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THIRD AMENDED AND RESTATED 
LIMITED LIABILITY COMPANY AGREEMENT 

OF 
QUATTRO PARENT LLC 

A DELAWARE LIMITED LIABILITY COMPANY 

This Third Amended and Restated Limited Liability Company Agreement (as 
amended, supplemented or modified from time to time, this “Agreement”) of Quattro Parent LLC, a 
Delaware limited liability company (the “Company”), is made and to be effective on the Effective 
Date as determined below by and among the Company and the Members set forth on Exhibit A.  In 
consideration of the mutual promises and obligations set forth herein, and with the intent of being 
legally bound, the parties hereto hereby agree as follows: 

RECITALS 

WHEREAS, the Company was formed pursuant to the Act by the filing of a 
Certificate of Formation of the Company (the “Certificate of Formation”) with the office of the 
Secretary of State of the State of Delaware on February 16, 2012; 

WHEREAS, Wimax Telecom Holding (BVI) Ltd., a company organized under the 
laws of the British Virgin Islands (“Wimax”), as the initial member of the Company, entered into a 
Limited Liability Company Agreement of the Company, dated as of February 16, 2012 (the 
“Original LLC Agreement”); 

WHEREAS, pursuant to that certain (a) Amended and Restated Transaction 
Agreement dated as of July 30, 2012 and effective as of March 5, 2012 (as amended, supplemented 
or modified from time to time, the “Transaction Agreement”), by and among Quantum Strategic 
Partners, Ltd., an exempted company organized under the laws of the Cayman Islands (“Soros”), 
Wimax, the Company, Lotier S.A., a company organized under the laws of Uruguay (“Lotier”), 
Fares Amin Nassar, Quattro Consultoria Em Telecomunicações Ltda., a limited liability company 
organized under the laws of Brazil, and On Telecomunicações Ltda. (f/k/a Sunrise 
Telecomunicações Ltda.), a limited company organized under the laws of Brazil (“On 
Telecomunicações”), and (b) the Loan Documents (as defined in the Transaction Agreement), (i) 
Soros loaned the Company $20 million and (ii) the parties agreed to consummate the transactions 
contemplated by the Transaction Agreement;  

WHEREAS, pursuant to that certain Amended and Restated Limited Liability 
Company Agreement of the Company, dated as of August 10, 2012 (the “First A&R LLC 
Agreement”), the Members continued the Company as a limited liability company under the Act for 
the purposes and on the terms and conditions set forth therein, which amended and restated the 
Original LLC Agreement and (a) reflected the transactions contemplated by the Transaction 
Agreement and the Loan Documents and the admission of Soros, Zaki Rakib (“Zaki”) and Lotier as 
new Members, (b) reflected the issuance and assignment of certain Units as set forth on Exhibit A 
thereto, (c) modified the terms and provisions of the Original LLC Agreement to reflect governance 
and other rights set forth therein and (d) effected other changes in recognition of the admission of 
Soros, Zaki and Lotier as the new Members; 

FILED: NEW YORK COUNTY CLERK 03/24/2017 02:52 PM INDEX NO. 651555/2017

NYSCEF DOC. NO. 3 RECEIVED NYSCEF: 03/24/2017



 

2 

WHEREAS, pursuant to that certain (a) Subscription Agreement, dated as of August 
24, 2012, by and between Richard Byrne and the Company and (b) Joinder to Limited Liability 
Company Agreement, dated as of August 24, 2012, by and between Richard Byrne and the Company 
(a “Joinder” and collectively with each of the other Joinders, the “Joinders”), Richard Byrne (i) 
purchased Series A Units and (ii) agreed to become party to the First A&R LLC Agreement; 

WHEREAS, on September 6, 2012, Lotier transferred 25,000 of its Series A Units to 
Carlos André Studart Lins de Albuquerque; 

WHEREAS, pursuant to that certain Purchase and Sale Agreement dated as of July 1, 
2013 by and between Zaki and Lotier, Lotier transferred certain Series A Units to Zaki; 

WHEREAS, pursuant to that certain Purchase and Sale Agreement dated as of July 1, 
2013 by and among, Zaki, Dan Hunt, Scot Loyd and Richard Byrne, Zaki transferred certain Series 
A Units to Dan Hunt, Scot Loyd and Richard Byrne; 

WHEREAS, pursuant to those certain Joinders to Limited Liability Company 
Agreement, dated as of July 1, 2013, by and between, on the one hand, the Company and, on the 
other hand, Dan Hunt and Scot Loyd (each a “Joinder” and collectively with each of the other 
Joinders, the “Joinders”), each of Dan Hunt and Scot Loyd agreed to become party to the First A&R 
LLC Agreement; 

WHEREAS, the Company has issued Series C Units in accordance with those certain 
Unit Award Agreements (the “Award Agreements”) entered into from time to time between the 
Company and the individuals set forth in Exhibit A as holders of Series C Units; 

WHEREAS, the Board of Managers has previously determined that it is advisable and 
in the best interests of the Company to reclassify, pursuant to that certain Second Amended and 
Restated Limited Liability Company Agreement of the Company, dated as of September 19, 2014 
(the “Second A&R LLC Agreement”), each Series C Unit issued pursuant to the Award Agreements 
into 0.4 Series C-1 Units and 0.8 Series C-2 Units, as a result of which the individuals set forth in 
Exhibit A thereto as holders of Series C Units held, as of the date thereof, the number of Series C-1 
Units and Series C-2 Units set forth opposite each such person’s name, subject to the terms and 
conditions set forth therein and the Award Agreements, which Award Agreements were amended to 
conform to such reclassification; 

WHEREAS, pursuant to that certain Subscription Agreement dated as of May 30, 
2014 (as amended, supplemented or modified from time to time, the “Subscription Agreement”), by 
and between the Company and International Finance Corporation, an international organization 
established by Articles of Agreement among its member countries including the United States of 
America and the Federative Republic of Brazil (“IFC”), IFC has purchased Series A Units;  

WHEREAS, pursuant to the Second A&R LLC Agreement, the Members continued 
the Company as a limited liability company under the Act for the purposes and on the terms and 
conditions set forth therein, which amended and restated the First A&R LLC Agreement and 
(a) reflected the transactions contemplated by the Subscription Agreement and the admission of IFC 
as a new Member, (b) reflected the reclassification of the Series C Units, (c) reflected the issuance 
and ownership of Units, as of the date thereof, as set forth on Exhibit A thereto, (d) modified the 
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terms and provisions of the First A&R LLC Agreement to reflect governance and other rights set 
forth therein and (e) made other changes in recognition of the admission of IFC as a new Member; 

WHEREAS, the Board of Managers has determined that it is advisable and in the best 
interests of the Company to reclassify pursuant to this Agreement each Series A Unit, Series B Unit 
and Series C Unit into 0.333 Series A Units, 0.333 Series B Units and 0.333 Series C Units, 
respectively (the “Unit Reclassification”); 

WHEREAS, the parties have entered into a new transaction agreement, dated as of 
October 9, 2015 (the “New Transaction Agreement”), pursuant to which, among other things, this 
Agreement shall become effective as of the time that the following two conditions shall both have 
been satisfied: (x) the Company shall have received $7,500,000 in immediately available funds from 
the Zaki Member in consideration for the issuance to him of 100,000,000 Series A Units; and (y) the 
Anatel Approval shall have been granted (the “Effective Time”);  

WHEREAS, the Members desire to continue the Company as a limited liability 
company under the Act for the purposes and on the terms and conditions set forth in this Agreement, 
which shall amend and restate the Second A&R LLC Agreement, to, among other things, (a) reflect 
the purchase of Series A Units by the Zaki Member pursuant to the New Transaction Agreement, (b) 
reflect the Unit Reclassification, (c) reflect the issuance and ownership of Units, as of the Effective 
Date, as set forth on Exhibit A hereto, and (d) modify the terms and provisions of the Second A&R 
LLC Agreement to reflect governance and other rights set forth herein; and 

WHEREAS, the parties agree that this Agreement will become effective as of the 
Effective Time. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements set 
forth herein and for good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the Members agree as follows: 

ARTICLE 1 
 

DEFINITIONS 

1.1 Definitions.  As used in this Agreement, and unless the context requires a 
different meaning, the following terms have the meanings indicated: 

“Act” means the Delaware Limited Liability Company Act, 6 Del. C. §§ 18-101, et. 
seq., as amended from time to time. 

“Action Plan” means the plan or plans developed by the Company, a copy of which is 
attached as Exhibit C (Action Plan), setting out the specific social and environmental measures to be 
undertaken by the Company. 

“Affiliate” means, with respect to any Person, any other Person controlling, 
controlled by or under common control with, such Person.  The term “control” (as used in the terms 
“controlling”, “controlled by” or “under common control with”) means holding the power to direct 
or cause the direction of the management and policies of a Person, whether by ownership of equity 
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securities, contract or otherwise; provided, that, in any event, the direct or indirect ownership of 
more than fifty percent (50.0%) of the voting share capital of a Person shall be deemed to constitute 
control of that Person; provided, further, that an Affiliate of any Person shall also include any 
officer, director, Manager, general partner, trustee or beneficiary of it or its Affiliates. “Affiliated” 
shall have a correlative meaning.  The Company shall not be deemed an Affiliate of any Member.  
With respect to Soros, the term “Affiliate” shall be deemed to include (a) any of Soros Fund 
Management LLC or George Soros or any of their respective Affiliates (including Quantum 
Strategic Partners, Ltd.), (b) any person or entity that is managed (x) by Soros Fund Management 
LLC or (y) by any person or entity that is an Affiliate of Soros Fund Management LLC, (c) any 
person or entity that is a charitable organization established by George Soros or any of the members 
of George Soros’ family, which shall include George Soros’ spouse, children or grandchildren, or a 
trust, corporation, partnership or limited liability company the majority of the beneficial interests of 
which shall be held by George Soros or one or more members of George Soros’ family, and shall 
include each of their heirs, successors, administrators and executors, or (d) any Soros Associate. 

“Anatel” means Agência Nacional de Telecomunicações of the Federative Republic 
of Brazil.   

“Anatel Approval” means any approval that must be obtained from Anatel with 
respect to the amendments contemplated by this Agreement to the Second A&R LLC Agreement. 

“Annual Monitoring Report” means the Annual Monitoring Report as such term is 
defined in the Subscription Agreement. 

“Applicable Law” means all applicable statutes, laws, ordinances, rules and 
regulations, including any license, permit or other governmental authorization, in each case as in 
effect from time to time. 

“Applicable S&E Law” means all applicable statutes, laws, ordinances, rules and 
regulations of Brazil and the United States of America, including all Authorizations, in each case, 
setting standards concerning environmental, social, labor, health and safety or security risks of the 
type contemplated by the Performance Standards or imposing liability for the breach thereof. 

“Assignee” means the owner of an Economic Interest who has not been admitted as a 
substitute Member in accordance with Article 7. 

“Business Day” means any day other than a Saturday, Sunday or other day on which 
commercial banks in New York City are authorized or required by law or executive order to close. 

“CAO” means the Compliance Advisor Ombudsman, the independent accountability 
mechanism for IFC that responds to environmental and social concerns of affected communities and 
aims to enhance outcomes. 

“CAO’s Role” means the role of the CAO which is: 

(a)  to respond to complaints by Persons who have been or are likely to be 
negatively affected by the social or environmental impacts of IFC projects (including through the 
Company); and 
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(b)  to oversee audits of IFC’s social and environmental performance (including 
through the Company), particularly in relation to sensitive projects, and to ensure compliance with 
IFC’s social and environmental policies, guidelines, procedures and systems. 

“Capital Account” means, with respect to any Member, the capital account which the 
Company establishes and maintains for such Member pursuant to Section 3.2 and Exhibit B. 

“Capital Contribution” means, with respect to any Member, the total amount of cash 
and fair market value of property contributed to the Company by such Member, whether before or 
after the date hereof. 

“Capital Transaction” means (a) a liquidation, dissolution or winding up of the 
Company pursuant to Article 9 of this Agreement or any other recapitalization transaction outside of 
the ordinary course in which cash or other assets are distributed to the Members, (b) a Change of 
Control Transaction, or (c) the sale, lease, transfer or conveyance of all or substantially all of the 
Company’s assets and properties determined on a consolidated basis. 

“Cause” means, with respect to any holder of Series C Units, (i) if such holder is 
party to an employment, consulting or services agreement with the Company or any of its 
Subsidiaries which defines “cause”, “cause” as defined in such agreement and (ii) if such holder is 
not party to an employment, consulting or services agreement with the Company or any of its 
Subsidiaries which defines “cause”, (A) fraud, theft, misappropriation of funds or commission of a 
felony, (B) intentional misconduct (or failure to act) that is injurious to the financial condition or 
business reputation of the Company or any of its Subsidiaries or any Affiliate thereof, (C) dereliction 
or negligence in his or her performance of his or her duties or failure to perform his or her duties in a 
manner consistent with the instructions of the Board of Managers or any superior employee or 
(D) violation (or threatened violation) of any covenant to which such holder is subject. 

“Change of Control Transaction” means:  (i) an acquisition by any “person” or 
“group” (as such terms are used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934) 
(other than an Existing Member of the Company) of, or the entering into of a definitive agreement 
with the Company by any person or group (other than an Existing Member of the Company) to 
acquire, equity interests of the Company in a transaction or series of transactions, if immediately 
thereafter such acquiring person or group has, or would have, beneficial ownership of 50% or more 
of the combined equity interests or voting power of the Company; or (ii) a merger, consolidation or 
reorganization, or series of such related transactions, involving the Company, unless the Existing 
Members of the Company, immediately after such transaction or transactions, will beneficially own 
at least 50% of the equity interests and voting power of the Company (or, if the Company will not be 
the surviving entity in such merger, consolidation or reorganization, such surviving entity);  or (iii) 
the Existing Members cease to have the power (whether or not exercised) to direct the management 
or policies of the Company (or, if the Company is not the surviving entity in any merger, 
consolidation or reorganization involving the Company, such surviving entity), directly or indirectly, 
whether through the ownership of Units or other securities, by contract or otherwise. The term 
“Existing Members” means the Members as of the date of this Agreement. (For the avoidance of 
doubt, nothing in this definition or in this Agreement shall be deemed to vest IFC with the power to 
direct the management or policies of the Company.) 
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“Charter” means the certificate of formation, articles of association (contrato social), 
certificate of incorporation, charter, by-laws or other constitutive documents of the Company or, as 
applicable, any Key Subsidiary. 

“Code” means the Internal Revenue Code of 1986, as amended, or any successor 
statute thereto. 

“Coercive Practice” has the meaning set forth in Exhibit D (Anti-Corruption 
Guidelines for IFC Transactions). 

“Collusive Practice” has the meaning set forth in Exhibit D (Anti-Corruption 
Guidelines for IFC Transactions). 

“Company Operations” means the operations, activities and facilities of the Company 
and its Subsidiaries (including the design, construction, operations, maintenance, management and 
monitoring thereof as applicable) in Brazil. 

“Competitor” means any Person substantially engaged in providing internet services 
to subscribers or other end users in Brazil. 

“Corrupt Practice” has the meaning set forth in Exhibit D (Anti-Corruption 
Guidelines for IFC Transactions). 

“Distributable Cash” means the amount of cash which the Board of Managers deems 
available for distribution to the Members, taking into account all debts, liabilities, and obligations of 
the Company then due, and working capital and other amounts which the Board of Managers deems 
necessary for the Company’s business or to place into reserves for customary and usual expenditures 
or claims with respect to such business.  Proceeds received in any Change of Control Transaction, 
Capital Transaction or any other sale of the Company shall be included in total cash receipts of the 
Company for purposes of computing Distributable Cash, and shall be distributed in accordance with 
Section 6.1. 

“Economic Interest” means the right to receive distributions of the Company’s assets 
and allocations of income, gain, loss, deduction, credit and similar items from the Company pursuant 
to this Agreement and the Act, but shall not include any other rights of a Member, including the right 
to vote or participate in the management of the Company, or except as provided in the Act, any right 
to information concerning the business and affairs of the Company. 

“Equity Securities” of a company (including the Company) means (i) common shares, 
preferred shares, units, membership interests, or (ii) bonds, loans, warrants, rights, options or other 
similar instruments or securities, in each case, which are convertible into or exercisable or 
exchangeable for, or which carry a right to subscribe for or purchase common shares of such 
company or any instrument or certificate representing a beneficial ownership interest in the common 
shares of such company, including global depositary receipts and American depository receipts. 

“Fair Market Value” means, as of any date and subject to Section 9.3 with respect to 
the liquidation of the assets of the Company, the fair market value on such date as determined by the 
Board of Managers in good faith using then current and customary valuation principles and its 
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reasonable business judgment.  The Fair Market Value of vested Series C Units subject to repurchase 
pursuant to Section 3.1.3(f) shall be the amount deemed to have been distributed with respect to such 
vested Series C Units pursuant to Section 9.3 in connection with a hypothetical liquidation of the 
Company upon the consummation of a hypothetical sale of the Company for its fair market value as 
determined by the Board of Managers in good faith using then current and customary valuation 
principles and its reasonable business judgment. 

“Fiscal Year” means the Company’s fiscal year, which shall be the twelve (12) 
months ended on December 31 of each year, unless a different year end is required by applicable 
law. 

“Fraudulent Practice” has the meaning set forth in Exhibit D (Anti-Corruption 
Guidelines for IFC Transactions). 

“Hedging Obligation” means, with respect to any Person, any liability of such Person 
under any interest rate, currency or commodity swap agreement, cap agreement or collar agreement, 
and any other agreement or arrangement designed to protect a Person against fluctuations in interest 
rates, currency exchange rates or commodity prices. 

“IFC Equity Documents” means this Agreement, the IFC Put Agreement, the 
Subscription Agreement and any other documents or instruments entered into pursuant thereto or in 
connection therewith. 

“IFC Financing Documents” has the meaning set forth in the IFC Loan Agreement. 

“IFC Loan Agreement” means that certain Loan Agreement dated as of May 30, 2014 
(as amended, supplemented or modified from time to time), by and between On Telecomunicações 
and IFC. 

“IFC Put Agreement” means that certain Put Option Agreement, dated as of the date 
hereof (as amended, supplemented or modified from time to time), by and between the Company and 
IFC.  

“IFC Supermajority Transferee” means the last Person who has acquired Series A 
Units directly or indirectly from IFC and that, as result of such acquisition, caused IFC to cease to 
own any Series A Units;; provided that such Person shall only be an IFC Supermajority Transferee if 
and for so long as such Person holds at least 5 % of all of the issued and outstanding Series A Units.  
It is understood that the Soros Member or the Zaki Member may become the IFC Supermajority 
Transferee if it acquires a sufficient number of Series A Units directly or indirectly from IFC as 
contemplated by this provision. 

“IFRS” means International Financial Reporting Standards (IFRS) promulgated by 
the International Accounting Standards Board (“IASB”) (which include standards and interpretations 
approved by the IASB and International Accounting Standards issued under previous constitutions), 
together with its pronouncements thereon from time to time, and applied on a consistent basis. 

“Indebtedness” of a Person means, at any date, without duplication, (i) all obligations 
of such Person for borrowed money, (ii) all obligations of such Person evidenced by bonds, 

FILED: NEW YORK COUNTY CLERK 03/24/2017 02:52 PM INDEX NO. 651555/2017

NYSCEF DOC. NO. 3 RECEIVED NYSCEF: 03/24/2017



 

8 

debentures, notes or other similar instruments (excluding contingent obligations under surety bonds), 
(iii) all obligations of such Person to pay the deferred purchase price of property or services, except 
trade accounts payable arising and paid in the ordinary course of business, (iv) the capitalized 
amount of all capital leases of such Person, (v) all non-contingent obligations of such Person to 
reimburse any bank or other Person in respect of amounts paid under a letter of credit, bankers 
acceptance, surety bond or similar instrument, (vi)  all equity securities of such Person subject to 
repurchase or redemption otherwise than at the sole option of such Person, (vii) all obligations 
secured by a Lien on any asset of such Person, whether or not such obligation is otherwise an 
obligation of such Person, (viii) all Hedging Obligations of such Person, and (ix) all Indebtedness of 
others guaranteed by such Person.  Any obligation constituting Indebtedness solely by virtue of the 
preceding clause (vii) shall be valued at the lower of the fair market value of the corresponding asset 
and the aggregate unpaid amount of such obligation. 

“Investment Company Act” means the Investment Company Act of 1940, as 
amended. 

“Key Subsidiaries” means Quattro Brasil Participações Ltda., a limited company 
incorporated in Brazil (f/k/a Quattro Consultoria Em Telecomunicações Ltda.) and On 
Telecomunicações and all other Subsidiaries, from time to time, of the Company. 

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security 
interest or encumbrance of any kind, or any other type of preferential arrangement that has the 
practical effect of creating a security interest, in respect of such asset.  For the purposes of this 
Agreement, the Company shall be deemed to own subject to a Lien any asset which it has acquired 
or holds subject to the interest of a vendor or lessor under any conditional sale agreement, capital 
lease or other title retention agreement relating to such asset. 

“Listing” means the admission of Units or other Equity Securities of the Company or 
any Key Subsidiary to listing on any securities exchange and/or to trading on any public trading 
market. 

“Majority-in-Interest” means, as of any time of determination, Members holding 
more than 50% of the then total outstanding Series A Units. 

“Material Adverse Effect” means a material adverse effect on: 

(a) the Company’s and its Key Subsidiaries’ assets or properties, taken as a 
whole; 

(b) the Company’s and any of its Key Subsidiaries’ financial condition, taken as a 
whole; 

(c) the carrying on of the Company’s and its Key Subsidiaries’ business or 
operations; or 

(d) the ability of the Company to comply with its obligations under this 
Agreement and consummate the transactions contemplated hereby. 
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“Member” means any Person who is or becomes a Member of the Company in 
accordance with this Agreement or is an Assignee who becomes a Member in accordance with 
Article 7. 

“Membership Interest” means a Member’s ownership interest in the Company 
including any and all benefits to which the holder of such Membership Interest may be entitled as 
provided in this Agreement or under the Act, among them a Member’s Economic Interest, the right 
to vote on or participate in the management to the extent provided in this Agreement, and the right to 
receive information concerning the business and affairs of the Company to the extent provided in 
this Agreement, together with all obligations of a Member to comply with the terms and provisions 
of this Agreement. 

“Membership Interest Equivalents” means any security or obligation that is by its 
terms, directly or indirectly, convertible into or exchangeable or exercisable for Units or other equity 
securities of the Company, and any option, warrant or other subscription or purchase right with 
respect to Membership Interests or such other equity securities of the Company. 

 “Obstructive Practice” has the meaning set forth in Exhibit D (Anti-Corruption 
Guidelines for IFC Transactions). 

“Offering” means any primary or secondary public offering of Units or other Equity 
Securities of the Company or any Key Subsidiary. 

“Performance Standards” means IFC’s Performance Standards on Social & 
Environmental Sustainability, dated January 1, 2012, copies of which have been delivered to and 
receipt of which has been acknowledged by the Company pursuant to the e-mail, dated May 27, 
2014. 

“Permitted Employee Arrangements” means agreements, arrangements or 
understandings between the Company and its employees with respect to employment in place on the 
date hereof, including replacements or extensions thereof on terms no less favorable to the Company 
(other than periodic increases in compensation or benefits in the ordinary course of business and 
consistent with market practice). 

“Permitted Transferee” means, (i) with respect to any Member who is an individual, a 
member of such Member’s immediate family, which shall include such Member’s spouse, children 
or grandchildren, or a trust, corporation, partnership or limited liability company all of the beneficial 
interests of which shall be held by such Member or one or more members of such Member’s 
immediate family, and shall include such Member’s heirs, successors, administrators and executor, 
(ii) with respect to any Member that is an entity, any Affiliate of such Member or (iii) with respect to 
any Soros Member, any (a) general partner or majority limited partner of any Soros Member (a 
“Soros Partner”), and any corporation, partnership or other entity that is an Affiliate of any Soros 
Partner (collectively, “Soros Affiliates”), or (b) any trust the beneficiaries of which, or any 
corporation, limited liability company or partnership the stockholders, members or general or limited 
partners of which, include only such Soros Member or such Soros Affiliates. 
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“Person” means any individual, firm, corporation, partnership, trust, incorporated or 
unincorporated association, joint venture, joint stock company, limited liability company or other 
entity of any kind. 

“Prime Rate” means the prime rate (the base rate on corporate loans at large U.S. 
money center commercial banks) as published in the Money Rates section of the Wall Street Journal 
or other equivalent publication if the Wall Street Journal no longer publishes such information; 
provided, that if more than one such prime rate is published on any given day, the lowest of such 
published rates shall be the Prime Rate for purposes of this Agreement. 

“Pro Rata Basis” means, as to any series of Units held by a Member, a fraction 
(expressed as a percentage), the numerator of which equals the number of issued and outstanding 
Units of such series held by such Member and the denominator of which equals the aggregate 
number of issued and outstanding Units of such series. 

“Public Offering” means an underwritten offering of common stock to unaffiliated 
members of the public, provided that a Public Offering shall not include an offering made in 
connection with an employee benefit plan. 

“Qualified Investment Bank” means a nationally recognized independent investment 
bank with expertise in the telecommunications industry in the primary geographic area where the 
Company operates. 

“Regulation” means, unless the context clearly indicates otherwise, the regulations in 
force as final or temporary that have been issued by the U.S. Department of Treasury pursuant to its 
authority under the Code, and any successor regulations. 

“Related Party” means an Affiliate of the Company, Soros, Zaki, Lotier, or any other 
Member owning more than 5% of the total number of outstanding Series A and Series B Units, any 
Manager or, in each case, any of their immediate family members. 

“Relevant Market” means the New York Stock Exchange, the NASDAQ Stock 
Market, the São Paulo Stock Exchange (BM&FBOVESPA), the London Stock Exchange (including 
AIM), Euronext, Latibex or the Luxembourg Stock Exchange. 

“Relevant Parties” means the Company and each of the Members from time to time 
other than IFC.   

“Reputable Lender” means a Person that: (i) is not debarred pursuant to the World 
Bank List of Ineligible Firms & Individuals, or the lists of Sanctioned Persons promulgated by the 
United Nations Security Council under Chapter VII of the United Nations Charter, (ii) is not 
engaged in and, as determined in accordance with Section 7.1.1(b), is not expected to be engaged 
within 90 days in, any Sanctionable Practice or in any activity prohibited by any resolution of the 
United Nations Security Council under Chapter VII of the United Nations Charter, (iii) is not in 
violation of any agreement with IFC, and (iv) is not a Shell Bank. 

“Sanctionable Practice” means any Corrupt Practice, Fraudulent Practice, Coercive 
Practice, Collusive Practice, or Obstructive Practice, as those terms are defined herein and 
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interpreted in accordance with the Anti-Corruption Guidelines attached to this Agreement as Exhibit 
D (Anti-Corruption Guidelines for IFC Transactions). 

“Securities Act” means the Securities Act of 1933, as amended, and the rules and 
regulations of the Securities and Exchange Commission promulgated thereunder. 

“Series A Preferred Amount” means, with respect to a Series A Unit at any time, the 
excess of (i) the aggregate Series A Yield accrued on such Series A Unit prior to such time, over (ii) 
the aggregate amount previously distributed with respect to such Series A Unit pursuant to Section 
6.1.1(b).  In calculating the Series A Preferred Amount during a quarterly period, the portion of the 
Series A Yield in respect of a Series A Unit for such portion of such quarterly period elapsing before 
such distribution is made will be taken into account. 

“Series A Member” means a Member who holds Series A Units.   

“Series A Purchases” means the purchases of Series A Units contemplated by the 
New Transaction Agreement and by Sections 3.3.2 and 3.3.3. 

“Series A Units” means the Series A membership interests of the Company. 

“Series A Yield” means, with respect to a Series A Unit, and for any quarterly period 
or portion thereof shall mean, the cumulative amount accruing for such period at a rate of 10% per 
annum, compounded quarterly, with respect to (i) the Unrecovered Capital with respect to such 
Series A Unit during such quarterly period, plus (ii) the Series A Preferred Amount in respect of 
such Series A Unit for all prior periods (or portions thereof) as of the end of the immediately 
preceding quarterly period. 

“Series B Majority-in-Interest” means, as of any time of determination, Members 
holding more than 50% of the then total outstanding Series B Units. 

“Series B Member” means a Member who holds Series B Units. 

“Series B Pro Rata Share” means a fraction (expressed as a percentage), the 
numerator of which equals to the aggregate number of issued and outstanding Series B Units and the 
denominator of which equals to the sum of (i) the aggregate number of issued and outstanding Series 
A Units, plus (ii) the aggregate number of issued and outstanding Series B Units. 

“Series B Units” means the Series B membership interests of the Company.  

“Series C Units” means the Series C-1 membership interests and the Series C-2 
membership interests of the Company.  

“Series C-1 Units” means the Series C-1 membership interests of the Company. 

“Series C-2 Units” means the Series C-2 membership interests of the Company. 

“Shell Bank” means a bank incorporated in a jurisdiction in which it has no physical 
presence and which is not an Affiliate of a regulated bank or a regulated financial group. 
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“Soros Invested Amount” means the total Capital Contributions of the Soros Member 
from time to time, reduced by the total amount distributed to the Soros Member from time to time 
pursuant to Section 6.1.1(a). 

“Soros Member” means Soros and Soros’ Permitted Transferees who have become 
Members in accordance with the terms of this Agreement.  

“Soros Member Supermajority Transferee” means the last Person who has acquired 
Series A Units directly or indirectly from the Soros Member and that, as result of such acquisition, 
caused the Soros Member to cease to own any Series A Units; provided that such Person shall only 
be a Soros Member Supermajority Transferee if and for so long as such Person holds at least 5 % of 
all of the issued and outstanding Series A Units.  It is understood that the Zaki Member or IFC may 
become the Soros Member Supermajority Transferee if it acquires a sufficient number of Series A 
Units directly or indirectly from the Soros Member as contemplated by this provision. 

“subsidiary” means, with respect to any Person, any corporation or other entity, in 
which the Person directly or indirectly owns fifty percent (50%) or more of the capital stock or other 
equity or ownership interests, or has the power to vote shares of any capital stock or other equity or 
ownership interests having voting power to elect a majority of the directors of such other corporation 
or other Persons performing similar functions  for such entity, as the case may be, or which is 
otherwise controlled, by such Person. 

“Subsidiary” means a subsidiary of the Company. 

“Supermajority-in-Interest” means, as of any time of determination, any combination 
of at least two of (1) the Zaki Member (or the Zaki Member Supermajority Transferee), (2) IFC (or 
the IFC Supermajority Transferee), and (3) the Soros Member (or the Soros Member Supermajority 
Transferee).  For the avoidance of doubt, the foregoing combination will be limited to three (3) 
Persons. 

“Tax Matters Member” (as defined in Section 6231 of the Code) shall be such Person 
as designated pursuant to Section 8.7(b). 

“Units” means the Series A Units, the Series B Units and the Series C Units. 

“Unrecovered Capital” means, with respect to a Series A Unit, the total Capital 
Contributions made with respect to such Series A Unit, reduced by the total amount distributed with 
respect to such Series A Unit pursuant to Section 6.1.1(a). 

“World Bank Listing of Ineligible Firms” means the list, as updated from time to 
time, of persons or entities ineligible to be awarded a World Bank Group-financed contract or 
otherwise sanctioned by the World Bank Group sanctions board for the periods indicated on the list 
because they were found to have violated the fraud and corruption provisions of the World Bank 
Group anticorruption guidelines and policies. The list may be found at 
http://www.worldbank.org/debarr or any successor website or location. 

“Zaki Member” means Zaki and Zaki’s Permitted Transferees who have become 
Members in accordance with the terms of this Agreement.  
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“Zaki Member Supermajority Transferee” means the last Person who has acquired 
Series A Units directly or indirectly from the Zaki Member and that, as result of such acquisition, 
caused the Zaki Member to cease to own any Series A Units; provided that such Person shall only be 
a Zaki Member Supermajority Transferee if and for so long as such Person holds at least 5 % of all 
of the issued and outstanding Series A Units.  It is understood that the Soros Member or IFC may 
become the Zaki Member Supermajority Transferee if it acquires a sufficient number of Series A 
Units directly or indirectly from the Zaki Member as contemplated by this provision. 

1.2 Other Definitions.  The following terms are defined in the following Sections 
of this Agreement: 

Term Section 
Additional Funding Notice .................................................... 3.3.3(a) 
Agreement .............................................................................. Preamble 
Anti-Money Laundering Laws ............................................... 2.7(b) 
Applicable Parties .................................................................. 2.8(a)(i) 
Asset Sale ............................................................................... 3.1.3(e) 
Audit Committee .................................................................... 5.5.3 
Award Agreements ................................................................ Recitals 
Board of Managers ................................................................. 5.1.1 
Business ................................................................................. 2.6 
C-1 Fraction ........................................................................... 6.1.1(f) 
C-2 Fraction ........................................................................... 6.1.1(f) 
CEO Manager ........................................................................ 5.2.1 
Certificate of Formation ......................................................... Recitals 
Company ................................................................................ Preamble 
Company Notice .................................................................... 3.4.3 
Confidential Information ....................................................... 8.8.2 
Confidential Person ................................................................ 8.8.2 
Contract Date ......................................................................... 7.2.2(f) 
Dispute Resolution Period ..................................................... 7.1.1(b) 
Dissolution Event ................................................................... 9.1 
Distribution ............................................................................ 6.1.1 
Effective Time ....................................................................... Recitals 
Election Notice ....................................................................... 3.4.3 
Exit Price ................................................................................ 7.2.5(c) 
Exit Pro Rata Portion ............................................................. 7.2.5(f) 
FCPA...................................................................................... 2.7(a) 
First A&R LLC Agreement ................................................... Recitals 
First Meeting .......................................................................... 5.4.1 
IFC ......................................................................................... Recitals 
IFC Associate ......................................................................... 4.4(b) 
IFC Exit .................................................................................. 7.2.5(a) 
IFC Manager .......................................................................... 5.2.1 
IFC Matter .............................................................................. 4.10 
IFC Notice of Non-Qualification ........................................... 7.1.1(b) 
IFC Ten-Year Notice ............................................................. 7.2.5(a) 

FILED: NEW YORK COUNTY CLERK 03/24/2017 02:52 PM INDEX NO. 651555/2017

NYSCEF DOC. NO. 3 RECEIVED NYSCEF: 03/24/2017



 

14 

Term Section 
IFC Transaction Documents .................................................. 5.1.2(xxv) 
Initial Vesting Date ................................................................ 3.1.3(e) 
IPO Conversion ...................................................................... 2.9(a) 
IPO Corporation ..................................................................... 2.9(a) 
Joinder .................................................................................... Recitals 
Lotier ...................................................................................... Recitals 
Manager ................................................................................. 5.2.1 
Minority Series A Election Notice ......................................... 3.3.3(b) 
Minority Series A Members ................................................... 3.3.3(a) 
Minority Series A Offered Units ............................................ 3.3.3(a) 
MNPI...................................................................................... 8.9.1 
New Ownership Interests ....................................................... 3.4.2 
New Transaction Agreement Recitals 
Non-Selling Members ............................................................ 7.2.1(a) 
Offer ....................................................................................... 7.2.1(a) 
Offer Notice ........................................................................... 7.2.1(a) 
Offer Price .............................................................................. 7.2.1(a) 
Offer Pro Rata Portion ........................................................... 7.2.1(e) 
Offered Securities .................................................................. 7.2.1(a) 
On Telecomunicações ............................................................ Recitals 
Original LLC Agreement ....................................................... Recitals 
Permitted Transfer ................................................................. 7.1.1(a) 
Preemptive Right ................................................................... 3.4.1 
Preemptive Right Holder ....................................................... 3.4.2 
Principal Sellers ..................................................................... 7.2.4(a) 
Proposed Pledgor ................................................................... 7.1.1(b) 
Proposed Pledge Notice ......................................................... 7.1.1(b) 
Recommendation ................................................................... 7.2.5(a) 
Remaining Minority Series A Offered Units ......................... 3.3.3(b) 
Remaining New Ownership Interests .................................... 3.4.3 
Representatives ...................................................................... 8.8.1 
Required Sale ......................................................................... 7.2.4(a) 
Required Sale Notice ............................................................. 7.2.4(a) 
Rescheduled Meeting ............................................................. 5.4.1 
Residual C-1 Percentage ........................................................ 6.1.1(e)(i) 
Residual C-2 Percentage ........................................................ 6.1.1(e)(ii) 
ROFO Notice ......................................................................... 7.2.2(a) 
ROFO Offer Price .................................................................. 7.2.2(a) 
ROFO Offered Units .............................................................. 7.2.2(a) 
ROFO Option ......................................................................... 7.2.2(b) 
ROFO Option Period ............................................................. 7.2.2(b) 
ROFO Pro Rata Portion ......................................................... 7.2.2(d) 
ROFO Purchaser .................................................................... 7.2.2(a) 
ROFO Rightholders ............................................................... 7.2.2(a) 
Sale Proposal .......................................................................... 7.2.4(a) 
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Term Section 
Sale Units ............................................................................... 7.2.3(a) 
Second A&R LLC Agreement ............................................... Recitals 
Seller ...................................................................................... 7.2.1(a) 
Shares ..................................................................................... 2.10(a) 
Significant Holder .................................................................. 8.3(a) 
Soros ...................................................................................... Recitals 
Soros Affiliates ...................................................................... 1.1 
Soros Associates .................................................................... 4.4 
Soros Observer ....................................................................... 5.2.2 
Soros Partner .......................................................................... 1.1 
Step 3 C-1 Percentage ............................................................ 6.1.1(c)(i) 
Step 4 A/B Percentage ........................................................... 6.1.1(d)(iii) 
Step 4 C-1 Percentage ............................................................ 6.1.1(d)(i) 
Step 4 C-2 Percentage ............................................................ 6.1.1(d)(ii) 
Subscription Agreement ......................................................... Recitals 
Super Minority Series A Member .......................................... 3.3.3(b) 
Super Preemptive Right Holder ............................................. 3.4.3 
Supermajority Matter ............................................................. 4.9 
Tag-Along Member ............................................................... 7.2.3(a) 
Tag-Along Percentage Interest .............................................. 7.2.3(a) 
Tag-Along Sale ...................................................................... 7.2.3(a) 
Tag-Along Seller .................................................................... 7.2.3(a) 
Tax Matters Member.............................................................. 8.7(b) 
Third-Party Transferee ........................................................... 7.2.3(a) 
Transaction Agreement .......................................................... Recitals 
Transfer .................................................................................. 7.1.1(a) 
Unit Reclassification .............................................................. Recitals 
USA PATRIOT Act ............................................................... 2.7(b) 
Wimax .................................................................................... Recitals 
Withholding Advances........................................................... 6.2.2 
Zaki ........................................................................................ Recitals 
Zaki Managers ....................................................................... 5.2.1 
 

1.3 Interpretation.  For purposes of this Agreement, except as otherwise expressly 
provided herein or unless the context otherwise requires:  (a) words using the singular or plural 
number shall also include the plural or singular number, respectively, and the use of any gender 
herein shall be deemed to include the other genders; (b) references herein to “Articles,” “Sections,” 
“subsections” and other subdivisions, and to Exhibits, Annexes and other attachments, without 
reference to a document are to the specified Articles, Sections, subsections and other subdivisions of, 
and Exhibits, Annexes and other attachments to, this Agreement; (c) a reference to a subsection 
without further reference to a Section is a reference to such subsection as contained in the same 
Section in which the reference appears, and this rule shall also apply to other subdivisions within a 
Section or subsection; (d) the words “herein,” “hereof,” “hereunder,” “hereby” and other words of 
similar import refer to this Agreement as a whole and not to any particular provision; (e) the words 
“include,” “includes” and “including” are deemed to be followed by the phrase “without limitation”; 
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(f) any reference to the Code, the Regulations, the Act or other statutes or laws will include all 
amendments, modifications or replacements of the specified sections and provisions concerned; and 
(g) “or” is not exclusive.  

ARTICLE 2 
 

ORGANIZATIONAL MATTERS 

2.1 Formation.  The Company was formed as a limited liability company under 
the Act by the filing of the Certificate of Formation on February 16, 2012.  The rights and liabilities 
of the Members shall be determined pursuant to the Act and this Agreement.  To the extent that the 
rights or obligations of any Member are different by reason of any provision of this Agreement than 
they would be in the absence of such provision, this Agreement shall, to the extent permitted by the 
Act, control. 

2.2 Name.  The name of the Company is currently Quattro Parent LLC.  The 
Board of Managers in its sole discretion may change the name of the Company at any time and from 
time to time.  Written confirmation of any such change shall be given to all Members.  The business 
of the Company may be conducted under its name or, upon compliance with applicable laws, any 
other name that the Board of Managers deems appropriate or advisable. 

2.3 Term.  The Company shall continue in existence perpetually, unless sooner 
dissolved as provided by this Agreement or required by the Act. 

2.4 Office and Agent.  The Company shall continuously maintain an office and 
registered agent in the State of Delaware as required by the Act.  The principal office of the 
Company shall be located in New York, New York, or such other place as may be determined by the 
Board of Managers.  The registered office of the Company in the State of Delaware shall be located 
at 615 South Dupont Highway, Dover, County of Kent, Delaware 19901, or such other place within 
the State of Delaware as may be determined by the Board of Managers.  The registered agent for 
service of process on the Company shall be National Corporate Research, Ltd., or any successor 
registered agent appointed by the Board of Managers in accordance with the Act. 

2.5 Addresses of the Members and the Managers.  The respective addresses of the 
Members are set forth on Exhibit A.  A Member may change its, his or her address set forth on 
Exhibit A upon notice thereof to the Company. 

2.6 Purpose and Business of the Company.  The purpose of the Company is, 
directly or indirectly through its Subsidiaries, to engage in the wireless broadband business and 
businesses related or ancillary thereto in the State of São Paulo, Brazil (the “Business”).  The 
Company may engage in other businesses as the Board of Managers may determine from time to 
time, subject to the approval rights of the Members pursuant to the terms of this Agreement.  The 
Company shall have any and all powers necessary or desirable to carry out the purpose and business 
of the Company, to the extent the same may be lawfully exercised by limited liability companies 
under the Act. The Company shall undertake its business, activities and investments, and cause each 
of its Subsidiaries to undertake their business, activities and investments, in compliance with 
Applicable Law. 
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2.7 FCPA and Anti-Money Laundering. 

(a) The Company shall, and shall use its best efforts to cause each of its 
Subsidiaries to, comply with the United States Foreign Corrupt Practices Act of 1977, as amended, 
or the regulations promulgated thereunder (the “FCPA”) and the Company shall not, and shall use its 
best efforts to cause each of its Subsidiaries not to, directly or indirectly, authorize, ratify or cause 
any payment, promise of payment, gift, or any other thing of value to be provided to any government 
official or “foreign official” as that term is defined by the FCPA to obtain or retain business or to 
secure any improper advantage. 

(b) The Company shall not, and shall use its best efforts to cause each of 
its Subsidiaries not to, violate the U.S. Bank Secrecy Act, as amended, the U.S. Money Laundering 
Control Act of 1986, as amended, the Uniting and Strengthening America by Providing Appropriate 
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (the “USA PATRIOT Act”), as 
amended, or any similar U.S. federal, state or foreign law or regulation (collectively, “Anti-Money 
Laundering Laws”). 

2.8 IFC Policy Covenants.  For so long as IFC owns any Units or other Equity 
Securities of the Company: 

(a) Sanctionable Practices. 

(i) Each of the Company, Soros and each Member holding more 
than 5% of the combined Economic Interests or voting power 
in the Company (the “Applicable Parties”) hereby agrees that 
it shall not engage in (nor authorize or permit any Affiliate or 
any other Person acting on its behalf to engage in) any 
Sanctionable Practice with respect to the Company; 

(ii) Each of the Applicable Parties further covenants that should it 
become aware of any violation of clause (a)(i) above, it shall 
promptly notify IFC; and 

(iii) If IFC notifies the Company and/or any other Applicable 
Party of its concern that there has been a violation of such 
clause, the Company and any other such Applicable Party 
shall cooperate in good faith with IFC and its representatives 
in determining whether such a violation has occurred, and 
shall respond promptly and in reasonable detail to any notice 
from IFC, and shall furnish documentary support for such 
response upon IFC’s request.   

(b) Affirmative Environmental Covenants.  The Company shall and shall 
ensure that each of its Subsidiaries shall:  

(i) implement the Action Plan and undertake the Company 
Operations in compliance with the Performance Standards 
and Applicable S&E Law; and 
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(ii) periodically review the form of the Annual Monitoring 
Report and advise IFC as to whether revision of the form is 
necessary or appropriate in light of changes to the Company 
Operations and revise the form of the Annual Monitoring 
Report, if applicable, with the prior written consent of IFC. 

(c) Negative Environmental Covenant.  The Company shall not amend the 
Action Plan without the prior written consent of IFC.   

(d) UN Security Council Resolutions/World Bank List of Ineligible Firms.  
The Company shall not and shall ensure that each of its Subsidiaries shall not enter into any 
transaction or engage in any activity prohibited by any resolution of the United Nations Security 
Council under Chapter VII of the United Nations Charter or with any Person named on (A) lists of 
sanctioned Persons promulgated by the United Nations Security Council or (B) the World Bank 
Listing of Ineligible Firms. 

(e) Shell Banks. The Company shall not and shall ensure that each of its 
Subsidiaries shall not conduct business or enter into any transaction with, or transmit any funds 
through, a Shell Bank. 

(f) Sole Remedy.  Notwithstanding anything to the contrary in this 
Agreement or the other IFC Equity Documents, in the event that following a Put Trigger Event (as 
defined in the IFC Put Agreement), IFC exercises the Put Option (as defined in the IFC Put 
Agreement), then upon payment by the Company of the Put Price (as defined in the IFC Put 
Agreement) in accordance with the terms of the IFC Put Agreement, (A) neither the Company nor 
any of the other parties to any of the IFC Equity Documents shall have any further liability or 
obligation to IFC relating to or arising out of this Agreement or the other IFC Equity Documents and 
(B) IFC shall not be entitled to bring or maintain any claim, action or legal proceeding in connection 
with this Agreement or the other IFC Equity Documents against the Company or the other parties to 
the IFC Equity Documents, except IFC may bring a claim against the Company under Section 3.06 
of the Subscription Agreement or Article 10, in each case, to the extent of any losses relating to or 
arising out of a claim against IFC by a third party. 

2.9 Conversion to IPO Corporation. 

(a) In connection with any proposed Public Offering approved by the 
Board of Managers and a Majority-In-Interest, the Board of Managers, at its election, may without 
the further consent of any Member, subject to IFC’s rights set forth in Section 2.10(c): (i) amend this 
Agreement to provide for a conversion in accordance with Delaware law to a corporation or such 
other capital structure as the Board of Managers may determine; (ii) distribute shares of common 
stock of the resulting company to the Members; (iii) form a Subsidiary holding company and 
distribute its shares to the Members; (iv) move the Company or any successor to another jurisdiction 
to facilitate any of the foregoing; provided that at all times such other jurisdiction must be a 
jurisdiction of a member country of IFC; or (v) take such other steps as it deems necessary to create 
a suitable vehicle for an offering or sale, in each such case in accordance with applicable laws (the 
resulting entity, the “IPO Corporation”), and in each case for the express purpose of an initial 
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offering of the securities of such IPO Corporation for sale to the public in a Public Offering pursuant 
to applicable laws (an “IPO Conversion”). 

(b) In connection with any proposed IPO Conversion, each Member (and, 
to the extent not a Member, each owner of unvested Series C Units) shall receive common equity 
securities of the IPO Corporation in respect of its Units, having a value equal to the total proceeds 
that such Member (or owner of unvested Series C Units, as the case may be) would have received in 
respect of such Units pursuant to Section 9.3 if the Company were sold for its implied equity value 
as determined in good faith by the Board of Managers immediately prior to the IPO Conversion, 
provided, however, that in the event that IFC disagrees with such determination IFC may, within 10 
Business Days after its receipt of notice of such determination by the Board of Managers, notify the 
Board of Managers of such disagreement, in which case, at the Company’s expense, the Company 
shall retain a Qualified Investment Bank to determine such implied equity value. 

(c) If the Board of Managers elects to exercise its rights under this Section 
2.9, the Members shall take such actions as may be reasonably required and otherwise cooperate in 
good faith with the Board of Managers, including taking all actions required by the Board of 
Managers, in connection with consummating the IPO Conversion (including the voting of any Units 
(including any voting as Members as may be necessary to effect a transfer by continuation or to 
authorize a share capital, whether by liquidation of the Company and creation of a new entity, 
amendment to this Agreement or otherwise), to approve such IPO Conversion and to take any other 
actions required in order to effectuate an IPO Conversion).  The Members agree that, to the extent 
reasonably practicable, they shall work together in good faith to effect such IPO Conversion in a tax 
efficient manner for all Members. 

2.10 Listing and Offering Rights. 

(a) Listing Rights.  If a Listing is proposed, the Company shall: (i) ensure 
that the shares of the IPO Corporation received by holders of Series A Units and Series B Units, or 
such Equity Securities received by such former Members in connection with the IPO Conversion 
(the “Shares”) are included in the Listing such that, subject to Applicable Law, the Shares will be 
freely tradable by such former Members immediately following the Listing; (ii) subject to 
Applicable Law, ensure that the Shares are excluded from any mandatory lock-up period (other than 
a customary lock-up on terms no more onerous than the lock-up agreed to by the Zaki Member); and 
(iii) keep such former Members fully informed of all material activities undertaken in connection 
with the Listing. 

(b) Right to Offer Shares for Sale.  If the Company or any Key Subsidiary 
proposes to undertake an Offering (including any Offering which is being offered as part of a Listing 
or after a Listing), it shall give prompt notice to the holders of Series A Units and Series B Units (or, 
if the IPO Conversion has occurred, to the former holders of Series A Units and Series B Units) of 
its intention to do so, specifying the material terms of such Offering.  Within thirty (30) days after 
receipt of that notice, such holders of Shares may deliver a notice to the Company requiring it to 
include in such Offering such Shares as such holders of Series A Units and Series B Units (or, if the 
IPO Conversion has occurred, former holders of Series A Units and Series B Units) may specify, 
subject, in the case of an underwritten offering, to pro rata cutbacks on customary terms.   
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(c) Relevant Market.  In no event shall the Company or any of its 
Subsidiaries conduct an Offering in a market other than a Relevant Market without the consent of 
IFC. 

(d) Listing or Offering for Key Subsidiary.  With respect to any Listing or 
Offering of a Key Subsidiary, the provisions of Section 2.9(a) and (b) shall apply, mutatis mutandis, 
to such Offering or Listing. 

(e) Costs.  The Company shall pay all expenses incident to the Company’s 
performance of, or compliance with, its obligations under this Section 2.10; provided, that each 
seller of Shares shall pay its portion of all underwriting discounts and commissions and transfer 
taxes, if any, relating to the sale of its Shares pursuant to any Offering or Listing. 

(f) Indemnification.  To the extent permitted by applicable law, the 
Company shall indemnify and hold harmless the Members, and each of their respective officers, 
directors, employees and consultants, and legal advisers, from and against any loss, claim or liability 
(and any actions, proceedings or settlements in respect thereof) arising out of or based on: (i) any 
untrue statement of a material fact contained in any prospectus, offering circular, or other offering 
document relating to any Listing or Offering; (ii) any failure to state therein a material fact necessary 
to make the statements therein not misleading; and (iii) any violation of Applicable Law (including 
securities laws and exchange requirements applicable to any Listing or Offering); provided, that the 
Company shall not be liable under this Section 2.10 to the extent that any such loss, claim or liability 
is directly based on any written statement concerning such Member which is furnished by such 
Member to the Company expressly for inclusion in the relevant offering or listing document.  To the 
extent permitted by applicable law, each Member shall indemnify and hold harmless the Company, 
and each of its officers, directors, employees and consultants, and legal advisers, from and against 
any loss, claim or liability (and any actions, proceedings or settlements in respect thereof) arising out 
of or based on any written statement concerning such Member which is furnished by such Member 
to the Company expressly for inclusion in the relevant offering or listing document. For the 
avoidance of doubt, neither the Company, nor a Member nor a Manager may represent IFC’s views 
on any matter, or use IFC’s name in any written material provided to third parties, without IFC’s 
prior written consent. 

ARTICLE 3 
 

CAPITAL CONTRIBUTIONS; TRANSFER AND ASSIGNMENT; PREEMPTIVE 
RIGHTS 

3.1 Units. 

3.1.1 Series A Units. 

As of the Effective Time: 

(a) There will be four hundred seventy five million (475,000,000) 
authorized Series A Units. 
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(b) Pursuant to this Agreement, each of the Series A Units outstanding 
immediately prior to the effectiveness of this Agreement automatically shall be deemed to have been 
reclassified into 0.333 Series A Units and Exhibit A will automatically be deemed to have been 
updated to set forth the ownership of the Series A Units. 

(c) Holders of Series A Units shall (i) share in each item of Company 
income, gain, loss, deduction, and credit as provided in Section 6.3 and Exhibit B, (ii) be entitled to 
such Distributions in the amounts and priorities made pursuant to the terms of this Agreement and 
(iii) be entitled to such other voting and participation rights as are set forth in this Agreement. 

3.1.2 Series B Units. 

As of the Effective Time: 

(a) There are twelve million, six hundred and sixty six thousand, six 
hundred and sixty seven (12,666,667) authorized Series B Units. 

(b) Pursuant to this Agreement, each of the Series B Units outstanding 
immediately prior to the effectiveness of this Agreement automatically shall be deemed to have been 
reclassified into 0.333 Series B Units and Exhibit A will automatically be deemed to have been 
updated to set forth the ownership of the Series B Units. 

(c) Holders of Series B Units shall (i) share in each item of Company 
income, gain, loss, deduction, and credit as provided in Section 6.3 and Exhibit B and (ii) be entitled 
to such Distributions in the amounts and priorities made pursuant to the terms of this Agreement.  
All Series B Units shall be non-voting. 

3.1.3 Series C Units. 

(a) As of the Effective Time, there are three hundred and thirty three 
thousand, three hundred and thirty three (333,333) authorized Series C-1 Units and six hundred and 
sixty six thousand, six hundred and sixty seven (666,667) authorized Series C-2 Units.   

(b) Pursuant to this Agreement, each of the Series C-1 Units and C-2 
Units outstanding immediately prior to the effectiveness of this Agreement automatically shall be 
deemed to have been reclassified into 0.333 Series C-1 Units and C-2 Units, respectively, and 
Exhibit A will automatically be deemed to have been updated to set forth the ownership of the Series 
C-1 and Series C-2 Units. 

(c) Exhibit A sets forth the ownership of the Series C Units on the date 
hereof. 

(d) Subject to Section 3.1.3(e), holders of Series C Units shall (i) share in 
each item of Company income, gain, loss, deduction, and credit as provided in Section 6.3 and 
Exhibit B and (ii) be entitled to such Distributions in the amounts and priorities made pursuant to the 
terms of this Agreement.  All Series C Units shall be non-voting. 
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(e) Unless otherwise determined by the Board of Managers, (i) Series C 
Units shall be unvested at the time of issuance to the holders thereof and (ii) such Series C Units 
shall vest at a rate of 25% on the one year anniversary of the issuance of such Series C Units (the 
“Initial Vesting Date”), with the remainder vesting at a rate of 6.25% every three (3) months 
following the Initial Vesting Date such that the Series C Units issued shall become fully-vested on 
the four (4) year anniversary of the issuance date.  Notwithstanding the foregoing, any Series C 
Units issued shall be deemed fully vested (i) upon consummation of a Change of Control 
Transaction or the sale, lease, transfer or conveyance of all or substantially all of the assets and 
properties of the Company and its Subsidiaries determined on a consolidated basis (an “Asset Sale”); 
provided, that 50% of the consideration payable in respect of such vested Series C Units in 
connection with the consummation of a Change of Control Transaction or Asset Sale shall be paid to 
the holder of such vested Series C Units upon consummation of such Change of Control Transaction 
or Asset Sale, and the remaining 50% shall be paid to the holder of such vested Series C Units as the 
Company agrees with the buyer in such Change of Control Transaction or Asset Sale (but no later 
than 12 months after the consummation of such Change of Control Transaction or Asset Sale) or (ii) 
as determined by the Board of Managers in its sole discretion and set forth in a notice of vesting 
provided to the recipient of Series C Units.  The Series C-1 Units and Series C-2 Units outstanding 
as of the date hereof that have been reclassified pursuant to the Second A&R LLC Agreement shall 
remain subject to the same vesting schedule applicable to such Units prior to the reclassification 
contemplated by the Second A&R LLC Agreement.   

(f) If the employment of a holder of Series C Units terminates for any 
reason other than for Cause, the Company shall have the right to repurchase all of such holder’s 
vested Series C Units at a purchase price equal to their Fair Market Value.  If employment of a 
holder of Series C Units terminates for Cause, all of such holder’s vested Series C Units will be 
forfeited and automatically reacquired by the Company for no consideration.  For the avoidance of 
doubt, if the employment of a holder of Series C Units terminates with or without Cause, all of such 
holder’s unvested Series C Units will be forfeited and automatically reacquired by the Company for 
no consideration. 

3.2 Capital Accounts.  A separate Capital Account will be established for each 
Member.  Each Member’s Capital Account will be maintained in accordance with Exhibit B and the 
Company shall record the amount of each Member’s Capital Account in the books and records of the 
Company.  Except as otherwise expressly provided in this Agreement, no Member will be personally 
liable for or be required to restore any deficit Capital Account balance.  If any Membership Interest 
in the Company is transferred in accordance with the terms of this Agreement, the transferee shall 
succeed to the Capital Account of the transferor to the extent the Capital Account related to the 
transferred Membership Interest.  The Company shall amend Exhibit A to reflect the additional 
Capital Contributions in connection with any Additional Funding Notice and any Units issued or 
transferred pursuant to the terms of this Agreement.   

No Member shall be entitled to receive any interest on their Capital Contributions. 

3.3 Capital Contributions.  

3.3.1 General.  No Member shall be required to make any Capital 
Contributions, loans or advances to the Company other than as provided in this Agreement.  Except 
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as set forth in the New Transaction Agreement or to the extent that a Member elects to make an 
additional Capital Contribution in accordance with Section 3.3 or Section 3.4, no Member or 
Affiliate of a Member shall make any additional Capital Contribution without the prior written 
approval of the Board of Managers and a Majority-in-Interest.  

3.3.2 Zaki Funding Option.   

(a) At any time during the period commencing on the Effective Date and 
ending on the later to occur of (x) December 31, 2015 and (y) sixty (60) days after the Anatel 
Approval shall have been granted (the “Funding Requirement Option Period”), the Zaki Member 
may issue a notice (the “Funding Requirement Notice”) requiring the Company to sell and each of 
the Zaki Member, IFC, and the Soros Member, to purchase for $.075 per Series A Unit (subject to 
equitable adjustment in the event of any unit split or combination, unit dividend or other similar 
event) 100,000,000 Series A Units in the case of the Zaki Member, 33,333,333.34 Series A Units in 
the case of the Soros Member, and 33,333,333.34 Series A Units in the case of IFC.   

(b) The closing of the purchase of Series A Units pursuant to this Section 
3.3.2 shall take place at such location in New York City as the Zaki Member shall designate subject 
to the reasonable approval of IFC and the Soros Member on such Business Day as the Zaki Member 
shall designate (subject to the reasonable approval of IFC and the Soros Member) which closing day 
shall not be less than five (5) Business Days after the date that the Funding Requirement Notice is 
delivered to each of IFC and the Soros Member, nor more than thirty (30) days after such date of 
delivery of the Funding Requirement Notice.  Each of the Zaki Member, the Soros Member and IFC 
shall concurrently make their respective payments in immediately available funds for the Series A 
Units to be issued to them at such closing; provided, however, if any regularly scheduled payment of 
interest shall be due to IFC under the IFC Loan, then IFC shall not be required to make its payment 
for the Series A Units to be issued to it pursuant to the Funding Requirement Notice unless and until 
such interest payments (including any accrued and unpaid default interest) are made, at which time 
IFC shall make its payment in immediately available funds within 5 Business Days after receipt of 
such payment. Any of the Zaki Member, the Soros Member or IFC may make its payment prior to 
the closing date at its discretion. Upon payment in full by the Zaki Member, the Soros Member and 
IFC of such Member’s respective purchase price for the Series A Units required to be purchased by 
it pursuant to this Section 3.3.2, the Company shall issue Membership Certificates evidencing such 
newly acquired Series A Units to each of the Zaki Member, the Soros Member, and IFC in such 
denominations as such acquiring Member shall designate.  The Company shall amend Exhibit A to 
reflect the additional Capital Contribution by the Series A Members in connection with the election 
to purchase Series A Units pursuant to this Section 3.3.2 

3.3.3 Additional Funding Options. 

(a) At any time during the period commencing on the date on which the 
Zaki Member shall have consummated its purchase pursuant to a Funding Requirement Notice and 
continuing until six (6) months from the date that the second of IFC and the Soros Member shall 
have completed its respective purchase pursuant to a Funding Requirement Notice, the Zaki Member 
may issue a notice (an “Additional Funding Notice”) to the Company and the other Series A 
Members, requiring the Company to sell and offering such Series A Members the right to purchase a 
number of Series A Units requested in the Additional Funding Notice for $.075 per Unit (subject to 
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equitable adjustment in the event of any unit split or combination, unit dividend or other similar 
event) in an aggregate amount not to exceed $10,000,000, with (i) the Zaki Member having the right 
to purchase a number of Series A Units equal to the product of (A) the total number of Series A 
Units requested in the Additional Funding Notice and (B) the percentage of all issued and 
outstanding Series A Units held by the Zaki Member on the date of the Additional Funding Notice, 
and (ii) the remaining Series A Members (the “Minority Series A Members”) having the right to 
purchase, on a pro rata basis, a number of Series A Units equal to the product of (A) the total number 
of Series A Units requested in the Additional Funding Notice and (B) the percentage of all issued 
and outstanding Series A Units held by such Minority Series A Member on the date of the 
Additional Funding Notice (the “Minority Series A Offered Units”), with each Minority Series A 
Member having the right to purchase a number of Series A Units equal to the product of (x) the 
aggregate number of Minority Series A Offered Units, multiplied by (y) a fraction, the numerator of 
which is the aggregate number of Series A Units then owned by such Minority Series A Member and 
the denominator of which is the aggregate number of Series A Units then owned by all Minority 
Series A Members.  

(b) Each Minority Series A Member will have twenty (20) days from the 
receipt by such Minority Series A Member of the Additional Funding Notice to provide the Zaki 
Member and the Company with a notice of an election to purchase Minority Series A Offered Units 
(a “Minority Series A Election Notice”).  In each Minority Series A Election Notice each Minority 
Series A Member shall specify the desired number of Minority Series A Offered Units to be 
purchased by it and/or its Permitted Transferees, which shall in no case be greater than the aggregate 
number of Minority Series A Offered Units offered in the Additional Funding Notice (with each 
Minority Series A Member that indicates a desire on its and/or its Permitted Transferees’ behalf to 
purchase a number of Minority Series A Offered Units in excess of the number of Minority Series A 
Offered Units such Minority Series A Member would be entitled to purchase had all Minority Series 
A Members elected to purchase their full pro rata share of the Minority Series A Offered Units, 
calculated according to Section 3.3.3(a), being referred to herein as a “Super Minority Series A 
Member”).  Upon receipt of all Minority Series A Election Notices from the Minority Series A 
Members, if (a) all Minority Series A Members elect to purchase their full pro rata portion of the 
Minority Series A Offered Units, the Company shall sell to each Minority Series A Member the pro 
rata portion of the Minority Series A Offered Units calculated in accordance with Section 3.3.3(a).  
Where less than all of the Minority Series A Members elect to purchase their full pro rata portion of 
the Minority Series A Offered Units, the Company shall sell to each Minority Series A Member their 
full pro rata portion of the Minority Series A Offered Units calculated in accordance with Section 
3.3.3(a) or, as applicable, such lesser amount any such Minority Series A Member elected to 
purchase and, thereafter, the Company shall allocate the remaining Minority Series A Offered Units 
(the “Remaining Minority Series A Offered Units”) among the Super Minority Series A Members.  
Each Super Minority Series A Member will have the right to purchase that number of the Remaining 
Minority Series A Offered Units equal to the product of (x) the number of the Remaining Minority 
Series A Offered Units, multiplied by (y) a fraction, the numerator of which is the aggregate number 
of  Series A Units held by such Super Minority Series A Member and the denominator of which is 
the aggregate number of Series A Units held by all of the Super Minority Series A Members; 
provided, that no Super Minority Series A Member shall be entitled to purchase in excess of the 
aggregate number of Minority Series A Offered Units specified in their Minority Series A Election 
Notice.  To the extent the procedure described in the preceding sentence does not result in the 
purchase of all Remaining Minority Series A Offered Units, the Zaki Member shall have the right to 
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purchase any Remaining Minority Series A Offered Units not purchased by the Minority Series A 
Members.  

(c) The Zaki Member shall purchase its portion of the Series A Units set 
forth in the Additional Funding Notice calculated in accordance with Section 3.3.3(a)(i), subject and 
in addition to any Remaining Minority Series A Offered Units that the Zaki Member elects to 
purchase pursuant to Section 3.3.3(b). 

(d) The closing of a purchase of Series A Units pursuant to this Section 
3.3.3 shall take place at the principal office of the Company on the closing date for the issuance, 
grant or sale of such Series A Units as mutually agreed upon by the Company and the Series A 
Members purchasing Series A Units pursuant to this Section 3.3.3.  At such closing, such Series A 
Members shall deliver cash or wire transfer of immediately available funds to the Company in the 
amount of the purchase prices applicable to the Series A Units being purchased by such Series A 
Members, and in no event shall any such issuance, grant, or sale be for consideration other than cash.  
The Company shall amend Exhibit A to reflect the additional Capital Contribution by the Series A 
Members in connection with the election to purchase Series A Units pursuant to this Section 3.3.3.  

3.3.4 IFC Bona Fide Offer.  If the Zaki Member shall not provide a Funding 
Requirement Notice by the end of the Funding Requirement Option Period or if the Zaki Member 
shall provide a Funding Requirement Notice but shall not consummate its purchase of Series A Units 
as required by a Funding Requirement Notice, then if the Company shall have insufficient cash 
reserves to meet its projected cash flow requirements for the next 6 months of operations as 
determined by the Board subject to the approval of IFC, which approval shall not be unreasonably 
withheld, delayed or conditioned, then IFC may present the Company with any bona fide offer to 
purchase Series A Units from the Company at a price per Unit of not less than $.075 (subject to 
equitable adjustment in the event of any unit split or combination, unit dividend or other similar 
event) and for not more than $12,500,000, and if the acceptance of such offer is approved by the 
Supermajority–in-Interest, then, subject to the rights of the Members under Section 3.4, the 
Company will accept such offer.  The foregoing right of IFC shall expire if not exercised within 6 
months after the date that it arose. 

3.4 Preemptive Rights. 

3.4.1 Member Rights.  At any time and from time to time, if the Board of 
Managers (subject to obtaining any applicable required approval by a Supermajority-in-Interest) 
determines to issue and sell New Ownership Interests, the holders of Series A Units (each, a 
“Preemptive Right Holder”) will have a preemptive right (the “Preemptive Right”) to purchase, on a 
pro rata basis, that number of units of New Ownership Interests equal to the product of (x) the 
aggregate number of units of the New Ownership Interests proposed to be issued, multiplied by (y) a 
fraction, the numerator of which is the aggregate number of Series A Units then owned by such 
Preemptive Right Holder and the denominator of which is the aggregate number of Series A Units 
then owned by all Preemptive Right Holders. 

3.4.2 As used throughout this Section 3.4, the term “Preemptive Right 
Holder” shall include the Permitted Transferees of each Member having Preemptive Rights, such 
that the aggregate number of New Ownership Interests that each Member having the Preemptive 
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Right to purchase pursuant to the preceding sentence shall be divisible in any amounts among such 
Member’s Permitted Transferees; provided, that the term “Preemptive Right Holder” shall not 
include the Permitted Transferees of the relevant Member for purposes of providing Company 
Notice and Election Notice as described in Section 3.4.3, which notices shall be provided to and by 
the Member having Preemptive Rights and not its Permitted Transferees.  The term “New 
Ownership Interests” means: any newly-issued Membership Interests or any newly-issued 
Membership Interest Equivalents, other than (a) issuances of Series A Units to the holders of Series 
A Units: (i) in accordance with Section 3.3.2; and (ii) in accordance with Section 3.3.3 in an 
aggregate amount not to exceed $10,000,000 and at a $.075 per Series A Unit valuation (subject to 
equitable adjustment in the event of any unit split or combination, unit dividend or other similar 
event), (b) Series C Units to be issued in accordance with the terms of this Agreement, (c) notes or 
other instruments of Indebtedness that are not by their terms convertible, exercisable or 
exchangeable into Membership Interests or Membership Interest Equivalents, (d) Membership 
Interests or Membership Interest Equivalents issued in connection with any Public Offering, (e) 
Membership Interests or Membership Interest Equivalents issued as upon any split or other 
subdivision or combination of Units, and (f) issuances of non-voting Membership Units or 
Membership Interest Equivalents that are subordinate in terms of distribution and liquidation rights 
to Series A Units and Series B Units in an aggregate amount not to exceed five percent (5%) of the 
outstanding Units in the aggregate to employees of the Company or any of its Key Subsidiaries in 
respect of services rendered to the Company or any Key Subsidiary, in each case of the foregoing 
clauses (a) through (f) as approved by a Majority-in-Interest in accordance with the terms of this 
Agreement, to the extent applicable. 

3.4.3 Procedures.  At any time and from time to time, if the Company 
proposes to issue any New Ownership Interests, the Company will give each Preemptive Right 
Holder prior written notice of such proposal, describing the New Ownership Interests and the price 
and other terms and conditions upon which the Company proposes to issue the New Ownership 
Interests (“Company Notice”).  Each Preemptive Right Holder will have thirty (30) days from the 
receipt by such Preemptive Right Holder of the Company Notice to provide the Company with a 
notice of an election to purchase New Ownership Interests (“Election Notice”).  In each Election 
Notice each Preemptive Right Holder shall specify the desired number of New Ownership Interests 
to be purchased by it and/or its Permitted Transferees, which shall in no case be greater than the 
aggregate number of New Ownership Interests the Company proposes to issue (with each 
Preemptive Right Holder that indicates a desire on its and/or its Permitted Transferees’ behalf to 
purchase a number of New Ownership Interests in excess of the number of New Ownership Interests 
such Preemptive Right Holder would be entitled to purchase had all Preemptive Right Holders 
elected to purchase their full pro rata share of the New Ownership Interest, calculated according to 
Section 3.4.1, being referred to herein as a “Super Preemptive Right Holder”).  Upon receipt of all 
Election Notices from the Preemptive Right Holders, if (a) all Preemptive Right Holders elect to 
purchase their full pro rata portion of the New Ownership Interests, the Company shall sell to each 
Preemptive Right Holder the pro rata portion of the New Ownership Interests calculated in 
accordance with Section 3.4.1.  Where less than all of the Preemptive Right Holders elect to 
purchase their full pro rata portion of the New Ownership Interests, the Company shall sell to each 
Preemptive Right Holder their full pro rata portion of the New Ownership Interests calculated in 
accordance with Section 3.4.1 or, as applicable, such lesser amount any such Preemptive Right 
Holder elected to purchase and, thereafter, the Company shall allocate the remaining New 
Ownership Interests (the “Remaining New Ownership Interests”) among the Super Preemptive 
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Rights Holders.  Each Super Preemptive Right Holder will have the right to purchase that number of 
the Remaining New Ownership Interests equal to the product of (x) the number of the Remaining 
New Ownership Interests, multiplied by (y) a fraction, the numerator of which is the aggregate 
number of Series A Units held by such Super Preemptive Right Holder and the denominator of 
which is the aggregate number of Series A Units held by all of the Super Preemptive Rights Holders; 
provided, that no Super Preemptive Right Holder shall be entitled to purchase in excess of the 
aggregate number of New Ownership Interests specified in their Election Notice.  To the extent the 
procedure described in the preceding sentence does not result in the purchase of all Remaining New 
Ownership Interests, such procedure shall be repeated until there are no Remaining New Ownership 
Interests or until the maximum subscription requests of all such Super Preemptive Right Holders 
have been fulfilled.  The issuance of any New Ownership Interests by the Company and required 
payment by the Preemptive Right Holders and the Super Preemptive Right Holders, if any, 
exercising their Preemptive Rights will occur no earlier than thirty (30) days from the date of the 
Company Notice.  If the Preemptive Right Holders and the Super Preemptive Right Holders, if any, 
fail to exercise in full their Preemptive Rights, the Company will have 120 days thereafter to sell the 
New Ownership Interests in respect of which the Preemptive Right Holders’ Preemptive Rights were 
not exercised, at a price and upon general terms and conditions no more favorable to the purchasers 
thereof than specified in the Company Notice.  If the Company has not sold such New Ownership 
Interests within such 120 day period provided for in the foregoing sentence, the Company shall not 
thereafter issue or sell any New Ownership Interests without first offering such securities to the 
Preemptive Right Holders in the manner provided in this Section 3.4.  Notwithstanding the 
foregoing, the Company will not be required to offer or sell such New Ownership Interests to any 
Preemptive Right Holder if such offer or sale would cause the Company to be in violation of 
applicable federal or state securities laws by virtue of such offer or sale. 

3.4.4 Waivers.  A Preemptive Right Holder may, by written notice to the 
Company, waive its Preemptive Right to the extent so provided in such notice.  Upon execution and 
delivery of this Agreement by each of the Preemptive Rights Holders, each Preemptive Rights 
Holder hereby waives its Preemptive Rights with respect to the Series A Purchases contemplated by 
this Agreement.  In addition, IFC represents, warrants and agrees that it waives any right that it may 
have to accelerate any indebtedness due to it by any Key Subsidiary by reason of any of those 
transactions related to the purchase of Series A Units specified in this Agreement.  In addition, IFC 
agrees that it will provide a one-time waiver in accordance with Section 7.09 (Amendments, Waivers 
and Consents) of the IFC Loan Agreement with respect to Section 5.01(n) (Performance Targets) for 
the 2015 Financial Year; provided that this waiver will not constitute a waiver of any other Default 
or Event of Default existing on the date thereof and does not allow for any other or further departure 
from the terms and conditions of the IFC Loan Agreement, which terms and conditions shall 
continue in full force and effect.  

3.4.5 Closing of Preemptive Rights Exercise and Adjustment to Capital 
Accounts for Preemptive Right Contributions.  The closing of a purchase of New Ownership 
Interests by a Preemptive Right Holder shall take place at the principal office of the Company on the 
closing date for the issuance, grant or sale of such New Ownership Interests, which closing date shall 
be on the twentieth (20th) Business Day after the conclusion of the procedures set forth in Section 
3.4.3 or on such earlier date as may be mutually agreed upon by the Company and the Preemptive 
Right Holders exercising Preemptive Rights.  At such closing, such Preemptive Right Holders shall 
deliver cash or wire transfer of immediately available funds to the Company in the amount of the 
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purchase prices applicable to the New Ownership Interests being purchased by such Preemptive 
Right Holders, and in no event shall any such issuance, grant, or sale be for consideration other than 
cash.  The Company shall amend Exhibit A to reflect the additional Capital Contribution by the 
Preemptive Right Holders in connection with the exercise of the Preemptive Rights in accordance 
with this Section 3.4. 

3.5 Capital Structure Adjustments.  No Unit splits, Unit combinations, 
distributions of Units or other similar events involving any class of Units may be effected unless 
such splits, combinations, distributions or similar events are effected simultaneously and 
proportionately with respect to all other classes of Units.  

3.6 Unit Certificates.  All Units shall hereafter be evidenced and represented by a 
Unit Certificate. Each Unit Certificate shall be denominated in terms of the number and Class of 
Units evidenced by such Unit Certificate and shall be signed by a member of the Board of Managers 
or an authorized officer of the Company on behalf of the Company. The Interests represented or 
evidenced by such Unit Certificates are intended to be treated as and shall be considered “certificated 
securities”. The Company shall issue a new Unit Certificate in place of any Unit Certificate 
previously issued if the holder of the Units represented by such Unit Certificate, as reflected on the 
books and records of the Company: 

(i) makes proof by affidavit, in form and substance satisfactory to the Board of 
Managers, that such previously issued Unit Certificate has been lost, stolen or destroyed; 

(ii) requests the issuance of a new Unit Certificate before the Company has notice that 
such previously issued Unit Certificate has been acquired by a purchaser for value in good faith and 
without notice of an adverse claim; and 

(iii) satisfies any other reasonable requirements imposed by the Board of Managers. 

ARTICLE 4 
 

MEMBERS 

4.1 Limited Liability.  Except as expressly set forth in this Agreement or required 
by law, no Member shall be personally liable for any debt, obligation, or liability of the Company, 
whether that liability or obligation arises in contract, tort, or otherwise. 

4.2 Admission of Additional Members. 

(a) Subject to the approval of a Supermajority-in-Interest (if and to the 
extent required), the Board of Managers may admit to the Company additional Members from time 
to time in accordance with the following: 

(i) Except in connection with the admission of any recipient of 
Series C Units, the additional Members shall have made Capital Contributions in such amounts and 
on such terms as the Board of Managers determines to be appropriate based upon the needs of the 
Company, the net value of the Company’s business, the Company’s financial condition, and other 
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such factors used to determine the then-prevailing private market value of the Company at the date 
of such admission of the additional Members; 

(ii) No additional Members shall be admitted if the effect of such 
admission would be to terminate the Company within the meaning of Section 708(b) of the Code; 

(iii) The additional Members execute an instrument satisfactory to 
the Board of Managers accepting and adopting the terms and provisions of this Agreement; and 

(iv) The additional Members pay any reasonable expenses as 
determined by the Board of Managers in connection with his, her or its admission as a new Member. 

Notwithstanding the foregoing, Assignees may only be admitted as substitute 
Members in accordance with Article 7. 

(b) The Company shall amend Exhibit A to reflect the admission of 
additional Members. 

4.3 Termination of Membership Interest.  Upon any intentional and knowing 
attempt to Transfer a Member’s Membership Interests in violation of Article 7, all rights associated 
with the Membership Interests, other than Economic Interest, held by such Member shall be 
terminated by the Board of Managers and thereafter such Member shall be deemed an Assignee 
only.  Each Member acknowledges and agrees that such termination of the Membership Interests 
upon the occurrence of the foregoing events is not unreasonable under the circumstances existing as 
of the date hereof. 

4.4 Soros Activities; IFC Activities.  (a) The Soros Member, its Affiliates and any 
managing director, general partner, director, limited partner, member, officer or employee of any 
Soros Member or any Soros Affiliate, or any spouse, lineal descendant, sibling, parent, heir, 
executor, administrator, testamentary trustee, legatee or beneficiary of any of the foregoing persons 
described in this clause (a) (collectively, “Soros Associates”) (including the Soros Observer) may 
engage or invest in, independently or with others, any business activity of any type or description, 
including those that might be in the same business as or similar to the Company’s business and that 
might be in direct or indirect competition with the Company.  Neither the Company nor any other 
Members shall have any right in or to such other ventures or activities or to the income or proceeds 
derived therefrom.  None of the Soros Member, its Affiliates, the Soros Associates or the Soros 
Observer shall be obligated to present any investment opportunity or prospective economic 
advantage to the Company, even if the opportunity is of the character that, if presented to the 
Company, could be taken by the Company.  The Soros Member, its Affiliates and the Soros 
Associates (including the Soros Observer) shall have the right to hold any investment opportunity or 
prospective economic advantage for their own account or to recommend such opportunity to Persons 
other than the Company.  Each Member acknowledges that the Soros Member, its Affiliates and the 
Soros Associates (including the Soros Observer) may own and/or manage other businesses, 
including businesses that may compete directly with the Company and for such Soros Member’s or 
Soros Observer’s time, and each such Member hereby waives any and all rights and claims which it 
may otherwise have against the Soros Member, its Affiliates and the Soros Associates (including the 
Soros Observer) as a result of any such activities. 
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(b) IFC, its Affiliates and any managing director, general partner, director, 
limited partner, member, officer or employee of IFC (each an “IFC Associate”), or any spouse, lineal 
descendant, sibling, parent, heir, executor, administrator, testamentary trustee, legatee or beneficiary 
of any of the foregoing persons described in this clause (b) may engage or invest in, independently 
or with others, any business activity of any type or description, including those that might be in the 
same business as or similar to the Company’s business and that might be in direct or indirect 
competition with the Company.  Neither the Company nor any other Members shall have any right in 
or to such other ventures or activities or to the income or proceeds derived therefrom.  None of IFC, 
its Affiliates, or the IFC Associates shall be obligated to present any investment opportunity or 
prospective economic advantage to the Company, even if the opportunity is of the character that, if 
presented to the Company, could be taken by the Company.  IFC, its Affiliates, and the IFC 
Associates shall have the right to hold any investment opportunity or prospective economic 
advantage for their own account or to recommend such opportunity to Persons other than the 
Company.  Each Member acknowledges that IFC, its Affiliates, and the IFC Associates may own 
and/or manage other businesses, including businesses that may compete directly with the Company 
and for IFC’s or the IFC Manager’s time, and each such Member hereby waives any and all rights 
and claims which it may otherwise have against IFC, its Affiliates, or the IFCs Associates as a result 
of any such activities. 

4.5 Remuneration of Members.  Except as otherwise specifically provided in this 
Agreement (including Section 5.10), no Member is entitled to remuneration (including in respect of 
any management fees) other than (i) reimbursement of costs associated with travel and lodging 
related to Board of Managers activities or other expenses for activities directly related to the 
Business that have been approved by the Board of Managers and (ii) with respect to IFC, the fees 
and reimbursable expenses described in the IFC Mandate Letter dated February 12, 2014 between 
IFC and the Company.  

4.6 Members Are Not Agents.  Pursuant to Section 5.1, the management of the 
Company is vested in the Board of Managers.  The Members shall have no power to participate in 
the management of the Company except as expressly authorized by this Agreement and except as 
expressly required by the Act.  No Member, acting solely in the capacity of a Member, is an agent of 
the Company nor does any Member, unless expressly and duly authorized in writing to do so by the 
Board of Managers, have any power or authority to bind or act on behalf of the Company in any 
way, to pledge its credit, to execute any instrument on its behalf or to render it liable for any 
purpose. 

4.7 Voting Rights and Action by Members.  Except as expressly provided in this 
Agreement, for all matters requiring the approval of Members provided in this Agreement or 
otherwise required by the Act, the Members shall be entitled to cast one vote for each Series A Unit 
(but not Series B Unit or Series C Unit) held by such Member.  Except as otherwise provided herein, 
all matters in which a vote, approval or consent of the Members is required, a vote, consent or 
approval of the Members shall require the approval of a Majority-in-Interest by (A) resolution at a 
duly convened meeting of the Series A Members or (B) written consent of the Series A Members 
having not less than the minimum number of votes that would be necessary to authorize or take such 
action at a meeting at which all Series A Members entitled to vote thereto were present and voted.  
In the case of any such approval, the Company or Members holding at least 5% of the Series A Units 
(directly or by direction to the Secretary of the Company), may call a meeting of the Series A 
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Members at such time and place in New York, New York or by means of telephone or other 
communications facility that permits all persons participating in such meeting to hear and speak to 
each other for the purpose of a vote thereon.  Notice of any such meeting shall be required, which 
notice shall include a brief description of the action or actions to be considered by the Series A 
Members.  Unless waived by any such Series A Member in writing, notice of any such meeting shall 
be given to each such Series A Member at least thirty (30) days prior thereto.  Attendance or 
participation of a Series A Member at a meeting shall constitute a waiver of notice of such meeting, 
except when the Series A Member attends or participates in the meeting for the express purpose of 
objecting at the beginning thereof to the transaction of any business because the meeting is not 
properly called or convened.  Within 15 days after any meeting of Series A Members, the Company 
shall deliver to the Series A Members the minutes of such meeting reflecting the resolutions of the 
Series A Members adopted at such meeting. 

4.8 Approval Standard.  Except as otherwise specifically provided in this 
Agreement, all votes, approvals or consents of the Series A Members may be given or withheld, 
conditioned or delayed as each Series A Member may determine in their sole and absolute 
discretion. 

4.9 Matters Requiring Approval of a Supermajority-in-Interest.  Notwithstanding 
any other provisions of this Agreement to the contrary, none of the following actions (each, a 
“Supermajority Matter”) may be taken by the Company (and the Company shall not permit any of 
the Subsidiaries to take any of the following actions) without the prior vote, written consent or 
approval of both the Board of Managers and a Supermajority-in-Interest: 

(i) except for issuances permitted by Sections 3.4.2(a), (c), (d), (e) 
and (f) or issuance contemplated by Sections 3.3.2 or 3.3.3, create, authorize or issue any 
Membership Interests or Membership Interest Equivalents (or any other Economic Interests or 
voting interests in the Company), including issuances pursuant to commercial transactions including 
equipment leases and bank lines of credit;  

(ii) commencement of bankruptcy, liquidation, dissolution or 
winding up of its affairs; 

(iii) amending, altering, or repealing any provision of the 
Certificate of Formation, this Agreement or other organizational documents of the Company to (a) 
change the rights or preferences of the Series A Units in a manner that would have an adverse impact 
on the Series A Units or (b) change the rights or preferences of the Series B Units in a manner that 
would have an adverse impact on the Series B Units; 

(iv) entering into any transaction with the Zaki Member or any 
Affiliate of the Zaki Member other than as contemplated by Section 3.3.2 or Section 3.3.3; 

(v) entering new lines of business that are not related or ancillary 
to the Business of the Company; 

(vi) removing or replacing the independent auditors for the 
Company; 
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(vii) any acquisition of securities of a Person or all or a material 
amount of the assets of a business or person for an aggregate consideration in excess of $25,000,000; 

(viii) any material expansion outside of the Company’s existing 
concession areas in the State of São Paulo; and 

(ix) any sale or series of related sales (that do not constitute an 
Asset Sale) of (A) more than 51% of the fair market value of the assets of the Company and its 
Subsidiaries taken as a whole; or (B) assets that contributed to the generation of more than 51% of 
cash flows of the Company and its Subsidiaries taken as a whole during the 12 months prior to the 
date of such sale; or (C) subject to IFC’s rights under Section 7.2.3(d) below, any quotas, capital 
stock or other equity interest in any Key Subsidiary that results in the Company owning less than 
49% of the economic and voting interests in any Key Subsidiary. 

4.10 Matters Requiring IFC Approval.  Notwithstanding any other provisions of 
this Agreement to the contrary other than Section 2.9 which shall supersede this Section 4.10, for so 
long as IFC owns at least seventy percent (70%) of the Series A Units issued to IFC from time to 
time, none of the following actions (each, an “IFC Matter”) may be taken by the Company (and the 
Company shall not permit any of the Subsidiaries to take any of the following actions) without the 
prior vote, written consent or approval of IFC:  

(i) except as contemplated by Sections 3.3.2 or 3.3.3 or Permitted 
Employee Arrangements, enter into any material transaction with any Related Party; 

(ii) enter new lines of business that are not in accordance with the 
Business or change the nature of the Business of the Company or the business of any of its Key 
Subsidiaries; 

(iii) any reduction of capital that affects the Members on a non pro 
rata basis or non pro rata repurchase of Units (other than any repurchase of Units under Permitted 
Employee Arrangements); 

(iv) (a) the merger or amalgamation of the Company with or into 
another Person other than in connection with a Public Offering or (b) an Asset Sale, in each case 
only (x) if the proceeds payable to IFC in connection with such transaction is less than IFC’s 
Unrecovered Capital as of the date of the closing of such transaction, (y) a Related Party is the 
acquirer in such transaction or (z) the proceeds of the sale payable in connection with such 
transaction are neither cash nor liquid securities; provided, that the consent of IFC pursuant to this 
Section 4.10(iv) shall not be unreasonably withheld;  

(v) create, authorize or issue a class or series of Membership 
Interests or Membership Interest Equivalents (or any other Economic Interests or voting interests in 
the Company) that provide for rights or preferences that are senior to the rights and preferences of 
the Series A Units;  

(vi) commencement of bankruptcy, liquidation, dissolution or 
winding up of its affairs; 
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(vii) the perfection of a mortgage or pledge with respect to any 
Member’s Membership Interest or Membership Interest Equivalents to a third party lender who is 
not a Reputable Lender;  

(viii) amend, alter or modify Section 2.8, Section 2.9, Section 2.10, 
Section 3.3, Section 3.4, Section 4.9, Section 4.10, Section 5.1, Section 5.2.1, Section 5.4.1, 
Section5.5, Section 5.10.3, Section 7.1, Section 7.2, Section 7.4, Section 8.3, Section 8.9.3, Section 
8.9.4(b), Section 9.1.2 or Section 11.14 of this Agreement or other provisions of this Agreement that 
would disproportionately adversely affect IFC in a material respect; and 

(ix) any act by the Company that would disproportionately and 
adversely affect the Series A Units owned by IFC (and IFC’s rights as a holder of such Series A 
Units) as compared to the effect of such act on the Series A Units owned by other Members (and the 
rights of the holders of such other Series A Units as holders of such Series A Units). 

ARTICLE 5 
 

MANAGEMENT AND GOVERNANCE OF THE COMPANY 

5.1 Management of the Company by Board of Managers. 

5.1.1 The management of the Company is vested in a Board of Managers 
(the “Board of Managers”), which may delegate its power to the executive officers of the Company, 
including the power and authority to manage and direct the day-to-day business and affairs of the 
Company pursuant to Section 5.11.1 and which will have the power and authority to manage and 
direct the business and affairs of the Company under the terms and conditions of this Agreement, 
subject to the Member approval rights provided for in Section 4.9.  The Members will appoint a 
Board of Managers as provided in Section 5.2.  Except as otherwise expressly provided in this 
Agreement (including pursuant to Section 4.9), the Members (in their capacity as Members) will not 
participate in the control of the Company and will have no right, power or authority to act for or on 
behalf of or otherwise bind, the Company and will have no right to vote on or consent to any other 
matter, act, decision or document involving the Company or its business. 

5.1.2 None of the following actions may be taken by the Company (and the 
Company shall not permit any of its Subsidiaries to take the following actions) without the approval 
of a majority of the Board of Managers: 

(i) establish, approve or modify, or materially deviate from, any 
annual business plan, budget or any long-term strategic plan of the Company or any Subsidiary; 

(ii) commence bankruptcy, liquidate, dissolve or wind up the 
affairs of the Company or any Key Subsidiary; 

(iii) Subject to Section 4.10(viii), amend, alter, or repeal any 
provision of this Agreement, the Certificate of Formation or other organizational documents of the 
Company; 
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(iv) increase or decrease the size of the Board of Managers or 
change the composition of the Board; provided, that the size of the Board of Managers shall not be 
decreased to less than the aggregate number of Managers the Members have the right to appoint 
pursuant to Section 5.2; 

(v) create, authorize or issue any Membership Interests or 
Membership Interest Equivalents (or any other Economic Interests or voting interests in the 
Company), including issuances pursuant to commercial transactions including equipment leases and 
bank lines of credit; 

(vi) admit to the Company any additional Member except in 
connection with a Transfer in accordance with Article 7; 

(vii) purchase or redeem or pay any dividend or make any 
distribution on any Unit; 

(viii) make any loan or advance to, or own any stock or other 
securities of, any Subsidiary or other corporation, partnership, or other entity; 

(ix) make any loan or advance to any Person, including any 
employee or Manager, except advances and similar expenditures in the ordinary course of business; 

(x) guarantee any Indebtedness that is not permitted to be incurred 
by the Company or any Subsidiary pursuant to clause (xiii) below; 

(xi) make any investment in securities other than investments in 
prime commercial paper, money market funds, certificates of deposit in any bank having a net worth 
in excess of $100,000,000 or obligations issued or guaranteed by the United States of America, in 
each case having a maturity not in excess of 365 days; 

(xii) make any acquisition of securities of a Person or all or a 
material amount of the assets of a business or person for an aggregate consideration in excess of 
$100,000 or make any investment in securities or with any other Person in excess of $25,000; 

(xiii) create or authorize the creation of any debt security or incur 
any aggregate indebtedness for borrowed money in excess of $250,000 that is not already included 
in a budget approved by the Board of Managers and the Members, other than trade credit incurred in 
the ordinary course of business; 

(xiv) hire, fire, or change the compensation of any executive officers 
of the Company, other than ordinary course annual increases in compensation approved by the Board 
of Managers; 

(xv) change the Business of the Company, enter new lines of 
business, or exit the current line of business; 

(xvi) sell, transfer, license, pledge or encumber technology or 
intellectual property, other than licenses granted in the ordinary course of business; 
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(xvii) sell, transfer, lease, pledge or encumber assets of the Company 
with a value in excess of $100,000 in any transaction or series of related transactions, except for 
sales and leases of assets in the ordinary course and the disposition of obsolete equipment; 

(xviii) sell, transfer or lease any spectrum; 

(xix) amend, modify, extend or renew any licenses issued by Anatel; 

(xx) enter into any Change of Control Transaction; 

(xxi) enter into contracts (or amend, modify, extend or renew any 
material terms thereunder) with any material suppliers or equipment vendors; 

(xxii) initiate or settle any material suit, claim or cause of action; 

(xxiii) appoint or remove the independent auditors or the principal 
outside legal counsel for the Company or any Subsidiary;  

(xxiv) approve a Public Offering; 

(xxv) except as contemplated by this Agreement, the other IFC 
Equity Documents, or the IFC Financing Documents (collectively, the “IFC Transaction 
Documents”) or Permitted Employee Arrangements, enter into any transaction with any Affiliate, 
shareholder, employee, officer, Manager or director of the Company or Member or his or her 
immediate family; or 

(xxvi) make or enter into any agreement, arrangement, commitment 
or understanding to do or cause to be done any of the foregoing.  

5.2 Board of Managers Composition. 

5.2.1 Except as otherwise described in this Section 5.2, the Board of 
Managers will be comprised of five (5) members (each, a “Manager”), one of whom shall be the 
Chief Executive Officer of the Company (the “CEO Manager”).  The Zaki Member shall be entitled 
to designate three (3) Managers (the “Zaki Managers”)..  So long as he is the Chief Executive 
Officer of the Company, Zaki Rakib will be the CEO Manager and thereafter he may, in his 
discretion, become a Zaki Manager in lieu of one of the existing Zaki Managers designated by him.  
Zaki Rakib shall serve as the initial Chairperson of the Board.  For so long as IFC owns outstanding 
Series A Units, IFC shall be entitled to designate one (1) Manager (the “IFC Manager”), which IFC 
Manager shall be the person so designated by IFC from time to time;  

5.2.2 The Soros Member shall be entitled to nominate one (1) individual 
(the “Soros Observer”) to attend all meetings of the Board of Managers and participate in all 
discussions during each such meeting, but shall in no event be entitled to vote at such meetings and 
shall not be deemed a “Manager” for purposes hereof. 

5.2.3 Each Manager shall be entitled to cast one vote on any matter which 
Managers are entitled to vote thereon and, subject to Section 5.1.2, the affirmative vote of a majority 
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of the Managers present at a meeting at which a quorum is present will be the act of the Board of 
Managers.  Any Manager may be represented at a meeting of the Board of Managers by another 
Manager designated by proxy, which proxy must be notified to the Board of Managers by letter or 
facsimile, signed by the Manager giving the proxy, addressed to the Secretary of the Company and 
delivered prior to the commencement of the meeting.  Subject to compliance with Section 5.1.2, a 
quorum will consist of a majority of the Managers then in office, and, subject to Section 5.4.1, must 
include the IFC Manager.  Any action required or permitted to be taken at any meeting of the Board 
of Managers may be taken without a meeting, if a consent in writing, setting forth the actions so 
taken, shall be signed by Managers having not less than the minimum number of votes that would be 
necessary to authorize or take such action at a meeting at which all Managers entitled to vote thereon 
were present and voted.  The Board of Managers shall cause to be kept a book of minutes of all its 
actions by written consent and its meetings in which there shall be recorded the time and place of 
such meetings, whether it is a regular meeting or a special meeting, the notice thereof given, the 
names of those present and the proceedings thereof.  Upon reasonable notice, any Series A Member 
or Series B Member shall have the right, during business hours, to inspect for any proper purpose, 
such book of minutes, and to make copies or extracts therefrom. 

5.2.4 The Company shall have in place a conflict of interest policy that will 
require a Manager to promptly disclose to the Board of Managers any interest or conflict that he or 
she may have on a matter on which the approval or ratification by the Board of Managers is being 
sought.  In no event shall the vote of any Manager who was nominated by, or who is an Affiliate of, 
a Related Party that is the Company’s counterparty in a proposed agreement, arrangement or 
transaction to be approved hereunder, be counted toward the approval required.  Such Director shall 
abstain (and if he or she does not abstain, shall be deemed to have abstained) from voting on the 
approval or ratification of the proposed agreement, arrangement or transaction. 

5.3 Manager Term and Replacement.  Each Manager will serve on the Board of 
Managers until such time as he or she resigns, retires, dies or is removed in accordance with the 
terms of this Agreement.  Upon the resignation, retirement, death or removal of any Manager, the 
Member who appointed such Manager will designate a replacement Manager.  Managers may be 
removed and replaced with or without cause at any time but only by the Members who designated 
such Managers pursuant to Section 5.2.1. 

5.4 Board of Managers Meetings.   

5.4.1 The Board of Managers will meet at least quarterly (unless otherwise 
agreed to by all Managers) at such time and place as determined by the Board of Managers (or by 
telephone or other communications facility that permits all persons participating to hear and speak to 
each other), including to discuss strategic and operational trends and issues relating to the Company, 
the Business and its industry, and may be called to a special meeting by any Chairperson of the 
Board or by the Secretary of the Company upon the request of any Manager.  Notice shall be 
required for any meeting of the Board of Managers, which notice shall include a brief description of 
the action or actions to be considered by the Board of Managers.  Unless waived by all Managers in 
writing (before or after a meeting), prior notice shall be given to each Manager (i) 20 days before the 
date of any regularly scheduled meeting of the Board and (ii) at least two (2) Business Days prior 
notice to all Managers before the date of any special meeting.  In the absence of a quorum at a 
properly called meeting (the “First Meeting”), a majority of the Managers present at the First 
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Meeting may reschedule the meeting to a date no later than five (5) Business Days after the First 
Meeting (the “Rescheduled Meeting”).  The presence of any Manager unable to attend the First 
Meeting shall not be necessary for a quorum in the Rescheduled Meeting.  Within 15 days after any 
meeting of the Board of Managers, the Company shall deliver to each Manager the minutes of such 
meeting reflecting the resolutions of the Board of Managers adopted at such meeting. 

5.4.2 The Soros Observer shall be entitled to notice of any meeting in the 
same manner and at the same time as is provided to the Board of Managers.  The Company shall also 
provide to the Soros Observer copies of all notices, reports, minutes and consents at the time and in 
the manner as they are provided to the Board of Managers or any committee thereof; provided, 
however, that the Company shall not be required to deliver copies of any of the foregoing to the 
Soros Observer if the Company reasonably believes that such disclosure would cause the Company 
to waive (or be deemed to waive) the attorney-client privilege with respect thereto.  The Soros 
Observer will be entitled to be present in person at meetings of the Board of Managers or, if a 
meeting is held by telephone conference, to participate therein by telephone. 

5.5 Committees. 

5.5.1 The Board of Managers may establish committees as it sees fit and 
delegate to such committees or to any officers such power and authority as the Board of Managers 
determines is appropriate, subject to the limitations below and on the Board of Managers generally.  
Subject to Section 5.5.3, each committee will contain combinations of Managers as determined by 
the Board of Managers; provided that each committee shall include the IFC Manager.   

5.5.2 Meetings of a committee of the Board of Managers shall comply with 
the notice, quorum and voting provisions applicable to the Board of Managers hereunder.  Each 
committee will meet at such time and place as determined by the committee (or by telephone or 
other communications facility that permits all persons participating to hear and speak to each other) 
and may be called to a special meeting by any chairperson of such committee or by the Secretary of 
the Company upon the request of any two (2) Managers who are members of such committee.  
Notice shall be required for any meeting of a committee, which notice shall include a brief 
description of the action or actions to be considered by such committee.  Unless waived by all 
members of a committee in writing (before or after a meeting), prior notice of a meeting of such 
committee shall be given to each member of such committee at least two (2) Business Days before 
the date of any meeting.  Each member of a committee shall be entitled to cast one vote on any 
matter which members of such committee are entitled to vote thereon and, subject to Section 5.1.2, 
the affirmative vote of a majority of the members of such committee present at a meeting at which a 
quorum is present will be the act of such committee.  Any Manager may be represented at a meeting 
of such committee by another member of such committee designated by proxy, which proxy must be 
notified to such committee by letter or facsimile, signed by the Manager giving the proxy, addressed 
to the Secretary of the Company and delivered prior to the commencement of the meeting.  A 
majority of the members of a committee shall constitute a quorum.  Any action required or permitted 
to be taken at any meeting of such committee may be taken without a meeting, if a consent in 
writing, setting forth the actions so taken, shall be signed by Managers having not less than the 
minimum number of votes that would be necessary to authorize or take such action at a meeting at 
which all members of such committee entitled to vote thereon were present and voted.  Such 
committee shall cause to be kept a book of minutes of all its actions by written consent and its 
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meetings in which there shall be recorded the time and place of such meetings, whether it is a regular 
meeting or a special meeting, the notice thereof given, the names of those present and the 
proceedings thereof.  Upon reasonable notice, any Series A Member or Series B Member shall have 
the right, during business hours, to inspect for any proper purpose, such book of minutes, and to 
make copies or extracts therefrom. 

5.5.3 The Board of Managers shall establish an audit committee (the “Audit 
Committee”), which shall be comprised of Managers, who are not officers of the Company.  The 
duties of the Audit Committee shall include the general oversight duties related to the company’s 
financial reporting as are delegated to the Audit Committee by the Board of Managers.   

5.6 Agency Authority of Managers or Officers.  The Board of Managers may 
authorize any Manager or officer to endorse checks, drafts, and other evidences of Indebtedness 
made payable to the order of the Company (but only for the purpose of deposit into the Company’s 
accounts) or to sign contracts and obligations on behalf of the Company.  

5.7 Performance of Duties; Liability of Managers. 

5.7.1 The Managers shall perform their duties in good faith, in a manner 
they reasonably believe to be in the best interest of the Company and its Members, and with such 
care, including reasonable inquiry, as an ordinarily prudent person in a like position would use under 
similar circumstances.  No Manager shall be personally liable to the Company or to any Member for 
any loss or damage sustained by the Company or any Member, unless a court of competent 
jurisdiction pursuant to a final non-appealable judgment determines that the loss or damage shall 
have been the result of fraud, deceit, gross negligence, reckless or intentional misconduct, or a 
knowing violation of law by such Manager.  No Manager shall be liable, responsible, or accountable, 
in damages or otherwise, to any Member or to the Company for any act performed by such Manager 
within the scope of the authority conferred on such Manager by this Agreement, and within the 
standard of care specified herein, and the Company shall indemnify each Manager for any such act 
performed. 

5.7.2 In performing his or her duties, each Manager shall be entitled to rely 
on information, opinions, reports, or statements, including financial statements and other financial 
data, of the following persons or groups unless they have knowledge concerning the matter in 
question that would cause such reliance to be unwarranted and provided that such Manager acts in 
good faith and after reasonable inquiry when the need therefor is indicated by the circumstances: 

(a) One or more officers, employees or other agents of the Company or 
the Subsidiaries whom such Manager reasonably believes to be reliable and competent in the matters 
presented; 

(b) Any attorney, independent accountant, or other person as to matters 
which such Manager reasonably believes to be within such person’s professional or expert 
competence; or 

(c) A committee of the Board of Managers upon which such Manager 
does not serve, duly designated in accordance with a provision of this Agreement, as to matters 
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within its designated authority, which committee such Manager reasonably believes to merit 
competence. 

5.8 Devotion of Time.  No Manager (other than a Manager who is also an 
employee of the Company or any of the Subsidiaries, in which case, such Manager’s employment 
agreement, if any, shall prevail) is obligated to devote all of his or her time or business efforts to the 
affairs of the Company; provided, however, that such Manager shall devote such time and effort as 
appropriate for the discharge of such Manager’s duties and responsibilities to the Company and the 
Members pursuant to the terms of this Agreement and as required by the Act. 

5.9 Transactions between the Company and the Managers.  Notwithstanding that 
it may constitute a conflict of interest, and without limiting Section 5.7.1, the Managers may, and 
may cause their Affiliates to, engage in any transaction (including the purchase, sale, lease, or 
exchange of any property or the rendering of any service, or the establishment of any salary, other 
compensation, or other terms of employment) with the Company so long as such transaction is not 
expressly prohibited by this Agreement and is approved by the Board of Managers and, if applicable, 
by a Supermajority-in-Interest in accordance with the terms of Section 4.9(iv) and IFC in accordance 
with Section 4.10(i).  

5.10 Reimbursement of Expenses to Managers. 

5.10.1 Except with respect to any Manager who is employed or whose 
services are otherwise engaged by the Company and as otherwise specified in this Agreement, no 
Manager is entitled to remuneration for services rendered or goods provided to the Company. 

5.10.2 The Company shall reimburse the Managers designated by the 
Members for all reasonable travel, accommodation and other expenses incurred in connection with 
attendance at meetings of the Board of Managers upon presentation of appropriate documentation 
therefor.   

5.10.3 The Company shall pay the IFC Manager the same directorship fees 
and other compensation (if any) as is paid to the other Managers who are not employees of the 
Company. 

5.11 Officers. 

5.11.1 Appointment of Officers.  The Board of Managers may appoint 
officers at any time.  The officers of the Company may include a Chairperson, a Chief Executive 
Officer, a Secretary, or other positions as the Board of Managers deems necessary.  The officers 
shall serve at the pleasure of the Board of Managers.  Any individual may hold any number of 
offices or titles.  The officers shall exercise such powers and perform such duties as specified in this 
Agreement and as shall be determined from time to time by the Board of Managers. 

5.11.2 Removal, Resignation and Filling of Vacancy of Officers.  Any officer 
may be removed, either with or without cause, by the Board of Managers at any time.  Any officer 
may resign at any time by giving written notice to the Board of Managers.  Any resignation shall 
take effect at the date of the receipt of that notice or at any later time specified in that notice; and, 
unless otherwise specified in that notice, the acceptance of the resignation shall not be necessary to 
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make it effective.  Any resignation is without prejudice to the rights, if any, of the Company under 
any contract to which the officer is a party.  A vacancy in any office because of death, resignation, 
removal, disqualification or any other cause shall be filled in the manner prescribed in this 
Agreement for regular appointments to that office. 

5.11.3 Salaries of Officers.  Any salary of any officers of the Company shall 
be fixed by a resolution of the Board of Managers.  The Members hereby consent to the payment 
(and/or reimbursement) by the Company for the period from the date of the New Transaction 
Agreement through December 31, 2016: (x) of all reasonable costs and expenses incurred by Zaki 
Rakib in furtherance of acting as the Chairperson and CEO of the Company up to $500,000 per year; 
or (y) salary to Zaki Rakib at a rate of $250,000 per year in consideration for acting as the 
Chairperson and CEO of the Company, whichever amount is greater.   

5.11.4 Duties and Powers of the Chairperson.  If appointed, the Chairperson’s 
sole power and duty shall be, if present, to preside at meetings of the Members and the Board of 
Managers, and exercise and perform such other powers and duties as may be from time to time 
assigned to him by the Board of Managers.  Notwithstanding anything to the contrary contained in 
this Agreement, the Chairperson shall not be an officer of the Company or have any authority to bind 
the Company unless the Board of Managers specifically provides that the Chairperson is an officer 
of the Company, with the power to bind the Company. 

5.11.5 Duties and Powers of the Chief Executive Officer.  Subject to the 
oversight of the Board of Managers as set forth in Section 5.1, the Chief Executive Officer of the 
Company shall be in general and active charge of the entire business, affairs and management of the 
Company, shall be its chief policy and strategy making officer, and shall see that all orders and 
resolutions of the Board of Managers are effectuated.  The Chief Executive Officer of the Company 
shall also have such other powers and perform such other duties as may be prescribed by the Board 
of Managers.   

5.11.6 Duties and Powers of Secretary.  The Secretary shall attend all 
meetings of the Board of Managers and all meetings of the Members, and shall record all the 
proceedings of the meetings in a book to be kept for that purpose, and shall perform like duties for 
the standing committees of the Board of Managers when required.  The Secretary shall give, or cause 
to be given, notice of all meetings of the Series A Members and the Board of Managers and shall 
perform such other duties as may be prescribed by the Board of Managers.  The Secretary shall have 
custody of the seal, if any, and the Secretary shall have authority to affix the same to any instrument 
requiring it, and when so affixed, it may be attested by his or her signature.  The Board of Managers 
may, in lieu of a Secretary, convey general authority to any other officer or agent to affix the seal of 
the Company, if any, and to attest the affixing by his or her signature.  The Secretary shall keep, or 
cause to be kept, at the principal executive office or at the office of the Company, a register, or a 
duplicate register, showing the names of all Members and their addresses, the number and class of 
their Units and their Capital Account balance.  The Secretary shall also keep all documents described 
in Section 8.1 and such other documents as may be required under the Act.  The Secretary shall 
perform such other duties and have such other authority as may be prescribed elsewhere in this 
Agreement or from time to time by the Board of Managers.  The Secretary shall have the general 
duties, powers and responsibilities of a secretary of a corporation. 
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5.12 Limited Liability.  No person who is a Manager or an officer of the Company 
shall be personally liable under any judgment of a court, or in any other manner, for any debt, 
obligation, or liability of the Company, whether that liability or obligation arises in contract, tort, or 
otherwise, solely by reason of being a Manager or an officer of the Company. 

ARTICLE 6 
 

ALLOCATIONS OF NET INCOME AND 
NET LOSSES; DISTRIBUTIONS, RIGHTS 

6.1 Distributions.  

6.1.1 Distributable Cash shall be distributed at such time or times as the 
Board of Managers may determine among the Members in accordance with the provisions of this 
Section 6.1; provided, however, that nothing in this Section 6.1 shall impair the right of the Board of 
Managers to establish cash reserves or not to distribute cash for any reason.  Any distributions of 
Distributable Cash (each, a “Distribution”) made to the Members shall be made in the following 
order: 

(a) First, to the holders of Series A Units on a Pro Rata Basis until such 
time as an amount equal to the aggregate amount of Unrecovered Capital has been distributed to the 
holders of Series A Units; 

(b) Second, to the holders of Series A Units, on a Pro Rata Basis until 
such time as an amount equal to the aggregate amount of Series A Preferred Amount has been 
distributed to the holders of Series A Units; 

(c) Third, a percentage equal to  

(i) the product of the C-1 Fraction multiplied by 3.75% (such 
product, the “Step 3 C-1 Percentage”) to the holders of Series C-1 Units on a 
Pro Rata Basis, 

(ii) the sum of (A) 46.25% plus (B) the excess of 3.75% over the 
Step 3 C-1 Percentage, to the holders of Series A Units on a Pro Rata Basis, 
and 

(iii) 50%, to the holders of Series B Units on a Pro Rata Basis,  

in each case, until the holders of Series B Units have received $38,000,000 in 
the aggregate;  

(d) Fourth, a percentage equal to  

(i) the product of the C-1 Fraction multiplied by 6.75% (such 
product, the “Step 4 C-1 Percentage”) to the holders of Series C-1 Units on a 
Pro Rata Basis, 

FILED: NEW YORK COUNTY CLERK 03/24/2017 02:52 PM INDEX NO. 651555/2017

NYSCEF DOC. NO. 3 RECEIVED NYSCEF: 03/24/2017



 

42 

(ii) the product of the C-2 Fraction multiplied by 4.25% (such 
product, the “Step 4 C-2 Percentage”) to the holders of Series C-2 Units on a 
Pro Rata Basis,  

(iii) the product of (A) 50% multiplied by (B) the excess of one 
hundred percent (100%) over the sum of the Step 4 C-1 Percentage and the 
Step 4 C-2 Percentage (such product, the “Step 4 A/B Percentage”), to the 
holders of Series A Units on a Pro Rata Basis, and 

(iv) the Step 4 A/B Percentage, to the holders of Series B Units on 
a Pro Rata Basis,  

in each case, until the holders of Series B Units have received the Series B 
Pro Rata Share of all amounts distributed pursuant to clause (a), (b), (c) and 
(d) of this Section 6.1.1; and 

(e) Thereafter, a percentage equal to 

(i) the product of the C-1 Fraction multiplied by 6.75% (the 
“Residual C-1 Percentage”) to the holders of Series C-1 Units on a Pro Rata 
Basis,  

(ii) the product of the C-2 Fraction multiplied by 7.50% (the 
“Residual C-2 Percentage”) to the holders of Series C-2 Units on a Pro Rata 
Basis 

(iii) the excess of one hundred percent (100%) over the sum of the 
Residual C-1 Percentage and the Residual C-2 Percentage, to the holders of 
Series A Units and Series B Units pro rata in accordance with the aggregate 
number of Series A Units and Series B Units held by each such Member;  

provided, that distributions pursuant to this Section 6.1.1 to any Member in 
respect of unvested Series C Units shall be retained by the Company and 
distributed to the holders of such unvested Series C Units at the time such 
Series C Units vest according to their terms. 

(f) The term “C-1 Fraction” means, from time to time, a fraction equal to 
(i) the number of Series C-1 Units outstanding at such time divided by (ii) the number of authorized 
Series C-1 Units.  The term “C-2 Fraction” means, from time to time, a fraction equal to (i) the 
number of Series C-2 Units outstanding at such time divided by (ii) the number of authorized Series 
C-2 Units. 

6.1.2 For the avoidance of doubt, none of the following shall be a 
Distribution: (a) any redemption or repurchase by the Company or any Member of any Membership 
Interests or Membership Interest Equivalents; (b) any recapitalization or exchange of securities of 
the LLC; (c) any Unit splits, Unit combinations, distributions of Units or other similar events; or (d) 
any fees or remuneration paid to any Member in such Member’s capacity as a consultant or other 
provider of services to the Company; provided, that in the event of any redemption or repurchase by 
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the Company or any Member of any Membership Interests or Membership Interest Equivalents after 
the date hereof, the Board of Managers shall make appropriate adjustments to the amount of such 
Member’s Unrecovered Capital to reflect such redemption or repurchase of the Membership 
Interests or Membership Interest Equivalents of such Member. 

6.2 Tax Withholding; Withholding Advances. 

6.2.1 Tax Withholding.  If requested by the Board of Managers, each 
Member shall, if able to do so, deliver to the Board of Managers:  (A) an affidavit in form 
satisfactory to the Board of Managers that the applicable Member (or its members, as the case may 
be) is not subject to withholding under the provisions of any federal, state, local, foreign or other 
law; (B) any certificate that the Board of Managers may reasonably request with respect to any such 
laws; and/or (C) any other form or instrument reasonably requested by the Board of Managers 
relating to any Member’s status under such law.  If a Member fails or is unable to deliver to the 
Board of Managers an affidavit described in subclause (A) of this Section 6.2.1, the Board of 
Managers may withhold amounts from such Member in accordance with Section 6.2.2.  Each 
Member shall reasonably cooperate with the Board of Managers in connection with any tax audit of 
the Company or any of the Subsidiaries. 

6.2.2 Withholding Advances.  To the extent the Company is required by law 
to withhold or to make tax payments on behalf of or with respect to any Member (e.g., backup 
withholding) (“Withholding Advances”), the Board of Managers may withhold such amounts and 
make such tax payments as so required. 

6.2.3 Repayment of Withholding Advances.  All Withholding Advances 
made on behalf of a Member, plus interest thereon from the date of the demand for repayment at a 
rate equal to the Prime Rate as of the date of such Withholding Advances plus 2% per annum, shall 
(i) be repaid on demand by the Member on whose behalf such Withholding Advances were made, or 
(ii) with the consent of the Board of Managers, in its sole discretion, be repaid by reducing the 
amount of the current or next succeeding distribution or distributions which would otherwise have 
been made to such Member or, if such distributions are not sufficient for that purpose, by so 
reducing the proceeds of liquidation otherwise payable to such Member.  If repayment of a 
Withholding Advance is made by a Member pursuant to clause (ii), such Member shall not be 
required to pay any interest thereon.  Notwithstanding the foregoing, whenever repayment of a 
Withholding Advance by a Member is made as described in clause (ii), for all other purposes of this 
Agreement such Member shall be treated as having received all distributions (whether before or 
upon a Dissolution Event) unreduced by the amount of such Withholding Advance. 

6.2.4 Conduct.  The Board of Managers (i) will use its commercially 
reasonable efforts to operate the Company so that it will not be engaged in the conduct of a United 
States trade or business within the meaning of Section 864 of the Code, and (ii) does not anticipate 
that the Company will do business in any state within the United States that may subject the 
Company (or its members) to state or local tax liability. 

6.3 Allocations of Net Income and Net Losses.  All allocations of Net Income, 
Net Losses (each as defined in Exhibit B hereto) and any other items of income, gain, loss, 
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deductions and credit of the Company will be made in accordance with the provisions of Exhibit B 
hereto. 

6.4 Distribution Demands.  A Member, regardless of the nature of the Member’s 
Capital Contribution, has no right to demand any distribution from the Company. 

6.5 Restriction on Distributions. 

6.5.1 No Distribution shall be made if, after giving effect to the Distribution, 
(i) the Company would not be able to pay its debts as they become due in the usual course of 
business; or (ii) the Company’s total assets would be less than the sum of its total liabilities plus the 
amount that would be needed, if the Company were to be dissolved at the time of such Distribution, 
to satisfy any preferential rights of other Members, if any, upon dissolution that are superior to the 
rights of the Member receiving such Distribution. 

6.5.2 The Board of Managers may base a determination that a Distribution is 
not prohibited on any of the following: 

(a) Financial statements prepared on the basis of accounting practices and 
principles that are reasonable in the circumstances; 

(b) A fair market valuation of the Company or its assets; or 

(c) Any other method that is reasonable in the circumstances. 

6.5.3 Without the approval of the Board of Managers and a Majority-in-
Interest, no distribution shall be made in any form other than cash prior to a Dissolution Event. 

The effect of a Distribution is measured as of the date the Distribution is authorized if 
the payment occurs within 120 days after the date of authorization, or the date payment is made if it 
occurs more than 120 days of the date of authorization. 

6.6 Obligations of Members to Report Allocations.  The Members are aware of 
the income tax consequences of the allocations made by this Article 6 and Exhibit B and hereby 
agree to be bound by the provisions of this Article 6 and Exhibit B in reporting their shares of 
Company income and loss for income tax purposes. 

ARTICLE 7 
 

TRANSFER AND ASSIGNMENT OF INTERESTS 

7.1 Transfers. 

7.1.1 Permitted Transfers. 

(a) No Member may sell, encumber, mortgage, hypothecate, assign, 
pledge, transfer or otherwise dispose of, directly or indirectly, all or any portion of its Membership 
Interest or Membership Interest Equivalents (each, a “Transfer”) except no such limitation on 
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Transfers shall apply to (x) (i) with respect to any Member, Transfers to Permitted Transferees of 
such Member, (ii) Transfers to the Company of any Series C Units; (iii) with respect to any Member, 
a mortgage or pledge of its Membership Interest or Membership Interest Equivalents to a Reputable 
Lender in connection with a bona fide loan secured by such Member’s Membership Interest or 
Membership Interest Equivalents (provided, that in the event of such Reputable Lender’s foreclosure 
on such Member’s Membership Interest or Membership Interest Equivalents, (A) such Reputable 
Lender may become an Assignee pursuant to the terms of this Agreement and (B) such Reputable 
Lender must agree that if such Reputable Lender desires to effect any sale of such Member’s 
Membership Interest or Membership Interest Equivalents, such Reputable Lender shall do so in 
compliance with the provisions of Section 7.1.2 and Section 7.2.1); (iv) Transfers by each Member 
and its Affiliates to any other Member and its Affiliates; and (v) transfers of up to 20% of the issued 
and outstanding Series A Units by the Zaki Member to a Reputable Lender in connection with a 
pledge permitted by clause (iii) above; provided that such Reputable Lender must agree to be bound 
by this Agreement with respect to such transferred Series A Units, including without limitation, the 
provisions set forth in this Section 7.1.1 and in Sections 7.1.2 and 7.2.1)  (each such transfer 
described in clauses (i)-(iii) hereof, a “Permitted Transfer”), (y) Transfers in compliance with 
Section 7.2, as applicable, or (z) Transfers by IFC pursuant to and in accordance with the IFC Put 
Agreement.  In the event that the Soros Member proposes to initiate a Transfer of Series A Units to 
the Zaki Member that would result in the Zaki Member becoming the Soros Member Supermajority 
Transferee, the Soros Member will give IFC at least thirty (30) days notice prior to effecting such 
Transfer or entering into any binding agreement to effect such Transfer. 

(b) For purposes of any pledge or mortgage made in accordance with 
clause (a)(iii) above, the Member proposing to pledge or mortgage Membership Interests or 
Membership Interest Equivalents (the “Proposed Pledgor”) must adhere to the following 
procedure:  As soon after commencing negotiations with proposed lender as deemed reasonable by 
the Proposed Pledgor, and in any event, at least twenty (20) Business Days prior to the date on which 
such pledge or mortgage is to be completed or sooner if deemed reasonable by the Proposed Pledgor, 
the Proposed Pledgor must provide notice to IFC of the proposed pledge or mortgage and in such 
notice, it must set forth the identity of the proposed Reputable Lender and the number and type of 
Membership Interests or Membership Interest Equivalents to be pledged or mortgaged (the 
“Proposed Pledge Notice”).  IFC shall have twenty (20) Business Days from the date that it receives 
the Proposed Pledge Notice to notify the Proposed Pledgor if IFC has determined that the proposed 
lender does not qualify as a Reputable Lender.  If IFC fails to notify the Proposed Pledgor of any 
such determination within such twenty (20) Business Day period, the lender will be deemed to 
qualify as a Reputable Lender and the Proposed Pledgor may proceed with pledging or mortgaging 
of his or its Membership Interests or Membership Interest Equivalents to such lender.  If, on the 
other hand, IFC shall determine that the proposed lender does not qualify as a Reputable Lender 
within such period, IFC must notify the Proposed Pledgor of the basis for such determination (an 
“IFC Notice of Non-Qualification”); it being understood and agreed that the basis for any such 
determination cannot be due to commercial considerations but only on the specific matters referred 
to in the definition of a Reputable Lender.  If the basis for such determination is that the proposed 
lender is expected to be engaged within ninety (90) days in any Sanctionable Practice or in any 
activity prohibited by any resolution of the United Nations Security Council under Chapter VII of 
the United Nations Charter, then IFC shall provide reasonably satisfactory basis to support this 
determination; provided that any ongoing legal or administrative proceeding in a court or tribunal of 
competent jurisdiction in which there is an allegation that the proposed lender is engaged in a 
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Sanctionable Practice or in any activity prohibited by any resolution of the United Nations Security 
Council under Chapter VII of the United Nations Charter, or substantial and meaningful press or 
other coverage from reputable sources of engagement or expected engagement in any such 
Sanctionable Practice or other such prohibited activity shall be deemed reasonably satisfactory basis 
for the purposes hereof unless  the Proposed Pledgor disputes IFC’s determination that a lender is 
not a Reputable Lender in accordance with the following. , The Proposed Pledgor shall have twenty 
(20) Business Days from the receipt of the IFC Notice of Non-Qualification to notify IFC of such 
dispute (the “Dispute Resolution Period”).  The Proposed Pledgor and IFC shall in good faith 
diligently attempt to resolve such dispute.  If, during the Dispute Resolution Period, the Proposed 
Pledgor and IFC are unable to come to an agreement, the Proposed Pledgor shall, at the cost and 
expense of the Company, submit the dispute for resolution by a top-tier internationally recognized 
law firm with experience with respect to Sanctionable Practices or activities prohibited by any 
resolution of the United Nations Security Council under Chapter VII of the United Nations Charter; 
provided that such law firm shall be selected by IFC and approved by the Proposed Pledgor, which 
approval will not be unreasonably withheld. The determination of such law firm will be final and 
conclusive on the parties.  In addition, prior to pledging or mortgaging any Membership Interest or 
Membership Interest Equivalents, the Proposed Pledgor will consult with IFC regarding any other 
alternative lending options that IFC may suggest. 

(c) Notwithstanding anything to the contrary in this Agreement, Transfers 
of Series C Units shall not be permitted except (i) as set forth in Section 7.2.4 or (ii) a Transfer to the 
Company in accordance with the terms of this Agreement. 

7.1.2 Certain Restrictions.  Notwithstanding anything to the contrary 
contained in this Agreement, no Member may Transfer any Membership Interest or Membership 
Interest Equivalents if such proposed Transfer would require the filing of a registration statement 
under the Securities Act by the Company or would otherwise violate any federal or state securities 
laws or regulations applicable to the Company, and no proposed Transfer by a Member of its 
Membership Interest or Membership Interest Equivalents may be made to any Person if: (i) in the 
reasonable opinion of the Company, it would result in the Company being treated as anything other 
than a partnership for United States federal income tax purposes; (ii) such proposed Transfer, alone 
or together with other Transfers, would create a material risk that the Company will be treated as a 
publicly traded partnership for United States federal income tax purposes; (iii) such proposed 
Transfer would result in the Company being regulated under the Investment Company Act; or (iv) 
such Person proposed to be a transferee is named on (A) lists of sanctioned Persons promulgated by 
the United Nations Security Council or (B) the World Bank Listing of Ineligible Firms. 

7.2 Rights of First Refusal; IFC Right of First Offer; Tag-Along Right; Drag 
Along Right; IFC Ten-Year Exit. 

7.2.1 Right of First Refusal. 

(a) Subject to Section 7.1, if any Member (other than IFC) receives from 
or otherwise negotiates with a third party in a private transaction an offer to purchase any or all of 
the Units owned or held by such Member (an “Offer”) and such Member (a “Seller”) intends to 
pursue such Transfer of such Units to such third party, such Seller shall give notice (an “Offer 
Notice”) to the other Members holding Series A Units (the “Non-Selling Members”), and to the 
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Company that such Seller desires to accept the Offer and that sets forth the number and class of 
Units (the “Offered Securities”), the cash price and any other non-cash consideration (including an 
estimate of the fair market value thereof) per unit that such Seller proposes to be paid for such 
Offered Securities (the “Offer Price”) and all other material terms and conditions of the Offer. 

(b) The giving of an Offer Notice to the Company and the Non-Selling 
Members shall constitute an offer by such Seller to Transfer the Offered Securities, in whole and not 
in part, to such Non-Selling Members for cash at the Offer Price (taking into account the fair market 
value of any non-cash consideration) and on the other terms set forth in the Offer Notice.  Such Offer 
may be accepted at the Offer Price by each of the Non-Selling Members on a pro rata basis based on 
each such Member’s Offer Pro Rata Portion, unless such Members shall agree to another allocation 
resulting in acceptance of the Offer with respect to all Offered Securities.  Such Offer shall be 
irrevocable for 10 Business Days after receipt of such Offer Notice by the Company and each Non-
Selling Member.  Each Non-Selling Member shall have the right to accept such Offer (as provided 
above) within such 10 Business-Day period by giving an irrevocable notice of acceptance to such 
Seller prior to the expiration of such 10 Business-Day period. 

(c) If any Non-Selling Member receiving the Offer Notice elects not to 
purchase Offered Securities, the Seller shall not be required to sell any Offered Securities accepted 
pursuant to the Offer, but shall, within five (5) Business Days after the expiration of the initial 10 
Business-Day period, give notice to all Non-Selling Members that did accept the initial offer, 
informing them that they have the right to increase the number of Offered Securities that they 
accepted pursuant to the initial offer.  Each such Non-Selling Member shall then have five (5) 
Business Days in which to accept such second offer, by giving notice of acceptance to the Seller 
prior to the expiration of such five (5) Business-Day period, as to all of such Non-Selling Member’s 
portion of the Offered Securities not accepted pursuant to the initial offer (on the basis of such Non-
Selling Member’s Offer Pro Rata Portion compared to the Offer Pro Rata Portions of all other Non-
Selling Members receiving the second offer) plus any additional portion not accepted by any other 
Non-Selling Member during such five (5) Business-Day period. 

(d) If any Non-Selling Member fails to notify the Seller prior to the 
expiration of the initial 10 Business-Day period or the second five (5) Business-Day period, as 
applicable, referred to above, it shall be deemed to have declined the initial offer or second offer, as 
applicable. 

(e) For purposes of this Section 7.2.1 only, “Offer Pro Rata Portion” 
means, with respect to any Non-Selling Member, the fraction that results from dividing (i) the 
amount of Series A Units held by such Non-Selling Member by (ii) the aggregate issued and 
outstanding amount of Series A Units held by all Non-Selling Members. 

(f) If the Non-Selling Members elect to purchase all the Offered 
Securities, the Non-Selling Members that have accepted the initial offer or second offer, as the case 
may be, shall purchase and pay, by bank or certified check (in immediately available funds), for all 
Offered Securities within 10 Business Days after the date on which all Offered Securities have been 
accepted; provided, that if the Transfer of such Offered Securities is subject to any prior regulatory 
approval, subject to Section 7.2.1(g)(iii), the time period during which such Transfer may be 
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consummated shall be extended until the expiration of five (5) Business Days after all such 
approvals shall have been received. 

(g) Upon the earlier to occur of (i) full rejection of the offer by all Non-
Selling Members thereof, (ii) the expiration of the initial 10 Business-Day period and the second five 
(5) Business-Day period without the Non-Selling Members electing to purchase all of the Offered 
Securities, (iii) the failure to obtain any required consent or regulatory approval for the purchase of 
all of the Offered Securities by the Non-Selling Members within 270 days of full acceptance of the 
Offer, Seller shall have a 120-day period during which to effect a Transfer to the third party making 
the Offer of any or all of the Offered Securities on substantially the same or more favorable (as to the 
Seller) terms and conditions as were set forth in the Offer Notice at a price in cash not less than the 
Offer Price; provided, that (A) such third party shall have agreed in writing to be bound by the terms 
of this Agreement as a Member by executing this Agreement or a counterpart to this Agreement and 
such other documents and instruments as the Board of Managers may reasonably determine are 
necessary or appropriate to effect such third party’s admission as a Member and (B) the Transfer to 
such third party is not in violation of applicable federal, state or foreign securities laws; and provided 
further, that if the Transfer is subject to regulatory approval, such 120-day period shall be extended 
until the expiration of five (5) Business Days after all such approvals shall have been received, but in 
no event shall such period be extended for more than an additional 150 days without the consent of 
the Non-Selling Members.  If the Seller does not consummate the Transfer of the Offered Securities 
in accordance with the foregoing time limitations, then the right of the Seller to Transfer such 
Offered Securities shall terminate and the Seller shall again comply with the procedures set forth in 
this Section 7.2.1 with respect to any proposed Transfer of Membership Interests and Membership 
Interest Equivalents of the Company to a third party. 

(h) This Section 7.2.1 shall not apply to any Permitted Transfer or any 
transfer by IFC, in each case whenever effected. 

7.2.2 IFC Right of First Offer. 

(a) Subject to Section 7.1, if IFC wishes to transfer all or any portion of its 
Series A Units to any Person (other than to a Permitted Transferee) (a “ROFO Purchaser”), IFC shall 
offer such Series A Units first to the other holders of Series A Units (collectively, the “ROFO 
Rightholders”), by sending written notice (a “ROFO Notice”) to the Company and the ROFO 
Rightholders, which shall state (i) the number of Series A Units proposed to be transferred (the 
“ROFO Offered Units”); (ii) the proposed cash purchase price per Series A Unit for the ROFO 
Offered Units (the “ROFO Offer Price”); and (iii) the other material terms and conditions of such 
sale.   

(b) For a period of ten (10) Business Days after the giving of the ROFO 
Notice (the “ROFO Option Period”), the ROFO Rightholders shall have the right (the “ROFO 
Option”), but not the obligation, to purchase, on a pro rata basis based on each ROFO Rightholder’s 
ROFO Pro Rata Portion, any or all of the ROFO Offered Units at a purchase price equal to the 
ROFO Offer Price and upon the terms and conditions set forth in the ROFO Notice.  The right of 
each ROFO Rightholder to purchase its ROFO Pro Rata Portion of the ROFO Offered Units shall be 
exercisable by delivering written notice of the exercise thereof, prior to the expiration of the ROFO 
Option Period, to IFC which notice shall state the number of ROFO Offered Units proposed to be 
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purchased by each such ROFO Rightholder.  The failure of a ROFO Rightholder to provide notice to 
IFC within the ROFO Option Period shall be deemed to be a waiver of the ROFO Option as to such 
ROFO Rightholder’s right to purchase its ROFO Pro Rata Portion of the ROFO Offered Units at the 
ROFO Offer Price.  Each ROFO Rightholder may waive its rights under this Section 7.2.2 prior to 
the expiration of the ROFO Option Period by giving written notice to IFC, with a copy to the 
Company. 

(c) If any ROFO Rightholder elects not to purchase any of the ROFO 
Offered Units pursuant to this Section 7.2.2, IFC shall, within five (5) Business Days after the 
expiration of the ROFO Option Period, give notice to all ROFO Rightholders that did not waive such 
rights, informing them that they have the right to increase the number of ROFO Offered Units that 
they elected to purchase during the initial ROFO Option Period.  Each such ROFO Rightholder shall 
then have five (5) Business Days in which to provide notice of election to IFC, as to all of such 
ROFO Rightholder’s portion of the ROFO Offered Units not accepted during the ROFO Option 
Period (on the basis of such ROFO Rightholder’s ROFO Pro Rata Portion compared to the ROFO 
Pro Rata Portions of all other ROFO Rightholders receiving the second notice) plus any additional 
portion not accepted by any other ROFO Rightholder during such five (5) Business-Day period. 

(d) “ROFO Pro Rata Portion” means with respect to any Series A Member 
other than IFC, a fraction, the numerator of which is the number of Series A Units held by such 
Series A Member and the denominator of which is the number of Series A Units held by all Series A 
Members other than IFC. 

(e) If the ROFO Rightholders collectively elect to purchase all of the 
ROFO Offered Units, the electing ROFO Rightholders shall purchase and pay, by cash or wire 
transfer of immediately available funds, for all of the ROFO Offered Units within 10 Business Days 
after the date on which all of the ROFO Offered Units have been accepted; provided, that if the 
Transfer of the ROFO Offered Units is subject to any prior regulatory approval, the time period 
during which such Transfer may be consummated shall be extended until the expiration of five (5) 
Business Days after all such approvals shall have been received.  At such closing, IFC shall deliver 
certificates representing the ROFO Offered Units, duly endorsed for transfer, and such ROFO 
Offered Units shall be free and clear of any Liens (other than transfer restrictions arising hereunder 
and those attributable to actions by the purchasers thereof) and IFC shall so represent and warrant, 
and shall further represent and warrant that it is the sole beneficial and record owner of such ROFO 
Offered Units.  At the closing, each of the Company and the ROFO Rightholders purchasing such 
ROFO Offered Units shall deliver payment in full in immediately available funds for the ROFO 
Offered Units purchased by it.  At such closing, all of the parties to the transaction shall execute such 
additional documents as are otherwise necessary or appropriate. 

(f) If the ROFO Rightholders collectively do not elect to purchase all of 
the ROFO Offered Units, then, subject to Section 7.1, IFC may sell all of the ROFO Offered Units 
(or such portion as IFC in its discretion decides) to a ROFO Purchaser at the same or higher price 
and on financial terms otherwise not more favorable to the ROFO Purchaser than those set forth in 
the ROFO Notice; provided, however, that (i) such sale is bona fide and made pursuant to a contract 
entered into on a date (the “Contract Date”) within ninety (90) days after the earlier to occur of (x) 
the waiver by all ROFO Rightholders of their options to purchase the ROFO Offered Units and (y) 
the expiration of the ROFO Option Period, and (ii) such sale shall not be consummated unless and 
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until prior to the purchase by such ROFO Purchaser of any of such ROFO Offered Units, such 
ROFO Purchaser shall become a party to this Agreement and shall agree to be bound by the terms 
and conditions hereof.  If such sale is not consummated within sixty (60) days (plus such number of 
additional days (if any) necessary to obtain any consents or approvals or allow the expiration or 
termination of all waiting periods under applicable law) after the Contract Date for any reason, then 
the restrictions provided for herein shall again become effective, and no transfer of such ROFO 
Offered Units may be made thereafter by IFC without again offering the same to the ROFO 
Rightholders in accordance with this Section 7.2.2. 

(g) This Section 7.2.2 shall not apply to any Permitted Transfer or a 
Transfer by IFC pursuant to the IFC Put Agreement, whenever effected. 

7.2.3 Tag-Along Rights. 

(a) If, after compliance with the provisions of Section 7.2.1, the holder of 
Series A Units is entitled to sell to any prospective transferee (the “Third-Party Transferee”) any 
Series A Units (with respect to each such event, such holder of Series A Units is referred to as a 
“Tag-Along Seller”), then, subject to Section 7.2.4 (which shall, if applicable, control over this 
Section 7.2.3), each Tag-Along Member (as defined below) shall have the right, but not the 
obligation, to sell to the Third-Party Transferee (such sales, together with the sale by the Tag-Along 
Seller to the Third-Party Transferee a “Tag-Along Sale”), as a condition to such sale by the Tag-
Along Seller, a total amount of Series A Units and, if applicable pursuant to the definition of “Tag-
Along Member” below, Series B Units (collectively, the “Sale Units”), equal to the product of (i) the 
aggregate number of Sale Units proposed to be sold by the Tag-Along Seller, multiplied by (ii) a 
fraction, the numerator of which is the aggregate number of Sale Units at the time owned by such 
Tag-Along Member and the denominator of which is the aggregate number of Sale Units at the time 
owned by all Tag-Along Members and the Tag-Along Seller (the “Tag-Along Percentage Interest”).  
Notwithstanding the foregoing, if the Tag-Along Sale would result in a Change of Control 
Transaction or cause IFC to hold less than five percent (5%) of the outstanding Series A Units as a 
result of such transfer, then IFC shall be entitled to sell all Series A Units then held by it in such 
Tag-Along Sale.  If IFC elects to exercise such right to sell all Series A Units then held by it, the 
Tag-Along Percentage Interest of all Tag-Along Members other than IFC shall be equal to the 
product of (i) the aggregate number of Sale Units proposed to be sold by the Tag-Along Seller less 
the number of Series A Units proposed to be sold by IFC, multiplied by (ii) a fraction, the numerator 
of which is the aggregate number of Sale Units at the time owned by such Tag-Along Member and 
the denominator of which is the aggregate number of Sale Units at the time owned by all Tag-Along 
Members and the Tag-Along Seller.  “Tag-Along Member” shall mean any holder of Series A Units 
other than the Tag-Along Seller and, only in the event the Tag-Along Seller and the other holders of 
Series A Units are selling all or substantially all of the Series A Units, Tag-Along Member shall 
include each holder of Series B Units (other than the Tag-Along Seller).  For the avoidance of doubt, 
Permitted Transfers or any transfer by IFC in accordance with Section 7.2.2 above, in each case, 
whenever effected, shall not be subject to this Section 7.2.3.   

(b) For the purposes of this Section 7.2.3, subject, if applicable to the right 
of IFC to sell all the Series A Units then held by it in accordance with Section 7.2.3(a), a Tag-Along 
Member’s right to participate in a Tag-Along Sale shall be on a pro rata basis in accordance with 
such Tag-Along Member’s Tag-Along Percentage Interest.  In the case of each Tag-Along Member, 
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its right to participate in a Tag-Along Sale shall be on terms not worse than the terms applicable to 
the Tag-Along Seller, subject to any differentiation as a result of such Tag-Along Member’s Sale 
Units being of a different class of Units than those held by the Tag-Along Seller; it being 
acknowledged and agreed that the aggregate consideration paid in the Tag-Along Sale shall be 
distributed to each Member participating in such Tag-Along Sale in accordance with Section 6.1, 
with such distribution calculated as if (i) such Persons were the only Members, (ii) the Units being 
sold in the Tag-Along Sale were the only Units and (iii) the Capital Contributions allocable to the 
Units being sold by each such Member in the Tag-Along Sale were such Member’s only Capital 
Contributions. 

(c) If the Tag-Along Member elects to so participate in any sale under this 
Section 7.2.3, it shall give written notice of such election to the Company, the Tag-Along Seller and 
all other Series A Members and Series B Members confirming such election.  The Tag-Along Seller 
and the Tag-Along Members shall sell to the Third-party Transferee, if applicable, all, or at the 
option of the Third-party Transferee, any part of the Sale Units proposed to be sold by them pursuant 
to this Section 7.2.3; provided, that any purchase of less than all of such Sale Units by the third-party 
Transferee shall be made from the Tag-Along Seller and the Tag-Along Members pro rata based 
upon the relative Tag-Along Percentage Interests that the Tag-Along Seller and the Tag-Along 
Members are otherwise entitled to sell pursuant to this Section 7.2.3, subject, if applicable, to the 
right of IFC to sell all the Series A Units then held by it in accordance with Section 7.2.3(a).  

(d) If the Board of Managers shall sell or shall propose to sell, otherwise 
than in accordance with an Asset Sale, any quotas, capital stock or other equity interest in any Key 
Subsidiary that results or will result in the Company owning less than 51% of the economic and 
voting interests in any Key Subsidiary and such sale or proposed sale is not approved by a 
Supermajority-in-Interest (which does not include the Zaki Member), then the Board of Managers 
shall give notice thereof to IFC (a “Key Subsidiary Equity Sale Notice”).  IFC shall have thirty (30) 
days from the date that it receives a Key Subsidiary Equity Sale Notice to elect to sell all Series A 
Units then held by it to the Company for an aggregate purchase price (payable in cash) equal to the 
equity value of the Company on the date of the notice as reasonably determined by the Board of 
Managers multiplied by a fraction, the numerator of which is the aggregate number of Series A Units 
at the time owned by IFC and the denominator of which is the aggregate number of Series A Units 
outstanding at such time.  To exercise such right of sale, IFC must provide written notice to the 
Board of Managers by no later than the thirtieth (30th) day after it shall have received the Key 
Subsidiary Equity Sale Notice; otherwise such right of sale shall expire.  The Key Subsidiary Equity 
Sale Notice must include the Board of Managers’ determination of the equity value of the Company.  
IFC shall be deemed to have finally and conclusively agreed to the determination of the equity value 
of the Company by the Board of Managers, unless it shall provide notice that it is disputing such 
equity value in the notice of exercise of the right of sale pursuant to this Section 7.2.3(d).  If IFC 
shall timely dispute such determination by the Board of Managers, the Board of Managers and IFC 
shall in good faith diligently attempt to reach agreement on the equity value of the Company.  If the 
Board of Managers and IFC are unable to reach agreement as to such determination of the equity 
value of the Company within thirty (30) days after IFC shall have notified the Board of Managers 
that it disputes such determination, the Company shall submit such determination to a Qualified 
Investment Bank (which Qualified Investment Bank shall be acceptable to IFC, provided that IFC’s 
acceptance shall not be unreasonably withheld, conditioned or delayed), at the cost and expense of 
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the Company to make such determination, in which case the determination of such Qualified 
Investment Bank shall be final and conclusive.   

7.2.4 Drag Along Right. 

(a) Bona Fide Proposal.  Notwithstanding anything to the contrary 
contained in this Agreement, including Sections 4.9 and 4.10, if the holders of more than 50% of the 
then-outstanding Series A Units (the “Principal Sellers”) solicit and approve a bona fide proposal (a 
“Sale Proposal”) from a Person that is not an Affiliate of any of such holders for: (i) the sale or 
exchange, directly or indirectly, of all of the outstanding Membership Interests and Membership 
Interest Equivalents of the Company; (ii) the merger of the Company with or into another Person in 
which all of the holders of Membership Interests and Membership Interest Equivalents will receive 
cash or securities of any other Person in exchange for all of their Membership Interests and 
Membership Interest Equivalents; or (iii) an Asset Sale, in each case, for fair market value and an 
equity valuation of the Company equal to or greater than the Soros Invested Amount at the time of 
such sale (each, a “Required Sale”), then the Principal Sellers may elect to deliver a notice (a 
“Required Sale Notice”) with respect to such Sale Proposal to all Members of record stating that the 
Principal Sellers propose to effect the Required Sale and providing the terms of the Sale Proposal 
and the identity of the Persons involved in the Sale Proposal.  Notwithstanding anything herein to 
the contrary, this Section 7.2.4 shall not apply to any Permitted Transfer, whenever effected.  If the 
Required Sale is an Asset Sale, IFC will have the right to consent to any Required Sale pursuant to 
this Section 7.2.4, and no such Required Sale shall be consummated without IFC’s consent, such 
consent not to be unreasonably withheld, conditioned or delayed, if (A) the proceeds payable to IFC 
in respect of its Series A Units in connection with such transaction are not greater than IFC’s 
Unrecovered Capital for such Series A Units as of the date of the closing of such transaction, or (B) 
the proceeds payable to IFC in connection with such transaction are not cash or liquid securities, or 
(C) the sale would not result in a sale of all IFC’s Membership Interests and Membership Interest 
Equivalents.  If the Required Sale is not an Asset Sale, IFC shall have the right to elect to not sell its 
Membership Interests or Membership Interest Equivalents pursuant to such Required Sale. 

(b) Member Cooperation.  Subject to the IFC rights in Section 7.2.4(a), 
upon receipt of a Required Sale Notice, each Member will be obligated (and such obligation will be 
enforceable by the Company and the other Members) to: (i) sell all of its Membership Interests and 
Membership Interest Equivalents and participate in the Required Sale contemplated by the Sale 
Proposal; (ii) vote their Membership Interests in favor of the Required Sale at any meeting of 
Members called to vote on or approve the Required Sale and/or to consent in writing to the Required 
Sale; (iii) use its reasonable efforts to cause any Manager designated by such Member to vote in 
favor of the Required Sale at any meeting of the Board of Managers called to vote on or approve the 
Required Sale and/or to consent in writing to the Required Sale (to the extent a vote and/or consent 
of the Board of Managers is required in connection with such Required Sale); (iv) waive all 
dissenters’ or appraisal rights in connection with the Required Sale; (v) enter into agreements of sale 
or merger agreements relating to the Required Sale; (vi) agree (as to itself only) to make to the 
proposed purchaser the same representations, warranties, covenants (other than non-compete 
provisions), indemnities and agreements as the other Members, as the case may be, reasonably agree 
to make in connection with the Required Sale (provided that each Member’s aggregate liability for 
such representations, warranties, covenants, indemnities and agreements will not exceed the net cash 
consideration actually received by such Member in the Required Sales, and provided further that any 
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representations provided by IFC shall be limited to representing that its Series A Units are free and 
clear of any Liens (other than transfer restrictions arising hereunder and those attributable to actions 
by the purchasers thereof) and that it is the sole beneficial and record owner of such Series A Units); 
and (viii) otherwise take all actions necessary or desirable to cause the Company and the Members to 
consummate the Required Sale; provided, that the Company shall bear the reasonable expenses 
incurred by such Member (including reasonable and documented fees of attorneys) in carrying out 
its, his or her obligations hereunder. 

(c) Amended Proposal.  Any such Sale Proposal, and the terms of any 
Required Sale, may be amended from time to time, and any such Required Sale Notice may be 
rescinded, by the Principal Sellers; provided, that the Principal Sellers will give prompt written 
notice of any such amendment, modification or rescission to all of the Members. 

(d) Member Rights.  The obligations of the Members to sell their 
Membership Interests and Membership Interest Equivalents in connection with a Required Sale 
pursuant to this Section 7.2.4 are subject to the satisfaction of the condition that each of the Members 
will receive the same form of and same proportion (on a pre-tax basis) of the aggregate consideration 
from such Required Sale that such Members would have received if such aggregate consideration 
had been distributed by the Company to the Members in complete liquidation pursuant to Section 
9.3. 

7.2.5 IFC Ten-Year Exit.   

(a) For a period of two (2) years after September 19, 2024, IFC shall have 
the right to elect to cause the Company to initiate a process by which IFC may dispose of its Units 
(“IFC Exit”) by delivering to the Company a notice of such election (such notice, an “IFC Ten-Year 
Notice”).  Upon receipt of an IFC Ten-Year Notice, the Company shall engage an investment bank 
from a list of five Qualified Investment Banks proposed by IFC and agreed to by the Company to 
conduct the process of the IFC Exit.  The investment bank shall be engaged by the Company to 
establish a recommended exit transaction (the “Recommendation”) for all Members, taking into 
account all relevant factors, including valuation, likelihood of completion, taxation, and any 
proposed escrows, indemnities, earn-outs or other factors that could potentially put at risk the net 
value actually realized by the Members, which Recommendation shall be presented to the Board of 
Managers and IFC.   

(b) If (i) the amount of proceeds payable to IFC in respect of its Series A 
Units in connection with the Recommendation is not greater than IFC’s Unrecovered Capital for 
such Series A Units as of the date the Qualified Investment Bank delivers the Recommendation or 
(ii) the proceeds payable to IFC in connection with such transaction are not cash or liquid securities, 
IFC shall have the right to consent to the continuation of the Exit Process, which consent shall not be 
unreasonably withheld, and the Exit Process shall not continue without IFC’s consent (which shall 
not be unreasonably withheld).  If, within ten (10) Business Days from the delivery of the 
Recommendation, IFC has not delivered a notice to the Company that it is electing to discontinue the 
Exit Process in accordance with the foregoing sentence, IFC shall be deemed to have consented to 
the continuation of the Exit Process.   
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(c) If IFC has not elected to discontinue the Exit Process, for a period of 
thirty (30) days following the expiration of the ten (10) Business Day period contemplated by 
Section 7.2.5(b), the Company shall have the right, but not the obligation, to purchase any or all of 
IFC’s Series A Units at the value for such Series A Units implied by the Recommendation (the “Exit 
Price”).  The right of the Company to purchase any or all of IFC’s Series A Units at the Exit Price 
shall be exercisable by delivering written notice of the exercise thereof prior to the expiration of such 
30-day period.  The failure of the Company to provide notice to IFC within such 30-day period shall 
be deemed to be a waiver of the Company’s right to purchase IFC’s Series A Units at the Exit Price.  
The Company may waive its rights under this Section 7.2.5(c) prior to the expiration of such 30-day 
period by giving written notice to IFC, with a copy to the Series A Members. 

(d) If the Company does not exercise its right to purchase all of IFC’s 
Series A Units pursuant to Section 7.2.5(c) then, for a period of twenty (20) days from the earlier of 
(i) the expiration of the 30-day period contemplated by Section 7.2.5(c) or (ii) the delivery of a 
notice of waiver of the Company’s rights pursuant to Section 7.2.5(c), the Series A Members shall 
have the right, but not the obligation, to purchase, on a pro rata basis based on each Series A 
Member’s Exit Pro Rata Portion, the Series A Units owned by IFC that the Company has not elected 
to purchase pursuant to Section 7.2.5(c) at the Exit Price.  The right of each Series A Member to 
purchase its Exit Pro Rata Portion shall be exercisable by delivering written notice of the exercise 
thereof to IFC, with a copy to the Company, prior to the expiration of such 20-day period.   

(e) The failure of a Series A Member to provide notice to IFC within such 
20-day period shall be deemed to be a waiver of such Series A Member’s right to purchase its Exit 
Pro Rata Portion of IFC’s Series A Units at the Exit Price.  Each Series A Member may waive its 
rights under this Section 7.2.5(e) prior to the expiration of such 20-day period by giving written 
notice to IFC, with a copy to the Company.  If any Series A Member elects not to purchase any of 
IFC’s Series A Units pursuant to this Section 7.2.5(e), IFC shall, within five (5) Business Days after 
the expiration of the initial 20-day period, give notice to all Series A Members that did not waive 
such rights, informing them that they have the right to increase the number of IFC’s Series A Units 
that they elected to purchase during the initial 20-day period.  Each such Series A Member shall then 
have five (5) Business Days in which to provide notice of election to IFC, as to all of such Series A 
Member’s portion of the IFC’s Series A Units not accepted pursuant to the initial offer (on the basis 
of such Series A Member’s Exit Pro Rata Portion compared to the Exit Pro Rata Portions of all other 
Members receiving the second notice) plus any additional portion not accepted by any other Series A 
Member during such five (5) Business-Day period. 

(f) “Exit Pro Rata Portion” means, with respect to any Series A Member 
other than IFC, a fraction, the numerator of which is the number of Series A Units held by such 
Series A Member and the denominator of which is the number of Series A Units held by all Series A 
Members other than IFC. 

(g) If the Company and the Series A Members other than IFC collectively 
elect to purchase all of IFC’s Series A Units, the Company and the electing Series A Members, as 
the case may be, shall purchase and pay, by cash or wire transfer of immediately available funds, for 
all IFC’s Series A Units within ten (10) Business Days after the date on which the elections with 
respect to the purchase of all of IFC’s Series A Units have been delivered to IFC; provided, that if 
the Transfer of IFC’s Series A Units is subject to any prior regulatory approval, the time period 
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during which such Transfer may be consummated shall be extended until the expiration of five (5) 
Business Days after all such approvals shall have been received.  At such closing, IFC shall transfer 
IFC’s Series A Units and such Series A Units shall be free and clear of any Liens (other than transfer 
restrictions arising hereunder and those attributable to actions by the purchasers thereof) and IFC 
shall so represent and warrant, and shall further represent and warrant that it is the sole beneficial 
and record owner of such Series A Units.  At the closing, each of the Company and each Series A 
Member purchasing such Series A Units shall deliver payment in full in immediately available funds 
for the Series A Units purchased by it.  At such closing, all of the parties to the transaction shall 
execute such additional documents as are otherwise necessary or appropriate. 

(h) If the Company and the Series A Members other than IFC collectively 
do not elect to purchase all of IFC’s Series A Units, then, subject to Section 7.1, the Company, IFC 
and the other Members shall proceed with the Recommendation. 

7.3 Rights of Assignees.  Until such time, if any, as a transferee of any Transfer 
permitted by this Article 7 is admitted to the Company as a substitute Member pursuant to Section 
7.4, such transferee will be deemed only an Assignee holding an Economic Interest; provided, 
however, that a Permitted Transferee will automatically become a substitute Member upon the 
execution of an instrument satisfactory to the Board of Managers accepting and adopting the terms 
and provisions of this Agreement. 

7.4 Substitution of Members.  An Assignee of a Membership Interest shall have 
the right to become a substitute Member only if (i) the requirements of Sections 7.1 and 7.2 have 
been met, (ii) the Assignee shall have acquired all legal and beneficial ownership of the Units 
Transferred to the Assignee, (iii) the Assignee executes an instrument satisfactory to the Board of 
Managers accepting and adopting the terms and provisions of this Agreement, and (iv) the Assignee 
pays any reasonable expenses as determined by the Board of Managers in connection with his or her 
admission as a new Member. 

7.5 Effective Date of Permitted Transfers.  Any Transfers permitted by this 
Article 7 shall be effective upon the consummation of a transaction in compliance with Section 7.1 
and, if applicable, Section 7.2.  The Board of Managers shall provide the Members with written 
notice of such Transfer as promptly as possible after the consummation thereof.  Any transferee of 
Membership Interests or Membership Interest Equivalents shall be subject to the restrictions on 
Transfer imposed by this Agreement. 

7.6 Rights of Legal Representatives.  If a Member who is an individual dies or is 
adjudged by a court of competent jurisdiction to be incompetent to manage the Member’s person or 
property, the Member’s executor, administrator, guardian, conservator, or other legal representative 
may exercise all of the Member’s rights for the purpose of settling the Member’s estate or 
administering the Member’s property, including any power the Member has under this Agreement to 
give an assignee the right to become a Member.  If a Member is a corporation, trust, or other entity 
and is dissolved or terminated, the powers of that Member may be exercised by his or her legal 
representative or successor. 

7.7 No Effect of Transfers in Violation of Agreement.  No Transfer of any 
Membership Interests or Membership Interest Equivalents in violation of any provision of this 
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Agreement will be effective to pass any title to, or create any interest in favor of, any Person.  Any 
Member who intentionally and knowingly attempts to so effect such Transfer in violation of this 
Agreement will be deemed to have committed a material breach of its obligations to the other 
Members and to the Company hereunder, and the Membership Interests held by such Member shall 
be treated in accordance with Section 4.3.  

7.8 Amendment to Exhibit A.  The Company shall amend Exhibit A, as 
appropriate, to reflect a transfer of any Economic Interest or Membership Interest pursuant to this 
Article 7. 

ARTICLE 8 
 

ACCOUNTING, RECORDS, REPORTING BY MEMBERS 

8.1 Books and Records.  The books and records of the Company shall be kept, 
and the financial position and the results of its operations recorded, in accordance with IFRS applied 
on a consistent basis.  The books and records of the Company shall reflect all the Company 
transactions and shall be appropriate and adequate for the Company’s business.  The Company shall 
maintain at its principal office all of the following: 

(a) A current list of the full name and last known business or residence 
address of each Member and Assignee set forth in alphabetical order, together with the Capital 
Contributions, Capital Account and number and class of Units of each Member and Assignee; 

(b) A current list of the full name and business or residence address of 
each Manager; 

(c) A copy of the Certificate of Formation and any and all amendments 
thereto together with executed copies of any powers of attorney pursuant to which the Certificate of 
Formation or any amendments thereto have been executed; 

(d) Copies of the Company’s federal, state and local income tax or 
information returns and reports; 

(e) A copy of this Agreement and any and all amendments thereto 
together with executed copies of any powers of attorney pursuant to which this Agreement or any 
amendments thereto have been executed; 

(f) Copies of the financial statements of the Company, if any; and 

(g) The Company’s books and records as they relate to the internal affairs 
of the Company. 

8.2 Delivery to Members.  Upon the request of any Member (i) for purposes 
reasonably related to the interest of that Person as a Member or (ii) on behalf of a third party bona 
fide prospective purchaser of New Ownership Interests who is not a Competitor of the Company and 
who would qualify as a Reputable Lender, the Company shall promptly deliver to the requesting 
Person, at the expense of the Company, a copy of the information required to be maintained under 
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Sections 8.1(a)-8.1(f) and provide reasonable access to senior management of the Company 
(provided that such access shall not interfere with senior management’s ability to carry out its 
responsibilities); provided that in the case of clause (ii) above, such third party bona fide prospective 
purchaser shall enter into a customary non-disclosure agreement in respect of any information to be 
disclosed pursuant to this Section 8.2 that is reasonably satisfactory to the Board of Managers. 

8.3 Financial and Other Information. 

(a) The Board of Managers shall provide to IFC (so long as it owns any 
Series A Units) and each other Member holding at least 5% of the aggregate then-outstanding Series 
A Units and Series B Units (each, a “Significant Holder”): (i) within 90 days following the end of 
each Fiscal Year, annual audited financial statements for the Company on a consolidated and 
unconsolidated basis and for each of the Key Subsidiaries, prepared in accordance with IFRS, 
audited by internationally recognized external auditors (an accounting firm commonly referred to as 
one of the “big four”) together with management discussion and analysis; (ii) within forty five (45) 
days following the end of each quarter, quarterly financial statements for the Company on a 
consolidated and unconsolidated basis and for each of the Key Subsidiaries, prepared in accordance 
with IFRS, subject only to normal year-end audit adjustments and the absence of footnotes; (iii) 
promptly following the end of each month, monthly financial statements; (iv) forty-five (45) days 
prior to the end of each Fiscal Year, a comprehensive operating budget forecasting the Company’s 
revenues, expenses and cash position on a month-to-month basis for the upcoming Fiscal Year; and 
(v) such financial and other information relating to the Company as a Significant Holder may 
reasonably request. 

(b) The Board of Managers shall cause to be prepared at least annually, at 
Company expense, information necessary for the preparation of the Members’ federal, state and 
local income tax returns.  The Managers shall send or cause to be sent to each Member within 90 
days after the end of each taxable year such information as is necessary to complete federal, state 
and local income tax or information returns and a copy of the Company’s federal, state and local 
income tax or information returns for that year. 

(c) The Board of Managers shall provide to IFC, within 15 days after 
receipt thereof, any management letter or similar letter from the Company’s external auditors and 
shall authorize and use reasonable efforts to cause the Company’s auditors to communicate at 
reasonable intervals directly with IFC regarding the Company’s financial statements, accounts and 
operations. 

(d) The Board of Managers shall promptly deliver to IFC any (i) 
additional material information received from or delivered to regulators, including material 
correspondence from regulators and (ii) any additional information, including correspondence from 
regulators, that IFC may reasonably request from time to time.  IFC shall be permitted to inspect the 
information required to be maintained under Sections 8.1(a)-8.1(g) at the principal office of the 
Company during normal office hours. 
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(e) For so long as IFC owns any Series A Units: 

(i) The Company shall promptly notify IFC upon becoming aware 
of any: (A) litigation or investigations or proceedings which have or may reasonably 
be expected to have a Material Adverse Effect; or (B) any criminal investigations or 
proceedings of which the Company is aware against the Company or any Related 
Party, and any such notification shall specify the nature of the action or proceeding 
and any steps that the Company proposes to take in response to the same. 

(ii) Upon IFC’s request, and with reasonable prior notice to the 
Company, the Company shall permit representatives of IFC and the CAO, during 
normal office hours, to:  

(A) visit any of the sites and premises where the business of the 
Company or its Subsidiaries is conducted; 

(B) inspect any of the sites, facilities, plants and equipment of the 
Company or its Subsidiaries; 

(C) have access to the books of account and all records of the 
Company and its Subsidiaries; and  

(D) have access to those employees, agents, contractors and 
subcontractors of the Company and its Subsidiaries who have 
or may have knowledge of matters with respect to which IFC 
or the CAO seeks information;  

provided that: (x) no such reasonable prior notice shall be necessary in circumstances 
where such visit, inspection or access is related to a social, labor, health and safety, 
security or environmental incident, accident or circumstance having, or which could 
reasonably be expected to have, any material adverse social and/or environmental 
impact or any material adverse impact on the implementation or operation of the 
Company Operations in compliance with the Performance Standards ; and (y) in the 
case of the CAO, such access shall be for the purpose of carrying out the CAO’s 
Role. 

(iii) The Company shall and shall ensure that each of its 
Subsidiaries, as applicable, shall: 

(A) within ninety (90)  days after the end of each financial year, 
deliver to IFC the corresponding Annual Monitoring Report, 
confirming compliance with the Action Plan, the social and 
environmental covenants set forth in this Agreement and 
Applicable S&E Law, or, as the case may be, identifying any 
non-compliance or failure, and the actions being taken to 
remedy it, and including such information as IFC shall 
reasonably require in order to measure the ongoing 
development results of IFC’s investment in the Series A 
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Units, which information IFC may hold and use in 
accordance with IFC’s Access to Information Policy, dated 
January 1, 2012, which is available at 
http://www.ifc.org/wps/wcm/ 
connect/98d8ae004997936f9b7bffb2b4b33c15/IFCPolicyDis
closureInformation.pdf?MOD=AJPERES; and 

(B) within three (3) days after it becomes aware of the occurrence 
of any social, labor, health and safety, security or 
environmental incident, accident or circumstance having, or 
which could reasonably be expected to have, any material 
adverse social and/or environmental impact or any material 
adverse impact on the implementation or operation of the 
Company Operations in compliance with the Performance 
Standards, notify IFC of such occurrence, specifying in each 
case, to the extent known, the nature of the incident, accident, 
or circumstance and the impact or effect arising or likely to 
arise therefrom, and the measures the Company or the 
relevant Subsidiary, as applicable, is taking or plans to take to 
address them and to prevent any future similar event; and 
keep IFC reasonably informed of the on-going 
implementation of those measures. 

(iv) The Company shall furnish to IFC, within ninety (90) days 
after the expiry of any of the insurance policies referred to in Section 10.3, a 
certificate from an Authorized Representative confirming that, as of the date of such 
certificate, the Company and its Subsidiaries maintain the insurance policies required 
to be maintained pursuant to such Section and providing a detailed explanation of 
any material changes in such insurance policies.  

8.4 Filings.  The Board of Managers, at Company expense, shall cause the income 
tax returns for the Company to be prepared and timely filed with the appropriate authorities.  The 
Board of Managers, at Company expense, shall also cause to be prepared and timely filed, with 
appropriate federal and state regulatory and administrative bodies, amendments to, or restatements 
of, the Certificate of Formation and all reports required to be filed by the Company with those 
entities under the Act or other then current applicable laws, rules, and regulations. 

8.5 Bank Accounts.  The Company shall maintain the funds of the Company in 
one or more separate bank accounts in the name of the Company, and shall not permit the funds of 
the Company to be commingled in any fashion with the funds of any other Person. 

8.6 Accounting Decisions and Reliance on Others.  All decisions as to accounting 
matters, except as otherwise specifically set forth herein, shall be made by the Board of Managers.  
The Board of Managers may rely upon the advice of the Company’s independent accountants as to 
whether such decisions are in accordance with IFRS. 
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8.7 Tax Matters for the Company Handled by Board of Managers: Tax Matters 
Member. 

(a) The Board of Managers shall from time to time cause the Company to 
make such tax elections as they deem to be in the best interests of the Company.  The Board of 
Managers or their designated agent shall represent the Company (at the Company’s expense) in 
connection with all examinations of the Company’s affairs by tax authorities, including resulting 
judicial and administrative proceedings, and shall expend the Company funds for professional 
services and costs associated therewith.  The Board of Managers shall oversee the Company’s tax 
affairs in the overall best interests of the Company. 

(b) Zaki is hereby designated the “tax matters partner”, as that term is 
defined in Section 6231(a)(7) of the Code (the “Tax Matters Member”) and shall be so designated in 
each federal information return filed on behalf of the Company.  The Tax Matters Member shall not 
be liable to the Company or any Member for any act or omission taken or suffered by it in such 
capacity in good faith and in the belief that such act or omission is in or is not opposed to the best 
interests of the Company; provided, however, that such act or omission is not in violation of this 
Agreement and does not constitute gross negligence, fraud or a willful violation of law. 

8.8 Confidentiality Obligations. 

8.8.1 Confidentiality.  Each of the Members shall keep confidential and not 
disclose, and shall direct those of its Affiliates, directors, officers, managers, partners, members, 
shareholders, employees, attorneys, accountants, trustees, consultants, agents and advisors 
(collectively, the “Representatives”) who have access to Confidential Information to keep 
confidential and not disclose, any Confidential Information, unless such disclosure: 

(a) is required by applicable law, governmental rule or regulation, court 
order, administrative or arbitral proceeding or by any bank or insurance regulatory authority having 
jurisdiction over such Party; 

(b) is reasonably required in connection with any tax audit involving the 
Company or any Member; 

(c) is reasonably required in connection with any litigation against or 
involving the Company or any Member;  

(d) is reasonably required in connection with a sale, transfer, assignment 
or other disposition, or a pledge, mortgage or hypothecation, of such Member’s Units or any direct 
or indirect interests in such Member (provided, in each case, that such transaction is permitted under 
this Agreement); or 

(e) has been consented to in writing, in the case of Confidential 
Information acquired from the Company, by the Company or, in the case of Confidential 
Information acquired from another Member, by such other Member. 

8.8.2 Confidential Information.  “Confidential Information” shall mean any 
information, related to the activities of the Company, a Member or any of their respective Affiliates 

FILED: NEW YORK COUNTY CLERK 03/24/2017 02:52 PM INDEX NO. 651555/2017

NYSCEF DOC. NO. 3 RECEIVED NYSCEF: 03/24/2017



 

61 

(any such Person, a “Confidential Person”) that a party may acquire from any Confidential Person, 
other than information that (i) is already publicly available (other than as a result of disclosure by 
such party), (ii) was available to such party on a non-confidential basis prior to its disclosure to such 
party or (iii) becomes available to such party on a non-confidential basis from a third party that is not 
known by such party to be bound by this Agreement or another confidentiality agreement with any 
Confidential Person; provided that any Confidential Information orally disclosed shall be treated as 
Confidential Information only if, and to the extent that, the confidentiality of such information is 
identified or designated as “confidential information” within 10 days after its initial disclosure by a 
written notice reasonably identifying the information to be treated as confidential.  Each Member 
agrees that it shall not disclose any information to its Representatives under Section 8.8.1 other than 
its employees and legal counsel, unless such Representative to whom it discloses information under 
Section 8.8.1 is (i) informed about the confidential nature of the information being disclosed and (ii) 
instructed to keep such information confidential. 

8.8.3 Disclosure of Confidential Information.  If any party or any 
Representative of such party is required to disclose any of the Confidential Information, such party 
shall, to the extent permitted by law and to the extent practicable under the circumstances, provide 
the applicable Confidential Person with prompt written notice so that such Confidential Person may 
seek an injunction or other appropriate remedy and/or waive compliance with the provisions of this 
Section 8.8, and such party shall cooperate with such Confidential Person to obtain an injunction or 
other remedy.  In the event that (i) such injunction or other remedy is not obtained, (ii) such 
Confidential Person fails to respond in writing to the party’s notice within five (5) Business Days of 
such notice or such shorter time within which such party is required to disclose the Confidential 
Information or (iii) the Confidential Person waives compliance with the provisions of this 
Section 8.8.3, such party and its Representatives shall have the right to furnish only that portion of 
the Confidential Information which is required and, in exercising such right, shall use all reasonable 
efforts to obtain reasonably reliable assurance that the Confidential Information will be accorded 
confidential treatment.  Notwithstanding anything to the contrary contained in this Agreement, all 
decisions and actions of the Company provided for in this Section 8.8 shall be made or taken by or at 
the direction of the Member(s) which is not seeking to make the disclosure in question. 

8.8.4 Waiver.  Each Confidential Person may agree to waive, in its sole 
discretion, any or all of the provisions of this Section 8.8. 

8.8.5 Survival.  The provisions of this Section 8.8 shall survive the 
termination of this Agreement; provided that if IFC ceases to be a Member, any obligations of IFC 
under this Section 8.8 shall terminate on the date that is one year after such date that IFC so ceased 
to be a Member. 

8.9 Material Non-Public Information; Use of Name; Announcements. 

8.9.1 Material Non-Public Information.  Each of the Members (other than 
the Soros Member) and the Company shall not (and shall cause their respective Affiliates not to and 
shall instruct each of their Representatives not to) disclose to Soros any material, non-public 
information regarding any publicly traded company or any company with publicly traded debt or 
bank debt (“MNPI”). The Members agree to discuss appropriate policies and procedures among 
them to ensure and facilitate compliance with the foregoing. In no event shall any Member (other 
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than the Soros Member) be responsible for any trading or other actions taken by Soros in connection 
with any MNPI. 

8.9.2 Use of Name.  Each of the Members agree that none of it nor any of 
their respective Affiliates or Representatives, may directly or indirectly represent Soros’ views on 
any matter or use or refer to Quantum Strategic Partners, Ltd., Soros Fund Management LLC, the 
“Soros” name or any derivation thereof, in each case, for any purpose whatsoever (including in any 
filing with any governmental authority, any press release, any public announcement or statement or 
in any interview or other discussion with any reporter or other member of the media), without the 
prior written consent of the Soros Member with respect to each such use or reference. 

8.9.3 Use of IFC Name.  None of the Relevant Parties or their respective 
Affiliates or Representatives may represent IFC’s views on any matter, or use IFC’s name in each 
case, for any purpose whatsoever (including in any filing with any governmental authority, any press 
release, any public announcement or statement or in any interview or other discussion with any 
reporter or other member of the media), without IFC’s prior written consent with respect to each 
such use or reference.  

8.9.4 Announcements. 

(a) No Member shall make or issue a public announcement, 
communication or circular, about the subject matter of, or the transactions referred to in, this 
Agreement, including by way of press release, promotional and publicity materials, posting of 
information on websites, granting of interviews or other communications with the press, or 
otherwise, other than: (A) to the extent required by law or regulation (including the rules of any 
stock exchange on which such Member shares are listed); and (B) with the prior written consent of 
the Company.  Before any public announcement, communication or circulation made or issued 
pursuant to this Section 8.9.4(a), such Member must consult with the Company in advance about the 
timing, manner and content of the announcement, communication or circulation (as the case may 
be). 

(b) No Relevant Party shall make or issue a public announcement, 
communication or circular, about IFC or the subject matter of, or the transactions referred to in, this 
Agreement or any other agreement entered into with IFC, including by way of press release, 
promotional and publicity materials, posting of information on websites, granting of interviews or 
other communications with the press, or otherwise, other than: (A) to the extent required by law or 
regulation (including the rules of any stock exchange on which such Member shares are listed); and 
(B) with the prior written consent of IFC.  Before any public announcement, communication or 
circulation made or issued pursuant to this Section 8.9.4(b), such Member must consult with IFC in 
advance about the timing, manner and content of the announcement, communication or circulation 
(as the case may be). 

8.9.5 Survival.  The provisions of this Section 8.9 shall survive the 
termination of this Agreement. 
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ARTICLE 9 
 

DISSOLUTION AND WINDING UP 

9.1 Dissolution.  The Company shall be dissolved, its assets shall be disposed of, 
and its affairs wound up on the first to occur of the following (each, a “Dissolution Event”): 

9.1.1 The entry of a decree of judicial dissolution under Section 18-802 of 
the Act; or 

9.1.2 A determination by the Board of Managers (subject to the 
Supermajority approval rights under Section 4.9(ii) and IFC’s approval rights under Section 4.10(vi) 
above) to dissolve the Company. 

9.1.3 Each Member hereby irrevocably waives any and all rights it may have 
to obtain a dissolution of the Company in any way other than as specified above.  The Board of 
Managers shall, within 30 calendar days, notify the other Members of the occurrence of a 
Dissolution Event. 

9.2 Winding Up.  Upon the occurrence of any event specified in Section 9.1, the 
Company shall continue solely for the purpose of winding up its affairs in an orderly manner, 
liquidating its assets, and satisfying the claims of its creditors.  The Board of Managers shall be 
responsible for overseeing the winding up and liquidation of the Company, shall take full account of 
the assets and liabilities of the Company, shall either cause its assets to be sold or distributed, and if 
sold as promptly as is consistent with obtaining the fair market value thereof, shall cause the 
proceeds therefrom, to the extent sufficient therefor, to be applied and distributed as provided in 
Section 9.3.  The Persons winding up the affairs of the Company shall give written notice of the 
commencement of winding up by mail to all known creditors and claimants whose addresses appear 
on the records of the Company to the extent such Persons are required to do so. 

9.3 Order of Payment Upon Dissolution.  Upon a Dissolution Event, the person(s) 
designated by the Board of Managers shall act as liquidator(s).  The liquidator(s) shall proceed 
diligently to wind up the affairs of the Company and make final distributions as provided herein and 
in the Act.  The costs of liquidation shall be borne as a Company expense.  Until the final winding 
up of the Company, the liquidator(s) shall continue to operate the Company’s properties with all of 
the power and authority of the Board of Managers, subject to the power of the Board of Managers to 
remove and replace such liquidator(s).  The steps to be accomplished by the liquidator(s) are as 
follows: 

(a) As promptly as possible after a Dissolution Event and again after final 
winding up of the Company, the liquidator(s) shall cause a proper accounting to be made, and where 
practicable by a recognized firm of certified public accountants, of the Company’s assets, liabilities 
and operations through the last day of the calendar month in which the Dissolution Event occurs or 
the final liquidation is completed, as applicable. 

(b) The liquidator(s) shall cause the Company’s property to be liquidated 
as promptly as is consistent with obtaining the fair market value thereof. 
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(c) The liquidator(s) shall distribute the proceeds of such liquidation and 
any other assets of the Company (subject to any requirement under the Act) in the following order of 
priority: 

(i) first, to payment of all of the debts, liabilities and obligations 
of the Company (including all expenses incurred in liquidation); 

(ii) second, to the establishment of adequate reserves for the 
payment and discharge of all debts, liabilities and obligations of the Company to the extent not then 
due, including contingent, conditional or unmatured liabilities, in such amount and for such term as 
the liquidator(s) may reasonably determine; 

(iii) third, any remaining proceeds of liquidation, and any assets 
that are to be distributed in kind, shall be distributed to the Members in accordance with Section 6.1, 
subject to the limitations of Article 6, as promptly as practicable. 

(d) The liquidator(s) shall use all reasonable efforts to reduce the assets of 
the Company to cash and to distribute cash upon liquidation to the Members.  Subject to the 
foregoing, if any assets of the Company are not reduced to cash, then the Board of Managers (i) shall 
value the non-cash assets of the Company at fair market value, (ii) shall allocate any unrealized gain 
or loss to the Members’ Capital Accounts as though the non-cash assets had been sold on the date of 
distribution and (iii) shall, after giving effect to any such adjustment, treat the distribution of such 
non-cash assets as equivalent to a distribution of cash in the amount of the fair market value of such 
assets (net of any liabilities secured by such assets that any Member assumes or takes subject to).  
The fair market value of such non-cash assets shall be reasonably determined by the Board of 
Managers in good faith.  No Member shall have any right to any specific assets of the Company 
except as otherwise herein specifically provided.  In making distributions of non-cash assets under 
this Section 9.3(d), such assets may be distributed unequally among the Members only to the extent 
necessary to avoid any Member receiving an asset that it is prohibited from holding or that could 
result in adverse tax consequences to such Member; provided, that such unequal distribution shall 
not affect the aggregate amount of distributions to any Member. 

(e) Each of the Members shall be furnished with a statement prepared by, 
or under the supervision of, the liquidator(s), which shall set forth the assets and liabilities of the 
Company as of the date of complete liquidation. 

9.4 Limitations on Payments Made in Dissolution.  Except as otherwise 
specifically provided in this Agreement, each Member shall only be entitled to look at the assets of 
the Company for the payment of his, her or its Unrecovered Capital and shall have no recourse for 
any such or other amounts against any Manager or any other Member. 

9.5 Certificate of Cancellation.  The Company shall cause to be filed in the office 
of, and on a form prescribed by, the Delaware Secretary of State, a Certificate of Cancellation of the 
Certificate of Formation upon the completion of the winding up of the affairs of the Company. 

9.6 No Action for Dissolution.  Except as expressly permitted in this Agreement, 
no Member shall take any voluntary action that directly causes a Dissolution Event.  The Members 
acknowledge that irreparable damage would be done to the goodwill and reputation of the Company 
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if any Member should bring an action in court to dissolve the Company under circumstances where 
dissolution is not required by Section 9.1. 

ARTICLE 10 
 

INDEMNIFICATION AND INSURANCE 

10.1 Indemnification.  The Company shall defend and indemnify each Member, the 
Members’ respective officers, directors, employees, agents or representatives, and each Manager and 
may indemnify any other Person who was or is a party or is threatened to be made a party to any 
threatened, pending or completed action, suit or proceeding by reason of the fact that he or she is or 
was a Member, Manager, officer, employee or other agent of the Company or that, being or having 
been such a Member, Manager, officer, employee or agent, he or she is or was serving at the request 
of the Company as a manager, director, officer, employee or other agent of another limited liability 
company, corporation, partnership, joint venture, trust or other enterprise (all such persons being 
referred to hereinafter as an “agent”), to the fullest extent permitted by applicable law in effect on 
the date hereof and to such greater extent as applicable law may hereafter from time to time permit.  
The Company, upon authorization by the Board of Managers, shall enter into indemnity agreements 
from time to time with any Person entitled to be indemnified by the Company hereunder, upon such 
terms and conditions as the Board of Managers deems appropriate in its business judgment.  In the 
event of any Change of Control Transaction pursuant to which the Company is not the surviving 
entity or that results in the sale of all or substantially all of the assets of the Company, the Company 
or Member effecting such transaction shall ensure that the successor to the Company shall assume 
the Company’s indemnification obligations with respect to this Section 10.1. 

10.2 Reimbursements: Advancements.  The Company (a) shall reimburse and/or 
advance, to the maximum extent permitted by the Act, to each Manager or Member specified in 
Section 10.1, and (b) may, in the sole discretion and at the election of the Board of Managers, 
reimburse and/or advance to each other Person specified in Section 10.1, the reasonable legal or 
other expenses (as incurred) by such person in connection with investigating, preparing to defend or 
defending any claim, lawsuit or other proceeding relating to any liabilities for which such person 
may be indemnified pursuant to Section 10.1; provided, that the Company’s obligations pursuant to 
this Section 10.2 shall be limited to instances where the claim, lawsuit or proceeding arose solely in 
connection with the Member’s or Manager’s capacity or status as a Manager or Member, as 
reasonably and in good faith determined by the Board of Managers; provided, further, that such 
reimbursement and/or advancement shall only be provided to such person upon receipt by the 
Company of an undertaking by or on behalf of such person that if it is finally judicially determined 
that such person is not entitled to the indemnification provided by Section 10.1, then such person 
shall promptly reimburse the Company for any reimbursed or advanced expenses. 

10.3 Insurance.  The Company shall have the power to purchase and maintain 
insurance on behalf of any Person who is or was an agent of the Company against any liability 
asserted against such Person and incurred by such Person in any such capacity, or arising out of such 
Person’s status as an agent, whether or not the Company would have the power to indemnify such 
Person against such liability under the provisions of Section 10.1 or under applicable law.  For so 
long as IFC owns at least five percent (5%) of the Series A Units, or notwithstanding, at any time 
IFC has appointed a Manager, the Company shall maintain or cause to be maintained a customary 
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“directors’ and officers’ insurance” policy in respect of the Managers.  For so long as IFC owns any 
Series A Units, the Company and its Subsidiaries shall, at all times, maintain the insurance required 
by Exhibit E, at a minimum level equivalent to the requirements set forth in Exhibit E, with a 
financially sound and reputable insurer or insurers and maintain any other insurance required by 
Applicable Law.  

ARTICLE 11 
 

MISCELLANEOUS 

11.1 Entire Agreement.  This Agreement, the Award Agreements, the Joinders and 
the Certificate of Formation constitute the entire agreement of the parties with respect to the subject 
matter hereof and supersede any prior understandings, agreements or representations by or between 
the parties hereto, written or oral, with respect to such subject matter. 

11.2 Binding Effect.  Subject to the provisions of this Agreement relating to 
transferability, this Agreement will be binding upon and inure to the benefit of the Members, and 
their respective successors and permitted assigns. 

11.3 Parties in Interest.  Except as expressly provided in the Act and except as 
provided in Article 10 nothing in this Agreement shall confer any rights or remedies under or by 
reason of this Agreement on any Persons other than the Members and their respective successors and 
permitted assigns nor shall anything in this Agreement relieve or discharge the obligation or liability 
of any third-party to any party to this Agreement, nor shall any provision give any third person any 
right of subrogation or action over or against any party to this Agreement. 

11.4 Headings.  The headings used in this Agreement have been inserted for 
convenience of reference only and do not define or limit the provisions hereof. 

11.5 Interpretation.  In the event any claim is made by any Member relating to any 
conflict, omission or ambiguity in this Agreement, no presumption or burden of proof or persuasion 
shall be implied by virtue of the fact that this Agreement was prepared by or at the request of a 
particular Member or their counsel. 

11.6 Governing Law.  This Agreement shall be governed by and construed in 
accordance with the laws of the State of Delaware, without giving effect to any choice of law or 
conflict of law provision or rule that would cause the application of the laws of any jurisdiction other 
than the State of Delaware. 

11.7 Consent to Jurisdiction; Service of Process. 

(a) Each of the Relevant Parties irrevocably agrees to venue being laid in 
the federal or state courts located in Wilmington, Delaware, in any legal action, suit or proceeding 
arising out of or relating to this Agreement, and waives any objections to venue based on grounds of 
forum non conveniens or inconvenient forum.  

(b) Each of the Relevant Parties irrevocably also submits to personal 
jurisdiction of any such court in any such action, suit or proceeding. Final judgment against any of 
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the Relevant Parties in any such action, suit or proceeding shall be conclusive and may be enforced 
in any other jurisdiction, including Brazil, by suit on the judgment, a certified or exemplified copy of 
which shall be conclusive evidence of the judgment, or in any other manner provided by law. 

(c) The parties acknowledge and agree that no provision of this 
Agreement in any way constitutes or implies a waiver, termination or modification by IFC of any 
privilege, immunity or exemption of IFC granted in the Articles of Agreement establishing IFC, 
international conventions, or applicable law. 

(d) The Company hereby irrevocably designates, appoints and empowers 
National Corporate Research, Ltd. with offices currently located at 615 South Dupont Highway, 
Dover, County of Kent, Delaware 19901, as its authorized agent solely to receive for and on its 
behalf service of any summons, complaint or other legal process in any action, suit or proceeding 
IFC may bring in the State of Delaware in respect of this Agreement. 

(e) As long as this Agreement remains in force, the Company shall 
maintain a duly appointed and authorized agent to receive for and on its behalf service of any 
summons, complaint or other legal process in any action, suit or proceeding any Member may bring 
in Wilmington, Delaware, United States of America, with respect to this Agreement.  The Company 
shall keep the Members advised of the identity and location of such agent. 

(f) Each of the Relevant Parties also irrevocably consents to the service of 
such papers being made by mailing copies of the papers by registered United States air mail, postage 
prepaid, to the Relevant Parties at their respective addresses set forth in Exhibit A.  In such a case, a 
Relevant Party sending such papers shall also send by facsimile, or have sent by facsimile, a copy of 
the papers to the other parties. 

(g) Service in the manner provided in Sections 11.7(d), (e) and (f) in any 
action, suit or proceeding will be deemed personal service, will be accepted by any Relevant Party as 
such and will be valid and binding upon the Relevant Parties for all purposes of any such action, suit 
or proceeding. 

(h) Each of the Relevant Parties irrevocably waives to the fullest extent 
permitted by Applicable Law its right of removal of any matter commenced in the courts of the State 
of Delaware to any court of the United States of America. 

(i) To the extent that any of the Relevant Parties may be entitled in any 
jurisdiction to claim for itself or its assets immunity in respect of its obligations under this 
Agreement from any suit, execution, attachment (whether provisional or final, in aid of execution, 
before judgment or otherwise) or other legal process or to the extent that in any jurisdiction that 
immunity (whether or not claimed) may be attributed to it or its assets, each of the Relevant Parties 
irrevocably agrees not to claim and irrevocably waives such immunity to the fullest extent permitted 
now or in the future by the laws of such jurisdiction. 

(j) Each of the Relevant Parties hereby acknowledges that IFC shall be 
entitled under Applicable Law, including the provisions of the International Organizations 
Immunities Act, to immunity from a trial by jury in any action, suit or proceeding arising out of or 
relating to this Agreement or the transactions contemplated hereby brought against IFC in any court 
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of the United States of America. Each of the Relevant Parties hereby waives any and all rights to 
demand a trial by jury in any action, suit or proceeding arising out of or relating to this Agreement or 
the transactions contemplated by this Agreement, brought against IFC in any forum in which IFC is 
not entitled to immunity from a trial by jury. 

(k) To the extent that any of the Relevant Parties may, in any action, suit 
or proceeding brought in any of the courts referred to in Section 11.7(a) or a court of Brazil or 
elsewhere arising out of or in connection with this Agreement, be entitled to the benefit of any 
provision of law requiring IFC in such action, suit or proceeding to post security for the costs of any 
of the Relevant Parties, or to post a bond or to take similar action, each of the Relevant Parties 
hereby irrevocably waives such benefit, in each case to the fullest extent now or in the future 
permitted under the laws of Brazil or, as the case may be, the jurisdiction in which such court is 
located.  

(l) Nothing in this Agreement shall affect the right of IFC to commence 
legal proceedings or otherwise sue any of the Relevant Parties in Brazil or any other appropriate 
jurisdiction, or concurrently in more than one jurisdiction, or to serve process, pleadings and other 
legal papers upon any of the Relevant Parties in any manner authorized by the laws of any such 
jurisdiction. 

11.8 WAIVER OF JURY TRIAL.  EACH OF THE PARTIES HERETO HEREBY 
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL 
PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY. 

11.9 U.S. Securities Laws Matters.  The parties hereto acknowledge that the 
securities represented by this Agreement have not been registered under the Securities Act of 1933, 
as amended, of the securities laws of any state of the United States or any foreign jurisdiction.  The 
securities may not be transferred except pursuant to an effective registration statement under the 
aforesaid act and applicable state and foreign securities laws or pursuant to an applicable exemption 
from the registration requirements of aforesaid act and such laws. 

11.10 Exhibits.  All Exhibits attached to this Agreement are incorporated and shall 
be treated as if set forth herein. 

11.11 Invalid Provisions.  If any provision of this Agreement is held to be illegal, 
invalid or unenforceable under any present or future law, and if the rights or obligations of any party 
hereto under this Agreement shall not be materially and adversely affected thereby, (a) such 
provision shall be fully severable, (b) this Agreement shall be construed and enforced as if such 
illegal, invalid or unenforceable provision had never comprised a part hereof, (c) the remaining 
provisions of this Agreement shall remain in full force and effect and shall not be affected by the 
illegal, invalid or unenforceable provision or by its severance herefrom and (d) in lieu of such illegal, 
invalid or unenforceable provision, there shall be added automatically as a part of this Agreement a 
legal, valid and enforceable provision as similar in terms to such illegal, invalid or unenforceable 
provision as may be possible. 
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11.12 Further Assurances.  Each party hereto shall cooperate and shall take such 
further action and shall execute and deliver such further documents as may be reasonably requested 
by the other party in order to carry out the provisions and purposes of this Agreement. 

11.13 Notices.  All notices, requests and other communications hereunder must be in 
writing and shall be deemed to have been duly given only if delivered personally against written 
receipt or by facsimile transmission or mailed by prepaid first class mail, return receipt requested, or 
mailed by overnight courier prepaid  to a Member at the address specified in Exhibit A hereto.  All 
such notices, requests and other communications shall (x) if delivered personally to the address as 
provided on such Exhibit, be deemed given upon delivery, (y) if delivered by mail in the manner 
described above to the address as provided on such Exhibit, upon the earlier of the fourth Business 
Day following mailing or upon receipt and (z) if delivered by overnight courier to the address as 
provided on such Exhibit, be deemed given on the earlier of the first Business Day following the 
date sent by such overnight courier or upon receipt.  Any party may, at any time by giving five days’ 
prior written notice to the other parties, designate any other address in substitution of the foregoing 
address to which such notice will be given. 

11.14 Amendments.  All amendments to this Agreement must be in writing and will 
not be effective unless approved by a Majority-in-Interest and, if required by clauses (i) or (iii) of 
Section 4.9, a Supermajority-in-Interest, provided that any such Supermajority-in-Interest must 
include IFC; provided, further, that any amendment or waiver of the terms and provisions of (i) 
Section 3.3, Section 3.4, Section 4.4, Section 5.2.2, Section 5.4.2, Section 8.9, this Section 11.14, 
Section 11.18 and the definitions of “Affiliate” and “Permitted Transferee” shall require the prior 
written consent of the Soros Member; (ii) Section 4.9, this Section 11.14 and the definition of 
“Supermajority-in-Interest”, shall require the prior written consent of a Supermajority-in-Interest and 
(iii) Section 4.10 and the Sections identified in Section 4.10(viii) shall require the prior written 
consent of IFC in accordance with Section 4.10; and provided further, that no such amendment or 
waiver shall be valid against any Member without such Member’s written consent if such 
amendment or waiver adversely affects such Member’s rights or obligations hereunder in a manner 
disproportionate to the effect of such amendment or waiver on the rights and obligations of any other 
Member who holds Units of the same class.  Amendments to Exhibit A following any new issuance, 
redemption, repurchase, reallocation or Transfer of Units in accordance with this Agreement may be 
made by the Board of Managers without the consent of or execution by the Members. 
 

11.15 Reliance on Authority of Person Signing Agreement.  If a Member is not a 
natural person, neither the Company nor any Member will (a) be required to determine the authority 
of the individual signing this Agreement to make any commitment or undertaking on behalf of such 
entity or to determine any fact or circumstance bearing upon the existence of the authority of such 
individual or (b) be responsible for the application or distribution of proceeds paid or credited to 
individuals signing this Agreement on behalf of such entity. 

11.16 No Interest in Company Property; Waiver of Action for Partition.  No 
Member or Assignee has any interest in specific property of the Company.  Without limiting the 
foregoing, each Member irrevocably waives during the term of the Company any right that such 
Member may have to maintain any action for partition with respect to the property of the Company. 
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11.17 Counterparts.  This Agreement may be executed in any number of 
counterparts, each of which shall be deemed an original, but all of which together shall constitute 
one and the same instrument.  Delivery of an executed counterpart of a signature page to this 
Agreement by facsimile or e-mail shall be effective as delivery of a manually executed counterpart 
to this Agreement. 

11.18 Advisers Act.  Each of the Members and the Company hereby acknowledge 
and agree that nothing herein is intended to establish, and shall not establish, an investment advisory 
relationship among Soros and/or any of its Affiliates or advisers, on the one hand, and, on the other 
hand, any other Member, the Company or any of their Affiliates, that would result in Soros and/or 
any of its Affiliates or advisers meeting the definition of investment adviser in Section 202(a)(11) of 
the U.S. Investment Advisers Act of 1940, as amended, with respect to any other Member, the 
Company or any of their Affiliates.  Furthermore, each Member acknowledges that none of Soros 
and/or any of its Affiliates or advisers has provided such Member with investment advice or any 
recommendation regarding the appropriateness of acquiring a membership interest in the Company.  

11.19 Attorney Fees.  In any action or proceeding brought to enforce any provision 
of this Agreement or any other document or instrument contemplated hereby, or where any provision 
thereof is validly asserted as a defense, the successful party shall be entitled to recover reasonable 
attorneys’ fees, charges and disbursements in addition to any other available remedy. 

11.20 Remedies Cumulative.  The remedies under this Agreement are cumulative 
and shall not exclude any other remedies to which any person may be lawfully entitled. 

11.21 Waiver.  No waiver by any party of any term or condition of this Agreement, 
in one or more instances, shall be valid unless in writing, and no such waiver shall be deemed to be 
construed as a waiver of any subsequent breach or default of the same or similar nature.   

11.22. Effectiveness.  As of the Effective Time, this Agreement shall become 
effective and the Company will promptly notify all of the Members. 

[Remainder of Page Intentionally Left Blank.] 

FILED: NEW YORK COUNTY CLERK 03/24/2017 02:52 PM INDEX NO. 651555/2017

NYSCEF DOC. NO. 3 RECEIVED NYSCEF: 03/24/2017



IN WITNESS WHEREOF, the parties hereto have executed and delivered this 
Agreement as of the date first above written. 

COM PANY: 

SOROS: 

IFC: 

ZAKJ : 

QUAITRO PARENT LL::;,: ,£= 
By: ~ ~ 

Name: Fares Amin Nassar 
Title: Manager 

QUANTUM STRATEGIC PARTNERS, LTD. 

By: -------- - - - -
Name: Thomas L. O'Grady 
Title: Attorney-in-Fact 

INTERNATIONAL FINANCE CORPORATION 

By:------------
Name: 
Title: 

Zaki Rakib 
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this 
Agreement as of the date first above written. 

COMPANY: 

SOROS: 

IFC: 

ZAKI: 

QUATTROPARENTLLC 

By: ---- ---- --- -
Name: Fares Amin Nassar 
Title: Manager 

QUANTUM STRAm TNERS, LTD. 

Ry: tJjJ 
Name: Thomas L. O'Grady 
Title: Attorney-In-Fact 

INTERNATIONAL FINANCE CORPORATION 

By: ----- --- --- -Name: 
Title: 

Zaki Rakib 

FILED: NEW YORK COUNTY CLERK 03/24/2017 02:52 PM INDEX NO. 651555/2017

NYSCEF DOC. NO. 3 RECEIVED NYSCEF: 03/24/2017



IN WITNESS WHEREOF, the parties hereto have executed and delivered this 
Agreement as of the date first above written. 

COMPANY: 

SOROS: 

IFC: 

ZAKI: 

QUATTRO PARENT LLC 

By: ------------
Name: Fares Amin Nassar 
Title: Manager 

QUANTUM STRATEGIC PARTNERS, LTD. 

By: ------ ------
Name: Thomas L. O 'Grady 
Title: Attorney-In-Fact 

INTERNATIONAL FINANCE CORPORATION 

Zaki Rakib 
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LOTIER: 

ALBUQUERQUE: 

BYRNE: 
Richard Byrne 

HUNT: 
Daniel Hunt 

LLOYD: 
Scot Lloyd 
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LOTIER: 

ALBUQUERQUE: 

BYRNE: 

HUNT: 

LLOYD: 

LOTIERS.A. 

By: -----------
Name: Fares Amin Nassar 
Title: Director 

Carlos Andre Studmt Lins de Albuquerque 

Ri~~ 

s 
Daniel Hunt 

Scot Lloyd 
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LOTIER: 

ALBUQUERQUE: 

BYRNE: 

HUNT: 

LLOYD: 

LOTIERS.A. 

By: ------------
Name: Fares Amin Nassar 
Title: Director 

Carlos Andre Studart Lins de Albuquerque 

Richard Byrne 

Daniel nt 

Sc 
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A-1 
 

EXHIBIT A 
 

MEMBERS 

 
Member Capital Contributions Number of Units Class of Units 

Quantum Strategic Partners, Ltd.  
c/o Soros Fund Management LLC 
250 West 55th St 
New York, NY 10019 $98,842,410 32,947,470.00  Series A 

International Finance Corporation 
2121 Pennsylvania Avenue, N.W. 
Washington, D.C. 20433 $27,500,000 9,166,666.67  Series A 

Zaki Rakib 
6965 Longfellow Court 
San Jose, CA 95129 $24,904,501 105,801,500.33  Series A 

Lotier S.A. 
Rua Breno Pinheiro, no. 101 
São Paulo, SP – CEP 05661-000 
Brasil $4,644,571 1,548,190.33 Series A 

Richard Byrne 
I 05 Fairway Valley Court 
Cary, NC 27513-5678 $500,000 166,666.67  Series A 

Carlos Andre de Albuquerque 
Shin Qi 12 conj. 04, casa 28 
Lago Norte, Brasilia - OF, CEP 71525-240 
Brasil $25,000 8,333.33  Series A 
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Member Capital Contributions Number of Units Class of Units 

Daniel Hunt 
304 Schubauer Drive 
Cary, NC 27513 $100,000 33,333.33  Series A 

Scot Loyd 
301 Beach Road, Unit 1 
Sarasota, FL 34242 $500,000 166,666.67  Series A 

Zaki Rakib 
6965 Longfellow Court 
San Jose, CA 95129 $30,400,000 10,133,333.33  Series B 

Lotier S.A. 
Rua Breno Pinheiro, no. 101 
São Paulo, SP – CEP 05661-000 
Brasil $7,600,000 2,533,333.33 Series B 

Fares Amin Nassar 
c/o Lotier S.A. 
Rua Breno Pinheiro, no. 101 
São Paulo, SP – CEP 05661-000 
Brasil 

$0 40,000.00  Series C-1 

$0 80,000.00  Series C-2 

Carlos Andre de Albuquerque 
Shin Qi 12 conj. 04, casa 28 
Lago Norte, Brasilia – DF, CEP 71525-240 
Brasil 

$0 30,000.00  Series C-1 

$0 60,000.00  Series C-2 

Norair Ferreira do Carmo 
Av. Barão de Itapura, 2294, 6º andar 
Campinas, SP – CEP 13073-300 
Brasil 

$0 12,266.67  Series C-1 

$0 62,633.33  Series C-2 
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Member Capital Contributions Number of Units Class of Units 

Jefferson Wanderley 
Rua Dr. Sampaio Ferraz, 750, apto. 11b – Cambui 
Campinas, SP – CEP 13024-431 
Brasil 

$0 6,875.00  Series C-1 

$0 13,750.00  Series C-2 

Steven Roberts 
Rua Xerentes 48 - Perdizes 
São Paulo, SP – CEP 05008-020 
Brasil 

$0 5,625.00  Series C-1 

$0 11,250.00  Series C-2 

Fred Pabst 
Rua Morás, 680, apto. 102 
São Paulo, SP – CEP 05434-020 
Brasil 

$0 6,250.00  Series C-1 

$0 12,500.00  Series C-2 

Tetuszo Matsumoto 
1-10-302, Sanbancho, Chiyoda-ku 
Tokyo, 102-0075, Japan, 

$0 3,666.67 Series C-1 

$0 18,800.00 Series C-2 

Mariano Sebastian De Beer 
Avenida Paulista, No. 2313, 8th floor 
São Paulo, São Paulo 
CEP 01311-300 

$0 3,666.67 Series C-1 

$0 18,800.00 Series C-2 

Total $195,016,482.00   
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EXHIBIT B 

 
ARTICLE 1  

ALLOCATION OF NET INCOME, NET LOSSES AND  
OTHER ITEMS AMONG THE MEMBERS 

References to sections refer to sections of this Exhibit B, unless otherwise 
indicated. 

1.1 Capital Accounts. 

(a) A Member’s Capital Account shall from time to time be (i) increased 
by (A) the amount of money and the Gross Asset Value of any property contributed by the 
Member to the Company (net of liabilities secured by the property or to which the property is 
subject), and (B) the Net Income allocated to the Member under Section 1.2 and any other 
items of income and gain allocated to the Member under Sections 1.4 and 1.6 and (ii) 
decreased by (A) the amount of money and the Gross Asset Value of any property 
distributed to the Member by the Company (net of liabilities secured by the property or to 
which the property is subject), and (B) the Net Losses allocated to the Member under Section 
1.2 and any other items of deduction and loss allocated to the Member under Sections 1.4 
and 1.6. 

(b) For purposes of this Section 1.1, an assumption of a Member’s 
liability by the Company or the transfer of an asset by a Member to the Company subject to a 
liability shall be treated as a distribution of money to that Member.  An assumption of the 
Company’s liability by a Member or the distribution of an asset by the Company to a 
Member subject to a liability shall be treated as a cash contribution to the Company by that 
Member. 

(c) If assets of the Company other than money are distributed to a 
Member in liquidation of the Company, or if assets of the Company other than money are 
distributed to a Member in kind, in order to reflect unrealized gain or loss, Capital Accounts 
for the Members shall be adjusted for the hypothetical “book” gain or loss that would have 
been realized by the Company if the distributed assets had been sold for their Gross Asset 
Values in a cash sale.  In the event of the liquidation of a Member’s interest in the Company, 
in order to reflect unrealized gain or loss, Capital Accounts for the Members shall be 
adjusted for the hypothetical “book” gain or loss that would have been realized by the 
Company if all Company assets had been sold for their Gross Asset Values in a cash sale.  
Capital Accounts shall also be adjusted upon the constructive termination of the Company as 
provided under Section 708 of the Code as required by Section 1.704-1(b)(2)(iv)(1) of the 
Treasury Regulations. 

1.2 Allocation of Net Income. 

Except as otherwise provided in this Agreement, Net Income and Net Loss 
(and, to the extent necessary, individual items of income, gain, loss, deduction or credit) of 
the Company shall be allocated among the Members in a manner such that, after giving 
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effect to the special allocations set forth in Section 1.4, the Adjusted Capital Account balance 
of each Member, immediately after making such allocation, is, as nearly as possible, equal to 
the distributions that would be made to such Member pursuant to Section 9.3 of the 
Agreement if the Company were dissolved, its affairs wound up and its assets sold for cash 
equal to their Gross Asset Value, all Company liabilities were satisfied (limited with respect 
to each nonrecourse liability to the Gross Asset Value of the assets securing such liability), 
and the net assets of the Company were distributed, in accordance with Section 9.3 of the 
Agreement, to the Members immediately after making such allocation, determined on the 
assumption that all Series C Units are fully vested at such time. 

1.3 Compliance With Treasury Regulations.  If the Board of Managers 
determines, after consultation with the Company’s accountant, that the manner in which the 
Members’ Capital Accounts are maintained should be modified, or that any particular item of 
income, gain, loss, deduction or credit should be allocated in a manner other than as provided 
above in order to comply with the Treasury Regulations, the Board of Managers may make 
the modification or the allocation. 

1.4 Special Allocations.  The following special allocations shall be made 
in the following order: 

(a) Minimum Gain Chargeback.  Subject to the exceptions set forth in 
Treasury Regulation Section 1.704-2(f), if there is a net decrease in Company Minimum 
Gain during a Fiscal Year, each Member shall be specially allocated items of income and 
gain for such year (and, if necessary, for subsequent years) in an amount equal to such 
Member’s share of the net decrease in Company Minimum Gain during such year (which 
share of such net decrease shall be determined under Treasury Regulation Section 1.704-
2(g)(2)).  It is intended that this Section 1.4(a) shall constitute a “minimum gain chargeback” 
as provided by Treasury Regulation Section 1.704-2(f) and shall be interpreted consistently 
therewith. 

(b) Member Nonrecourse Debt Minimum Gain Chargeback.  Subject to 
the exceptions contained in Treasury Regulation Section 1.704 2(i)(4), if there is a net 
decrease in Member Nonrecourse Debt Minimum Gain during a Fiscal Year, any Member 
with a share of such Member Nonrecourse Debt Minimum Gain (determined in accordance 
with Treasury Regulation Section 1.704-2(i)(5)) as of the beginning of such year shall be 
specially allocated items of income and gain for such year (and, if necessary, for subsequent 
years) in an amount equal to such Member’s share of the net decrease in Member 
Nonrecourse Debt Minimum Gain (which share of such net decrease shall be determined 
under Treasury Regulation Sections 1.704-2(i)(4) and 1.704-2(j)(2)).  It is intended that this 
Section 1.4(b) shall constitute a “partner nonrecourse debt minimum gain chargeback” as 
provided by Treasury Regulation Section 1.704-2(i)(4) and shall be interpreted consistently 
therewith. 

(c) Nonrecourse Deductions.  Any Nonrecourse Deductions shall be 
allocated in a manner determined by the Board of Managers consistent with Treasury 
Regulations Sections 1.704-2(b) and 1.704-2(e) to the Members. 
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(d) Member Nonrecourse Deductions.  Any Member Nonrecourse 
Deductions shall be allocated to the Member that bears the Economic Risk of Loss for the 
Member Nonrecourse Debt to which such deductions relate as provided in Treasury 
Regulation Section 1.704-2(i)(1).  If more than one Member bears the Economic Risk of 
Loss, such deduction shall be allocated between or among such Members in accordance with 
the ratios in which such Members share such Economic Risk of Loss. 

(e) Qualified Income Offset.  In the event any Member unexpectedly 
receives any adjustments, allocations, or distributions described in Treasury Regulation 
Sections 1.704-1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5), or 1.704-1(b)(2)(ii)(d)(6) (modified 
as appropriate, by Treasury Regulations Section 1.704-2(g)(1) and 1.704-2(i)(5)), items of 
Company income and gain for such Fiscal Year shall be specially allocated to the Member in 
an amount and manner sufficient to eliminate, to the extent required by the Treasury 
Regulations, any deficit balance in the Adjusted Capital Account of the Member as quickly 
as possible, provided that an allocation pursuant to this Section 1.4(e) shall be made if and 
only to the extent that the Member would have an Adjusted Capital Account deficit after all 
other allocations provided for in this Article I have been tentatively made as if this Section 
1.4(e) were not in the Agreement. 

(f) Certain Section 754 Adjustment.  To the extent any adjustment to the 
adjusted tax basis of any Company asset pursuant to Sections 732(d), 734(b) or 743(b) of the 
Code is required, pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(m), to be taken 
into account in determining Capital Accounts as the result of a distribution to a Member in 
complete liquidation of its interest in the Company, the amount of such adjustment to Capital 
Accounts shall be treated as an item of gain (if the adjustment decreases such basis) and such 
gain or loss shall be specially allocated to the Members in accordance with their interests in 
the Company as determined under Treasury Regulations Section 1.704-1(b)(3) in the event 
Treasury Regulations Section 1.704-1(b)(2)(iv)(m)(2) applies, or to the Member to whom 
such distribution was made in the event Treasury Regulations Section 1.704-
1(b)(2)(iv)(m)(4) applies. 

1.5 Allocation of Certain Tax Items. 

(a) Whenever a proportionate part of the Net Income and Net Loss is 
allocated to a Member, every item of income, gain, loss, deduction or credit entering into the 
computation of such Net Income or Net Loss or arising from the transactions with respect to 
which such Net Income or Net Loss were realized shall be credited or charged, as the case 
may be, to such Member in the same proportion; provided, however, that recapture income, 
if any, shall be allocated to the Members in the same manner as were the corresponding 
Depreciation deductions. 

(b) In accordance with Section 704(c) of the Code and the Treasury 
Regulations thereunder, income, gain, loss and deduction with respect to any property 
contributed to the capital of the Company shall, solely for tax purposes, be allocated among 
the Members so as to take account of any variation between the adjusted basis of such 
property to the Company for federal income tax purposes and the initial Gross Asset Value 
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thereof (computed in accordance with clause (i) of the definition of the term Gross Asset 
Value herein). 

(c) If the Gross Asset Value of any Company asset is adjusted pursuant to 
clause (iii) of the definition of the term Gross Asset Value, subsequent allocations of income, 
gain, loss and deduction with respect to such asset shall take account of any variation 
between the adjusted basis of such asset for federal income tax purposes and its Gross Asset 
Value in the same manner as under Section 704(c) of the Code and the Regulations 
thereunder. 

(d) If the Company has in effect an election under Section 754 of the 
Code, allocations of income, gain, loss or deduction to affected Members for federal, state 
and local tax purposes shall take into account the effect of such election pursuant to 
applicable provisions of the Code. 

(e) Any elections or other decisions relating to such allocations shall be 
made by the Board of Managers in any manner that reasonably reflects the purpose and 
intention of this Agreement.  Allocations pursuant to this Section 1.5 are solely for federal, 
state and local tax purposes and shall comprise the information furnished to such Members in 
their Schedule K-1s each year.  Except to the extent allocations under this Section 1.5 are 
reflected in the allocations of the corresponding “book” items pursuant to Sections 1.2 or 1.3 
(as a component of Net Income or Net Losses), or 1.4, allocations under this Section 1.5 
shall not affect, or in any way be taken into account in computing, any Member’s Capital 
Account or share of Net Income, Net Losses, other items or distributions pursuant to any 
provision of this Agreement. 

1.6 Allocation Between Assignor and Assignee.  For any Fiscal Year 
during which Units are assigned by a Member (or by an assignee or successor in interest to a 
Member), the portion of the income, gain, losses, credits, and deductions of the Company 
that is allocable with respect to such Units shall be apportioned between the assignor and the 
assignee of the Units on the basis of an interim closing of the books, unless the Members 
agree to some other reasonable, consistently applied basis permitted by the applicable 
Treasury Regulations under Section 706 of the Code. 

1.7 Profit Shares.  Solely for purposes of determining a Member’s 
proportionate share of the Company’s “excess nonrecourse liabilities,” as defined in 
Treasury Regulation Section 1.752-3(a), each Member’s interest in Company profits shall be 
deemed to be its share, expressed as a percentage, of the amount of the Distributable Cash 
distributed to such Member pursuant to Section 6.1.1 divided by the total amount of the 
Distributable Cash distributed pursuant to Section 6.1.1. 
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ARTICLE 2 
 

DEFINITIONS 

As used in this Exhibit B, the following terms shall have the following 
meaning.  All other capitalized terms used in this Exhibit B shall have the same meaning as 
in the Agreement. 

“Adjusted Capital Account” means, the balance in a Member’s Capital 
Account after giving effect to the following adjustments: 

(i) debit or credit to such Capital Account, as applicable, all 
capital contributions and distributions to the Member for the relevant Fiscal Year; 

(ii) credit to such Capital Account any amount which such 
Member is deemed obligated to restore pursuant to the penultimate sentences of 
Treasury Regulation Sections 1.704-2(g)(1) or 1.704-2(i)(5); and 

(iii) debit to such Capital Account the items described in Treasury 
Regulations Sections 1.704-1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5), and 1.704-
1(b)(2)(ii)(d)(6). 

“Company Minimum Gain” with respect to any year means the “partnership 
minimum gain” computed in accordance with the principles of Treasury Regulations Section 
1.704-2(d)(1). 

“Depreciation” means, for each Fiscal Year or other period, an amount equal 
to the depreciation, amortization, or other cost recovery deduction allowable for federal 
income tax purposes with respect to an asset for such year or other period, except that if the 
Gross Asset Value of any asset differs from its adjusted basis for federal income tax 
purposes at the beginning of such year or other period, Depreciation shall be an amount 
which bears the same ratio to such beginning Gross Asset Value as the federal income tax 
depreciation, amortization, or other cost recovery deduction for such year or other period 
bears to such beginning adjusted tax basis, provided, however, that if the adjusted basis of an 
asset for federal income tax purposes at the beginning of such Fiscal Year is zero, 
Depreciation shall be determined with reference to such beginning Gross Asset Value using 
any reasonable method selected by the Tax Matters Member. 

“Economic Risk of Loss” shall have the meaning provided by Treasury 
Regulations Sections 1.704-2(b)(4) and 1.752-2. 

“Gross Asset Value” means, with respect to any asset, the asset’s adjusted 
basis for federal income tax purposes, except as follows: 

(i) the initial Gross Asset Value of any asset contributed by a 
Member to the Company shall be the fair market value of such asset, as determined 
by the contributing Member and the Company; and 
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(ii) the Gross Asset Values of Company assets shall be increased 
(or decreased) to reflect any adjustments to the adjusted basis of such assets pursuant 
to Section 732(d), Section 734(b) or Section 743(b) of the Code, but only to the 
extent that such adjustments are taken into account in determining Capital Accounts 
pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(m) and Section 1.4(f) 
hereof; provided, however, that Gross Asset Values shall not be adjusted pursuant to 
this clause (iv) to the extent that the Members determine that an adjustment pursuant 
to clause (ii) of this definition is necessary or appropriate in connection with a 
transaction that would otherwise result in an adjustment pursuant to this clause (ii); 
and 

(iii) if the Gross Asset Value of any asset has been determined or 
adjusted pursuant to clause (i) or (ii) hereof, such Gross Asset Value shall thereafter 
be adjusted by the Depreciation taken into account with respect to such asset for 
purposes of computing gains or losses from the disposition of such asset. 

“Net Income” and “Net Losses” mean, for each Fiscal Year or other period, 
an amount equal to the Company’s taxable income or loss, as the case may be for such year 
or period, determined in accordance with Section 703(a) of the Code (for this purpose, all 
items of income, gain, loss and deduction required to be stated separately pursuant to Section 
703(a)(1) of the Code shall be included in taxable income or loss), with the following 
adjustments:  (i) any income of the Company that is exempt from federal income tax and not 
otherwise taken into account in computing Net Income or Net Losses pursuant to this Section 
shall be added to such taxable income or loss; (ii) any expenditures of the Company 
described in Section 705(a)(2)(B) of the Code or treated as Section 705(a)(2)(B) 
expenditures pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(i), and not otherwise 
taken into account in computing Net Income or Net Losses pursuant to this Section shall be 
subtracted from such taxable income or loss; (iii) in lieu of the depreciation, amortization, 
and other cost recovery deductions taken into account in computing such taxable income or 
loss, there shall be taken into account Depreciation for such Fiscal Year or other period, 
computed in accordance with the definition thereof; (iv) to the extent an adjustment to the 
adjusted tax basis of any Company asset pursuant to Section 734(b) of the Code is required, 
pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m)(4), to be taken into account in 
determining Capital Accounts as a result of a distribution other than in liquidation of a 
Member’s interest in the Company, the amount of such adjustment shall be treated as an item 
of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases 
such basis) from the disposition of such asset and shall be taken into account for purposes of 
computing Net Income or Net Losses; and (v) notwithstanding any other provision of this 
Section, any items which are specially allocated pursuant to Section 1.4 hereof shall not be 
taken into account in computing Net Income and Net Losses. 

“Nonrecourse Deductions” in any year means the Company deductions that 
are characterized as “nonrecourse deductions” under Treasury Regulations Sections 1.704-
2(b)(1) and 1.704-2(c).  
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“Nonrecourse Liabilities” means liabilities of the Company treated as 
“nonrecourse liabilities” under Treasury Regulations Section 1.704-2(b)(3) and 1.752-
1(a)(2). 

“Member Nonrecourse Debt” means liabilities of the Company treated as 
“partner nonrecourse debt” under Treasury Regulations Section 1.704-2(b)(4). 

“Member Nonrecourse Debt Minimum Gain” means an amount of gain 
characterized as “partner nonrecourse debt minimum gain” under Treasury Regulation 
Sections 1.704-2(i)(2) and 1.704-2(i)(3). 

“Member Nonrecourse Deductions” in any year means the Company 
deductions that are characterized as “partner nonrecourse deductions” under Treasury 
Regulations Sections 1.704-2(i)(1) and 1.704 2(i)(2). 

“Treasury Regulations” means the income tax regulations (including 
temporary and proposed) promulgated under the Code. 
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EXHIBIT C 
 

ACTION PLAN 

 
PS/Action Item Due Date 

PS1: On Telecom will appoint at least one qualified person at its 
headquarters to be an E&S coordinator. 

Date of this 
Agreement 

PS1: On Telecom’s E&S policies and procedures will be improved to 
provide for the following, all according to IFC standards: (a) E&S review 
to be performed prior to the acquisition, development, and/or 
management of all sites and facilities, commensurate with the nature of 
each site or facility, and the level of E&S risks and impacts at each 
site/facility, (b) management of core contractors, (c) pollution prevention 
and abatement, and (d) public disclosure. 

Date that is 90 days 
after the date of this 
Agreement 

PS2: On Telecom’s HR policies and procedures will be improved to 
provide for the following, all according to IFC standards:  (a) life and fire 
safety, (b) a limit on hours worked per week, (c) a mechanism for 
handling worker grievances with a channel for appeal of initial decisions, 
(d) non-discrimination in recruitment and during employment, (e) 
provision of personal protective equipment, and (f) coverage of 
employees of contractors and subcontractors.    

Date that is 90 days 
after the date of this 
Agreement 

PS4: On Telecom will develop policies and procedures on screening of 
security services and the use of force according to IFC standards. 

Date that is 90 days 
after the date of this 
Agreement 
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EXHIBIT D 
 

ANTI-CORRUPTION GUIDELINES FOR 
IFC TRANSACTIONS 

The purpose of these Guidelines is to clarify the meaning of the terms “Corrupt Practice”, 
“Fraudulent Practice”, “Coercive Practice”, “Collusive Practice” and “Obstructive Practice” 
in the context of IFC operations. 

1. CORRUPT PRACTICES 

A “Corrupt Practice” is the offering, giving, receiving or soliciting, directly or indirectly, of 
anything of value to influence improperly the actions of another party. 

INTERPRETATION 

A. Corrupt practices are understood as kickbacks and bribery.  The conduct in 
question must involve the use of improper means (such as bribery) to violate 
or derogate a duty owed by the recipient in order for the payor to obtain an 
undue advantage or to avoid an obligation.  Antitrust, securities and other 
violations of law that are not of this nature are excluded from the definition 
of corrupt practices.  

B. It is acknowledged that foreign investment agreements, concessions and other 
types of contracts commonly require investors to make contributions for bona 
fide social development purposes or to provide funding for infrastructure 
unrelated to the project.  Similarly, investors are often required or expected to 
make contributions to bona fide local charities.  These practices are not 
viewed as Corrupt Practices for purposes of these definitions, so long as they 
are permitted under local law and fully disclosed in the payor’s books and 
records.  Similarly, an investor will not be held liable for corrupt or 
fraudulent practices committed by entities that administer bona fide social 
development funds or charitable contributions. 

C. In the context of conduct between private parties, the offering, giving, 
receiving or soliciting of corporate hospitality and gifts that are customary by 
internationally-accepted industry standards shall not constitute corrupt 
practices unless the action violates Applicable Law. 

D. Payment by private sector persons of the reasonable travel and entertainment 
expenses of public officials that are consistent with existing practice under 
relevant law and international conventions will not be viewed as Corrupt 
Practices. 
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E. The World Bank Group1 does not condone facilitation payments.  For the 
purposes of implementation, the interpretation of “Corrupt Practices” relating 
to facilitation payments will take into account relevant law and international 
conventions pertaining to corruption. 

2. FRAUDULENT PRACTICES 

A “Fraudulent Practice” is any action or omission, including a misrepresentation that 
knowingly or recklessly misleads, or attempts to mislead, a party to obtain a financial or 
other benefit or to avoid an obligation. 

INTERPRETATION 

A. An action, omission, or misrepresentation will be regarded as made 
recklessly if it is made with reckless indifference as to whether it is true or 
false.  Mere inaccuracy in such information, committed through simple 
negligence, is not enough to constitute a “Fraudulent Practice” for purposes 
of this Agreement. 

B. Fraudulent Practices are intended to cover actions or omissions that are 
directed to or against a World Bank Group entity.  It also covers Fraudulent 
Practices directed to or against a World Bank Group member country in 
connection with the award or implementation of a government contract or 
concession in a project financed by the World Bank Group.  Frauds on other 
third parties are not condoned but are not specifically sanctioned in IFC, 
MIGA, or PRG operations.  Similarly, other illegal behavior is not condoned, 
but will not be considered as a Fraudulent Practice for purposes of this 
Agreement. 

3. COERCIVE PRACTICES 

A “Coercive Practice” is impairing or harming, or threatening to impair or harm, directly or 
indirectly, any party or the property of the party to influence improperly the actions of a 
party. 

INTERPRETATION 

A. Coercive Practices are actions undertaken for the purpose of bid rigging or in 
connection with public procurement or government contracting or in 
furtherance of a Corrupt Practice or a Fraudulent Practice. 

                                                 
1 The “World Bank” is the International Bank for Reconstruction and Development, an international 

organization established by Articles of Agreement among its member countries and the “World Bank 
Group” refers to the International Bank for Reconstruction and Development, the International 
Development Association, the International Finance Corporation, the Multilateral Investment Guarantee 
Agency, and the International Centre for Settlement of Investment Disputes. 
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B. Coercive Practices are threatened or actual illegal actions such as personal 
injury or abduction, damage to property, or injury to legally recognizable 
interests, in order to obtain an undue advantage or to avoid an obligation.  It 
is not intended to cover hard bargaining, the exercise of legal or contractual 
remedies or litigation. 

4. COLLUSIVE PRACTICES 

A “Collusive Practice” is an arrangement between two or more parties designed to achieve 
an improper purpose, including to influence improperly the actions of another party. 

INTERPRETATION 

Collusive Practices are actions undertaken for the purpose of bid rigging or in 
connection with public procurement or government contracting or in furtherance of a 
Corrupt Practice or a Fraudulent Practice. 

5. OBSTRUCTIVE PRACTICES 

An “Obstructive Practice” is (i) deliberately destroying, falsifying, altering or 
concealing of evidence material to the investigation or making of false statements to 
investigators, in order to materially impede a World Bank Group investigation into 
allegations of a corrupt, fraudulent, coercive or collusive practice, and/or threatening, 
harassing or intimidating any party to prevent it from disclosing its knowledge of matters 
relevant to the investigation or from pursuing the investigation, or (ii) an act intended to 
materially impede the exercise of IFC’s access to contractually required information in 
connection with a World Bank Group investigation into allegations of a corrupt, fraudulent, 
coercive or collusive practice. 

INTERPRETATION 

Any action legally or otherwise properly taken by a party to maintain or preserve its 
regulatory, legal or constitutional rights such as the attorney-client privilege, 
regardless of whether such action had the effect of impeding an investigation, does 
not constitute an Obstructive Practice.  

GENERAL INTERPRETATION 

A person should not be liable for actions taken by unrelated third parties unless the 
first party participated in the prohibited act in question. 
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EXHIBIT E 
 

MINIMUM INSURANCE REQUIREMENTS 

1. Fire and named perils or Property All Risks 

2. Third Party Liability 

3. Directors’ & Officers’ Liability 

4. All insurances required by applicable laws and regulations 
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