, as a separate obligation and
notwithstanding any such judgment, to indemnify the Lender against such loss.

SECTION 7.12. Confidentiality. The Lender shall not disclose any Confidential
Information to any Person without the consent of the Borrower, provided, that nothing herein shall prevent
the Lender from disclosing and/or transferring such Confidential Information (i) upon the order of any court
or administrative agency or otherwise to the extent required by statute, rule, regulation or judicial process,
(ii) to bank examiners or upon the request or demand of any other regulatory agency or authority, (iii) which
had been publicly disclosed other than as a result of a disclosure by the Lender prohibited by this Agreement,
(iv) in connection with any litigation to which the Lender is a party, or in connection with the exercise of
any remedy hereunder or under this Agreement, (v) to the Lender’s legal counsel and independent auditors
and accountants, (vi) to the Lender’s branches, subsidiaries, representative offices, affiliates, Citigroup and
its affiliates, and agents and third parties selected by any of the foregoing entities, wherever situated, for
confidential use (including in connection with the prov1s:on of any service and for data processing, statistical
cand nsk analysrs purposes) and (vii) subject to provisions substantially similar to those contained in this

\Sectlon 7.12, to. any actual or proposed Pamc1pant or Assignee. Any Person required to maintain the
> confidentiality of information as' provided in this Section shall be considered to have complied with its

obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of
such jnformation as-’éuch Person would accord to its own confidential information.

i
o “SECTION 7.13. Patriot_Act Notice. The Lender hereby notifies the Loan Party that

pursuant to the requlrements of the Patriot Act; it is required to obtain, verify and record information that
identifies each Loan Party, which information incluzdes the name and address of such Loan Party and other

' flnformatlon that will allow the Lender to identify such Loan Party in accordance with the Patriot Act. Each
Loan Pasty shall; and shall cause each of its Subsidiaries to, provide such information and take such actions

as are reasonably requested by the Lender in order to assist the Lender in maintaining compliance with the
Patriot Act.

SECTION 7.14. Waiver of Jury Trial. THE LOAN PARTY AND THE LENDER
HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR
OTHERWISE) ARISING OUT OF OR RELATING-TO THI§ AGREEMENT OR THE OTHER LOAN
DOCUMENTS OR THE ACTIONS OF THE LENDER INJTHE NEGOTIATION, ADMINISTRATION,
PERFORMANCE OR ENFORCEMENT THEREOF: . 4‘“ s

-,

SECTION 7.15. Severability. If any pl’OVlSlOn of this Agreement is found by a court to be
invalid or unenforceable, to the fullest extent permitted by appllcable law, each of the parties hereto hereby
agrees that such invalidity or unenforceability will not impair.-the validity or enforceability of any other
provision hereof.

\. net q S%CTION 7.16. Waivers and Agreements of Dominican Republic Borrowers.
Vil

( )“.;; The Borrower hereby irrevocably waives any right that it may have under
applicable law (including Articles 166 and 167 of the Code of Civil Procedure of the Dominican Republic
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and Article 16 of the Civil Code of the Dominican Republic) to request that the Lender post a litigation
bond (cautio judicatum solvi) in the event that any suit, action or proceeding is commenced in the
Dominican Republic arising out of or relating to this Agreement or the transactions contemplated hereby,
including any foreclosure action.

(b) The conduct of any active or passive activity between the Borrower and the Lender
does not imply or create in any shape or form or under any circumstance a guarantee from Citibank, N.A.,
Dominican Republic Branch or from the Monetary and Financial Administration of the Dominican
Republic. La realizacién de cualquier actividad activa o pasiva entre el Prestatario y el Banco, no implica,
bajo ninguna forma o circunstancia, garantia alguna de Citibank, N.A., Sucursal Reptiblica Dominicana ni
de Ia Administracién Monetaria y Financiera de la Repitblica Dominicana.

(c) In the event that any payments are made outside of the Dominican Republic, the
Borrower expressly waives any rights they may have pursuant to Article 160 of the Commercial Code of
the Dominican Republic with respect to agreements made in the Dominican Republic and payable in foreign
countries, or with respect to any payments made under this Agreement in any jurisdiction, including in the
Dominican Republic.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their respective officers thereunto duly authorized, as of the date first above written.

UC - UNITED CAPITAL PUESTO DE

Lender:
4 . V"

Lending Office @.\ > CITIBANK, N.A., acting through its

o &{-“ international banking facili :

o
S
) ot
388 Greenwich Street By:
New York, NY 10013 Title: ! B
. . __-4"""-__—.-—-_-__
United States of America . ]
» a
Mdxim0 R chr

Managing bire
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EXHIBIT A - FORM OF NEW YORK LAW PROMISSORY NOTE
U.S.$5,000,000.00 Dated December 12, 2019

FOR VALUE RECEIVED, the undersigned, UC - UNITED CAPITAL PUESTO DE
BOLSA, S.A., a corporation (the “Borrower”), HEREBY PROMISES TO PAY to the order of
Citibank N.A., acting through its international banking facility (the “Lender”) for the account of its
Lending Office (as defined in the Credit Agreement referred to below) the principal amount of the
Term Advance (as defined in the Credit Agreement referred to below) owing to the Lender by the
Borrower pursuant to the Credit Agreement dated as of December 12, 2019 among the Borrower,
the Guarantors party thereto from time to time and the Lender (as amended or modified from time
to time, the "Credit Agreement”; the terms defined therein being used hetein as therein defined)
outstanding on March 11, 2020.

The Borrower promises to pay interest on the unpaid principal amount of the
Advance from the date of such Advance until such principal amount is paid in full, at such interest
rates, and payable at such times, as are specified in the Credit Agreement.

Both principal and interest are payable in lawful money of the United States to the
Lender, at Account No. 10980495, which the Lender maintains with Citibank, N.A., 388 Greenwich
Street, New York, NY 10013, United States of America, ABA No. 021000089, Account Name:
Citibank, N.A, in same day funds. The Advance owing to the Lender by the Berrower pursuant to
the Credit Agreement, and all payments made on account of principal thereof, shall be recorded
by the Lender and, prior to any transfer hereof, endorsed on the grid attached hereto which is
part of this Promissory Note; provided that the failure of the Lender to make any such recordation
or endorsement shall not affect the obligations of the Borrower under this Promissory Note.

This Promissory Note is one of the Notes referred to in, and is entitled to the
benefits of, the Credit Agreement. The Credit Agreement, among other things, (i) provides for the
making of the Advance by the Lender to the Barrower in an aggregate amount not to exceed at
any time outstanding the U.S. Dollar amount first above mentioned, the indebtedness of the
Borrower resulting from such Advance being evidenced by this Promissory Note, and (i) contains
provisions for acceleration of the maturity hereof upon the happening of certain stated events and
also for prepayments on account of principal hereof prior to the maturity hereof upon the terms
and conditions therein specified.

The obligations of the Borrower under this Promissory Note and the other Loan
Documents are secured by the Collateral as provided in the Loan Documents.

UC - UNITED CAPITAL PUESTO DE
BOLSA, S.A.

LT By
- P .
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EXHIBIT B — FORM NOTICE OF BORROWING

Citibank, N.A., acting through its international banking facility,

as Lender under

the Credit Agreement

referred to below

388 Greenwich Street

New Yaork, NY 10013 December 12, 2019

Attention: Maria Jesus Fernandez

Ladies and Gentlemen:

The undersigned, UC - UNITED CAPITAL PUESTO DE BOLSA, S.A. refers to the
Credit Agreement, dated as of December 12, 2019 (as amended or medified from time to time,
the "Credit Agreement”, the terms defined therein being used herein as therein defined), among
the undersigned, the Guarantors party thereto from time to time and the Lender, and hereby gives
you notice, irrevocably, pursuant to Section 2.02 of the Credit Agreement that the undersigned
hereby requests a Borrowing under the Credit Agreement, and in that connection sets forth below
the information relating to such Borrowing (the “Proposed Borrowing’) as required by
Section 2.02(a) of the Credit Agreement:

(i) The Business Day of the Proposed Borrowing is December 12, 2019
(i) The aggregate amount of the Proposed Borrowing is $5,000,000.00
(iii) The Proposed Borrowing shall consist of a Term Advance.

(ivy  Each Advance to be made pursuant to the Proposed Borrowing shall be
initially maintained as a Eurodollar Rate Advance.

(v) The initial Interest Period for each Eurodollar Rate Advance made as part
of the Proposed Borrowing is three months.

The undersigned hereby certifies that the following statements are true on the date
hereof, and will be true on the date of the Proposed Borrowing:

(A) the representations and warranties contained in Section 4.01 of the
Credit Agreement and in each other Loan Document are correct, before and after giving
effect to the Proposed Borrowing and to the application of the proceeds therefrom, as
though made on and as of such date; and

o ent r(‘B)i“: .o event has occurred and is continuing, or would result from such
0, Proposed Borrowing or from the application of the proceeds therefrom, that constitutes a
’ Default. NN

f i - WY -!1'“"'( a 1“- .*l
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EXHIBIT C - FORM OF
ASSIGNMENT AND ACCEPTANCE

Reference is made to the Credit Agreement dated as of December 12, 2019 (as
amended or modified from time to time, the “Gredit Agreement') among UC - UNITED CAPITAL
PUESTO DE BOLSA, S.A., a Broker Dealer (the "Borrower”}, the Guarantors party thereto from
time to time and the Lender. Terms defined in the Credit Agreement are used herein with the
same meaning.

The "Assignor’ and the “Assignee” referred to on Schedule 1 hereto agree as
follows:

1. The Assignor hereby sells and assigns to the Assignee, and the Assignee
hereby purchases and assumes from the Assignor, an interest in and to the Assignor's
rights and obligations under the Credit Agreement as of the date hereof equal to the
percentage interest specified on Schedule 1 hereto of all outstanding rights and obligations
under the Credit Agreement. After giving effect to such sale and assignment, the
Assignee’s Commitment and the amount of the Advances owing to the Assignee will be
as set forth on Schedule 1 hereto.

2. The Assignor (i) represents and warrants that it is the legal and beneficial
owner of the interest being assigned by it hereunder and that such interest is free and clear
of any adverse claim; (ii) makes no representation or warranty and assumes no
responsibility with respect to any statements, warranties or representations made in or in
connection with any Loan Document or the execution, legality, validity, enforceability,
genuineness, sufficiency or value of, or the perfection or priority of any lien or security
interest created or purported to be created under or in connection with, any Loan
Document or any other instrument or document furnished pursuant thereto; (jii) makes no
representation or warranty and assumes no responsibility with respect to the financial
condition of any Loan Party or the performance or cbservance by any Loan Party of any
of its obligations under the Loan Documents or any other instrument or document
furnished pursuant thereto; and (iv) attaches each Note held by the Assignor and requests
that the Botrower exchange such Notes for a new Note payable to the order of the
Assignee in an amount equal to the Commitment assumed by the Assignee pursuant
hereto and a new Note payable the Assignor in an amount equal to the Commitment
retained by the Assignor under the Credit Agreement, respectively, as specified on
Schedule 1 hereto.

3. The Assignee (i) confirms that it has received a copy of the Credit
Agreement, together with copies of the financial statements referred to in
Section 4.01 thereof and such other documents and information as it has deemed
appropriate to make its own credit analysis and decision to enter into this Assignment and
Acceptance; (ii) agrees that it will, independently and without reliance upon the Assignor
and based on such documents and information as it shall deem appropriate at the time,
continue to make its own credit decisions in taking or not taking action under the Credit
Agreement; (iii) canfirms that it is a sophisticated investor which has the ability to evaluate
the merits and risks of an investment in the Credit Agreement, including, without limitation,
the financial and political conditions in the Dominican Republic as of the date hereof, and
the ability to assume the economic risks involved in such an investment; and (iv) agrees
that it will perform in accordance with their terms all of the obligations that by the terms of
the Credit Agreement are required to be performed by it as the Lender.



4, Following the execution of this Assignment and Acceptance, it will be
delivered to the Barrower. The effective date for this Assignment and Acceptance (the
“Effective Date”) shall be the date of delivery hereof to the Borrower, unless otherwise
specified on Schedule 1 hereto.

5. Upon such delivery to the Borrower, as of the Effective Date, (i) the
Assignee shall be a party to the Credit Agreement and, to the extent provided in this
Assignment and Acceptance, have the rights and obligations of the Lender thereunder and
(ii) the Assignor shall, to the extent provided in this Assignment and Acceptance, retinquish
its rights and be released from its obligations under the Loan Documents (other than its
rights and obligations under the Loan Documents that are specified thereunder to survive
the payment in full of the obligations of the Loan Party under the Loan Documents to the
extent any claim thereunder relates to an event arising prior to the Effective Date of this
Assignment and Assumption).

6. Upon such delivery to the Borrower, from and after the Effective Date, the
Borrower shall make all payments under the Credit Agreement and the other Loan
Documents in respect of the interest assigned hereby (including, without limitation, all
payments of principal, interest and facility fees with respect thereto) to the Assignee. The
Assignor and Assignee shall make all appropriate adjustments in payments under the
Credit Agreement and the other Loan Documents for periods prior to the Effective Date
directly between themselves.

7. This Assignment and Acceptance shall be governed by, and construed in
accardance with, the laws of the State of New York, United States of America.

8. This Assignment and Acceptance may be executed in any number of
counterparts and by different parties hereto in separate counterparts, each of which when
so executed shall be deemed to be an original and all of which taken together shall
constitute one and the same agreement. Delivery of an executed counterpart of
Schedule 1to this Assignment and Acceptance by telecopier or other electronic
communication shall be effective as delivery of a manually executed counterpart of this
Assignment and Acceptance.

IN WITNESS WHEREOF, the Assignor and the Assignee have caused
Schedule 1 to this Assignment and Acceptance to be executed by their officers thereunto duly
authorized as of the date specified thereon.



Schedule 1
to
Assignment and Acceptance

Percentage interest assigned: [#]%
Assignee's Commitment: $[e]

Aggregate outstanding principal amount of Advance[s] $[e]

assigned:

Principal amount of Note payable to Assignee: $[e]

Effective Date: [e]

[NAME OF ASSIGNORY], as Assignor

By

Title:
Dated: [e], 20[e]
[NAME OF ASSIGNEE], as Assignee
By

Title:

Lending Office:
[Address]



CONTRATO DE CONSTITUCION DE GARANTIA PRENDARIA
SOBRE INSTRUMENTOS DE INVERSION FINANCIERA

ENTRE:

De una parte, CITIBANK, N. A., actuando a través de su International Banking Facility,
institucién bancaria organizada de conformidad con las leyes de los Estados Unidos de
América, con sus oficinas principales de negocio en 388 Greenwich Street, Nueva York,
Nueva York 10013, Estados Unidos de América, y domicilio elegido en Republica
Dominicana para los fines del presente contrato, en el piso 26 de la Torre Citi en Acropolis,
ubicada en la avenida Winston Churchill No. 1099, Ensanche Piantini, Santo Domingo,
Distrito Nacional, Repiblica Dominicana, debidamente representada por el sefior Maximo
Vidal Espaillat, dominicano, mayor de edad, casado, portador de la Cédula de Identidad y
Electoral No. 001-1387169-3, domiciliado y residente en la ciudad de Santo Domingo,
Distrito Nacional, capital de la Republica Dominicana; entidad que para los fines del
presente contrato se denominara “CITI IBF” o por su razén social completa; y,

De la otra parte, UC-UNITED CAPITAL PUESTO DE BOLSA, S.A., entidad de
intermediacién de valores constituida y organizada de conformidad con las leyes de la
Repiblica Dominicana, con el Registro Nacional de Contribuyente (RNC) No. 1-30-38912-8
y Registro Mercantil No. 511378D autorizado a actuar en calidad de intermediario de
valores conforme Registro No. No. SIVPB-017 expedido por la Superintendencia de Valores
de 1a Republica Dominicana, con su domicilio establecido en Calle Rafael Augusto Sanchez,
No. 86, Roble Corporate Center, Piso 06, Ensanche Piantini en Santo Domingo, Distrito
Nacional, Repiiblica Dominicana, debidamente representada en el presente contrato por su
Gerente de Liquidez la sefiora Nicole Paulette Pellerano Jiménez, de nacionalidad
Dominicana, mayor de edad, soltera, empleada privada, , portadora de la cédula de
identidad y electoral No. 402-2015872-5, domiciliada y residente en la ciudad de Santo
Domingo, Distrito Nacional, y su Contralor, la sefiora Melvis Mejia Polanco, de
nacionalidad Dominicana, mayor de edad, soltera, empleada privada, , portadora de la
cédula de identidad y electoral No. 001-1479835-8, domiciliada y residente en la ciudad de
Santo Domingo, Distrito Nacional, entidad que en lo que sigue del presente contrato se
denominara “UC-UNITED” o por su razon social completa;

Cuando sean designadas bajo este acuerdo y de manera conjunta CITI IBF y CITI IBF Y UC-
UNITED, serdn denominados indistintamente como las “Partes”.

PREAMBULO:

POR CUANTO: De conformidad con el Contrato de Préstamo Garantizado de fecha 12 de
Diciembre del 2019 {en inglés “Secured Credit Agreement’ y en lo adelante el “Contrato de
Préstamo Garantizado™), CITI IBF acept6 otorgar a UC-UNITED un préstamo por la suma
total de CINCO MILLONES DE DOLARES DE LOS ESTADOS UNIDOS CON 00/100
(US$ 5,000,000.00) para Capital de Trabajo [en lo adelante, el “Préstamo’].

POR CUANTO: Como condicién esencial para el Préstamo, y con la finalidad de garantizar
el pago oportuno de las obligaciones de UC-UNITED bajo el Contrato de Préstamo
Garantizado, incluyendo intereses y accesorios, UC-UNITED consiente otorgar como
garantia del cumplimiento de las obligaciones a su cargo la constitucion de una prenda con
desapoderamiento sobre las especies en dineros correspondientes a un (1) instrumento de

SV ¥ (@
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inversién financiera emitido por BANCO MULTIPLE SANTA CBUZ, SA (en lo a\.delante
“Banco Santa Cruz”) propiedad de UC-UNITED , conforme se estipula mas adelante;

POR CUANTO: Las Partes han consentido suscribir el presente contrato de modo tal que la

garantia acordada bajo el Contrato de Préstamo Garantizado y este Contrato quede

debidamente documentada, sujeto a los términos y condiciones de este Contrato y aquellas
DEL é«plicables bajo el Contrato de Préstamo Garantizado y sus accesorios.

\\I\ PUAO...
l\*:\?@\o. .U

TANTO, y en el entendido de que el Preambulo que antecede forma parte integral
ntrato, las Partes

HAN CONVENIDO Y PACTADO LO SIGUIENTE:

ARTICULO 1: Objeto del Contrato. Para seguridad y garantia del pago de las obligaciones
de UC-UNITED bajo el Contrato de Préstamo Garantizado de fecha 12 de diciembre del
2019,(en inglés “Secured Credit Agreement’), incluyendo capital mas intereses, comisiones
y demds accesorios que pudieren derivarse del mismo, UC-UNITED consiente en que CITI
IBF aplique al pago de cualquier suma adeudada bajo el Préstamo las especies en dineros
correspondientes al instrumento de inversién que se describe a continuacién (en adelante,
el “Instrumento Prendado”), el cual debe mantener una cobertura no menor a 1.06x veces el
monto de capital mds intereses devengados y no pagados del Préstamo (en la adelante, el
“Monto de Cobertura”):

6] Instrumento de Inversién No. 060594 emitido por BANCO MULTIPLE SANTA
CRUZ, S.A. propiedad de UC-UNITED CAPITAL PUESTO DE BOLSA, S.A,,
de fecha Cuatro (4) del mes de diciembre del afio dos mil diecinueve (2019) por
la suma QUINIENTROS NOVENTA Y UN MILLONES SETECIENTOS
VEINTIDOS MIL QUINIENTOS NOVENTA Y CINCO PESOS
DOMINICANOS CON 08/100 (RD$591,722,595.08), vigente hasta el
veintiocho (28) del mes de noviembre del afio 2020,

1.2 UC-UNITED se compromete a mantener y renovar el Instrumento Prendado por la
suma indicada, hasta tanto no sea pagado el Préstamo en su totalidad, autorizando a CITI
IBF a efectuar e instruir por su propia cuenta las renovaciones correspondientes de dicho
Instrumento Prendado que fueren necesarias por ante el BANCO SANTA CRUZ hasta la
cancelacién total de las sumas adeudados bajo el Contrato de Préstamo Garantizado. En
todo caso, la renovacién del Instrumento Prendado se efectuara a las tasas de interés que
disponga el BANCO SANTA CRUZ para el tipo de depésito en cuestién al momento de

efectuarse la renovacién, y por el tiempo que resulte necesario cubrir hasta el pago total del
Préstamo.

1.3 CITI IBF, en cualquier momento pero nunca en un plazo mayor a treinta (30) dias, a
partir de la fecha de firma de este Contrato, revisara el valor del Instrumento Prendado y
en caso de que se produjere una disminucién del Monto de Cobertura respecto del
Instrumento Prendado como consecuencia de devaluacién de la moneda o por cualquier
otra causa, UC-UNITED se obliga y compromete en virtud del presente Contrato a
entregar garantias adicionales, a satisfaccién de CITI IBF hasta cubrir el monto de la
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disminucién del Monto de Cobertura en un plazo no mayor de cinco (5) dias, a partir
notificacién por escrito por parte de CITI IBF.

1.4 El Valor del Instrumento Prendado en Délares de los Estados Unidos sera determinado
dividiendo el Valor Nominal del Instrumento Prendado entre la Tasa de Cambio Spot. Para
fines de este Contrato, la Tasa de Cambio Spot seré el precio promedio de compra y venta
USD/DOP publicado en la pagina web del Banco Central de la Repiblica Dominicana
(www.bancentral.gov.do) en la fecha de revisién. Si CIT1 IBF determina que el tipo de
cambio publicado por el Banco Central de la Republica Dominicana no es representativo de
la tasa actual del mercado, CITI IBF podra solicitar cotizaciones a tres (3) bancos miltiples
dominicanos, y la cotizacién promedio sera utilizada como la Tasa de Cambio Spot.

1.5 Queda expresamente convenido que mientras no haya sido pagada totalmente las
deudas existentes bajo el Préstamo y cualquier otra que nazca como consecuencia del
Contrato de Préstamo Garantizado y el presente Contrato, UC-UNITED se compromete
frente a CITI IBF a mantener el Instrumento Prendado en BANCO SANTA CRUZ en
condiciones satisfactorias para CITI IBF, debiendo autorizar a BANCO SANTA CRUZ a
negarse a permitir el retiro de dichos fondos mientras se mantengan saldos insclutos bajo el
Préstamo, sin la autorizacién previa y por escrito de CITI IBF.

1.6 Las Partes convienen que el Instrumento Prendado sera entregado por UC-UNITED a
CITI IBF debidamente endosados y quedara en poder de CITI IBF durante la vigencia del
Préstamo y hasta la cancelacion total de cualquier deuda pendiente de pago en virtud del .

1.7 UC-UNITED reconoce que le estd totalmente prohibido ceder o constituir cualesquiera
otros gravimenes sobre la garantia otorgada precedentemente, a pena de vencimiento
inmediato del Préstamo y sus accesorios, y la consecuente pérdida del beneficio del término
de pago que le fuese otorgado a UC-UNITED bajo el Contrato de Préstamo Garantizado,
haciéndose de pleno derecho ejecutable la garantia descrita anteriormente.

1.8 La violacién por parte de UC-UNITED de cualquiera de las obligaciones asumidas bajo
el Contrato de Préstamo Garantizado y este Contrato produce de pleno derecho la pérdida
en perjuicio de UC-UNITED del término acordado y hari exigible la totalidad de las
deudas de UC-UNITED vy ejecutable la garantia constituida en virtud del presente
Contrato, pudiendo proceder CITI IBF sin ninguna otra formalidad a su ejecucion. Queda
entendido que el retraso de CITI IBF en el ejercicio de este derecho, no implica en modo
alguno renuncia o caducidad del mismo.

1.9 Queda expresamente convenido por las Partes que, a partir de este momento, CITI IBF
quedara facultado a hacer uso de las disposiciones contenidas en el Articulo 1289 del Cédigo
Civil Dominicano, y realizar la compensacién de la deuda mantenida con los valores
depositados en el Instrumento Prendado, mediante redencién anticipada del Instrumento
Prendado, sin necesidad de intervencién judicial; aplicando dichos valores a cualquier suma
de capital, intereses, y cualquier otra suma que pueda adeudar UC-UNITED a CITI IBF
por concepto del Préstamo. A tales fines, CITI IBF queda facultado a instruir a BANCO
SANTA CRUZ la cancelacién del instrumento y cobrar la totalidad de los valores adeudados

por UC-UNITED en ese momento, lo cual realizara mediante a notificacion a BANCO
SANTA CRUZ por acto de alguacil.

HP @
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ARTICULO 2: Propiedad Del Instrumento Prendado.- UC-UNITED , con la firma de este

Contrato, declara bajo la fe del juramento que el Instrumento Prendado es de su propiedad
y ha obtenido todas las autorizaciones corporativas a fin de otorgfu:los en prenda, y que
sobre los mismos no pesa ningin gravamen legal, convencional o judicial.

ARTICULO 3: Formalizacién De La Prenda.- Para el perfeccionamiento de la antes indicade’l
prenda, queda expresamente convenido entre las Partes que el Instrumento Pren'dado sera
entregado por UC-UNITED a CITI IBF debidamente firmado y endosado, y quedara en poder
de CITI IBF hasta el pago total de las sumas adeudadas bajo el Contrato de Préstamo
Garantizado. Adicionalmente, las Partes notificaran por acto de alguacil el presente Contrato
a BANCO SANTA CRUZ en su calidad de banco emisor del instrumento financiero otorgado

.0 4: Prohibiciones De Enajenacién.- UC-UNITED reconoce que le esta totalmente

enajenar, vender, ceder, gravar o dar en prenda a favor de terceros el
dil¢nto Prendado conforme al Contrato de Préstamo Garantizado y este Contrato, so
94/ a rescision inmediata del presente Contrato y la consecuente pérdida del beneficio
gmino de pago que se le otorga por este contrato, haciéndose de pleno derecho
able la prenda otorgada en virtud del presente Contrato.

ARTICULO 5: Vigencia De La Prenda.- El presente Contrato de Prenda permanecera
vigente como garantia continua a favor de CITI IBF hasta el pago de la totalidad de las
sumas adeudas bajo el Contrato Préstamo Garantizado y el cumplimiento de todas las
obligaciones a carge de UC-UNITED bajo dicho Contrato de Préstamo Garantizado y el
presente Contrato,

ARTICULO 6: Resolucién.- La garantia prendaria creada por el presente Contrato podra
ser inmediatamente ejecutable por CITI IBF desde la ocurrencia y continuacién de una
violacién de las obligaciones asumidas por UC-UNITED bajo el Contrato de Préstamo
Garantizado y sus accesorios. Los procedimientos aplicables a la ejecucién serdn los
establecidos en este Contrato y la legislacién dominicana vigente al momento de dicha
ejecucion.

PARRAFO I: A partir del momento en que la garantia otorgada por el presente acto sea
ejecutable, CITI IBF a su absoluta discrecién y sin necesidad de notificacién adicional a UC-

UNITED podra ejecutar la garantia, de la manera que considere y de conformidad con lo
establecido por la ley.

ARTICULO 7: Normas Prudenciales.- UC-UNITED reconoce y acepta’ a) Que mediante la
Segunda Resolucién de fecha 29 de diciembre de 2004 y sus modificaciones, dictada por la
dunta Monetaria se establecieron normas prudenciales con relacién a los préstamos otorgados
por las instituciones bancarias para regular el comportamiento, y la capacidad de pago de los
deudores, el nivel de las garantias y la calidad de los préstamos; b) Que de acuerdo a lo
dispuesto en la indicada resolucién, los bancos tienen la obligacién de constituir provisiones
de acuerdo al grado de deterioro que sufran los créditos concedidos; ¢} Que el incumplimiento
de las obligaciones puestas a su cargo en virtud del presente acuerdo, puede dar lugar a un
grave perjuicio para CITI IBF, el cual debe ser compensado; d) Que en tal virtud UC-
UNITED se compromete y obliga a pagar a CITI IBF el costo del monto de la provisidn que
éste se vea obligado a hacer con relacién al acuerdo de que se trata, calculado en base a las
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tasas de intereses y comisiones pactadas, en el entendido de que esta compens
adicional a los demas costos financieros previstos para el acuerdo.

ARTICULO 8: Del Derecho De_Compensacién. UC-UNITED expresamente autoriza y
faculta a CITI IBF para que éste, a su lnica opcién y en cualquier momento, proceda a
apropiarse y aplicar al pago de las obligaciones asumidas bajo este contrato y el(los}
contrato(s) accesorio(s) cualesquiera sumas de dinero que estén actualmente o estuvieren en
el futuro en manos de CITI IBF o cualquiera de sus afiliadas, bien sea en depésito o a
cualquier otro titulo, acreditados o pertenecientes a UC-UNITED para con las mismas cubrir
cualquier valor en capital, intereses, comisiones u otros accesorios convenidos o de derecho,
para aplicar o imputar al pago de toda deuda vencida que naciere con motivo del Contrato de
Préstamo Garantizado y este contrato.

ARTICULO 9: Del Secreto Bancario.- UC-UNITED autoriza expresamente a CITI IBF a fin
de que este ultimo pueda revelar a cualquier autoridad judicial, administrativa o local,
nacional o extranjera que se lo requiera y/o cualquier empresa o entidad afiliada a CITI IBF
que se lo requiera cualesquiera informaciones y detalles respecto de la situacién de UC-
UNITED vy su relacién con CITI IBF, incluyendo pero sin limitarse a informaciones y detalles
sobre cual (es)quiera cuenta(s), certificado(s) de depésitos, préstamos o valor(es) detentado(s)
por CITI IBF por cuenta de UC-UNITED y cualquier otro asunto directa o indirectamente
relacionado a la relaciéon de UC-UNITED con CITI IBF o a la situacién de UC-UNITED y
frente a cualquier tercero de que adquiera o tenga conocimiento CITI IBF.

ARTICULO 10: Informacién Crediticia.- UC-UNITED autoriza expresa y formalmente a
CITI IBF, a suministrar a centros de informacién crediticia la informacién patrimonial y
extrapatrimonial necesaria a los fines de evaluacién del crédito por parte de otras
instituciones suscriptores de dichos centros de informacién, reconociendo y garantizando
que la revelacién de dichas informaciones por parte de CITI IBF y/o por los centros de
informacién crediticia y/o por sus respectivos empleados, funcionarios y accionistas no
conllevara violacién de secreto profesional. Asimismo ratifica y autoriza a CITI IBF para
que UC-UNITED puedan ser consultados ante tales centros de informacién crediticia. El
suministro asi de informacién por parte de CITI IBF, las reclamaciones de UC-UNITED
estan sujetas al procedimiento previsto en la Ley No. 172-13 sobre la Proteccion de Datos de
Caracter Personal y que regula las sociedades de informacién crediticia (SIC), la cual forma
parte integra del presente contrato.

ARTICULO 11: Verificacién De Informacién.- UC-UNITED autorizan a CITI IBF a
investigar y verificar la veracidad de la informacién suministrada a CITI IBF, sin que ello
pueda dar origen a derecho u obligacién alguna ni generar ningun tipo de responsabilidad a
cargo de CITI IBF. Asimismo UC-UNITED autoriza a CITI IBF a acceder y obtener
reportes de la informacién crediticia sin limitaciones en los diferentes Centros de
Informacion Crediticia.

ARTICULO 12: Declaraciones Y Garantias UC-UNITED_.- Como condicién fundamental y
determinante de la voluntad de CITI IBF de suscribir el presente contrato UC-UNITED
declara y garantiza a CITI IBF lo siguiente: (a) que el presente Contrato ha sido
debidamente consentido y es valido y vinculante con respecto al CLIENTE y UC-UNITED ;
y, (b) Que no existe ningtn litigio ni amenaza de litigio o reclamo cualquiera que involucre o
pueda: (D afectar la situacién econémica o los resultados operativos de UC-UNITED , (i)
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gelte contrato, y/o (iil) afectar la legalidad, validez o ejecucién del contrato.

CULO 13: De Los Gastos.- UC-UNITED se obliga y compromete a pagar cualquier
to y/o impuesto en que deba eventualmente incurrir CITI IBF por concepto de la
suscripcion, registro, legalizacién y/o inscripcion del presente Contrato, asi como por gastos y
honorarios que deba pagar éste por causa de la ejecucién judicial del Instrumento Prendado o
para el cobro de las sumas adeudas en virtud del presente Contrato. En consecuencia las
partes consienten que para determinar los honorarios de los abogados regira lo dispuesto en
el presente Articulo y no lo dispuesto en la Ley No. 302 sobre Honorarios de Abogados, de
1964 y sus modificaciones, la cual forma parte integra de este contrato.

ARTICULO 14: Misceldneos.-

14.1. Acuerdo Completo; Enmiendas. Este Contrato pone en vigor el entendimiento
completo entre las Partes y sustituye todos los acuerdos previos, arreglos y entendidos entre
ellas, ya sean de forma oral o escrita. Por otra parte, el presente Contrato sélo podra ser
modificade mediante un documento formal por escrito, aceptado y firmado por las Partes.

14.2, Cesion del Contrato. CITI IBF podra ceder los derechos y obligaciones que le confieren
el presente contrato a cualquier persona fisica o moral sin necesidad de requerir el
consentimiento de UC-UNITED . En caso de cesién, el contrato sera endosado en favor del
cesionario, quien se beneficiara igualmente de la garantia otorgada por UC-UNITED , la cual
se mantendra en vigencia y podra ser ejecutada por el cesionario en las mismas condiciones y
circunstancias estipuladas en este Contrato.

14.3. Renuncias e Invalidacién de Partes. Ninguna negociacién, retraso, falta o actuacién de
CITI IBF en reclamar o ejecutar alguna disposicién o derecho derivado de este Contrato
debera ser entendida como renuncia a tal derecho, a menos que CITI IBF lo haya estipulado
de manera expresa y por escrito. Si alguna de las disposiciones del presente Contrato es
invalidada o dejase de tener vigencia, tal circunstancia no invalidara el presente Contrato,
sino que se considerardn como no incluidos el articulo o la cldusula invalidados y los
derechos y obligaciones de las Partes serdn ejecutados y validadas en la forma en que
corresponda, a menos que la cliusula o disposicién invalidada, anulada o declarada no
ejecutable impida o restrinja a cualquiera de las Partes el cumplimiento de alguna de las
obligaciones puestas a su cargo en virtud del presente Contrato.

14.4. Ejecutoriedad del Contrato. El presente Contrato ha sido concertado para el beneficio
mutuo de las Partes, por lo tanto el mismo es ejecutorio entre ellas, sus causahabientes,
cesionarios, asi como a sus respectivos representantes legales. El presente Contrato
mantendra toda su fuerza juridica independientemente del cambio que puedan sufrir las
Partes en sus respectivas razones sociales.

14.5. Constancia. Durante los procedimientos de ejecucién relacionados al presente
contrato, se permitird que CITI IBF presente cualquier documentacién o utilicen cualquier
medio de prueba permitido bajo la ley de la Republica Dominicana como prueba o
constancia de que haya ocurrido una violacién a este contrato.

14.6. Titulos v Subtitules. Los titulos y subtitulos que preceden los articulos del presente
Contrato han sido colocados solamente para conveniencia e identificacién, por lo que los
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mismos de manera alguna podra entenderse que los mismos definen, limitan o restringen la
extension o el ambito de aplicacién del articulo o seccién que encabezan.

14.7. Eleccién de Domicilio v Notificaciones. Para todos los fines ¥ consecuencias del presente
Contrato, las partes eligen domicilio en las direcciones consignadas en el encabezado de este
contrato. Cualesquiera y todas las notificaciones Yy otras comunicaciones requeridas o
permitidas a ser realizadas bajo cualesquiera de las cliusulas del presente Contrato deberan
realizarse por escrito y se reputarin haber sido realizadas cuando sean entregadas
personalmente o por correo certificado, con acuse de recibo, o cuando sean recibidas por acto de
alguacil, o servicio de mensajero, dirigidas a las Partes en las direcciones consignadas en este
Contrato. En caso de cambio de domicilio, las Partes se obligan a mantenerse reciprocamente
informadas de los cambios que se produzcan en sus respectivos domicilios. Mientras no lo
hagan, serdn vilidas todas las notificaciones que fueren hechas en los domicilios indicados
precedentemente.

14.8. Lev Aplicable. Los términos del presente contrato se rigen por y serdn interpretados
de conformidad con las leyes de la Reptiblica Dominicana. En el caso de cualquier disputa,
controversia, reclamo o diferencia que surja en conexién con el presente contrato, las partes
convienen someterse a la jurisdiccién de los tribunales de la Republica Dominicana.

HECHO Y FIRMADO en cuatro (4) originales de un mismo tener y efectos, uno para cada
una de las partes, en la ciudad de Santo Domingo, Distrito Nacional, Capital de la
Republica Dominicana, a los doce (12) dias del mes de diciembre del afio dos mil diecinueve
(2019).
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; CERTIFICO Y DOY FE que los sefiores Maximo Vidal Espaillat, Nicole Paulette
Pellerano Jiménez y Melvis Mejia Polanco de generales que constan y a quienes doy fe
conocer y me han declarado que las firmas que aparecen al pie de este docume.nto fueron
puestas por ellos en mi presencia libre y voluntariamente y son las mismas que
acostumbran a usar en todos los actos de sus vidas piblicas y privadas. En Santo Domingo,
Distrito Nacional, Capital de la Republica Dominicana, a log dace (12) dias del mes de
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