Offering Memorandum (‘
AES

en Panama

U.S.$1,380,000,000 4.375% Senior Secured Notes due 2030

AES Panama Generation Holdings S.R.L. (the "Issuer") is offering U.S.$1,380,000,000 Senior Secured Amortizing Notes
due 2030 to be issued on August 14, 2020 (the "Issue Date") pursuant to a registration with the Panama Securities Market
Superintendence ("SMV") of up to U.S.$1,400,000,000.

The Issuer, a sociedad de responsabilidad limitada organized under the laws of the Republic of Panama ("Panama"), domiciled
in Panama and duly incorporated since March 25, 2020 in the Mercantile Section of the Panamanian Public Registry Office, at
Folio No.155692836, with contact telephone +507 206 2600, is a special purpose vehicle owned indirectly by the AES Corporation,
or "AES," to finance certain of its operations in Panama. Its commercial address is Panama Pacifico, International Business Park,
Edificio 3855, Oficina 206, Corregimiento de Veracruz, Distrito de Arraijan, Provincia de Panama Oeste, Reptiblica de Panama.
The Issuer is offering U.S.$1,380,000,000 aggregate principal amount of its 4.375% Senior Secured Amortizing Notes due 2030
(the "Notes"). Interest on the Notes is payable semi-annually in arrears on May 31 and November 30 of each year beginning on
November 30, 2020, calculated on the basis of a 360-day year of twelve 30-day months, and principal on the Notes will be payable
semi-annually on May 31 and November 30 of each year beginning on May 31, 2023 in the amounts set out in the Amortization
Table (as defined herein). The interest rate on the Notes will be notified to the SMV and the Panama Stock Exchange ("PSE") after
determination thereof. The Notes will mature on May 31, 2030. The ratio of the total principal amount of the Notes being offered
to the paid-in capital (defined as common shares plus additional paid-in capital) of the Issuer is U.S.$14,850 to 1.00.

Before February 28, 2030, the Issuer may redeem the Notes, in whole at any time or in part from time to time, prior to their
maturity at a redemption price based on a "make-whole" amount described in this offering memorandum, plus accrued and unpaid
interest to (but excluding) the redemption date, plus any additional amounts related thereto. At any time on or after February 28,
2030 (the "Par Call Date") for the Notes (three months prior to their maturity date) the Notes may be redeemed in whole or in part,
at the Issuer's option, at a redemption price equal to 100% of their principal amount to be redeemed, plus accrued and unpaid
interest to (but excluding) the redemption date, plus any additional amounts related thereto. The Issuer also may redeem the Notes
at its option, in whole but not in part, at 100% of their principal amount, plus accrued and unpaid interest to the date of redemption
and any additional amounts then due and payable, upon the occurrence of any specified events affecting taxation of the Notes. The
Issuer may be required to offer to repurchase or redeem the Notes in part following an Asset Sale or Event of Loss (each as defined
herein). See "Description of the Notes—Mandatory Redemption."”

The Notes are general unsubordinated obligations of the Issuer, secured by the Collateral (as defined herein) pledged or
assigned to the Onshore Collateral Trustee (as defined herein) or the Changuinola Trustee (as defined herein), as applicable, for
the benefit of Citibank, N.A. as Indenture Trustee under the indenture governing the Notes, the holders of the Notes, and, solely
in the case of the AES Changuinola Pledge, the holders of the AES Changuinola Bonds (as defined herein) and other secured
parties of the AES Changuinola Trust (as defined herein).

The Issuer will offer the Notes for sale on the PSE on the local trading date pursuant to a public auction process detailed in
this offering memorandum. See "Plan of Distribution—Settlement—Panamanian Settlement Process."

INVESTING IN THE NOTES INVOLVES RISKS. SEE "RISK FACTORS" ON PAGE 43.

The Notes have not been registered under the United States Securities Act of 1933, as amended, or the Securities Act, or with
the securities regulatory authority of any state or other jurisdiction in the United States. The Notes may not be offered or sold
within the United States or to U.S. persons, except to qualified institutional buyers in reliance on the exemption from registration
provided by Rule 144A under the Securities Act and to non-U.S. persons in offshore transactions in reliance on Regulation S.
Investors are hereby notified that sellers of the Notes may be relying on the exemption from the provisions of Section 5 of the
Securities Act provided by Rule 144A. For further details about eligible offerees and resale restrictions, see "Transfer Restrictions."

The Notes being offered in accordance with Rule 144A will be issued in the form of one or more registered notes in global
form, or the Rule 144A Global Note. The Notes being offered in accordance with Regulation S will be issued in the form of a
registered note in global form, or the Regulation S Global Note. The Notes will be deposited with a custodian for The Depository
Trust Company, or DTC, in New York, New York and registered in the name of Cede & Co., as nominee of DTC. Investors may
hold their interests in a global note representing the Notes through organizations that are participants in DTC, including Euroclear
System, or Euroclear, and Clearstream Banking, société anonyme, Luxembourg, or Clearstream. Beneficial interests in the
Regulation S Global Note may be held in Panama through Central Latinoamericana de Valores, S.A., or Latinclear, a clearing
house that is a participant in Clearstream.

Singapore Securities and Futures Act Product Classification — Solely for the purposes of its obligations pursuant to
sections 309B(1)(a) and 309B(1)(c) of the Securities and Futures Act (Chapter 289 of Singapore) (the "SFA"), the Issuer has
determined, and hereby notifies all relevant persons (as defined in Section 309A of the SFA) that the Notes are capital markets
products other than "prescribed capital markets products" (as defined in the Securities and Futures (Capital Markets Products)
Regulations 2018).

THE PUBLIC OFFERING OF THE NOTES HAS BEEN AUTHORIZED IN PANAMA BY THE SUPERINTENDENCIA
DEL MERCADO DE VALORES DE PANAMA (PANAMA SECURITIES MARKET SUPERINTENDENCY). THIS
AUTHORIZATION DOES NOT IMPLY THAT THE SUPERINTENDENCY RECOMMENDS INVESTING IN THE NOTES
NOR DOES IT REPRESENT A FAVORABLE OR UNFAVORABLE OPINION ON THE ISSUER'S BUSINESS PROSPECTS.
THE PANAMA SECURITIES MARKET SUPERINTENDENCY WILL NOT BE RESPONSIBLE FOR THE ACCURACY OF



THE INFORMATION PRESENTED IN THIS OFFERING MEMORANDUM OR OF THE DECLARATIONS CONTAINED
IN THE REGISTRATION APPLICATION OR THE OTHER DOCUMENTATION AND INFORMATION PRESENTED
BYTHE ISSUER FOR THE REGISTRATION OF THE PUBLIC OFFERING. THE LISTING AND TRADING OF THE NOTES
HAVE BEEN AUTHORIZED BY THE BOLSA DE VALORES DE PANAMA, S.A. (PANAMA STOCK EXCHANGE). THIS
AUTHORIZATION DOES NOT IMPLY ANY RECOMMENDATION OR OPINION REGARDING THE NOTES OR THE
ISSUER.

TO THE EXTENT THAT THE SPANISH TRANSLATION OF THIS OFFERING MEMORANDUM USED IN
CONNECTION WITH THE OFFERING OF THE NOTES CONFLICTS WITH THIS OFFERING MEMORANDUM,
THIS ENGLISH LANGUAGE OFFERING MEMORANDUM WILL GOVERN AND CONTROL. EN LA MEDIDA QUE
LA TRADUCCION AL ESPANOL DE ESTE PROSPECTO INFORMATIVO UTILIZADO EN RELACION CON LA
OFERTA DE LOS BONOS CONTRADIGA O PRESENTE UN CONFLICTO CON EL PROSPECTO INFORMATIVO EN
IDIOMA INGLES, ESTE ULTIMO REGIRA Y CONTROLARA.

On or prior to the Issue Date, the Notes are expected to have been rated Baa3 by Moody's and BBB by Fitch. A RISK
RATING DOES NOT GUARANTEE THE REPAYMENT OF THE NOTES. A securities rating is not a recommendation to buy,
sell or hold securities and may be subject to revision or withdrawal at any time.

Summary of the Notes offered hereby

Price to investors Expenses® Net proceeds to Issuer
) Approximately
Total:$1,380,000,000 U.S.$1,380,000,000 U.S.$20.000,000 U.S.$1,360,000,000
(a) Includes the Initial Purchaser's discount and other offering expenses payable by us. See "Use of Proceeds" section for
detail regarding expenses.

Application will be made to the Singapore Exchange Securities Trading Limited ("SGX-ST") for the listing and quotation of
the Notes on the SGX-ST. The SGX-ST assumes no responsibility for the correctness of any of the statements made, opinions
expressed or reports contained in this offering memorandum. Application to, and admission of, the Notes to the official list of the
SGX-ST and the listing and quotation of the Notes on the SGX-ST are not to be taken as an indication of the merits of the offering
the Issuer, the Notes, the Companies, or of Global Power Holdings. The Notes will be issued in minimum denominations of
U.S.$200,000 or in integral multiples of U.S.$1,000 in excess thereof. If approved, the Notes will be listed on the SGX-ST. Any
Notes traded on the SGX-ST are required to trade in a minimum board lot size of S$200,000 (or its equivalent in foreign currencies)
for so long as any of the Notes are listed on the SGX-ST and the rules of the SGX-ST so require.

The Issuer expects the delivery of the Notes will be made in book entry form only through DTC and its direct and indirect
participants, including Euroclear and Clearstream, against payment on or about August 14, 2020.

Global Coordinators and Joint Bookrunning Managers

Citigroup J.P. Morgan Scotiabank
Local Coordinator and Joint Bookrunning Manager Joint Bookrunning Manager
Banco General Credit Suisse

The date of this offering memorandum is August 10, 2020.

Resolution No. 349-20 dated August 3, 2020
Printing Date: August 10, 2020
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AES Facilities in Panama

The Issuer is a special purpose vehicle wholly owned by AES, used to finance certain of AES's operations in
Panama. As shown in the chart below, AES Global Power Holdings, B.V. (together with any successor entity that
assumes all of its obligations under the Financing Documents to which it is a party upon satisfaction in full of the
conditions set forth in the Dutch Account Security Agreement, "Global Power Holdings"), a wholly owned subsidiary
of AES, owns 89.8% of Changuinola (80% directly and the remaining 9.8% indirectly through AES Panama4), 49.1%
of La Estrella, Los Valles, Esti, Bayano, Estrella del Mar and Penonomé indirectly through AES Panama, 50.1% of
the Colon Plant indirectly through Gas Natural Atlantico and 50.1% of the Colon Terminal through Costa Norte. AES
owns these facilities (in the proportions described below) indirectly through AES Panama S. R. L. ("AES Panama"),
AES Changuinola S.R.L. ("AES Changuinola"), Gas Natural Atlantico S. de R.L. ("Gas Natural Atlantico") and Costa
Norte LNG Terminal S. de R.L. ("Costa Norte" and, together with AES Panama, AES Changuinola, and Gas Natural

Atlantico, "the Companies").

| — 1 AES Colon

100.0%
100.0%

AES Global
Power Holdings

=
Government of Panama

& Minority
Shareholders

50.9%

80% 49.1%|

20.0%
AES Changuinola SRL AES Panama SRL
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The map below sets out the location of the Generation Facilities and the Colén Terminal.

Penonomé

COD: 2013

Installed capacity: 55 MW
Ownership:49%
Planttype: Wind

La Estrella

COD: 1979

Installed capacity: 47 MW
Ownership:49%

Plant type: Run-of-river

EstrelladelMar

Colén Termina\.\/

Colén Plant
@ Changuinola

LaEstrella
Y Los Valles
~ @Esti

Los Valles

COD: 1979

Installed capacity: 55 MW
Ownership:49%

Plant type: Run-of-river

./ Bayano
* Panama City

./ Penonomé

COD: 2003
Installed capacity: 120 MW
Ownership:49%

Plant type: Run-of-river with
hourregulation

Col6n Plant

COD: August 2018
Installed capacity: 381 MW
Ownership:50.1%
Plant type: Thermal (LNG)

Col6n Terminal

COD: August2019

Tank capacity: 180,000 m?
Ownership:50.1%
Terminal: 180k m3tank

Changuinola

COD: 2011
Installed capacity: 223 MW
Ownership:89.8%

Plant type: Run-of-river with
small reservoir

Atlantic Entrance
to Panama Canal

@ Hydropower
. Thermal

. LNG terminal

® wind

__I AES Panama
"I AES Colén
_-l AES Changuinola

Estrella del Mar

COD: 2015

Installed capacity: 72 MW
Ownership:49%

Plant type: Thermal (FO6)

r1ren

COD: 1976

Installed capacity: 260 MW
Ownership:49%
Planttype: Reservoir
Dam:450m long x 75m tall
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Unless otherwise indicated, all references in this offering memorandum to "Global Power Holdings" refer to
AES Global Power Holdings, B.V. (together with any successor entity that assumes all of its obligations under the
Financing Documents to which it is a party upon satisfaction in full of the conditions set forth in the Dutch Account
Security Agreement), references to "AES Panamad," refer to AES Panama, S.R.L., references to "Gas Natural
Atlantico" refer to Gas Natural Atlantico S. de R.L., references to "Costa Norte" refer to Costa Norte LNG Terminal
S. de R.L.," references to "AES Changuinola" refer to AES Changuinola S.R.L., references to the "Companies," refer,
collectively, to AES Panama, AES Changuinola, Gas Natural Atlantico and Costa Norte, references to the "Collateral
Trust" refer to the Panamanian-law-governed trust to be established under the Collateral Trust and Assignment
Agreement , references to the "Issuer" refer to AES Panama Generation Holdings S.R.L. and references to the "AES
Changuinola Trust" refer to the Panamanian-law-governed trust established under the AES Changuinola Trust
Agreement.

You should rely only on the information contained in this offering memorandum or to which the Issuer has
referred you. None of the Issuer Citigroup Global Markets Inc., J.P. Morgan Securities LLC, Scotia Capital (USA)
Inc., Credit Suisse Securities (USA) LLC or Banco General, S.A., as the initial purchasers, or the "Initial Purchasers,"
has authorized anyone to provide you with information that is different or additional to the information contained in
this offering memorandum. If anyone provides you with different or additional information, you should not rely on it.
You should assume that the information in this offering memorandum is accurate only as of the date on its front cover,
regardless of the time it is delivered or of any sale of any Notes. The business, financial condition, results of operations
and prospects of the Companies may change after the date on the front cover of this offering memorandum.

Notwithstanding anything in this offering memorandum to the contrary, except as reasonably necessary to
comply with applicable securities laws, you (and each of your employees, representatives or other agents) may disclose
to any and all persons, without limitation of any kind, the U.S. federal income tax treatment and tax structure of the
offering and all materials of any kind (including opinions or other tax analyses) that are provided to you relating to
such tax treatment and tax structure. For this purpose, "tax structure" is limited to facts relevant to the U.S. federal
income tax treatment of the offering.

Neither the United States Securities and Exchange Commission, or SEC, nor any state securities commission
has approved or disapproved of these securities or determined if this offering memorandum is truthful, accurate,
adequate or complete. Any representation to the contrary may be a criminal offense.

The Issuer is relying upon an exemption from registration under the Securities Act for an offer and sale of
securities which does not involve a public offering in the United States. By purchasing Notes, investors will be deemed
to have made certain acknowledgments, representations and agreements as set forth under "Notice to Investors" in this
offering memorandum. The Issuer and the Initial Purchasers are not making and have not made any offer to sell the
Notes in any jurisdiction, except where such offer or sale is permitted.

The Notes are subject to restrictions on transferability and resale and may not be offered, transferred or resold
except as permitted under the Securities Act and applicable state and Panamanian securities laws pursuant to
registration or exemption therefrom. Investors may not sell or transfer their Notes except in compliance with applicable
laws in the United States or elsewhere. See "Plan of Distribution" and "Notice to Investors." Prospective investors
should be aware that investors may be required to bear the financial risks of this investment for an indefinite period
of time.

The Issuer has made available this offering memorandum as required by Panamanian laws and regulations
in connection with the public offering of the Notes in Panama, and in the United States solely to qualified institutional
buyers, and outside the United States to investors who are non U.S. persons, so they can consider a purchase of the
Notes. The Issuer has not authorized the use of this offering memorandum for any other purpose. This offering
memorandum may not be copied or reproduced in whole or in part. This offering memorandum may be distributed
and its contents disclosed only to the prospective investors to whom it is provided. By accepting delivery of this
offering memorandum, investors agree to these restrictions.

This offering memorandum is based on information provided by the Issuer, and other sources that the Issuer
believes to be reliable. In making an investment decision, investors must rely on their own examination of the Issuer
and the terms of this offering and the Notes, including the merits and risks involved in an investment in the Notes.
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The Issuer is not making any representation to investors regarding the legality of an investment in the Notes
by investors under any investment or similar laws or regulations. Investors should not consider any information in this
offering memorandum to be legal, business or tax advice. Investors should consult their own counsel, accountant,
business advisor and tax advisor for legal, financial, business and tax advice regarding any investment in the Notes.

The Issuer reserves the right to withdraw this offering at any time and the Issuer and the Initial Purchasers
reserve the right to reject any commitment to subscribe for the Notes in whole or in part and to allot to any prospective
investor less than the full amount of the Notes sought by that investor. The Initial Purchasers may acquire a portion
of the Notes for its own account.

Investors must comply with all applicable laws and regulations in force in each such investor's jurisdiction
and investors must obtain any consent, approval or permission required by each such investor for the purchase, offer
or sale of the Notes under the laws and regulations in force in each such investor's jurisdiction to which each such
investor is subject or in which each such investor makes such purchase, offer or sale, and neither the Issuer nor the
Initial Purchasers will have any responsibility thereof.

Neither the delivery of this offering memorandum nor any sale made in connection herewith will, under any
circumstances, create any implication that there has been no change in the affairs of the Issuer since the date hereof
or that there has been no adverse change in the financial position of the Issuer since the date hereof or that this offering
memorandum is correct as of any time subsequent to the date hereof.

NOTICE TO PANAMANIAN INVESTORS

This offering memorandum will be the Prospecto Informativo for purposes of the registration of the public
offering of Notes with the SMV and its filing before the PSE. Any future amendments to the terms and conditions of
the Notes are subject to SMV Accord 4-2003 (Acuerdo 4-2003) of April 11,2003, or Accord 7-2020 of May 31, 2020
(as applicable), and must be performed in compliance with the provisions thereof. To the extent that the Spanish
translation of this offering memorandum conflicts with this offering memorandum, this English language offering
memorandum will govern and control.

NOTICE TO EUROPEAN ECONOMIC AREA AND UNITED KINGDOM INVESTORS

This offering memorandum has been prepared on the basis that any offer of Notes in any Member
State of the European Economic Area ("EEA") or in the United Kingdom will be made pursuant to an
exemption under the Prospectus Regulation from the requirement to publish a prospectus for offers of Notes.
The expression "Prospectus Regulation' means Regulation (EU) 2017/1129 (as amended or superseded).

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered,
sold or otherwise made available to any retail investor in the EEA or in the United Kingdom. For these
purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of
Article 4(1) of Directive 2014/65/EU (as amended, "MiFID II"); or (ii) a customer within the meaning of
Directive (EU) 2016/97 (as amended, the "Insurance Distribution Directive''), where that customer would not
qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II. Consequently, no key
information document required by Regulation (EU) No 1286/2014 (as amended, the '"PRIIPs Regulation") for
offering or selling the Notes or otherwise making them available to retail investors in the EEA or in the United
Kingdom has been prepared and therefore offering or selling the Notes or otherwise making them available to
any retail investor in the EEA or in the United Kingdom may be unlawful under the PRIIPs Regulation.

References to Regulations or Directives include, in relation to the United Kingdom, those Regulations
or Directives as they form part of the United Kingdom domestic law by virtue of the European Union
(Withdrawal) Act 2018 or have been implemented in United Kingdom domestic law, as appropriate.



ENFORCEMENT OF CIVIL LIABILITIES

The Issuer is a sociedad de responsabilidad limitada organized under the laws of Panama. Substantially all
of its administrators and executive officers reside outside the United States, all of its assets are located outside the
United States, and certain of the experts named in this offering memorandum also reside outside the United States. As
a result, it may not be possible for investors to effect service of process within the United States upon these persons,
including with respect to matters arising under the federal securities laws of the U.S., or to enforce against the Issuer
or them in U.S. courts judgments predicated upon the civil liability provisions of the federal securities laws of the
United States. However, the Issuer has appointed CT Corporation System, with offices currently located at 111 Eighth
Avenue, 13" Floor, New York, New York 10011, as its authorized agent in connection with the Notes and the
Indenture, upon which process may be served in any suit or proceeding arising out of or relating to the foregoing that
may be instituted against the Issuer in any federal or state court located in the County of New York, State of New
York.

The Issuer has been advised by its Panamanian counsel that no treaty exists between the United States and
Panama for the reciprocal enforcement of foreign judgments and that there is doubt as to the enforceability, in original
actions in Panamanian courts, of liabilities predicated solely on the U.S. federal securities laws and as to the
enforceability in Panamanian courts of judgments of U.S. courts obtained in actions predicated upon the civil liability
provisions of the federal securities laws of the U.S. The Issuer has also been advised by its Panamanian counsel that
a judgment of a court outside Panama, including but not limited to judgments of U. S. courts, may only be recognized
and enforced by the courts of Panama if the Supreme Court of Panama validates the judgment by the issuance of a
writ of exequatur. Subject to a writ of exequatur, any final money judgment rendered by any foreign court will be
recognized, conclusive and enforceable in the courts of Panama without reconsideration of the merits, if (i) such
foreign court grants reciprocity to the enforcement of judgments of courts of Panama, that is, the foreign court would
in similar circumstances recognize a final judgment of the courts of the Republic of Panama, (ii) such judgment was
issued by a competent court of the foreign jurisdiction (Panamanian courts have exclusive jurisdiction on matters of
real estate located in Panama), (iii) the party against whom the judgment was rendered, or its agent, was personally
served (service by mail not being sufficient) in such action within such foreign jurisdiction, (iv) the judgment arises
out of a personal action against the defendant, (v) the obligation in respect of which the judgment was rendered is
lawful in Panama and does not contradict the public policy of Panama, (vi) the judgment, in accordance with the laws
of the country where it was rendered, is final and not subject to appeal, (vii) the judgment is properly authenticated by
diplomatic or consular officers of Panama or pursuant to the 1961 Hague Convention Abolishing the Requirement of
Legalization of Foreign Public Documents and (viii) a copy of the final judgment is translated into Spanish by a
licensed translator in Panama. See "Risk Factors—Risks relating to Panama—It may be difficult to enforce civil
liabilities against the Issuer or its administrators and executive officers and controlling persons."
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CAUTIONARY LANGUAGE REGARDING FORWARD-LOOKING STATEMENTS

This offering memorandum contains "forward-looking statements," as defined in Section 27A of the
Securities Act and Section 21E of the U.S. Securities Exchange Act of 1934, or the Exchange Act, relating to the
Companies' businesses. These statements are subject to change and uncertainty, which are, in many instances, beyond
the Issuer's or the Companies' control and have been made based upon their management's current expectations,
estimates and projections. Words such as "believes," "expects," "intends," "plans," "projects,” "estimates,"
"anticipates" and similar words and expressions are used to identify such forward-looking statements. These
statements are not guarantees of future performance and involve risks and uncertainties that are difficult to predict.
Forward-looking statements are only the Issuer's or the Companies' current expectations and are based on their
management's belief and assumptions and on information currently available to their management. Therefore, actual
outcomes and results may differ materially from these expressed or implied in such forward-looking statements.

By their very nature, forward-looking statements are subject to risks and uncertainties, and actual results may
differ materially from those expressed or implied in the forward-looking statements as a result of various factors,
including, but not limited to, those identified under the caption "Risk Factors." These factors include:

e trends in hydrology and wind conditions, including, but not limited to, those regarding climate and
weather patterns;

e fluctuating wind conditions may result in lower generation or increased operational costs;
e Penonomé experiencing low technical availability;

e extensive government legislation and regulations that apply to the Companies and the electricity
generation business;

e the Issuer's and the Companies' ability to adapt to changes in governmental regulations;

e adverse changes in applicable laws, regulations, rules, principles or practices governing tax,
accounting and environmental matters;

e future economic conditions in the regional, national and international markets, including but not
limited to regional and national wholesale electricity markets;

e extraordinary events affecting the Companies' operations, including unexpected system failures,
strikes, emergency safety measures, military or terrorist attacks and natural disasters;

o the Issuer's ability to carry out marketing and sales plans, as well as manage changes in business
strategy, operations or development plans;

e the Issuer's ability to attract and retain qualified management and other personnel;
e political, economic, regulatory and demographic developments in Panama;
e market perception of the energy industry and the Issuer;

e financial market conditions and performance including, but not limited to, changes in interest and
inflation rates and in availability and costs of capital;

e effectiveness of risk management policies and procedures and the ability of counterparties to satisfy
their contractual commitments;

e changes in oil, gas and fuel prices;

e competitive landscape in Panama,;

- Vil -



e the effect of coronavirus COVID-19;
e fluctuations on the fair value of our derivative instruments; and
e  other risk factors as set forth under "Risk Factors."

Forward-looking statements speak only as of the date they are made, and neither the Issuer nor any Company
undertakes any obligation to update them in light of new information or future developments or to release publicly
any revisions to these statements in order to reflect later events or circumstances or to reflect the occurrence of
unanticipated events. You should consider these cautionary statements together with any written or oral forward-
looking statements that the Issuer or the Companies' may issue in the future.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION
Currencies and Exchange Rates

Unless otherwise specified herein or the context otherwise requires, in this offering memorandum references
to "Central America" are to the region formed by the countries of Panama, El Salvador, Guatemala, Honduras,
Nicaragua and Costa Rica, together; references to "Panama" are to the Republic of Panama; references to the
"Panamanian government" are to the Government of Panama; references to the "United States" or the "U.S." are to
the United States of America; references to "U.S.$" or "U.S. dollars" are to the lawful currency of the United States,
which since 1904 is also legal tender in and the functional currency of Panama and references to the "Balboa" are to
the official monetary unit of Panama, which serves only as coinage, and has been pegged at parity with the U.S. dollar
since 1904.

Financial Statements

This offering memorandum contains (i) the audited financial statements of each of AES Panama, AES
Changuinola, Gas Natural Atlantico and Costa Norte, in each case, as of December 31, 2019 and 2018 and for the
years ended December 31,2019, 2018 and 2017, which have been audited by Ernst & Young Limited Corp. (Panama),
a member firm of Ernst & Young Global Limited, (ii) the unaudited interim condensed financial statements of each
of AES Panama, AES Changuinola, Gas Natural Atlantico and Costa Norte as of March 31, 2020 and for the three
months ended March 31, 2020 and 2019 and (iii) the opening unaudited balance sheet for the Issuer. The opening
balance sheet for the Issuer has been certified by a public accountant at AES certified in Panama. These financial
statements were prepared in accordance with International Financial Reporting Standards, or "IFRS".

This offering memorandum presents EBITDA information for each of AES Panama, AES Changuinola, Gas
Natural Atlantico and Costa Norte for convenience of investors. The Companies calculate EBITDA any period, as net
income for such period plus, without duplication and to the extent deducted in determining net income for such period,
the sum of (a) interest expense, (b) provision for taxes based on income, (¢) depreciation expense, (d) amortization
expense, (e) unusual or non-recurring charges, expenses or losses (excluding any management fee paid by the
applicable Company to AES) and (f) other non-cash charges, expenses or losses (excluding any such non-cash charge
to the extent it represents an accrual or reserve for potential cash charge in any future period or amortization of a
prepaid cash charge that was paid in a prior period), minus, to the extent included in determining net income for such
period, the sum of (i) unusual or non-recurring gains and non-cash income, (ii) any other non-cash income or gains
increasing net income for such period (excluding any such non-cash gain to the extent it represents the reversal of an
accrual or reserve for potential cash charge in any prior period) and (iii) any gains realized from the disposition of
property outside of the ordinary course of business, all as determined on a consolidated basis. The definitions of
EBITDA used to calculate financial ratios under the Operating Company Loans differ from this definition and are set
out in "Description of the Financing Documents—Operating Company Loans—Covenants."

EBITDA is a supplemental measure of financial performance that is not required under, or presented in
accordance with, IFRS. EBITDA is presented because the Issuer believes that some investors find it to be a useful tool
for measuring a company's financial performance. EBITDA should not be considered as an alternative to, in isolation
from, or as a substitute for analysis of the Companies' financial condition or results of operations, as reported under
IFRS. Other companies in the Companies' industries may calculate EBITDA differently than the Companies have for
purposes of this offering memorandum, limiting EBITDA's usefulness as a comparative measure.

Rounding

Rounding adjustments have been made to figures included in this offering memorandum. Unless otherwise
stated or the context otherwise requires, all financial information in this offering memorandum is rounded to the
nearest one-tenth of one million U.S. dollars, and percentage figures included in this offering memorandum are
rounded to the nearest one-tenth of one percent. As a result, numerical figures shown as totals in some tables may not
be an arithmetic aggregation of the figures that preceded them.
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Market and Other Information

This offering memorandum contains and refers to information and statistics regarding the Panamanian
electricity industry. This market data was obtained from independent public sources, including publications and
materials from participants in the electricity industry and from governmental entities such as the Ministry of Economy
and Finance (Ministerio de Economia y Finanzas), the Secretary of Energy (Secretaria de Energia), the Office of the
Comptroller (Contraloria General de la Republica), the National Dispatch Center (Centro National de Despacho),
the Electricity Transmission Company (Empresa de Transmision Eléctrica), the National Authority of Public Services
(Autoridad Nacional de los Servicios Publicos or ASEP) and the Environment Ministry (Ministerio de Ambiente),
among others. Some data are also based on the Issuer's estimates, which are derived from the Issuer's review of internal
reports, as well as independent sources. Other data have been provided to the Issuer by The AES Corporation, or
"AES". Although these sources are believed to be reliable, the Issuer has not independently verified, and do not
guarantee the accuracy and completeness of this information.

See "Terms Used in this Offering Memorandum" for a description of terms referred to in this offering
memorandum, including certain technical terms commonly used in the electricity generation industry in Panama.



TERMS USED IN THIS OFFERING MEMORANDUM

Terms referred to in this offering memorandum and otherwise not defined herein, including certain technical
terms commonly used in the electricity distribution industry in Panama, are set out below.

"Administrative Agent"

"AESH

"AES Changuinola"

"AES Changuinola Bonds"

"AES Changuinola Pledge"

"AES Changuinola Pledge
Agreement"

"AES Changuinola Series A Bonds"

"AES Changuinola Series B Bonds"

"AES Changuinola Trust"

"AES Changuinola Trust
Agreement"

"AES Changuinola Trustee"

"AES Dominicana"

"AES Latin America"

"AES MCA&C"

"AES Panama"
"AES Panama Notes"

"AES Panama Quota Pledge
Agreement"

The Bank of Nova Scotia (Panama), S.A. and any successor administrative
agent appointed from time to time pursuant to the Credit Agreement.

The AES Corporation (NYSE: AES), the Companies' indirect parent company.

AES Changuinola, S.R.L., the legal entity that owns and operates the
Changuinola plant which is 89.9% owned by Global Power Holdings.

AES Changuinola Series A Bonds and the AES Changuinola Series B Bonds.

The pledge over the participation quotas of AES Changuinola granted by AES
Bocas del Toro Hydro, S.A. ("Bocas del Toro"), predecessor to Global Power
Holdings, to the AES Changuinola Trustee for the benefit of the holders of the
AES Changuinola Bonds, which will be amended and restated to benefit future
creditors of the Issuer, including, without limitation, the holders of the Notes
and the lenders under the Loan Facility and the Liquidity Facility.

The Panamanian law-governed pledge agreement dated as of November 26,
2013 (as amended) between Bocas del Toro, as pledgor, the AES Changuinola
Trustee, as pledgee, and AES Changuinola, as amended and restated.

U.S.$200,000,000 6.25% Series A Bonds due 2023.
U.S.$220,000,000 6.75% Series B Bonds due 2023.

The Panamanian law-governed trust established by way of the AES
Changuinola Trust Agreement.

The Panamanian law-governed trust agreement dated November 14, 2013
between AES Changuinola, as settlor, the AES Changuinola Trustee, as
trustee, and Banco General, S.A., as paying agent, as amended and restated.

BG Trust, Inc., as trustee of the AES Changuinola Trust.

(1) AES Andres DR S.A., (ii) Domincan Power Partners and (iii) Energia
Natural Dominicana ENADOM S.R.L.

AES Latin America S. de R.L., a subsidiary of AES that, as of June 2019,
exercises managerial control directly over AES Panama, Costa Norte and Gas
Natural Atlantico and, indirectly, over AES Changuinola pursuant to
administration agreements.

The regional group of AES to which the Companies belong, and that includes
Mexico, Central America and the Caribbean.

AES Panamé S.R.L., formerly AES Panama S.A.
U.S.$375,000,000 6.00% Senior Notes due 2022 issued by AES Panama.

The Panamanian law-governed pledge agreement to be entered into between
Global Power Holdings, as pledgor, the Onshore Collateral Trustee, as
pledgee, and AES Panama.
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"AES Solutions"

"ASEP"

"Balboas"

"Bayano"

"Central America"

"Changuinola"

"Changuinola Line of Credit"

"Changuinola Management
Agreement"

"Clearstream"

"CNDH

"Collateral"

"Collateral Trust"

"Collateral Trust and Assignment
Agreement"

"Colon Facilities"

"Colon Facility Financing"

AES Solutions LLC, a subsidiary of AES that, until June 2019, exercised
managerial control directly over AES Panama, Costa Norte and Gas Natural
Atlantico and indirectly, over AES Changuinola pursuant to administration
agreements.

The National Authority of Public Services (Autoridad Nacional de los
Servicios Publicos), the governmental entity that regulates power generation,
transmission, interconnection and distribution activities in the electric power
sector in Panama.

Official monetary unit of Panama.

A reservoir-based hydroelectric facility located in the eastern region of
Panama in the province of Panama with three operating units totaling 260.0
MW of installed capacity.

The region formed by Panama, El Salvador, Guatemala, Honduras, Nicaragua
and Costa Rica, together.

The run-of-river hydroelectric facility owned by AES Changuinola and
operated by AES Panama pursuant to the Changuinola Management
Agreement located in the western region of Panama in the Bocas del Toro
province with three operating units totaling 223.0 MW of installed capacity.

U.S.$30 million syndicated revolving line of credit entered into between AES
Changuinola, Banco General S.A. and Banco Nacional de Panama on
December 14,2018

The management agreement dated January 31, 2007 entered into by and
between AES Panama and AES Changuinola for the operation and
management of Changuinola, as amended from time to time.

Clearstream Banking, société anonyme, Luxembourg.

The National Dispatch Center (Centro Nacional de Despacho), a dependency
of ETESA responsible for planning, supervising and controlling the integrated
operation of the National Interconnected System and for ensuring its safe and
reliable operation.

Has the meaning set out in "Description of the Notes—Collateral
Arrangements—General."

The Panamanian law-governed trust to be established under the Collateral
Trust and Assignment Agreement.

The Panamanian law-governed trust and assignment agreement to be entered
into by the Issuer, as settlor, and the Onshore Collateral Trustee, as trustee for
the benefit of the trust beneficiaries.

Collectively, the Colon Terminal and Colén Plant.

U.S.$610 million loan dated August 2, 2019, between Gas Natural Atlantico
and Costa Norte, as co-borrowers, Banco General, S.A., Citibank, N.A., Credit
Suisse AG, Cayman Islands Branch, Citibank, N.A., Panama Branch, The
Bank of Nova Scotia, J.P. Morgan Securities plc, as lenders and The Bank of
Nova Scotia (Panama) S.A., as Administrative Agent.
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"Col6n Plant"

"Colon Terminal"

"Companies"

"CONO/GNA Quota Pledge

Agreement"

"Costa Norte"
"CPIH

"Credit Agreement"

"Custodian"

"Dividend"

"DTCH

"Dutch Account Bank"

"Dutch Account Security
Agreement"

"Dutch Collateral Agent"

"EEAH

"EGESA"

"Environment Ministry"

"ERISA"

A combined cycle natural gas fired power plant with an installed capacity of
381 MW.

A LNG storage terminal with a 180,000m? tank located at the Atlantic entrance
to the Panama canal.

Collectively, AES Panama, AES Changuinola, Gas Natural Atlantico and
Costa Norte.

The contrato de prenda to be entered into among Global Power Holdings, as
pledger, the Onshore Collateral Trustee (for the benefit of the Trust
Beneficiaries), as pledgee, Deeplight Holdings, S. de R. L., Costa Norte and
Gas Natural Atlantico.

Costa Norte LNG Terminal S. de R.L.
Consumer Price Index.

The New York law-governed Credit Agreement, among the Issuer, the lenders
party thereto from time to time and the Administrative Agent, pursuant to
which the Issuer will obtain loans from time to time in accordance with the
terms thereof.

BG Trust, Inc., as custodian for the AES Changuinola Trustee and the Onshore
Collateral Trustee, as pledgees, under the AES Changuinola Pledge
Agreement.

Any dividend to be paid by any of the Companies to Global Power Holdings
as quotaholder of such Company.

The Depository Trust Company.

Citibank Europe plc, NL Branch and any successor account bank appointed
from time to time pursuant to the Dutch Account Security Agreement.

The Dutch-law governed Dutch Account Security Agreement, among Global
Power Holdings, the Dutch Account Bank and the Dutch Collateral Agent, in
respect of the security granted in the GPH Dividend Collection Accounts.

Citibank, N.A. as Dutch Collateral Agent and any successor collateral agent
appointed pursuant to the Dutch Account Security Agreement.

European Economic Area.

The Electricity Generation Company (Empresa de Generacion Eléctrica,
S.4.), the state owned generation company.

Environment Ministry (Ministerio de Ambiente) created by way of Law No. 8
of March 25, 2015 to replace the National Environmental Authority
(Autoridad Nacional del Ambiente), as the Panama's governing body for
matters of the protection, conservation, preservation and restoration of the
environment and the sustainable use of natural resources and to ensure
compliance with and application of laws, regulations and the national
environmental policy.

Employee Retirement Income Security Act of 1974, as amended.
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"Esti"

"Estrella del Mar"

"ETESA"

"Euroclear"
"Exchange Act"

"financial contract"

"firm capacity"

"Fitch"

"FSMA"

" Gas Natural Atlantico"
"GDP"

"Generation Companies"

"Global Power Holdings"

"GPH Dividend Collection
Accounts"

"GWH

"GWh" ngh"
HIFRSH
"Indenture"

A run-of-river hydroelectric facility in the western region of Panama in the
province of Chiriqui with a regulation reservoir, composed of two operating
units totaling 120.0 MW of installed capacity.

Estrella del Mar barge, a mobile thermo power generation plant constructed
on a barge with an installed capacity of 72.0 MW.

The Electricity Transmission Company (Empresa de Transmision Eléctrica,
S.4.), the state owned electricity transmission company.

Euroclear Bank S.A./N.V.
U.S. Securities Exchange Act of 1934, as amended.

A PPA under which an agreed amount of capacity and its associated energy is
sold to an offtaker independent of whether that electricity was generated by
the company or purchased from the spot market.

As defined in the market rules of the CND, the measurement of the capacity
of a generating unit or group of units that can be guaranteed in maximum
requirement conditions and that is a function of its operating and technical
characteristics, reliability requirements and the commitment assumed by the
market participant.

Fitch Ratings Ltd.

Financial Services and Markets Act 2000, as amended.

Gas Natural Atlantico S. de R.L.

Gross domestic product.

Collectively, AES Panama, AES Changuinola and Gas Natural Atlantico.

AES Global Power Holdings, B.V., a private limited company (besloten
vennootschap) incorporated and existing under the laws of the Netherlands
and a wholly-owned subsidiary of AES and the direct holder of AES's interest
in the Companies together with any successor entity that assumes all its
obligations under the Financing Documents to which it is a party upon
satisfaction in full of the conditions set forth in the Dutch Account Security
Agreement.

Three bank accounts in the name of Global Power Holdings with a financial
institution in The Netherlands into which payments of dividends by the
Operating Companies to Global Power Holdings flow.

One gigawatt, 1,000 megawatts or 1,000,000,000 watts; 10° watts.

One gigawatt-hour, 1,000,000,000 watt-hours or 1,000 megawatt-hours of
electrical energy.

International Financial Reporting Standards.

The indenture governing the Notes to be entered into between the Indenture
Trustee and the Issuer.
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"Indenture Trustee"

"Initial Liquidity Facility"

"installed capacity"

"Intercreditor Agent"

"Intercreditor Agreement"

"ISOH
"Issuer"

"Issuer Collection Account"

"Issuer Loan Agreements"

"Issuer Local Account"

"Issuer Operating Account"

"kmﬂ
"kV’H HKVH or HKVN
"kWH

"kwhll

"La Estrella"

"Large Customers"

"Latinclear"

"LIBOR"

Citibank, N.A. and any successor trustee appointed from time to time pursuant
to the Indenture.

The U.S.$50,000,000 revolving loan facility available to the Issuer pursuant
to the Credit Agreement.

Also known as the rated capacity, nominal capacity, name plate capacity, or
maximum effect, is the intended full load sustained output of a generating
facility.

Citibank, N.A. and any successor intercreditor agent appointed from time to
time pursuant to the Intercreditor Agreement.

The New York law-governed intercreditor agreement to be entered into be
among the Issuer, the Collateral Agent, the Onshore Collateral Trustee, the
Administrative Agent, the Indenture Trustee, the AES Changuinola Trustee,
the AES Changuinola Paying Agent, the Intercreditor Agent and each of the
other designated voting parties that are a party thereto from time to time.

International Organization for Standardization.
AES Panama Generation Holdings, S.R.L.

The account named, in Spanish, "Cuenta de Coleccion" in the Collateral Trust
and Assignment Agreement.

The Loan Facility and any subsequent loan facility on similar terms, and the
Initial Liquidity Facility.

A bank account in the name of the Issuer opened with Citibank, N.A., Panama
branch.

Has the meaning set out in "Description of the Notes—Collateral
Arrangements—Accounts—Issuer Operating Account."

One kilometer or 1,000 meters.
One kilovolt, 1,000 units of electric potential energy.
One kilowatt or 1,000 watts; 10° watts.

One kilowatt-hour, a standard unit for measuring energy produced or used over
time.

A run-of-river hydroelectric facility in the western region of Panama in the
Chiriqui province with two operating units totaling 47.2 MW of installed
capacity.

Businesses with monthly energy consumption greater than one hundred (100)
kilowatts (Gran Cliente).

Central Latinoamericana de Valores, S.A.

London Interbank Offered Rate.
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"

"Liquidity Facility

"LNG"

"Loan Facility"

"Los Valles"

"MER"

"merit order"

"Moodylsll
"MVAH
"MWH

"MWhH

"National Interconnected System"

"New York Account Bank"

"New York Security Agreement"

"Notes"

"offtaker"

"Offshore Collateral Agent"

Al

"Onshore Collateral Trustee'

" n

ohm

"OHSAS"

"Panama"

The Initial Liquidity Facility and any subsequent revolving loan facility having
a principal amount of at least U.S.$50 million and on similar terms as the
Initial Liquidity Facility.

Liquified natural gas.

The U.S.$105,000,000 loan facility to be obtained by the Issuer pursuant to
the Credit Agreement.

A run-of-river hydroelectric facility in the western region of Panama in the
province of Chiriqui with two operating units totaling 54.8 MW of installed
capacity.

Regional Electric Market (Mercado Eléctrico Regional), a seventh market
superimposed over the six existing markets or national systems of the
SIEPAC.

The order of electricity dispatch set by the CND based on variable costs
declared to the CND by generators that is calculated and reordered on a weekly
basis.

Moody's Investor's Service, Inc.
One megavolt-ampere.
One megawatt or 1,000 kilowatts or 1,000,000 watts; 10° watts.

One megawatt-hour, 1,000,000,000 watt-hours or 1,000 kilowatt-hours of
electrical energy.

The National Interconnected System (Sistema Interconectado Nacional) of
Panama.

Citibank, N.A., or any successor account bank appointed from time to time
pursuant to the New York Security Agreement.

The New York law-governed security agreement to be entered into between
the Issuer and the Offshore Collateral Agent.

The 4.375% Senior Secured Amortizing Notes due 2030 offered hereby.

The party under a PPA that is bound to purchase the electricity and capacity
being generated pursuant thereto.

Citibank, N.A. and any successor offshore collateral agent appointed from
time to time pursuant to the Intercreditor Agreement.

BG Trust, Inc., as trustee of the Collateral Trust.

A unit of electrical resistance equal to the resistance between two points on a
conductor when a potential difference of one volt between them produces a
current of one ampere.

Occupational Health and Safety Assessment Series.

Republic of Panama.
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"Panamanian
government"

"Penonomé"

"physical contract"

"PPAH
"Prospectus Regulation"
HPSEH

"Quota Pledge Agreements"

"reactive power"

"S&PH
"SCADA"
"SEC"

"Secured Debt"

"Securities Act"

"Security Agreements

"SIEPAC"

"SMVH

Government of Panama.

A wind power plant having 22 wind turbines with an aggregate installed
capacity of 55 MW, located in the central region of Panama in the province of
Coclé.

A PPA under which the total output capacity of a generation facility is
committed to the offtaker and the energy sold through the PPA is equal to the
generation dispatch.

A power purchase agreement.
Regulation 2003/71/EC.
Panama Stock Exchange (Bolsa de Valores de Panama).

Collectively, the AES Panama Quota Pledge Agreement and the CONO/GNA
Quota Pledge Agreement.

A form of power which arises when alternating current and voltage do not
remain in phase within a transmission or distribution network, which is
inevitably present in such networks and must be carefully controlled in order
to maintain network stability and optimize the operation of such networks.
Reactive power provides no useful energy and is expressed in volt-amperes
reactive (VAr).

S&P Global Ratings, a division of S&P Global Inc.
Supervisory Control and Data Acquisition.
United States Securities and Exchange Commission.

The Notes, the Liquidity Loans, the Term Loans and any future debt permitted
to be incurred by the Issuer under the Notes and the Credit Agreement and
permitted to be secured by the Collateral on a first priority, pari passu basis,
under the Security Agreements.

U.S. Securities Act of 1933, as amended.

Collectively, the AES Changuinola Trust Agreement (as to be amended), the
AES Changuinola Pledge Agreement (as to be amended), the Collateral Trust
and Assignment Agreement, the AES Panama Quota Pledge Agreement, the
CONO/GNA Quota Pledge Agreement, the Dutch Account Security
Agreement, the New York Security Agreement and the Intercreditor
Agreement.

Electrical Interconnection System for Central America (Sistema de
Interconexion Eléctrica de los Paises de América Central) a regional
transmission system covering Guatemala, Honduras, Nicaragua, El Salvador,
Costa Rica and Panama.

Panama Securities Market Superintendency (Superintendencia del Mercado
de Valores de Panama).
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"substation"

"switchgear"

"TBTUH

"transformer"

"United States"

or"U.S."

"U.S. dollars"

"V"

"VAr"

"Watt”

"watt-hour"

Electrical plant, containing or comprising one or more transformers and/or
switchgear, that steps down electricity voltage between transmission cables
and distribution cables.

Electrical plant or equipment in a transmission and distribution network used
to connect components of that network and which can disconnect parts of that
network automatically if overload or a fault occurs.

One trillion British Thermal Units.

Electrical plant or equipment in a transmission and distribution network used
to alter the level of voltage and current.

United States of America.

United States dollars, the legal currency of the United States.

A volt, the standard measure used for measuring electrical potential, electrical
pressure or electromotive force which forces an electrical current to flow
within a circuit. One volt is equal to the difference of electric potential between
two points on a conducting wire carrying a constant current of one ampere
when the power dissipated between the points is one watt.

One volt-ampere reactive or a unit of reactive power.

A common measure of electrical power equal to one joule per second or the
power dissipated by a current of one ampere flowing across a resistance of one
ohm.

A measure of energy production or consumption equal to one watt produced
or consumed for one hour.
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SUMMARY

This summary highlights information presented in greater detail elsewhere in this offering memorandum.
This summary is not complete and does not contain all the information you should consider before investing in the
Notes. You should carefully read this entire offering memorandum before investing, including "Risk Factors,"
"Management's Discussion and Analysis of Financial Condition and Results of Operations of the Companies," "AES
in Panama" and the financial statements of the Companies. See "Presentation of Financial and Other Information"
for information regarding the Companies' financial statements, definitions of technical terms and other introductory
matters.

The Issuer

AES established the Issuer, a sociedad de responsabilidad limitada on March 25, 2020 under the laws of
Panama to serve as a financing vehicle for the Companies. AES owns 50% of the Issuer through AES EDC Holding
LLC and the remaining 50% through AES Foreging Energy Holdings LLC, each a limited liability company
established under the laws of Delaware. On the Issue Date, the Issuer will issue the Notes and apply the proceeds of
the Notes to fund loans (together, the "Operating Company Loans") to each of the Companies as further described
under "—The Transaction."

The AES Corporation

Incorporated in 1981, The AES Corporation ("AES") is a power generation and utility company, that seeks
to provide affordable, sustainable energy to 14 countries through a diverse portfolio of thermal and renewable
generation facilities and distribution businesses. AES's revenues for the three months ended March 31, 2020 were
U.S.$2.3 billion, and as of March 31, 2020 AES owned and managed U.S.$34.1 billion in total assets.

AES's mission is to improve lives by accelerating a safer and greener energy future. It does this by leveraging
its unique electricity platforms and the knowledge of its people to provide the energy and infrastructure solutions its
customers need. As of May 6, 2020, AES owned and operated 31.9 GW of generation capacity, of which 32% is
renewables, 33% gas, 32% is coal-based and 3% use petcoke, oil or diesel as its base fuel. AES also owns and/or
operates distribution companies in the United States and in El Salvador, where it has focused on expanding access to
first time customers and modernized distribution networks to transmit power and heat efficiently and safely.

AES has joined forces with Siemens to create Fluence, a new global energy storage technology and services
company. Fluence is a global energy storage technology and services company aligned with the AES strategy of
becoming less carbon intensive. Fluence represents the combination of two global leaders in utility-scale, battery-
based energy storage, bringing together the AES Advancion and Siemens Siestorage platforms, the capabilities and
expertise of the two partners, and the global sales presence of Siemens.

Future growth across AES is expected to be weighted toward less carbon-intensive wind, solar and natural
gas generation and infrastructure. AES's backlog of projects under construction or under signed PPAs continues to
increase, driven by its focus on select markets where it can take advantage of its global scale and synergies with its
existing businesses.

AES is also working on enhancing some of its current contracts by extending existing PPAs and adding
renewable energy. AES calls this approach "Green Blend and Extend." With this strategy, AES leverages its existing
platforms, contracts and relationships to negotiate new long-term renewable PPAs with existing customers, which
preserves the value of thermal contracts and creates incremental value with long-term contracted renewables.
Customers receive carbon-free energy at less than the marginal cost of thermal power, enabling them to meet their
sustainability goals and affordable energy needs. AES is executing on this strategy in Chile and Mexico and sees
potential additional opportunities in those markets, as well as in the United States.

AES has two LNG regasification terminals in Central America and the Caribbean, with a total of 150 TBTU
of LNG storage capacity. These terminals were built to supply not only the gas for AES's co-located combined cycle
plants, but also to meet the growing demand for natural gas in the region. In Panama, the storage tank at the Colon
Plant and the Colén Terminal came on-line in 2019.




As a result of AES's efforts to decrease its exposure to coal-fired generation and increase its portfolio of
renewables, energy storage and natural gas capacity, AES is reducing its carbon dioxide emissions per MWh of
generation. Under its current strategy, AES anticipates a reduction of its coal-based electricity generation to less than
30% in 2020 and less than 10% by the end of 2030.

AES also involved in deploying new technologies, such as battery-based energy storage, drone applications
and digital customer interfaces.

AES, through its subsidiary, Global Power Holdings, currently owns an interest in and operates a large
portfolio of electricity generation and LNG assets in Panama. The various assets are operated by four companies (the
"Companies"), AES Panama, AES Changuinola, Costa Norte, and Gas Natural Atlantico. The Companies benefit from
successful partnerships with key stakeholders in the Panamanian energy industry, including Inversiones Bahia and the
Panamanian government. Through this diverse portfolio, As of March 31, 2020, the Companies supply 42% of
Panama's electricity generation, not including generation by Penonomé, which was acquired after March 31, 2020.

The Transaction

Some of the proceeds of the Operating Company Loans will be used to refinance certain existing debt of the
Companies and Gas Natural Atlantico II S.R.L., an affiliate of the Companies. For more information regarding the
use of proceeds of the Notes, see "Use of Proceeds." Each of AES Panama and AES Changuinola and, together, Costa
Norte and Gas Natural Atlantico, will incur an Operating Company Loan for the aggregate principal amount set out
in the table below, which is equivalent to the principal amount of that Company's outstanding debt to be refinanced
plus the mark to market value of interest rate swaps and certain other fees and expenses related to the refinancing of
that Company's debt. In addition, the principal amount of AES Panama's Operating Company Loan also includes an
amount sufficient to finance capital expenditures in connection with the development of certain growth projects.

Aggrega
Type of Debt and princig[%ale gnfzun ¢ Amount to be funded with proceeds of
amount outstanding of Operating the Loan
Item as of March 31,2020  Company Loans the Notes® Facility®
AES Panama........... 6.00% Notes due U.S.$375 million in
2022 Bonds payable®® U.S.$412.6 million -
Acquisition financing ~ U.S.$72 million in
for Penonomé Loan payable® U.S.$525.3 million U.S.$63.8 million U.S.$8.2 million
Capital expenditures U.S.$34 million in
for the development capital expenditures
of growth projects U.S.$31.2 million U.S.$3.8 million
AES Changuinola...  6.75% Notes due U.S.$220 million in -
20230 Bonds payable® U.S.8231. 7 million 1, ¢ 6578 4 million ;
Gas Natural Colén Facility U.S.$610 million in
Atlantico & Costa Financing® Loan payable® U.S.$728.0 million

Transmission line
construction
financing®

U.S.$62 million Loan
payable®

U.S.$ 626.1 million

n/a

U.S.$.28.9 million

U.S.$62 million

U.S.$1,330 million

U.S.$1,485 million

U.S.$1,362.1 million

U.S.$102.9 million

(1)  Excludes U.S.$110 million outstanding of AES Changuinola Series A Bonds, which will not be refinanced and will continue to amortize as
scheduled until maturity in 2023.

(2) Lenders under the Colon Facility Financing include certain Initial Purchasers and certain of their affiliates. See "Management Discussion
and Analysis of Financial Condition and Results of Operations of the Companies—Indebtedness."

(3) Gas Natural Atlantico will lend U.S.$62 million of the proceeds of Gas Natural Atlantico and Costa Norte's Operating Company Loan to
Gas Natural Atlantico II, S.R.L., which Gas Natural Atlantico II, S.R.L. will apply to refinance certain existing indebtedness related to the
construction of the transmission line required by the system to support the development of the Colon Plant.

(4) Excluding interest, unamortized premium, discounts and deferred financing cost.

(5) Excluding interest and deferred financing cost.

(6) Excludes certain fees and expenses relating to the refinancing.

The Issuer will apply payments of principal and interest received under the Operating Company Loans to

make pro rata payments on the Notes and the Loan Facility.




In addition, the Issuer will enter into a U.S.$50,000,000 liquidity facility (the "Liquidity Facility"), pursuant
to which the Issuer will obtain loans and use the proceeds of those loans to make payments on the Notes when due if
there has been a payment default on an Operating Company Loan. The Issuer will repay amounts drawn under the
Liquidity Facility with pass-through payments received from the (a) Collateral Trust, corresponding to payments on
the Operating Company Loans received in the Issuer Collection Account and (b) the Dutch Collateral Agent
corresponding to Dividend payments received in the GPH Dividend Collection Accounts. The Issuer's obligations
under the Notes and the Loan Facility will rank pari passu with its obligations under the Liquidity Facility. The
Liquidity Facility will terminate in 2023, and the Issuer has no obligation to extend or renew it on similar terms or at
all. Nevertheless, the Issuer intends to extend, renew or replace the Liquidity Facility at the end of its term and to have
a liquidity facility outstanding throughout the life of the Notes. For a further description of the Liquidity Facility, see
"Description of the Financing Documents—Liquidity Facility."

The diagram below illustrates a simplified version of the contractual arrangements and expected cash flows
described above and is subject to the more detailed description in "Description of the Notes" and "Description of the
Financing Documents."
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1. The Issuer was created with the sole purpose of Holdings's quotas in AES Changuinola will be
serving as a financing vehicle for AES's operating "shared trust assets" securing the Notes, the Loan
companies in Panama. Facility, the Liquidity Facility and the existing AES

Changuinola Bonds.

2. The Issuer will issue the Notes and enter into the

Loan Facility and the Liquidity Facility. 5. Dividends will only be released to Global Power
Holdings if no defaults or events of default exist

3. The Issuer will enter into Operating Company Loans under the Notes, the Loan Facility or the Liquidity
with the Companies for the principal amount of the Facility. Also, depending on the type of the default,
Companies' outstanding debt to be refinanced plus defaults or events of default under the Operating
certain fees and expenses related to the refinancing. Company Loans may block the release of dividends

to GPH from all Companies or just from the

4. The Notes, the Loan Facility and the Liquidity defaulting Company.

Facility will be secured by the Issuer's rights and

interest in the Operating Company Loans and a The Issuer will apply payments under the Operating
security interest in Global Power Holdings’s quotas Company Loans deposited by C()mpanies into the
in each of the Companies, the Issuer Collection Issuer Collection Account to make payments on the
Account, the Issuer Operating Account and the GPH Notes. If there are insufficient funds in the Issuer
Dividend Collection Accounts. Global Power Collection Account, amounts on deposit in the GPH




Dividend Collection Accounts will be used to make used to make payments on the Notes and the Loan

payments on the Notes and the Loan Facility and Facility if there has been a payment default under an
thereafter on the Liquidity Facility. The Issuer will Operating Company Loan. The Issuer will repay
reimburse those payments to Global Power Liquidity Facility loans with amounts on deposit in
Holdings from amounts paid by the defaulting the GPH Dividend Collection Accounts and from
Company. amounts paid by the defaulting Company.

6. Disbursements under the Liquidity Facility will be

The Collateral

On the Issue Date, pursuant to the Collateral Trust and Assignment Agreement, the Issuer will establish the
Collateral Trust, a fideicomiso under the laws of Panama, and it will unconditionally assign to the Onshore Collateral
Trustee, as trustee of the Collateral Trust, its rights and interest in the Operating Company Loans. This assignment
will include the assignment of any amounts received from the Issuer Collection Account with respect to any sums
received by the Issuer from AES Changuinola, AES Panama and Costa Norte pursuant to the Operating Company
Loans. The beneficiaries of the Collateral Trust will be the holders of the Notes and the lenders under the Liquidity
Facility, the Loan Facility and any Secured Hedge Agreements. As further described below, Global Power Holdings
will grant a pledge on the Issue Date in favor of the Collateral Trust over all of its quotas in AES Panama, as security
for the Notes, the Liquidity Facility, the Loan Facility and any Secured Hedge Agreements.

Also on the Issue Date, a portion of the proceeds of the Notes will be applied to fund an Operating Company
Loan to AES Panama, which will apply the proceeds to prepay the AES Panama 2022 Notes. AES Panama has notified
the holders of its intention to redeem the AES Panama 2022 Notes and will deposit a portion of the proceeds of its
Operating Company Loan with the trustee of the AES Panama 2022 Notes to pay the redemption amount on the
redemption date. Global Power Holdings will pledge its quotas in AES Panam4 in favor of the Onshore Collateral
Trustee, as trustee of the Collateral Trust for the benefit of the holders of the Notes and the lenders under the Liquidity
Facility and the Loan Facility. Pursuant to the AES Panama Quota Pledge Agreement, Global Power Holdings will
pledge the Dividends it receives and expects to receive from AES Panama to the Onshore Collateral Trustee, as trustee
of the Collateral Trust for the benefit of the holders of the Notes, and the lenders under the Liquidity Facility and the
Loan Facility, and any of those dividends will flow into the Dividend Collection Account (AES Panama), which will
be pledged to the Dutch Collateral Agent. For a description of the pledge of Dividends and the terms under which
those Dividends may be released to Global Power Holdings, see "Description of the Financing Documents—Dutch
Account Security Agreement."

As of the date of this offering memorandum, Global Power Holdings's quotas in AES Changuinola together
with the Dividends payable to Global Power Holdings in respect of those quotas are pledged to the administrative and
paying agent under the AES Changuinola Bonds for the benefit of the holders of the AES Changuinola Bonds pursuant
to the existing AES Changuinola Trust Agreement and AES Changuinola Pledge Agreement. On the Issue Date, the
existing AES Changuinola Trust Agreement, the existing AES Changuinola Pledge Agreement and certain other
related documents will be amended and restated to include the Notes, the Liquidity Facility, Loan Facility and any
Secured Hedge Agreements as secured obligations. The amended and restated AES Changuinola Trust Agreement
and AES Changuinola Pledge Agreement will also include the Onshore Collateral Trustee, as a pledgee, and the
holders of the Notes, the Onshore Collateral Trustee and the lenders under the Liquidity Facility and the Loan Facility
as beneficiaries, on a pro rata basis with the remaining holders of the AES Changuinola Bonds, of the security interest
created over Global Power Holdings's quotas in AES Changuinola and the Dividends Global Power Holdings may
receive from AES Changuinola in respect of those quotas. As further described in "—Tender Offer and Conset
Solicitations,"AES Changuinola obtained consent from the Holders of the AES Changuinola Bonds to the introduction
of these amendments though the AES Changuinola Tender Offer and the AES Changuinola Consent Solicitations.

Under the Amended and restated AES Changuinola Pledge Agreement, all Dividends paid by AES
Changuinola and received by GPH will be deposited in the GPH Dividend Collection Accounts. If an event of default
under the AES Changuinola Bonds occurs, dividends paid by AES Changuinola will be deposited in an enforcement
account (cuenta de ejecucion) (the "Changuinola Enforcement Account") under the name of the AES Changuinola
Trustee.




Finally, Global Power Holdings's quotas in Gas Natural Atlantico and Costa Norte are currently pledged to
the collateral agent under the Colén Facility Financing for the benefit of the lenders under the Colon Facility
Financing. On the Issue Date, a portion of the proceeds of the Notes will be applied to fund an Operating Company
Loan to Gas Natural Atlantico and Costa Norte, which will apply the proceeds of that Operating Company Loan to
prepay the Colon Facility Financing. Simultaneously with the payoff of the Colon Facility Financing, the existing
security interest over Global Power Holdings's quotas in Gas Natural Atlantico and Costa Norte will be released and
a new security interest will be created through the CONO/GNA Quota Pledge Agreement in favor of the Onshore
Collateral Trustee, as trustee of the Collateral Trust, for the benefit of the holders of the Notes and the lenders under
the Liquidity Facility and the Loan Facility. This new security interest will be perfected as soon as reasonably
practicable after the Issue Date.

All Dividends pledged to the Onshore Collateral Trustee, any amounts received from the Issuer Collection
Account (other than AES Changuinola in the case of an event of default under the AES Changuinola Bonds) assigned
to the Dutch Collateral Agent will flow into the Dividend Collection Accounts, which will be pledged to the Dutch
Collateral Agent, and be released to Global Power Holdings only if no payment default exists under the Notes, the
Liquidity Facility or the Loan Facility and no specified events of default under the Operating Company Loans have
occurred and are continuing. If amounts are due under the Notes, Liquidity Facility or the Loan Facility, Dividends
paid into the Dividend Collection Accounts will be applied to cover those shortfalls.

For a further description of the security interests created in favor of the holders of the Notes and the lenders
under the Loan Facility and the Liquidity Facility, see "Description of the Financing Documents—Loan Facility.",
"Description of the Financing Documents—Loan Liquidity Facility, and for a description of certain risks related to
the perfection of the security interest over Global Power Holdings's quotas in Gas Natural Atlantico and Costa Norte,
see "Risk Factors—Risks Relating to the structure of the Transaction—Security Interest in the Collateral may not be
in place or perfected on the Issue Date or at all."

AES in Panama

The AES Corporation indirectly owns 49.1% of AES Panama, 89.8% of AES Changuinola and 50.1% of
each of Gas Natural Atlantico and Costa Norte. The remaining interest in AES Panama is owned by the Panamanian
government and certain other minority shareholders, and the remaining interest in Gas Natural Atlantico and Costa
Norte is indirectly owned by Inversiones Bahia, a private conglomerate owned by the Motta family. The remaining
interest in AES Changuinola is indirectly owned by the Panamanian government and certain other minority
shareholders through AES Panama.

The Companies believe they operate the largest electricity generation enterprise in Panama, measured by
installed capacity and the first LNG power plant and terminal in Central America.

As of March 31, 2020, the Companies owned and operated a total of eight electricity generation facilities
throughout Panama with a combined installed capacity of 1,158 MW, which represented 29% of the total installed
capacity in Panama and 42% of the Panamanian energy market measured by GWh of energy generated in the three
months ended March 31, 2020. On April 28, 2020, AES Panamé acquired Penonomé, increasing the total number of
the Companies' electricity generation facilities to nine and their aggregate installed capacity to 1,213 MW. As of the
date of this offering memorandum, AES Panama directly owns four hydroelectric plants, one fuel oil no. 6-fired barge
("Estrella del Mar") and one wind farm ("Penonomé"), AES Changuinola owns one hydroelectric plant and Gas
Natural Atlantico owns one combined cycle natural gas-fired power plant (the "Colon Plant"). Together, AES
Panama's and AES Changuinola's hydroelectric plants are referred to in this offering memorandum as the
"Hydroelectric Facilities," and the Hydroelectric Facilities, together with Estrella del Mar, Penonomé and the Colon
Plant, are referred to in this offering memorandum as the "Generation Facilities." In addition, Costa Norte owns and
operates a 180,000m? LNG terminal (the "Colon Terminal" and together with the Colén Plant, the "Colén Facilities"),
the only LNG terminal in Central America. The Generation Facilities and the Colon Facilities are further described
below under "—Key Assets."




The map below sets out the location of the Generation Facilities and their technology types.
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Due to the expiration of its PPAs in June 2020, AES Panama has determined that Estrella del Mar will no
longer generate significant cashflows and is considering options for selling the asset. See "Risk Factors—Risks
Related to the Companies' Businesses—The PPAs for Estrella del Mar have expired, and AES Panama is considering
the sale of Estrella del Mar."

The majority of Panama's hydroelectric resources are located in the western region of Panama, where rainfall
tends to be highest, although the main demand for energy is in the eastern region of the country at the main population
center of Panama City. Located in both eastern and western Panama, the eight Generation Facilities are geographically
diverse, and, as a result, experience different weather and hydrology patterns as further described below. They also
use diversified technologies. The five Hydroelectric Facilities, which represent 58.1% of the aggregate installed
capacity of the Generation Facilities, include both run-of-river and dam-based (reservoirs with small and large
regulation) facilities, Penonomé, which represents 4.5% of the aggregate installed capacity of the Generation
Facilities, uses wind to generate electricity and the two thermal plants, which represent 37.3% of the aggregate
installed capacity of the Generation Facilities, include one natural gas fired combined cycle power plant and one fuel
oil no. 6 engine plant. As of March 31, 2020, 42% of the electricity generated in Panama was generated using
hydroelectric power, 26% using LNG, 6% using bunker fuel, 8% using coal, 14% using wind and 3% using solar
power.

The location of the Hydroelectric Facilities in different hydrology regions contributes to the diversity of their
generation portfolio and helps mitigate the impact on the Companies' business of weather-related volatility as well as
of potential transmission constraints. The Companies also benefit from the technological diversification of their
portfolio, which reduces reliance on hydrology and weather patterns. In addition to the Generation Facilities, the Colon
Terminal, located in the Atlantic entrance of the Panama Canal, provides revenue from storage fees, which is not
related to energy sales and not exposed to commodity risk.

The Hydroelectric Facilities are operated and maintained pursuant to long-term concessions expiring between
2048 and 2056, the thermal plants pursuant to long-term licenses expiring between 2046 and 2054 and Penonomé
pursuant to a long-term license expiring in 2050. The Coloén Facilities were built on property owned by Panama that
forms part of the port concession granted by Panama to Panama Ports Company, S.A. ("PPC") and leased by PPC to
Costa Norte. Costa Norte sub-leases the land on which the Colon Plant is built to Gas Natural Atlantico. PPC's
concession terminates in 2022, and it is subject to automatic renewal through 2046. Each of Costa Norte and Gas
Natural Atlantico has entered into an agreement with Panama, acting through the Ministry of Economy and Finance,
pursuant to which Panama agrees to lease the land on which the Colon Facilities are located directly to Costa Norte
and Gas Natural Atlantico if PPC's concession is terminated or not extended. For additional information regarding
these concessions and licenses, see "AES in Panama—Licenses and Concession Agreements—Colon Facilities" and
"Risk Factors—Risks Relating to the Companies' Businesses—Costa Norte operates on land subject to a concession
agreement between a third party and the Panamanian government."




Key Assets

The table below sets out certain details about the Generation Facilities and the Colon Terminal as of the date
of this offering memorandum.

Installed Firm
Facility Name Capacity Capacity Owner Asset Location
MW MW
Bayano..........ccccoeuuen. 260.0 160.2 AES Panama Reservoir Eastern
EStieeieireieeceieene 120.0 112.7 AES Panama Run-of-river / Western
Reservoir hybrid
La Estrella. 472 16.1 AES Panama Run-of-river Western
Los Valles.... . 54.8 17.6 AES Panama Run-of-river Western
Estrella del Mar® ........... 72.0 64.5 AES Panama Thermal Eastern
Penonomé........................ 55.0 - AES Panama Wind Western
Changuinola.................... 223.0 175.3 AES Changuinola Run-of-river Western
Natural Gas Atlantic entrance of
381 354.7 Gas Natural Atlantico Combined Cycle Panama Canal
1,212 901.1
Facility Name Storage Capacity Owner Asset Location
w’
Coloén Terminal............... 180,000 Costa Norte Coloén Terminal Atlantic entrance of

Panama Canal

(1) As aresult of increased water usage due to the expansion of the Panama Canal and the effects of more volatile hydrology and climate
change, the Panamanian government is evaluating alternatives to guarantee water supply in the future, including the use of water from the
Bayano reservoir, which is owned by Panama and on concession to AES Panama, to supply the Panama Canal and for human consumption
in Panama City For additional information, see "Summary—Recent Developments—Potential repurposing of Bayano reservoir" and "Risk
Factors—Risks Relating to the Companies' Businesses—The Panamanian government is considering repurposing the Bayano reservoir,
which could adversely affect AES Panama's results."

(2) 21 TBTUs or 26% of the storage capacity of the Colon Terminal is used to store the LNG used to power the Colon Plant.

(3) AES Panama is considering options for selling Estrella del Mar. See "Risk Factors—Risks Related to the Companies' Businesses—The
PPAs for Estrella del Mar have expired, and AES Panama is considering the sale of Estrella del Mar."

The table below sets out the breakdown of total assets and total debt of the Companies on an unconsolidated
basis as of March 31, 2020 and the revenue and EBITDA of the Companies on an unconsolidated basis for the three
months ended March 31, 2020 and Net Debt to EBITDA ratio on an unconsolidated basis for the twelve months ended
March 31, 2020.

Net Debt© to
Total Assets™ Total Debt"® Revenue® EBITDAVY®® EBITDA®®
US.$
AES Panama........................ 875,308 443,439 81,775 38,055 2.8x
AES Changuinola................ 615,984 337,438 18,134 12,783 22.2x®
Gas Natural Atlantico.......... 624,669 425,281 67,224 21,765 5.2x
Costa NOTte......ocveveerereennns 648,315 191,818 10,878 9,852 5.6x

(1) Asof March 31, 2020 and for the three month period then ended.

(2) For Costa Norte, Total Debt is the amount registered as "Loan Payable, net - long term," for Gas Natural Atlantico, Total Debt is the sum
of the amounts registered under "Loan payable, net - long term" and "Loan payable - short term," for AES Panama, Total Debt is the sum
of the amounts registered under "Loan Payable, net -long term" and "Bonds payable, net - long term," and for AES Changuinola, Total
Debt is the sum of the amounts registered under "Loan payable - short term", "Bonds payable- short term" and "Bonds payable, net - long
term."

(3) Calculated for the 12 months ended March 31, 2020.

(4) EBITDA is a supplemental measure of the Companies' financial performance that is not required under, or presented in accordance with,
IFRS. In this table, EBITDA is calculated as set out in "Presentation of Financial and other Information—Financial Statements," which
differs from the definitions of EBITDA used to calculate financial ratios under the Operating Company Loans. The definitions applicable
under the Operating Company Loans are set out in "Description of the Financing Documents—Operating Company Loan Agreements—
Covenants."




(5) The Changuionola Plant was offline from January 28, 2019 through January 2, 2020, due to the concrete re-lining of the Changuinola
tunnel. See "Management's Discussion and Analysis of Financial Condition and Results of Operations of the Companies— Principal
Factors Affecting Results of Operations of the Companies—AES Changuinola Outage and Other Maintenance and Improvements."

(6) Net Debt is calculated as total debt minus cash and cash equivalents.

Sources of Revenue

The Generation Facilities derive substantially all of their revenue from the sale of electricity through firm
capacity and energy supply agreements ("PPAs"), spot market sales and regional market sales in U.S. dollars. Except
for AES Changuinola, which sells all of the electricity it generates to AES Panama, the Generation Facilities' primary
customers are Panama's three energy distribution companies: Elektra Noreste, S.A., (rated BBB by Fitch Ratings and
owned by Empresas Publicas de Medellin) Empresa de Distribucion Eléctrica Metro-Oeste, S.A. (owned by Naturgy
Energy Group which is rated Baa2 by Moody's, BBB by S&P and BBB by Fitch) and Empresa de Distribucion
Eléctrica Chiriqui, S.A. (also owned by Naturgy), (collectively, the "Distribution Companies"). AES Panama and Gas
Natural Atlantico also have capacity and energy supply agreements with 47 large customers (the "Large Customers").
Together, as of March 31, 2020 the revenue derived by AES Panamé and Gas Natural Atlantico from capacity and
energy supply agreements with the Distribution Companies and Large Customers represented 95.0% and 75.5% of
their respective total revenues.

As of the date of this offering memorandum, on average 83% of the combined firm capacity of the Generation
Companies was under contract through 2030 pursuant to PPAs. The Companies have PPAs with the Distribution
Companies and with Large Customers. The table below details each Generation Company's contracted capacity as of
the date of this offering memorandum and certain key details about their PPAs.

PPA
Contracted Contracted Number Expiration
Capacity Energy of PPAs Offtakers Years
MW % GWh %
Distribution
AES Panama®.......... 383 79@ 2,800 100 61 Companies and 7
Large Customers
AES Changuinola..... 175 100® 960 100® 1 AES Panama 10
Gas, Ngtural 350 9 2323 9 3 Distribut%on ]
Atlantico........ccc.o...... Companies
Penonomé................. - - 91 69 1 Altenergy (Celsia) 4
Total/Weighted
Average ................... 908 88.2% 6,174  96.5% 66 8

(1) Excludes Estrella del Mar.
(2) Includes 17SMW of reserve capacity under contract with AES Changuinola.
(3) Calculated based on AES's Changuinola's firm capacity.

In addition, Costa Norte currently receives terminal fees from Colén Terminal clients in exchange for
providing regasification and truck loading services and certain other fees under two terminal use agreements and
expects to receive fees for bunkering and certain other services in the future. Costa Norte sells 26% of its capacity for
LNG storage to Gas Natural Atlantico pursuant to a terminal use agreement (the "Gas Natural Atlantico TUA") to be
used to fuel the Colon Plant, and it sells 7.6% of its capacity through Colon LNG Marketing S. de R.L. ("Colén LNG
Marketing"), a joint venture 50% owned by Global Power Holdings and the Motta family and 50% indirectly owned
by Total S.A., the second largest private LNG operator worldwide. Colon LNG Marketing will not guarantee the
Notes, and Global Power Holdings's equity interest in Colon LNG Marketing will not be part of the Collateral.

Pursuant to a terminal use agreement among Costa Norte, Colon LNG Marketing and Total Holdings S.A.S.
expiring in 2029 (the "Total TUA" and, together with the Gas Natural Atlantico TUA, the "Terminal Use
Agreements"), Total Holdings S.A.S. purchases 6 TBTUs of LNG storage capacity per year from Costa Norte. Under
this agreement, Total Holdings S.A.S. is required to pay Costa Norte for this storage capacity even if it is unable to
market any amounts through Coléon LNG Marketing. This arrangement provides a consistent source of revenue for
Costa Norte. In addition, pursuant to a marketing letter agreement among Costa Norte, Colon LNG Marketing and




Total Holdings S.A.S., 50% the capacity contracted with clients that Colon LNG Marketing attracts to the Colon
Terminal is applied to reduce the amount of Total Holdings S.A.S.'s commitment under the Total TUA. Colén LNG
Marketing's potential clients are electricity generators, gas distributors, industrial customers and are eventually
expected to include vessels transiting the Panama Canal.

Dispatch Priority

As a result of the efficiency and diversification of the Generation Facilities, the Companies are able to take
advantage of the dispatch methodology in Panama. Penonomé and the Companies' run-of-river facilities, La Estrella
and Los Valles, are typically the first of the renewable plants to be dispatched. Esti, a run-of-river facility that has a
small reservoir, is normally dispatched together with the run-of-river facilities because of the limited size of its
reservoir. Bayano, which is a reservoir-based plant is the last of the Companies' Hydroelectric Facilities to be
dispatched. The Colén Plant is usually among the first three thermal plants in the system to be dispatched after
hydroelectric and renewable plants, and Estrella del Mar is usually the last of the Generation Facilities to be
dispatched.

The graph below shows a sample supply and dispatch curve in Panama during the rainy and dry seasons.
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The Panamanian Electricity Market

As of March 31, 2020, Panama had a mixed electricity system with a total installed capacity (including auto-
generators) of approximately 3,994 MW. It has been privatized since 1998 and is a dollarized system. Panama's
electricity system has historically relied heavily on hydroelectric power, with much of the generating capacity located
in western Panama, close to the Costa Rican border, where the majority of Panama's hydroelectric resources are
located. After experiencing one of Panama's worst droughts in 2013 and 2014, the Panamanian government
implemented certain regulatory changes to reduce Panama's dependence on hydroelectric generation by promoting
other sources of energy. Panama used hydroelectric power to generate 61% of its electricity in 2015. In contrast in the
first three months ended March 31, 2020, 42% of the electricity generated in Panama was generated using
hydroelectric power, 26% using LNG, 6% using bunker fuel, 8% using coal, 14% using wind power and 3% using
solar power. Panama experienced below average hydrology in 2017 and 2018, and it experienced its driest year on
record in 2019. The diversification of the generation matrix in 2019 mitigated the effects of poor hydrology by
stabilizing the supply of electricity and reducing spot market volatility during dry conditions. For the three months
ended March 31, 2020 the average spot market price was U.S.$65.95 per MWh, a 69.62% decrease from an average
spot price of U.S.$217.10 per MWh in 2014.




Business Strategy of AES in Panama
Rebalancing and diversification of generation assets

AES intends to preserve its leading position in the Panamanian generation market and continue to reduce its
dependence on hydrology by diversifying its existing portfolio through the acquisition and development of other types
of facilities that will complement its existing generation assets. It took its first step toward this goal through AES
Panama with the acquisition of Estrella del Mar in the fourth quarter of 2014 which added much needed diversification
to the portfolio and provided a financial hedge to AES Panama's results of operation. Also in furtherance of this
strategy, construction on the Colén Plant was completed and the Colon Plant entered into operation in September
2018, followed by the completion of construction on and initiation of commercial operations of the Colon Terminal
in August 2019 and, more recently, with the acquisition of Penonomé and start of construction of approximately
52 MW of solar power plants. After several years of operation and the addition of the Colon Plant, Penonomé and the
focus on other renewable assets, changes in market dynamics and the expiration of the PPAs for Estrella del Mar in
June 2020, AES Panama is considering options for selling Estrella del Mar. At the end of 2014, 100% of AES's
installed capacity in Panama was from Hydroelectric Facilities, and as of the date of this offering memorandum, 58.1%
were hydroelectric, 31.4% was natural gas-fired, 5.9% used fuel oil no. 6 and 4.5% was from wind. For further
information on the potential sale of Estrella del Mar, see "Risk Factors—Risks Related to the Companies'
Businesses—The PPAs for Estrella del Mar have expired, and AES Panama is considering the sale of Estrella del
Mar."

In addition, the introduction of the Coléon Terminal has established a new line of business independent of
energy generation through the sale of storage capacity. Costa Norte currently receives terminal fees from terminal
clients in exchange for providing regasification services and certain other fees under the Terminal Use Agreements,
and it expects to receive revenues for bunkering in the future. It is expected that Costa Norte will receive at least
U.S.$9.4 million per year under the Terminal Use Agreements in addition to the U.S.$37.2 million per/year that Gas
Natural Atlantico pays Costa Norte for 15-21 TBTUs of capacity used to store the LNG that powers the Colon Plant.
Amounts payable under the Total TUA may increase as additional storage capacity is contracted with new clients. As
of March 31, 2020, 26% of the Colon Terminal's storage capacity stored the LNG used to power the Colon Plant and
7.5% was under contract with third parties. The remaining available capacity could fuel additional base load plants
for up to 997.5 MW, which is equivalent to 5.5% of the installed capacity in Central America.

Further, AES, through AES Panama intends to further diversify its portfolio by acquiring and developing
additional clean energy assets, such as solar and wind power plants, that incorporate technologies complementary to
its existing portfolio and substituting non-key cash generating assets, such as Estrella del Mar. Because the generation
profile of solar and wind power plants (such as Penonomé) in Panama is inversely correlated to the generation profile
of hydroelectric power plants due to increased sunshine and winds during Panama's dry season, it is expected that
introducing solar and wind power into AES Panama's portfolio will not only serve the purpose of transitioning to a
carbon-neutral business model, but also further diversify the portfolio and reduce AES Panama's vulnerability to
hydrology conditions.

The Companies believe that their continued diversification will generally result in lower vulnerability to
hydrology and more stable spot market prices, which, in turn, should help create more reliable and less volatile cash
flows and ultimately increase the value of the Collateral, which includes Global Power Holdings's quotas in each of
the Companies.

Leveraging AES's regional experience to expand the LNG business in Panama

AES intends to leverage its experience in the Caribbean to develop a leading LNG business in Panama and
the rest of Central America, to diversify the Companies' combined generation portfolio and their sources of revenue
and further the Companies' transition to carbon-neutrality. Given AES's experience building and operating AES
Dominicana, an LNG plant and complementary LNG terminal in the Dominican Republic, AES believes that AES
Colon is uniquely well positioned to pursue its LNG strategy in Panama.

AES began implementing its LNG strategy with the construction and installation of the Colén Facilities. As
discussed in "Summary—Business Strategy of AES in Panama—Rebalancing and Diversification of Generation
Assets," the Colon Facilities have been integral to the diversification of the Companies' combined portfolio and have
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considerably reduced their reliance on hydrology, hydroelectric power and revenue from electricity sales. Because of
its efficiency, the Colon Plant is generally dispatched after renewable and Hydroelectric Facilities, making it one of
the first plants to be dispatched during seasons of low hydrology thereby maintaining the Companies' position in the
dispatch priority even during the dry season, which runs from December to April. In addition, the introduction of
natural gas-fueled power into the generation matrix has helped to stabilize and reduce spot market prices, lowering
the cost of replacement energy that hydroelectric facilities pay especially during the dry season.

The Colén Terminal has reduced the Companies' reliance on electricity sales by providing income from the
sale of storage capacity, and it is expected to generate considerable revenue in the future from the provision of
bunkering services to ships sailing through the Panama Canal. The International Maritime Organization's International
Convention for the Prevention of Pollution from Ships, which went into effect in 2005, imposes limits on sulfur oxide
emissions. Under that convention, these limits have been progressively tightened, through January 2020. To comply
with this regulation, it is expected that ships will begin to transition from using crude oil-based bunker fuel to LNG-
based bunker fuel, increasing demand for LNG. As the only LNG terminal in Panama, and because it is strategically
located at the Atlantic entrance to the Panama Canal, it is expected that the Colon Terminal, will supply much of this
increased demand.

In addition, as was the case in the Dominican Republic, it is expected that the presence of the Coloén Terminal
and the reliable supply of LNG it represents could encourage new natural gas-fired plants to be developed and existing
plants in the surrounding area to be converted to natural gas and source their gas from the Coldén Terminal. Costa
Norte has identified several plants in the surrounding area that could convert to natural gas and would become
consistent customers of the Colon Terminal. As described in "—Sources of Revenue," Costa Norte receives a
"minimum capacity charge" that is associated with 6 TBTUs of LNG per year from Colon LNG Marketing and Total
ELF collectively and Coléon LNG Marketing, in turn, can sell any such LNG it takes in the region, including potentially
to these converted plants.

Diversification of customer base

In line with the AES Corporation's core strategy to establish a customer-centric sales strategy and refocus its
business model away from Distribution Companies, the Companies expect to replace PPAs that have recently expired
or will expire in the short-term with new and renewal contracts with Large Customers. Although the Companies
believe there is a large number of regulated clients connected to the Distribution Companies' medium-voltage grid
that meet this 100 kW minimum demand threshold, 55% of them are under contract. These Large Customers are
reputable companies and leaders in their respective economic sectors. AES Panama currently leads the Large
Customer market, with 47 clients under contract from a variety of economic sectors. As of March 31, 2020, Large
Customers had an approximate combined energy requirement of 4.1 TWh. For a description of some of the risks
related to the development of the Large Customer market, see "Risk Factors—Risks Relating to the Companies'
Businesses—The Companies derive a significant portion of their revenue from Panama's three Distribution Companies
and Large Customers, which may be less credit worth than the Distribution Companies."

The Companies believe they will be able to engage these new customers on an incremental basis, and that
they will be able to obtain more attractive pricing and greater flexibility from these target customers than under their
expiring PPAs. PPAs with Large Customers are negotiated on a bilateral basis and prices are set based on each Large
Customer's opportunity cost, which depends on the fees that the Distribution Companies charge based on energy
sourced from different production methods, the most competitive of which are the Hydroelectric Facilities. With the
introduction of the Coldn Plant to the generation matrix, the Companies expect spot prices to be determined primarily
by reservoir hydroelectric facilities and the Colén Plant, positioning the Companies well to provide competitive
pricing to potential Large Customers.

In particular, the Companies' commercial strategy is focused on increasing the number of Large Customers
they service in the commercial and industrial sectors. In 2019 the commercial and industrial sectors represented 28.7%
and 17.8% of the Panamanian GDP, respectively, and the Companies believe they account for a sizeable and growing
portion of the demand for electricity in Panama.

Because PPAs with Large Customers are negotiated on a bilateral basis, the Companies also expect to be
able to tailor the length of their PPAs with Large Customers to their specific industries and needs. Whereas Large
Customers in the commercial retail industry, including commercial buildings, may look for shorter PPAs ranging from
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3 to 5 years, the Companies expect Large Customers in the industrial sector to seek longer-term PPAs ranging from
10 to 15 years. The Companies expect that contracting with customers from the industrial sector will provide stability
to their Large Customer portfolio while contracting with commercial buildings or commercial retail customers will
permit them to capture high short-term margins and take advantage of spot price fluctuations.

An additional benefit to contracting with Large Customers is that PPAs with Large Customers do not
typically require the same security guarantees or impose the high penalties included in PPAs entered into with the
Distribution Companies.

Promoting green growth and transitioning to a carbon-neutral business model

The Companies intend to continue producing green energy across Panama from the Hydroelectric Facilities,
which represented 61% of the Companies' combined installed capacity and generated 36% and 22% of the electricity
they generated in the three months ended March 31, 2020 and 2019, respectively. The Companies expect that
continued production of renewable energy thorough these facilities will allow them to reduce their combined carbon
footprint. The introduction of the Colon Plant contributed to a reduction of oil-based generation in Panama.

In addition, as described above, the Companies intend to further diversify their combined portfolio by
acquiring or developing additional clean energy assets, such as solar and wind power plants, that incorporate
technologies complementary to their existing portfolio. For example, AES Panama recently acquired Penonomé to
diversify its portfolio, and it has issued the notice to proceed to the EPC contractor to start the construction of two of
four solar power plants with an aggregate capacity of 52 MW. The first two solar power plants are expected to begin
commercial operation in early 2021, while the remaining two plants are expected to begin construction by August
2020 and are expected to begin commercial operation in the second quarter of 2021. Two of these solar power plants
are located in the Chiriqui province, one is located in the Herrera province and another one is located in Los Santos
Province. The Companies expect these assets to contribute not only to the diversification of their combined portfolio
but also to their transition to carbon-neutrality. In addition, peak energy demand in Panama occurs between 11am and
3pm, which corresponds to the generation profile of solar power plants, aligning the Companies' green growth with
their rebalancing efforts.

Implementing New Technologies

AES has actively been developing solar photovoltaic and solar plus storage projects since 2009. It has more
than 350 MW of operating solar and solar + storage projects in the United States with over 200 more MWs in
development and under construction. In line with AES's larger strategy, the Companies aim to deploy new
technologies and existing technologies in creative ways to serve their customers more efficiently and to sell those
technologies to their customers. Among other initiatives, the Companies intend to implement drone technology for
the maintenance of their plants and provide drone-powered maintenance services to Large Customers.

Key Credit Highlights

As described below, through the Operating Company Loans, the Issuer benefits from the strength of the
Companies' business, ownership and management, which result in strong and reliable cashflows at each of the
Companies.

Stable economic background

Panama is a dollarized economy, located strategically in the middle of the Americas, connecting the Atlantic
and Pacific Oceans via the Panama Canal. Although the Panamanian economy has been adversely affected by the
COVID-19 pandemic, it has been one of the fastest-growing economies in Latin America during the last decade with
a GDP per capita of U.S.$15,834 and 3.0% GDP growth in 2019, and average GDP growth of 6.2% from 2009 to
2019. Panama's per capita GDP and growth rate has been significantly higher than comparable rates for other Latin
American countries for this period. These factors make Panama a favorable market for foreign investment within Latin
America, particularly given its country-level investment grade rating (currently at Baal/BBB+/BBB), low inflation
and one of the lowest unemployment rates in the region, and a stable political environment. For more information on
how the COVID-19 pandemic has affected Panama's economy, see "Summary—Recent Developments—COVID-19
in Panama" and "Risk Factors—Risks Relating to the Companies' Businesses— The outbreak of the COVID-19
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pandemic has had and a further severe outbreak or an outbreak of another contagious disease could have a material
adverse impact on the Companies' operations and financial condition. "

Moreover, Panama's dollarized economy provides the Companies with a stable currency base underlying
their revenues and cash generated over time. These revenues and cashflows will be used to make payments on the
Operating Company Loans and will be passed through by the Issuer to make payments on the Notes and to pay
Dividends.

In addition, according to the ETESA's expansion plan for 2020 to 2034, Panama's energy demand is expected
to grow nearly 71% in the next 15 years, following the expected GDP growth of the country. Growth in demand for
energy is expected to contribute to the Companies' growth potential.

Robust operating track record

The Companies have a successful track record of operating in Panama, and AES Panama has been present in
the country for 20 years. The Hydroelectric Facilities, which are the Companies' oldest units, show high availability
factors, exceeding on average the 90% market standard. Estrella del Mar and the Colon Plant also outperform their
same-technology peers in terms of availability, while Penonomé's availability factor was 98.3% for the three months
ended March 31, 2020 is in line with industry standards of 95% availability.

The Companies' facilities have strong control systems that increase their efficiency and improve employee
safety. AES Panamé and AES Changuinola are certified under the OHSAS 18001 and ISO 14001 standards for
integrated safety and environmental management systems in their hydroelectric facilities. The Companies continue to
develop their strategic and operational management, which allows them to efficiently plan, prioritize and achieve their
objectives. The Companies operate under strict internal financial controls and have historically managed their working
capital with a view towards financing growth while limiting excess liquidity. The Companies continuously review and
improve their internal procedures and training methods in order to strengthen their relationship with, and improve the
safety of, their employees.

In addition, the Companies share members of a highly experienced management with experience in Mexico,
Central America and the Caribbean in addition to extensive knowledge of and vast experience in the Panamanian
energy sector. The directors and officers of the Companies have an average of 15 years of experience in the energy
industry in Panama. The Companies believe their management team's capabilities and core understanding of both their
own business and the related regulatory environment, enable them to operate efficiently and manage risk effectively.

Diversified asset portfolio

Based on information provided by the MER, the Companies operate the largest electricity generation
enterprise in Panama, measured by installed capacity and electricity generation. The Companies own the only LNG
power plant and terminal in Central America. According to the CND, as of March 31, 2020, the Companies' combined
installed capacity was 1,158 MW, excluding the 55 MW installed capacity of Penonomé which was acquired after
March 31, 2020, which represented 29% of the total installed capacity in Panama, and their combined firm capacity
was 901.1 MW. In recent years, the Companies have invested in the diversification of their generation portfolio to
offset the effects of seasonality and patterns in hydrology.

The Companies are the only electricity generation conglomerate in Panama with hydroelectric, wind and
thermal plants in both the western and eastern regions of Panama, which caters to the country's various demand centers.
The Companies' combined portfolio supplies the energy demand in Panama. With the entry into operation of the Colon
Plant, the Companies became the operators of the only natural gas fired combined cycle power plant and the first LNG
terminal in Central America and Panama. As of the date of this offering memorandum, the Companies have a total of
44 individual electricity generation units in eight separate locations, resulting in more flexible operations and a more
reliable electricity output. Their geographic diversity in the western and eastern regions of Panama mitigates the
impact of weather-related volatility as well as existing transmission constraints on their business. The Hydroelectric
Facilities benefit from diverse hydro-generation designs, including dam-based (reservoirs with small and large
regulation) and run-of-river plants, and they are complemented by one bunker-fueled engine, one natural gas fired
combined cycle power plant and one wind farm, enabling the Generation Facilities to be dispatched at several points
along the dispatch curve. Penonomé and the run-of-river facilities, La Estrella and Los Valles, are typically among
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the first to be dispatched in the system. Because of its small reservoir, Esti is dispatched as a run-of-river facility and
Bayano is usually dispatched just before the thermal power plants. The Colon Plant is usually within the first three
thermal units dispatched in the system, while Estrella del Mar is usually the last of the Generation Facilities be
dispatched.

The construction and operation of the Colon Facility has allowed the Companies to diversify their combined
generation asset portfolio away from solely hydroelectric power and hedge against the seasonality of hydrology
because the Colon Plant's dispatch increases in the dry season when hydroelectric plants are dispatched less frequently
and decreases in the wet season when hydroelectric plants are dispatched more frequently. The incorporation of
Penonomé is also expected to mitigate the impact of seasonality because the availability of wind resource tends to
increase during the dry season, while hydrology is low, causing the generation profile of Penonomé to be inversely
correlated to that of the Hydroelectric Plants. By diversifying the generation matrix, the Colon Plant has also
contributed to a considerable reduction in spot market prices, mitigating the impact of poor hydrology on the
Hydroelectric Facilities. As of the date of this offering memorandum, thermal generation assets represented 37.3% of
the Companies' combined installed capacity, hydroelectric generation assets represented 58.1% and wind assets
represented the remaining 4.5%. The Companies intend to further diversify their combined portfolio through the
construction of approximately 52 MW of solar generation assets during the course of 2021.

In addition, the introduction of the Colén Terminal has established a new line of business independent of
energy generation through the sale of storage capacity. The Companies believe diversification generally results in
lower vulnerability to hydrology and more stable spot market prices, which, in turn, should help create more reliable
and less volatile cash flows and ultimately increase the value of the Collateral, which includes Global Power
Holdings's quotas in each of the Companies.

Highly efficient underlying asset portfolio

The Hydroelectric Facilities and Penonomé, the majority of the Companies' combined portfolio, use freely-
available water and wind to generate electricity in a market where high-cost thermal facilities effectively set the price.
In addition, due to its efficiency and low fuel costs, the Colon Plant is usually among the first three thermal generation
facilities to be dispatched after hydroelectric and renewable facilities. The Companies believe their low generation
costs compared to the higher generation cost for other thermal power plants in Panama is a key contributing factor to
their ability to maintain a leading market share and maximize gross profit margin from the sale of electricity in the
spot market. In addition, according to the CND, the Companies are the largest electricity generation conglomerate in
Panama, which provides them with certain economies of scale.

Stable cashflow profile

The Companies' high contracted capacity, the favorable terms of their PPAs and the diversification of their
combined portfolio contribute to the stability of the Companies' cash flows, which is expected to enhance their ability
to make payments on the Operating Company Loans to be passed on as payments on the Notes. The Companies'
average combined portfolio is on average 83% contracted, based on firm capacity, during the expected term of the
Notes. 875 MW of the Companies' combined firm capacity is under contract with the Distribution Companies, and an
additional 33 MW is contracted with leading commercial and industrial Large Customers. The weighted average
remaining offtake term under the Companies' PPAs with the Distribution Companies is 7 years, and the weighted
average remaining offtake term under the Companies' PPAs with Large Customers is 7 years. PPAs linked to
electricity generated by the Colon Plant feature monthly indexations that allow offtakers to partially bear the cost of
volatility in fuel prices.

Robust financing structure

The Companies believe the financing structure for the transaction is robust. The Operating Company Loans
limit the Companies' ability to incur additional indebtedness, subject to the satisfaction of certain financial ratios. The
transaction structure contemplates the establishment of the Liquidity Facility to enhance the Issuer's ability to make
payments on the Notes even if there are delays in payments under the Operating Company during the term of the
Liquidity Facility of approximately three years. The Issuer intends to enter into a new liquidity facility once the current
Liquidity Facility expires and to have a facility outstanding throughout the life of the Notes, but is not required to do
so. In addition, Global Power Holdings will pledge its quotas in the Companies and the corresponding dividends as
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collateral to secure the Notes, the Loan Facility and the Liquidity Facility as further described in "Description of the
Notes" and "Description of the Financing Documents".

The representations and warranties made by each Company under its Operating Company Loan Agreement
and their covenants and other obligations under the Operating Company Loan Agreements, are substantially similar
to those of the Issuer under the Indenture and the Credit Agreement. Covenants of the Companies to protect the
position of the Issuer include customary negative covenants against (i) debt incurrence (unless certain debt incurrence
conditions are satisfied including a leverage test on a combined basis (in respect of the portfolio as a whole) and on
an individual basis (consolidated with each Company's restricted subsidiaries) that requires the ratio of total debt to
adjusted EBITDA to be, (a) before January 1, 2023, less than 4.60:1.00, (b) on or after January 1, 2023 and before
January 1, 2025, less than 3.75:1.00 and (c) on or after January 1, 2025, less than 3.60:1.00), (ii) creation of liens
(including liens to secure indebtedness up to a specified amount), (iii) affiliate transactions (except on an arm's-length
basis), (iv) asset sales and (v) mergers and acquisitions (unless the leverage tests referred to above for debt incurrence
have been satisfied). In addition, (i) an event of default under a Company's Operating Company Loan Agreement
(other than during a period where there is no loan outstanding under that Operating Company Loan Agreement) will
block distributions to GPH from the GPH Dividend Collection Account with respect to that Company, and (ii) certain
Fundamental Events of Default (as defined under in Dutch Security Account Agreement) listed in the Dutch Account
Agreement, it will block distributions from all the GPH Dividend Collection Accounts to GPH if they continue for 90
days, subject to certain exceptions for Fundamental Events of Default, which block distributions from all GPH
Dividend Collection Accounts immediately. For more information regarding the financing structure see "Description
of the Notes" and "Description of the Financing Documents".

Strong sponsorship

The Issuer benefits from the strong and constructive relationships the Companies have with the direct and
indirect holders of their equity, which provide experience, management, guidance and support to the Companies and
represent important political allies and business partners. The direct and indirect holders of the Companies' equity are
AES (which owns the Companies' direct managing equity holder, Global Power Holdings), the Panamanian
Government, in the case of AES Panama and AES Changuinola and Inversiones Bahia, in the case of AES Colon. As
described under "—the AES Corporation," AES is a Fortune 500 global power company that seeks to provide
affordable, sustainable energy in 14 countries on four continents (the Americas, Asia and Europe) through a diverse
portfolio of distribution businesses as well as thermal and renewable generation facilities. As of March 31, 2020, AES
managed approximately U.S.$34.1 billion in total assets and had a market capitalization of U.S.$9.04 billion. AES
currently distributes electricity through its various electric utility subsidiaries to over 2 million customers worldwide.
AES also has 30,471 MW in gross capacity in operation globally. AES and its affiliates provide the Companies with
technical expertise and financial and operational management, support and training to help grow their businesses.
Global Power Holdings, a wholly owned subsidiary of AES will pledge its quotas in the Companies as security for
the Notes.

The Companies represent an important portion of AES's operations and AES has a long-term commitment to
supply power in Panama. In furtherance of this commitment, AES's subisidiaries in Panama have made extensive
capital expenditures to develop, obtain and improve existing and new facilities. This figure includes amounts expected
to be invested during the course of 2020 to incorporate wind and solar assets into the Companies' combined portfolio.

AES's partners in this enterprise are some of the influential private and public players in the country,
including the Panamanian government and Inversiones Bahia, a private conglomerate owned by the Motta family that
operates in the transportation, distribution, retail, financial services, telecommunications, real estate and energy
industries in Panama.

In addition, in pursuing their corporate strategy, which implements the strategic goals of AES (green growth,
customer centricity, new business models and new technologies), the Companies believe they have positioned
themselves well for continued growth and increased their importance to the Panamanian energy market, and by
extension, to the Panamanian government, AES Panama's majority equity holder. As operators of the only LNG power
plant and terminal in Panama and with the recent acquisition of Penonomé, the Companies have advanced AES's
strategic goals of incorporating new technologies and new business models by expanding their combined generation
portfolio to include LNG and wind and establishing a new revenue stream from storage capacity sales. In addition,
through the construction of the LNG Plant, the Companies have contributed significantly to the diversification of the
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Panamanian generation matrix and the reduction and stabilization of spot market prices. The Companies believe that
these contributions have further increased their strategic importance to the Panamanian government and to AES;
therefore, they believe their interests are closely aligned with those of their equity holders.

Recent Developments

COVID-19 in Panama

In December 2019, a novel strain of coronavirus, COVID-19, was reported in Wuhan, China. COVID-19 has
since spread to more than 175 countries, and the World Health Organization declared COVID-19 a global pandemic.
The magnitude and duration of the pandemic and its impact on Panama's economy, social and public health situation
is uncertain as this continues to evolve domestically and globally. As of July 27, 2020, Panama reported 61,442 cases
and 1,332 fatalities.

On March 9, 2020, the Panamanian Ministry of Health reported the first confirmed case of COVID-
19 in Panama.

On March 13, 2020, Cabinet Resolution No. 11 declared a national state of emergency and directed
government agencies to address this public health emergency.

On March 17, 2020, the Panamanian government instituted a curfew throughout Panama for the
entire population, from 9:00 p.m. to 5:00 a.m., as a preventive measure against the COVID-19
pandemic. On March 24, 2020, the curfew was extended from 5:00 p.m. to 5:00 a.m.

On March 19, 2020, Executive Decree No. 499 declared the provinces of Panama, Panama West
and Colon to be epidemic zones subject to sanitary control.

On March 19, 2020, President Laurentino Cortizo ordered the suspension of all international
passenger flights into and out of Panama, beginning on Sunday, March 22, 2020, for a period of 30
days that was later extended until June 23, 2020 and further extended to July 22, 2020.

On March 25, 2020, President Laurentino Cortizo decreed a total curfew throughout Panama
pursuant to which non-essential businesses were closed and citizens are allowed to leave their homes
for a maximum of two hours per day to buy food, medicine and basic necessities. Schools and
universities were closed nationwide and gatherings of more than 50 people were prohibited.

Businesses engaged in the provision of public services, hospitals, pharmacies, gas stations,
supermarkets, food delivery services, the energy sector and emergency services, among others, were
exempt from the curfew. The curfew also imposed travel and mobility restrictions based on people's
gender and ID number. The curfew was lifted on June 1, 2020 but was reinstated on June 6, 2020
and was extended on July 16, 2020 to provide for a complete quarantine on Saturdays and Sundays
after a spike in new COVID-19 cases.

On March 31, 2020, Cabinet Resolution No.19 mandated the Distribution Companies to provide
discounts on energy bills to certain consumers and provided for the funding of a tariff stabilization
fund (Fondo de Estabilizacion Tarifaria) (the "Tariff Stabilization Fund") through which the
Panamanian government is expected to compensate the Distribution Companies for discounts
provided to consumers.

On May 4 2020, Law 152 mandated a moratorium on payment of certain basic services, including
electricity, for a period of four months for people and small business meeting certain criteria. During
this period, service providers are not permitted to disconnect these consumers' service for failure to
pay or charge them late fees or interest on late payments.

On May 13, 2020, a phased reopening was declared, and the second economic block, which includes
public construction, non-metal mining, industry, places of worship and social sporting areas were
opened on June 1, 2020.
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e On May 26, 2020, ASEP issued Resolution No. 6094 prohibiting service providers from
disconnecting any end consumer's service, regardless of whether the consumer satisfies the criteria
established by Law 152. Resolution No. 6094 also provides that payments under any PPA will be
reduced in proportion to the deficit in income incurred by the Distribution Companies and imposes
a moratorium on electricity generators' right to terminate PPAs for non-payment.

e The Panamanian government has announced a fiscal stimulus response of U.S.$2.1 billion
(approximately 3% of GDP), which involves:

o the construction of new hospitals and procurement of medical supplies;

o the distribution of free food packages and a U.S.$80/month "solidarity payment" to more
than 80,000 households in need; and

o tax relief through extended payment deadlines.

This stimulus was funded by a U.S.$2.5 billion issuance of sovereign bonds, U.S.$1.3 billion in Fondo
de Ahorro de Panama and multilateral support, including a U.S.$515 billion rapid financing instrument
loan from the IMF.

Certain of Panama's neighboring countries and trade partners have imposed similar measures in an attempt
to contain the spread of COVID-19, but others have not taken action. There can be no assurance that the measures
taken by Panama and these other countries will successfully contain the spread or mitigate the social, health and
economic impact of COVID-19. The pandemic has led to increased volatility and decreased economic activity, which
has negatively impacted the financial condition of the Panamanian public and Panamanian businesses, including
certain of the Companies' Large Customers and has reduced the overall demand for electricity. In addition, as a result
of government measures, the Distribution Companies have temporarily reduced tariffs to consumers and suspended
shut-offs for non-payment, which has reduced the Distribution Companies' revenue and impacted their ability to make
timely payments to generators under their PPAs.

In addition, the significant increase in market volatility caused by the COVID-19 pandemic has negatively
impacted the mark-to-market of certain of the Companies' derivative instruments, which could result in significant
unrealized losses and negatively impact the Companies' financial condition and results of operations. For additional
information regarding the impact of the COVID-19 pandemic on the Companies' businesses, see "Risk Factors—Risks
Relating to the Companies' Businesses—The outbreak of the COVID-19 pandemic has had and a further severe
outbreak or an outbreak of another contagious disease could have a material adverse impact on the Companies'
operations and financial condition," "—The Companies face risk related to their derivative instruments" and
"Management's Discussion and Analysis of Financial Condition and Results of Operation—Trend Information—
Effects of COVID-19" and "Management Discussion and Analysis of Financial Conditions and Results of Operations
of the Companies— Trend Information—Effects of COVID-19."

The Companies' Response to COVID-19
The Companies adopted a number of measures to preserve liquidity and address the impact of the COVID-
19 pandemic and the various related government measures. AES Panama drew U.S.$23 million from an uncommitted

line of credit with the Bank of Nova Scotia N.A. and, Gas Natural Atlantico drew U.S.$15 million in March 2020
from an uncommitted line of credit with Banco Aliado to enhance the available cash on hand.

In addition, the Companies have adopted several measures that seek to maintain the continuous and
uninterrupted operation of their respective businesses and the well-being of their employees, including:

e implementing remote working for corporate and administrative employees;

e issuing and implementing a health and safety protocol in compliance with the legal framework of Panama
and the World Health Organization;
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e creating a detailed plan to reopen office and workspaces gradually depending on the status of transmission,
treatment and prevention of COVID-19;

e requiring that employees who work on site use masks and observe social distancing guidelines and limiting
contractor site visits to those which are essential to the business;

e issuing a temporary ban on business travel; and

e issuing a protocol for notifying COVID-19 infections to the Companies' management and establishing clear
quarantine procedures before allowing employees to return to work.

The Companies will follow their global corporate guidelines as well as guidelines and regulations issued by
the Panamanian Government and the World Health Organization before permitting corporate and administrative
employees to return to work.

Recent Developments Relating to the Companies' 2020 Second Quarter Results

As of the date of this offering memorandum, the Companies do not have financial statements for the three
months ended June 30, 2020 available. Based on available preliminary financial information and estimates for the
three month period ended June 30, 2020 (consisting of preliminary financial information for the months of April and
May 2020 and estimates for the second quarter of 2020 based on partial operational information):

e AES Panama currently expects its EBITDA for the three months ended June 30, 2020 to show an increase
as compared to the same period in 2019, primarily due to lower electricity purchase in 2020 as a result of a
combination of (i) lower demand, (ii) a decrease in prices in the spot market and (iii) the activation of
reserve contract with AES Changuinola;

e AES Changuinola currently expects its EBITDA for the three months ended June 30, 2020 to show an
increase as compared to the same period in 2019, primarily due to higher generation in 2020 due AES
Changuinola operating at full capacity after renewal of it tunnel in January 2020;

e Gas Natural Atlantico currently expects its EBITDA for the three months ended June 30, 2020 to show an
increase as compared to the same period in 2019, primarily due to lower electricity purchase as
consequence of lower demand and lower prices in the spot market; and

e Costa Norte currently expects its EBITDA for the three months ended June 30, 2020 to show an increase as
compared to the same period in 2019, primarily due to an increase in terminal services revenue, which
mainly resulted from the activation of the Total TUA.

This preliminary financial information for the three months ended June 30, 2020 may be subject to changes,
it has not been subject to a limited review by the Companies' auditors, is subject to normal recurring and other period-
end adjustments and does not rise to the level of finality of quarterly unaudited interim condensed financial statements.
Therefore, the Companies' actual 2020 second quarter results may differ from the information presented herein once
financial statements for the three month ended June 30, 2020 become available. This preliminary financial information
is derived from calculations or figures that have been prepared internally by the Companies' management and should
not be viewed as a substitute for full financial statements prepared in accordance with IFRS.

Acquisition of Penonomé

On April 28, 2020, AES Panama acquired 100% of the participation quotas of UEP Penonomé I, S. de R.L.,
a Panamanian sociedad de responsabilidad limitada that owned and operated Penonomé, a wind power plant having
22 wind turbines and an installed capacity of 55SMW, located in the southern region of Panama in the province of
Coclé. For additional information on Penonomé, see "AES in Panama—The Electricity Generation Business—The
Generation Facilities—Penonomé."
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Construction of solar power plants

On February 28, 2020 AES Panama issued a notice to proceed for the EPC contractor to begin construction
on two of four solar power plants with an aggregate capacity of 52 MW. The first two solar power plants are expected
to begin commercial operation in early 2021, while the remaining two plants are expected to begin construction by
August 2020 and are expected to begin commercial operation in the second quarter of 2021. Two of these solar power
plants are located in the Chiriqui province, one is located in the Herrera province and one is located in the Los Santos
Province.

Removal of Estrella del Mar from Commercial Operation

On July 14, 2020, after consulting with the CND, ASEP authorized AES Panama to remove Estrella del Mar
from commercial operation effective August 1, 2020. This removal will allow AES Panama to sell the asset, and AES
Panama is considering options for selling in the international market. Once Estrella del Mar is removed from
commercial operation, its generation license will become ineffective. For more information on the removal of
commercial operation of Estrella del Mar and its potential sale, see "Risk Factors—Risks Related to the Companies'
Businesses—The PPAs for Estrella del Mar have expired, and AES Panama is considering the sale of Estrella del
Mar" and "AES in Panama—The Electricity Generation Business—the Generation Facilities—Estrella del Mar."

Potential repurposing of Bayano reservoir

As aresult of increased water usage due to the expansion of the Panama Canal and the effects of more volatile
hydrology and climate change, the Panamanian government is evaluating alternatives to guarantee water supply in the
future, including the use of water from the Bayano reservoir, which is owned by Panama and subject to a concession
to AES Panama, to supply the Panama Canal and for human consumption in Panama City. The Panamanian
government and AES Panama are currently negotiating a memorandum of understanding setting out certain guidelines
related to the potential use of the Bayano reservoir for this purpose.

Changuinola tunnel arbitration

Changuinola was out of service for most of 2019 while a concrete re-lining was added to its tunnel. Although
Changuinola came back into operation in January 2020, and is currently fully operational, AES Changuinola has
initiated an arbitration proceeding against the EPC contractor for flaws in the design of the Changuinola tunnel. In
2019, AES Changuinola received a U.S.$39.9 million insurance payment, and it is under no obligation to pay the
insurance company any amount recovered under any arbitral award. See "AES in Panama—Legal Proceedings—AES
Changuinola—Arbitration Proceeding."

La Estrella Land Dispute

Since the date of the Preliminary Offering Memorandum, the parties to the La Estrella Land Dispute
described under "AES in Panama—Legal Proceedings—AES Panama—ILa Estrella land Dispute" signed a settlement
agreement and filed it with the court for acceptance. If the settlement agreement is accepted by the court, among other
things, the relevant land will be transferred to AES Panama and the lawsuits will be dismissed.

Corporate Information

The Issuer's principal executive offices are located at Panama Pacifico, International Business Park, Building
3855, office 205, Arraijan District, Panama Oeste Province, Panama. The Companies' principal executive offices are
located at Ave. La Rotonda, Business Park II, Torre V, Piso 11, Panama City, Panama. Their telephone number is
+507 206 2600. The Companies' main website is http://www.aespanama.com. The information included on their
website or that may be accessed through their website is not part of this offering memorandum and is not incorporated
by reference herein or otherwise.

Tender Offer and Consent Solicitations
Concurrently with this offering, AES Changuinola launched an offer to purchase (the "AES Changuinola

Tender Offer") any and all of its outstanding AES Changuinola Series B Bonds held by non-U.S. investors, on the
terms and subject to the conditions included in an offer to purchase. The AES Changuinola Tender Offer is conditioned
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upon, among other customary conditions, the refinancing by AES Changuinola of its obligations under the AES
Changuinola Series B Bonds on terms and conditions and yielding net cash proceeds sufficient to, among other things,
pay the total consideration for all tendered AES Changuinola Series B Bonds. The AES Changuinola Tender Offer
expired on July 27, 2020, the "Expiration Time." Concurrently with the AES Changuinola Tender Offer, AES
Changuinola solicited (the "AES Changuinola Consent Solicitations") consent from all holders of the AES
Changuinola Series A Bonds and the AES Changuinola Series B Bonds for certain amendments (the "Proposed
Amendments") on the terms set out in the related consent solicitation statements, including to (a) eliminate certain
restrictive covenants, (b) allow the holders of the Notes and the lenders under the Loan Facility and the Liquidity
Facility to share in the collateral consisting of Global Power Holdings's quotas in AES Changuinola and the dividends
payable to Global Power Holdings in connection with those quotas and (¢) permit the administrative and paying agent
under the AES Changuinola Bonds to enter into an intercreditor agreement. The AES Changuinola Tender Offer and
the AES Changuinola Consent Solicitations expired on July 27, 2020. Consents were obtained from the holders of
92.73% of the outstanding principal amount of the AES Changuinola Series A Bonds and 78.16% of the outstanding
principal amount of the AES Changuinola Series B Bonds exceeding the 51% consent required from each series for
AES Changuinola and the administrative and paying agent for the AES Changuinola Bonds to be permitted to enter
into the documentation giving effect to the Proposed Amendments. If the financing condition is satisfied, the
documentation evidencing the Proposed Amendments will be executed.

Pursuant to the terms and subject to the conditions of the AES Changuinola Tender Offer, all AES
Changuinola Series B Bonds validly delivered and not validly withdrawn at or prior to the Expiration Time will be
accepted for purchase and will be paid in full. The Issuer intends to use a portion of the net proceeds of this offering
to fund the Operating Company Loan it will extend to AES Changuinola, and AES Changuinola will apply those
proceeds to partially finance the purchase of the AES Changuinola Series B Bonds. See "Use of Proceeds."

U.S.$170.7 million aggregate principal amount of the AES Changuinola Series B Bonds were tendered at or
prior to the Expiration Time; accordingly, if the financing condition is satisfied, AES Changuinola will apply a portion
of the proceeds of its Operating Company Loan to purchase the tendered AES Changuinola Series B Bonds. U.S.$49.3
million aggregate principal amount of AES Changuinola Series B Bonds are expected to remain outstanding.

Banco General, S.A. acted as information agent, depositary and solicitation agent for the AES Changuinola
Consent Solicitations and is acting as dealer manager in the AES Changuinola Tender Offer. Banco General, S.A. is
not a broker-dealer registered with the U.S. Securities and Exchange Commission and as such, will not conduct
consent solicitations or sales in the U.S. or to U.S. persons other than by or through a US-registered broker-dealer.

This offering is not conditioned on the successful consummation of the AES Changuinola Tender Offer.

This offering memorandum is not an offer to purchase or a solicitation of an offer to sell the AES Changuinola
Series B Bonds. The AES Changuinola Tender Offer and the AES Changuinola Consent Solicitations will be made
only by and pursuant to the related offer to purchase and consent solicitation statements, as may be amended or
supplemented from time to time at AES Changuinola's discretion.
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THE OFFERING

The information that follows is a summary of the principal terms and conditions of the Offering and certain
principal risk factors that should be considered in the context of the Offering and is not intended to be complete.
Potential investors in the Notes should read this section together with all of the information presented in this offering
memorandum, including a more detailed description of the terms of the Notes under the caption "Description of the
Notes." Capitalized terms used but not defined in this summary have the meaning assigned to such terms under the
caption "Description of the Notes".

ISSUET ....oovvveieiieeeeeee e,

Notes Offered...............ccooeevvvveeiiinnnnnn.

Issue Price......ccooovvvviiiiiiiiiiiiieiiiin,

Issue Date.........................

Interest ........ccoevennnnnnnnnn.

Interest Payment Dates ..

Principal Payment Dates

Maturity Dates................

AES Panama Generation Holdings S.R.L., a limited liability company
(sociedad de responsabilidad limitada) organized under the laws of
Panama.

U.S.$1,380,000,000 in aggregate principal amount of 4.375% Senior
Secured Amortizing Notes due 2030 (the "Notes").

100.000% of the principal amount of the Notes, in each case, plus
accrued interest, if any, from August 14, 2020.

August 14, 2020.

The Notes will bear interest at 4.375% per annum from August 14,
2020 or from the immediately preceding interest payment date to
which interest has been paid.

Semi-annually in arrears on May 31 and November 30 of each year,
commencing on November 30, 2020.

Semi-annually in arrears on May 31 and November 30 of each year,
commencing on May 31, 2023 as set forth in the table below (the
" Amortization Table").

Principal Payment Date Amortization Payment

US.$

May 31, 2023 U.S.$12,354,545.21
November 30, 2023 U.S.$12,354,545.21
May 31, 2024 U.S.$23,410,243.25
November 30, 2024 U.S.$23,410,243.25
May 31, 2025 U.S.$10,113,930.98
November 30, 2025 U.S.$10,113,930.98
May 31, 2026 U.S.$10,788,935.17
November 30, 2026 U.S.$10,788,935.17
May 31, 2027 U.S.$12,500,000.00
November 30, 2027 U.S.$12,500,000.00
May 31, 2028 U.S.$12,500,000.00
November 30, 2028 U.S.$12,500,000.00
May 31, 2029 U.S.$12,500,000.00
November 30, 2029 U.S.$12,500,000.00
May 31, 2030 U.S.$1,191,664,690.78

The Notes will mature on May 31, 2030.

-21 -




Collateral Arrangements

The Notes will constitute the Issuer's direct and unconditional and
general senior secured obligations, secured by the Collateral, and will
rank pari passu in right of payment without any preference among
themselves and with all Additional Notes (as defined herein), if any,
the Loan Facility, the Secured Hedge Agreements, the Liquidity
Facility and certain other Permitted Debt, if any, the Issuer may issue
in the future. Except as provided in the following paragraph, the
Issuer's payment obligations under the Notes will, other than in the case
of certain of its obligations, which are granted preferential treatment
over the Notes pursuant to law, at all times rank at least pari passu in
priority of payment with all of its other present and future senior
secured obligations from time to time outstanding, including the Loan
Facility, the Secured Hedge Agreements, the Liquidity Facility and any
Additional Secured Debt (collectively with the Notes, the "Secured
Debt"), and will rank senior in priority of payment to all its present and
future unsecured (to the extent of the value of the Collateral) or
subordinated obligations from time to time outstanding.

All obligations in connection with the Notes are solely obligations of
the Issuer, secured under the Security Documents by the Collateral,
with no recourse to any other Person or entity, except to the extent the
Collateral includes Quotas owned by GPH in the Operating Companies
and dividends and fees payable by the Operating Companies to GPH
or its Affiliates.

The Issuer will pay amounts due on or with respect to the Notes, the
Loan Facility, the Secured Hedge Agreements and any Additional
Secured Debt (as defined below) prior to paying any amounts due on
or with respect to the Liquidity Facility. See "Description of the
Notes—Collateral Arrangements—Flow of Revenues—Onshore
Collateral Trustee Transfer of Funds on Deposit in the Issuer
Collection Account."

As of the Issue Date, and after application of the proceeds of this
offering, the Issuer will have U.S.$105.0 million of Indebtedness other
than the Notes, including the Loan Facility and the Liquidity Facility.
As of the Issue Date, the Issuer expects to have U.S.$105.0 million of
borrowings outstanding under the Loan Facility, no borrowings
outstanding under the Liquidity Facility and U.S.$50.0 million of
borrowing availability under the Liquidity Facility. The Indenture will
prohibit the Issuer from incurring Indebtedness other than Permitted
Indebtedness.

The obligations of the Issuer with respect to the Notes and the
performance of all other obligations of the Issuer under or relating to
the Indenture and the other Holdings Secured Debt Documents will be
secured, pari passu with the Loan Facility, the Secured Hedge
Agreements, the Liquidity Facility and Additional Secured Debt, if
any, by the following (collectively, the "Collateral")

(1) Operating Company Loans: the Issuer's rights in each of the
Operating Company Loans will be assigned to the Onshore
Collateral Trustee, as trustee of the Collateral Trust;

(i1) Issuer Collection Account: all payments to be made by the
Operating Companies under the Operating Company Loans
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(iif)

(iv)

V)

(vi)

(vii)

will be paid into the Issuer Collection Account which will be
a trust account opened and controlled by the Onshore
Collateral Trustee;

Issuer Operating Account: the Issuer Operating Account,
and any funds deposited therein, will be pledged to the
Offshore Collateral Agent;

Issuer Other Assets: all assets of the Issuer not assigned to
the Onshore Collateral Trustee, will be pledged to the
Offshore Collateral Agent;

GPH Dividend Collection Accounts: a bank account with
respect to each of (A) AES Panama (the "GPH Dividend
Collection Account (AES Panama)"), (B) CONO and Gas
Natural Atlantico (the "GPH Dividend Collection Account
(AES Colén)") and (C) AES Changuinola (the "GPH
Dividend Collection Account (AES Changuinola)" and,
collectively, the "GPH Dividend Collection Accounts"), in
each case, in the name of GPH with a financial institution in
The Netherlands and any funds deposited therein, including
any distributions in respect of the Quotas owned by GPH in
the capital of the Operating Companies, any amounts received
from the Issuer Collection Account and the Issuer Operating
Account (including a guarantee fee payable by the Issuer to
GPH) and any advisory or other fees (excluding any amount
thereof comprising actual costs, salaries and other non-profit
components) payable to GPH or its Affiliates by any
Operating Companies (other than AES Changuinola after the
receipt by the Changuinola Collateral Trustee of a Remedies
Direction), will be pledged to the Offshore Collateral Agent,
on the understanding that any such amount with respect to
AES Changuinola will be shared pari passu with the holders
of'the AES Changuinola Bonds under the Changuinola Pledge
Agreement and the Dutch Account Security Agreement;

GPH's Quotas in Operating Companies: all Quotas owned
by GPH in the capital of the Operating Companies (other than
with respect to AES Changuinola, which is pledged for the
benefit of both the AES Changuinola Trust and the Collateral
Trust to be shared pari passu with the holders of the AES
Changuinola Bonds pursuant to the terms of the Changuinola
Pledge Agreement) will be pledged to the Onshore Collateral
Trustee, as trustee of the Collateral Trust; and

GPH's Quotas in AES Changuinola and Changuinola
Enforcement Account: all Quotas owned by GPH in the
capital of AES Changuinola, as well as any distributions in
respect of those Quotas pledged for the benefit of both the
AES Changuinola Trust and the Collateral Trust, will be
shared pari passu with the holders of the AES Changuinola
Bonds (together with all distributions in respect of the Quotas
owned by GPH in the capital of AES Changuinola paid into
(1) the relevant GPH Dividend Collection Account and, in
case of the occurrence of an event of default under the AES
Changuinola Bonds and the receipt by the Changuinola
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Intercreditor Agreement....................

Use of Proceeds

Collateral Trustee of a Remedies Direction, the Changuinola
Enforcement Account and (2) following the repayment of the
AES Changuinola Bonds and certain related obligations, the
relevant GPH Dividend Collection Account, collectively the
"Changuinola Collateral").

See "Description of the Notes—Collateral Arrangements."

The rights and interest of holders of the Notes in the Collateral are
subject to certain risks. See "Risk Factors—Risks Relating to the
Structure of the Transaction."

The security over the Collateral is subject to the provisions of a
collateral agency and intercreditor agreement among the Issuer, the
Onshore Collateral Trustee, the AES Changuinola Collateral Trustee,
the agent for the holders of the AES Changuinola Bonds, the Offshore
Collateral Agent, the Indenture Trustee, the Administrative Agent for
the lenders of the Loan Facility and Liquidity Facility, and each
additional secured party (or its agent or representative) from time to
time party thereto and sharing in the Collateral.

The Intercreditor Agreement regulates intercreditor matters with
respect to the Collateral, including requiring certain notices and
procedures for an intercreditor vote in connection with the taking of
any enforcement action and the making of modifications to the security
documents. If an event of default occurs or is continuing under the
documents for any Secured Debt, secured creditors holding more than
50% of the aggregate principal amount outstanding of the sum of the
Secured Debt and the available and undrawn borrowing availability to
the Issuer under the Secured Debt documents (except as otherwise
provided in the following paragraph) may instruct the Intercreditor
Agent to direct any collateral agent to exercise remedies with respect
to the Collateral.

Subject to certain exceptions, each secured creditor is entitled to vote
up to the sum of the aggregate principal amount owed to it and its
available and undrawn borrowing availability to the Issuer; provided
that (i) holders of the AES Changuinola Bonds are only entitled to vote
in a decision relating to the Changuinola Security; and (ii) to the extent
additional Secured Debt is comprised of the Issuer's obligations for
hedging transactions, the counterparty to the Issuer in such secured
hedging transactions will not have any vote, except for matters
requiring the consent of the all secured creditors and certain other
limited matters affecting the secured hedge counterparty.

In calculating the secured creditors voting percentage in favor of any
intercreditor decision, the total number of votes cast by all secured
creditors (directly or through their respective trustee or representative)
in favor of the proposed decision, the numerator, will be divided by the
total number of votes entitled to be cast with respect to such matter, the
denominator.

The net proceeds of this offering, after deduction of the Initial
Purchasers' discount and other expenses relating to this offering, will
be approximately U.S.$1,360,000,000.
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Operating Company Loans ...............

Mandatory Redemption

The Issuer intends to use the net proceeds of the Notes to fund the
Operating Company Loans, the proceeds of which the Companies will
apply to repay certain existing indebtedness of the Companies and Gas
Natural Atlantico II, S.R.L., an affiliate of the Companies, including
certain facilities provided to the Companies by affiliates of the Initial
Purchasers as further described in "Use of Proceeds."

Each Operating Company will enter into a loan agreement with the
Issuer (each, an "Operating Company Loan Agreement"). Pursuant to
the respective Operating Company Loan Agreements, the Issuer will
make advances to the Operating Companies on the Issue Date funded
with proceeds of the Notes and the Loan Facility. From time to time
after the Issue Date, the Issuer may make further advances to any
Operating Company with proceeds of Additional Secured Debt.

All Issuer advances to one or more Operating Companies that are
funded with proceeds of the same debt issued or incurred by the Issuer
for that purpose will constitute one single tranche of Operating
Company Loans and will have the same maturity date, interest rate and
payment dates for principal and interest as the underlying debt of the
Issuer funding such advances.

Except as provided under "Mandatory Redemption," if the Issuer is
required to prepay the Notes or any other Secured Debt the proceeds
of which were applied to fund a tranche of Operating Company Loans
and that shortfall is not satisfied from the Liquidity Facility, the GPH
Dividend Collection Account, the other Collateral or otherwise, all
Operating Companies with Operating Company Loans in that tranche
will be required to prepay to the Issuer their portion (determined by
reference to the proportion that the principal amount of its Operating
Company Loan in such tranche bears to the aggregate principal amount
of all Operating Company Loans in such tranche) of the principal and
all interest, fees and other amounts payable by the Issuer in connection
with that prepayment.

Certain defaults by an Operating Company under its Operating
Company Loan will prevent the release of funds to GPH from amount
on deposit in the applicable GPH Dividend Collection Account. See
"Description of the Notes—Collateral Arrangements—Flow of
Revenues—Dividend Collection Account Transfers."

The Notes will be subject to mandatory redemption on a pro rata basis
with the other Secured Obligations in accordance with the Intercreditor
Agreement and the other Holdings Secured Debt Documents, upon the
occurrence of any prepayment of an Operating Company Loan in
connection with any expropriation, nationalization, casualty event or
any other event of loss (but excluding asset sales or other events that
result in an Asset Sale Repurchase Event) by any of the Operating
Companies as set forth in the applicable Operating Company Loan
Agreement (an "Event of Loss Mandatory Redemption"). The
redemption price for any such Event of Loss Mandatory Redemption
will be equal to 100% of the outstanding principal amount of the Notes
being redeemed, plus accrued and unpaid interest to the redemption
date, plus Additional Amounts, if any (but without payment of any
premium), payable in respect of the Notes.
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Optional Redemption

The Notes will be subject to mandatory redemption on a pro rata basis
with the other Secured Obligations in accordance with the Intercreditor
Agreement and the other Holdings Secured Debt Documents, upon the
occurrence of a voluntary prepayment of an Operating Company Loan
by any of the Operating Companies under the applicable Operating
Company Loan Agreement (a "Make-Whole Mandatory
Redemption™).

The Notes will be subject to mandatory redemption on a pro rata basis
with the other Secured Obligations in accordance with the Intercreditor
Agreement and the other Holdings Secured Debt Documents, upon the
occurrence of the acceleration and repayment of any Operating
Company Loan or other mandatory prepayment of an Operating
Company Loan not included in an Event of Loss Mandatory
Redemption (but excluding asset sales or other events that result in an
Asset Sale Repurchase Event) (an "Operating Company Acceleration
Mandatory Redemption" and each of an Event of Loss Mandatory
Redemption, a Make-Whole Mandatory Redemption and an Operating
Company Acceleration Mandatory Redemption, a "Mandatory
Redemption").

The redemption price for any such Operating Company Acceleration
Mandatory Redemption will be equal to 100% of the outstanding
principal amount of the Notes being redeemed, plus accrued and
unpaid interest to the redemption date, plus Additional Amounts, if any
(but without payment of any premium), payable in respect of the Notes.

Upon the occurrence of certain other events, the Issuer will be required
to redeem all or a portion of the Notes prior to their stated maturity at
the redemption prices set forth herein.

See "Description of the Notes—Mandatory Redemption."

At any time and from time to time on or prior to the Par Call Date, the
Notes will be redeemable, in whole or in part, at the Issuer's option at
a redemption price equal to the greater of (i) 100% of the principal
amount of the Notes to be redeemed or (ii) the sum of the present values
of the remaining scheduled payments of principal and interest on such
Notes that would have been payable to the applicable par call date (as
described in "Description of the Notes—Optional Redemption") if the
redemption had not been made (exclusively of any interest accrued and
unpaid to the date of redemption) discounted from the dates on which
the principal and interest would have been payable if the redemption
had not been made, to the date of redemption on a semi-annual basis
(assuming a 360-day year consisting of twelve 30 day months) at the
applicable Treasury Rate plus 50 basis points, plus, in either case,
Additional Amounts, if any, and accrued and unpaid interest, if any, to,
but not including, the date of redemption.

At any time and from time to time on, on or after the Par Call Date, the
Notes will be redeemable, in whole or in part, at the Issuer's option at
a redemption price equal 100% of the principal amount of the Notes to
be redeemed plus Additional Amounts, if any, and accrued and unpaid
interest, if any, to, but not including, the date of redemption.

A new Note of the applicable series in a principal amount equal to the
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Optional Redemption upon
TaxEvent..............

Change of Control
Repurchase Event..............................

Asset Sale
Repurchase Event...............................

Additional Amounts..........................

unredeemed portion thereof (if any) will be issued in the name of the
holder thereof upon cancellation of the original Note (or adjustments
to the amount and beneficial interests in a global note will be made, as
appropriate).

See "Description of the Notes—Optional Redemption."

The Issuer may at any time redeem the Notes of either series at its
option, in whole, but not in part, at a redemption price equal to 100%
of the then-outstanding principal amount of the Notes of such series,
plus accrued and unpaid interest thereon to, but excluding, the date of
redemption and any Additional Amounts payable with respect thereto,
upon the occurrence of any specified event affecting taxation of the
Notes. See "Description of the Notes—Optional Redemption upon Tax
Event."

No later than 30 days after the occurrence of a Change of Control
Repurchase Event (as defined in "Description of the Notes—Certain
Definitions"), the Issuer will be required to offer to repurchase the
Notes at a purchase price equal to 101% of the portion of the
outstanding principal balance represented by such Notes plus all
accrued and unpaid interest, if any, thereon to, but excluding the
purchase date plus Additional Amounts, if any, payable in respect of
such Notes. See "Description of the Notes—Repurchase Upon Change
of Control Repurchase Event."

No later than 30 days after the occurrence of an Asset Sale Repurchase
Event (as defined herein) in the event the proceeds of the Asset Sale
are not reinvested in the Companies' businesses, the Issuer will be
required to offer to repurchase the Notes (applying any of these excess
proceeds) at a purchase price equal to 100% of the portion of the
outstanding principal balance represented by such Notes plus all
accrued and unpaid interest, if any, thereon to, but excluding the
purchase date plus Additional Amounts, if any, payable in respect of
such Notes. See "Description of the Notes—Repurchase Upon Asset
Sale Repurchase Event."

The Issuer will make payments of, or in respect of, principal, premium
(if any) and interest on the Notes free and clear of, without withholding
or deduction for or on account of any present or future tax, levy,
impost, duty, assessment or other charge of whatever nature levied by
any Governmental Authority, irrespective of the manner in which they
are collected or assessed, including any interest, additions to tax or
penalties applicable thereto ("Taxes"), subject to certain exceptions, as
described in "Description of the Notes—Additional Amounts."

If the Issuer or any paying agent is required to deduct or withhold any
amount in respect of Taxes for the account of Panama (or any political
subdivision thereof or any authority therein or thereof having the
power to tax) or any other jurisdiction (or any political subdivision or
any authority thereof or therein) from or through which such payments
are made (each, a "Relevant Jurisdiction"), the Issuer will pay to a
holder of a Note such additional amounts ("Additional Amounts") as
may be necessary so that the net amount received by such holder will
not be less than the amount such holder would have received if such
Taxes had not been withheld or deducted, it being understood that for
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Certain Affirmative Covenants.........

Certain Negative Covenants

Panamanian tax purposes the payment of such Additional Amounts
will be deemed and construed as additional interest. See "Description
of the Notes—Additional Amounts."

The Issuer will agree under the Indenture to comply with, certain
affirmative covenants, including requirements to, among other things:

. preserve and maintain corporate existence;

. maintain proper books of record and account;

. comply with all applicable laws (including any environmental
laws);

. preserve the Collateral and perfect and maintain the security

interests under the Security Documents (as defined herein);

. maintain a rating of the Notes;

. maintain the operating company loan agreements;

All of these limitations and restrictions are subject to a number of

significant qualifications and exceptions. See "Description of the
Notes—Affirmative Covenants of the Issuer."

The Issuer will agree under the Indenture to comply with, certain
negative covenants, which will significantly limit its ability to, among
other things:

. incur any debt;

. make any restricted payments;

. grant, create, incur, assume or suffer to exist any liens;

. change the nature of its business;

. consolidate or merge into any other person;

. sell its assets;

. make investments;

. agree material amendments or waivers in respect of any

Operating Company Loan;
. enter into any agreement or arrangement with any affiliate;

. enter into any hedge agreement other than for hedging
purposes and not for speculative purposes; and

. pledge, assign, sell, grant a security interest in, or otherwise
convey any of the Collateral.

All of these covenants are subject to a number of significant
qualifications and exceptions. See "Description of the Notes—
Negative Covenants of the Issuer."
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Events of Default ...

Settlement and Clearance; Book-

Listing..........ccccc.....

Repurchase or Redemption

Prior to Settlement

For a discussion of the events of default that will permit acceleration of
the principal of the Notes plus accrued interest, and any other amounts
due with respect to the Notes, see "Description of the Notes—Events
of Default."

Each series of the Notes will be issued in the form of one or more global
Notes in registered form only, without interest coupons, in
denominations of U.S.$200,000 and integral multiples of U.S.$1,000
in excess thereof. Payments on the Notes will be settled in same-day
funds to the extent received from the Issuer.

The Notes will be delivered in book-entry form through the facilities of
the DTC for the accounts of its participants, including Euroclear Bank
S.A/N.V., as the operator of the Euroclear System ("Euroclear") and
Clearstream Banking, société anonyme, Luxembourg ("Clearstream").
Beneficial interests in the Notes may be held in Panama through
LatinClear, a participant in Euroclear and Clearstream.

See "Description of the Notes— Settlement, Clearing and Registration
of the Notes."

The Notes will be registered with the SMV and will be listed on the
Bolsa de Valores de Panama ("PSE") — Panamanian Stock Exchange.

Application will be made for listing and quotation of the Notes on the
Official List of the SGX-ST. Any Notes traded on the SGX-ST are
required to trade in a minimum board lot size of S$200,000 (or its
equivalent in foreign currencies) for so long as any of the Notes are
listed on the SGX-ST and the rules of the SGX-ST so require. For so
long as the Notes are listed on the SGX-ST and the rules of the SGX-
ST so require, the Issuer shall appoint and maintain a paying agent in
Singapore, where Notes may be presented or surrendered for payment
or redemption.In addition, in the event that any of the Global Notes or
Global Certificates are exchanged for definitive Notes, an
announcement of such exchange will be made by or on behalf of the
Issuer through the SGX-ST and such announcement will include all
material information with respect to the delivery of the definitive
Notes, including details of the paying agent in Singapore.

The Notes will be offered for sale by the Issuer and purchased by a
representative of the Initial Purchasers (and any other purchasers
pursuant to the PSE bidding process described herein) on the PSE. The
settlement is expected to take place four (4) Business Days after the
local trading date. However, consummation of the sale and purchase of
the Notes on the settlement date as contemplated in the purchase
agreement will be conditioned upon the Initial Purchasers' satisfaction
on the settlement date that all conditions have been met or waived on
or prior to the settlement date. In addition, the purchase agreement
permits the Initial Purchasers to terminate their respective obligations
to purchase the Notes upon certain termination events. If the Initial
Purchasers were to determine on or prior to the settlement date, in
accordance with the terms of the purchase agreement, that any of such
conditions has not been satisfactorily met or waived, a termination
event has occurred or the Issuer and the Initial Purchasers mutually
agree, the Initial Purchasers have the right to require the Issuer to
repurchase the Notes on the settlement date by delivering a notice to
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Governing Law ............cccccooenvininnn.

Transfer Restrictions ........................

Panamanian Broker Dealer...............

Indenture Trustee, Registrar,
Transfer Agent and Paying Agent ....

Onshore Collateral Trustee................

Offshore Collateral Agent and Dutch
Collateral Agent.................ccocceeeeenne.

Dutch Account Bank ..........................

Singapore Listing Agent ....................

Risk Factors ................cooevevvvinnieennnn,

the Issuer, and in that event, the Issuer will repurchase or redeem (at
its option) on the settlement date, the Notes sold on the PSE pursuant
to the PSE rules on the settlement date. The repurchase price (and, if
redemption of any Notes is required, the redemption price) will be
equal to the price payable to the Issuer for the Notes (including any
premium, discount and/or prepaid interest), and no make-whole
premium or any other amounts will be payable in connection therewith.
The Issuer's obligation to pay the repurchase or redemption price for
the Notes acquired by the Initial Purchasers (in the case of any
redemption, to the greatest extent possible) will be set off against the
Initial Purchasers' respective obligations to pay the purchase price for
such Notes. See "Plan of Distribution."

The Notes, the Indenture, the Operating Company Loan Agreements
and the Security Documents will be governed by, and construed in
accordance with, the laws of the State of New York, except that certain
Security Documents will be governed by Panamanian law or Dutch
law, as applicable.

The Notes have not been registered and will not be registered with the
SEC under the Securities Act. The Notes are subject to certain
restrictions on transfer. Beneficial interests in the Regulation S Global
Note may be transferred to a person who takes delivery in the form of
an interest in the Rule 144A Global Note only upon receipt by the
Indenture Trustee of a written certification from the transferor to the
effect that such transfer is being made to a person that the transferor
reasonably believes is a qualified institutional buyer in a transaction
meeting the requirements of Rule 144A and in accordance with any
applicable securities laws of any state of the United States or any other
jurisdiction. See "Plan of Distribution" and "Notice to Investors."

BG Investment Co. Inc.

Citibank, N.A.

BG Trust, Inc.

Citibank, N.A.
Citibank Europe plc, NL Branch

Clifford Chance Pte. Ltd.

You should carefully consider all of the information contained in this
offering memorandum prior to investing in the Notes. In particular, the
Issuer urges you to carefully consider the information set forth under
"Risk Factors" beginning on page 42, which sets out information
regarding certain risks relating to an investment in the Notes,
including:

e No Company will be required to cure a default under another
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Company's Operating Company Loan and there can be no
assurance that funds available from the Liquidity Facility,
funds on deposit in the Issuer Collection Account or
enforcement on the amounts, if any, in the GPH Dividend
Collection Accounts or the quotas of Global Power Holdings
in the Companies will be sufficient to make up any shortfall
resulting from a default under one or more Operating
Company Loans.

It may prove difficult for the holders of the Notes to sell or
otherwise dispose of Global Power Holdings's quotas in the
Companies.

A default by any Company on its obligations under its
Operating Company Loans will negatively affect the ability of
the Issuer to make interest and principal payments under the
Notes.

The lenders under the loan facility have certain rights and
benefit from certain protections that are not available to the
holders of the Notes.

The Issuer may not be able to repurchase the Notes upon a
change of control repurchase event.

The holders of the Notes will not have a right to determine
whether a Company should be permitted to reinvest any
Excess Proceeds following an Asset Sale.

The Issuer may not be able to fund the redemption or
repurchase of the Notes prior to their maturity as required
under the Indenture if there is an Event of Loss.

The Notes will be secured only by the Collateral, which
includes a security interest in the Operating Company Loans
and in Global Power Holdings's quotas in the Companies,
irrespective of the value of any assets of the Companies.

Security Interest in the Collateral may not be in place or
perfected on the Issue Date or at all.

Payments on the Notes may be subject to withholding under
FATCA.

Adverse hydrology conditions, including low rainfall and
drought, may result in shortages in the water supply for
hydroelectric generators, which would adversely impact the
results of AES Panama and AES Changuinola.

Fluctuating wind conditions, may result in lower generation
or increased operational costs, which would adversely impact
the results of AES Panama.

The Panamanian government is considering repurposing the
Bayano reservoir, which could adversely affect AES Panama's
results.
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It may be difficult for the Companies to fulfil their contractual
obligations and they may need to purchase energy from other
generation companies at the prevailing spot market price
which may be higher than the price at which they sell energy
under their PPAs.

The PPAs for Estrella del Mar have expired, and AES Panama
is considering the sale of Estrella del Mar.

The Colon Plant is subject to risk of loss or damage to the
LNG and natural gas that is being processed and/or stored at
the Colon Terminal and the Colon Terminal itself.

The Colon Facilities involve regularly working with volatile
and hazardous materials that subject Gas Natural Atlantico
and Costa Norte to additional risks that may materially impact
AES Colén's operations.

The Panamanian government currently owns a majority of
AES Panama's equity as well as an indirect interest in AES
Changuinola and its interests may be different from the
interests of Noteholders.

The Companies' managing equity holders may exercise
management control in a manner that differs from the Issuer's
interests or your interests as a Noteholder.

Costa Norte operates on land subject to a concession
agreement between a third party and the Panamanian
government.

The Companies may be adversely affected by the application
and interpretation of regulations affecting their revenues.

The Companies may be unable to generate cash flow from
operations or, if necessary, obtain financing in sufficient
amounts and on favorable terms to fund their future
obligations.

The Companies may be adversely affected by unfavorable
outcomes in pending legal proceedings.

The Companies may develop projects that impact the lifestyle
and conditions of local communities.

The outbreak of the COVID-19 pandemic has had and a
further severe outbreak or an outbreak of another contagious
disease could have a material adverse impact on the
Companies' operations and financial condition.

Failure to comply with applicable laws and regulations,
including in respect of corruption, money-laundering and
other illegal or improper activities could have a material
adverse effect on the Companies' business.

The Companies face risk related to their derivative
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instruments.

Excess supply of electricity to the Panamanian market with
lower variable cost could cause a decrease in energy spot
prices, adversely affecting the Companies' revenues.

Lower demand for electricity in the Panamanian electricity
market could cause a decrease in energy sold under PPAs and
cause a decrease in energy spot prices, adversely affecting the
Companies' revenues.

The volatility of fuel oil no. 6 and natural gas prices could
have a material adverse effect on the Companies' suppliers,
which could have a material adverse effect on the Companies'
financial condition.

The Companies are dependent on the political, legal and
economic climate of Panama.

Because Panama is a service-based economy, fluctuation of
prices in basic goods may have a significant impact on the
Panamanian economy and the Companies.

The perception of Panama by certain international financial
regulatory bodies as a jurisdiction with increased
susceptibility to shortcomings in financial compliance may
result in increased international regulatory requirements or
adverse publicity, which may adversely affect the Panamanian
financial sector and the Panamanian economy and,
consequently, the Companies' financial condition and results
of operation.

You may be subject to withholding for Panamanian capital
gains taxes upon a sale of the Notes, for which the Issuer will
not indemnify you.

The ability to transfer the Notes may be limited by the absence
of an active trading market, and there can be no assurance that
any active trading market will develop for the Notes.

Enforcing your rights as a holder of Notes in Panama may
prove difficult.

The credit ratings of the Issuer, the Companies or the Notes
may be lowered or withdrawn.

The Collateral securing the Notes consisting of Global Power
Holdings's quotas in AES Changuinola will be shared with the
holders of the AES Changuinola Bonds, and if a default
occurs, the value of that Collateral may not be sufficient to
satisfy AES Changuinola's obligations under its Operating
Company Loans and the AES Changuinola Bonds.

The Companies' obligations under the Operating Company
Loans are subordinated to the Companies' payment of certain
statutory liabilities and may have different treatment from the
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obligations of unrelated creditors in any Panamanian
reorganization proceedings.

Your rights to make certain decisions with respect to your
investment in the Notes may be limited by the intercreditor
provisions under the Intercreditor Agreement and the other
Finance Agreements.

The Issuer may not be able to generate sufficient cash flows
to meet its debt service obligations.

The perception of higher risk in other countries, especially in
emerging economies, may adversely affect the Panamanian
economy, the Companies' businesses and the market price of
Panamanian securities issued by Panamanian issuers,
including the Notes.

Different disclosure requirements in Panama and the United
States may provide you with different or less information

about the Issuer and the Companies than you expect.

The Notes may be redeemed prior to their stated maturity.
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SUMMARY FINANCIAL AND OPERATING DATA

The following tables set forth the summary financial and operating data of each of the Companies as of and
for each of the periods indicated. The summary statements of comprehensive income and cash flows data for the three
months ended March 31 2020,the years ended December 31, 2019, 2018 and 2017 and the summary balance sheet
data as of March 31, 2020 and December 31, 2019 and 2018 are derived from, should be read in conjunction with
and are qualified in their entirety by reference to the unaudited interim condensed financial statements and audited
financial statements of the Companies, respectively, which are included elsewhere in this offering memorandum. The
summary historical financial data are not necessarily indicative of results to be expected in future periods, and results
for interim periods are not necessarily indicative of results for the full year. The Companies' audited financial
statements are referred to collectively as the Companies' "financial statements."

The Companies' financial statements included herein have been prepared in accordance with IFRS. The
following summary financial and operating data for AES Panamda, AES Changuinola, Costa Norte and Gas Natural
Atlantico should be read in conjunction with the information under the captions "Selected Financial and Operating
Data" and "Management's Discussion and Analysis of Financial Condition and Results of Operations of the

Companies".

Financial and Operating Data of AES Panama

Summary Statements of Comprehensive Income Data of AES Panamd

For the three months ended

March 31, For the year ended December 31,
2020 2019 2019 2018 2017
(U.S.8 in thousands)

Revenue

Electricity Sales ......ovveirieirieirieirieeeee e 81,775 83,877 338,193 363,429 342,619
Total operating costs and expenses..............c.ccccevevuerennne 57,134 77,605 276,413 263,517 250,830
Operating income 24,641 6,272 61,780 99,912 91,789

Total other eXpenses, Net .........c.ccoeewvueveuererriereueererreenenes (7,643) (10,100) (34,786) (15,110) (16,288)
Income (loss) before income tax expense ..............c..c....... 16,998 (3,828) 26,994 84,802 75,501

INCOME tAX EXPENISE....e.vvervrrvererrerearseereeseessesseseessessesseenens 4,912 378 8,604 22,976 17,200
Net income (loss) . 12,086 (4,206) 18,390 61,826 58,301

Amortization of other comprehensive income of affiliate 19 20 78 78 78

Other comprehensive loss of derivative instruments........ (20,749) ™ - - - -
Total other comprehensive (loss) income........................ (8,644) (4,186) 18,468 61,904 58,379

(€8] Represents unrealized loss from the net fair value of derivative instruments outstanding as of March 31, 2020.
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Summary Statements of Financial Position Data of AES Panamd

As of March 31, As of December 31,
2020 2019 2018
(U.S.8 in thousands)

Assets
Total current assets ................c.oooeeviiiiiiciiiciece s 146,823 123,981 111,184
Total non-current assets 728,485 664,486 573,960
Total Assets 875,308 788,467 685,144
Liabilities and Stockholders
Total current liabilities ..................c.cocoiiiiiiii e 53,455 51,214 58,420
Total non-current liabilities.....................cocooiiiiiiii, 693,175 599,951 469,129
Total Stockholders' EQUity..............cccoocooiiiiiiiiiieceeee e 128,678 137,302 157,595
Total Liabilities and Stockholders' Equity ................cocccooininn. 875,308 788,467 685,144

Summary Statements of Cash Flows of AES Panamd

For the three months
ended March 31,

For the year ended December 31,

2020 2019 2019 2018 2017
(U.S.8 in thousands)
Net cash (used in) provided by operating activities.................... (42,724) 26,798 100,386 122,796 108,302
Net cash used in investing aCtiVities .........ccceovrverererieereeeneennne (1,400) (3,027) (11,082) (13,112) (15,769)
Net cash provided by (used in) financing activities.................... 71,067 (6,613) (75,537) (110,255) (93,272)

EBITDA and Credit Ratios of AES Panamd

For the three

months
ended March
31, For the year ended December 31,
2020 2019 2018 2017
(U.S.$ in thousands)
EBITDA ..ottt sttt saenaes 38,055 119,064 142,627 135,508
Net Debt/EBITDAY ..ot 2.8x® 2.9x 2.6x 2.6x
EBITDA/INEIESE «......voeeveeeeeeeeeeeeeeeesee e eeeeeses s seesenes s eeeenesesnesesenen 6.02x? 5.22x 6.34x 6.04x

(1) Net Debt is calculated as total debt minus cash and cash equivalents.

(2) Calculated EBITDA and interest for the 12 months ended March 31, 2020. In this table, EBTIDA is calculated as set out in "Presentation of
Financial and other Information—Financial Statements," which differs from the definitions of EBITDA used to calculate financial ratios
under the Operating Company Loans. The definitions applicable under the Operating Company Loans are set out in "Description of the

Financing Documents—Operating Company Loan Agreements—Covenants"

Operating data of AES Panamd

For the three
months ended
March 31, For the year ended December 31,
2020 2019 2018 2017
(in thousands)
Installed Capacity (MW) ....c.cccorurieueerinnirieiciciineeee e eeeveieseenenenene 554 554 554 554
Firm Capacity ........... 371.1 371.1 371.1 371.1
GWh generated (net) 284.2 1272.3 2064.1 2113.6
GWh SOId....oniiieieieieeeeeeeeeene . 638.4 2,790.4 2,870.9 2,840.8
Average all-in price of electricity S0Id™..........cooveruerrirreirreieereeenans 122.5 114.6 104.9 101.1

(1) Expressed as U.S.$/MWh.
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Financial and Operating Data of AES Changuinola

Summary Statements of Comprehensive Income Data of AES Changuinola

For the three months ended For the year ended December 31,

March 31,
2020 2019 2019 2018 2017
(U.S.8 in thousands)
Total revenues.........ccoevvececuuees . 18,134 6,628 27,527 112,449 98,807
Total operating cost and eXpPenses..........cccveveerrerererereerenne 10,282 9,030 41,878 46,996 41,556
Operating income (loss) 7,852 (2,402) (14,351) 65,453 57,251
Total other (expenses) iINCOME, NEt ........ccevvevrvevererieerienne (5,517) (7,693) 8,271 (22,969) (24,738)
Income (loss) before income tax expense . 2,335 (10,095) (6,080) 42,484 32,513
Net iNCOME (I0SS).......ovevveererieeeieeieseeeeesseseeeesssesseseesesnens 2,212 (12,843) (9,240) 33,763 22,892
Total other comprehensive income (loss)® ................... 2,309 (12,746) (8,851) 34,152 23,281

(1) The Changuionola Plant was offline from January 28, 2019 through January 2, 2020, due to the concrete re-lining of
the Changuinola tunnel. See "Management's Discussion and Analysis of Financial Condition and Results of
Operations of the Companies— Principal Factors Affecting Results of Operations of the Companies—AES
Changuinola Outage and Other Maintenance and Improvements."

(2) Represents unrealized income or loss from the net fair value of derivative instruments outstanding at the end of the
period.

Summary Statements of Financial Position Data of AES Changuinola

As of March 31, As of December 31,
2020 2019 2018
(U.S.$ in thousands)

Assets

Total CUITENT ASSELS ....cvviievieeiieiecie ettt ettt ettt ere et et eve e 45,335 37,880 78,427
Property, plant and equipment, net . 526,079 529,875 490,272
Total non-current assets............. . 570,649 572,213 532,122
TOtal ASSELS .......cooveiiiiiiiiiicccccc e 615,984 610,093 610,549
Liabilities and Stockholders' Equity

Total current lHabilities .........cceeiveeeeiiieieiesieseeee e 60,534 49,027 28,645
Total non-current liabilities . 309,961 317,898 329,687
Total stockholders' equity.............. . 245,489 243,168 252,217
Total Liabilities and Stockholders' EQUty ............oooooovvvoccerrrrrrrenneee. 615,984 610,093 610,549

Summary Statements of Cash Flow of AES Changuinola

For the three months ended March

31, For the year ended December 31,
2020 2019 2019 2018 2017
(U.S.8 in thousands)
Net cash (used in) provided by operating activities............. (1,650) 8,858 2,518 72,853 63,004
Net cash (used in) provided by investing activities ............. (819) (1,207) (2,143) (5,804) 414
Net cash used in financing activities ..........c.ceeeeevereereennne (103) (10) (34,698) (44,257) (54,316)
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EBITDA and Credit Ratios of AES Changuinola

For the three
months ended
March 31, For the year ended December 31
2020 2019 2018 2017
(U.S.$ in thousands)

EBITDA ..ottt 12,783 3,494 83,574 75,018
Net Debt/EBITDAY ... 22.2xP® 89.4x® 3.5x 4.4x
EBITDA/INEETEST <ottt ssesebeseneas 0.62x? 0.15x 3.45x 2.94x

(1) Net Debt is calculated as total debt minus cash and cash equivalents.

(2) Calculated EBITDA and interest for the 12 months ended March 31, 2020. In this table, EBTIDA is calculated as set out in "Presentation of
Financial and other Information—Financial Statements," which differs from the definitions of EBITDA used to calculate financial ratios
under the Operating Company Loans. The definitions applicable under the Operating Company Loans are set out in "Description of the

Financing Documents—Operating Company Loan Agreements—Covenants,"

(3) Decrease in EBITDA in 2019 was due in part to the concrete re-lining of the Changuinola tunnel performed between January 2019 and
January 2020. See "Management's Discussion and Analysis of Financial Conditions and Results of Operations of the Companies—
Principal Factors Affecting Results of Operations of the Companies—AES Changuinola Outage and Other Maintenance and

Improvements."

Operating data of AES Changuinola

For the three
months ended
March 31, For the year ended December 31
2020 2019 2018 2017
(in thousands)

Installed Capacity (IMW) ...ccooovieuiieiieerieeeeeeieee e 223.0 223.0 223.0 223.0
Firm CapaCity .....c.ccceeeeeeurimeieiieeinieieineietseeeieteeetnese e eaesseeeneens 175.3 175.3 175.3 175.3
GWh generated (L) ....uvvuveerrerriceriieiseiseseiesseisissssseessessessssessessessssnens 162.1 91.3M 1,082.6 856.3
GWh SOId....ceiiciiciriccecirecieenes 162.1 91.3 1,082.6 856.3
Average all-in price of electricity SOId®..........coevriererererieeieiririennns 90.6 91.5 92.2 102.0

(1) Reduced generation was due in part to maintenance and repair work performed on the tunnel.
(2) Expressed as U.S.$/MWh.

Financial and Operating Data of Gas Natural Atlantico

Summary Statements of Comprehensive Income Data of Gas Natural Atlantico

For the three months ended March
31, For the year ended December 31,
2020 2019 2019 2018 2017
(U.S.8 in thousands)
TOtal FEVEIUES.......vevineiiieieiiirieieieitee ettt 67,224 75,239 288,257 86,690 -
Total operating costs and expenses .. . 51,311 73,242 252,855 81,637 3,119
Operating income (loss) ............ . 15,913 1,997 35,402 5,053 (3,119)
Total other expenses, net........ . (6,974) (7,621) (48,361) (9,529) (2,078)
Income (loss) before iINCOME taX .......ccoeveveveerieeerieinieineenane 8,939 (5,624) (12,959) (4,476) (5,197)
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For the three months ended March

31, For the year ended December 31,
2020 2019 2019 2018 2017
(U.S.8 in thousands)
Net income (10SS)....c.eereevrveeeeeninerennns . 6,190 (6,968) (12,935) 782 (5,197)
Other comprehensive (loss) income"............cccocovvrrrerennne. (34,437) (3,912) (1,388) 2,700 (2,073)
Total other comprehensive (loss) income.......................... (28,247) (10,880) (14,323 3,482 (7,270)

(1) Represents unrealized income or loss from the net fair value of derivative instruments outstanding at the end of the period.

Summary Statements of Financial Position Data of Gas Natural Atlantico

As of March 31, As of December 31,
2020 2019 2018
(U.S.$ in thousands)

Assets
TOtal CUITENE ASSELS ....evieviieeerieeeeeeeeeereeteeteeteete et e e eae et eteeaeee s eaeeeseesesenns 133,921 111,336 89,674
Total NON-CUITENT ASSELS.....cveevverrerierererreriesreeseesesseeseesesseeseeseesessessessensens 490,748 504,713 474,497
TOEAL ASSELS ........ooveeeeeeeeeeeee e se s enesnenees 624,669 616,049 564,171
Liabilities and Stockholders' Equity
Total current lHabilities ..........c.ccvevvevierrieiiiirieeee et 70,985 61,836 440,491
Total non-current Habilities ...........c.oevevveveeiiiiieieeceeeee s 479,502 451,785 6,917
Total Stockholders' EqUILY.......ceovrveirieirieiereieeee et 74,182 102,428 116,763
Total Liabilities and Stockholders' Equity .............c.cccccooeicinnnnne. 624,669 616,049 564,171

Summary Statements of Cash Flows of Gas Natural Atldantico

For the three months ended

March 31, For the year ended December 31,
2020 2019 2019 2018 2017
(U.S.8 in thousands)
Net cash flow provided by (used in) operating activities ....... 32,741 9,439 47,629 (51,021) (8,889)
Net cash (used in) investing actiVities..........cccoevveveueueverirreuenne (22,132) (3,576) (4,868) (55,419)  (226,919)
Net cash (used in) provided by financing activities................ (4,746) 3,704 (24,789) 106,259 236,018

EBITDA and Credit Ratios of Gas Natural Atlantico

For the three
months ended

March 31, For the year ended December 31,
2020 2019 2018 2017
(U.S.$ in thousands)
EBITDA ..ottt sttt 21,765 68,706 12,635 (2,619)
Net Debt/EBITDA™" . 5.2x® 5.8x 29.5x (98.5.0x)
EBITDA/INETESE «.vvvovoveieieressieseeseesessesssessessssesssnsesssssesenssssessesssssnsensns 3.23x® 2.83x 0.53x 0.22x

(1) Net Debt is calculated as total debt minus cash and cash equivalents.

(2) Calculated EBITDA and interest for the 12 months ended March 31, 2020. In this table, EBTIDA is calculated as set out in "Presentation of
Financial and other Information—Financial Statements," which differs from the definitions of EBITDA used to calculate financial ratios
under the Operating Company Loans. The definitions applicable under the Operating Company Loans are set out in "Description of the

Financing Documents—Operating Company Loan Agreements—Covenants,"
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Operating data of Gas Natural Atlantico

For the three
months ended
March 31, For the year ended December 31,
2020 2019 2018 2017

Installed Capacity (IMW) ....ccooiiiiriiinieirerercee s 381 381 381 n/a
Firm Capacity .......oceueueueinirieieieierieieeeceree et 354.7 360.0 360.0 n/a
GWh generated (NEt) ........cueueueriririeueriiririieieieentneeetee ettt 718.2 2,708.0 487.0 n/a
GWh sold.....oeiciiciciiicccccceine 471.3 2,092.4 640 n/a
Average all-in price of electricity SOId™M..........cocovvvriririirnieieierieieenns 106.3 103.9 117.8 n/a

(1) Expressed as U.S.$/MWh.

Financial and Operating Data of Costa Norte

Summary Statements of Comprehensive Income Data of Costa Norte

For the three months ended

March 31, For the year ended December 31,
2020 2019 2019 2018 2017
(U.S.$ in thousands)
Terminal Services.............occoooviiviieiiiiiieiiieeeece e 10,878 8,736 37,617 21,930 -
Operating costs and expenses
Total operating costs and eXpenses...................cc.cc.eevrrenenss 5,732 4,400 21,691 13,038 6,681
Operating inCome (I0SS) ..............cco.ovvrvrririeniireieiieseeieienenns 5,146 4,336 15,926 8,892 (6,681)
Total other (expense) iNCOME, NEt.......couvvrvevereererireererererereenenes (4,864) (1,996) (20,676) 3,811 3,286
Income (loss) before income tax expense (benefit) .. 282 2,340 (4,750) 12,703 (3,395)
Net INCome (10SS) ...cvevveveuiririeieicicerieieeicceeereeeccee e 147 1,680 (4,145) 14,889 (3,785)
Other comprehensive (loss) income"..............ccoovvrevereerrnnnnnn. (16,159) (1,299) (544) 406 (1,840)
Total other comprehensive (10ss) INCOME .......ceevevverereereennnnnn (16,012) 381 (4,689) 15,295 (5,625)
(1) Represents unrealized income or loss from the net fair value of derivative instruments outstanding at the end of the period.
Summary Statements of Financial Position Data of Costa Norte
As of March 31, As of December 31,
2020 2019 2018
(U.S.8 in thousands)
Assets
ToOtal CUITENE ASSELS....c.vivvieevirieteeteeteete e eeeteeteeteere et ere e eaeereeaeenes 42,741 38,365 35,044
Total NON-CUITENE ASSELS ......vvovveierrenreerssrsssesssssesseseessnsssssssessenses 605,574 609,186 438,839
TOAl ASSELS ..o een 648,315 647,551 473,883
Liabilities and Stockholders' Equity
Total current Habiliti€s ..........cceeveiieieieciiieeeee e 24,159 20,472 178,753
Total non-current lHabilitieS..........cccoevveevieeviieieeeiecieee e 348,055 334,967 18,304
Total stockholders' €qQUILY ..........ovveveveeververeeeeeeese e ieesenens 276,101 292,112 276,826
Total Liabilities and Stockholders' Equity 648,315 647,551 473,883
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Summary Statements of Cash Flows of Costa Norte

For the three months ended

March 31, For the year ended December 31,
2020 2019 2019 2018 2017
(U.S.$ in thousands)
Net cash flows (used in) provided by operating (1,841) (7,863)
ACHIVILIES. cv-vveeiieeteeeee ettt 22,977 (1,407) 495
Net cash used in investing activities ........ccooooorveeererreeeee. (3,116) (30,913) (38,757) (29,348) (104,442)
Net cash (used in) provided from financing activities..... (2,104) 38,569 25,556 30,554 104,407

EBITDA and Credit Ratios of Costa Norte

For the three
months ended

March 31, For the year ended December 31,
2020 2019 2018 2017
(U.S.8 in thousands)
EBITDA ...ttt 9,852 31,307 12,756 (5,948)
Net Debt/EBITDAY .. . 5.6x? 5.7x 9.3x (5.5x%)
EBITDA/INEETEST «...cuevvvieveniirieieteieiiseeieieieesesteie e seessee 3.25x® 2.97x 1.85x 1.98x

(1) Net Debt is calculated as total debt minus cash and cash equivalents.

(2) Calculated EBITDA and interest for the 12 months ended March 31, 2020. In this table, EBTIDA is calculated as set out in "Presentation of
Financial and other Information—Financial Statements," which differs from the definitions of EBITDA used to calculate financial ratios
under the Operating Company Loans. The definitions applicable under the Operating Company Loans are set out in "Description of the
Financing Documents—Operating Company Loan Agreements—Covenants,"

Operating data of Costa Norte

For the three
months ended
March 31, For the year ended December 31,
2020 2019 2018 2017
Storage Capacity (M) ........ovueivererieienieneieieeeesseie e ssaes 180,000 180,000 n/a n/a
Contracted TBTUs (as a percentage of total storage capacity) ........ 34% 34% n/a n/a

The Companies' dividend practice

The dividend practice of the Companies is to maximize the payment of dividends subject to a number of
factors and considerations. For AES Panama, the relevant factor is the restricted payment covenant under the AES
Panama Notes (unless that covenant is suspended for so long as AES Panama retains one investment grade rating as
set forth in the indenture related to those bonds) and for so long as the AES Panama Notes are outstanding. The AES
Panama Notes are expected to be prepaid in full on the Issue Date with the proceeds of the Operating Company Loan
incurred by AES Panama. In addition, as the payments are made in cash, AES Panama would need to ensure that there
is adequate cash at the business, which is a function of adequate working capital at the business level and overall
liquidity, including the availability of cash and short-term credit lines. AES Panama also considers its long-term
forecast (such as funding for capital expenditure) as well as any relevant tax and accounting issues. AES Panama
distributed dividends of U.S.$69.8 million in 2017, U.S.$98.5 million in 2018 and U.S.$13.1 million in 2019. In
addition, AES Panama distributed dividends of U.S.$ 25 million on July 16, 2020. As of December 31, 2019, Global
Power holdings owned 49.07% of AES Panama's authorized capital.

With respect to AES Changuinola, the dividends are paid in proportion to the ownership interest of Global
Power Holdings and AES Panama which as of December 31, 2019, was 80% and 20%, respectively. AES Changuinola
is currently subject to the restricted payment covenants under the AES Changuinola Series A Bonds, the AES
Changuinola Series B Bonds and a U.S.$30.0 million syndicated revolving line of credit entered into among AES
Changuinola, Banco General, S.A. and Banco Nacional de Panama on December 14, 2018 (the "Changuinola Line of
Credit"). AES Changuinola expects that the holders of the AES Changuinola Bonds and the lenders under the
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Changuinola Line of Credit will vote to amend those provisions to delete the restricted payment covenants. In the
event the restricted payment covenants would no longer be in effect, AES Changuinola would need to ensure there is
adequate cash in the business which is a function of adequate working capital at the business level and overall liquidity,
including the availability of cash and short-term credit lines. AES Changuinola also considers its long-term forecast
(such as funding for capital expenditure) as well as any relevant tax and accounting issues. Over the past three years,
AES Changuinola has only distributed dividends of U.S.$8.9 million in 2017.

With respect to Gas Natural Atlantico and Costa Norte, since these companies are recently operational no
dividends have been declared or distributed; however they share a similar dividend practice as AES Panama and AES
Changuinola. Gas Natural Atlantico and Costa Norte are currently subject to the restricted payment covenant under
the Colon Facility Financing, which is expected to be prepaid in full on the Issue Date with the proceeds of the
Operating Company Loans incurred by Gas Natural Atlantico and Costa Norte.

The Operating Company Loans will not contain any restricted payment covenants (other than a payment
default and other specified defaults) and, accordingly, no financial covenants that would contractually limit the
Companies' ability to pay dividends are anticipated other than under the AES Changuinola Bonds and the AES
Changuinola Line of Credit. Any decision as to whether to declare and pay dividends is ultimately made by the board
or directors of the relevant entity, and there is no assurance as to how each board of directors will make any future
determination regarding the payment of dividends. Dividends payable by the Companies to Global Power Holdings
form part of the Collateral.
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RISK FACTORS

An investment in the Notes involves risk. You should carefully consider the risks and uncertainties described
below and the other information in this offering memorandum before making an investment in the Notes. The
Companies' and the Issuer's businesses, financial condition or results of operations could be materially adversely
affected by any of these risks. The risks described below are not the only ones facing the Companies, the Issuer or
investments in Panama in general. Additional risks not presently known to the Issuer or the Companies or that the
Issuer or the Companies currently deem immaterial may also impair the Issuer's or the Companies' business
operations.

This offering memorandum also contains forward-looking statements that involve risks and uncertainties.
The Companies' and the Issuer's actual results could differ materially from those anticipated in these forward-looking
statements as a result of certain factors, including the risks faced by the Companies and the Issuer described below
and elsewhere in this offering memorandum.

Risks Relating to the Structure of the Transaction
Issuer does not own the Companies.

AES established the Issuer to serve as a refinancing vehicle for the Companies. AES owns 50% of the Issuer
through AES EDC Holding LLC and the remaining 50% through AES Foreging Energy Holdings LLC. The Issuer
does not own or control the Companies. The Issuer, as lender, will enter into the Operating Company Loan Agreements
with the Companies and apply payments received under the Operating Company Loans to make payments on the
Notes and other Secured Debt of the Issuer. Should the Companies fail to make payments under the Operating
Company Loans, the Issuer may not be able to make payments on the Notes and its other Secured Debt. In addition,
because the Issuer does not control the Companies, the Companies' shareholders could take certain actions that limit
the Companies' ability to generate sufficient revenue to make payments under the Operating Company Loans. See
"Risk Factors—Risks Relating to the Companies' Businesses—The Panamanian government currently owns a
majority of AES Panama's equity as well as an indirect interest in AES Changuinola and its interests may differ from
the interests of Noteholders." and "Risk Factors—Risks Relating to the Companies' Businesses —The Companies'
managing equity holders may exercise management control in a manner that differs from the Issuer's interests or your
interests as a Noteholder."

No Company will be required to cure a default under another Company's Operating Company Loan and there can
be no assurance that funds available from the Liquidity Facility, funds on deposit in the Issuer Collection Account
or enforcement on the amounts, if any, in the GPH Dividend Collection Accounts or the quotas of Global Power
Holdings in the Companies will be sufficient to make up any shortfall resulting from a default under one or more
Operating Company Loans.

Each Operating Company Loan is the obligation of the applicable Company to which the Operating Company
Loan was extended and not of any other Company. No Company will have any obligation to make payment on any
other Company's Operating Company Loan nor will any Company be required to cure a default under another
Company's Operating Company Loan. As a result, the Issuer may only look to each Company for repayment of its
own Operating Company Loan. Although the Liquidity Facility and funds, if any, on deposit in the Issuer Collection
Account or the GPH Dividend Collection Accounts or proceeds from enforcement on the quotas of Global Power
Holdings in the Companies will be available to satisfy any shortfall in funds from the Operating Company Loans to
make payments on the Notes, there can be no assurance that those funds and proceeds will be sufficient to make up
any shortfall in payments under the Notes resulting from a default under one or more Operating Company Loans. The
Liquidity Facility will terminate in 2023, and the Issuer has no obligation to extend or renew it on similar terms or at
all.

It may prove difficult for the holders of the Notes to sell or otherwise dispose of Global Power Holdings's quotas in
the Companies.

Global Power Holdings's quotas in the Companies are not publicly traded in the U.S., Panama or in any other
jurisdiction. Accordingly, there is currently no market for the quotas in the U.S., Panama or any other jurisdiction.
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Should you obtain the quotas through foreclosure or enforcement of collateral, there can be no assurance that you will
be able to sell those quotas promptly or at all or at a favorable price.

A default by any Company on its obligations under its Operating Company Loans will negatively affect the ability
of the Issuer to make interest and principal payments under the Notes.

The Issuer is a newly-formed special purpose vehicle with no independent business or operations. Its only
assets and sources of revenue will be the Operating Company Loans which it will make pursuant to the Operating
Company Loan Agreements when it lends the net proceeds of the Notes and the Loan Facility to the Companies. If
any of the Companies defaults on its obligations under its Operating Company Loan, the Issuer expects to have access
to the Liquidity Facility and any funds on deposit in the GPH Dividend Collection Accounts to help make up any
shortfall and satisfy its obligations under the Notes. In the event a shortfall is not cured by the Liquidity Facility or by
using funds in the Issuer Collection Account and/or the GPH Dividend Collection Accounts, the holders of the Notes
and the creditors under the Loan Facility could, subject to the terms of the Indenture, enforce on the quotas of Global
Power Holdings in the Companies. Nevertheless, any such default will negatively affect the ability of the Issuer to
make interest and principal payments under the Notes.

The terms of the Operating Company Loans will contain covenants limiting the Companies' financial and
operating flexibility.

The terms of the Operating Company Loans will contain various covenants that limit the Companies'
financial and operating flexibility. For example, these covenants, subject to exceptions, will restrict the Companies'
ability and the ability of certain of their subsidiaries to, among other things:

e incur additional indebtedness and guarantee indebtedness;

e  create certain liens;

e make certain asset dispositions;

e make certain loans or investments;

e enter into transactions with affiliates; and

e merge, consolidate, or sell, lease or transfer all or substantially all of their assets.

If a Company fails to comply with these covenants, it would be in default under its respective Operating
Company Loan. There can be no assurance that the operating and financial restrictions and covenants in the Operating
Company Loan Agreements will not adversely affect the Companies' ability to finance their future operations or capital
needs, or engage in other business activities that may be in their interest, or react to adverse market developments.

An event of default under an Operating Company Loan could trap dividends from the Operating Company.

During the 45-day period following each interest payment date on the Notes, funds in the dividend collection
accounts may be released to GPH, assuming there are no defaults or events of default under the Secured Debt, no
amounts are outstanding under Liquidity Facility and there are no defaults under OpCo loans that would block the
release. In certain cases, after the applicable cure period ends, an event of default under an Operating Company Loan
could trap dividends of that Operating Company (or in certain circumstances, other non-defaulting Operating
Companies) as further described in "Description of the Notes—Collateral Arrangements—Flow of Revenues—
Offshore Collateral Trustee Transfer of Funds on Deposit in the GPH Dividend Collection Accounts.

The lenders under the loan facility have certain rights and benefit from certain protections that are not available
to the holders of the Notes.

The Issuer will issue the Notes in conjunction with its borrowing under the Loan Facility. The lenders under

the Loan Facility enjoy certain rights that are not available to the holders of the Notes, including, without limitation,
certain events of default for breaches of representations and conditions precedent under the Operating Company
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Loans, ongoing debt service coverage ratio maintenance covenants, and the blocking of dividends paid by a non-
defaulting Operating Company from being released from the GPH Distribution Account in the event of certain Events
of Default that do not constitute Fundamental Events of Default by another Operating Company, all as further
described in "Description of the Notes" and "Description of the Financing Documents—Loan Facility and Liquidity
Facility." In the event of Asset Sales the Loans are required to be prepaid with the proceeds thereof, whereas the Issuer
will make an offer to purchase the Notes, not a Mandatory Redemption. In addition, the Loan Facility matures prior
to the Notes, and may be prepaid by the Issuer, at its option, by having one or more Operating Companies prepay the
relevant portion of the Operating Company Loans without redeeming the Notes on a pro rata basis or at all. The
Intercreditor Agreement may also limit the ability of the holders of the Notes to enforce their rights in circumstances
when the Loan Facility is outstanding, as further described in "Description of the Notes—Intercreditor Agreement."

The Issuer may not be able to repurchase the Notes upon a change of control repurchase event.

Under the Operating Company Loans, if a change of control occurs with respect to the Issuer, all Companies
will be required to prepay the portion of their Operating Company Loans funded with proceeds of the Loan Facility.
In addition, if a change of control occurs with respect to a Company, the applicable Company will be required to notify
the Issuer and prepay its Operating Company Loan as instructed by the Issuer. Under the Indenture, if the Issuer
receives notice that a change of control has occurred with respect to an Operating Company, the Issuer will be required
to offer to repurchase all outstanding Notes at 101% of their principal amount plus accrued and unpaid interest. The
Issuer will instruct the Company to prepay the Operating Company Loan in an amount sufficient to pay the total tender
consideration payable to tendering holders of Notes and prepay the portion of the Loan Facility used to fund the
applicable Operating Company Loan. The Issuer will apply funds received from the prepayment of the Operating
Company Loan to pay the applicable tender consideration and prepay the Loan Facility in part.

If any Company fails to prepay its Operating Company Loan as required, the Issuer will not have sufficient
funds to redeem the Notes. The failure of any Company to prepay its Operating Loans would cause a default under
the Operating Company Loans and the Issuer's failure to redeem the Notes would cause a default under the Indenture,
the Issuer may not be able to repurchase all the Notes tendered pursuant to such an offer because it may not have
sufficient funds. The Issuer's failure to repurchase the.

In addition, the change of control repurchase event provisions in the Indenture may not protect you from
certain important corporate events, such as a leveraged recapitalization (which would increase the level of our
indebtedness), reorganization, restructuring merger or other similar transaction, unless such transaction constitutes a
"Change of Control Repurchase Event" under the Indenture. Such a transaction may not involve a change in voting
power or beneficial ownership or, even if it does, may not involve a change that constitutes a "Change of Control
Repurchase Event" as defined in the Indenture that would trigger our obligation to repurchase the Notes. Therefore, if
an event occurs that does not constitute a "Change of Control Repurchase Event" as defined in the Indenture, the Issuer
will not be required to offer to repurchase your Notes despite the event. See "Description of the Notes—Change of
Control Repurchase Event."

The holders of the Notes will not have a right to determine whether a Company should be permitted to reinvest any
Excess Proceeds following an Asset Sale.

Under the Operating Company Loans, and as further described in "Description of the Financing
Documents—Operating Company Loan Agreements—A ffirmative Covenants—Asset Sales" the Companies are
required to reinvest in their respective businesses the proceeds of any Asset Sale within 365 days and to apply any
Excess Proceeds (as defined herein) to prepay its Operating Company Loans. Under the Indenture, if the Issuer
receives notice that an Asset Sale has occurred, it is required to offer to purchase a principal amount of Notes equal to
the pro rata portion of any Excess Proceeds corresponding to the portion of the Operating Company Loans funded
with the proceeds of the Notes. Under the Loan Agreement, the Issuer is required to prepay the Loan in an amount
equal to any Excess Proceeds received by the Issuer and not applied to repurchase Notes, even if that amount exceeds
the pro rata portion of the Excess Proceeds corresponding to the portion of the Operating Company Loans funded with
the proceeds of the Loan. As a result, even if the holders of the Notes do not tender the maximum amount of Notes
subject to the offer to purchase, the Company will not be permitted to reinvest any Excess Proceeds in its business.
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The Issuer may not be able to fund the redemption or repurchase of the Notes prior to their maturity as required
under the Indenture if there is an Event of Loss.

Upon the occurrence of an Event of Loss, the relevant Company will be required to prepay a portion of their
respective Operating Company Loans and the Issuer will be required to redeem a portion of the Notes. If any Company
fails to prepay its Operating Company Loan, the Issuer will not have sufficient funds to redeem the Notes. Further,
the Companies may be contractually restricted under the terms of their existing or future indebtedness from prepaying
all of the Operating Company Loans. Accordingly, the Companies may not be able to satisfy their obligations to
prepay the Operating Company Loans unless they are able to refinance or obtain waivers under their existing
indebtedness. The failure of any Company to prepay its Operating Company Loan would cause a default under the
Operating Company Loans and the Issuer's failure to redeem the Notes would cause a default under the Indenture. The
agreements governing the Companies' or the Issuer's future debt facilities may include events of default that permit
lenders to accelerate the maturity of borrowings under those facilities if there is a default under the Operating Company
Loans or under the Notes, as applicable and, if that debt is not paid, to enforce security interests in the collateral
securing that debt. This would limit the Companies' and the Issuer's ability to raise cash to prepay the Operating
Company Loans or redeem the Notes, as applicable, and reduce the practical benefit of the mandatory prepayment
and redemption provisions to the Issuer and the holders of the Notes.

The Notes will be secured only by the Collateral, which includes a security interest in the Operating Company
Loans and in Global Power Holdings's quotas in the Companies, irrespective of the value of any assets of the
Companies.

If there is an event of default under the Notes, the holders of the Notes will be secured only to the extent of
the value of the Collateral, which principally consists of the Operating Company Loans, Global Power Holding's
equity interest and its rights to receive Dividends from the Companies, which have been or will be pledged for the
benefit of the holders of the Notes, the holders of the AES Changuinola Bonds and the lenders under the Loan Facility
and the Liquidity Facility. The Notes are not secured by any of the Companies' property, equipment, revenue streams,
or any other tangible assets. Holders of the Notes will have no claim or recourse for the payment of any amount owing
under the Notes against any of the Issuer's, the Companies' or any of their respective officers, members, directors,
employees, security holders or incorporators or their successors or assigns for any amounts payable under the Notes.
Accordingly, the Collateral may affect the value of the security granted to the holders of the Notes under the Notes.

Security Interest in the Collateral may not be in place or perfected on the Issue Date or at all.

As of the date of this offering memorandum, Global Power Holdings's quotas in Gas Natural Atlantico and
Costa Norte are pledged to the collateral agent under the Coldn Facility Financing for the benefit of the lenders under
the Colon Facility Financing. On the Issue Date, a portion of the proceeds of the Notes will be applied to fund an
Operating Company Loan to Gas Natural Atlantico and Costa Norte, who will apply the proceeds of that Operating
Company Loan to prepay the Colon Facility Financing. When all amounts due under the Coléon Facility Financing
have been paid in full, the existing security interest over Global Power Holdings's quotas in Gas Natural Atlantico and
Costa Norte will be released and a new security interest will be created through the CONO/GNA Quota Pledge
Agreement as promptly as practicable following the Issue Date in favor of the Onshore Collateral Trustee, as trustee
of the Collateral Trust, for the benefit of the holders of the Notes and the lenders under the Liquidity Facility and the
Loan Facility. There can be no assurance that the security interest in Global Power Holdings's quotas in Gas Natural
Atlantico and Costa Norte will be perfected on a timely or on a first-priority basis following the Issue Date or that, to
the extent the security interest is perfected, that any claims of holders of the Notes with respect to that security interest
will not be materially impaired by any potential delays or priority of claims.

Holders may not be able to influence actions of the Issuer.

You may be unable to influence or otherwise control the actions of the Issuer, and, as a result, you may be
unable to stop actions that are adverse to you. Holders of the Notes may need the approval or consent of other creditors
of the Issuer to take or direct various actions relating to the Issuer, and the interests of the other holders may not
coincide with your interests, making it more difficult (or impossible) for you to achieve your desired results in a
situation requiring the consent or approval of other holders.

Payments on the Notes may be subject to withholding under FATCA.
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Pursuant to Sections 1471 through 1474 of the Code (provisions commonly known as "FATCA"), a "foreign
financial institution" may be required to withhold U.S. tax on payments on certain debt instruments. However, the
application of these rules is not clear. Even if withholding would be required pursuant to FATCA with respect to
payments on instruments such as the Notes, such withholding would not apply prior to the date that is two years after
the date final regulations defining "foreign passthrough payments" are published in the U.S. Federal Register, and
Notes issued on or prior to the date that is six months after the date on which applicable final regulations are filed
generally would be "grandfathered" for FATCA purposes unless materially modified after such date. Non-U.S.
governments (including Panama) have entered into agreements with the United States to implement FATCA in a
manner that alters the rules described herein. Prospective purchasers should consult their tax advisors on how these
rules may apply to their investment in the Notes. In the event any withholding under FATCA is required with respect
to any payments on the Notes, there will be no additional amounts payable to compensate for the withheld amount.

Risks Relating to the Companies' Businesses

Adverse hydrology conditions, including low rainfall and drought, may result in shortages in the water supply for
hydroelectric generators, which would adversely impact the results of AES Panamd and AES Changuinola.

Because most of the AES Panamad's and AES Changuinola's facilities are hydroelectric, they are dependent
on the prevailing hydrological conditions in the geographic regions in which they operate. The regions where the
Hydroelectric Facilities are located are subject to unpredictable hydrological conditions, with non-cyclical deviations
in the availability of water from rainfall or aquifers. Recently, Panama has experienced a severe drought causing
domestic water levels to drop significantly. Panama experienced below average hydrology in 2017 and 2018, and it
experienced its driest year on record in 2019, while hydrology in the three months ended March 31, 2020 was 97%
higher than in the three months ended March 31, 2019.

Below-average inflows result in lower generation of electricity by the Hydroelectric Facilities and, therefore,
may reduce the revenue generated by the Hydroelectric Facilities, increasing AES Panama's dependence on
Penonomé, the Colon Plant and, while it remains in operation, Estrella del Mar. In addition, if low hydrological
conditions sufficiently reduce the supply of electricity to the Panamanian market and non-hydroelectric plants do not
generate sufficient electricity to compensate for this reduction, the Panamanian government may implement broad
electricity conservation programs, including mandated reductions in electricity consumption. Similarly, during periods
of severe or sustained below-average rainfall, if the non-hydroelectric plants in the system, including Penonomé,
Colon Plant and, while it remains in commercial operation, Estrella del Mar, do not produce sufficient electricity to
compensate for reduced production by the Hydroelectric Facilities, AES Panama will be required to purchase
electricity on the spot market, possibly at higher prices than it has contracted to sell. Failure to obtain sufficient
replacement energy in the spot market could subject AES Panama to steep penalties as described in "—It may be
difficult for the Companies to fulfil their contractual obligations and they may need to purchase energy from other
generation companies at the prevailing spot market price which may be higher than the price at which they sell energy
under their PPAs."

Hydrological conditions fluctuate, and there can be no assurance that these fluctuations will not adversely
affect the operating results of AES Panama and AES Changuinola. For example, as a result of poor hydrology and
because Changuinola was offline for much of 2019, the Hydroelectric Facilities generated significantly less energy in
2019 than in previous years. In order to meet its contractual commitments under its PPAs, AES Panama relied on
generation by Estrella del Mar and purchased more energy on the spot market. Although spot market prices decreased
in 2019 due to reduced commodity prices and the introduction of more efficient thermal generation in Panama, there
was nevertheless a significant impact on AES Panama's operating costs. In addition, the Companies expect that climate
change may make hydrology less predictable in the future. See "Risk Factors—Risks Relating to the Companies'
Business—It might be difficult for the Companies to fulfil their contractual obligations and may need to purchase
energy from other generation companies at the prevailing spot market price which may be higher than the price at
which they sell energy under their PPAs" for more information regarding risks associated with purchasing electricity
in the spot market. In either case, drought or below-average hydrology could adversely affect the financial condition
and results of operations of AES Panama and AES Changuinola. For a further discussion of how hydrology affects
the Companies' financial results, see "Management's Discussion and Analysis of Financial Condition and Results of
Operations of the Companies—Principal Factors Affecting Results of Operations of the Companies," and "Overview
of the Panamanian Electricity Industry."

_47 -



Fluctuating wind conditions, may result in lower generation or increased operational costs, which would adversely
impact the results of AES Panama.

Penonomé uses wind resources to generate electricity. The production of wind energy depends heavily on
suitable wind conditions, which are variable and difficult to predict. Operating results for Penonomé vary significantly
from period to period depending on the wind resource during those periods. Therefore, the electricity generated by
Penonomé may not meet anticipated production levels or the rated capacity of its turbines, which could adversely
affect AES Panama's results of operations. In addition, wind resource estimates used to predict production levels and
profitability of Penonomé are based on historical experience and are not expected to reflect actual wind energy
production in any given year.

Winds follow seasonal patterns, reaching higher speeds between November and March and having lower
speeds between April and October. During the windy months when wind speeds are at their highest, Penonomé is
more efficient and generates more energy per hour of operation. During windy months, generation per month at
Penonomé is on average 74% higher than generation per month during less windy months.

In addition, higher wind resources could increase the wear and tear and the costs of maintaining Penonomé
in good working condition as they subject the plant to additional stress and maintenance and interventions may be
required more frequently as a result. Similarly, when Penonomé generates higher revenues, AES Panama's 'taxable
income increases and the amount of income tax it pays on its results of operations increases as well.

The Panamanian government is considering repurposing the Bayano reservoir, which could adversely affect AES
Panama’s results.

As a result of increased water usage due to population growth and the expansion of the Panama Canal and
the effects of more volatile hydrology and climate change, the Panamanian government is evaluating alternatives to
guarantee water supply in the future, including the use of water from the Bayano reservoir, which is owned by Panama
and on concession to AES Panama, to supply the Panama Canal and for human consumption in Panama City. As of
the date of this offering memorandum, the Panamanian government and AES Panama are negotiating a memorandum
of understanding setting out certain guidelines related to the potential use of the Bayano reservoir for this purpose. A
repurposing of the Bayano reservoir could reduce AES Panama's aggregate installed capacity and negatively impact
its ability to generate sufficient electricity to satisfy its obligations under its PPAs. If AES Panama cannot amend its
PPAs to reflect this decrease in its generation capacity, it may be required to purchase replacement energy in the spot
market at higher prices. AES Panama believes that if Panama chooses to repurpose the Bayano reservoir, it will
compensate AES Panama on a fair market basis; however, AES Panama's Operating Company Loan exempts a
transaction between Panama and AES Panama with respect to Bayano from the restrictions otherwise applicable to
affiliate transactions. In addition, if a transaction between Panama and AES Panama involving Bayano takes the form
of an asset sale, AES Panama will be required to reinvest the Net Cash Proceeds of the Asset Sale within 365 days as
set out in "Description of the Financing Documents—Operating Company Loans—Negative Covenants—Asset
Sales." That reinvestment could include the purchase of Replacement Assets in an entity that would become an
unrestricted subsidiary of AES Panama. If after that reinvestment, Excess Proceeds total at least U.S.$20 million, AES
Panama will be required to apply those Excess Proceeds to prepay its Operating Company Loan, and the Issuer will
apply the proceeds of that prepayment, on a pro rata basis, to prepay the Loan Facility and offer to purchase the Notes
as described in "Description of the Notes—Repurchase Upon Asset Sale Repurchase Event". In addition, if a
transaction between AES Panama and Panama involving Bayano constitutes an Asset Sale, AES Panama will not be
required to reinvest the Net Cash Proceeds or offer to purchase the Notes and prepay the Loan Facility if it maintains
certain financial ratios after giving effect to the transaction or it obtains a Rating Affirmation with respect to the Notes
(taking into account the applicable Bayano Transaction). There can be no assurance that the terms agreed regarding
the use of the Bayano reservoir will provide financial compensation equivalent to what AES Panama would receive
from using Bayano to generate electricity.

It may be difficult for the Companies to fulfil their contractual obligations and they may need to purchase energy
from other generation companies at the prevailing spot market price which may be higher than the price at which
they sell energy under their PPAs.

Under the Panamanian market rules, generation facilities are centrally dispatched by the CND, beginning
with renewable variable energy such as run-of-river hydroelectric plants (such as Esti, La Estrella and Los Valles),
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and wind power plants (such as Penonomé) followed by hydroelectric plants with reservoirs (such as Bayano), then
LNG plants (such as the Colén Plant) and resorting finally to diesel-powered plants (such as Estrella del Mar). As a
result of this dispatch hierarchy and the Generation Companies' contractual commitments, the Generation Companies
try to attain high levels of availability and dispatch all of the Generation Facilities as much as possible in order to
operate profitably. Developments that could adversely affect the dispatch rate of the Generation Facilities include (but
are not limited to) (i) changes in price-setting mechanisms and dispatch rules that could result in other plants being
dispatched ahead of the Generation Facilities (primarily Bayano, the Colon Plant and Estrella del Mar) and (ii) the
construction of new low-cost power plants that may displace Colon Plant and Estrella del Mar in the dispatch order
and cause it to be dispatched less frequently. Through 2030, 98% of the Generation Companies' combined firm
capacity is under contract.

If the electricity dispatched from the Generation Facilities is less than the level the Generation Facilities have
contracted to provide or sell under their PPAs, the Generation Companies must purchase the difference in the spot
market in order to fulfill their obligations under their PPAs, except for Penonomé which only compensate the offtaker
for any shortfall in energy during the contracted period when its availability is below 90%. Failure to provide the
required amount of electricity could subject the Generation Companies to penalties of up to five times the price of the
electricity they fail to deliver under the applicable PPA, except for Penonomé which must compensate any shortfall
in energy production during its contracted period at the PPA price. This can negatively impact the Generation
Companies' results of operations because the replacement costs can be substantially higher than the average price at
which they sell under their PPAs. In the three months ended March 31, 2020, due to the CND's dispatch hierarchy,
AES Panama was unable to meet its contractual obligations under hydro-based PPAs from the Hydroelectric Facilities
and was required to purchase U.S.$8.8 million of electricity at the average price of approximately U.S.$64.27 per
MWh, which was lower than the U.S.$119.94 per MWh average sales price under its PPAs. For further information
on the Penonomé PPA, see "AES in Panama—Power Purchase Agreements—Penonomé."

Conversely, during periods when the actual generation of the Generation Facilities is higher than the
Generation Companies' contracted capacity, the Generation Companies are able to sell their excess capacity into the
market at the then-current spot price, and under these circumstances lower spot prices result in lower revenues than if
prevailing spot prices were higher.

Spot prices for energy can be affected by a number of factors that are beyond the Companies' control, such
as weather conditions, seasonality, reductions in electricity usage, new market entrants, transmission congestion and
new regulations. Fuel prices also affect the spot price for electricity because the spot price is set using the highest
variable cost thermal unit to be dispatched to meet the system demand on an hourly basis, and the variable cost of
thermal units depends heavily on the price of the fuel used to run them. Similarly, spot prices respond to the number
of individual generation technologies available in a specific market. The Panamanian market is relatively less
developed, making it more sensitive and volatile with respect to technological changes by its few generation
companies.

With the exception of some of the Generation Companies' recently negotiated contracts with Large
Customers, the PPAs the Colon Plant and, historically, the PPAs for Estrella del Mar, pricing terms under the
Companies' PPAs for both capacity and energy are fixed with no indexation. In the three months ended March 31,
2020, the average all-in price under the PPAs for the Hydroelectric Facilities was approximately U.S.$99.84 per MWh,
which was higher than the average spot market price of U.S.$65.95 per MWh during the three months ended March
31,2020, which positively impacted the operating margins and profitability of the Generation Companies to the extent
that they were required to purchase electricity on the spot market during that period to cover their obligations under
the PPAs.

The PPAs for the Colon Plant, and, historically, the PPAs for Estrella del Mar, which are entered into with
the Distribution Companies, incorporate fuel indexations in their contracted energy price calculation. Under these
PPAs, operating margins result primarily from capacity payments, and Estrella del Mar and the Colon Plant earn an
additional, smaller margin from their contracted energy, which consists of (i) the difference between the energy price
used to calculate energy costs under the PPAs and the actual cost of fuel used to run the applicable plant when it is
dispatched or (ii) the cost of spot market purchases for replacement energy when the plant is not dispatched. In the
three months ended March 31, 2020, the PPAs for Estrella del Mar and the Colon Plant contributed additional revenue
of U.S.$20.5 million and U.S.$50.7 million, respectively, which contributed to higher operating margins. If the price
of the fuel used to operate either Estrella del Mar or the Colon Plant drops below the reference price used to calculate
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the payments they receive for their contracted energy under the related PPAs or if the spot price of replacement energy
drops below the contract price of the energy they sell, Estrella del Mar and the Colon Plant would not be entitled to
payments for contracted energy, which may negatively impact their results of operations. See and "Risk Factors—
Risks Related to the Companies' Businesses—The PPAs for Estrella del Mar have expired, and AES Panama is
considering the sale of Estrella del Mar."

The Companies derive a significant portion of their revenue from Panama's three Distribution Companies
and Large Customers, which may be less creditworthy that the Distribution Companies.

In the three months ended March 31, 2020, revenues from electricity sales derived from capacity and energy
supply agreements with the Distribution Companies and Large Customers represented 95% of AES Panama's total
electricity sales and 75.5% of Gas Natural Atlantico's total electricity sales. The remaining 5% of AES Panama's
revenues from electricity sales and 24.5% of Gas Natural Atlantico's revenue from electricity sales mainly derive from
spot market sales. AES Panama and Gas Natural Atlantico typically deliver electricity approximately forty days prior
to receiving payment under their PPAs and are therefore vulnerable to any inability of the Distribution Companies or
Large Customers to meet their respective payment obligations. Additionally, the Companies' strategic goal of
contracting with Large Customers may result in an increase in credit risk, as these Large Customer offtakers may have
lower credit ratings than the Distribution Companies. Accordingly, any adverse change in the assets, financial
condition or results of operations of any of the Distribution Companies or Large Customers may materially adversely
affect AES Panama, Gas Natural Atlantico or their respective results of operations.

The PPAs for Estrella del Mar have expired, and AES Panama is considering the sale of Estrella del Mar.

The Estrella del Mar PPAs expired in June 2020, and AES Panama participated unsuccessfully in a recent
energy auction to obtain a replacement PPA. If AES Panama is unsuccessful in future energy auctions or if it fails to
obtain PPAs with favorable terms, it may be required to continue selling electricity into the spot market at fluctuating
prices, which could be more or less favorable to AES Panama and could result in lower revenues and negatively impact
AES Panama's results of operations. As a result, AES Panama is considering the sale of Estrella del Mar, and it began
identifying potential buyers in the second quarter of 2020. The potential sale price of Estrella del Mar is yet to be
determined; therefore, AES Panama could sell Estrella del Mar for a price that is lower than its residual book value,
which could negatively impact AES Panama's results of operation. Under AES Panama's Operating Company Loan,
a sale or other transfer of Estrella del Mar would not be required to comply with the restriction on sales of assets by
AES Panama.

The Colon Plant is subject to risk of loss or damage to the LNG and natural gas that is being processed and/or
stored at the Colon Terminal and the Colon Terminal itself.

The natural gas and LNG processed and stored at the Colon Terminal and the Colon Terminal itself may be
subject to loss or damage resulting from equipment malfunction, faulty handling or otherwise. As a result of the Colon
Terminal's location on the Atlantic entrance to the Panama Canal, damage to the Colon Terminal could impair transit
into and through the Panama Canal. Its proximity to the Colon Plant could also affect generation by the Colén Plant
and negatively impact the financial condition and results of operations of Gas Natural Atlantico.

In addition, for the period of time during which LNG and natural gas are stored at the Colon Terminal, Costa
Norte bears the risk of loss or damage to all such LNG and natural gas. Any such damage or loss to the natural gas
and LNG processed and stored at the Colon Terminal or the Colon Terminal itself could have a material adverse effect
on AES Colén's financial condition and results of operation.

Coverage under major equipment warranties may be limited.

Some of our equipment, including the Colén Facilities and the Changuinola tunnel, has major equipment
warranties that are still in effect. These warranties are subject to certain conditions that, if not satisfied, would limit
their coverage, requiring the applicable Company to incur additional costs to repair the equipment or improve its
efficiency. Any such additional costs could have an adverse effect on the financial condition of the applicable
Company and its ability to make payments under its Operating Company Loan, and in turn on the Issuer's ability to
make payments on the Notes. For additional information on warranties and repairs "AES in Panama—The Electricity
Generation Business."
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The Colon Facilities involve regularly working with volatile and hazardous materials that subject Gas Natural
Atlantico and Costa Norte to additional risks that may materially impact AES Colon's operations.

Costa Norte and Gas Natural Atlantico's LNG businesses involves using, storing, transporting and disposing
of highly flammable and explosive materials, which are subject to extensive regulation. Even if Costa Norte and Gas
Natural Atlantico both comply with requisite environmental, sanitary, security, transportation, risk management and
safety requirements and standards, their operations are subject to significant hazards associated with using, storing,
transporting and disposing of such materials, including:

e  cxplosions;

o fires;

e mechanical failure, including pipeline or storage tank leaks and ruptures;
e discharges or releases of hazardous substances or gases;

e other environmental risks; and

e sabotage or terrorist attacks.

If any of these hazards were to cause an accident, damage or destruction in relation to Gas Natural Atlantico
or Costa Norte's businesses, personnel or the environment, it could have a material adverse effect on Gas Natural
Atlantico and Costa Norte's businesses, personnel, financial condition, results of operations, cash flows, prospects,
ability to make payments under their Operating Company Loans and, in turn, the Issuer's ability to make payments on
the Notes.

The Companies' property may be damaged and their business interrupted or impaired by the occurrence of natural
disasters.

Natural disasters, such as hurricanes, floods, earthquakes or tsunamis, could severely impact the Companies'
facilities or equipment or cause an interruption in their ability to generate electricity or transport, unload and store
LNG and natural gas. There can be no assurance that the scope of damages the Companies may suffer in the event of
a natural disaster would not exceed the policy limits of each Company's insurance. In addition, the effects of a natural
disaster on Panama's economy could be severe and prolonged, leading to a decline in demand for electricity or natural
gas or LNG. The occurrence of a natural disaster, particularly one that causes damages in excess of a Company's
insurance policy limits, could have an adverse effect on its business, financial condition and results of operations. In
addition, if a facility becomes damaged and the Company that owns it determines it will be unable to repair it, that
Company will be required to prepay its Operating Company Loan in part in the amount of any insurance or other
proceeds received in connection with the loss. The Issuer, in turn, will be required to redeem the corresponding portion
of the Notes at par without a premium of any kind. Should an event of loss occur and the Issuer be required to redeem
a portion of the Notes prior to their maturity, the holders of the Notes may not be able to realize their expected return
on that portion of the Notes. See "Description of the Notes—Mandatory Redemption—General."

The Panamanian government currently owns a majority of AES Panamad's equity as well as an indirect interest in
AES Changuinola and its interests may be different from the interests of Noteholders.

As of March 31, 2020, the Panamanian government owned 50.5% of the outstanding equity of AES Panama
and an indirect interest in AES Changuinola through AES Panama's 20% ownership stake. See "Principal Equity
Holders." In addition, although AES Panama is subject to an administration agreement pursuant to which AES Latin
America exercises managerial and operational control over AES Panama, and AES Changuinola is subject to an
administration agreement pursuant to which AES Panama exercises managerial and operational control over AES
Changuinola, certain matters remain subject to approval by the Company's shareholders. These matters include, among
others, any amendment of articles of association or bylaws, mergers or spin offs, dissolution, the encumbrance of its
concession agreements, engaging in new lines of business and the transfer of its corporate domicile to another country.
The Panamanian government's interest in AES Panama and its indirect interest in AES Changuinola may be different
from those of Global Power Holdings or any of the Companies' stakeholders, including holders of the Notes. Global

-51-



Power Holdings has entered into a number of agreements with affiliates of the Panamanian government. For example,
the Companies entered into PPAs with the Distribution Companies, in which the government has a minority
participation. The Distribution Companies are the Companies' largest customers, and 90% of the Companies'
aggregate firm capacity through 2030 is contracted under these PPAs. The Issuer cannot assure you that the
Panamanian government will not encourage AES Panama or AES Changuinola to enter into other agreements which
may not necessarily be in the best interest of these Companies or their stakeholders, including holders of the Notes.
See also "Risk Factors—Risks Relating to the Companies' Businesses—The Companies' managing equity holders
may exercise management control in a manner that differs from the Issuer's interests or your interests as a Noteholder"
for more risks related to the Companies' equity holders, as well as "Management—Certain Provisions of the
Companies' Articles of Association Relating to Managerial Control of AES Panama" and "Related Party
Transactions."

The Companies' managing equity holders may exercise management control in a manner that differs from the
Issuer's interests or your interests as a Noteholder.

The Companies' management is controlled by AES Latin America, which is ultimately controlled by AES.
AES is a global conglomerate whose economic interests may be different from the Issuer's or yours as a Noteholder.
Accordingly, AES may exercise control over the Companies in a manner that differs from your interests. The
Companies have entered into a number of agreements with affiliates of AES. For example, AES Changuinola has
entered into a management agreement with AES Panama, and each of AES Panama, Costa Norte and Gas Natural
Atléantico has entered into a management agreement with AES Latin America. Pursuant to these agreements, AES
Changuinola pays AES Panama, and each of AES Panama, Costa Norte and Gas Natural Atlantico pays AES Latin
America, in all cases, an annual management fee in return for the management of their respective businesses. For
additional information regarding these management agreements, see "Related Party Transactions." In addition, the
Companies do not have an exclusivity agreement in place with AES, and AES opportunistically considers investments
in Panama that could directly or indirectly compete with the Companies in their market. The Companies' other equity
holders have voting rights in connection with certain management decisions, including, among other things, the sale
or lease of assets, the appointment of board members, the declaration of dividends, inter-company transactions and
the approval of liens, mortgages and pledges. A failure to obtain the consent of these other equity holders in connection
with these management decisions, and specifically the declaration of dividends, could have a negative impact on the
cashflows available to the Issuer to make payments on the Notes. See "Risk Factors—Risk Factors Relating to the
Companies' Businesses—The Panamanian government currently owns a majority of AES Panama's equity as well as
an indirect interest in AES Changuinola and its interests may be different from the interests of Noteholders" for more
risks related to the Companies' equity holders. Also see "Management—Certain Provisions of the Companies' Articles
of Association Relating to Managerial Control of AES Panama" and "Related Party Transactions."

Early termination of the Companies' concession agreements with the Panamanian government could adversely
affect the Companies' results.

The Hydroelectric Facilities operate pursuant to concession agreements with the Panamanian government.
These concession agreements expire on December 2048 (Bayano, La Estrella and Los Valles), February 2056 (Esti),
and 2056 (Changuinola). In addition, AES Panama and AES Colén operate Estrella del Mar, the Colon Facilities and
Penonomé pursuant to licenses that expire in 2046, 2054 and 2050, respectively. These agreements contain several
requirements regarding the operation of the facilities and compliance with applicable Panamanian laws and
regulations. Violation of the concession agreements or licenses could result in sanctions, termination and, in certain
circumstances (including bankruptcy or dissolution of or suspension of payments by AES Panama and AES
Changuinola), payment to the Panamanian government under performance bonds in the amount of U.S.$10.0 million
for each of Bayano and Esti, U.S.$4.0 million for each of La Estrella and Los Valles, U.S.$0.5 million for Changuinola
U.S.$0.8 million for the Colén Plant and U.S.$30.0 million for the Colon Terminal. The license for Estrella del Mar
does not require a performance bond. In those circumstances, the Panamanian government would be entitled to
exercise the applicable performance bond and to acquire the assets of the applicable facility at 90% of its fair market
value. Additionally, the Panamanian government may unilaterally terminate the concession agreements in case of war,
serious disturbance of the public order or urgent social interest. See "Related Party Transactions—Concession
Agreements."

AES Panama and AES Changuinola also have concession agreements that allows them to use water resources
to operate the Hydroelectric Facilities. These concession agreements, which expire when the concessions to operate
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the Hydroelectric Facilities expire, contain several requirements regarding the use of water resources and compliance
with applicable Panamanian laws and regulations. These laws and regulations require AES Panama and AES
Changuinola to comply with applicable environmental restrictions, pay any applicable fees and grant technicians from
the Environment Ministry access to the Hydroelectric Facilities. Violation of these concession agreements could result
in sanctions or termination of such concessions, which would have an adverse effect on results of operations of AES
Panamd and AES Changuinola. See "AES in Panama—Licenses and Concession Agreements."

Costa Norte operates on land subject to a concession agreement between a third party and the Panamanian
government.

The Colon Facilities were built on property owned by Panama that forms part of the port concession granted
to PPC and leased by PPC to Costa Norte. Costa Norte sub-leases the land on which the Colon Plant is built to Gas
Natural Atlantico. PPC's concession terminates in 2022, and it is subject to automatic renewal through 2064

. Each of Costa Norte and Gas Natural Atlantico has entered into an agreement with Panama, acting through
the Ministry of Economy and Finance, pursuant to which Panama agrees to lease the land on which the Colén Terminal
and the Colon Plant are located directly to Costa Norte and Gas Natural Atlantico if PPC's concession is terminated
or not extended.

If PPC's concession agreement is terminated as a result of a breach by Panama, Costa Norte will be entitled
under the lease agreement to remove its movable assets from the premises within a reasonable period of time. If the
concession agreement expires or is terminated as a result of a breach by PPC, Panama may choose to pay fair market
value (determined by an international accounting firm) for any movable assets remaining on the premises, and PPC
will be required to pass through to Costa Norte under the lease agreement any payments received from Panama in
respect to those assets. If Panama does not pay PPC for those assets following the termination of the concession
agreement, PPC is not required to make any payments to Costa Norte. Any property of Costa Norte that is a fixture to
the leased premises will be transferred to Panama in accordance with the Concession Agreement.

As a result, if the PPC concession expires or is terminated and Panama fails to comply with its agreement to
lease the land on which the Coloén Terminal and the Colon Plant are located directly to Costa Norte and Gas Natural
Atlantico, this could result in a dispute between the Panama and Gas Natural Atlantico and Costa Norte, and it may
have a negative impact on Gas Natural Atlantico and Costa Norte's results of operations. In addition, failure by Gas
Natural Atlantico, Costa Norte and Panama to resolve such a dispute could result in an Event of Loss under the
Operating Company Loans, a mandatory prepayment of Gas Natural Atlantico and Costa Norte's Operating Company
Loan and a partial redemption of the Notes prior to their maturity. See " Risk Factors—Risks Relating to the Notes—
The Notes may be redeemed prior to their stated maturity."

Changes in technology or development of new or alternative energy sources could negatively affect the Companies’
operating results.

The energy market is subject to far-reaching technological change, both in generation and demand. For
example, with respect to energy generation, the development of energy storage devices (battery storage in the
megawatt range) or facilities for the temporary storage of power through conversion to gas (so-called "power-to-gas-
technology"), and increases in energy supply due to new technological applications such as fracking or the
digitalization of generation and distribution networks could potentially disrupt the Companies' businesses. The
development of new technologies with lower variable costs may reduce the variable costs, including the opportunity
cost of water, which hydroelectric generation companies assign for purposes of determining spot market prices. Any
reduction in the variable costs assigned to generators that operate assets like the Generation Facilities will
correspondingly reduce spot market prices and may reduce prices of future bilateral contracts. Such a reduction in
system electricity prices may adversely affect the Companies' operating results when the Generation Facilities are
being dispatched more frequently. If the Companies are unable to react to changes caused by such new technological
developments and the associated changes in market structure, the Companies could suffer a material adverse effect on
their business, financial condition and results of operations.
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The Companies may acquire other assets in the future which may involve certain risks to their results of operation.

Subject to certain limitations as described in "Description of the Notes" and "Description of the Financing
Documents", the Companies may acquire other power generation infrastructure assets in the future. The Companies'
strategy contemplates increasing their combined generation portfolio by 300 MW of renewable assets over the next
five years, including potentially greenfield projects, and AES Panama is currently developing certain solar projects.
Although the Companies conduct what they believe to be a prudent and thorough level of investigation in connection
with an acquisition, an unavoidable level of risk remains regarding any undisclosed or unknown liabilities of, or other
issues concerning, these acquisitions. Further, any acquisition would involve certain non-recurring costs associated
with acquiring and integrating the operations of any new assets and there can be no assurance that those assets will be
profitable or compete in the Panamanian energy sector. Finally, the Companies may not be able to successfully
integrate future acquisitions with their assets and operations within the expected costs or time.

The Companies may become subject to even stricter environmental regulations which could materially impact their
operations.

The Companies' activities are subject to a broad set of laws and regulations relating to the protection of the
environment, including the Paris Accord against climate change, adopted by Panama through Law 40 of 2016. The
Companies have incurred, and will continue to incur, capital and operating expenditures to comply with these laws
and regulations. Because of the possibility of unanticipated regulatory measures or other developments, particularly
as environmental laws become more stringent, the amount and timing of future expenditures required to maintain
compliance could increase from current levels and could adversely affect the availability of funds for capital
expenditures and other purposes. Compliance with existing or new environmental laws and regulations, as well as
obligations in agreements with public entities, could result in increased costs and expenses. These requirements, if
enacted, could increase the Companies' capital expenditures and expenses for environmental compliance in the future,
which may have a material adverse effect on the Companies' businesses, results of operations and financial condition.
Moreover, the denial of any permit that the Companies have requested, or the revocation of any of the permits that the
Companies hold, may have an adverse effect on its results of operations.

Issues with labor relations could affect the Companies' business.

As of March 31, 2020, AES Panama employed 179 people, AES Changuinola employed 30 people, Costa
Norte employed 17 people and Gas Natural Atlantico employed 44 people. While none of the Companies' employees
are members of an external labor union, each Company's workers, in coordination with management, established a
union and entered into a collective bargaining agreement with the applicable Company. These collective bargaining
agreements mainly address issues relating to employee compensation and benefits. Under applicable labor regulations,
utility workers are allowed to strike provided they follow certain procedures established in the Labor Code. While
utility workers are not allowed under labor regulations to engage in complete work stoppages or strikes that would
stop the delivery of utilities services, if any Company's employees were to nonetheless engage in strikes, work
stoppages, slowdowns or other adverse activities, including sabotage, that Company could experience a significant
disruption of its operations and higher ongoing labor costs, which could have an adverse effect on their business,
financial position or results of operations.

The loss of key personnel or the Companies' ability to recruit or retain qualified personnel could adversely affect
the Companies' results of operations.

The Companies' rely on the ability, expertise, judgment, discretion, integrity and good faith of their senior
management team. The Companies' success also depends upon their personnel and their ability to recruit and train
high quality employees. The Companies must continue to recruit, retain and motivate management and other
employees at reasonable rates of compensation to be able to maintain their current business and support their projected
growth. The loss of services of any of the Companies' key management could have an adverse effect on its business.

The Companies may be adversely affected by the application and interpretation of regulations affecting their
revenues.

The Companies' businesses are subject to extensive regulation by the Panamanian government through
ASEP. Accordingly, the results of their operations depend on the applicable regulatory framework and its
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interpretation by ASEP. The Companies are generally required to obtain and comply with a wide variety of
concessions, licenses, permits and other approvals in order to operate their generation facilities. As of the date of this
offering memorandum, the Companies are in compliance with existing regulations, but they may incur significant
additional costs as a result of their need to comply with future requirements. If the Companies fail to comply with
these regulations or the terms of the performance guarantees they were required to grant to the Panamanian
government pursuant to their concession agreements, the Companies could be subject to penalties such as the
imposition of liens or fines, the termination of the concession agreements and the exercise of the related performance
bonds. In addition, existing ASEP regulations may be revised or reinterpreted, new laws and regulations may be
adopted or become applicable to the Companies or to their Generation Facilities, and future changes in laws and
regulations including changes to rules and regulations with respect to transmission charges and pricing for distributors
may have a detrimental effect on the Companies' businesses and financial results. Because electricity is a utility with
high social impact, there has been public debate and pressure to modify the existing regulatory framework in recent
years. The Issuer cannot predict what future changes may be made to the regulatory framework or the effect that any
changes may have on the Companies' businesses or results of operations.

In addition, because LNG is a relatively new source of energy in the Panamanian market, as of the date of
this offering memorandum, the Panamanian government does not regulate the price at which LNG or natural gas can
be purchased or sold in Panama but may do so in the future. New regulation could increase AES Colén's costs, reduce
its revenue or otherwise impact its results of operations. See "Overview of the Panamanian Electricity Industry—
Tariff Structure.”

Bottlenecks in or the failure of transmission lines may adversely affect the Companies' operating results.

Bottlenecks or failures in or damage to either the National Transmission System or the connection line linking
the Generation Facilities to the National Transmission System could prevent the Companies from selling most or all
of their electricity. The Hydroelectric Facilities have experienced technical difficulties with the National Transmission
System in the past, and there can be no guarantee that technical difficulties related to either the connection line linking
the Generation Facilities to the National Transmission System or to the National Transmission System itself will not
arise in the future. In addition, other significant equipment failures could cause an interruption in the Generation
Facilities' ability to generate electricity. The National Transmission System is owned by ETESA, the state-owned
transmission company, which, pursuant to the market rules issued by the ASEP, is required to indemnify generators
for energy they purchase in the spot market when the transmission system is constrained. However, ETESA's ability
to indemnify generators such as the Companies depends on its financial condition and, ultimately, the budget or
liquidity of the Panamanian government. There can be no assurance that ETESA will meet its indemnity obligations
in a timely manner or at all.

Bottlenecks and other failures in the transmission system could affect the dispatch of the Generating Facilities
and may cause spot market prices to increase. Because most of Panama's hydroelectric plants (including the most
efficient ones) are located in western Panama and consumption is focused in eastern Panama, when the transmission
infrastructure fails to deliver electricity produced in western Panama to consumers in eastern Panama, plants located
in eastern Panama need to be dispatched. In general, these plants produce energy at a higher cost than the hydroelectric
plants located in western Panama, which drives up the price of electricity. When the Generation Facilities generate
less electricity than required under their PPAs and the Companies are forced to purchase energy in the spot market to
meet their contractual obligations, higher spot market prices caused by bottlenecks or failures in the transmission
system negatively affect the Companies' results of operations. The Companies have not experienced bottlenecks since
the construction of a third transmission line connecting Panama City to the western region of Panama, which was
completed by ETESA in 2017; however, there can be no assurance that they will not experience bottlenecks in the
future.

The Companies may be unable to generate cash flow from operations or, if necessary, obtain financing in sufficient
amounts and on favorable terms to fund their future obligations.

The Companies' forecasted cash flows from future operations may be adversely affected by various factors,
including, but not limited to, those listed in "Cautionary Language Regarding Forward-Looking Statements" and other
factors noted elsewhere under this "Risk Factors" section. To the extent the Companies' are required to fund future
cash requirements, including current and future contractual commitments and debt repayments, from sources other
than cash flow from operations, available cash and committed lines of credit, there is no guarantee that any such debt
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or equity financings will be available on reasonable terms or at all. The Companies' access to funding may be limited
by existing covenants on permitted indebtedness, and factors beyond their control, such as conditions in the
international capital markets and investor perceptions of the risks of investing in Panama and in emerging markets
generally. If the Companies are unable to source sufficient funds by accessing the international capital markets on
favorable terms or at all, they may not be able to implement their strategy, which could have an adverse effect on their
ability to grow their business.

The Companies may be adversely affected by unfavorable outcomes in pending legal proceedings.

The Companies are involved in a number of significant legal proceedings for which they have not recorded
provisions. There can be no assurance that the Companies will prevail in these or other proceedings or that the
Companies will not have to pay significant amounts, including penalties and interest, as payment of their liabilities,
which could materially and adversely impact their business and results of operations. For more information regarding
certain significant legal proceedings, see "AES in Panama—ILegal Proceedings."

The integrity of the Companies' information systems, energy grid and infrastructure present cyber security risks,
which could result in delivery service failures, financial loss, violations of privacy laws, customer dissatisfaction
and litigation, any of which could have a material adverse effect on the Companies' business.

Information security risks have generally increased in recent years as a result of the proliferation of new
technologies and the increased sophistication and activities of cyber-attacks as well as increased connections of
equipment and systems to the Internet. In the event of a cyber-attack, the Companies could have their business
operations disrupted; experience losses and incur response costs; and be subject to litigation and damage to their
reputation. A cyber-attack could adversely affect the Companies' business, results of operations and financial condition.

The Companies may develop projects that impact the lifestyle and conditions of local communities.

Historically, power generation projects are subject to high levels of scrutiny by political parties,
environmental groups and other organized advocacy groups. The perception that a local community's lifestyle may be
endangered by the development, construction and operation of a project, may trigger protests, political action, legal
remedies or negative press that may threaten the long-term viability of a project, delay construction or even disrupt
the normal operations. For example, when repairs were being performed on the Changuinola tunnel, protesters blocked
the access road to Changuinola, not allowing the EPC contractor to access the facility and delaying the completion of
the repairs. For more information on ongoing disputes with local communities, see "AES in Panama—ILegal
Proceedings."

While the Companies believe their operations incorporate the best industry practices in connection with social
responsibility, in order to minimize any negative impact in all communities in which they operate, delays or disruptions
caused by organized efforts from these groups may deviate resources and attention, and ultimately affect the
Companies' revenues, their ability to make payments on the Operating Company Loans and the Issuer's ability to make
payments on the Notes.

The outbreak of the COVID-19 pandemic has had, and a further severe outbreak or an outbreak of another
contagious disease could have, a material adverse impact on the Companies' operations and financial condition.

The Companies and their facilities may be impacted by the outbreak of certain public health issues, including
epidemics, pandemics and other contagious diseases. If a severe outbreak were to occur in or near Panama, it could
adversely impact the Companies' operations and financial condition. In December 2019, a novel strain of coronavirus
COVID-19 affected China, then spread across the globe in the first quarter of 2020. A growing number of cases have
been identified in the Americas and the Caribbean, including Panama, its neighboring countries and trade partners.

Panama and certain neighboring countries and trade partners have imposed measures in an attempt to contain
the spread of COVID-19, and others have not taken action. There can be no assurance that the measures taken by
Panama and these other countries will successfully contain the spread or mitigate the social, health and economic
impact of COVID-19. As further described in "Summary—Recent Developments—COVID-19 in Panama," the
Panamanian government has taken measures to address the COVID-19 pandemic, some of which have had a negative
impact on the financial condition of the Distribution Companies and their ability to make timely payments under
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PPAs. In addition, the resolutions that institute the payment moratorium permit the Distribution Companies to reduce
payments they make under the PPAs in proportion to the reduction in the income they receive as a result of the payment
moratorium. There can be no certainty as to whether these measures will be extended or expanded in ways that would
aggravate the impact on the Distribution Companies and, by extension, the Companies. In addition, the pandemic has
led to increased volatility and decreased economic activity, which has negatively impacted the financial condition of
the Panamanian public and Panamanian businesses, including certain of the Companies' Large Customers. See
"Management's Discussion and Analysis of Financial Condition and Results of Operations of the Companies—Trend
Information—Effects of COVID-19" for more information.

The Panamanian government is expected to fund the Tariff Stabilization Fund to compensate Distribution
Companies for any mismatch between the payments they receive from consumers and the payments they owe to
generation companies as a result of these measures. Nevertheless, as of the date of this offering memorandum, the
Tariff Stabilization Fund has not been funded and there can be no assurance that it will be funded on a timely basis or
at all or that the amount deposited into the Tariff Stabilization Fund will be sufficient to compensate for any shortfalls
in the Distribution Companies' revenues and, in turn, the Companies' revenues. See "Management's Discussion and
Analysis of Financial Condition and Results of Operations of the Companies —Trend Information—Effects of
COVID-19."

In addition, the significant increase in market volatility caused by the COVID-19 pandemic could negatively
impact the mark-to-market of certain of the Companies' derivative instruments, which could result in significant
unrealized losses and negatively impact the Companies' financial condition and results of operations. See "Risk
Factors—Risks Relating to the Companies' Businesses—The Companies face risk related to their derivative
instruments" and "Management's Discussion and Analysis of Financial Condition and Results of Operation—Trend
Information— Effects of COVID-19."

Should the COVID-19 pandemic continue, the Distribution Companies or the Companies' Large Customers
could become unable to make payments to the Companies under their PPAs, which would have a negative impact on
the Companies' results of operations. The extent to which the COVID-19 pandemic and its lingering economic effects
will impact the Companies' results will depend on future developments, which are highly uncertain and cannot be
predicted.

Failure to comply with applicable laws and regulations, including in respect of corruption, money-laundering and
other illegal or improper activities could have a material adverse effect on the Companies' business.

The Companies are subject to a variety of domestic and international laws and regulations, including
applicable anti-bribery, anti-money laundering and anti-corruption laws and regulations and sanctions related to
doing business with certain persons and countries. These laws and regulations vary by jurisdiction and may not be
equally stringent. The Companies have policies and procedures specifically designed to promote and achieve
compliance by the Companies and their respective directors, officers, employees and agents with anti-bribery, anti-
money laundering and anti-corruption laws.

Although the Companies have implemented policies and procedures to prevent inappropriate practices or
violations of law in all relevant jurisdictions, there can be no assurance that these policies, procedures and practices
completely eliminate such risks. Any failure by the Companies' equity holders, employees, officers and affiliates,
customers, suppliers or subconcessionaires to comply with any of these requirements could have an adverse effect
on the Companies' business, reputation, result of operations or financial condition.

The Companies face risk related to their derivative instruments.

From time to time, the Companies may use derivative instruments to manage fluctuations in interest rates.
These derivative instruments manage the Companies' risks in the form of interest rate swaps and forward hedges. The
Companies are periodically required to determine the change in fair value, called the "mark-to-market," of some of
these derivative instruments, which could expose the Companies to substantial mark-to-market losses or gains if those
rates fluctuate materially from the time the derivatives were entered into. Accordingly, volatility in rates or prices,
including as a result of COVID-19, may adversely impact the Companies' business, financial condition, and results of
operations and could impact the cost and effectiveness of the Companies' derivative instruments in managing their
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risks. See "Management's Discussion and Analysis of Financial Condition and Results of Operations of the
Companies—Effects of COVID-19."

Risks Relating to the Industries in which the Companies Operate

Excess supply of electricity to the Panamanian market with lower variable cost could cause a decrease in energy
spot prices, adversely affecting the Companies' revenues.

Low or no growth in demand, coupled with the addition of new generation capacity, could create oversupply
of electricity in the Panamanian market, which may reduce prices of future bilateral contracts. Oversupply of
electricity with lower variable cost could adversely affect the Companies' revenues by causing a decrease in energy
spot prices. Energy spot prices could decrease if the capacity added to the system by new generators is not absorbed
by corresponding demand growth. In this case, the energy spot price could decrease to the extent that the new
generators displace relatively expensive generators from the dispatch order. If an excess supply of electricity to the
Panamanian market causes a decrease in the Companies' revenues from sales, the Companies' operating margins could
be adversely affected. See "AES in Panama—Competition" and "Overview of the Panamanian Electricity Industry—
The Spot Market."

Lower demand for electricity in the Panamanian electricity market could cause a decrease in energy sold under
PPAs and cause a decrease in energy spot prices, adversely affecting the Companies' revenues.

The amount of electricity that the Companies sell pursuant to their PPAs depends on the percentage of the
forecasted peak generation demand they have contracted to supply and actual demand for energy. If actual energy
demand decreases, the Companies would be able to sell less energy under their PPAs and more on the spot market.
Spot market prices could decrease to the extent that the lower demand does not require relatively expensive generators
to be dispatched. If lower demand for electricity in the Panamanian electricity market results in a decrease in the
Companies' revenues from sales, their operating margins could be adversely affected. See "AES in Panama—
Competition" and "Overview of the Panamanian Electricity Industry—The Spot Market."

The Companies could lose business to competitors, which could adversely affect their operations and financial
condition.

The Generation Companies face significant competition from other energy generators for market share for
new projects, renewing or entering into new PPAs and generation that is dispatched into the market. If they do not
compete effectively with other energy generators, their results of operations and financial condition could be adversely
affected. As of the date of this offering memorandum, Gas Natural Atlantico is the only LNG plant in Panama;
however, a 656 MW natural gas-powered plant ("Project Telfers"), owned by Panama NG Power .S.A, is under
construction. The Companies expect that when this project is completed, the higher-dispatch-priority facilities existing
in the system (including these projects, the Hydroelectric Facilities and the Colén Plant) will produce enough
electricity to satisfy demand, displacing other thermal plants in the system, including Estrella del Mar. In addition, as
of the date of this offering memorandum, Costa Norte owns and operates the only LNG terminal in Panama; however,
there can be no assurance that additional LNG terminals will not be built, including in connection with Project Telfers.
There are other projects that are in the early stages of development that may in the future compete with the Colon
Facilities. For additional information on Estrella del Mar see "AES in Panama—The Electricity Generation
Business—the Generation Facilities—Estrella del Mar" and "Risk Factors—Risks Related to the Companies'
Businesses— The PPAs for Estrella del Mar have expired, and AES Panama is considering the sale of Estrella del
Mar."

Under Law No. 6 of 1997, or the Electricity Law, and ASEP regulations, the Panamanian electricity industry
is market-driven and competitive. In this environment, the Generation Companies compete with international private
sector operators as well as government-owned entities. In addition, new entrants to the market, such as the Panama
Canal Authority or the "ACP," may have certain competitive advantages over the Generation Companies as these new
entrants are not obligated to pay certain taxes or to comply with certain employment regulations applicable to the
Generation Companies. If the ACP were to use its competitive advantages to expand its role in power generation
generally, the prevailing price of electricity under future long-term bilateral contracts and on the spot market may
decrease, which, in turn, could materially adversely affect the Generation Companies' financial condition and results
of operations.
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The Companies' industry is reliant on complex information technology systems, which may be subject to
interruptions or failures.

The Companies' rely on sophisticated information technology systems and infrastructure to support their
business, including process control technology, environmental responsibility and safety, and monitoring. Any of these
systems may be susceptible to outages due to fire, explosions, floods, power loss, telecommunications failures and
similar events. Information technology system failures, network disruptions and breaches of data security could disrupt
the Companies' operations. Such failures could have an adverse effect on the Companies' business, financial condition,
results of operations, cash flows, prospects and/or their ability to repay the Notes, and the Companies cannot assure
you that their business continuity plans, which the Companies expect to continue, will be completely effective during
an information technology failure or interruption.

The industries in which the Companies operate are subject to government control and regulation.

Electricity generators in Panama are required to follow the electricity generation and dispatch rules of the
Panamanian government. The wholesale electricity spot market is based on a minimum fuel and variable operating
and maintenance costs objective. Accordingly, renewable and run-of-river hydroelectric plants are the first to be
dispatched. The dispatch process for the generation plants in the system is determined using a Stochastic Dual
Dynamic Programming Model, or "SDDP," that calculates the value of water at hydroelectric dams based on their
opportunity cost and on a set of system constraints. Using this model, the CND determines when and how hydroelectric
plants can use the water in the system, particularly at reservoirs, as well as the order in which plants must supply
electricity, also known as the dispatch order. As of the date of this Offering Memorandum, the Colén Plant has been
operating under a temporary seawater permit. Although Gas Natural Atlantico has requested a permanent permit, the
Environment Ministry is operating at partial capacity as a result of the COVID-19 pandemic, and there can be no
assurance that it will issue a permanent seawater permit promptly or at all. For a detailed discussion of how system
dispatch is determined, see "Overview of the Panamanian Electricity Industry—Dispatch." Because ASEP has enacted
these rules expressly to optimize the system, the rules may not be optimal for each generators' individual profitability.

The Companies are also subject to a broad range of environmental, health and safety laws and regulations in
Panama that exposes them to the risk of substantial costs and liabilities. These laws and regulations relate to, among
others, limits on emissions, water and air quality, noise, the forest habitat, minimizing risks to the environment while
maintaining the quality, safety and efficiency of the electricity sector and the use and handling of hazardous materials
and waste disposal practices. In July 1998, the Panamanian government enacted environmental legislation that created
an environmental protection agency (ANAM), which was replaced by the Environment Ministry (Ministerio de
Ambiente) through Law No. 8 of March 25, 2015, and imposed new environmental standards affecting the Companies'
operations. Failure to comply with applicable environmental standards, stricter laws and regulations, or stricter
interpretation of existing laws or regulations, may impose new liabilities, resulting in the need for additional
investments, or adversely impact the Companies' ability to complete future projects. This may adversely affect the
Companies' business, financial condition and results of operations in the future. See "Overview of the Panamanian
Electricity Industry—Environmental Regulation."

The volatility of fuel oil no. 6 and natural gas prices could have a material adverse effect on the Companies'
suppliers, which could have a material adverse effect on the Companies’ financial condition.

The volatility in oil prices since late 2014, which has continued into 2020, and the low prevailing prices of
natural gas have had a negative effect on the revenues, profits and cash flows of certain of the Companies' suppliers.
These suppliers provide a significant portion of the fuel used by the Companies' plants, and if these suppliers become
unable to satisfy their contractual obligations, this could have a material adverse effect on the Company's business,
financial condition, results of operations, cash flows, prospects and/or our ability to repay the Notes.

Each of Estrella del Mar and the Colon Plant relies on a single contracted supplier for fuel. Should either of
these suppliers experience significant delays or otherwise fail to deliver the contracted amount of fuel, the applicable
facility would be required to obtain replacement fuel elsewhere, which could lead to delays or temporarily impact its
operation. See "Management's Discussion and Analysis of Financial Condition and Results of Operations of the
Companies—Principal Factors Affecting Results of Operations of the Generation Companies—Fuel Costs and
Variable Margins."
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Risks Relating to Panama
The Companies are dependent on the political, legal and economic climate of Panama.

All of the Companies' operations and all of their current customers are located in Panama. Accordingly, the
Companies' financial condition and results of operations, including their ability to meet their obligations under the
Operating Company Loans and, consequently, the Issuer's ability to meet its obligations under the Notes, are
substantially dependent on the economic and political conditions of Panama.

The Panamanian economy is small and relatively undiversified, being largely focused on the services sector,
which represents the largest portion of the GDP as of March 31, 2020. A significant portion of Panama's economic
activity is linked directly or indirectly to the Panama Canal, shipping and port activities, a large free trade zone, an
international banking center and tourism services. Due to the small size and limited focus of the Panamanian economy,
adverse developments in Panama could have a more pronounced effect than would be the case if the developments
occurred within the context of a larger, more diversified economy. Investing in an emerging market country, such as
Panama, carries economic risks. These risks include many different factors that may affect Panama's economic results,
including the following:

e interest rates in the United States and financial markets outside Panama;

e changes in economic or tax policies;

o the imposition of trade barriers;

e general economic and business conditions in Panama and the global economy;
o the ability of Panama to effect key economic reforms;

e the impact of hostilities or political unrest in other countries that may affect international trade,
commodity prices and the global economy;

o the decisions of international financial institutions regarding the terms of their financial agreements
with Panama; and

e the impact of epidemics such as the ongoing COVID-19 pandemic currently affecting countries and
markets worldwide. See "Risk Factors—Risks Relating the Companies' Businesses—The outbreak
of the COVID-19 pandemic has had and a further severe outbreak or an outbreak of another
contagious disease could have a material adverse impact on the Companies' operations and financial
condition."”

Any adverse effect on the Panamanian economy could adversely affect the Companies' business, thereby
impairing the Issuer's ability to meet its payment obligations under the Notes.

The Companies may be adversely affected by future political crises in Panama.

Panama has experienced different types of government and governmental policies. Prior to 1968, Panama
generally had a constitutional democracy. In 1968, the military secured control over the government and military rule
continued until 1989. A political crisis erupted in 1987 among the then ruling military dictator, General Manuel
Antonio Noriega, civilian organizations, political parties and the business community, which had been agitating for a
return to democratic rule. In December 1989, Mr. Noriega was deposed, largely as a result of U.S. military
intervention, and Guillermo Endara, who had been elected by a majority of the Panamanian electorate in a popular
vote earlier in the year, was sworn in as President. Since the end of 1989, the Panamanian government has maintained
political and economic stability under successive democratically elected governments, and favorable relations with
the U.S. have been fully restored. If Panama experiences future political crises, the Companies' financial condition
and results of operations may be adversely affected.
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The Companies may be adversely affected by governmental policies.

The Panamanian government has exercised, and continues to exercise, significant influence over the
Panamanian economy. The Panamanian government has had a significant impact on the economy through various
statutory and other governmental initiatives, including enforcement of a rigid labor code, electricity subsidies related
to the rise in fuel prices, tariff policies, regulatory policy, taxation and price controls. Accordingly, the Panamanian
government's actions regarding the economy could have significant adverse effects on private sector entities in general
and on the Companies in particular. It is not possible to determine what effect such plans or actions or the
implementation thereof could have on the Panamanian economy or on the Companies' financial condition or results
of operations. In addition, there can be no assurance that the Panamanian government will not interfere or intervene
in certain sectors of the economy, including power generation. Any interference or intervention could have a material
adverse effect on the Companies' business, their ability to meet their obligations under the Operating Company Loans
and the Issuer's ability to meet its obligations under the Notes.

Because the Panamanian monetary system is dependent on the U.S. dollar, any downturns in the U.S. economy
may adversely affect the Companies

Since shortly after its independence from Colombia in 1903, Panama has used the U.S. dollar as legal tender
and sole paper currency, using the balboa only as coinage and as a unit of account with an exchange rate set at parity
with the U.S. dollar. Inflation was 0.9% in 2017, 0.8% in 2018, 0.4% in 2019 and 0.2% in the three months ended
March 31, 2020. Given the dependence on the U.S. dollar and the U.S. economy, there can be no assurance that
appreciation or depreciation of the U.S. dollar against other currencies or the existence of sustained higher levels of
inflation in the U.S. economy (and the resultant effect on the value of the U.S. dollar) or increases or decreases in
interest rates generally in the United States will not adversely affect the Panamanian monetary system or, indirectly,
the Companies. In addition, there are currently no exchange controls or other restrictions imposed by Panamanian law
on payments in U.S. dollars by the Companies or the Issuer, and capital moves freely in and out of the country, without
local currency risk. However, if exchange controls or payment restrictions are imposed by the Panamanian
government, the Issuer's liability to repay the Notes could be adversely affected.

Because Panama is a service-based economy, fluctuation of prices in basic goods may have a significant impact
on the Panamanian economy and the Companies.

According to data from the Ministry of Economy and Finance, the price during the three months ended March
31, 2020 for basic consumption goods (consisting of a basket of 59 basic goods for a three and a half member family)
increased on average 1.5% from U.S.$261.19) to U.S.$265.18 compared to the three months ended March 31, 2019
while in 2019 decreased on average 1.7% from U.S.$268.20 to U.S.$263.52 and during 2018 increased 1.1% from
U.S.$265.31 to U.S.$268.20. During 2017, the price of the basket decreased to U.S.$265.31, a 2.5% decrease
compared to 2016 due to an increase in the supply of certain products and mitigative measures imposed by the
Panamanian government to control prices. If prices should begin to increase again, Panama runs the risk of
deceleration of demand, consumption and employment. This, in turn, may adversely affect the growth of the
Companies' industry as well as their customers' ability to meet their financial obligations to the Companies, thereby
potentially impacting the Companies' ability to repay the Operating Company Loans and the Issuer's ability to repay
the Notes.

The perception of Panama by certain international financial regulatory bodies as a jurisdiction with
increased susceptibility to shortcomings in financial compliance may result in increased international regulatory
requirements or adverse publicity, which may adversely affect the Panamanian financial sector and the
Panamanian economy and, consequently, the Companies’' financial condition and results of operation.

Supranational organizations rate jurisdictions for tax transparency, governance, real economic activity,
corporate tax rate, prevention of money laundering, financing of terrorism, among others. Depending on prevailing
international regulatory concerns, certain countries that are considered to less than adequately cooperate with such
supranational organizations may be put on a "grey" or "black" list. From time to time in the recent past, Panama has
been included or threatened with inclusion on these aforementioned lists. For example, from June 2014 until February
2016, Panama was included in the "grey" list of the FATF. Further, in June 2019, Panama was once again included
on the FATF "grey" list. The Companies cannot assure you that Panama will be able to exit the FATF "grey" list at
all or, if it is able to do so, if its exit will occur in a comparable period of time, if at all. In addition, in February 2020,
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the Economic and Financial Affairs Council of the European Union adopted a revised European Union blacklist of
non-cooperative jurisdiction for tax purposes, including Panama. Moreover, in May 2020, Panama was included in
the European Union's high-risk third country (AML) list.

The government of Panama has implemented several initiatives to strengthen its regulatory framework,
nevertheless and depending on international regulatory concerns, continued efforts by Panama to adopt additional
regulatory reform may not be readily accepted by international financial regulatory bodies. In the event Panama is
included in any such "grey" list or "black" list, even if such inclusion is later rescinded, the resulting reputational and
regulatory consequences may adversely affect the Panamanian economy and, consequently, the Companies' financial
condition and results of operation. Moreover, measures imposed by supranational organizations against "grey-" or
"black-" listed jurisdictions may also include the enactment of substantive laws and regulations with which the
Companies and other participants in the Panamanian economy may be obligated to comply with. These additional
laws and regulations, as well as any international standards adopted therewith, could increase regulatory costs or
otherwise have a material adverse effect the Companies' business, financial condition and results of operation.

Adverse political and economic conditions in other Latin American countries may adversely affect the Companies.

From time to time, the economies of other Latin American countries, particularly those in Central America,
Brazil, Mexico and Argentina, have suffered from high rates of inflation, currency devaluation and/or other
developments that have had an adverse effect not only on their economies but also on the economies of other countries
in the region. Although all of the Companies' activities are concentrated in Panama, they may still be affected by
adverse developments in other Latin American economies.

Following the currency devaluation crises and the ensuing financial and economic crises in the 1990s in
Mexico, Russia, Argentina and Asia, the economies of certain Latin American countries experienced reduced levels
of economic activity. As a result, there can be no assurance that high inflation rates, volatility in exchange rates or
declines in economic activity in other Latin American countries or world markets in general will not have an adverse
effect on the Panamanian economy, on the Companies' customers, on the Companies or on the trading value of the
Notes.

Risks Relating to the Notes

The public auction at the Panama Stock Exchange will allow any investor to submit a bid for the full principal
amount of the Notes and the bidder submitting the highest, and in the case of parity the earliest, bid would have
the right to purchase the Notes. If a bidder different from the Initial Purchasers submits a higher or an equal but
earlier bid, you will not receive the Notes on the Issue Date as the Issuer will abstain from selling and the offering
will be cancelled in consideration to the liabilities that the Issuer could face under the purchase agreement.

The offering of the Notes on the Panama Stock Exchange will be conducted prior to the Issue Date pursuant
to a public auction process whereby parties other than the Initial Purchasers may also lodge bids for the full principal
amount of the offering at prices other than the offer price set forth on the cover of this offering memorandum.
Consequently, settlement of the Notes pursuant to the terms set forth in this offering memorandum will be conditioned
upon, among other factors, the Initial Purchasers' success in making the winning bid on the Panama Stock Exchange
for the Notes as part of the public auction process. If, as a part of the public auction process, a party other than the
Initial Purchasers were to (i) make a bid for the Notes at a higher price than that contained in the Initial Purchasers'
bid and reflected on the cover of this offering memorandum or (ii) place an bid for an equivalent price earlier than the
bid submitted by the Initial Purchasers, the Issuer will immediately withdraw and cancel the offering of Notes. If the
Issuer cancels the offering of the Notes, the Initial Purchasers would be unable to purchase the Notes for subsequent
resale to you. Consequently, the Issuer cannot assure you that you will ultimately be able to receive Notes on the Issue
Date. See "Plan of Distribution—Panamanian Settlement Process" for more information.

Investors should consider the risks of selling the Notes in the secondary market prior to the Issue Date as
settlement is conditioned on the Initial Purchasers having the winning bid on the Panama Stock Exchange and
even if the Initial Purchasers do have the winning bid, settlement delays may result in delivery to investors of Notes
on the business day following the intended settlement date.
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If, as a part of the public auction process in Panama, a party other than the Initial Purchasers were either to
lodge a bid for the Notes at a higher price than the offer price contained in the Initial Purchasers' bid and reflected on
the cover of this offering memorandum, or if such other party placed an equivalently priced bid for the Notes earlier
than the bid submitted by the Initial Purchasers, the Issuer will immediately withdraw and cancel the offering of Notes.
If the offering is cancelled, it would not be possible to complete settlement of any secondary market trades.
Additionally, any delay in settlement as described above could cause complications for investors that conducted trades
in respect of the Notes in the secondary market if such trades are scheduled to settle prior to the time that they receive
Notes in their account.

You may be subject to withholding for Panamanian capital gains taxes upon a sale of the Notes, for which the
Issuer will not indemnify you.

On June 19, 2006, Panama passed Law 18, or the 2006 Tax Law, which adopted a number of changes to
Panama's tax law, which were further regulated through Executive Decree No.135 of February 6, 2012. Under the
2006 Tax Law and its regulations, if the Notes are not sold through an exchange or another organized market, (i) the
seller will be subject to income tax in Panama on capital gains on the sale of the Notes at a fixed rate of 10% on the
gain realized and (ii) the buyer would be required to withhold from the seller and remit to the Panamanian fiscal
authorities, within the following ten days, as an advance on the seller's capital gains tax payment, an amount equal to
5% of the aggregate proceeds of the sale by withholding for the capital gains tax of the seller. The seller may, at its
option, consider the amount so withheld by the buyer as definitive payment in full of the capital gains tax, or in the
event of overpayment, exceeding 10% of the capital gain actually realized on the sale, the seller may file, a sworn
declaration before the tax authorities claiming a tax credit or refund in respect of amounts paid in excess. See
"Taxation—Panamanian Taxation—Taxation of Dispositions. "The capital gains income tax provisions of the 2006
Tax Law and its regulations, do not exempt from income tax in Panama capital gains on sales of Notes outside of
Panama by holders not resident in Panama and, therefore, such provisions would apply to sales of Notes by "qualified
institutional buyers" in the United States, including sales through the facilities of DTC.

Notwithstanding Law No. 18 of June 19, 2006, based on certain opinions issued by the Direccion General de
Ingresos, any capital gains by noteholders not resident in Panama on the sale or other disposition of Notes that is
executed and effected outside Panama, and which payment thereof is made outside of Panama, would not be deemed
Panamanian source income and, accordingly, the income realized from that sale would not be subject to income tax
in Panama. However, the Issuer's Panamanian counsel has advised the Issuer that the Tax Opinion is not a legally
binding interpretation of the 2006 Tax Law.

The Issuer will not indemnify you if you are subject to withholding for Panamanian capital gains taxes under
the 2006 Tax Law and its regulations upon a sale of the Notes.

The ability to transfer the Notes may be limited by the absence of an active trading market, and there can be no
assurance that any active trading market will develop for the Notes.

The Issuer has not registered, and will not register, the Notes under the Securities Act or any other applicable
U.S. securities laws. Accordingly, the offering of the Notes in the U.S. will be made pursuant to exemptions from, and
in transactions not subject to, the registration provisions of the Securities Act and state securities laws. The Notes are
subject to certain restrictions on resale and other transfers in the U.S., and you may be required to bear the risk of your
investment for an indefinite period of time. See "Notice to Investors." Consequently, a holder of Notes and an owner
of beneficial interests in those Notes must be able to bear the economic risk of their investment in the Notes for the
term of the Notes.

There is currently no market for the Notes in the U.S. The Notes are expected to be listed on the Panama
Stock Exchange and the SGX-ST, however, there can be no assurance that the Notes will become or remain listed
thereon or that active trading markets for the Notes will develop. Although the Issuer has been advised by the Initial
Purchasers that they currently intend to make a market in the Notes following completion of the offering, the Initial
Purchasers are not obligated to do so and may discontinue any such market-making activities at any time without
notice. The Notes could trade at prices that may be higher or lower than their initial offering price depending on many
factors, including some that are beyond the Issuer's control. The liquidity of, and trading market for, the Notes may
be adversely affected by changes in interest rates and declines and volatility in the market for similar securities, as
well as by any changes in the Companies' financial condition or results of operations and by declines in the market for
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investment grade and emerging market securities generally. The Issuer cannot assure you that the market, if any, for
the Notes will be free from disruptions or that any such disruptions may not adversely affect the prices at which you
may sell your Notes. Therefore, the Issuer cannot assure you will be able to sell your Notes at a particular time or the
price that you receive when you sell will be favorable.

It may be difficult to enforce civil liabilities against the Issuer or the Issuer's administrators and executive officers
and controlling persons.

The Issuer is a sociedad de responsabilidad limitada, or limited liability company, organized under the laws
of Panama. Substantially all of its administrators, executive officers and controlling persons reside in Panama. In
addition, all or a substantial portion of the assets of these persons and of the Issuer's assets are located outside the U.S.
As a result, it may not be possible for investors to effect service of process within the U.S. upon such persons, or to
enforce judgments in U.S. courts against them or the Issuer predicated upon the civil liability provisions of the federal
securities laws of the U.S. or otherwise obtained in U.S. courts. Because a substantial portion of the Companies' assets
is located outside the U.S., any judgment obtained in the U.S. against the Issuer may not be fully collectible in the
U.S. The Issuer has been advised by its Panamanian counsel that no treaty exists between the U.S. and Panama for the
reciprocal enforcement of foreign judgments and that that there is doubt as to the enforceability, in original actions in
Panamanian courts, of liabilities predicated solely on the U.S. federal securities laws and as to the enforceability in
Panamanian courts of judgments of U.S. courts obtained in actions predicated upon the civil liability provisions of the
U.S. federal securities laws of the U.S. In any case, judgments of courts outside Panama, including but not limited to
judgments of United States courts, may only be recognized and enforced by the courts of Panama in the event that the
Supreme Court of Panama validates the judgment by the issuance of a writ of exequatur. However, subject to the
issuance of a writ of exequatur by the Supreme Court of Panama, a final money judgment rendered in a foreign court
(including the U.S.) could be recognized as conclusive and enforceable in the courts of Panama without
reconsideration of the merits, provided that (i) such foreign court grants reciprocity to the enforcement of judgments
of courts of Panama, that is, the foreign court would in similar circumstances recognize a final judgment of the courts
of the Republic of Panama, (ii) such judgment was issued by a competent court of the foreign jurisdiction (Panamanian
courts have exclusive jurisdiction on matters of real estate located in Panama), (iii) the party against whom the
judgment was rendered, or its agent, was personally served (service by mail not being sufficient) in such action within
such foreign jurisdiction, (iv) the judgment arises out of a personal action against the defendant, (v) the obligation in
respect of which the judgment was rendered is lawful in Panama and does not contradict the public policy of Panama,
(vi) the judgment, in accordance with the laws of the country where it was rendered, is final and not subject to appeal,
(vii) the judgment is properly authenticated by diplomatic or consular officers of Panama or pursuant to the 1961
Hague Convention Abolishing the Requirement of Legalization of Foreign Public Documents and (viii) a copy of the
final judgment is translated into Spanish by a Panamanian licensed translator.

Enforcing your rights as a holder of Notes in Panama may prove difficult.

Your rights under the Notes will be subject to the insolvency and administrative laws of Panama, and the
Issuer cannot assure you that you will be able to effectively enforce your rights in such insolvency or similar
proceedings. In addition, insolvency, administrative and other laws of Panama may be materially different from, or in
conflict with, each other, including in the areas of rights of creditors, priority of government entities and related party
creditors, and the ability to obtain post-bankruptcy filing loans or to pay interest. The application of these laws, or any
conflict among them, could call into question what and how Panamanian laws should apply. The laws of Panama may
not be as favorable to your interests as the laws of jurisdictions with which you are familiar. Such issues may adversely
affect your ability to enforce your rights under the Notes in Panama, as the case may be, or limit any amounts that you
may receive.

The credit ratings of the Issuer, the Companies or the Notes may be lowered or withdrawn.

The credit ratings of the Notes may not reflect the potential impact of all risks relating to the value of the
Notes. In addition, real or anticipated changes in the Companies' or the Issuer's credit ratings or the credit ratings of
the Notes will generally affect the market value of the Notes. Thus, even though the Companies and the Issuer are
making interest payments when due, the price of the Notes in the secondary market that may develop may be
considerably less than the price you paid for your Notes. The Companies have experienced downgrades of credit
ratings in the past. A credit rating is not a recommendation to buy, sell or hold securities and may be subject to
suspension, reduction or withdrawal at any time by the assigning rating agency.
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The Collateral securing the Notes consisting of Global Power Holdings's quotas in AES Changuinola will be
shared with the holders of the AES Changuinola Bonds, and if a default occurs, the value of that Collateral may
not be sufficient to satisfy AES Changuinola's obligations under its Operating Company Loan and the AES
Changuinola Bonds.

After the issuance date of the Notes, U.S.$100 million of the AES Changuinola Series A Bonds and U.S.$43.3
million of the AES Changuinola Series B Bonds will remain outstanding. See "Management's Discussion and Analysis
of Financial Conditions and Results of Operations—Indebtedness—Long- and Short-Term Indebtedness." Global
Power Holdings's equity interest in AES Changuinola will secure both the AES Changuinola Operating Company
Loan and the AES Changuinola Bonds, and any recovery will be shared pro-rata with the outstanding amount of AES
Changuinola Bonds. In addition, a default under the AES Changuinola Bonds may not result in a default under the
Notes; therefore, the holders of the AES Changuinola Bonds may be permitted to exercise certain remedies under the
AES Changuinola Bonds that are not available to the Issuer under the Notes, subject to the terms of the Intercreditor
Agreement. See "Risk Factors—Risk Relating to the Notes certain decisions with your rights to make certain decisions
with respect to your investment in the Notes may be limited by the intercreditor provisions under the Intercreditor
Agreement and the other Finance Agreements."

Under certain limited circumstances, the Companies will be permitted to incur additional debt, which may be
effectively senior to their obligations under the Operating Company Loans.

The Operating Company Loans, subject to some limitations, permit the Companies' to incur additional
secured indebtedness and the Operating Company Loans will be effectively junior to any additional secured
indebtedness the Companies may incur.

In the event of a Company's bankruptcy, liquidation, reorganization or other winding up, that Company's
assets that secure its secured indebtedness will be available to pay obligations on the Operating Company Loans only
after all secured indebtedness, together with accrued interest, has been repaid in full from the Company's assets. If the
Companies are unable to repay their secured indebtedness, the creditors could foreclose on substantially all of the
Companies' assets which serve as collateral. In this event, the Companies' secured creditors would be entitled to be
repaid in full from the proceeds of the liquidation of those assets before those assets would be available for distribution
to other creditors, including the Issuer. Except for creditors of the Companies' obligations afforded preference under
mandatory provisions of Panamanian law, the Issuer will participate in the proceeds of the liquidation of the
Companies' remaining assets ratably with all holders of the Companies' unsecured indebtedness that is deemed to be
pari passu with the Operating Company Loans, and potentially with all of the Companies' other general creditors. The
Issuer advises you that there may not be sufficient assets remaining to pay amounts due on any or all of the Operating
Company Loans then outstanding in the event of a liquidation or reorganization. The Companies' inability to pay any
amounts under the Operating Company Loans would materially negatively impact the Issuer's ability to make payment
on the Notes.

If there are no defaults or events of default under the Operating Company Loan Agreements, the Issuer
obtains a Rating Affirmation with respect to the Notes, and the Companies satisfy certain lending criteria set out in
the Operating Company Loan Agreement. The Issuer may issue additional debt and lend it to Companies. This
additional debt would also be secured by the Collateral and it may have different terms and conditions than the Notes.
The Issuer cannot assure you whether it will incur additional debt or the terms on which it may do so.

The Companies' obligations under the Operating Company Loans are subordinated to the Companies' payment of
certain statutory liabilities and may have different treatment from the obligations of unrelated creditors in any
Panamanian reorganization proceedings.

Except with respect to the Collateral in the AES Changuinola Trust and the Collateral Trust, including Global
Power Holdings's and AES Panama's equity interest in the Companies, the Operating Company Loans will be the
Companies' general, unsecured unsubordinated obligations. Under Panamanian law, such unsecured obligations are
subordinated to certain statutory preferences. In the event of the Companies' bankruptcy, reorganization, intervention,
insolvency or liquidation, such statutory preferences, such as claims for salaries, wages and credits guaranteed over
assets (but up to the value of such assets), social security contributions, taxes, court fees and expenses, will have
preference over any other unsecured claims, including the claims by any investor in respect of the Notes. In the event
of a reorganization proceedings in Panama, the Companies' obligations under the Operating Company Loans may also
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be deemed to be related to the Issuer (which may occur in the event that the debtor is part of the same corporate group
as a creditor). As a result, the Issuer may be required to vote separately from non-debtor related creditors in order to
approve any reorganization plan if the Operating Company Loans (together with any other creditor-linked debt) exceed
50% of the debtor's recognized indebtedness. In addition, the Notes are the obligations of the Issuer only and are not
obligations of, nor guaranteed in any manner by, the Panamanian government, AES or any other entity.

Your rights to make certain decisions with respect to your investment in the Notes may be limited by the intercreditor
provisions under the Intercreditor Agreement and the other Finance Agreements.

The Intercreditor Agreement sets forth intercreditor matters with respect to the Collateral, including requiring
certain notices and procedures for an intercreditor vote in connection with the taking of any enforcement action and
the making of modifications to the Security Agreements. Generally, if an event of default occurs or is continuing under
the documents for any Secured Debt, secured creditors holding more than 50% of the aggregate principal amount
outstanding of the sum of the Secured Debt and the available and undrawn borrowing availability to the Issuer under
the Secured Debt documents (except as otherwise provided in the proviso) are required to instruct the Intercreditor
Agent to direct any collateral agent to exercise remedies with respect to the Collateral; provided that (i) holders of the
AES Changuinola Bonds are entitled to vote in a decision relating to the Global Power Holdings' quotas in AES
Changuinola and the Dividends Global Power Holdings may receive from AES Changuinola in respect of those quotas
(the "AES Changuinola Collateral"), and (ii) to the extent additional Secured Debt is comprised of the Issuer's
obligations for hedging transactions, the counterparty to the Issuer in such secured hedging transactions will not have
any vote, except for matters requiring the consent of the all secured creditors and certain other limited matters affecting
the secured hedge counterparty. See "Description of the Notes—Collateral Arrangments—Limitation on Secured
Hedge Bank Voting Rights."

The Issuer may not be able to generate sufficient cash flows to meet its debt service obligations.

The obligations to make payments of principal, premium, if any, and interest on the Notes will be solely the
obligations of the Issuer. None of AES, the Companies or any affiliates of any of the foregoing (other than the Issuer)
or their respective incorporators, stockholders, members, directors, managers, officers or employees will guarantee
the payment of the Notes or will have any liability for any obligations under the Notes or for any claim based on, in
respect of, or by reason of, such obligations or their creation.

The Issuer's ability to make scheduled payments on, or to refinance, its obligations with respect to its
indebtedness under the Notes, will depend on the Companies' ability to make payments on the Operating Company
Loans, which, in turn, will depend on the Companies' financial and operating performance and be affected by general
economic conditions and by financial, competitive, regulatory and other factors beyond the Companies' control. There
can be no assurance that the Companies' businesses will generate sufficient cash flow from operations or that future
sources of capital will be available to them in an amount sufficient to enable the Companies to service their
indebtedness under the Operating Company Loans or to fund the Companies' other liquidity needs. If the Companies
are unable to generate sufficient cash flow to satisfy their obligations under the Operating Company Loans, they may
have to undertake alternative financing plans, such as refinancing or restructuring their debt, selling assets, reducing
or delaying capital investments or seeking to raise additional capital. There can be no assurance that any refinancing
would be possible, that any assets could be sold or, if sold, of the timing of the sales and the amount of proceeds that
may be realized from those sales, or that additional financing could be obtained on acceptable terms, if at all.

The perception of higher risk in other countries, especially in emerging economies, may adversely affect the
Panamanian economy, the Companies' businesses and the market price of Panamanian securities issued by
Panamanian issuers, including the Notes.

The market price of the Notes may be adversely affected by developments in the international financial
markets and world economic conditions. Panamanian securities markets are influenced, to varying degrees, by
economic and market conditions in other countries, especially those in Latin America and other emerging markets.
Emerging markets like Panama are subject to greater risks than more developed markets, and financial turmoil in any
emerging market could disrupt business in Panama and adversely affect the price of the Notes. Moreover, financial
turmoil in any important emerging market country may adversely affect prices in stock markets and prices for debt
securities of issuers in other emerging market countries as investors move their money to more stable, developed
markets. An increase in the perceived risks associated with investing in emerging markets could dampen capital flows
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to Panama and adversely affect the Panamanian economy in general, and the interest of investors in the Notes,
particularly in Panama. There can be no assurance that the value of the Notes will not be negatively affected by events
in other emerging markets or the global economy in general.

Different disclosure requirements in Panama and the United States may provide you with different or less
information about the Issuer and the Companies than you expect.

Securities disclosure requirements in Panama differ from those applicable in the United States. Accordingly,
the information about the Issuer and the Companies that is available to you may not be the same as the information
available to security holders of a U.S. company. There may be less publicly available information about the Issuer and
the Companies than is regularly published about companies in the U.S. and certain other jurisdictions. Neither Issuer
nor the Companies is subject to the periodic reporting requirements of the Exchange Act and, therefore, are not
required to comply with the information disclosure requirements that it imposes.

The Notes may be redeemed prior to their stated maturity.

The Notes may be redeemed in part prior to their stated maturity upon the occurrence of certain events. If
any portion of the Notes is redeemed prior to maturity, you may not realize your expected yield on the Notes and you
may not be able to reinvest the proceeds of an early redemption in instruments having the same or a similar risk profile
as the Notes or providing returns at least equal to those of the Notes.
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USE OF PROCEEDS

The net proceeds of this offering, after deduction of the Initial Purchaser's discount and other expenses
relating to this offering, will be approximately U.S.$1,360,000,000.

The Issuer intends to use the proceeds of the Notes to fund the Operating Company Loans, the proceeds of
which the Companies will apply to repay certain existing indebtedness of the Companies, and Gas Natural Atlantico
I, S.R.L., an affiliate of the Companies, as set out in the table below, including certain facilities provided to the
Companies by affiliates of the Initial Purchasers, plus, pay the mark to market value of interest rate swaps and certain
other fees and expenses related to that refinancing. The proceeds of the Notes will be deposited into the Issuer
Operating Account, except for the portion to be used to repay the Colon Facility Financing that will be deposited with
the Bank of Nova Scotia (Panama), S.A, as administrative agent for the repayment of the Colon Facility Financing.
The Offshore Collateral Agent will have irrevocable instructions to wire funds immediately upon receipt in the Issuer
Operating Account to (i) Banco General, S.A. as paying agent for the AES Changuinola 6.75% Notes due 2023 and
(i1) Deutsche Bank as indenture trustee of the AES Panama 6.00% Notes due 2022, for the purpose of repaying the
corresponding Company debt upon receipt. In addition, a portion of the proceeds of AES Panama's Operating
Company Loan will be applied to finance capital expenditures in connection with the development of certain growth
projects. Banco General, S.A., one of the Initial Purchasers, also acted as information agent, depositary and solicitation
agent for the AES Changuinola Consent Solicitations and as dealer manager for the AES Changuinola Tender Offer.
Other Initial Purchasers and affiliates of the Initial Purchasers will be acting as lenders under the Loan Facility and
the Liquidity Facility. See "Plan of Distribution."

Aggregate
Type of Debt and princig[%ale gmount Amount to be funded with proceeds of
amount outstanding of Operating the Loan
Item as of March 31,2020  Company Loans the Notes® Facility®
AES Panama........... 6.00% Notes due U.S.$375 million in
2022 Bonds payable® U.S.$412.6 million -
Acquisition financing ~ U.S.$72 million in
for Penonomé Loan payable® U.S.$525.3 million U.S.$63.8 million U.S.$8.2 million
Capital expenditures U.S.$34 million in
for the development capital expenditures
of growth projects U.S.$31.2 million U.S.$3.8 million
AES Changuinola...  6.75% Notes due U.S.$220 million in U.S.$231.7 million
2023 Bonds payable® o : U.S.$228.4 million -
Gas Natural Colén Facility U.S.$610 million in
Atlantico & Costa Financing® Loan payable® U.S.$728.0 million

Transmission line
construction
financing®

U.S.$62 million Loan
payable®

U.S.$ 626.1 million

n/a

U.S.$.28.9 million

U.S.$62 million

U.S.$1,330 million

U.S.$1,485 million

U.S.$1,362.1 million

U.S.$102.9 million

(1)  Excludes U.S.$110 million outstanding of AES Changuinola Series A Bonds, which will not be refinanced and will continue to amortize as
scheduled until maturity in 2023.

(2) Lenders under the Colon Facility Financing include certain Initial Purchasers and certain of their affiliates. See "Management Discussion
and Analysis of Financial Condition and Results of Operations of the Companies—Indebtedness."

(3) Gas Natural Atlantico will lend U.S.$62 million of the proceeds of Gas Natural Atlantico and Costa Norte's Operating Company Loan to
Gas Natural Atlantico II, S.R.L., which Gas Natural Atlantico II, S.R.L. will apply to refinance certain existing indebtedness related to the
construction of the transmission line required by the system to support the development of the Colon Plant.

(4) Excluding interest, unamortized premium, discounts and deferred financing cost.

(5) Excluding interest and deferred financing cost.

(6) Excludes certain fees and expenses relating to the refinancing.
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CAPITALIZATION

The following tables set forth the capitalization of the Issuer and each of the Companies, as of March 31,
2020, on an actual basis and an as adjusted basis after giving effect to the issuance of the Notes, the disbursement of
the Loan Facility and the application of the net proceeds thereof as described under "Use of Proceeds."

You should read the following tables in conjunction with the Companies' respective financial statements and
related notes together with the section entitled "Management's Discussion and Analysis of Financial Condition and
Results of Operations of the Companies" included elsewhere in this offering memorandum.

From March 31, 2020, to the date of this offering memorandum, with respect to the Companies, and from
March 25, 2020 to the date of this offering memorandum, with respect to the Issuer, there has been no material change
in the Issuer's or the Companies' capitalization other than as stated herein.

Issuer
As of March 31, 2020
Actual As Adjusted
(U.S.8 in thousands)

Cash and cash equivalents ................ccoooiiiiiiiiiii e - -
Loans receivable from related party short-term - 27,346
Loans receivable from related party long-term - 1,457,654
Short-term debt

LoAn Payable .......ooiuiiiiiiieeeeee ettt - 27,268
Total short-term debt..................oooiiiiiii e - 27,628
Long-term debt

Bonds Payable .......couieiiiiiieiee e - 1,380,000

Loan payable - 77,732
Total Iong-term debt ..........c..cocoiiiiiiiiiiii e - 1,457,732
TOtAl AEDt........oooieeiie ettt e eaaa e 1,485,000
Total stockholders' equity 100 100

Total capitalization.................ccoooiiiiiiiii e 100 1,485,100
AES Panama

As of March 31, 2020
Actual As Adjusted
(U.S.3 in thousands)

Cash and cash equivalents .................ccooiiiiiiiiiiiiiee e 56,551 89,524
Short-term debt ..........c..cocoiiiiiiiii e e

Loan payable to related Party..........ccoceoeeeeeiiiieneneieeesesiee e 4,657
Total short-term debt................o.ooiiiiiiiiii e 4,657
Long-term debt

DIEIIVALIVES ...ttt ettt e e et e e e et e eeee e tee e eeeteeenveeeseeereeeaneereennes 31,173 -

Bonds payable, NEt .........cooiiiiiiieee et 373,436 -

Loan payable to related Party .........ooceveerieiieieniiieeeeeseeee et - 520,652

L0an payable, NET.......ccuecuieieriieiieiieieie ettt sttt ettt et ens 70,003 -
Total Iong-term debt ..........cccooiiiiiiiiiiiee et 474,612 520,652
TOtAl dEDT ... ...ttt ettt ettt ettt ettt be bt nene 474,612 525,309

Stockholders' equity
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As of March 31, 2020

Actual As Adjusted
(U.S.8 in thousands)
Total stockholders' equity..............c.ocooiiiiiiiiiiiiiiiceeeeceee e 128,678 128,678
Total capitalization................cooiiiiiiii e 603,290 653,987
AES Changuinola
As of March 31, 2020
Actual As Adjusted
(U.S.3 in thousands)
Cash and cash equivalents .................c.oooiiiiiiiiiiiiee e 22,491 73,695
Short-term debt ............coooiiiiiie e e eeneenee
Loan payable 8,000 8,000
Bonds Payablle........co.coiiiiiiiii et 20,000 69,329
Total short-term debt................oooiiiiiiii e 28,000 77,329
Long-term debt
Loan payable to related party - 231,689
Bonds Payable, NEt........coeiiiiiiiiiiiiieieeeee ettt st 309,438 89,438
Total Iong-term deDt ..........coooiiiiiiiiii e 309,438 321,127
TOtAl AEDT .......oviiiiiiieieeceeee ettt ettt e st e te s e e beent e teesnebeenrenee 337,438 398,456
Stockholders' equity
Total Stockholders' eqUIty...........ccccooiiiiiiiiiiiiii e 245,489 245,489
Total capitaliZation...............coooiiiiiiiiiii e 582,927 643,945
Costa Norte
As of March 31, 2020
Actual As Adjusted
(U.S.3 in thousands)
Cash and cash equivalents .................ocoiiiiiiiiiiie e 2,998 7,998
ReStrIcted CASN............ooiiiiieicccee e et e e ens 5,000 -
Short-term debt
Loan payable to related PArty .......cccecveeierierierieieie ettt sttt sttt - 6,616
Total short-term debt - 6,616
Long-term debt............
DErivative HabIlItIES ... .....ooiiiiiiiiiie ettt eae e et e et e e e e eeaaeeeeneee s 13,190 -
Loan payable, NEtth) ............cocooiiiiiiiieiiieeeeeeeetcecee ettt 191,818 -
Loan payable to related Party........ccoeievereeieniieieseeieie ettt - 205,403
Total Iong-term debt ..........cccoooiiiiiiiiiii et 205,008 205,403
TOtAl dEDT ..ottt ettt ettt et et snte b eneenee 205,008 212,019
Stockholders' equity
Total stockholders' eqUity............ccccooieiiriiiiiiiiiieee et 276,101 276,101
Total capitalization.............c..ooiiiiiiiii e 481,109 488,120

(1) Proceeds of the Notes will be used to refinance the Colén Facility Financing. See "Plan of Distribution."
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Gas Natural Atlantico

As of March 31, 2020

Actual As Adjusted
(U.S.8 in thousands)

Cash and cash equivalents .................ccoooiiiiiiiiiiiieceee e 23,981 51,300
Restricted Cash.................ooooiiii e e 27,758 -
Loan receivable from related party-long-term .................coccoooiiiiiniiniininiineceee 61,755
Short-term debt

L0aN PAYADIC.......couiieieieeieie e ettt bbbt eaee 15,000 15,000

Loan payable to related party - 16,073
Total short-term debt................cooiiiiiiiiee e 15,000 31,073
Long-term debt

Derivative INSIIUMENES ......c..eevuviiiieeiieereeetteeeteeeeeeeteesreeeteeeaeesseeesaeesseeesseesseeesseessseereeanns 28,052 -

Loan payable, net® 410,281 -

Loan payable to related party - 499,910
Total Iong-term deDt ...........ccoooiiiiiiii e 438,333 499,910
TOtAl deDt ... ...ttt 453,333 530,983
Stockholders' equity
Total stockholders' equity 74,182 74,182
Total capitalization.................ooiiiiiiii e 527,515 605,165

(1) Proceeds of the Notes will be used to refinance the Colon Facility Financing. See "Plan of Distribution."
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SELECTED FINANCIAL AND OPERATING DATA

The following tables set forth the selected financial and operating data of the Companies as of and for each
of the periods indicated. The summary statements of comprehensive income and cash flows data for the three months
ended March 31 2020 and for the years ended December 31, 2019, 2018 and 2017 and the summary balance sheet
date as of March 31, 2020, and for the years December 31, 2019 and 2018 are derived from, should be read in
conjunction with and are qualified in their entirety by reference to the unaudited interim condensed financial
statements and the audited financial statements of the Companies, respectively which are included elsewhere in this
offering memorandum. The selected historical financial data are not necessarily indicative of results to be expected
in future periods, and results for interim periods are not necessarily indicative of results for the full year. The
Companies' audited financial statements are referred to collectively as the Companies' "financial statements."

Our financial statements included herein have been prepared in accordance with IFRS. The following
selected financial and operating data for AES Panamad, AES Changuinola, Costa Norte and Gas Natural Atlantico
should be read in conjunction with the information under the caption "Management's Discussion and Analysis of
Financial Condition and Results of Operations of the Companies."

Financial and Operating Data of AES Panama

Selected Statements of Comprehensive Income Data of AES Panamd

For the three months

ended March 31, For the year ended December 31,
2020 2019 2019 2018 2017
(U.S.8 in thousands)
Revenue
EleCtricity Sales ....ooovveeiiirieieeeieieieieeseee e 81,775 83,877 338,193 363,429 342,619
Operating costs and expenses
Electricity purchases...........cocoeeeeireneeinieeneeneneneeees 31,833 45,365 152,007 125,989 106,572
Operating lease.........cooveueueueirerieueueiririereeeeneeeeeveeeeenas 18,213 18,585
Other costs of electricity Sales ........covreeernrrreecnenennns 2,442 8,509 24,675 35,483 43,444
TranSmission COSS .......c.ccvveevueeveeerreereereennnan . 1,534 1,870 6,237 4,746 1,431
Operating, general and maintenance expense .................. 12,913 12,451 55,492 42,174 43,494
Depreciation and amortization............eeeeeeerereereeecnenennns 8,412 9,410 38,002 36,912 37,304
Total operating costs and eXpenses..................c..c.cc.ovuenn. 57,134 77,605 276,413 263,517 250,830
Operating income 24,641 6,272 61,780 99,912 91,789
Other (eXPense) INCOME .........c.evueuerreeruerireereereiererieereenens
Interest expense, net . (8,429) (8,001) (32,370) (21,027) (21,937)
Accretion expense .......... . - (16) (62) (60) (57)
Other income (exXpense), Net.........c.eeevvuereenene . 341 484 (466) (409) 1,128
Equity earnings (loss) in investment in affiliate ......... 445 (2,567) (1,888) 6,386 4,578
Total other expenses, net................c.cccceeenenenininiennens (7,643) (10,100) (34,786) (15,110) (16,288)
Income (loss) before income tax expense . 16,998 (3,828) 26,994 84,802 75,501
INCOME taX EXPENSE...vrrrverererrrerrrreanns . 4912 378 8,604 22,976 17,200
Net income (10SS)...........c.oovvirervevinieeeeeeseeseeesesessesseseenees 12,086 (4,206) 18,390 61,826 58,301
Amortization of other comprehensive income of affiliate 19 20 78 78 78
Other comprehensive loss of derivative instruments ...... (20,749)" - - - -
Total other comprehensive (loss) income........................... (8,644) (4,186) 18,468 61,904 58,379

(1)  Represents unrealized loss from the net fair value of derivative instruments outstanding as of March 31, 2020.

Selected Statements of Financial Position Data of AES Panamad

As of March 31, For the year ended December 31,
2020 2019 2018
Assets
Current Assets
Cash and cash equivalents...........c.ccooeeonernennencenne. 56,551 29,608 15,841
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As of March 31, For the year ended December 31,

2020 2019 2018
Accounts receivable
TTAAC.c..voviieeieeceeeeee e 7,146 5,859 5,762
Related parties ..........cooveevveerirerieiseeeeeeeeeee e 60,027 64,393 70,467
AFTHALES ..o 3,813 3,374 5,653
OthET ..o 260 213 157
Inventories, net. 6,570 5,720 7,399
Prepaid income tax, Net.........ccoervrveeereinierinerisereene 6,877 13,016 1,523
Prepaid eXpenses.........oeveiririeieieeninreeeeeeeees 5,579 1,798 4,382
Total current assets.................occeeviiiiiiiiiiie e 146,823 123,981 111,184
Non-current assets
Property, plant and equipment, net............c.coococvrvenenene. 475,163 482,155 510,651
Other accounts receivable — related parties.................... - 2,500
Intangible assets, Net..........covreeeirririeieeeeeeene 3,630 4,514 8,167
Advance to SUPPLIETS...........cccoerieiriruiucuiinirieiciccereeae 1,839 1,880 46
Investment in affiliate................ccooeeviiiiiieeeecee 49,098 48,634 50,443
Restricted cash...........ccoovevviiiiiiiicieccee e 2,605 2,540 2,139
Right of use asset, Net ........coceceveererireniieneeecreenne 124,122 124,735
Other @SSELS ....vivivievieiieiieiieeeci ettt 72,028 28 14
Total non-current assets ................ccooceeerineeieieieieennn 728,485 664,486 573,960
TOtal ASSELS ........o..oooooooooeoceeeeeeeeeeeeeeeeeee e 875,308 788,467 685,144
Liabilities and Stockholders' Equity
Current liabilities
Accounts payable
SUPPHETS ...t 8,916 16,332 13,866
Related parties ..........cooveeveerieerieeeceeceeeee e 4,653 9,264 5,342
AFFIHALES ..o 16,985 8,860 18,456
Interest payable.........ccoeeiriririeceinieecee 6,161 466 362
Accrued expenses and other liabilities .............ccccceeene 16,740 16,292 8,374
Loan payable 12,000
Total current liabilities .....................ccocooiiiiiii, 53,455 51,214 58,420
Non-current liabilities
Seniority Premitm ........ccoevvueuieieiririeieieereeeeceeeeenas 702 646 623
Accounts payable..........occooiveiiieiiiieee e 741 741 673
Loan payable, NEt ........cceeueeririnieieieininireieceneeeenene 70,003 - -
Bonds payable, net..... 373,436 373,274 372,658
Deferred income tax, Net............ccoevevveevieeeieieieieieienns 71,240 81,360 86,733
Derivatives 31,173 - -
Asset retirement obligation...........c.c.oveeeerirneecennn. 1,500 1,500 1,438
Deferred inCOME............ccooeviiiiiiiicieeeeeeeeeeeeeee e - 7,004
Other liabilities.... 144,380 142,430
Total non-current liabilities ........................cccccooevninnn. 693,175 599,951 469,129
Stockholders' Equity
Authorized capital.........ccccecvvveiereirieiiiiieeeeeeeeins 115,365 115,365 141,139
Additional paid-in-capital...........cccoorriirirnniicne 14,555 14,535 14,464
Retained earnings 21,732 9,646 4314
Deemed taxX .......c.ceiriirieiiiiiieecicce e (161) (161) (161)
Other comprehensive 10SS.........ccovoeieviieirieirieeieee (22,813) (2,083) (2,161)
Total Stockholders' Equity 128,678 137,302 157,595
Total Liabilities and Stockholders' Equity..................... 875,308 788,467 685,144
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Selected Statements of Cash Flows of AES Panamd

For the three months ended

March 31, For the year ended December 31,
2020 2019 2019 2018 2017
(U.S.$ in thousands)
Net cash (used in) provided by operating activities.............cc.cc..ce.... (42,724) 26,798 100,386 122,796 108,302
Net cash used in inVesting aCtiVIties .........ceerveeruerirenieenieenecseene (1,400) (3,027) (11,082) (13,112) (15,769)
Net cash provided by (used in) financing activities.............c..cc.co..... 71,067 (6,613) (75,537) (110,255) (93,272)

EBITDA and Credit Ratios of AES Panamad

For the three
months ended
March 31, For the year ended December 31,

2020 2019 2018 2017
(U.S.8 in thousands)

38,055

EBITDA oot eee e ee e es s s eee s ses s 119,064 142,627 135,508
Net Debt/EBITDA®D ... sseene 2.8x? 2.9x 2.6x 2.6x
EBITDA/IIEETEST <ot eeseeeeeeseseseeeeeeeeseenes 6.02x? 5.22x: 6.34x 6.04x

(1) Net Debt is calculated as total debt minus cash and cash equivalents.

(2) Calculated EBITDA and interest for the 12 months ended March 31, 2020. In this table, EBTIDA is calculated as set out in "Presentation of
Financial and other Information—Financial Statements," which differs from the definitions of EBITDA used to calculate financial ratios
under the Operating Company Loans. The definitions applicable under the Operating Company Loans are set out in "Description of the
Financing Documents—Operating Company Loan Agreements—Covenants."

Operating data of AES Panamd

For the three
months ended

March 31, For the year ended December 31,
2020 2019 2018 2017
(U.S.$ in thousands)
Installed Capacity (IMW) ....c.ccvoueiriieeieiieceieeeee e 554.0 554.0 554.0 554.0
FAFM CAPACILY ...ovvovveieriesieseieeieeeeeese st 371.1 371.1 3711 371.1
GWh generated (ML) .......c.couvurueueueiririeieieiierieeeiei e 284.2 1,272 2064.1 2113.6
GWH SOId...iiice s 638.4 2,790.4 2,870.9 2,840.8
Average all-in price of electricity sold™...........ccooevrrerrerrerriereinnn. 122.5 114.6 104.9 101.1

(1) Expressed as U.S.$/MWh.
Financial and Operating Data of AES Changuinola

Selected Statements of Comprehensive Income Data of AES Changuinola

For the three months ended

March 31, For the year ended December 31,
2020 2019 2019 2018 2017
(U.S.8 in thousands)
Revenue
ELCCtrICItY SALES .....vovviniiieiceciceieectccctre et 13,656 2,141 9,651 94,236 80,222
LLRASES -ttt 4,478 4,487 17,876 18,213 18,585
TOtAl FEVEMUES ..............ocveveeereieerececeesesessesseeae s ssse s st ssenen 18,134 6,628 27,527 112,449 98,807
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For the three months ended

March 31, For the year ended December 31,
2020 2019 2019 2018 2017
(U.S.8 in thousands)

Operating cost and expenses

Electricity purchases........ccccoveeeveverieienienieeieeneeeieesiee e 1,515 527 1,959 9,125 7,322

Transmission COStS .......c.ovvevvervieeieereereeeennns 439 688 2,390 1,632 477

Operating, general and maintenance expense .. 3,595 3,543 20,475 19,210 16,846

Depreciation and amortization...............ccoeveveereevererseerierererinns 4,733 4,272 17,054 17,029 16,911
Total operating cost and eXPenses ..................co.coververerrrrrerennennns 10,282 9,030 41,878 46,996 41,556
Operating inCome (10SS) ............c..ccoovveereereerirrnreeeisieseersssesseessnnes 7,852 (2,402) (14,351) 65,453 57,251
Other income (expenses)

INterest EXPENSE, NEL.......ocveieveriereieririeeierereereerereeteeeseeeseneeseeenas (5,523) (5,330) (20,405) (22,988) (24,801)

Other income (EXPENSES), NEt ..........c.everveereereereersreereeriesseereereans 6 (2,363) 28,676 19 63
Total other (expenses) income, Net ...............c.coovveverveverrnrennenenns (5,517) (7,693) 8,271 (22,969) (24,738)
Income (loss) before income tax expense ...............ccccceveeneenecnne 2,335 (10,095) (6,080) 42,484 32,513

INCOME tAX EXPENSE.......vvrververerrereessrereesessesessesesssssessssessssssssaenens 123 2,748 3,160 8,721 9,621
Net income (10SS).............ccoveververeeeeerererrnnns 2,212 (12,843) (9,240) 33,763 22,892

Amortization of other comprehensive income . 97 97 389 389 389

Other comprehensive income® ..........cc.coooeveruerueereeeeciesrereninns 97 97 389 389 389
Total other comprehensive income (10SS)..........c.cccoeceneiniincnne 2,309 (12,746) (8,851) 34,152 23,281

(1) The Changuionola Plant was offline from January 28, 2019 through January 2, 2020, due to the concrete re-lining of the Changuinola
tunnel. See "Management's Discussion and Analysis of Financial Condition and Results of Operations of the Companies— Principal Factors
Affecting Results of Operations of the Companies—AES Changuinola Outage and Other Maintenance and Improvements."

(2) Represents unrealized income or loss from the net fair value of derivative instruments outstanding at the end of the period.

Selected Statements of Financial Position Data of AES Changuinola

As of March 31, For the year ended December 31,
2020 2019 2018
Assets
Current Assets
Cash and cash equivalents ...........ccccoeveerieenieeneceneiseeeeeee 22,491 25,063 59,386
Accounts receivable:
TTAAE ottt 4,447 4,365 442
Affiliates... 9,843 3,223 16,636
ONETS ..ttt b e e e eneeens 274 273 406
INVENTOTIES, NET....cuviieiiceiiceii e 1,123 1,161 1,189
Prepaid income tax, net. 3,337 3,438 -
Prepaid expenses.... 3,820 357 368
Total current assets .............coceeeveririririeieieee e 45,335 37,880 78,427
Non-current assets
Property, plant and equipment, net 526,079 529,875 490,272
Other accounts receivable..........oceeviviiieieieieiecececeereee s - - 2,641
Restricted Cash ........civveiiieieieieceeeeeeee s 492 475 399
Intangible assets, NEt.........ccveeeeieirrerieereeereeeeeee e 2,744 2,824 2,937
Deferred assets............... 25,080 22,763 7,004
Deferred inCOME taX, NEt........oceeeeieievieieeieeeereereereereere e eeeneenns 16,244 16,266 19,087
Advances t0 SUPPLIETS .....c.ceveieuerieerieirieeeeeeteeee e 10 10 6,005
Ohers @SSELS....c.eveviereeiireiereiereeerete et s et ese e etesete s e s e eseneesas - - 3,777
Total NON-CUITENt ASSELS ..............ovoveeeveeeeeeereeeeeeeeeeeseeeereeeeeseienenas 570,649 572,213 532,122
TOAL ASSELS .........voeeeeeeeeeeeeee e 615,984 610,093 610,549
Liabilities and Stockholders' Equity
Current liabilities
Accounts payable
SUPPLETS ...t 22,983 25,235 5,079
Affiliates... 1,302 1,106 1,089
Interest payable........c.ccceoeene 5,808 249 307
Accrued expenses and other liabilities...........cccccvverirereeeennnne. 2,441 2,437 2,170
L0an payable .......occccevieeivieinieieieeeeeeeee e 8,000 - -
Bonds payable ... 20,000 20,000 20,000
Total current Habilities...............cc..cocooeevieinieeriieeeeeeeenene 60,534 49,027 28,645
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As of March 31, For the year ended December 31,

2020 2019 2018
Non-current liabilities
Seniority Premilm.....c..ccevueerieerienireeieeeierene e eeeeeieene 204 182 135
Accounts payable.. 8 8 8
L0an payable ... - 8,000 -
Contingencies and COMMItMENtS ......c.cc.evereererrereererieereenenens 311 311 311
Bonds payable, Net ........oeeeirrieieieiinreiecereeeene 309,438 309,397 329,233
Total non-current liabilities ...............c..cccooeveereererrreeiereeecenn. 309,961 317,898 329,687
Stockholders' Equity
Authorized capital .........ococeveiiiiiinien 270,385 270,385 270,385
Additional paid-in-capital ...........cccccoeririeiiinnnicciee 333 321 276
Accumulated deficit (14,379) (16,591) (7,351)
Other comprehensive 0SS ........coeveveeeernieieieenneecccneeene (10,320) (10,417) (10,806)
DEemMEd taX .....covrireeveiiiririeieieictreeteiet ettt (530 (530 (287)
Total stockholders' equity ............c.ccooeveervrrereeceesrereereesrenseeneennn 245,489 243,168 252,217
Total Liabilities and Stockholders' Equity .............coooovvvvvoccrrone. 615,984 610,093 610,549

Selected Statements of Cash Flow of AES Changuinola

For the three months

ended March 31, For the year ended December 31,
2020 2019 2019 2018 2017
(U.S.$ in thousands)
Net cash (used in) provided by operating activities............... (1,650) 8,858 2,518 72,853 63,004
Net cash (used in) provided by investing activities .. . (819) (1,207) (2,143) (5,804) 414
Net cash used in financing activities..........cceceevevreereeccnenenne (103) (10) (34,698) (44,257) (54,316)
EBITDA and Credit Ratios of AES Changuinola
For the three
months ended
March 31, For the year ended December 31,
2020 2019 2018 2017
(U.S.8 in thousands)
EBITDA ..ottt 12,783 3,494 83,574 75,018
Net Debt/EBITDA" 22.2x@® 89.4x® 3.5x 4.4x
EBITDA/INETESE «.ovvovevveveieissesseseesssssessseessessssssssssessessesssssssssessnsans 0.62x@ 0.15x 3.45x 2.94x

(1) Net Debt is calculated as total debt minus cash and cash equivalents.

(2) Calculated EBITDA and interest for the 12 months ended March 31, 2020. In this table, EBTIDA is calculated as set out in "Presentation of
Financial and other Information—Financial Statements," which differs from the definitions of EBITDA used to calculate financial ratios
under the Operating Company Loans. The definitions applicable under the Operating Company Loans are set out in "Description of the
Financing Documents—Operating Company Loan Agreements—Covenants."

(3) Decrease in EBITDA in 2019 was due in part to the concrete re-lining of the Changuinola tunnel performed between January 2019 and
January 2020. See "Management's Discussion and Analysis of Financial Conditions and Results of Operations of the Companies—
Principal Factors Affecting Results of Operations of the Generation Companies—AES Changuinola Outage and Other Maintenance and
Improvements."
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Operating data of AES Changuinola

For the three
months ended
March 31, For the year ended December 31,
2020 2019 2018 2017
(in thousands)

Installed Capacity (IMW) .....ccooueueueuiinirieieieeeriee e 223.0 223.0 223.0 223.0
Firm Capacity .....ccveveeeeiiereieienieirietetecete ettt 175.3 175.3 175.3 175.3
GWh generated (N€1) .....c.e.eeerirerueueueiririeieieeenrieieieeee e 162.1 1,082.6 856.3 856.3
GWh sold . 162.1 91.3 1,082.6 856.3
Average all-in price of electricity SO1d®...........ccocoovrivrrrriirinrirrieinnns 90.6 91.5 922 102.0

(1) Reduced generation was due in part to maintenance and repair work performed on the tunnel.
(2) Expressed as U.S.SMWh.

Financial and Operating Data of Gas Natural Atlantico

Selected Statements of Comprehensive Income Data of Gas Natural Atlantico

For the three months

ended March 31, For the year ended December 31,
2020 2019 2019 2018 2017
(U.S.8 in thousands)

Revenue

EleCtricity SAles ....c..oevieirieinieiieerereeeeeee s 67,224 75,239 285,858 84,225 -

Natural gas SALES ......c.evvveririeirieirieieee e eeeene - 2,399 2,465 -
Total revenue 67,224 75,239 288,257 86,690 -
Operating costs and expenses

Fuel Consumption..........c.c.eeeirireeereinirinieieeeineieeeeneseenene 30,914 42,424 140,787 29,065 -

Electricity purchases...........coceeeveerieireineeneineeneseeeeenes 1,060 6,836 18,706 9,633 -

Terminal fEe .......c.eceviniririeiiiiiniiecicccecc e 8,607 8,736 34,267 14,991 -

Fuel costs of sales - - 2,399 1,876 -

Other costs of electricity Sales ......c..ccveireenerenerirenreenes 227 295 1,222 311 -

TranSMISSION COSES .....oouviirrriieireieeeeeeeeeeeeeeeeeeeeeeeeeeenaeas 1,152 925 3,654 1,312 -

Operating general and maintenance expense .. 3,991 8,691 30,439 17,265 3,074

Depreciation and amortization...........co.eceeveeeeenerereeneeeenene. 5,360 5,335 21,381 7,184 45
Total operating costs and eXpenses............c..coccoceveeerreninnenns 51,311 73,242 252,855 81,637 3,119
Operating income (10SS) ..........ccoceoiriininincniineincinceeeee 15,913 1,997 35,402 5,053 3,119
Other (expenses) income

Interest EXPense, NEt........c.evvveerrererierireieieeeeeeeseeeseeneneenes (6,985) (7,760) (44,434) (9,539) (2,079)

Other income (€XPense), NEt.......cevveeruereruererreerrererrereeeeneenes 11 139 (3,927) 10 1
Total other eXpenses, Net ...............cc.cooovvvevrrerrirrsrsrenenenens (6,974) (7,621) (48,361) 9,529) (2,078)
Income (loss) before income tax..............coccoooevvevreeereerennrcnnnn. 8,939 (5,624) (12,959) (4,476) (5,197)

TNCOME FAX cvvvevvvevesniesnssssessssessssnssese st st ss st 2,749 1,344 (24) (5,258) -
Net inCoOme (10SS)...........c.oouveereerceeeeieeeereeesssssessssesseesesseseenens 6,190 (6,968) (12,935) 782 (5,197)

Net other comprehensive (loss) income that will be

reclassified to profit or loss in subsequent periods

Change in the fair value of derivative instruments............... (46,033) (5,214) 5,042 3,174 (1,847)

Deferred taX .....ccccoevrieieeeieirineieic e 11,479 1,302 460 (648) 524

Realized derivative instruments, net... 117 - (6,890) 174 (750)
Other comprehensive (loss) income™...... (34,437) (3,912) (1,388) 2,700 (2,073)
Total other comprehensive (loss) income................cccccceenenne (28,247) (10,880) (14,323 3,482 (7,270)

(1)  Represents unrealized income or loss from the net fair value of derivative instruments outstanding at the end of the period.
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Selected Statements of Financial Position Data of Gas Natural Atlantico

As of March 31, For the year ended December 31,
2020 2019 2018
Assets
Current Assets
Cash and cash equivalents ..........c.coceoeveririnieeneenene e 23,981 18,118 146
Restricted Cash .....c.ooveieiiiiiiiicccceeeee e 27,758 7,825 7,124
Accounts receivable:
TTAAC ..ttt 42,281 44,206 45,907
Related Parties ........cooeereereririeeeeeieeeesee e 30 3 538
ATTIHALES ..ottt 8,797 9,066 95
. 10 6 420
Loan receivable from related party ...........ccccceeeevveeuevcenennnnns 3,000 1,500 -
TIVENLOTIES . ....vivievieeieieeeiee ettt ettt sb s v 17,382 23,776 2,323
Prepaid expenses.... 10,682 6,836 31,778
Derivative instruments.. . - - 1,343
TOtal CUFTENt ASSELS .........o..ovoveeeieeieeeeeeeeeeeeeeeee s seeseaes 133,921 111,336 89,674
Non-current assets
Property, plant and equipment, Net...........cccccceeerureeuecrerrierereerenenn 438,795 444,112 459,388
Restricted Cash .....covecivieiiieiieeeeeee s 230 211 126
Intangible asSets, NEt.......cceviviriereieiiriririeeiceeeeee s 217 229 80
Deferred tax asset, net... 16,546 7,013 3,188
Derivative inStruments ..........c.cc.eeeiveeveeeeeereeeeeeiee s - 17,981 11,596
Right-0f-USe @SSEtS, NEt ....c.eevirveveieiiiririeieieiceeeee s 34,640 34,963 -
OhEr @SSELS ....veveveviieiiiieieieieteee ettt ettt senes 320 204 119
Total NON-CUITENE ASSELS ..............cooveveeeeeeeeeeeeeeeeseeseeeeeesesesee s 490,748 504,713 474,497
TOtAl ASSELS ......ouooiiniiiiiiiiciceccceee e 624,669 616,049 564,171
Liabilities and Stockholders' Equity
Current liabilities
Accounts payable
Suppliers..... . 5,943 7,954 13,187
Affiliates............ . 42,445 33,148 25,045
Loans payable to affiliates - - 11,000
Interest payable........... . 2,444 284 7,794
Income tax payable, net........... . 3,124 2,322 1,019
Accrued expenses and other liabilities ..........covevvevervrerieinieinieenns 2,029 3,128 2,119
Loans payable, Net ........c.ccceeevrieueueiririnieeiecieireeceeese s 15,000 15,000 379,697
Total current Habilities ..................coccoooveiveieiviieeieeeeeeeee e 70,985 61,836 440,491
Non-current liabilities
SENIOTILY PIEMIUIM L..euveviieeiienieieieteteteeeie ettt eee s 179 144 90
Deferred income ........ - - 6,827
Derivative Instruments . 28,052 - -
Other liabilities........... . 40,990 40,990 -
Loans payable, NEt ........c.cceviririeueieiinirinieeicceeeie e 410,281 410,651 -
Total non-current liabilities ..............c..cccooovvrveveereereieieneeeceeeeens 479,502 451,785 6,917
Stockholders' Equity
Authorized capital.........coooueeiiiniiee e 117,100 117,100 117,100
Additional paid-in-capital..........c.cocoeeerirnneciirineceeee e 88 87 79
Accumulated deficit.................... (16,435) (22,625) (9,690)
Other comprehensive (loss) income ... . (26,551) 7,886 9,274
DEMEA tAX .ovovirieieieiieieieieeetete ettt e bens (20 (20)
Total stockholders' eqUity .............c..coccooevreureeerereeeeereeeserieeeeeeeseenens 74,182 102,428 116,763
Total Liabilities and Stockholders' Equity.............cccooeoeviininns 624,669 616,049 564,171
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Selected Statements of Cash Flows

For the three months ended

March 31, For the year ended December 31,
2020 2019 2019 2018 2017
(U.S.$ in thousands)
Net cash flows provided by (used in) operating activities..... 32,741 9,439 47,629 (51,021) (8,889)
Net cash used in investing activities (22,132) (3,576) (4,868) (55,419) (226,919)
Net cash (used in) provided by financing activities............... (4,746) 3,704 (24,789) 106,259 236,018

EBITDA and Credit Ratios of Gas Natural Atlantico

For the three
months ended

March 31, For the year ended December 31,
2020 2019 2018 2017
(U.S.$ in thousands)
EBITDA ...ttt ettt eaeseteees 21,765 68,706 12,635 (2,619)
Net Debt/EBITDAW ... 5.2x? 5.8x 29.5x (98.5.0x)
EBITDA/INIEIESE «.....ocvoveeeveeeeeiceseeeeeessseeeesesees s sesesess e nesssnessesnaes 3.23x@ 2.83x 0.53x 0.22x

(1) Net Debt is calculated as total debt minus cash and cash equivalents.

(2) Calculated EBITDA and interest for the 12 months ended March 31, 2020. In this table, EBTIDA is calculated as set out in
"Presentation of Financial and other Information—Financial Statements," which differs from the definitions of EBITDA used to
calculate financial ratios under the Operating Company Loans. The definitions applicable under the Operating Company Loans are
set out in "Description of the Financing Documents—Operating Company Loan Agreements—Covenants.

Operating data of Gas Natural Atlantico

For the three
months ended
March 31, For the year ended December 31,
2020 2019 2018 2017

Installed Capacity (IMW) .....c.ccourrirueiinininieciceeneieeeeeeeee s 381 381 381 n/a
Firm Capacity ................ . 354.7 360.0 360.0 n/a
GWh generated (net) .. . 718.2 2,708.0 487.0 n/a
GWh sold......coeveerennnne . 477.3 2,092.4 640 n/a
Average all-in price of electricity SOId™ ...........ccovverreveiereirereenan 106.3 103.9 117.8 n/a

(1) Expressed as U.S.$/MWh.
Financial and Operating Data of Costa Norte

Selected Statements of Comprehensive Income Data of Costa Norte

For the three months ended

March 31, For the year ended December 31,
2020 2019 2019 2018 2017
(U.S.$ in thousands)

Revenue

TErMINAl SETVICES .....v.vvovevevecereeeeeieseeeeees s 10,878 8,736 37,617 21,930 -
TOtal REVEIUE ..o 10,878 8,736 37,617 21,930 -
Operating costs and expenses

Operating, general and maintenance eXPense...........oeveveverereruenne 1,901 2,020 10,099 9,881 6,655

Depreciation and amortization ................o.eveveeeeerverrrseceeeesrensennn. 3,831 2,380 11,592 3,157 26
Total operating costs and eXPenses.....................co.everrerreereereerrennn. 5,732 4,400 21,691 13,038 6,681
Operating income (0SS) ..............cocovevevreeeeerenrerersssseseseseesssensnns 5,146 4,336 15,926 8,892 (6,681)
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Other (expenses) income
Interest EXPenSse, NEt.......covueueueeeerireriereueererieeerereerereereneseeeseseenenene
Other inCOmMe (EXPENSE), NET ......euvrveriruerieiireeieeeierieereee e

Total other (expenses) income, net.............c.cccevevvevenenenencnenenne.

Income (loss) before income tax expense (benefit).
Income tax expense (benefit) ........c.coveveeeenenne

Net income (10SS) ......oovevirieririeirieirieieeietee ettt
Net other comprehensive (losses) income that will be reclassified
to profit or loss in subsequent periods:

Realized derivative instrument, net........................
Change in the fair value of financial instruments

Deferred taxX ...coovievieeieieeieieeeeee e
Other comprehensive (loss) income® ................ccccooovvrvirererernnnnn,
Total other comprehensive (loss) income.............cccoceeeeininennnnne.

For the three months ended

March 31, For the year ended December 31,
2020 2019 2019 2018 2017
(U.S.$ in thousands)

(4,872) (1,997) (18,578) (127) (661)

8 1 (2,098) 3,938 3,947

(4,864) (1,996) (20,676) 3,811 3,286
282 2,340 (4,750) 12,703 (3,395)

135 660 (605) (2,186) 390
147 1,680 (4,145) 14,889 (3,785)
88 86 (5,085) (88) (363)
(21,633) (2,443) 4,208 659 (583)
5,386 1,058 333 (165) (894)
(16,159) (1,299) (544) 406 (1,840)
(16,012) 381 (4,689) 15,295 (5,625)

(1) Represents unrealized income or loss from the net fair value of derivative instruments outstanding at the end of the period.

Selected Statements of Financial Position Data of Costa Norte

Assets
Current Assets
Cash and cash equivalents...
Restricted Cash ......oooveiviieieie e
Accounts receivable
ATTHALES ..ottt

Trade receivables — sublease..
Loans receivable from affiliates..........ccoeceveeieieievieneneneeeeeen
TNVENLOTIES ...ttt aee
Derivative INStrUMENL..........coevevirreirieieeeiereiereeereeeeseeseseesesesenne
Prepaid EXPENSES ....c.eveuirieieeeieieieteee ettt
Total current assets ..............coccoeviiiieiieiieieeeeeeeee e
Non-current assets
Terminal and equipment, NEt .........ccceceveeireeeereieeieeeeeeeeeeeenns
Restricted cash
Deferred tax aSSet, NEt.........cvevvieeuievrieereeereeereeere e
Derivative INStrUMENL.........eveveririeirieirieieieeeieeeiee e seeeeaeeens
Deferred income
Trade receivables - SUDIEASE .........ccevvevveeririerieieieieiece e
Right-0f-use asset, NEet.......ccecvrreririeirieirieieieeeeee e
OthET @SSELS .veevveueenieiieieiieetieteee et e et ete e ebeete e esaesesaesaeesesaeeneas

Total NON-CUrrent asSets...........ccovveireiirriiieniienieeneeeeeeeeeeeenaens
Total Assets
Liabilities and Stockholders' Equity
Current liabilities
Accounts payable
SUPPLIETS vttt
Affiliates
INterest PAYAbIE ......c.eveveuieieiierieeeee e
Income tax payable, net
Derivative liabilities...............
Accrued expenses and other liabilities............cccccoeerereciccnnnenne
Loans payable, Net........c.covreieririnineieeireieieeceeie e
Total current liabilities...................cccococoiiiiiniiiiice

As of March 31, For the year ended December 31,

2020 2019 2018

2,998 10,059 283

5,000 3,814 -

28,254 19,882 22,205

774 776 123

2,774 2,644 -

- - 11,000

490 544 150

- - 444

2,481 646 839

42,741 38,365 35,044

469,996 469,891 427,326

206 200 1,262

7,618 2,044 522

- 8,443 4,297

- 5,094

38,791 38,783 -

86,416 87,219 -

2,547 2,606 338

605,574 609,186 438,839

648,315 647,551 473,883

11,261 9,069 54,332

6,904 6,917 128

1,204 54 2,514

557 235 294

- - 59

4,233 4,197 965

- - 120,461

24,159 20,472 178,753
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As of March 31, For the year ended December 31,

2020 2019 2018
Non-current liabilities
SEeNIOTItY PIEMIUML. ....eueiuiieiirieiirieiietei ettt 60 39 86
Other liabilities 142,987 142,987 17,771
Derivative inStruments ............c.oceeveeeeieeeeeieieeeeeeere e 13,190 - 447
Loan payable, NEt ........ccoerieirieinieireirce e 191,818 191,941 -
Total non-current liabilities.................ccccoooovrveiirereeeeeeesen, 348,055 334,967 18,304
Stockholders' Equity
Authorized capital .........oceovveieiirieireree e 285,700 285,700 265,700
Additional paid-in-capital 85 84 79
Retained €arnings .........coceceveeeueirieninienireneeeeieecs e 4,324 4,177 8,322
DEEME tAX ...ttt (30) (30) -
Other comprehensive (10SS) INCOME.........c.coerirerveuieriririeieierirenienne (13,978) 2,181 2,725
Total stockholders' equity..............cccoeceririiierieniinineneneceee, 276,101 292,112 276,826
648,315 647,551 473,883

Total Liabilities and Stockholders' Equity

Selected Statements of Cash Flows of Costa Norte

For the three months ended

March 31, For the year ended December 31,
2020 2019 2019 2018 2017
(U.S.8 in thousands)
Net cash flow (used in) provided by operating activities........ (1,841) (7,863) 22,977 (1,407) 495
Net cash used in investing activities . (3,116) (30,913) (38,757) (29,348) (104,442)
Net cash (used in) provided from financing activities............. (2,104) 38,569 25,556 30,554 104,407
EBITDA and Credit Ratios of Costa Norte
For the three
months ended
March 31, For the year ended December 31,
2020 2019 2018 2017
(U.S.$ in thousands)
EBITDA ... .ottt ettt ettt eaeenbeenae e 9,852 31,307 12,756 (5,948)
Net Debt/EBITDAW ...t 5.6x? 5.7x 9.3x (5.5x%)
EBITDA/INEETEST ...ttt senens 3.25x® 2.97x 1.85x 1.98x

(1) Net Debt is calculated as total debt minus cash and cash equivalents.

(2) Calculated EBITDA and interest for the 12 months ended March 31, 2020. In this table, EBTIDA is calculated as set out in "Presentation of
Financial and other Information—Financial Statements," which differs from the definitions of EBITDA used to calculate financial ratios
under the Operating Company Loans. The definitions applicable under the Operating Company Loans are set out in "Description of the
Financing Documents—Operating Company Loan Agreements—Certain Definitions."

Operating data of Costa Norte

For the three
months ended
March 31, For the year ended December 31,
2020 2019 2018 2017
Storage Capacity (IM>) ......c.cveeveevrueeeieeeeiesieseeee s 180,000 180,000 n/a n/a
Contracted TBTUs (as a percentage of total storage capacity).......... 34% 34% n/a n/a

The Companies' dividend practice

The dividend practice of the Companies is to maximize the payment of dividends subject to a number of
factors and considerations. For AES Panama, the relevant factors are the restricted payment covenant under the AES
Panama Notes (unless that covenant is suspended for so long as AES Panama retains one investment grade rating as
set forth in the indenture related to those bonds). The AES Panama Notes are expected to be prepaid in full on the

- 81 -



Issue Date with the proceeds of the Operating Company Loan incurred by AES Panama. In addition, as the payments
are made in cash, AES Panama would need to ensure that there is adequate cash at the business, which is a function
of adequate working capital at the business level and overall liquidity, including the availability of cash and short-
term credit lines. AES Panama also considers its long-term forecast (such as funding for capital expenditure) as well
as any relevant tax and accounting issues. AES Panama distributed dividends of U.S.$69.8 million in 2017, U.S.$98.5
in 2018 million and U.S.$13.1 million in 2019. In addition, AES Panama distributed dividends of U.S.$ 25 million on
July 16, 2020. As of December 31, 2019, to Global Power Holdings owned 49.07% of AES Panamad's authorized
capital.

With respect to AES Changuinola, the dividends are paid in proportion of the ownership interest of Global
Power Holdings and AES Panama which as of December 31, 2019, was 80% and 20%, respectively. AES Changuinola
is currently subject to the restricted payment covenants under the AES Changuinola Series A Bonds, the AES
Changuinola Series B Bonds and the Changuinola Line of Credit. AES Changuinola expects that the holders of the
AES Changuinola Bonds and the lenders under the Changuinola Line of Credit will vote to amend those provisions
to delete the restricted payment covenants. In the event the restricted payment covenants would no longer be in effect,
AES Changuinola would need to ensure there is adequate cash in the business which is a function of adequate working
capital at the business level and overall liquidity, including the availability of cash and short-term credit lines. AES
Changuinola also considers its long-term forecast (such as funding for capital expenditure) as well as any relevant tax
and accounting issues. AES Changuinola distributed U.S.$8.9 million in dividends in 2017 and did not distribute
dividends in 2018 and 2019.

With respect to Gas Natural Atlantico and Costa Norte, since these companies are recently operational no
dividends have been declared or distributed; however they share a similar dividend practice as AES Panama and AES
Changuinola. Gas Natural Atlantico and Costa Norte are currently subject to the restricted payment covenant under
the Colon Facility Financing, which is expected to be prepaid in full on the Issue Date with the proceeds of the
Operating Company Loans.

The Operating Company Loans will not contain any restricted payment covenants and, accordingly, no
financial covenants that would contractually limit the Companies' ability to pay dividends are anticipated (other than
the Series A Changuinola Bonds while they remain outstanding). Any decision as to whether to declare and pay
dividends is ultimately made by the board or directors of the relevant entity, and there is no assurance as to how each
board of directors will make any future determination regarding the payment of dividends.
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MANAGEMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS OF THE COMPANIES

The following discussion and analysis is derived from and should be read together with our historical
financial statements and the notes thereto included elsewhere in this offering circular. The following discussion
includes certain forward-looking statements. For a discussion of important factors, including the continuing
development of our business, actions of regulatory authorities and competitors and other factors which could cause
actual results to differ materially from the results referred to in the forward-looking statements, see "Cautionary
Language Regarding Forward-Looking Statements" and "Risk Factors."

Overview

The Generation Facilities derive substantially all of their revenue from the sale of electricity through firm
capacity and energy supply agreements ("PPAs"), spot market sales and regional market sales in U.S. dollars. Except
for AES Changuinola, which sells all of the electricity it generates to AES Panama, the Generation Facilities' primary
customers are Panama's three energy distribution companies: Elektra Noreste, S.A., (rated BBB by Fitch Ratings and
owned by Empresas Ptblicas de Medellin) Empresa de Distribucion Eléctrica Metro-Oeste, S.A. (owned by Naturgy
Energy Group which is rated Baa2 by Moody's, BBB by S&P and BBB by Fitch) and Empresa de Distribucion
Eléctrica Chiriqui, S.A. (also owned by Naturgy), (collectively, the "Distribution Companies"). AES Panama and Gas
Natural Atlantico also have capacity and energy supply agreements with 47 large customers (the "Large Customers").
Together, as of March 31, 2020 the revenue derived by AES Panama and Gas Natural Atlantico from capacity and
energy supply agreements with the Distribution Companies and Large Customers represented 95.0% and 75.5% of
their respective total revenues.

As of the date of this offering memorandum, on average 83% of the average combined firm capacity of the
Generation Companies was under contract through 2030 pursuant to PPAs. The Companies have PPAs with the
Distribution Companies and with Large Customers. The table below details each Generation Company's contracted
capacity and certain key details about their PPAs.

PPA
Contracted Contracted Number Expiration
Capacity Energy of PPAs Offtakers Years
MW % GWh %

Distribution

AES Panama®.......... 383 79@ 2,800 100 61 Companies and 7
Large Customers

AES Changuinola..... 175 100® 960 100® 1 AES Panama 10
Gas’ Ngtural 350 9 2323 9 3 Distribut@on 3
Atlantico................... Companies
Penonomé................. - - 91 69 1 Altenergy (Celsia) 4
Total/Weighted
Average ................... 9208 88.2% 6,174  96.5% 66 8

(1) Excludes Estrella del Mar.
(2) Includes 175SMW of reserve capacity under contract with AES Changuinola.
(3) Calculated based on AES's Changuinola's firm capacity.

In addition, Costa Norte currently receives terminal fees from Colon Terminal clients in exchange for
providing regasification and truck loading services and certain other fees under two terminal use agreements and
expects to receive fees for bunkering and certain other services in the future. Costa Norte sells 26% of its capacity
for LNG storage to Gas Natural Atlantico pursuant to a terminal use agreement (the "Gas Natural Atlantico TUA")
to be used to fuel the Colon Plant, and it sells the 7.6% of its capacity through Colon LNG Marketing S. de R.L.
("Colon LNG Marketing"), a joint venture 50% owned by Global Power Holdings and the Motta family and 50%
indirectly owned by Total S.A., the second largest private LNG operator worldwide. Colon LNG Marketing will
not guarantee the Notes, and Global Power Holdings's equity interest in Colon LNG Marketing will not be part
of the Collateral.
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Pursuant to a terminal use agreement among Costa Norte, Colon LNG Marketing and Total Holdings S.A.S.
expiring in 2029 (the "Total TUA" and, together with the Gas Natural Atlantico TUA, the "Terminal Use
Agreements"), Total Holdings S.A.S. purchases 6 TBTUs of LNG storage capacity per year from Costa Norte. Under
this agreement, Total Holdings S.A.S. is required to pay Costa Norte for this storage capacity even if it is unable to
market any amounts through Coléon LNG Marketing. This arrangement provides a consistent source of revenue for
Costa Norte. In addition, pursuant to a marketing letter agreement among Costa Norte, Colon LNG Marketing and
Total Holdings S.A.S., 50% the capacity contracted with clients that Colon LNG Marketing attracts to the Colon
Terminal is applied to reduce the amount of Total Holdings S.A.S.'s commitment under the Total TUA. Colon LNG
Marketing's potential clients are electricity generators, gas distributors, industrial customers and are eventually
expected to include vessels transiting the Panama Canal.

Trend Information
Effects of COVID-19

The COVID-19 pandemic has taken a substantial toll on the Panamanian economy. The Panamanian
government has enacted measures to mitigate the economic effect on the economy, including a prohibition on shutting
off electricity services for non-payment and mandating the Distribution Companies to provide discounts to certain
customers on their electricity bill. The discounts are to be funded through a tariff stabilization fund (Fondo de
Estabilizacion Tarifaria), which has not yet been funded. This has caused the Distribution Companies to make only
partial payments on the Companies' invoices during April, May and June. Nevertheless, there can be no certainty as
to when the Panamanian government will fund the Tariff Stabilization Fund, and continued payment delays and
shortfalls could adversely affect the financial condition and results of operation of the Companies. For more
information on the measures taken by the Panamanian Government see "Summary—Recent Developments—COVID-
19 in Panama."

The COVID-19 pandemic has also caused a downturn in consumer demand for certain goods and services as
well as the temporary closure of businesses and industries. This has adversely affected the financial condition of some
of the Companies' Large Customers and lowered their overall demand for electricity. Although the Companies' Large
Customers have been making timely payments as of the date of this offering memorandum, there can be no assurance
that they will be able to continue making timely payments in the future. Although no official data has been published,
the Companies expect that electricity demand will fall, which could also lower the average price for energy in the spot
market. This decline in spot price is largely mitigated by the Companies' PPAs but could nonetheless affect their
results of operation. See "Risk Factors—Risks relating to the Companies' Businesses—The outbreak of the COVID-
19 pandemic has had and a further severe outbreak or an outbreak of another contagious disease could have a material
adverse impact on the Companies' operations and financial condition.”

As a result of the pandemic, market volatility has increased significantly, which has affected the mark-to-
market of the Companies' derivative instruments and has led to significant unrealized losses, which the Companies
expect to see reflected in financial statements for upcoming periods. Continuing market volatility as a result of
COVID-19 or otherwise could further adversely affect the financial condition and results of operation of the
Companies. See "Risk Factors—Risks relating to the Companies' Businesses—The Companies face risk related to
their derivative instruments."

The Companies adopted a number of measures to preserve liquidity and address the impact of the COVID-
19 pandemic and the various related government measures. AES Panama drew U.S.$23 million from an uncommitted
line of credit with the Bank of Nova Scotia N.A. and, Gas Natural Atlantico drew U.S.$15 million in March 2020
from an uncommitted line of credit with Banco Aliado to enhance the available cash on hand.

Seasonality of Wind

As aresult of the incorporation of Penonomé, the results of operations of AES Panama will become sensitive
to the availability of the wind resource necessary for Penonomé to generate. Because the availability of wind tends to
increase during the dry season, while hydrology is low, the generation profile of Penonomé is expected to be inversely
correlated to that of the Hydroelectric Plants. As a result, Penonomé is expected to be dispatched less frequently during
the wet season and significantly more frequently during the dry season.
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In addition, higher wind resources could increase the wear and tear and the costs of maintaining Penonomé
in good working condition as they subject the plant to additional stress and maintenance and interventions may be
required more frequently as a result. Similarly, when Penonomé generates higher revenues, AES Panama's 'taxable
income increases and the amount of income tax it pays on its results of operations increases as well.

Technical Availability of Penonomé

As aresult of the acquisition of Penonomé, the technical availability of Penonomé is expected to impact AES
Panama's results of operations because it is the metric by which the potential for generation of Penonomé is measured.
Availability is expressed as the percentage of time that the Penonomé is in operable state, therefore, higher availability
is generally correlated with higher generation and higher revenues.

Under AES Panama's maintenance services agreement for Penonomé ("MSA"), the contractors that maintain
Penonomé are required to maintain a minimum percentage of plant availability. If these contractors fail to maintain
that minimum availability, they are required to pay liquidated damages to AES Panama. The availability of Penonomé
is calculated on a quarterly basis and record other income from availability liquidated damages accrued during the
applicable period at the end of each fiscal quarter.

Removal of Estrella del Mar from Commercial Operation

On July 14, 2020, after consulting with the CND, ASEP authorized AES Panama to remove Estrella del Mar
from commercial operation effective August 1, 2020. This removal will allow AES Panama to sell the asset, and AES
Panama is considering options for selling in the international market. Once Estrella del Mar is removed from
commercial operation, its generation license will become ineffective. For more information on the removal of
commercial operation of Estrella del Mar and its potential sale, see "Risk Factors—Risks Related to the Companies'
Businesses—The PPAs for Estrella del Mar have expired, and AES Panama is considering the sale of Estrella del
Mar" and "AES in Panama—The Electricity Generation Business—the Generation Facilities—Estrella del Mar."

Principal Factors Affecting the Results of Operations of the Companies
The Panamanian Electricity Sector

The Companies believe the Panamanian government, the largest equity holder of AES Panama4, considers the
electricity sector as vitally important to the continued economic growth of Panama. As the leading electricity
generation conglomerate in Panama and given that the government is AES Panama's majority equity holder, the
Companies believe the Panamanian government is committed to the success of the Companies and understands the
importance of their generation assets to the Panamanian power sector. Accordingly, the Companies believe the
Panamanian government has an interest in the continued success of AES Panamé and AES Changuinola as well as the
Panamanian electricity sector.

Hydrology and Seasonality

The results of operations of the Generation Companies are directly affected by hydrology, the amount of
water that feeds into the rivers or reservoirs that supply the Generation Facilities, as well as seasonality. The wet
season in Panama typically runs from May to December, and during those months the Hydroelectric Facilities
(especially the run-of-river facilities) dispatch significantly more electricity than during the dry season. In addition,
during dry season, applicable regulation limits reservoir facilities like Bayano from being dispatched even if spot
market prices are higher and dispatching reservoir facilities, which are lower cost providers than thermal plants, could
reduce spot market prices. Accordingly, during the dry season, thermal plants, including Estrella del Mar and the
Colon Plant, are dispatched more frequently and sell more electricity during the dry season.

Hydrology in Panama was below average in 2017, 2019 and the three months ended March 31, 2020.
Hydrology in 2018 improved as compared to 2017, and 2019 was Panama's driest year on record. Hydrology in the
three months ended March 31, 2020 improved as compared to the three months ended March 31, 2019. In 2017 and
2018, despite below average hydrology, AES Panama and AES Changuinola were able to generate sufficient
electricity from the Hydroelectric Facilities and Estrella del Mar to satisfy their contracted PPA obligations and sell
additional power on the spot market, which reflected positively in their results of operations for those years. In the
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three months ended March 31, 2020, the Hydroelectric Facilities generated 427 GWh of electricity a 220 GWh increase
from 207 GWh for the three months ended March 31, 2019, partially as a result of poor hydrology in the first quarter
of 2019 and partially because the concrete re-lining of the Changuinola tunnel took Changuinola offline for a large
part of 2019 and early 2020. Changuinola became fully operational in January 2020. For additional information on
the Changuinola outage, see "Management's Discussion and Analysis of Financial Conditions and Results of
Operations of the Companies—AES Changuinola Outage and Other Maintenance and Improvements."

AES Panama's operating income increased by 290.5% to U.S.$24.6 million in the three months ended March
31, 2020 from U.S.$6.3 million in the three months ended March 31,2019, and AES Changuinola's operating income
increased by 429.2% to U.S.$7.9 million in the three months ended March 31, 2020 from a loss of U.S.$2.4 million
in the three months ended March 31,2019. AES Panama's operating income decreased by 38.1% to U.S.$61.8 million
in 2019 from U.S.$99.9 million in 2018, and AES Changuinola's operating income decreased to a loss of U.S.$14.4
million in 2019 from income of U.S.$65.5 million in 2018. Changuinola began to operate at full capacity again in
January 2020.

These conditions were partially mitigated by the fact that the Colon Plant was fully operational in 2019, and
generated 2,708 GWh of electricity. Generally, a low level of hydrology drives spot market prices up, as it results in
reduced production by hydroelectric plants and causes the system to rely more heavily on thermal plants, such as
Estrella del Mar and the Colén Plant, which tend to be higher cost providers. However, diversification of the generation
matrix in 2019, including the introduction of the Colon Plant in September 2018, stabilized the supply of electricity
and reduced spot market volatility, mitigating the effects of poor hydrology not only on hydroelectric generators but
also on the system as a whole. In the three months ended March 31, 2020 the average spot market price was U.S.$65.95
per MWh as compared to U.S.$103.71 per MWh in the three months ended March 31, 2019, U.S.$91.40 per MWh in
2019, U.S.$76.70 per MWh in 2018 and U.S.$58.51 per MWh in 2017. For a breakdown of average annual spot prices
since 2015, see "Overview of The Panamanian Electricity Industry—The Spot Market—Spot Market for Energy."

Long-term Contracts and the Spot Market

A generation company's contracted capacity is the portion of its firm capacity that it has contractually
committed to make available to third parties including the Distribution Companies and Large Customers. A generation
company's contracted revenue is the revenue it has contracted to receive for the sale of capacity and the related energy.
In the case of PPAs with Large Customers, the Generation Companies may contract to sell an amount of energy
without committing a portion of the applicable Company's firm capacity to the offtaker. A high percentage of
contracted revenue can contribute to the stability of the company's cash flows. For the three months ended March 31,
2020 and 2019, AES Panama's and Gas Natural Atlantico's combined contracted revenue was 86.2% and 84.8%,
respectively. For the years ended December 31,2019, 2018 and 2017, the Generation Companies' combined contracted
revenue was 86.2%, 83.9% and 84.6%, respectively.

The Generation Companies' primary customers are Panama's three Distribution Companies. The Generation
Companies also have capacity and energy supply agreements with 47 Large Customers. Together, the revenue derived
from capacity and energy supply agreements with the Distribution Companies and Large Customers represented 95%
and 94.8% of AES Panama's total revenue and 75.5% and 73.7% of Gas Natural Atlantico total revenue for the three
months ended March 31, 2020 and 2019, respectively. In 2019, AES Panama and Gas Natural Atlantico sold 90% and
77%, respectively, of the electricity they produced to Distribution Companies while AES Panama sold 10% of the
electricity it produced to Large Customers. In addition, in 2019, Gas Natural Atlantico sold 23% of the electricity it
produced in the spot market.

As of the date of this offering memorandum, on average, 83% of the Generation Companies' average revenue
was under contract through 2030 pursuant to PPAs. The table below details each Generation Company's contracted
capacity and other information about their PPAs.

PPA
Contracted Contracted Number Expiration
Capacity Energy of PPAs Offtakers Years

MW % GWh %
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Distribution

AES Panama®.......... 383 79@ 2,800 100 61 Companies and 7
Large Customers

AES Changuinola..... 175 100® 960 100® 1 AES Panama 10
Gas’ Ngtural 350 9 2323 9 3 Distribut@on 3
Atlantico................... Companies
Penonomé................. - - 91 69 1 Altenergy (Celsia) 4
Total/Weighted 908 88.2% 6,174  96.5% 66 8
Average ...................

(4) Excludes Estrella del Mar.
(5) Includes 175SMW of reserve capacity under contract with AES Changuinola.
(6) Calculated based on AES's Changuinola's firm capacity.

The shortages or surpluses between the Generation Companies' actual generation capacity and their
contracted generation capacity are purchased or sold in the spot market from other Panamanian generation companies
at the spot market price. Spot market prices are calculated on an hourly basis by the CND. When a Generation
Company produces less electricity than it is required to deliver pursuant to its PPAs, if the spot price exceeds the
contract price, its results of operation are negatively impacted. Conversely, when a Generation Company produces
more electricity than it is required to deliver under its PPAs and it sells the excess in the spot market, if the prevailing
spot prices are relatively high, the company's results of operations are positively impacted. The electricity that AES
Panama and Gas Natural Atlantico generates that is not sold under PPAs is sold in the spot market; however, AES
Changuinola sells all of the electricity it generates to AES Panama, and it is not directly exposed to the spot market.

In2017,2018, 2019 and in the three months ended March 31, 2020, because of the dry hydrology conditions,
AES Panama was required to purchase more electricity on the spot market than it would have purchased in an average
hydrology year. In 2017 and 2018, spot market prices in Panama remained high, at an average of U.S.$58.51 per MWh
in 2017 and U.S.$76.70 per MWh in 2018. In 2019, the average spot market price further increased to U.S.$91.40 per
MWh before decreasing to U.S.$65.95 per MW in the three months ended March 31, 2020. By contrast, the average
all-in price under AES Panama's PPAs was approximately U.S.$101.1 per MWh in 2017, U.S.$104.9 per MWh in
2018, U.S.$114.6 per MWh in 2019 and U.S.$122.5 per MWh in the three months ended March 31, 2020. For a further
discussion of the recent trend of spot market electricity prices for electricity in Panama from 2017 through 2019 and
for the three months ended March 31, 2020, see "Overview of the Panamanian Electricity Industry—System
Operation."

Because Gas Natural Atlantico's PPAs (and AES Panama's PPAs with Distribution Companies and Large
Customers) are financial contracts, when the Colon Plant is not dispatched, Gas Natural Atlantico will realize an
energy margin determined by the difference between the price at which the energy is sold under the PPA and the spot
price associated with the replacement energy it purchases in the market. Because the Colon Plant went into operation
in September 2018, Gas Natural Atlantico's obligations to produce electricity under its PPAs did not go into effect
until September 2018. In the fourth quarter of 2018, in 2019 and in the three months ended March 31, 2020, the
average all-in price under Gas Natural Atlantico's PPAs was U.S.$117.8 per MWh, U.S.$103.9 per MWh and
U.S.$106.3 per MWh, respectively, as compared to average prices of U.S.$76.7 per MWh, U.S.$91.4 per MWh and
U.S.$65.5 per MWh, respectively, in the spot market. As a result of the poor hydrology conditions in the three months
ended March 31, 2020 and in 2019 and decreased generation by hydroelectric plants, the Colon Plant was dispatched
frequently and it sold 259 GWh and 673 GWh of excess electricity in the spot market, respectively

Transmission Charges and Adjustments

The transmission charges that the Companies pay to ETESA for use of and connection to the transmission
system and the integrated operation service include fixed charges and variable charges. ETESA sets the amount of
variable transmission charges on an annual basis depending on the cost of transmission that ETESA expects to incur
when a plant connects to the system. See "Overview of the Panamanian Electricity Industry—Transmission." Each
year, ETESA reviews the transmission charges actually paid by generation companies in the previous year against the
actual cost of transmission in that year, and it applies adjustments. If actual charges paid exceed the actual cost of
transmission, ETESA applies compensation adjustments in favor of the applicable generation company, and if the
actual cost of transmission exceeds the actual charges paid, it applies compensation adjustments in favor of ETESA.
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These compensation adjustments can affect the Generation Companies' transmission costs and costs of electricity
sales.

Commercial Operation of the Colon Plant

The Colon Plant began commercial operations in September 2018. The Colon Plant is usually among the first
three thermal plants in the system to be dispatched after hydroelectric and renewable plants. Because the Colon Plant
is a lower-cost generator than the other thermal plants in the system, when the Colén Plant is dispatched, spot market
prices are lower than they would be in the absence of LNG-fired thermal plants. This decrease in spot market prices
benefits other generators in the system, such as AES Panama, when they are required to purchase replacement energy
to satisfy their contracted obligations. Following startup of the Colon Plant in September 2018, Gas Natural Atlantico
received revenue and incurred costs from the operation of the Colén Plant in the fourth quarter of 2018, in 2019 and
in the three months ended March 31, 2020.

Gas Natural Atlantico's operating income in 2019 and 2018 was U.S.$35.4 million and U.S.$5.1 million
respectively, and Costa Norte's operating income in 2019 and 2018 was U.S.$15.9 million and U.S.$8.9 million,
respectively. The Colon Plant was only operational for four months in 2018, and the Coloén Terminal was only
operational for the last five months of 2019.

Gas Natural Atlantico's operating income in the three months ended March 31, 2020 and the three months
ended March 31, 2019 was U.S.$15.9 million and U.S.$2.0 million, respectively, Costa Norte's operating income in
the three months ended March 31, 2020 and the three months ended March 31, 2019 was U.S.$5.1 million and
U.S.$4.3 million, respectively. The Colon Terminal was not operational in the three months ended March 31, 2019.

AES Changuinola Outage and Other Maintenance and Improvements

Because Changuinola was out of service for most of 2019 while its tunnel was being re-lined with concrete,
AES Changuinola and AES Panama modified their reserve contract to reduce AES Changuinola's committed capacity
from 175MW to 9MW for a period of 12 months, beginning in February 2019. This modification mitigated the impact
of the Changuinola outage on AES Changuinola's results of operations; however, the PPAs pursuant to which AES
Panama sells electricity to the Distribution Companies and Large Customers were not modified, causing AES Panama
to rely more heavily on generation from its other plants and on replacement energy purchased on the spot market in
2019. AES Changuinola received a U.S.$39.9 million insurance payment in connection with the outage. Changuinola
came back online in January 2020 and is now fully operational; nevertheless, AES Changuinola brought an arbitral
claim against the engineering, procurement and construction contractor for Changuinola for deficiencies in the design
of the Changuinola tunnel. For additional information on the Changuinola outage and the related arbitration, see
"Summary—Recent Developments—Changuinola Tunnel Arbitration" and "AES in Panama—ILegal Proceedings—
AES Changuinola—Arbitration Proceeding."

In addition, in 2017, the Bayano 2 turbines underwent a major overhaul and that unit was offline from May
to October 2017. As a result, Bayano's generation decreased during 2017, causing AES Panama to rely more heavily
on generation from its other plants and on replacement energy purchased on the spot market in 2017.

Although no extended maintenance outages are currently expected for any of the Companies during the
remainder of 2020, any unexpected outages for maintenance or other reasons during or after 2020 could have an
adverse impact on the operating results of the applicable Company.

Fuel Costs and Variable Margins

Although the Hydroelectric Plants and Penonomé run on freely available water and wind, as applicable, and
their operation does not result in significant expenses in respect of fuel costs, the Colon Plant and Estrella del Mar run
on natural gas and fuel oil no. 6, respectively, neither of which is a freely available resource. As a result, AES Panama
and Gas Natural Atlantico incur fuel costs in connection with the operation of the Colén Plant and Estrella del Mar.

These Companies' fuel costs mainly derive from fuel purchases under a contract with each Company's

primary fuel supplier. The effects of these contracts on AES Panama's and Gas Natural Atlantico's variable margins
may differ. Gas Natural Atlantico obtains its supply of natural gas from Global LNG SAS ("Total Global") pursuant
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to an LNG sale and purchase agreement, with pricing linked to the Henry Hub Natural Gas benchmark as determined
based on the New York Mercantile Exchange ("NYMEX HH"). AES Panama obtains its supply of fuel oil no. 6 from
Refineria Panama S. de R.L., a subsidiary of Chevron, pursuant to a fuel supply agreement with pricing based on the
Platt's U.S. Gulf Products Waterborne Fuel Oil No. 6,3% S benchmark. Generally, both AES Panama and Gas Natural
Atlantico pass through these supply costs to their offtakers pursuant to their PPAs.

Principal Factors Affecting Results of Operations of Costa Norte

The Colon Terminal began commercial operations in August 2019. As a result, Costa Norte received revenue
and incurred costs from the operation of the Colon Terminal for four months in 2018 as compared to the full year
2019. In addition, Costa Norte rented a floating storage unit, which stored LNG that would be used to power the Colon
Plant during the period between the start of commercial operations of the Colon Plant and the start of commercial
operations of the Colon Terminal. This represented an additional cost to Costa Norte between September 2018 and
August 2019.

Principal Factors Affecting Results of Operations of the Companies

A number of principal factors affected the Companies' financial performance during the three months ended
March 31, 2020, and the years ended December 31, 2019, 2018 and 2017, including the level of growth of the
Panamanian economy, the development of the Panamanian electricity sector, hydrology and seasonality, the
Companies' long-term contracts and the spot market and maintenance of and improvements to the Generation
Facilities. These factors continue to affect the results of operations and financial performance of the Companies and
are discussed below.

Panamanian Economic Conditions

The results of operations and financial condition of the Companies depend on the Panamanian economy,
inflation rates, interest rates, regulation, taxation, social instability, political unrest and other developments in or
affecting Panama. In the three months ended March 31, 2020, 2019, 2018 and 2017, Panama's economy registered
growth of 1.91%, 3%, 3.7% and 5.3%, respectively. If the growth of the Panamanian economy continues to slow, it
could adversely affect the results of operations and financial condition of the Companies. Due to the small size and
limited focus of the Panamanian economy, adverse developments in Panama (even developments affecting a single
activity) could have a more pronounced effect than in a larger, more diversified economy.

Management Fees payable under Management Contracts

Each of AES Panam4, Costa Norte and Gas Natural Atlantico has entered into a management agreement with
AES Solutions, which was assigned to AES Latin America in 2019, and AES Changuinola has entered into a
management agreement with AES Panama. Under their management agreements with AES Latin America, (a) AES
Panama pays AES Latin America annual management fees that vary based on AES Panama 's level of activity, subject
to a minimum payment of U.S.$4.0 million and (b) Gas Natural Atlantico and Costa Norte pay AES Latin America
fixed annual management fees equal to U.S.$739,000 and U.S.$317,000, respectively. Under its management
agreement with AES Panama, AES Changuinola pays AES Panama annual management fees equal to personnel costs
incurred by AES Panama on behalf of AES Changuinola plus an additional 5%. In addition to these management
agreements, while the Colon Facilities were under construction, Gas Natural Atlantico and Costa Norte each had a
construction management agreement with AES Solutions. These agreements were terminated once the respective
facilities began operations.

The Companies account for payments made pursuant to these management agreements as Operating, general
and maintenance expenses. As a result, the level of activity of AES Panama and AES Changuinola and the
commencement of operations of the Colon Facilities has impacted and could continue to impact the Companies'
Operating, general and maintenance expenses. For additional information on these management agreements, see
"Related Party Transactions."
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Results of Operations of the Companies

The following discussion should be read in conjunction with and is qualified in its entirety by reference to
the financial statements of the Companies and related notes thereto which have been prepared in accordance with
IFRS.

AES Panama Comparison of the Three Months Ended March 31, 2020 and the Three Months Ended
March 31, 2019

AES Panama's electricity sales for the three months ended March 31,2020 were U.S.$81.8 million, a decrease
of U.S.$2.1 million or 2.5% from U.S.$83.9 million for three months ended March 31, 2019. AES Panama earned
U.S.$77.7 million under its PPAs, U.S.$2.0 million from sales in the spot market and U.S.2.1 million in auxiliary
services and intercompany capacity and energy sales in the three months ended March 31, 2020, while in the first
three months of 2019, AES Panama earned U.S.$79.5 million from PPAs, U.S.$1.1 million from sales in the spot
market and U.S.$3.3 million in auxiliary services and intercompany capacity and energy sales. This decrease in
electricity sales mainly resulted from:

e aU.S.$3.6 million decrease in revenue from energy and contracted capacity in 2020, which was due
to a decrease in sales prices under AES Panama's PPAs as a result of a decline in the international
fuel indexes used to calculate PPA prices for Estrella del Mar;

e aU.S.$0.6 decrease in sale prices in the spot market;

e a U.S.$0.4 million decrease in revenue from capacity and energy sales in 2020 to Gas Natural
Atlantico; and

e aU.S.$0.8 million decrease in revenue from auxiliary services in 2020, due to a decrease in lower
must-run compensation caused by decreased generation by Estrella del Mar during 2020.

This decrease in energy sales was partially offset by:
e aU.S.$1.8 million increase in sales volumes; and

e aU.S.$1.5 million increase in energy and capacity revenue from sales to the spot market in 2020
mainly associated with the increase of AES Changuinola's committed capacity under its PPA with
AES Panama in 2020, which made available additional energy for AES Panama to sell in the spot
market.

Operating costs and expenses

AES Panamd's operating costs and expenses for the three months ended March 31, 2020 were
U.S.$57.1 million, a decrease of U.S.$20.5 million or 26.4% from U.S.$77.6 million for the three months ended March
31, 2019. AES Panama's operating costs and expenses were composed of the following items:

Three months ended March 31,

2020 2019
(U.S.$ in thousands)
ELECtriCIty PUICRASES ...ttt 31,833 45,365
Other costs of electricity sales .. . 2,442 8,509
TransmiSSion COSES ......evververriereeeeieriereesienenns . 1,534 1,870
Operating, general and MaiNteNance EXPENSE. .........eveueuererrrreuerererireerererererereerererenennenes 12,913 12,451
Depreciation and amOTtiZation.............coveueueureirieeeueueerireeeeeeieeeeseeeseeeeseeseeseeseenenes 8,412 9,410
Total operating costs and eXPemMSes ...........cccooueviririririeieieereese e eeeeees 57,134 77,605
Electricity purchases

AES Panama's electricity purchases for the three months ended March 31, 2020 were U.S.$31.8 million, a
decrease of U.S.$13.6 million or 30% from U.S.$45.4 million for the three months ended March 31, 2019. This
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decrease was primarily attributable to due to a U.S.$25.0 million decrease in purchases of energy in the spot market,
including purchases from Gas Natural Atlantico, which was partially offset by a U.S.$11.5 million increase in
intercompany energy purchases related to the increase of AES Changuinola's committed capacity under its PPA with
AES Panama. See "Management's Discussion and Analysis of Financial Condition and Results of Operations of the
Companies—Principal Factors Affecting Results of Operations of the Generation Companies—AES Changuinola
Outage and Other Maintenance and Improvements."

Other costs of electricity sales

AES Panamd's other costs of electricity sales for the three months ended March 31, 2020 were
U.S.$2.4 million, a decrease of U.S.$6.1 million, or 71.8%, compared to U.S.$8.5 million for the three months ended
March 31, 2019. This decrease was primarily attributable to a U.S.$6.4 million decrease in fuel costs due to lower
generation and fuel consumption by Estrella el Mar, which was partially offset by an increase of U.S.$0.5 million in
costs of variable transmission associated with higher generation by AES Panama's hydroelectric plants.

Transmission costs

AES Panamd's transmission costs for the three months ended March 31, 2020 were U.S.$1.5 million, a
decrease of U.S.$0.4 million, or 21.1%, compared to U.S.$1.9 million in for the three months ended March 31, 2019.
This decrease was primarily attributable to a change in the billing process by the regulator, where the regulator began
to bill actual costs of transmission rather than billing estimated costs and making subsequent adjustments.

Operating, general and maintenance expense

AES Panama's operating and maintenance expense for the three months ended March 31, 2020 were
U.S.$12.9 million, an increase of U.S.$0.4 million, or 3.2%, compared to U.S.$12.5 million for the three months ended
March 31, 2019. This increase was primarily attributable to (i) a U.S.$0.4 million increase in salaries and other
benefits, (i) a U.S.$0.3 million increase in basic services and (iii) a U.S.$0.3 million increase in advisory and
professional fees, which were partially offset by a U.S.$0.6 million decrease in services and maintenance contracts
related to lower maintenance services provided to AES Panamad's Generation Facilities during 2020.

Depreciation and amortization

AES Panaméd's depreciation and amortization for the three months ended March 31, 2020 were
U.S.$8.4 million, a decrease of U.S.$1.0 million, or 10.6%, compared to U.S.$9.4 million for the three months ended
March 31, 2019. This decrease was primarily attributable to a U.S.$1.2 million decrease in expenses due to the end of
the depreciation period of Esti, La Estrella and Los Valles. This decrease was partially offset by a U.S.$0.2 million
net increase of intangible amortization.

Operating income

For the reasons set forth above, AES Panama's operating income for the three months ended March 31, 2020
was U.S.$24.6 million, an increase of U.S.$18.3 million or 290.5%, compared to U.S.$6.3 million for the three months
ended March 31, 2019.
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Other (expenses) income

AES Panama's other (expenses) income consisted of the following line items:

Three months ended March

31,

2020 2019

(U.S.$ in thousands)
INLETESt EXPEIISE, NMEL....veuieririeiiierieteiietentetene ettt ettt ese st st st et et es e teneebe e sseneeseneeseneesenes (8,429) (8,001)
Accretion expense 0 (16)

Other INCOME, NEt......cc.eeeviecriereeeeecieeee e 341 484
Equity earnings (10ss) in investment in affiliate...........c..cooveveevevereerersreereeresssseesennnn 445 (2,567)
Total other eXPenses, Met..............cccoeoiiiiiiniiiniiiieeeeree ettt (7,643) (10,100)

Interest expense, net

AES Panama recorded U.S.$8.4 million in interest expense, net for the three months ended March 31, 2020,
an increase of U.S.$0.4 million, or 5.0%, as compared to U.S.$8.0 million for the three months ended March 31, 2019.
This increase was primarily due to (i) a U.S.$0.2 million increase in interest expense-lease in connection with a portion
of the AES Changuinola PPA and certain other contractual arrangements recorded as a result of the implementation
of IFRS 16, (ii) a U.S.$0.1 million decrease in interest expense, attributable to a commercial discount applicable during
the three months ended March 31, 2019 in connection with the Tariff Stabilization Fund and (iii) a U.S.$0.1 million
decrease in interest income generated primarily as a result of a lower deposit balance.

Equity earnings (loss) in investment in affiliate

AES Panamad's equity earnings in investment in affiliate for the three months ended March 31, 2020 were
U.S.$0.4 million, as compared to U.S.$2.6 million in losses in the three months ended March 31, 2019. This was
primarily attributable to a U.S.$3.0 million increase in income from equity participation in affiliates, as a result of the
income generated AES Changuinola in 2020 associated due to the commencement operations of the plant on January
2020 after completion of tunnel improvements.

Income (loss) before income tax expense

For the reasons set forth above, AES Panama's income (loss) before income tax expense for the three months
ended March 31, 2020 was U.S.$17.0 million an increase of U.S.$20.8 million from U.S.$3.8 million loss before tax
for the three months ended March 31, 2019.

Income tax expense

For the three months ended March 31, 2020 AES Panama incurred an income tax expense of U.S.$4.9 million
a U.S.$4.5 million increase from U.S.$0.4 million for the three months ended March 31, 2019. This increase was
mainly due to higher taxable income for the three months ended March 31, 2020 than for three months ended March
31, 2019. For the three months ended March 31, 2020, AES Panama's effective tax rate was 28.82% as compared to
10.53% for the three months ended March 31, 2019.

Net income (loss)
For the reasons set forth above, AES Panamad's net income for the three months ended March 31, 2020 was

U.S.$12.1 million, an increase of U.S.$16.3 million or 388.1% from U.S.$4.2 million net loss for the three months
ended March 31, 2019.
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AES Panama Comparison of the Years Ended December 31,2019 and 2018
Electricity sales

AES Panama's electricity sales for the year ended December 31, 2019 were U.S.$338.2 million a decrease of
U.S.$25.2 million or 6.9% from U.S.$363.4 million for the year ended December 31, 2018. For the year ended
December 31, 2019, AES Panama earned U.S.$322.5 million under PPAs and U.S.$5.6 million from sales in the spot
market, while in 2018, AES Panama earned U.S.$301.3 million from PPAs and U.S.$36.6 million from sales in the
spot market. The decrease in electricity sales mainly resulted from:

e aU.S.$13.5 million decrease in sales volumes;

e 2 U.S.$31.0 million decrease in energy and capacity revenue from sales to the spot market in 2019
due to (i) a U.S.$34.6 million decrease in spot market sales volumes, mainly associated with the
reduction of AES Changuinola's committed capacity under its PPA with AES Panama in 2019,
which reduced the energy that AES Panama had available for sale; and (ii) a decrease in generation
by Estrella del Mar;

e a U.S.$6.6 million decrease in revenue from intercompany capacity and energy sales in 2019,
including U.S.$4.3 million in sales to Gas Natural Atlantico and a U.S.$2.3 million decrease in sales
to Changuinola; and

e a2 U.S.$8.9 million decrease in revenue from auxiliary services in 2019, due to a decrease in lower
must-run compensation and a decrease in generation by the Estrella del Mar during 2019.

This decrease was partially offset by:

e aU.S.$21.2 million increase in energy revenue and contracted capacity in 2019, which was due to
an increase in sales prices under AES Panama's key contracts;

e the execution of new PPAs with higher sales prices, which contributed an additional
U.S.$34.7 million; and

e an increase in spot market sales prices, which contributed U.S.$3.7 million.

For information regarding the reduction to AES Changuinola's committed capacity under its PPA with AES
Panama, see "Management's Discussion and Analysis of Financial Condition and Results of Operations of The
Companies—Principal Factors Affecting Results of Operations of the Generation Companies—AES Changuinola
Outage and Other Maintenance and Improvements."

Operating costs and expenses

AES Panama's operating costs and expenses for the year ended December 31, 2019 were U.S.$276.4 million,
an increase of U.S.$12.9 million or 4.9% from U.S.$263.5 million for the year ended December 31, 2018. AES
Panama's operating costs and expenses were comprised of the following items:

Year ended December 31,

2019 2018

(U.S.$ in thousands)
ELECtriCItY PUICRASES ...ttt 152,007 125,989
Operating lease......... - 18,213
Other costs of electricity sales .. . 24,675 35,483
TTANSIMISSION COSES ...uviuriretirieteiteetieteeseestestessesbessessesteeseessesseseessessessensassesseesessssseeseessaneas 6,237 4,746
Operating, general and MaiNtENANCE EXPENSE. ......cverrererrerieerierinrereetereereeeeseesessesesseenns 55,492 42,174
Depreciation and amOTrtiZAtION.........c..eerveirieirieieeieter ettt st 38,002 36,912
Total operating costs and eXPeMSeS ...........cccooueviriririeieiiiieereeese et 276,413 263,517
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Electricity purchases

AES Panamad's electricity purchases for the year ended December 31, 2019 were U.S.$152.0 million, an
increase of U.S.$26.0 million, or 20.6%, compared to U.S.$126.0 million in the year ended December 31, 2018. This
increase was primarily attributable to (i) a U.S.$109.9 million increase in purchases of energy in the spot market,
including purchases from Gas Natural Atlantico and (ii) a U.S.$83.9 million decrease in intercompany energy
purchases related to the reduction of AES Changuinola's committed capacity under its PPA with AES Panama. See
"Management's Discussion and Analysis of Financial Condition and Results of Operations of the Companies—
Principal Factors Affecting Results of Operations of the Generation Companies—AES Changuinola Outage and Other
Maintenance and Improvements."

Operating lease

AES Panama did not record any expenses related to an operating lease for the year ended December 31, 2019,
although it recorded U.S.$18.2 million in the year ended December 31, 2018. Following the adoption of IFRS 16,
AES Panama began to record as a right-of-use asset amortization under operating, general and maintenance expenses
the portion of the Changuinola PPA it previously recorded under operating lease.

Other costs of electricity sales

AES Panama's other costs of electricity sales for the year ended December 31, 2019 were U.S.$24.7 million,
a decrease of U.S.$10.8 million, or 30.4%, compared to U.S.$35.5 million in the year ended December 31, 2018. This
decrease was primarily attributable to (i) a U.S.$2.3 million decrease in costs of variable transmission associated with
decreased generation by AES Panama's Hydroelectric Facilities due to poor hydrology and compensation adjustments
received from ETESA for previous years and (b) a U.S.$8.5 million decrease in fuel costs due to lower generation and
fuel consumption by Estrella el Mar. See " Management's Discussion and Analysis of Financial Condition and Results
of Operations of the Companies —Principal Factors Affecting Results of Operations of the Generation Companies—
Transmission Charges and Adjustments."

Transmission costs

AES Panama's transmission costs for the year ended December 31, 2019 were U.S.$6.2 million, an increase
of U.S.$1.5 million, or 31.9%, compared to U.S.$4.7 million in the year ended December 31, 2018. This increase was
primarily attributable to compensation adjustments received from ETESA for previous years. See " Management's
Discussion and Analysis of Financial Condition and Results of Operations of the Companies —Principal Factors
Affecting Results of Operations of the Generation Companies—Transmission Charges and Adjustments."

Operating, general and maintenance expense

AES Panama's operating and maintenance expense for the year ended December 31, 2019 were
U.S.$55.5 million, an increase of U.S.$13.3 million, or 31.5%, compared to U.S.$42.2 million in the year ended
December 31, 2018. This increase was primarily attributable to (i) a U.S.$13.0 million right-of-use asset amortization
and a U.S.$2.4 million decrease in operating lease caused by the adoption of IFRS 16, (ii) a U.S.$1.2 million increase
in management fees paid to AES Solutions and AES Latin America and (iii) a U.S.$1.5 million increase in other
expenses. For additional information on management fees, see " Management's Discussion and Analysis of Financial
Condition and Results of Operations of the Companies —Principal Factors Affecting Results of Operations of the
Companies—Management Fees payable under Management Contracts" and "Related Party Transactions".

Depreciation and amortization

AES Panama's depreciation and amortization for the year ended December 31, 2019 were U.S.$38.0 million,
an increase of U.S.$1.1 million, or 3.0%, compared to U.S.$36.9 million in the year ended December 31, 2018. This
increase was primarily attributable to U.S.$0.5 million in software amortization and a U.S.$0.6 million capitalization
of the floating storage barge used to store fuel for Estrella del Mar.
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Operating income

For the reasons set forth above, AES Panama's operating income for the year ended December 31, 2019 was
U.S.$61.8 million, a decrease of U.S.$38.1 million or 38.1%, compared to U.S.$99.9 million for the year ended
December 31, 2018.

Other (expenses) income

AES Panama's other (expenses) income consisted of the following line items:

Year ended December 31,

2019 2018

(U.S.$ in thousands)

INLETESt EXPEIISE, NMET......itieiteiiteirtei ettt ettt ettt ettt b e s (32,370) (21,027)
Accretion expense.... (62) (60)
Other eXpense, Net........ccoveerveeriererieieeeeeeeeeenens (466) (409)
Equity (loss) earnings in investment in affiliate............ocooeveinennenncnienereeree (1,888) 6,386

Total Other eXPenSes, Mt .................co.viviurireiiiesriseieeeseesessess st et ssessess s ssensens (34,786) (15,110)

Interest expense, net

AES Panama recorded U.S.$32.4 million in interest expense, net for the year ended December 31, 2019, an
increase of U.S.$11.4 million, or 54.3%, as compared to U.S.$21.0 million in the year ended December 31, 2018. This
increase was primarily due to (i) U.S.$10.4 million in interest expenses-lease in connection with a portion of the AES
Changuinola PPA and certain other contractual arrangements recorded as a result of the implementation of IFRS 16,
and (ii) a U.S.$0.9 million increase in net interest expenses, U.S.$0.3 million of which was generated by AES Panama's
credit lines, and U.S.$0.6 million of which was generated by lower capitalization of interest for construction projects.

Equity (loss) earnings in investment in Affiliate

AES Panamad's equity losses in investment in affiliate for the year ended December 31, 2019 were
U.S.$1.9 million, as compared to U.S.$6.4 million in earnings in the year ended December 31, 2018. This was
primarily attributable to a U.S.$8.3 million decrease in income from equity participation in affiliates, as a result of the
loss recorded by AES Changuinola in 2019. See " Management's Discussion and Analysis of Financial Condition and
Results of Operations of the Companies —AES Changuinola Comparison of the Years Ended December 31, 2019 and
2018."

Income before income tax expense

For the reasons set forth above, AES Panama's income before income tax expense for the year ended
December 31, 2019 was U.S.$27.0 million, a decrease of U.S.$57.8 million from U.S.$84.8 million in the year ended
December 31, 2018.

Income tax expenses

For the year ended December 31, 2019 AES Panama incurred an income tax expense of U.S.$8.6 million, a
U.S.$14.4 million decrease from U.S.$23.0 million for the year ended December 31, 2018, mainly due to lower taxable
income for the year ended December 31, 2019 than for the year ended December 31, 2018 due in part to lower
hydrology. For the year ended December 31, 2019, AES Panama's effective tax rate was 31.85% as compared to
27.12% for the year ended December 31, 2018.

Net income
For the reasons set forth above, AES Panama's net income for the year ended December 31, 2019 was

U.S.$18.4 million, a decrease of U.S.$43.4 million or 70.2% from U.S.$61.8 million for the year ended December 31,
2018.
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AES Panama Comparison of the Years Ended December 31, 2018 and 2017
Electricity sales

AES Panama's electricity sales for the year ended December 31, 2018 were U.S.$363.4 million, an increase
of U.S.$20.8 million, or 6.1%, from U.S.$342.6 million for the year ended December 31, 2017. For the year ended
December 31,2018, AES Panama earned U.S.$301.3 million under PPAs and U.S.$36.6 million from sales in the spot
market, while in 2017, AES Panama earned U.S.$289.8 million from PPAs and U.S.$25.1 million from sales in the
spot market. The increase in electricity sales mainly resulted from:

o higher energy revenue and contracted capacity in 2018, which was due in part to a U.S.$7.1 million
increase in sales volumes and in part to an increase in sales prices under AES Panama's key contracts
and the execution of new PPAs with higher sales prices, which contributed an additional
U.S.$4.4 million;

e higher energy and capacity revenue from sales to the spot market in 2018, which was due to a
U.S.$8.9 million increase in spot market sales volumes as a result of improved hydrology and an
increase in spot market sales prices, which contributed U.S.$2.6 million; and

e aU.S.$6.5 million increase in revenue from intercompany capacity and energy sales in 2018, which
includes U.S.$5.3 million in sales to Gas Natural Atlantico and a U.S.$1.3 million increase in sales
to Changuinola.

These increases were partially offset by:

e aU.S.$8.6 million decrease in revenue from auxiliary services in 2018, mainly as a result of lower
must-run compensation of Estrella del Mar. For additional information on must-run compensation,
see "Overview of the Panamanian Electricity Industry—Dispatch—Economic Dispatch."”

Operating costs and expenses
AES Panama's operating costs and expenses for the year ended December 31, 2018 were U.S.$263.5 million,

an increase of U.S.$12.7 million, or 5.1%, from U.S.$250.8 million for the year ended December 31, 2017. AES
Panama's operating costs and expenses include:

Year ended December 31,
2018 2017
(U.S.$ in thousands)
EleCtriCity PUICRASES .......c.ciriiieieiiiieieiece ettt 125,989 106,572
OPETALING IEASE.....cueeviieeiietiieiieieeee ettt sttt be e se s et esesaeseseseanens 18,213 18,585
Other costs Of leCtriCIty SAIES .....c.cueuirirerieieiiiririeieiccrre e 35,483 43,444
TTANSIMISSION COSES ..vvivriuriietestieteeteeteesteseeseeseesesessessesseesesseeseeseeseessessessessessensessessens 4,746 1,431
Operating, general and maintenance EXPENSe.........covvverrreeererieereeerieereeesseesresennens 42,174 43,494
Depreciation and amOrtiZaAtioN...........co.eirueiruerieerieeretreeceieeere e 36,912 37,304
Total operating cost and eXPenSes.............c.coeerueirieiniineninenenieeee e 263,517 250,830

Electricity purchases

AES Panamad's electricity purchases for the year ended December 31, 2018 were U.S.$126.0 million, an
increase of U.S.$19.4 million, or 18.2%, compared to U.S.$106.6 million in the year ended December 31, 2017. This
increase was primarily attributable to (a) higher energy purchases from AES Changuinola in 2018 as compared to
2017, which resulted in increased expenses of U.S.$14.3 million and (b) a U.S.$5.1 million increase in purchases of
capacity and energy on the spot market mainly due to the increased client demand from new PPAs.

Operating lease

AES Panama's operating lease cost for the year ended December 31, 2018 was U.S.$18.2 million, a decrease
of U.S.$0.4 million, or 2.2%, compared to U.S.$18.6 million in the year ended December 31, 2017. This decrease was
primarily due to the fourth amendment to the PPA between AES Panama and AES Changuinola entered into on
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December 7, 2018, which sets power and energy prices for the period from 2023 until 2030, impacting the straight-
line capacity payments under lease accounting. Prior to this amendment, AES Panama did not include the period from
2023 to 2030 in accounting for straight-line capacity payments for purposes of calculating lease income.

Other costs of electricity sales

AES Panama's other costs of electricity sales for the year ended December 31, 2018 were U.S.$35.5 million,
a decrease of U.S.$7.9 million, or 18.2%, compared to U.S.$43.4 million in the year ended December 31, 2017. This
decrease was primarily attributable to lower dispatch of Estrella del Mar as a result of better hydrology, which
permitted higher dispatch of hydroelectric plants, and the commencement of commercial operation of the Colén Plant.
Both hydroelectric plants and the Colon Plant dispatch before Estrella del Mar.

Transmission costs

AES Panamad's transmission costs for the year ended December 31, 2018 were U.S.$4.7 million, an increase
of U.S.$3.3 million, or 235.7%, compared to U.S.$1.4 million in the year ended December 31, 2017. This increase
was primarily attributable to an increase in transmission tariffs during 2018.

Operating, general and maintenance expense

AES Panamad's operating general and maintenance expense for the year ended December 31, 2018 was
U.S.$42.2 million, a decrease of U.S.$1.3 million, or 3.0%, compared to U.S.$43.5 million in the year ended December
31, 2017. This decrease was primarily attributable to the expiration in 2018 of a rental contract for a floating storage
barge that stored backup fuel for Estrella del Mar temporarily while maintenance was performed on AES Panama's
own storage barge and a lower management fee in 2018 as compared to 2017. For additional information on
management fees, see " Management's Discussion and Analysis of Financial Condition and Results of Operations of
the Companies —Principal Factors Affecting Results of Operations of the Companies—Management Fees payable
under Management Contracts" and "Related Party Transactions".

Depreciation and amortization

AES Panama's depreciation and amortization for the year ended December 31, 2018 were U.S.$36.9 million,
a decrease of U.S.$0.4 million, or 1.1%, compared to U.S.$37.3 million in the year ended December 31, 2017. This
decrease was primarily attributable to an adjustment to the useful life of certain of AES Panama's assets as a result of
an analysis performed in December 2017.

Operating income

For the reasons set forth above, AES Panama's operating income in the year ended December 31, 2018
increased to U.S.$99.9 million from U.S.$91.8 million for the year ended December 31, 2017.

Other (expenses) income
AES Panamad's other (expenses) income include:

Year ended December 31,

2018 2017
(U.S.$ in thousands)
INLEIESt EXPENSE, NEL....cvireiriiiieiiiiieiteteetet ettt sae bttt sbe b st enees (21,027) (21,937)
ACCTEHION EXPEIISE ...c.veeevnetenieteteuestest ettt ebe e st st et see st et e st ebe st ebe e ese st esesae st et eseebeneebeneenens (60) (57)
Other (EXPENSeSs) INCOME, NEL.......c.cueriruriruereiiieeriereieseereeeeteaeseese s seseses e sesesesesaeseseseaenes (409) 1,128
Equity earnings in investment in affiliate...........ccceceveririreeiinnieccieec e 6,386 4,578
Total other eXPenses, NEt.............ccoeoviiiriiriirininiereeee ettt (15,110) (16,288)

Interest expense, net
AES Panama recorded U.S.$21.0 million in interest expense, net for the year ended December 31, 2018, a

decrease of U.S.$0.9 million, or 4.1%, as compared to U.S.$21.9 million in the year ended December 31, 2017. The
decrease was primarily due to higher capitalized interest associated with maintenance performed on Bayano's Unit 2
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Turbine, and a higher deposit balance generating additional interest income. See " Management's Discussion and
Analysis of Financial Condition and Results of Operations of the Companies —Principal Factors Affecting Results of
Operations of the Generation Companies—AES Changuinola Outage and other Maintenance and Improvements."

Other (expenses) income

AES Panama recorded U.S.$0.4 million in other expenses (income), net for the year ended December 31,
2018, as compared to a gain of U.S.$1.1 million in the year ended December 31, 2017. This amount was primarily
due to a U.S.$1.5 million insurance pay-out received from ASSA Compaiiia de Seguros, S.A in 2017 in connection
with maintenance performed on Bayano's Unit 2 Turbine.

Equity earnings in investment in affiliate

AES Panama's equity earnings in investment in affiliate for the year ended December 31, 2018 were U.S.$6.4
million, an increase of U.S.$1.8 million, or 39.1%, compared to U.S.$4.6 million in the year ended December 31,
2017. This increase was primarily attributable to higher results of AES Changuinola as a result of better hydrology in
2018.

Income before income tax expense

For the reasons set forth above, AES Panama's income before income tax expense for the year ended
December 31, 2018 increased to U.S.$84.8 million from an income of U.S.$75.5 million in the year ended
December 31, 2017.

Income tax expenses

For the year ended December 31, 2018 AES Panama incurred an income tax expense of U.S.$23.0 million
increased from U.S.$17.2 million for the year ended December 31, 2017, mainly due to higher taxable income for the
year ended December 31, 2018 than for the year ended December 31, 2017 caused in part by a favorable tax resolution
obtained by the Company in relation to its 2013 income tax. AES Panama's effective tax rate for the year ended
December 31, 2018 was 27.12% as compared to 22.78% for the year ended December 31, 2017.

Net income

For the reasons set forth above, AES Panama's net income for the year ended December 31, 2018 increased
to U.S.$61.8 million from U.S.$58.3 million for the year ended December 31, 2017.

AES Changuinola Comparison of the Three Months Ended March 31, 2020 and the Three Months ended
March 31, 2019

Electricity sales

AES Changuinola's electricity sales for the three months ended March 31, 2020 were U.S.$13.7 million, an
increase of U.S.$11.6 million or 552.4%, from U.S.$2.1 million in the three months ended March 31, 2019. This
increase is a result of the increase of U.S.$11.5 million in energy sales to AES Panama due renewed operations after
the repair of the Changuinola Tunnel in January 2020. See " Management's Discussion and Analysis of Financial
Condition and Results of Operations of the Companies —Principal Factors Affecting Results of Operations of the
Generation Companies—AES Changuinola Outage and Other Maintenance and Improvements.

Lease income

AES Changuinola's lease income for the three months ended March 31, 2020 was U.S.$4.5 million and did
not vary from the lease income for, in the three months ended March 31, 2019.
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Operating cost and expenses

AES Changuinola's operating cost and expenses for the period ended March 31,2020 were U.S.$10.3 million,
for an increase of U.S.$1.3 million or 14.4%, from U.S.$9.0 million for the three months ended March 31, 2019. AES
Changuinola's operating cost and expenses include:

Three months ended

March 31,
2020 2019
(U.S.$ in thousands)
ELECriCItY PUICRASES ...c.veuevieietiieieieiee ettt 1,515 527
Transmission COSES........ccouvvirucuiuereieriiniiiicenens 439 688
Operating, general and MaiNteNANCE EXPEISE. .....vevererrriruererereririereresereriseeteresesesesseeeseseeens 3,595 3,543
Depreciation and amOTtiZAtiON............cccevvueueueuiririeiereueiririeeieteerieee et sese e seseseaeas 4,733 4,272
Total operating cost and eXPEMSEeS..........c..cccoueiriirieiniiinieincnct et 10,282 9,030

Electricity purchases

AES Changuinola's electricity purchases for the three months ended March 31, 2020 were U.S.$1.5 million,
an increase of U.S.$1.0 million, or 200.0%, from U.S.$0.5 million in the three months ended March 31, 2019. This
increase was primarily attributable to higher variable transmission costs as a result of higher levels of generation
during 2020.

Transmission costs

AES Changuinola's transmission costs for the three months ended March 31, 2020 were U.S.$0.4 million, a
decrease of U.S.$0.3 million, or 42.9%, from U.S.$0.7 million in the three months ended March 31, 2019. This
decrease was primarily attributable to a change in the billing process by the regulator associated with billing the actual
costs of transmission and eliminating subsequent adjustments based on projections.

Operating, general and maintenance expenses

AES Changuinola's operating, general and maintenance expense for the three months ended March 31, 2020
were U.S.$3.6 million, an increase of U.S.$0.1 million, or 2.9%, from U.S.$3.5 million in the three months ended
March 31, 2019.

Depreciation and amortization

AES Changuinola's depreciation and amortization for the three months ended March 31, 2020 were U.S.$4.7
million, an increase of U.S.$0.4 million, or 9.3%, from U.S.$4.3 million in the three months ended March 31, 2019.
This increase was primarily due to the capitalization of the tunnel lining performed in January 2020.

Operating income (loss)

For the reasons set forth above, AES Changuinola's operating income for the three months ended March 31,
2020 was U.S.$7.9 million, as compared to a an operating loss of U.S.$2.4 million for the three months ended
March 31 2019.

Other income (expenses)

AES Changuinola's other income (expenses) includes:

Three months ended March

31,
2020 2019
(U.S.$ in thousands)
Interest EXPEnse, NEtL........c.coveuireererieirieirieineeieteteier e eeeeeeens (5,523) (5,330)
Other inCOMe (EXPENSES), NEL ....vevveverieeiieririeriererieteeeesieeseeseeseeeeens 6 (2,363)
Total other expenses, Net................cccooevininininiiniiieecceeen (5,517) (7,693)
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Interest expense, net

AES Changuinola recorded U.S.$5.5 million interest expenses, net for the three months ended March 31,
2020, an increase of U.S.$0.2 million, or 3.8%, from U.S.$5.3 million in interest expense, net in the three months
ended March 31 2019. This increase was primarily due to interest earned on investments and term deposits.

Other income (expenses), net

AES Changuinola recorded U.S.$6,000 of other income (expenses), net for the three months ended March
31, 2020, as compared to U.S.$2.4 million in the three months ended March 31, 2019. This decrease of U.S.$2.4
million in other income (expense) was primarily due to the partial retirement of property, plant and equipment as a
result of the concrete re-lining of the Changuinola tunnel.

Income (loss) before income tax expense

For the reasons set forth above, AES Changuinola's income (loss) before income tax expense for the three
months ended March 31, 2020 was U.S.$2.3 million, as compared to a loss of U.S.$10.1 million in the three months
ended March 31, 2019

Income tax expense

For the three months ended March 31, 2020, AES Changuinola incurred an income tax expense of
U.S.$0.1 million, a decrease of U.S.$2.6 million, or 96.3% from the three months ended March 31, 2019. This decrease
was mainly due to lower taxable income for the three months ended March 31, 2020 than for the three months ended
March 31, 2019. For the three months ended March 31, 2020, AES Changuinola's effective tax rate was 4.35% as
compared to 26.73% for the three months ended March 31, 2019.

Net income (loss)

For the reasons set forth above, AES Changuinola's net for income the three months ended March 31, 2020
was U.S.$2.2 million, as compared to the U.S.$12.8 million of loss for the three months ended March 31, 2019.

AES Changuinola Comparison of the Years Ended December 31, 2019 and 2018
Electricity sales

AES Changuinola's electricity sales for the year ended December 31, 2019 were U.S.$9.6 million, a decrease
of U.S.$84.6 million or 89.8% compared to U.S.$94.2 million in the year ended December 31, 2018. For the year
ended December 31, 2019, AES Changuinola earned U.S.$9.6 million under its reserve contract with AES Panama,
while in 2018, it earned U.S.$93.5 million. The decrease in electricity sales by U.S.$84.6 million is mainly related to
the reduction of AES Changuinola's committed capacity under its PPA with AES Panama. See " Management's
Discussion and Analysis of Financial Condition and Results of Operations of the Companies —Principal Factors
Affecting Results of Operations of the Generation Companies—AES Changuinola Outage and Other Maintenance
and Improvements."

Lease income

AES Changuinola's lease income for the year ended December 31, 2019 was U.S.$17.9 million, a decrease
of U.S.$0.3 million or 1.6%, compared to U.S.$18.2 million in the year ended December 31, 2018. This decrease was
primarily due to the fourth amendment to the Changuinola PPA between AES Panamé and AES Changuinola, which
was entered into on December 7, 2015 and sets the power and energy prices for the period from 2023 until 2030,
which impacted the straight-line capacity payments under lease accounting. Prior to this amendment, AES
Changuinola did not include the period from 2023 to 2030 in accounting for straight-line capacity payments for
purposes of calculating lease income.
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Operating cost and expenses

AES Changuinola's operating cost and expenses for the year ended December 31, 2019 were
U.S.$41.9 million, for a decrease of U.S.$5.1 million or 10.9%, from U.S.$47.0 million for the year ended December
31, 2018. AES Changuinola's operating cost and expenses include:

Year ended December 31,

2019 2018

(U.S.$ in thousands)
Electricity purchases .........c.coveeueueueinirieieieicinenieecceseeee e 1,959 9,125
Transmission costs 2,390 1,632
Operating, general and maintenance eXpense............ocevveeervereereeenene 20,475 19,210
Depreciation and amortization..............cc.eveveeveereereereerreereersersessenen. 17,054 17,029
Total operating cost and eXpenses.............c.ccoceeveririeeenenenenennens 41,878 46,996

Electricity purchases

AES Changuinola's electricity purchases for the year ended December 31, 2019 were U.S.$2.0 million, a
decrease of U.S.$7.1 million, or 78%, compared to U.S.$9.1 million in the year ended December 31, 2018. This
decrease was primarily attributable to (i) a U.S.$2.3 million decrease in capacity purchases from AES Panama under
the reserve contract between AES Panama and AES Changuinola and (ii) a U.S.$5.0 million decrease in variable
transmission costs associated with compensation adjustments received from ETESA in June 2019 for previous years
as a result of the review of charges for use and connection of the transmission system and the integrated operation
service. See "Factors Affecting the Results of Operations of the Generation Companies—Transmission Charges and
Adjustments.”

Transmission costs

AES Changuinola's transmission costs for the year ended December 31, 2019 were U.S.$2.4 million, an
increase of U.S.$0.8 million, or 50%, compared to U.S.$1.6 million in the year ended December 31, 2018. This
increase was primarily attributable to an increase in transmission tariffs in 2019.

Operating, general and maintenance expenses

AES Changuinola's operating, general and maintenance expense for the year ended December 31, 2019 was
U.S.$20.5 million, an increase of U.S.$1.3 million, or 6.8%, compared to U.S.$19.2 million in the year ended
December 31, 2018. This increase was primarily attributable to a U.S.$5.0 million increase in advisory and
professional fees mainly due to legal services related to the re-lining of the Changuinola tunnel, which was offset by
(i) a decreases in the management fee with AES Panama and (ii) a U.S.$3.2 million decrease in community support.
In 2018, AES Changuinola made U.S.$3.2 million in contributions to the communities directly and indirectly affected
by the development of Changuinola. For additional information on management fees, see " Management's Discussion
and Analysis of Financial Condition and Results of Operations of the Companies —Principal Factors Affecting
Results of Operations of the Companies—Management Fees payable under Management Contracts" and "Related
Party Transactions".

Depreciation and amortization

AES Changuinola's depreciation and amortization for the year ended December 31, 2019 were U.S.$17.1
million, an increase of U.S.$0.1 million, or 0.6%, compared to U.S.$17.0 million in the year ended December 31,
2018.

Operating (loss) income

For the reasons set forth above, AES Changuinola's operating loss for the year ended December 31, 2019
was U.S.$14.4 million, as compared to income of U.S.$65.5 million for the year ended December 31, 2018.
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Other income (expenses)

AES Changuinola's other income (expenses) includes:

Year ended December 31,
2019 2018
(U.S.8 in thousands)
Interest EXPEnSe, NET........ceovevirieuerieirieirieireeeereeet e (20,405) (22,988)
Other INCOME, NEL........cceeuiirierieieieieiecie ettt s sbeere e 28,676 19
Total other income (eXpenses), Net.................c..cooevvrreereerrrrrenrennen. 8,271 (22,969)

Interest expense, net

AES Changuinola recorded U.S.$20.4 million in interest expenses, net for the year ended December 31,2019,
a decrease of U.S.$2.6 million, or 11.3%, as compared to U.S.$23.0 million in interest expense, net in the year ended
December 31, 2018. This decrease was primarily due to U.S.$1.1 million in amortization payments made under the
AES Changuinola Series A Bonds and U.S.$1.5 million in capitalization interests for construction projects in
connection with the re-lining of the Changuinola tunnel.

Other income, net

AES Changuinola recorded U.S.$28.7 million of other income, net for the year ended December 31, 2019,
as compared to U.S.$19,000 in other income, net in the year ended December 31, 2018. This increase was primarily
due to the net effect of (i) a U.S.$40.0 million insurance pay-out received from ASSA Compaiiia de Seguros, S.A and
(ii) a U.S.$11.2 million loss on retirement of property plant and equipment related to the re-lining of the Changuinola
tunnel.

(Loss) income before income tax expense

For the reasons set forth above, AES Changuinola's loss before income tax expense for the year ended
December 31, 2019 was U.S.$6.1 million, as compared to an income of U.S.$42.5 million in the year ended
December 31, 2018.

Income tax expenses

For the year ended December 31, 2019, AES Changuinola incurred an income tax expense of
U.S.$3.2 million, a decrease of U.S.$5.5 million, or 63.2% from an income tax expense of U.S.$8.7 million for the
year ended December 31, 2018. This decrease was mainly due to lower taxable income for the year ended December
31, 2019 than for the year ended December 31, 2018 due in to part the concrete re-lining of the Changuinola tunnel
performed between January 2019 and January 2020. For the year ended December 31, 2019, AES Changuinola's
effective tax rate was 52.46% as compared to 20.47% for the year ended December 31, 2018.

Net (loss) income

For the reasons set forth above, AES Changuinola's net loss for the year ended December 31, 2019 was
U.S.$9.2 million, as compared to the U.S.$33.8 million of net income for the year ended December 31, 2018.

AES Changuinola Comparison of the Years Ended December 31, 2018 and 2017
Electricity sales

AES Changuinola's electricity sales for the year ended December 31, 2018 were U.S.$94.2 million, an
increase of U.S.$14.0 million or 17.5%, compared to U.S.$80.2 million in the year ended December 31, 2017. For the
year ended December 31, 2018, AES Changuinola earned U.S.$82.9 million under its reserve contract with AES
Panam4, while in 2017, it earned U.S.$72.6 million. The increase in electricity sales mainly resulted from higher
energy sales to AES Panama of 235 GWh due to higher generation as a result of better hydrology compared to 2017.
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Lease income

AES Changuinola's lease income for the year ended December 31, 2018 was U.S.$18.2 million, a decrease
of U.S.$0.4 million or 2.2%, compared to U.S.$18.6 million in the year ended December 31, 2017. This decrease was
primarily due to the fourth amendment to the PPA between AES Panama and AES Changuinola, which was entered
into on December 7, 2015 and sets the power and energy prices for the period from 2023 until 2030, which impacted
the straight-line capacity payments under lease accounting. Prior to this amendment, AES Changuinola did not include
the period from 2023 to 2030 in accounting for straight-line capacity payments for purposes of calculating lease
income.

Operating cost and expenses

AES Changuinola's operating cost and expenses for the year ended December 31, 2018 were
U.S.$47.0 million, an increase of U.S.$5.4 million or 13.0%, compared to U.S.$41.6 million in the year ended
December 31, 2017. AES Changuinola's operating cost and expenses include:

Year ended December 31,

2018 2017

(U.S.$ in thousands)
Electricity PUIChases .........ccovueueueuiirineeieieicereeeeiceee e 9,125 7,322
TranSMISSION COSS ....viiviiriirierieieieteeteeteeteete et eteeseeeeseeeeaesaeereeaeeaeas 1,632 477
Operating, general and maintenance exXpense.............ccoeereeeereeeenens 19,210 16,846
Depreciation and amortization.............c.ceeeeververeeeerieesieneneeeeeeeenenes 17,029 16,911
Total operating cost and eXpenses..................c..co.cooeevrrerrerrrerrnnnn. 46,966 41,556

Electricity purchases

AES Changuinola's electricity purchases for the year ended December 31, 2018 were U.S.$9.1 million, an
increase of U.S.$1.8 million, or 24.7%, compared to U.S.$7.3 million in the year ended December 31, 2017. This
increase was primarily attributable to an increase in capacity purchases from AES Panama of U.S.$1.3 million through
the power purchase and sale reserve contract and an increase in variable transmission costs of U.S.$0.6 million
associated with the return for rate adjustment, which occurred in September 2017 as a consequence of the review of
charges for use and connection of the transmission system and the integrated operation service.

Transmission costs

AES Changuinola's transmission costs for the year ended December 31, 2018 were U.S.$1.6 million, an
increase of U.S.$1.1 million, or 220%, compared to U.S.$0.5 million in the year ended December 31, 2017. This
increase was primarily attributable to an increase in transmission tariffs in 2018.

Operating, general and maintenance expense

AES Changuinola's operating, general and maintenance expense for the year ended December 31, 2018 was
U.S.$19.2 million, an increase of U.S.$2.4 million, or 14.3%, compared to U.S.$16.8 million in the year ended
December 31, 2017. This increase was primarily attributable to community support expenses of U.S.$3.2 million, due
to the contributions made by AES Changuinola to the communities affected by the development of Changuinola,
partially offset by U.S.$1.3 million due to a decrease in service and maintenance contracts related to the concrete
lining of the Changuinola tunnel.

Depreciation and Amortization

AES Changuinola's depreciation and amortization for the year ended December 31, 2018 were
U.S.$17 million, an increase of U.S.$0.1 million, or 0.6%, compared to U.S.$16.9 million in the year ended December
31, 2017.
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Operating income

For the reasons set forth above, AES Changuinola's operating income for the year ended December 2018 was
U.S.$65.5 million, an increase of U.S.$8.2 million, or 14.3% from U.S.$57.3 million for the year ended December 31,
2017.

Other income (expenses)

AES Changuinola's other income (expenses) include:

Year ended December 31,
2018 2017
(U.S.8 in thousands)
Interest EXPEnSe, NET........ceoveueriererieuirieirieereeeeteeer et (22,988) (24,801)
Other INCOME, NEL........cceeuiirierieieieieiecie ettt s sbeere e 19 63
Total other income (expenses), et ............c.ccccceeerieenecineenencnnene (22,969) (24,738)

Interest expense, net

AES Changuinola recorded U.S.$23.0 million in interest expense, net for the year ended December 31, 2018,
a decrease of U.S.$1.8 million, or 7.3%, as compared to U.S.$24.8 million in the year ended December 31, 2017. This
decrease was primarily due to amortization payments made under the AES Changuinola Series A Bonds as well as a
higher deposit balance during 2018.

Income before income tax expenses

For the reasons set forth above, AES Changuinola's income before income tax expense for the year ended
December 31, 2018 was U.S.$42.5 million, an increase of U.S.$10.0 million compared to U.S.$32.5 million for the
year ended December 31, 2017.

Income tax expenses

For the year ended December 31, 2018 AES Changuinola incurred an income tax expense of
U.S.$8.7 million, decreased from U.S.$9.6 million for the year ended December 31, 2017, mainly due to an adjustment
in its valuation allowance of deferred tax. For the year ended December 31, 2018 AES Changuinola's effective tax
rate was 20.47% as compared to 29.54% for the year ended December 31, 2017.

Net income

For the reasons set forth above, AES Changuinola's net income for the year ended December 31, 2018
increased to U.S.$33.8 million from U.S.$22.9 million for the year ended December 31, 2017.

Gas Natural Atlantico's Comparison of the Three Months Ended March 31, 2020 and the Three Months
ended March 31, 2019

Electricity sales

Gas Natural Atlantico's electricity sales for the three months ended March 31, 2020 were U.S.$67.2 million,
a decrease of U.S.$8.0 million or 10.6% from U.S.$75.2 million for the three months ended March 31, 2019. This
decrease in electricity sales mainly resulted from (i) the decline in international fuel prices that index the PPA prices
and (ii) a decline in demand for electricity in Panama due to a government curfew related to COVID-19 which affected
both the PPAs and the spot market.
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Operating costs and expenses

Gas Natural Atlantico's operating costs and expenses for the three months ended March 31, 2020 were
U.S.$51.3 million a decrease of U.S.$21.9 million or 29.9% from U.S.$73.2 million for the three months ended March
31, 2019. Gas Natural Atlantico's operating costs and expenses include:

Three months ended March

31,

2020 2019

(U.S.$ in thousands)
Fuel COnSUMPLION.......ccceuiriiiiieirieirceecet e 30,914 42,424
EleCtricity PUIChaSeSs .......cevveviieiiieiirieicieceieee et 1,060 6,836
Terminal £E€ ......ooiviieiiei et 8,607 8,736
Other costs of electricity SAlES .......ceovereerieinieirieeereereereeeee 227 295
TTanSMISSION COSES ...euvirriruirrierieieietestestesreereeeeereeseessessessessessessesaesseas 1,152 925
Operating, general and maintenance eXpPense. ...........covvvvveverererereenenes 3,991 8,691
Depreciation and amortiZation.............cceeceveeeereieerieerereneeeeeenenes 5,360 5,335
Total operating costs and eXPenses ................c..co.ovurvrrrerrrrnrennen. 51,311 73,242

Fuel consumption

Gas Natural Atlantico's fuel consumption for the three months ended March 31, 2020 was U.S.$30.9 million,
an increase of U.S.$11.5 million, or 27.1%, compared to U.S.$42.4 million in the three months ended March 31, 2019.
This decrease was primarily attributable a substantial decline in international fuel prices.

Electricity purchases

Gas Natural Atlantico's electricity purchases for the three months ended March 31, 2020 were
U.S.$1.1 million, a decrease of U.S.$5.7 million, or 83.8%, compared to U.S.$6.8 million in the three months ended
March 31, 2019. This decrease was primarily attributable to lower demand for electricity in Panama due to the curfew
imposed by Panama due to COVID-19.

Transmission costs

Gas Natural Atlantico's transmission costs for the three months ended March 31, 2020 were U.S.$1.2 million,
an increase of U.S.$0.3 million, or 33.3 %, compared to U.S.$0.9 million in the three months ended March 31, 2019.
This increase was primarily attributable to a higher volume of energy sold and transmitted on the grid due to a higher
generation.

Operating, general and maintenance expense

Gas Natural Atlantico's operating, general and maintenance expenses for the three months ended March 31,
2020 were U.S.$4.0 million, a decrease of U.S.$4.7 million, or 54.0%, compared to U.S.$8.7 million in the three
months ended March 31, 2019. This decrease is mainly attributable to the following:

e a U.S.$5.0 million decrease on the amortization of right-of-use asset due to the expiration of a
finance lease in June 2019;

e a U.S.$0.4 million decrease on contract services due to the completion and full operation of the
power plant, offset by:

e aU.S.$0.6 million increase on insurance expense amortized related to higher insurance policy.
Operating income

For the reasons set forth above, Gas Natural Atlantico's operating income in the three months ended March
31, 2020 increased to U.S.$15.9 million from U.S.$2.0 million for the three months ended March 31, 2019.
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Other (expenses) income

Gas Natural Atlantico's other (expenses) income include:

Three months ended March

31,
2020 2019
(U.S.$ in thousands)
Interest eXPense, NEt..........cccivueuiviiiiiiiieieceeeieee e (6,985) (7,760)
Other INCOMC.....c..euininiiteieieireeeeie ettt ettt 11 139
Total other expenses, Net .............ccccoevevirireneeiinineieeee e (6,974) (7,621)

Interest expense, net

Gas Natural Atlantico recorded U.S.$7.0 million in interest expense, net for the three months ended March
31,2020, a decrease of U.S.$0.8 million, or 10.3%, as compared to U.S.$7.8 million in the three months ended March
31, 2019. This decrease was primarily due to the following:

e a U.S.$1.6 million decrease on interest expense, resulting from: (i) $1.5 million decrease on debt
interest expenses, due to lower interest rate resulting from Gas Natural Atlantico refinancing of its
previous debt, and (ii) $0.1 million decrease on interest expenses from leases

e a U.S.$0.5 million increase in deferred financing costs amortized throughout 2020 associated with
new debt; and

e aU.S.$0.3 million of lower interest income throughout 2020.
Income (loss) before income tax

For the reasons set forth above, Gas Natural Atlantico's income before income tax for the three months ended
March 31, 2020 was U.S.$8.9 million, an increase of U.S.$14.5 million from a loss before income tax of U.S.$5.6
million in the three months ended March 31, 2019.

Income tax

For the three months ended March 31, 2020, Gas Natural Atlantico realized an income tax expense of
U.S.$2.7 million, a decrease of U.S. $1.4 million from U.S. $1.3 million for the three months ended March 31, 2019.
This decrease is mainly due to higher taxable income for the three months ended March 31, 2020 as compared to the
three months ended March 31, 2019 attributable to a favorable operational results mainly driven by a decrease of LNG
market prices. For the three months ended March 31, 2020, Gas Natural Atlantico's effective tax rate was 30.75%
compared to a negative effective tax rate of 23.90% for the three months ended March 31, 2019.

Net income (loss)

For the reasons set forth above, Gas Natural Atlantico's net income for the three months ended March 31,
2020 was U.S.$6.2 million, as compared to net loss of U.S.$7.0 million for the three months ended March 31, 2019.

Gas Natural Atlantico's Comparison of the Years Ended December 31,2019 and 2018
Electricity sales

Gas Natural Atlantico's electricity sales for the year ended December 31, 2019 were U.S.$285.9 million, an
increase of U.S.$201.7 million or 239.5% from U.S.$84.2 million for the year ended December 31, 2018. This increase
in electricity sales mainly resulted from (i) a U.S.$141.5 million increase in PPA sales and (ii) a U.S.$60.2 million
increase in spot market sales, including to AES Panama, in 2019. The Colon Plant began commercial operations in
September 2018 and was in operation throughout 2019.
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Natural gas sales

Gas Natural Atlantico's natural gas sales for the year ended December 31, 2019 were U.S.$2.4 million, a
decrease of U.S.$0.1 million or 4.0% from U.S.$2.5 million for the year ended December 31, 2018. Natural gas sales
are not a core business for Gas Natural Atlantico, and natural gas sales in 2018 and 2019 each reflect individual
opportunistic sales.

Operating costs and expenses
Gas Natural Atlantico's operating costs and expenses for the year ended December 31, 2019 were
U.S.$252.9 million an increase of U.S.$171.3 million or 209.9% from U.S.$81.6 million for the year ended December

31, 2018. Gas Natural Atlantico's operating costs and expenses include:

Year ended December 31,

2019 2018

(U.S.8 in thousands)
Fuel CONSUMPLION........ocveiiiiieieieieieeeteeee et 140,787 29,065
Electricity PUrChases .........coceuerieuerieinieirieerieeeteei e 18,706 9,633
Terminal fE .......ccviviiiieiieieeeeeeeeee e 34,267 14,991
Fuel COSt OF SALES ......viivivieviieieiieiiceeee e 2,399 1,876
Other costs of electricity SAlES .......ceovereerieireirieeereeeeeeeee 1,222 311
TTanSMISSION COSS ...euvirriruririerieieietestestesreeseeeeeteeseeseesseseessessessessessens 3,654 1,312
Operating, general and maintenance eXpense...........cocevveeervereereeenenes 30,439 17,265
Depreciation and amortiZation.............cceeceveeeeeeieerieereereneeeeeeenenes 21,381 7,184
Total operating costs and eXpenses ...........c.cc.coecevveveneceneenrcennenn 252,855 81,637

Fuel consumption

Gas Natural Atlantico's fuel consumption for the year ended December 31, 2019 was U.S.$140.8 million, an
increase of U.S.$111.7 million, or 383.8%, compared to U.S.$29.1 million in the year ended December 31, 2018. This
increase was primarily attributable to a higher generation in 2019 when compared to 2018. The Colon Plant began
commercial operations in September 2018 and was in operation throughout 2019.

Electricity purchases

Gas Natural Atlantico's electricity purchases for the year ended December 31, 2019 were U.S.$18.7 million,
an increase of U.S.$9.1 million, or 94.8%, compared to U.S.$9.6 million in the year ended December 31, 2018. This
increase was primarily attributable to the amount of energy that Gas Natural Atlantico was required to purchase in the
spot market to comply with its commitments. Gas Natural Atlantico purchased U.S.$13.4 million more electricity in
the spot market and U.S.$4.3 million less electricity from AES Panama in 2019. The Colén Plant began commercial
operations in September 2018 and was in operation throughout 2019.

Terminal fee

Gas Natural Atlantico's terminal fee for the year ended December 31, 2019 was U.S.$34.3 million, an increase
of U.S.$19.3 million, or 128.7%, compared to U.S.$15.0 million in the year ended December 31, 2018. This concept
corresponds to the terminal and storage services that Costa Norte's Colon Terminal provides to Gas Natural Atlantico.
These services started in June 2018 while for 2019 the services were provided during the whole year.

Fuel cost of sales

Gas Natural Atlantico's fuel cost of sales for the year ended December 31, 2019 was U.S.$2.4 million, an
increase of U.S.$0.5 million, or 26.3%, compared to U.S.$1.9 million in the year ended December 31, 2018. This
increase was primarily attributable to the cost of our natural gas sales.

Other costs of electricity sales

Gas Natural Atlantico's other costs of electricity sales for the year ended December 31, 2019 were
U.S.$1.2 million, an increase of U.S.$0.9 million, or 300.0%, compared to U.S.$0.3 million in the year ended
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December 31, 2018. This increase was primarily attributable to a higher volume of energy sold over the energy grid
due to a larger generation period in 2019 since the initial commercial operation date of the power plant was September
1,2018.

Transmission costs

Gas Natural Atlantico's transmission costs for the year ended December 31, 2019 were U.S.$3.7 million, an
increase of U.S.$2.4 million, or 184.6%, compared to U.S.$1.3 million in the year ended December 31, 2018. This
increase was primarily attributable to a higher volume of energy sold over the energy grid due to a larger generation
period in 2019 since commercial operation date of the power plant was in September 1, 2018.

Operating, general and maintenance expense

Gas Natural Atlantico's operating, general and maintenance expense for the year ended December 31, 2019
was U.S.$30.4 million, an increase of U.S.$13.1 million, or 75.7%, compared to U.S.$17.3 million in the year ended
December 31, 2018. This increase is mainly attributable to the fact that the Colon Plant began commercial operations
in September 2018 and was in operation throughout 2019, resulting in:

e a US.$54 million net increase attributable to: (i) a right-of-use asset amortization of
U.S.$11.2 million and (ii) lower operating lease of U.S.$5.8 million as a result of the adoption of
IFRS 16;

e aU.S.$3.2 million increase in insurance expenses under Gas Natural Atlantico's captive insurance
policy;

e aU.S.$3.0 million increase in contract service, professional fees and maintenance services; and
e aU.S.$1.5 million increase in salaries and other benefits and other operational expenses.
Depreciation and amortization

Gas Natural Atlantico's depreciation and amortization for the year ended December 31, 2019 were U.S.$21.4
million, an increase of U.S.$14.2 million, or 197.2%, compared to U.S.$7.2 million in the year ended December 31,
2018. Because Gas Natural Atlantico only depreciates its assets once they become operational, it recorded depreciation
expenses corresponding only to the last four months of 2018 as compared to the full year 2019.

Operating income

For the reasons set forth above, Gas Natural Atlantico's operating income in the year ended December 31,
2019 increased to U.S.$35.4 million from U.S.$5.1 million for the year ended December 31 2018.

Other (expenses) income

Gas Natural Atlantico's other (expenses) income include:

Year ended December 31,
2019 2018
(U.S.$ in thousands)
INtErest EXPENSE, NEL.....c.eeveeeriieriieeirteireeeeteeetetetese st eseneeeens (44,434) (9,539)
Other (expense) income, net (3,927) 10
Total other eXpenses, Nt ................co.ovuveiveereieereneeiseseensensesenens (48,361) (9,529)
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Interest expense, net

Gas Natural Atlantico recorded U.S.$44.4 million in interest expense, net for the year ended December 31,
2019, an increase of U.S.$34.9 million, or 367.4%, as compared to U.S.$9.5 million in the year ended December 31,
2018. This increase was primarily due to the following:

e a U.S.$15.2 million increase in interest expense because the majority of Gas Natural Atlantico's
interest expense in 2018 was capitalized as part of the construction costs of the Colon plant;

e aU.S.$3.2 million increase in deferred financing costs amortized throughout 2019;

e U.S.$14.2 million from the write-off of costs related to the original project financing entered into
for the construction of the Colén Facilities (the "Coldn Project Finance Loan") when refinanced
with the Colon Facility Financing; and

e  U.S.$3.3 million recorded as interest from financial lease.
This increase was partially offset by interest income of U.S.$1.0 million.
Other (expense) income, net

Gas Natural Atlantico recorded U.S.$3.9 million in other (expenses) income, net for the year ended December
31, 2019, as compared to U.S.$10,000 in other income, net for the year ended December 31, 2018. This change was
primarily due to a U.S.$4.1 million prepayment penalty paid in connection with the refinancing of the Colon Project
Finance Loan.

Loss before income tax

For the reasons set forth above, Gas Natural Atlantico's loss before income tax for the year ended December
31, 2019 was U.S.$13.0 million, an increase of U.S.$8.5 million, or 188.9% from a loss of U.S.$4.5 million in the
year ended December 31, 2018.

Income tax

For the year ended December 31, 2019, Gas Natural Atlantico realized an income tax benefit of U.S.$24,000,
a decrease of U.S.$5.2 million from the income tax benefit of U.S.$5.3 million for the year ended December 31, 2018,
mainly due to higher taxable income for the year ended December 31, 2019 as compared to the year ended December
31, 2018 due in part to the achievement of the first year of commercial operation of the Colon Plant and the realization
of deferred tax. For the year ended December 31, 2019, Gas Natural Atlantico's effective tax rate was 0.19% as
compared to 117.78% for the year ended December 31, 2018.

Net (loss) income

For the reasons set forth above, Gas Natural Atlantico's net loss for the year ended December 31, 2019 was
U.S.$12.9 million, as compared to net income of U.S.$0.8 million for the year ended December 31, 2018.

Gas Natural Atlantico's Comparison of the Years Ended December 31,2018 and 2017
Electricity sales

Gas Natural Atlantico's electricity sales for the year ended December 31, 2018 were U.S.$84.2 million. This
figure corresponds to the first four months of operations of the Colon Plant, which began commercial operations in
September 2018.

- 109 -



Natural gas sales

Gas Natural Atlantico's natural gas sales for the year ended December 31, 2018 were U.S.$2.5 million as
compared to no natural gas sales in 2017. Natural gas sales are not a core business for Gas Natural Atlantico, and
natural gas sales in 2018 reflects an individual opportunistic sale.

Operating costs and expenses

Gas Natural Atlantico's operating costs and expenses for the year ended December 31, 2018 were
U.S.$81.6 million, an increase of U.S.$78.5 million from U.S.$3.1 million for the year ended December 31, 2017. Gas
Natural Atlantico's operating costs and expenses include:

Year ended December 31,

2018 2017

(U.S.8 in thousands)
Fuel ConsumpPtion..........c.eeeeeeririeueueierinininieiccererie e 29,065 -
Electricity PUrChases .........ccceereeuerieerieirieireeeeeete et 9,633 -
Terminal f8€ ........ccviivieeicee et 14,991 -
FUEL COSt OF SALE ...vovvivirieeicieeteeeee ettt 1,876 -
Other costs of electriCity SAles ........coverrerieinieinieieereereereeeee 311 -
TTanSMISSION COSES ...euvirvirriirierierieieteriestesreereeteereeseeseessessessessessessesseas 1,312 -
Operating, general and maintenance eXpPense. ...........coevvveeverererereennes 17,265 3,074
Depreciation and amortiZation.............cceecevveeeeeieenieereeneeneeeeenenes 7,184 45
Total operating costs and eXpenses .............ccccoecevveveneceneenreennenns 81,637 3,119

Fuel consumption

Gas Natural Atlantico's fuel consumption for the year ended December 31, 2018 was U.S.$29.1 million. This
figure corresponds to LNG consumed by the Coldon Plant beginning in September 2018 when it began commercial
operations.

Electricity purchases

Gas Natural Atlantico's electricity purchases for the year ended December 31, 2018 were U.S.$9.6 million,
which corresponded to electricity purchases during the first four months of commercial operations of the Colon Plant.
From the total amount of electricity purchased, U.S.$5.3 million involved transactions with AES Panama and the
remaining U.S.$4.3 million involved purchases in the spot market.

Terminal fee

Gas Natural Atlantico's terminal fee for the year ended December 31, 2018 was U.S.$15.0 million. This
figure corresponded to terminal fee services provided by Costa Norte beginning in June 2018 as set out in the Terminal
Use Agreement.

Fuel cost of sales

Gas Natural Atlantico's fuel cost of sales for the year ended December 31, 2018 was U.S.$1.9 million,
corresponding to the cost of LNG sold to an affiliate of AES in the Dominican Republic.

Transmission costs

Gas Natural Atlantico's transmission costs for the year ended December 31, 2018 were U.S.$1.3 million. This
figure corresponds to transmission costs incurred during the first four months of commercial operations of the Colon
Plant.
Operating, general and maintenance expense

Gas Natural Atlantico's operating, general and maintenance expense for the year ended December 31, 2018

was U.S.$17.3 million, an increase of U.S.$14.2 million compared to U.S.$3.1 million in the year ended December
31, 2017. Before the Colon Plant began commercial operation, operating, general and maintenance expense covered
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primarily personnel salaries and other minor expenses. The increase in 2018 from 2017 is mainly attributable to an
increase of:

U.S.$8.8 million in operating lease expenses of the floating storage unit and office space;
e U.S.$1.6 million in contract services and professional fees;
e U.S.$2.2 million in salaries and other benefits; and

e U.S.$1.6 million in other operational expenses related to commencement of operation such as
maintenance, insurance and other operational expenses.

Depreciation and amortization

Gas Natural Atlantico's depreciation and amortization for the year ended December 31, 2018 was
U.S.$7.2 million, an increase of U.S.$7.1 million compared to U.S.$45,000 in the year ended December 31, 2017.
This was primarily attributable to the fact that Gas Natural Atlantico only depreciates its assets once they become
operational.

Operating income (loss)

For the reasons set forth above, Gas Natural Atlantico's operating income for the year December 31, 2018
was U.S.$5.1 million, which represent an increase from an operating loss of U.S.$3.1 million for the year ended
December 31, 2017.

Other (expense) income

Gas Natural Atlantico's other (expenses) income include:

Year ended December 31,

2018 2017
(U.S.8 in thousands)
INLETESt EXPEIISE, NMEL .. .veeveeieteeietinieteeeeesteseeteeteteseete e ese e eseseeseseesesesessesesseseeseseeseneeseneesensesenses (9,539) (2,079)
Other (EXPEeNSEs) INCOME, NMEL........cveuirerrreereueriirieteteseserereeteueseserestesesebeststetesebesesesessesesesenenses 10 1
Total other eXPenses, MEt.............cceoiiriiririiriiirieeet ettt 9,529) (2,078)

Interest expense, net

Gas Natural Atlantico recorded U.S.$9.5 million in interest expense, net for the year ended December 31,
2018, an increase of U.S.$7.4 million, or 352.4%, as compared to U.S.$2.1 million in the year ended December 31,
2017. This increase was primarily due to lower capitalized interest during 2018 as a result of the commencement of
commercial operations of the Colén Plant.

Loss before income tax

For the reasons set forth above, Gas Natural Atlantico's net loss before income tax for the year ended
December 31, 2018 was U.S.$4.5 million, a decrease of U.S.$0.7 million, or 13.5% from net loss before income tax
of U.S.$5.2 million in the year ended December 31, 2017.

Income tax

For the year ended December 31, 2018, Gas Natural Atlantico incurred an income tax credit of
U.S.$5.3 million whereas in the year ended December 31, 2017, Gas Natural Atlantico paid zero income tax. This
positive effect was due in part to the fact that the LNG plant had not commenced commercial operation and to the
recognition of a deferred tax asset. Gas Natural Atlantico's effective tax rate for the year ended December 31, 2018
was 117.78%.
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Net income (loss)

For the reasons set forth above, Gas Natural Atlantico's net income for the year ended December 31, 2018
was U.S.$0.8 million, an increase from a net loss of U.S.$5.2 million for the year ended December 31, 2017.

Costa Norte's Comparison of the Three Months ended March 31, 2020 and the Three Months ended March
31,2019

Terminal services

Costa Norte's terminal service revenue for the three months ended March 31, 2020 was U.S.$10.9 million,
an increase of U.S.$2.2 million or 25.3% from U.S.$8.7 million for the three months ended March 31, 2019. This
increase in terminal services revenue mainly resulted from the activation of a new terminal service agreement with
Total & Gas Powered, Limited London during the third quarter of 2019.

Operating costs and expenses
Costa Norte's operating costs and expenses for the three months ended March 31, 2020 were U.S.$5.7 million
an increase of U.S.$1.3 million or 29.5% from U.S.$4.4 million for the three months ended March 31, 2019. Costa

Norte's operating costs and expenses include:

Three months ended

March 31,
2020 2019
(U.S.8 in thousands)
Operating, general and MaiNteNaNCe EXPENSES .......cvvververerrererrererieerieerieseeseseeseeesesesessesennes 1,901 2,020
Depreciation and amOTTIZAION. ........c.ciueireeirierieteriei ettt ettt eee e 3,831 2,380
Total operating costs aNd EXPENSES ................c.oveevrveeeeereerrsesseeesseesessessssseseesessessesessesseens 5,732 4,400

Operating, general and maintenance expense
Costa Norte's operating, general and maintenance expenses for the three months ended March 31, 2020 were
U.S.$1.9 million, a decrease of U.S.$0.1 million, or 5.0%, compared to U.S.$2.0 million in the three months ended
March 31, 2019. This increase was primarily attributable to:
e aU.S.$0.4 million decrease in professional fees during 2020; offset by:
e 2 U.S.$0.3 million increase on fees payable under insurance contracts.

Depreciation and amortization

Costa Norte's depreciation and amortization for the three months ended March 31, 2020 were
U.S.$3.8 million, an increase of U.S.$1.4 million, or 58.3%, compared to U.S.$2.4 million in the three months ended
March 31, 2019. This increase was primarily attributable to the depreciation associated with Costa Norte's LNG
storage tank, which became operational on August 2019.

Operating income

For the reasons set forth above, Costa Norte's operating income in the three months ended March 31, 2020
increased to U.S.$5.1 million from U.S.$4.3 million for the three months ended March 31 2019.
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Other income (expenses)

Costa Norte's other income (expenses) included:

Three months ended March

31,
2020 2019
(U.S.8 in thousands)
INtErest EXPENSE, NMET........c.ioiiiiiiiiiiiiiii ettt (4,872) (1,997)
OthEr INCOIME, NEL.....cvicvieeiieietieet ettt et e ete ettt eteeae e ettese et e et eeaeeteeteeseeasetsessensessesseesenteesessesseeseens 3 1
Total 0ther eXPenSes, MEt .............ccueiiiiiiiiririreieeereeee ettt ettt e b nee e (4,864) (1,996)

Interest expense, net

Costa Norte recorded U.S.$4.9 million in interest expense, net for the three months ended March 31, 2020,
as compared to U.S.$2.0 million in the three months ended March 31, 2019. This increase was primarily due to:

e 2 U.S.$2.3 million increase in interest expenses and U.S$0.4 million increase in amortization of
deferred financing cost. During the construction period in 2019 those expenses were capitalized as
part of the costs incurred for the construction of the terminal and LNG storage tank; and

e 2 U.S.$0.1 million decrease in interest income during 2020;
Income before income tax expense
For the reasons set forth above, Costa Norte's income before income tax expense for the three months ended
March 31, 2020 was U.S.$0.3 million, as compared to income before income tax expenses of U.S.$2.3 million in the
three months ended March 31, 2019.
Costa Norte's Comparison of the Years Ended December 31, 2019 and 2018

Terminal services

Costa Norte's terminal services revenue for the year ended December 31, 2019 was U.S.$37.6 million, an
increase of U.S.$15.7 million or 71.7% from U.S.$21.9 million for the year ended December 31, 2018. This increase
in terminal service revenue mainly resulted from:

e a U.S.$11.2 million increase in revenue under the Gas Natural Atlantico TUA during the full year
2019 as compared to the last six months of 2018 after the Gas Natural Atlantico TUA became
effective; and

e  U.S.$4.5 million in revenue under the Total TUA, which became effective in August 2019.
Operating costs and expenses
Costa Norte's operating costs and expenses for the year ended December 31, 2019 were U.S.$21.7 million,

an increase of U.S.$8.7 million or 66.9% from U.S.$13.0 million for the year ended December 31, 2018. Costa Norte's
operating costs and expenses include:

Year ended December 31,

2019 2018

(U.S.8 in thousands)
Operating, general and MaiNtENANCE EXPEISES ......c.evrvrverererireriruerereeririetereseeresseseseseesessenes 10,099 9,881
Depreciation and amOTtIZALION. ...........eerveirieirieieteieesiee ettt eeeeebeeene 11,592 3,157
Total operating costs and eXPEeNSES ..............c.eueuiiriririeueiiininirieieieeneee et 21,691 13,038
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Operating, general and maintenance expense

Costa Norte's operating, general and maintenance expenses for the year ended December 31, 2019 was
U.S.$10.1 million, an increase of U.S.$0.2 million, or 2.0%, compared to U.S.$9.9 million in the year ended December
31, 2018. This increase was primarily attributable to:

e a U.S.$2.0 million increase in salaries and other benefits and contract services related to more
operational activities;

e aU.S.$0.5 million increase in payments under insurance contracts; and
e aU.S.$3.2 million right-of-use asset amortization.
This increase was partially offset by a U.S.$5.5 million decrease in rent expenses and other expenses.
Depreciation and amortization

Costa Norte's depreciation and amortization for the year ended December 31, 2019 were U.S.$11.6 million,
an increase of U.S.$8.4 million, or 262.5%, compared to U.S.$3.2 million in the year ended December 31, 2018. This
increase was primarily attributable to the depreciation of Costa Norte's LNG storage tank, which Costa Norte began
to record once the storage tank became operational.

Operating income

For the reasons set forth above, Costa Norte's operating income in the year ended December 31, 2019
increased to U.S.$15.9 million from U.S.$8.9 million for the year ended December 31, 2018.

Other income (expenses)

Costa Norte's other income (expenses) included:

Year ended December 31,

2019 2018

(U.S.8 in thousands)
INEETESt EXPEIISE, NMET ...ttt ettt eb ettt ettt ettt bbbttt sttt st b et sbe e eseneas (18,578) (127)
Other (expense) income, net . (2,098) 3,983
Total of other (Xpense) iNCOME, MEt ................cc.covvvveeveerrreeeeeeeeseeeceseese s s sees (20,676) 3,811

Interest expense, net

Costa Norte recorded U.S.$18.6 million in interest expense, net for the year ended December 31, 2019, as
compared to U.S.$0.1 million in the year ended December 31, 2018. This increase was primarily due to:

e a U.S.$2.4 million increase in interest expense because the majority of Costa Norte's interest
expense in 2018 was capitalized as part of the construction costs of the Colon Terminal and the
LNG storage tank;

e aU.S.$1.1 million increase in deferred financing costs amortized throughout 2019;

e a U.S.$7.1 million write-off of costs related to the Colon Project Finance Loan when refinanced
with the Colon Facility Financing;

e U.S.$10.9 million recorded as interest from financial lease; and
e  U.S.$3.0 million in interest income, net of the land sub-lease with Gas Natural Atlantico.

As a result of the adoption of IFRS 16, Costa Norte began to account for the land sub-lease with Gas Natural
Atlantico as interest income in 2019, while it had previously accounted for it as other income.
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Other (expense) income, net

Costa Norte recorded U.S.$2.1 million in other (expense) income, net for the year ended December 31, 2019,
as compared to U.S.$3.9 million in other (expense) income, net for the year ended December 31, 2018. This was
primarily due to the combined effect of:

e aU.S.$2.2 million prepayment penalty paid in connection with the refinancing of the Colon Project
Finance Loan; and

e U.S.$3.8 million in other income recorded in 2018 in connection with the land sub-lease with Gas
Natural Atlantico prior to the adoption of IFRS 16, net of other expense.

(Loss) income before income tax expense

For the reasons set forth above, Costa Norte's loss before income tax expense for the year ended December
31,2019 was U.S.$4.7 million, as compared to income of U.S.$12.7 million in the year ended December 31, 2018.

Income tax expense

For the year ended December 31, 2019, Costa Norte realized an income tax benefit of U.S.$0.6 million, as
compared to an income tax benefit of U.S.$2.2 million for the year ended December 31, 2018 due in part to a financial
recognition under NIIF 16 regarding lease agreements. For the year ended December 31, 2019, Costa Norte's effective
tax rate was 12.77% as compared to -17.32% for the year ended December 31, 2018.

Net (loss) income

For the reasons set forth above, Costa Norte's net loss for the year ended December 31, 2019 was
U.S$4.1 million, a decrease of U.S.$19.0 million or 127.5% from a net income of U.S.$14.9 million for the year ended
December 31, 2018.

Costa Norte's Comparison of the Years Ended December 31, 2018 and 2017
Terminal services

Costa Norte's terminal service revenue for the year ended December 31, 2018 was U.S.$21.9 million. This
figure corresponds to terminal service revenue received by Costa Norte under the Gas Natural Atlantico TUA, which
went into effect in June 2018.

Operating costs and expenses

Costa Norte's operating costs and expenses for the year ended December 31, 2018 were U.S.$13.0 million an
increase of U.S.$6.3 million or 94.0% from U.S.$6.7 million for the year ended December 31, 2017. Costa Norte's
operating costs and expenses included:

Year Ended December 31,
2018 2017
(U.S.$ in thousands)
Operating, general and MaiNtENANCE EXPEISE........c.cueuervruemeuererereereuereieierereseueseesseseseseseennens 9,881 6,655
Depreciation and amortization 3,157 26
Total operating costs and eXPEeNSES .............coueueueiriririeieieiririeeeeeeeteee et eseseees 13,038 6,681

Operating, general and maintenance expense

Costa Norte's operating, general and maintenance expense for the year ended December 31, 2018 was
U.S.$9.9 million, an increase of U.S.$3.2 million, or 47.8%, compared to U.S.$6.7 million in the year ended December
31, 2017. This increase was primarily attributable to a U.S.$1.8 million increase in rent expense due to an update in
the contractual price of the land lease and a U.S.$1.3 million increase in professional fees and contract services related
to the partial initial operation of phase I of the Colon Terminal.
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Depreciation and amortization

Costa Norte's depreciation and amortization for the year ended December 31, 2018 were U.S.$3.2 million,
an increase of U.S.$3.1 million, as compared to U.S.$26,000 in the year ended December 31, 2017. This increase
corresponds to depreciation expenses related to the capitalization of phase I of the Colén Terminal as it began
commercial operations.

Operating income (loss)

For the reasons set forth above, Costa Norte's operating income in the year ended December 31, 2018
increased to U.S.$8.9 million from an operating loss of U.S.$6.7 million for the year ended December 31, 2017.

Other income (expenses)

As shown in the table below, other income (expenses), is composed of (i) interest expense, net which reflects
interest paid under the Colon Project Finance Loan, most of which was capitalized, as well as interest income from
the deposit balance and (ii) other income, net which corresponds to income received from Gas Natural Atlantico in
connection with the land sub-lease.

Year ended December 31,

2018 2017

(U.S.8 in thousands)
INLETESt EXPEIISE, NMEL.....euieeieietinietirieeirteieetestetestetestete s e e stesesseseeseseeseseesessesesesessesesseseseseeseneesenseseneas (127) (661)
Other income, net................. 3,938 3,947
Total other income, net 3,811 3,286

Income (loss) before income tax expense (benefit)

For the reasons set forth above, Costa Norte's income before income tax expense for the year ended December
31,2018 was U.S.$12.7 million, as compared to a loss of U.S.$3.4 million in the year ended December 31, 2017.

Income Tax expense (benefit)

For the year ended December 31, 2018, Costa Norte realized an income tax benefit of U.S.$2.2 million, as
compared to an income tax expense of U.S.$0.4 million for the year ended December 31, 2017. The income tax benefit
in 2018 was mainly due to the recognition of a deferred tax asset. For the year ended December 31, 2018, Costa Norte's
effective tax rate was -17.32%.

Net Income (loss)

For the reasons set forth above, Costa Norte's net income for the year ended December 31, 2018 was
U.S.$14.9 million, as compared to a loss of U.S.$3.8 million for the year ended December 31, 2017.

Liquidity and Capital Resources

The Companies' principal sources of liquidity are available cash, cash flows from operations and lines of
credit with commercial banks. The table below sets out the cash and cash equivalents of each of the companies as of
December 31, 2019 and the cash flow from operations of each of the Companies for the year ended December 31,
2019.

Cash Flows
Cash and Cash from
Equivalents Operations
(U.S.$ in thousands)
AES PANAMA ...ttt ettt s et et s et et s et et et ese st et e b e se s eneeseneeseaenene 29,608 100,386
AES Chan@UINOIa «...c.cooeviueiiiiiiieieiei ettt ettt bbbttt et enenes 25,063 2,518
GaS NAtUTAL ALIANTICO ...ovvevviiiiiiieie ettt et e st b e s e saeebeeseeseesaessessessesessesseas 18,118 47,629
COSEA INOITE ..cvveeieeeeeete ettt ettt eete e ettt e et e e ete e e eaaeeeeaaeeeteeeeaseeeateeeeasseeesseesseeeeseeeensseeenseeesaneeennreean 10,059 22,977
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Historically, the Companies have used cash primarily to fund operating costs and expenses, capital
expenditures for property, plant equipment and to service indebtedness. The Companies believe that their sources of
liquidity should be sufficient to satisfy their operating costs and expenses, capital expenditures and debt service
obligations for the foreseeable future.

Cash And Cash Equivalents
AES Panamd

As March 31, 2020, AES Panama had cash and cash equivalents of U.S.$56.6 million and U.S.$2.6 million
in a restricted cash account required to be maintained under the Labor Law to fund seniority premia payable to
employees upon termination.

As of December 31, 2019, AES Panama had cash and cash equivalents of U.S.$29.6 million and
U.S.$2.5 million in a restricted cash account required to be maintained under the Labor Law to fund seniority premia
payable to employees upon termination.

As of December 31, 2018, AES Panama had cash and cash equivalents of U.S.$15.8 million and
U.S.$2.1 million in a restricted cash account required to be maintained under the Labor Law to fund seniority premia
payable to employees upon termination.

AES Changuinola

As of March 31, 2020, AES Changuinola's had cash and cash equivalents of U.S.$22.5 million and U.S.$0.5
million in a restricted cash account required to be maintained under the Labor Law to fund seniority premia payable
to employees upon termination.

As of December 31, 2019, AES Changuinola's had cash and cash equivalents of U.S.$25.1 million and
U.S.$0.5 million in a restricted cash account required to be maintained under the Labor Law to fund seniority premia
payable to employees upon termination.

As of December 31, 2018, AES Changuinola had cash and cash equivalents of U.S.$59.4 million and
U.S.$0.4 million in a restricted cash account required to be maintained under the Labor Law to fund seniority premia
payable to employees upon termination.

Gas Natural Atlantico

As of March 31, 2020, Gas Natural Atlantico had cash and cash equivalents of U.S.$24.0 million,
U.S.$27.8 million in a restricted cash account associated with cash management agreement related to the Colon Bridge
Loan and U.S.$0.2 million in a restricted cash account required to be maintained under the Labor Law to fund seniority
premia payable to employees upon termination.

As of December 31, 2019, Gas Natural Atlantico had cash and cash equivalents of U.S.$18.1 million,
U.S.$7.8 million in a restricted cash account associated with cash management agreement related to the Colon Facility
Financing and U.S.$0.2 million in a restricted cash account required to be maintained under the Labor Law to fund
seniority premia payable to employees upon termination.

As of December 31, 2018, Gas Natural Atlantico had cash and cash equivalents of U.S.$0.1 million,
U.S.$7.1 million in a restricted cash account associated with cash management agreement related to the Colén Project
Finance Loan and U.S.$0.1 million in a restricted cash account required to be maintained under the Labor Law to fund
seniority premia payable to employees upon termination.

Costa Norte

As of March 31, 2020, Gas Natural Atlantico had cash and cash equivalents of U.S.$3.0 million,
U.S.$5.0 million in a restricted cash account associated with cash management agreement related to the Colén Bridge
Loan and U.S.$0.2 million in a restricted cash account required to be maintained under the Labor Law to fund seniority
premia payable to employees upon termination.
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As of December 31, 2019, Costa Norte had cash and cash equivalents of U.S.$10.1 million, U.S.$3.8 million
in a restricted cash account associated with each cash management agreement related to the Colon Project Finance
Loan, and U.S.$0.2 million in a restricted cash account required to be maintained under the Labor Law to fund
seniority premia payable to employees upon termination.

As of December 31, 2018, Costa Norte had cash and cash equivalents of U.S.$0.3 million, U.S.$1.1 million
in a restricted cash account associated with each cash management agreement related to the Colon Project Finance
Loan and U.S.$0.1 million in a restricted cash account required to be maintained under the Labor Law to fund seniority
premia payable to employees upon termination.

Cash Flows
AES Panamda Cash Flows from Operating Activities

AES Panama's net cash used in operating activities for the three months ended March 31, 2020 was
U.S.$42.7 million, a decrease of U.S.$69.5 million, or 259.3%, compared to U.S.$26.8 million provided by operating
activities for the three months ended March 31, 2019. This decrease was primarily attributable to (i) a
U.S.$71.4 million increase in other long-term assets related to the payment promise letter for $72.0 million issued as
collateral of the purchase of Penonomé, (ii) a U.S.$9.8 million decrease in accounts payable mainly due to lower
energy purchases as of March 31, 2020 due to higher generation and higher energy purchases for the three months
ended March 31, 2019 due to lower generation of the plants, (iii) a U.S.$3.3 million increase in prepaid expenses
mainly due to the liquidation of advanced payment to Refineria Panama during 2019 related to the purchase of fuel
and (iv) a U.S.$2.4 million increase in inventory related to the stock of fuel #6 for EDM I, partially offset by:

e a U.S.$16.3 million increase in net income and U.S.$0.9 million of positive adjustments
(depreciation, amortization and equity earnings (loss) in investment in affiliate).

AES Panaméd's net cash provided by operating activities for the year ended December 31, 2019 was
U.S.$100.4 million, a decrease of U.S.$22.4 million, or 18.2%, compared to U.S.$122.8 million provided by operating
activities in the year ended December 31, 2018. This decrease was primarily attributable to a U.S.$43.4 million
decrease in net income, offset by net positive effect of:

e a U.S.$11.7 million decrease in accounts receivable mainly due to collection repowering
transmission line;

e aU.S.$3.4 million decrease in inventories; and

e aU.S.$6.5 million decrease in prepaid expenses mainly due to a decrease in fuel prepayments for
Estrella del Mar as a result of decreased operation and generation in 2019.

AES Panamd's net cash provided by operating activities for the year ended December 31, 2018 was
U.S.$122.8 million, an increase of U.S.$14.5 million, or 13.4%, compared to U.S.$108.3 million in the year ended
December 31, 2017. This increase was primarily attributable to a U.S.$3.5 million increase in net income and the net
positive effect of:

e aU.S.$6.9 million increase in accounts receivable;

e aU.S.$7.8 million increase in accounts payable by suppliers and related parties;

e a U.S.$2.3 million increase in accrued expenses and other liabilities mainly due to dividend
withholding tax; and

e a U.S.$6.0 million increase in inventories and prepaid expenses mainly due to higher quantity of
fuel purchased.
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AES Panamda Cash Flows from Investing Activities

AES Panama recorded U.S.$1.4 million in cash flows used in investing activities for the three months ended
March 31, 2020, a decrease of U.S.$1.6 million, or 53.3%, from U.S.$3.0 million in cash used in investing activities
for the three months ended March 31, 2019. This decrease is due to a U.S.$1.6 million decrease in acquisition of
property, plant and equipment and intangible assets.

AES Panama recorded U.S.$11.1 million in cash used in investing activities for the year ended December
31, 2019, a decrease of U.S.$2.0 million, or 15.3%, as compared to U.S.$13.1 million in cash used in investing
activities for the year ended December 31, 2018. This decrease is due to a U.S.$2.0 million decrease in acquisition of
property, plant and equipment and intangible assets in 2019 as compared to 2018.

AES Panama recorded U.S.$13.1 million in cash used in investing activities for the year ended December
31, 2018, a decrease of U.S.$2.7 million, or 17.1%, as compared to U.S.$15.8 million in cash used in investing
activities for the year ended December 31, 2017. This decrease was primarily due to a U.S.$5.9 million decrease in
acquisition of property, plant and equipment and intangible assets, offset by:

e a U.S.$1.5 million in cash insurance pay-out received from ASSA Compaiiia de Seguros, S.A in
connection with maintenance performed on Bayano's Unit 2 Turbine; and

e  U.S.$1.8 million in dividends received from AES Changuinola in 2017.
AES Panama Cash Flows from Financing Activities

AES Panama recorded U.S.$71.0 million in cash flows provided from financing activities for the three
months ended March 31, 2020, a U.S.$77.6 million, or 1,175.8% increase as compared to U.S.$6.6 million in cash
used in financing activities for the three months ended March 31, 2019. The increase was primarily due to (i) proceeds
of U.S.$72.0 million from new loan obtained for the acquisition of Penonomé, (ii) a U.S.$6.0 million increase related
to loan payments made by AES Panama under its credit lines for the three months ended March 31, 2019 and (iii) a
U.S.$0.4 million increase in payment of financing for property, plant and equipment due to finance capex paid during
the three months ended March 31, 2019. This increase was partially offset by (i) U.S.$0.6 million in payments of
financing costs related to the new loan to acquire de UEP I wind farm project and (ii) a U.S.$0.2 million decrease in
payments of lease liabilities.

AES Panama recorded U.S.$75.5 million in cash used in financing activities for the year ended December
31, 2019, a U.S.$34.8 million, or 31.6% decrease as compared to U.S.$110.3 million in cash used in financing
activities for the year ended December 31, 2018. The decrease was primarily due to (i) a U.S.$85.4 million decrease
in dividend payments during 2019 and (ii) a U.S.$13.0 million increase in disbursements under AES Panama's credit
lines. This decrease was partially offset by (i) U.S.$37.0 million in loan payments made by AES Panama under its
credit lines , (ii) U.S.$1.5 million in payment of lease liabilities and (iii) a U.S.$25.8 million capital reduction.

AES Panama recorded U.S.$110.3 million in cash used in financing activities for the year ended December
31,2018,aU.S.$17.0 million, or 18.2% decrease, as compared to U.S.$93.3 million in cash used in financing activities
for the year ended December 31, 2017. The decrease was primarily due to a U.S.$28.7 million increase in dividend
payments during 2018, which was partially offset by U.S.$12.0 million in disbursements under AES Panama4's credit
lines.

AES Changuinola Cash Flows from Operating Activities

AES Changuinola's net cash used by operating activities for the three months ended March 31, 2020 was
U.S.$1.7 million, a decrease of U.S.$10.6 million, or 119.1%, compared to U.S.$8.9 million provided by operating
activities in the three months ended March 31, 2019. This decrease was primarily attributable to:

e A decrease of U.S.$2.4 million negative adjustment of property plant and equipment related with
the tunnel.
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e A decrease of U.S.$20.5 million mainly due to an increase in account receivables with affiliates due
to higher sales in 2020.

o A decrease of U.S.$2.6 million in income tax expenses for 2020.
Offset by:
e An increase in net income from U.S.$15.0 million for 2020.

AES Changuinola's net cash provided by operating activities for the year ended December 31, 2019 was
U.S.$2.5 million, a decrease of U.S.$70.4 million, or 96.6%, compared to U.S.$72.9 million provided by operating
activities in the year ended December 31, 2018. This decrease was primarily attributable to:

e a decrease in net income from a net income of U.S.$33.8 million for 2018 to a net loss of
U.S.$9.2 million for 2019;

o the reclassification to cash provided by investing activities of a U.S.$39.9 million insurance pay-out
received from ASSA Compaiiia de Seguros, S.A in 2019 in connection with the re-lining of the
Changuinola tunnel; and

e a U.S.$11.2 million positive adjustment of loss on retirement of property plant and equipment
related to the relining of the Changuinola tunnel.

AES Changuinola's net cash provided by operating activities for the year ended December 31, 2018 was
U.S.$72.9 million, an increase of U.S.$9.9 million, or 15.7%, compared to U.S.$63.0 million in the year ended
December 31, 2017. This increase was primarily attributable to (i) an increase in net income from U.S.$22.9 million
for 2017 to a net income of U.S.$33.8 million for 2018, and (ii) a U.S.$3.5 million decrease in accounts receivable
with affiliates, offset by a U.S.$4.6 million increase in income tax payment.

AES Changuinola Cash Flows from Investing Activities

AES Changuinola recorded U.S.$0.8 million in cash used in investing activities for the three months ended
March 31, 2020, a decrease of U.S.$0.4 million or 32.2%, compared to U.S.$1.2 million used in the three months
ended March 31, 2019. This decrease corresponds to lower acquisition of property, plant and equipment related to the
relining of the Changuinola tunnel and lower payment of intangible assets.

AES Changuinola recorded U.S.$2.1 million in cash used in investing activities for the year ended December
31, 2019, a decrease of U.S.$3.7 million or 63.8%, compared to U.S.$5.8 million used in the year ended December
31, 2018. This decrease was primarily due to the combined effect of:

e 2 U.S.$39.9 million insurance payout received from ASSA Compaiiia de Seguros, S.A in 2019 in
connection with the re-lining of the Changuinola tunnel;

o a U.S.$32.8 million increase in acquisition of property, plant and equipment and intangible assets
related to the re-lining of the Changuinola tunnel; and

e aU.S.$3.5 million decrease in proceeds from the sale of property, plant and equipment.

AES Changuinola recorded U.S.$5.8 million in cash used in investing activities for the year ended December
31, 2018, a decrease of U.S.$6.2 million as compared to the U.S.$0.4 million in cash flow provided by investing
activities in the year ended December 31, 2017. This decrease was primarily due to a U.S.$8.6 million increase in
acquisition of property, plant and equipment and intangible assets related to the re-lining of the Changuinola tunnel
and a U.S.$2.4 million increase in proceeds from the sale of property, plant and equipment.

AES Changuinola Cash Flows from Financing Activities

AES Changuinola recorded U.S.$0.1 million in cash used in financing activities for the three months ended
March 31, 2020, compared to U.S.$10,000 used in the three months ended March 31, 2019.
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AES Changuinola recorded U.S.$34.7 million in cash used in financing activities for the year ended
December 31, 2019, a U.S.$9.6 million, or 21.7% decrease as compared to the U.S.$44.3 million used in the year
ended December 31, 2018. This decrease was primarily due to U.S.$8.0 million in disbursement under the AES
Changuinola Line of Credit and a U.S.$1.6 million decrease in interest payments.

AES Changuinola recorded U.S.$44.3 million in cash used in financing activities for the year ended
December 31, 2018, a U.S.$10.0 million, or 18.4% decrease, as compared to the U.S.$54.3 million used in the year
ended December 31, 2017. The decrease was primarily due to a U.S.$8.9 million decrease in dividend payments and
a U.S.$1.1 million decrease in interest payments.

Gas Natural Atlantico Cash flows from Operating Activities

Gas Natural Atlantico's net cash provided by operating activities for the three months ended March 31, 2020
was U.S.$32.7 million, compared to U.S.$9.4 million provided in the three months ended March 31, 2019. This
difference was primarily attributable to an increase of U.S.$13.2 million in net income, in addition to U.S.$4.3 million
in net negative adjustments (amortizations, deferred financing costs and extinguishment of debt), resulting from:

e a U.S.$5.8 million decrease in accounts receivable due to higher collection of energy sales from
PPAs and sales in the spot market;

e aU.S.$19.6 million increase in accrued liabilities and accounts payable mainly from lower payments
to Costa Norte related to terminal services;

e aU.S.$6.9 million increase due to lower payments for acquisition of inventory;
e aU.S.$1.0 million increase in income tax as a result of lower payments; and
e aU.S.$19.2 million of higher LNG prepayments made during Q1 2019.

Gas Natural Atlantico's net cash provided by operating activities for the year ended December 31, 2019 was
U.S.$47.6 million, compared to U.S.$51.0 million used in the year ended December 31, 2018. This difference was
primarily attributable to an increase in net loss by U.S.$13.7 million, offset by U.S.$66.3 million in net positive
adjustments (depreciation, amortizations, deferred financing costs and extinguishment of debt), resulting from:

e aU.S.$32.4 million decrease in accounts receivable due to higher collections of energy sales due to
the start of commercial operations of the Colon Plant and effectiveness of its PPAs;

e aU.S.$55.6 million of lower LNG prepayment made at the end of 2018;

e aU.S.$19.1 million increase in inventory due to higher payments for acquisition of inventory mainly
caused by the commercial operation of the LNG storage tank; and

e aU.S.$24.1 million of higher payments to Costa Norte related to terminal services.

Gas Natural Atlantico's net cash used in operating activities for the year ended December 31, 2018 was
U.S.$51.0 million, an increase of U.S.$42.1 million, compared to U.S.$8.9 million in the year ended December 31,
2017. This increase was primarily attributable to (i) a U.S.$6.0 million increase in net income, (ii) U.S.$9.3 million in
positive adjustments and (iii) the combined effect of:

e a U.S.$19.2 million increase in in accounts payable mainly due to higher operational costs
(purchases of energy, gas, others) following the start of commercial operation of the Colon Plant;

o U.S.$45.9 million increase in accounts receivable on December 31, 2018 mainly due to lower

collection as a result of higher energy sales following the start of commercial operation of the Colon
Plant; and
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e U.S.$31.2 million in prepaid expenses on December 31, 2018 related to the LNG and gas storage
units following the start of commercial operations of the Colon Plant.

Gas Natural Atlantico Cash flows from Investing Activities

Gas Natural Atlantico recorded U.S.$22.1 million in cash flows used in investing activities for the three
months ended March 31, 2020, a decrease of U.S.$18.5 million as compared to U.S.$3.6 million used in investing
activities in the three months ended March 31, 2019. This decrease was primarily due to:

e aU.S.$17.3 million decrease related to the reduction Gas Natural Atlantico's restricted cash balance;

e a U.S.$1.5 million disbursement under a loan granted by Gas Natural Atlantico to Gas Natural
Atlantico IT S. de R.L.; and

e aU.S.$0.3 million lower payment for the acquisition of property plant and equipment.
Gas Natural Atlantico recorded U.S.$4.9 million in cash used in investing activities for the year ended
December 31, 2019, a decrease of U.S.$50.5 million as compared to U.S.$55.4 million used in investing activities in

the year ended December 31, 2018. This decrease was primarily due to:

e U.S.$60.5 million decrease in cash used for the acquisition of equipment for the construction of the
Colon Plant;

e a U.S.$8.3 million decrease related to the reduction in Gas Natural Atlantico's restricted cash
balance; and

e a U.S.$1.5 million disbursement under a loan granted by Gas Natural Atlantico to Gas Natural
Atlantico II S. de R.L.

Gas Natural Atlantico recorded U.S.$55.4 million in cash used in investing activities for the year ended
December 31, 2018, a decrease of U.S.$171.5 million as compared to the U.S.$226.9 million in cash flow used in
investing activities in the year ended December 31, 2017. This decrease was primarily due to the positive effect of:

e U.S.$164.2 million decrease in cash used for the acquisition of equipment for the construction of
the Coldn Plant; and

e aU.S.$7.4 million increase in Gas Natural Atlantico's restricted cash balance.
Gas Natural Atlantico Cash flows from Financing Activities
Gas Natural Atlantico recorded U.S.$4.7 million in cash flows used in financing activities for the three
months ended March 31, 2020, a decrease of U.S.$8.4 million as compared to U.S.$3.7 million provided by financing
activities in the three months ended March 31, 2019. This decrease resulted from the combined effect of:
e aU.S.$4.4 million of higher interest payments;

e aU.S.$15.0 million payment of line of credit;

e  U.S.$8.0 million lower cash proceeds from an intercompany loan from Costa Norte to Gas Natural
Atlantico; and

e 2 U.S.$3.1 million reduction in cash payments for financing property plant and equipment.
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Gas Natural Atlantico recorded U.S.$24.8 million in cash used in financing activities for the year ended
December 31, 2019, a decrease of U.S$131.1 million as compared to U.S.$106.3 million provided by financing
activities in the year ended December 31, 2018. This decrease resulted from the combined effect of:

e U.S.$406.4 million increase in cash used for the prepayment of the Colon Project Finance Loan in
2019;

e aU.S.$12.0 million decrease in cash disbursements under a loan made by Costa Norte to Gas Natural
Atlantico;

e aU.S.$10.0 million loan payment made by Gas Natural Atlantico to Costa Norte;
e aU.S.$30.6 million increase in interest payments;

e a U.S.$325.7 million increase in disbursements under the Colon Facility Financing, as a result of
the refinancing of the original project financing for the Colon Facilities; and

e aU.S.$2.2 million decrease in cash used for the acquisition of equipment for the construction of the
Colon Plant.

Gas Natural Atlantico recorded U.S.$106.3 million in cash provided by financing activities for the year ended
December 31, 2018, a U.S.$129.7 million decrease, as compared to the U.S.$236.0 million provided by financing
activities in the year ended December 31, 2017. The decrease was primarily due to:

e aU.S.$124.7 million decrease in disbursements under the Colén Project Finance Loan;
e aU.S.$7.3 million decrease in capital contributions from shareholders;
e aU.S.$1.4 million increase in interest payments under the Colon Project Finance Loan;

e 2 U.S.$8.1 million increase in cash used for the acquisition of equipment for the construction of the
Colon Plant; and

e aU.S.$12.0 million increase in cash disbursements under a loan made by Costa Norte to Gas Natural
Atlantico.

Costa Norte Cash Flows from Operating Activities

Costa Norte's net cash used by operating activities for the three months ended March 31, 2020 was
U.S.$1.8 million, as compared to U.S.$7.9 million used in operating activities in the three months ended March 31,
2019. This difference was primarily attributable to a U.S.$1.6 million decrease in net income and a U.S.$3.6 million
non-cash operational adjustment to reconcile net income (depreciation, amortizations, deferred financing costs and
the refinancing of the Colon Project Finance Loan), resulting primarily from:

o a U.S.$2.1 million decrease in accounts receivable resulting from higher terminal fee collections
from Gas Natural Atlantico in 2020;

e aU.S.$2.6 million increase in account payable due to lower payments to the EPC contractor for the
Colon Facilities as a result of the completion of the Colon Terminal and the LNG storage tank;

e aU.S.$2.0 million increase due to higher prepayments for the acquisition of insurance; and
o aU.S.$1.1 million increase from a positive effect from others non-material variances.
Costa Norte's net cash provided by operating activities for the year ended December 31, 2019 was

U.S.$23.0 million, as compared to U.S.$1.4 million used in operating activities in the year ended December 31, 2018.
This difference was primarily attributable to a U.S.$19.0 million decrease in net income and a U.S.$33.8 million non-
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cash operational adjustment to reconcile net income (depreciation, amortizations, deferred financing costs and the
refinancing of the Colon Project Finance Loan), resulting primarily from:

e aU.S.$24.1 million increase in accounts receivable resulting from higher terminal fee collections
from Gas Natural Atlantico in 2018;

e U.S.$13.9 million in payments to the EPC contractor for the Colon Facilities related to the
completion of the Colon Terminal and the LNG storage tank; and

e 2 U.S.5$0.6 million negative impact in cash from other operating activities.

Costa Norte's net cash used in operating activities for the year ended December 31, 2018 was
U.S.$1.4 million, as compared to U.S.$0.5 million provided by operating activities in the year ended December 31,
2017. This change was primarily attributable to a U.S.$18.7 million increase in net income, as well as:

e U.S.$24.5 million in accounts receivable from the terminal fee services provided to Gas Natural
Atlantico;

e a U.S.$5.4 million decrease in payments to the EPC contractor for the Colon Facilities following
the completion of the Colon Terminal and the LNG storage tank; and

e aU.S.$1.5 million decrease in cash from other operating activities.
Costa Norte Cash Flows from Investing Activities

Costa Norte recorded U.S.$3.1 million in cash flows used in investing activities for the three months ended
March 31,2020, a decrease of U.S.$27.8 million as compared to U.S.$30.9 million cash flows used in the three months
ended March 31, 2019. This increase was primarily due to:

e aU.S.$25.5 million decrease from the use of Costa Norte's restricted cash balance;

e aU.S.$10.3 million increase due to lower payments related to acquisition of terminal and equipment;
and

o a U.S.$8.0 million due to lower collections of intercompany loans from Gas Natural Atlantico in
2019.

Costa Norte recorded U.S.$38.8 million in cash used in investing activities for the year ended December 31,
2019, an increase of U.S.$9.5 million as compared to U.S.$29.3 million in cash used in the year ended December 31,
2018. This increase was primarily due to:

e aU.S.$31.6 million decrease in Costa Norte's restricted cash balance;

e aU.S.$12.0 million increase due to a lesser disbursement made by Costa Norte under its loan to Gas
Natural Atlantico in 2018 and (ii) U.S.$10 million in higher collection from Gas Natural Atlantico
in 2019;

e Costa Norte recorded U.S.$29.3 million in cash used in investing activities for the year ended
December 31, 2018, a decrease of U.S.$75.1 million as compared to the U.S.$104.4 million in cash
flows used in investing activities in the year ended December 31, 2017. This decrease was primarily

due to:

o a U.S.$45.6 million decrease in cash used for the acquisition of equipment for the construction of
the Colon Terminal, the LNG storage tank and the truck loading terminal;

e aU.S.$40.5 million reduction to Costa Norte's restricted cash balance; and
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e a U.S.$11 million negative net effect resulting from: (i) a U.S.$12.0 million due to a higher
disbursement made by Costa Norte under its loan to Gas Natural Atlantico in 2018; and (ii)
U.S.$1 million in collection received from Gas Natural Atlantico in 2018.

Costa Norte Cash Flows from Financing Activities

Costa Norte recorded U.S.$2.1 million in cash flows used on financing activities for the three months ended
March 31, 2020, a U.S.$40.7 million decrease, as compared to the U.S.$38.6 million provided by financing activities
in the three months ended March 31, 2019. This decrease was primarily due to:
e 3 U.S.$55.8 million decrease in cash disbursed from the Colon Project Finance Loan;
e 2 U.S.$20.0 million decrease on capital contributions from shareholders;

e aU.S.$2.0 million increase in interest payment during 2020; and

e a U.S.$37.2 million decrease in payments of financing for property, plant and equipment for the
construction of the Colon Terminal, LNG storage tank and truck loading terminal.

Costa Norte recorded U.S.$25.6 million in cash provided by financing activities for the year ended December
31, 2019, a U.S.$5.0 million decrease, as compared to the U.S.$30.6 million provided by financing activities in the
year ended December 31, 2018. This decrease was primarily due to:

e a U.S.$188.8 million increase in cash used for the prepayment of the Colén Project Finance Loan
in 2019;

e aU.S.$49.1 million decrease in capital contributions from shareholders;

o a U.S.$192.9 million increase in disbursements under the Colén Facility Financing, as a result of
the refinancing of the original project financing for the Colon Facilities; and

e 2 U.S.$40.0 million decrease in payments of financing for property, plant and equipment for the
construction of the Colon Terminal, LNG storage tank and truck loading terminal.

Costa Norte recorded U.S.$30.6 million in cash provided by financing activities for the year ended December
31,2018, a U.S.$73.8 million decrease, as compared to the U.S.$104.4 million provided by financing activities in the
year ended December 31, 2017. The decrease was primarily due to:

e a U.S.$75.5 million decrease in payments of financing for property, plant and equipment for the
construction of the Colon Terminal, LNG storage tank and truck loading terminal;

e aU.S.$24.0 million decrease in capital contributions from shareholders; and

e aU.S.$25.4 million increase in disbursements under the Colon Facility Financing, as a result of the
refinancing of the original project financing for the Colon Facilities.
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Indebtedness
Long- and short-term indebtedness

The table below sets out the Companies' outstanding indebtedness, net of deferred financing costs, as of
March 31, 2020.

As of March 31, 2020
U.S.8 in thousands

AES Panama

Bonds payable, NEt!) ...........o.oiveiveiiiiiiiieeieieisee et 373,436
Loans payable, net 70,003
Total Long-Term Indebtedness. ...........cevveuirieinieinieirieieieieeeeee s 443,439
Total Short-Term INdebtedness ..........ccovururueieerininieieieiirreieee e -
Total AES PANAMA.............ocveoiiiiiiieiiciieieteeeceeee ettt se e s s s ere s 443,439
AES Changuinola
Bonds payable, NEL........cocveuirieiieirieieieieieie ettt e ne 309,438
Total Long-Term Indebtedness.. 309,438
Bonds payable.. 20,000
Loan payable...........cccceuee 8,000
Total Short-Term INAeDIEANESS ......c.eoiuiiieiiieiicie et 28,000
Total AES Changuinola ..............ccccoooiiiiiiininiiiieiecceeees e 337,438
Gas Natural Atlantico
L0an payable, MOt .....vueunerieeeieeeueeieeieeteeeeneeneeneneerenseneeneennennennsens 410,281
NON-CUITENT LOAN ......cviiiiiiiiciiceieccteeeteeete ettt e e e eaeas 410,281
L0AN PAYADIE ...c.ceviiiiiiieite ettt 15,000
Total Short-Term INdebtedness ..........c.ccveeeierierierieriiseseee et 15,000
Total Gas Natural AtIANTICO ............ccoooiiiiiiiiiiiiicee e 425,281
Costa Norte
Loan payable, MEt .....c..eunienieiiiiieieiei ettt eaas 191,818
Total Long-Term Indebtedness..........ccovevirieirieieenieieieisieeeeceeee s 191,818
Total Short-Term INdebtedness ..........c.ccveeeierierierieriiseseee et -
TOtal COStA INOILE.........oiiiviiiieeiieeteee ettt e e e et eeeraeeeenaeean 191,818

(1) Corresponds to AES Panama Notes.

The Issuer will apply the proceeds of the Notes to fund the Operating Company Loans, which, in turn, will
be used by the Companies to refinance the following existing indebtedness, including indebtedness of Gas Natural
Atlantico II, S.R.L., an affiliate of the Companies, plus, the mark to market value of interest rate swaps and certain
other fees and expenses related to that refinancing. In addition, a portion of the proceeds of AES Panama's Operating
Company Loan will be applied to finance capital expenditures in connection with the development of certain growth
projects.

Aggregate .
Type of Debt and principal amount Amount to be funded with proceeds of
amount outstanding of Operating the Loan
Item as of March 31,2020  Company Loans the Notes® Facility®
AES Panama........... 6.00% Notes due U.S.$375 million in

AES Changuinola...

2022

Acquisition financing
for Penonomé
Capital expenditures
for the development
of growth projects
6.75% Notes due
20230

Bonds payable®
U.S.$72 million in
Loan payable®
U.S.$34 million in
capital expenditures

U.S.$220 million in
Bonds payable®

U.S.$525.3 million

U.S.$231.7 million
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U.S.$412.6 million

U.S.$63.8 million

U.S.$31.2 million

U.S.$228.4 million

U.S.$8.2 million

U.S.$3.8 million



Gas Natural Colén Facility U.S.$610 million in

Atlantico & Costa Financing® Loan payable® U.S.$728.0 million
Norte ..ooeererereeeennnnn. U.S.$ 626.1 million U.S.$.28.9 million
Transmission line
construction U.S.$62 million Loan
financing® payable® n/a U.S.$62 million
Total.........ccon.... U.S.$1,330 million U.S.$1,485 million  U.S.$1,362.1 million  U.S.$102.9 million

(1) Excludes U.S.$110 million outstanding of AES Changuinola Series A Bonds, which will not be refinanced and will continue to amortize as
scheduled until maturity in 2023.

(2) Lenders under the Colén Facility Financing include certain Initial Purchasers and certain of their affiliates. See "Management Discussion
and Analysis of Financial Condition and Results of Operations of the Companies—Indebtedness."

(3) Gas Natural Atlantico will lend U.S.$62 million of the proceeds of Gas Natural Atlantico and Costa Norte's Operating Company Loan to
Gas Natural Atlantico II, S.R.L., which Gas Natural Atlantico II, S.R.L. will apply to refinance certain existing indebtedness related to the
construction of the transmission line required by the system to support the development of the Colén Plant.

(4) Excluding interest, unamortized premium, discounts and deferred financing cost.

(5) Excluding interest and deferred financing cost.

(6) Excludes certain fees and expenses relating to the refinancing.

On March 28, 2018, AES Changuinola obtained a waiver under the AES Changuinola Series A Bonds and
the AES Changuinola Series B Bonds (the "AES Changuinola Bonds") to permit Banistmo to be considered as an
eligible issuer of letters of credit to support AES Changuinola's obligation to maintain a debt service reserve account.

As a result of the concrete re-lining of the Changuinola tunnel, on November 26, 2018, AES Changuinola
obtained a waiver of the financial covenants (including the maintenance of a debt to EBITDA ratio and a debt service
coverage ratio) under the AES Changuinola Bonds beginning with the fiscal quarters ending on March 31, 2019 and
continuing until the fiscal quarter ending on September 30, 2020. It also obtained a waiver to permit AES Changuinola
to enter into the Changuinola Line of Credit, ranked pari passu to the AES Changuinola Bonds to be used for general
corporate purposes and to cover the cost of the concrete re-lining works on the Changuinola tunnel. Changuinola
obtained an U.S.$8 million disbursement under this line of credit in December 2019 and requested a second
disbursement for U.S.$7.3 million in April 2020.

Dividends and dividend practice

The dividend practice of the Companies is to maximize the payment of dividends subject to a number of
factors and considerations. For more information on each Company's considerations, see "Selected Financial and
Operating Data—The Companies' dividend practice." The Operating Company Loans will not contain any restricted
payment covenants and, accordingly, no financial covenants that would contractually limit the Companies' ability to
pay dividends are anticipated. Any decision as to whether to declare and pay dividends is ultimately made by the board
or directors of the relevant entity, and there is no assurance as to how each board of directors will make any future
determination regarding the payment of dividends. See "Description of the Financing Documents—Operating
Company Loan Agreements."

AES Panama

AES Panama made U.S.$13.1 million in dividend payments in 2019, U.S.$98.5 million in 2018, and
U.S.$69.8 million in 2017. For information about dividends paid by AES Panama after December 31, 2019, see
"Summary Financial and Operating Data—The Companies' dividend practice."

AES Changuinola

AES Changuinola did not declare any dividends in 2018 and 2019. AES Changuinola made a U.S.$8.9
million dividend payment during 2017. For information about dividends paid by AES Changuinola after December
31, 2019, see "Summary Financial and Operating Data—The Companies' dividend practice."

Gas Natural Atlantico

Gas Natural Atlantico has not made any dividend payments in 2017, 2018 or 2019. For information about
dividends paid by Gas Natural Atlantico after December 31, 2019, see "Summary Financial and Operating Data—The
Companies' dividend practice."
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Costa Norte

Costa Norte has not made any dividend payments in 2017, 2018 or 2019. For information about dividends
paid by Costa Norte after December 31, 2019, see "Summary Financial and Operating Data—The Companies'

dividend practice."

Contractual Commitments and Capital Expenditures

Contractual Commitments

The following tables summarize each of the Companies' significant contractual obligations and commitments

as of March 31, 2020:

AES Panama

Loan payable, Net, .......cceceveeirieirieieieieieieeieereeeeen
Bonds payable, Net.........cccovereineiniiniereeeee
Interest payable
Accounts payable.........ooeevieirieinieiieeeee e
Asset retirement obligations ...........cccceeeerereereennene.
Accrued expenses and other liabilities
Other Habilities ........c.cccoerrrrierecrinninereccrreeeceees

AES Changuinola

Loan Payable .........cccoeoinieiininiinieeceeeee
Bonds payable, Net.........ccovveireireieieieeieeeeeeen
Interest payable
Accounts payable-Supplier .........c.ccceveereereeneennne
Accounts payable-affiliates ...........ccocevvvererinerinenns
Accrued expenses and other liabilities
Contingencies and commitments ..........ccceeeevvereeeenee

Gas Natural Atlantico

Loan payable, Net........ccccceveereinenineniencereeeee
Accounts payable-SUpplier ..........c.cccoveueeeeinneeenne
Accounts payable-affiliates .........c.cocveeerernnieencne
Interest payable

Accrued expenses and other liabilities .............c.c......
Other labilities .........ccccevvririiicicieiiiiiiiccceceiae

Payments Due by Period
Less than three From three
months months to One to Five More than
twelve months Years Five Years Total
U.S.$ in thousands
- - 70,003 - 70,003
- - 373,436 - 373,436
6,161 - - 6,161
30,554 - 741 - 31,295
) ] 1,500 - 1,500
7,434 9,306 - - 16,740
- - 43,743 100,637 144,380
37,988 15,467 489,423 100,637 643,515
Payments Due by Period
Less than three From three
months months to One to Five More than
twelve months Years Five Years Total
U.S.8 in thousands
- 8,000 - 8,000
- 20,000 90,000 219,438 329,438
- 5,808 - - 5,808
22,983 - 8 - 22,991
- 1,302 - - 1,302
2,441 - - - 2,441
- - 311 - 311
25,424 35,110 90,319 219,438 370,291
Payments Due by Period
Less than three From three
months months to One to Five More than
twelve months Years Five Years Total
U.S.8 in thousands
15,000 - 410,281 - 425,281
5,943 - - - 5,943
- 42,445 - - 42,445
- 2,444 - - 2,444
1,330 699 - - 2,029
- - - 40,990 40,990
22,273 45,588 410,281 40,990 519,132
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Costa Norte

Payments Due by Period
Less than three From three
months months to One to Five More than
twelve months Years Five Years Total
U.S.8 in thousands

Loan payable, Net........c.cccevrireineinieenenereeeeeees - - 191,818 - 191,818
Accounts payable-supplier ........ 11,261 . - - 11,261
Accounts payable-affiliates ....... 6,904 - - 6,904
Interest payable........cccccveeivenrcneeneennne. 1,204 - - 1,204
Accrued expenses and other liabilities ....... 4,233 - - - 4,233
Other Habilities .......ccooveerieirieireieeeeeeeeee e - - 142,987 142,987
TOtAL ..o 15,494 8,108 191,818 142,987 358,407
Capital Expenditures

AES Panama

AES Panama invested U.S.$1.3 million in the three months ended March 31, 2020, U.S.$11.2 million in
2019, U.S.$14.0 million in 2018 and U.S.$19.6 million in 2017 in capital projects as part of property, plant and
equipment and intangibles. These capital expenditures were related to the regular operation and maintenance of AES
Panama's facilities.

AES Changuinola

AES Changuinola invested U.S.$0.8 million in the three months ended March 31, 2020, U.S.$42.1 million
in 2019, U.S.$9.3 million in 2018 and U.S.$0.7 million in 2017 in capital projects as part of property, plant and
equipment and intangibles. In the three months ended March 31, 2020 and in 2019 these capital expenditures were
related to the concrete re-lining of the Changuinola tunnel. In 2018 and in 2017 these capital expenditures were related
to the regular operation and maintenance of the Changuinola Plant.

Gas Natural Atlantico

Gas Natural Atlantico invested U.S.$0.9 million in the three months ended March 31, 2020, U.S.$8.5 million
in 2019, U.S.$71.0 million in 2018 and U.S.$227.0 million in 2017 in capital projects as part of property, plant and
equipment and intangibles. These capital expenditures were related to regular operation and maintenance of the Coléon
Plant in the three months ended March 31, 2020, and to the construction of the Colén Plant and related works in 2019,
2018 and 2017.

Costa Norte

Costa Norte invested U.S.$1.9 million in the three months ended March 31, 2020, U.S.$102.0 million in
2019, U.S.$142.2 million in 2018 and U.S.$112.3 million in 2017 in capital projects as part of terminal and equipment.
These capital expenditures were related to the construction of a truck-loading terminal in the three months ended
March 31, 2020, and construction of the Colén Terminal and related works in 2019, 2018 and 2017.

Off-balance Sheet Arrangements
AES Panamad

AES Panama has contracted certain obligations in connection with its concession contracts and purchases of
energy. As of December 31, 2019, it maintained contract performance guarantees for U.S.$64.0 million and a letter
of credit for U.S.$4.4 million to guarantee the obligations under its PPAs with the Distribution Companies. AES
Panama4 also maintained contract performance guarantees under its concession agreements for U.S.$28.0 million, each
in favor of two regulators (Autoridad National de los Servicios Publicos or ASEP and the Contraloria General de la
Republica de Panamda), which guarantee AES Panama's compliance with the terms of the concession. These figures

- 129 -



have not changed as of March 31, 2020. AES Panama typically secures these obligations by using yearly renewable
performance guarantees, which qualify as off-balance arrangements because they are granted by a third-party under
unsecured reimbursement agreements. Performance guarantees are less expensive than the alternative of posting all-
cash guarantees.

As of March 31, 2020 AES Panama also maintained stand-by letters of credit for U.S.$7.8 million to
guarantee spot market payments and for U.S.$0.1 million for purchases in the MER regional market, U.S.$0.5 million
for fuel purchases for Estrella del Mar and U.S.$11.3 million for interest payments under its U.S.$375 million 6.000%
Bonds payable due 2022. In addition, AES Panama maintains guarantees for payment of transmission services in favor
of ETESA for an aggregate U.S.$0.8 million.

In June 2016, AES Panama granted a U.S.$30.1 million unconditional and irrevocable guarantee in favor of
Gas Natural Atlantico I, S.R.L, an affiliate, for payments of principal and interest on a U.S.$60.0 million loan obtained
by Gas Natural Atlantico II, S.R.L for the construction of the transmission line required by the system to support
natural gas generation growth projects in the province of Colodn in return for a fee of 1.5% of the guaranteed amount
(or U.S.50.5 million).

AES Changuinola

As of March 31, 2020, AES Changuinola also maintains contract performance guarantees under its
concession agreement for U.S.$0.3 million, and U.S.$0.5 million each in favor of two regulators (ASEP and the
Contraloria General de la Republica de Panamd), which guarantee AES Changuinola's compliance with the terms of
the concession. AES Changuinola typically secures these obligations by using yearly renewable performance
guarantees, which qualify as off-balance arrangements because they are granted by a third-party under unsecured
reimbursement agreements. Performance guarantees are less expensive than the alternative of posting all-cash
guarantees.

As of March 31, 2020 AES Changuinola also maintained stand-by letters of credit for U.S.$21.6 million to
guarantee interest payments under the AES Changuinola Bonds.

Gas Natural Atlantico

As of March 31, 2020, Gas Natural Atlantico had contracted certain obligations in connection with its
concession contracts and purchases of energy. It maintains contract performance guarantees for U.S.$36.8 million to
guarantee the obligations under its PPAs with the Distribution Companies. Gas Natural Atlantico also maintains
contract performance guarantees under its generation license for U.S.$0.8 million, each in favor of ASEP, which
guarantee Gas Natural Atlantico's compliance with the terms of generation license and is renewed annually until the
expiration of the generation license. Gas Natural Atlantico typically secures these obligations by using yearly
renewable performance guarantees, which qualify as off-balance arrangements because they are granted by a third-
party under unsecured reimbursement agreements. Performance guarantees are less expensive than the alternative of
posting all-cash guarantees.

As of March 31, 2020, Gas Natural Atlantico maintains a payment guarantee in favor of Empresa de
Transmision Eléctrica, S.A. (ETESA) for an amount of U.S.$3.6 million to guarantee energy purchases in the spot
market; U.S.$20,000 for energy purchases in MER and U.S.$0.5 million to guarantee transmission costs payments.

In August 2016, Gas Natural Atlantico contracted a U.S.$25.0 million line of credit with Global Bank,
Corporation In February 2018, a letter of credit was issued in favor of Total Gas and Power Limited London, to support
the purchase of the liquefied gas associated with this line of credit. The maturity date of this line of credit is October
20, 2020.

On February 22, 2019, Gas Natural Atlantico entered into a line of credit with Banco Aliado, S.A. jointly

with CONO for U.S.$31.5 million under which Gas Natural Atlantico obtained a disbursement of U.S.$15.0 million
for working capital purposes. This credit facility was fully repaid on January 24, 2020.

- 130 -



Costa Norte

As of March 31, 2020, Costa Norte maintains performance bonds to guarantee the obligations of the operation
and administration contract of a Fuel Free Zone for an amount of U.S.$30.0 million which are effective until May 31,
2021.

On February 22, 2019, Costa Norte entered into a line of credit with Banco Aliado, S.A. which will provide
of up to U.S.$16.5 million to guarantee the payments of the land lease agreement signed between the Company and
PPC through a letter of credit. This letter of credit is part of a credit facility totaling U.S.$31.5 million with a cross-
guarantee of Gas Natural Atlantico. The maturity date of this facility is on August 2, 2020.

Quantitative and Qualitative Disclosure about Market Risk

The Companies are exposed to specific risks in the conduct of their business and the business environment
in which they operate. These risks include, or have historically included, exposure to derivative transactions, liquidity,
interest rates, inflation, and customer credit risks arising in the normal course of their business. Generally, the
Companies' overall objective is to ensure that it understands, measures and monitors these various risks and take
appropriate actions to minimize their exposure to such risks. The Companies' policies for managing each of these risks
are described below.

Liquidity Risk

The Companies have adopted liquidity risk management practices that are intended to maintain sufficient
cash and liquid financial assets. The Companies maintain short-term financing lines with financial institutions in
Panama that provide them with the required operational flexibility to comply with their electricity purchases and other
obligations. For more information see "Management's Discussion and Analysis of Financial Condition and Results of
Operations of the Companies—Principal Factors Affecting Results of Operations of the Companies," —Liquidity and
Capital Resources."

Credit Risk

The Generation Companies are parties to bilateral contracts relating to the sale of energy and associated
capacity to Large Customers and, to other parties in the spot market, while Costa Norte is party to several terminal
use agreements. The Companies risk non-performance of their counterparties' obligations under these contracts and
agreements. However, the contracts with large consumers are backed by payment guarantees usually taking the form
of letters of credit, while transactions in the spot market are operated by the CND through a payment and collection
system managed by an administration and collection bank.

Interest Rate Risk

The Companies have short-term and long-term debt which subjects them to the risk of higher interest rates
to the extent that rates are expressed in variable rates. The Companies do not enter into interest rate hedges or similar
financial instruments for trading or speculative purposes. However, in advance of the proposed refinancing of certain
of their existing debt, AES Panama, Gas Natural Atlantico and Costa Norte have entered into interest rate hedges for
anotional amount equal to the principal amount of the debt to be refinanced, to mitigate the potential impact of interest
rate volatility on that refinancing debt.

Commodities Risk

AES Panama and Gas Natural Atlantico are exposed to commodities risk in connection with the purchase of
the fuel oil no. 6 and LNG required to operate Estrella del Mar and the Colon Plant. These Companies pass through
any volatility in fuel prices to their offtakers under their PPAs, partially mitigating this risk.

Foreign Currency Risk

The Companies' financial statements are expressed in U.S. dollars, and their revenues and borrowings and
other obligations are denominated in U.S. dollars. Accordingly, the Companies do not face any significant foreign
currency risk and do not use foreign currency swaps to hedge against foreign currency risks.
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Inflation Risk

Inflation in Panama is measured by the CPI variation, which is computed by the National Institute of Statistics
and Census (Instituto Nacional de Estadistica y Censos) a specialized unit within the Comptroller General office,
using a standard basket of goods and services. The current basket uses the 2013 price level as the basis for determining
the CPI and is affected, by the prices of food staples (fruits and vegetables, basic grains such as corn, rice and beans,
and others), education, furniture and other home goods, utilities, clothes, health, recreation, communications and
transport The table below sets forth the rate of inflation in Panama as measured by the CPI for the periods presented.

The table below sets forth the rate of inflation in Panama as measured by the CPI for the periods presented.

Years ended December 31,
2019 2018 2017
TOFIATON ... 0.4% 0.77% 0.87%

Source: National Institute of Statistics and Census.

The Companies believe that these levels of inflation do not significantly affect their results of operations or
financial position.

Critical Accounting Policies

The accounting policies described below are significant to the Companies' business operations and the
understanding of their results of operations, financial condition and liquidity. A critical accounting policy is one that
is both important to the presentation of a Company's financial condition and results of operations and requires
management to make difficult, subjective or complex accounting estimates and assumptions. By their nature, these
Jjudgments are subject to an inherent degree of uncertainty. These judgments are based on each Company's historical
experience, its observance of trends in the industry, information with respect to its consumers, terms of existing
contracts, and information available from other independent sources, as appropriate. The Companies cannot assure
you that its judgments will prove correct or that actual results reported in future periods will not differ from its
expectations reflected in its accounting treatment of certain items.

The Companies believe that the following accounting policies involve the application of critical accounting
estimates. In order to provide an understanding about how it forms its judgments and estimates about certain future
events, including the variables and assumptions underlying the estimates of those judgments to different variables and
conditions, each Company has included comments related to the following critical accounting policies under IFRS.
For a more complete summary of each Companies significant accounting policies, see note 3 to AES Panama's audited
financial statements, note 3 to AES Changuinola's audited financial statements, note 3 to Costa Norte's audited
financial statements and note 3 to Gas Natural Atlantico's audited financial statements included elsewhere in this
offering memorandum.

Accounts receivable

Accounts receivable are shown at their nominal value less an allowance for uncollectible accounts. The
allowance is estimated considering the customer's and related parties' billing records, the age of the balances due, as
well as specific evaluations of individual balances. As of March 31, 2020, December 31, 2019 and December 31,
2018, AES Panama, AES Changuinola and Gas Natural Atlantico determined that there was no indication of doubtful
accounts and as a result, no allowances were considered.

Property, Plant and Equipment

The Companies state their property, plant and equipment at acquisition cost, less accumulated depreciation
and loss accumulated due to deterioration, when applicable. Cost includes major expenditures for improvements and
replacement, including critical replacement parts for the turbine generator units, which extend useful life or increase
capacity. When assets are sold or retired, the corresponding cost and accumulated depreciation are eliminated from
the accounts, and the resulting gain or loss is reflected in the statement of comprehensive income. The Companies
charge their maintenance and repair costs to expenses as incurred. The Companies include emergency and movable

-132-



spare parts inventories in electricity generation facilities and depreciate them over the useful lives of the related
components. The assets are depreciated using the straight-line method over their estimated useful life. The rates of
depreciation used are based on the following estimated useful lives:

BUILAINES .ttt bttt b bttt a bttt et b et st b ettt bebene 30 to 60 years
Generation equipment.. 10 to 80 years
Electrical equipment........ 15 to 40 years
TranSMiSSION EQUIPIMENT .......vevuiuiitetereieirteteteseeetetetetetese et stetebeseattetebesesea e st etebesea et stebesesentatetebesebeneatabesebentaeasesene 15 to 35 years
Office furniture and EQUIPIMIEIT ......c..c.eriiirieirieiirie ettt bttt st s et s e bbbt ettt eb et ebe e e seenenees 5 to 8 years
VBHICLES. ...ttt ettt ettt n e s 3 to 8 years

Impairment of Long-lived Assets

Each Company is required to periodically evaluate its long-lived assets, such as the generation facilities,
property, plant and equipment, for impairment in accordance with IFRS 36, "Impairment of Assets," to determine
whether any events or circumstances may cause an asset to be impaired. Examples of such events include a significant
decrease in the market price of an asset, a significant adverse change in the manner an asset is being used or its physical
condition and an accumulation of cost significantly in excess of the amount originally expected for the construction
or acquisition of an asset, among others. If any indication exists, or when annual impairment testing for an asset is
required, the Group estimates the asset's recoverable amount. An asset's recoverable amount is the higher of an asset's
or cash generation unit's fair value less costs of disposal and its value in use. The recoverable amount is determined
for an individual asset, unless the asset does not generate cash inflows that are largely independent of those from other
assets or groups of assets. When the carrying amount of an asset or cash generation unit's exceeds its recoverable
amount, the asset is considered impaired and is written down to its recoverable amount.

In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-
tax discount rate that reflects current market assessments of the time value of money and the risks specific to the asset.
In determining fair value less costs of disposal, recent market transactions are taken into account. If no such
transactions can be identified, an appropriate valuation model is used. These calculations are corroborated by valuation
multiples, quoted share prices for publicly traded companies or other available fair value indicators.

Revenue Recognition and Concentration
Revenues produced from the sale of electricity are recognized based on output delivered to clients according
to the monthly liquidations prepared by the CND, considering rates and kilowatts specified under contract terms. For

the three months ended March 31, 2020 and for the years ended December 31, 2019 and 2018:

e 96%, 97% and 86%, respectively, of AES Panamad's contracted revenues was derived from the
Distribution Companies, Large Customers and reserve contracts with AES Changuinola;

o 99%, 100% and 99%, respectively, of AES Changuinola's contracted revenues was derived from
contracts with AES Panama and 1% from the spot market; and

e 100% of Costa Norte's contracted revenues was derived from the Gas Natural Atlantico TUA and
the Total TUA.

Revenues produced by Gas Natural Atlantico in respect of electricity sales are recognized when the contractor
energy is delivered to customers. For the three months ended March 31, 2020, 75.5% of Gas Natural Atlantico's
contracted revenues were derived from the Distribution Companies and 24.5% from sales in the spot market. During
2017, Gas Natural Atlantico was in the development stage.

Interest income corresponds to interest earned on time deposits calculated using the effective interest method.
Operating Leases

In 2019, the Companies adopted IFRS 16 and began applying the standard only to contracts that were
previously identified as leases applying ISA 17 and IFRIC 4 at the date of initial application. As a result of the adoption
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of IFRS 16, the Companies began to recognize right-of-use assets and lease liabilities in their financial statements for
leases previously classified as operating leases, except for short-term leases and leases of low value assets.

The right-of-use assets for most leases are now recognized based on the carrying amount of the asset as if the
standard had always been applied, apart from the use of the incremental borrowing rate applicable on the date of initial
application. In some leases, the right-of-use assets are recognized based on the amount equal to the lease liabilities,
adjusted for any related prepaid and accrued lease payments previously recognized. Lease liabilities are recognized
based on the present value of the remaining lease payments, discounted using the incremental borrowing rate at the
date of initial application.

Income Taxes

In Panama, annual income tax for entities whose taxable income exceeds U.S.$1,500,000 is calculated by
applying the tax rate to the greater of:

e the net taxable income calculated by the established method (traditional); and

o thenet taxable income resulting from calculating 4.67% of the total taxable revenues of the company
(alternate method of calculating income tax).

The income tax for the year comprises current tax and deferred tax. The income tax is recognized on the
statement of comprehensive income for the current year, except for taxes relating to items directly related to equity,
in which case they are recognized in stockholders' equity. The current income tax relates to the expected tax payable
on taxable income, using the rate at the date of the statement of income tax and any adjustment to tax payable for
previous years.

The deferred income tax is calculated based on the liability method, considering the temporary differences
between the carrying amounts of assets and liabilities reported for financial purposes and the amounts used for taxation
purposes. The resulting value of these differences is recognized as an asset or deferred tax liability on the balance
sheets and valued at the tax rate that management considers these differences will be reversed. The amount of deferred
income tax recognized on the statement of comprehensive income is based on the embodiment of timing differences
in the respective fiscal year, using the rate of income tax rate at the date of the relevant tax year. Each Company
establishes a valuation allowance when it is more likely than not that all or a portion of a deferred tax asset will not
be used.

Use of Estimates

The presentation of the financial statements in accordance with IFRS requires that a number of estimations
and assumptions are made, affecting the reported amounts of assets, liabilities, gains and losses, as well as the
disclosure of contingent assets and liabilities. Actual results might differ from these estimates. Estimates and
assumptions are reviewed periodically. The most important estimates are the useful lives of the assets, the
determination of contingent liabilities, fair value of financial instruments, the valuation of the deferred income tax and
the provision for inventory obsolescence.
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OVERVIEW OF THE PANAMANIAN ELECTRICITY INDUSTRY

Panama has a mixed hydro-thermal electricity system with a current installed generating capacity (including
auto-generators) of approximately 3,994.44 MW (47% hydroelectric,41% thermal, 7% wind and 5% solar), with a
peak demand of 1,969 MW, as of March 31, 2020. As of April 30, 2020, the national electricity system supplied
energy to 1,153,266 customers, an increase of 4.56% from March 31, 2019. In 2019, Panama's driest year on record,
approximately 47% of gross generation output came from hydroelectric facilities. Over 38.9% of the generating
capacity is located in the western region of the country, close to the Costa Rican border, where the majority of
Panama's hydroelectric resources are located. A 429-kilometer transmission line links these hydroelectric facilities to
the load center in the Panama City-Colon corridor.

The electricity system in Panama is interconnected with those of Costa Rica, Honduras, Nicaragua, El
Salvador and Guatemala. The governments of Central America have developed a regional electricity market, including
an interconnected system known as the Central American Interconnection System or SIEPAC (Sistema de
Interconexion de los Paises de América Central). The project consists of an approximately 1,800 km transmission line
across the six countries of the isthmus, from Guatemala to Panama. This 230 kV single-circuit transmission line has
increased the interconnection capacity between each country to 300 MW. The regional transmission line began partial
operations in 2010 and became fully operational in the middle of 2014.

Since 2017, electricity sales by distribution companies have been growing at an average of approximately
2.7% per year and in 2019 totaled 8.4 GWh, of which 36.2% was residential, 45.2% was commercial, 3.0% was
industrial and 15.5% was used by the public sector including street lighting. This is equivalent to a monthly
consumption rate of approximately 7,305 kWh per customer (2,645 kWh for residential customers only). As of 2018,
93.4% of the population was served by electricity, according to the Comision Economica para América Latina y el
Caribe or CEPAL. The rest of the population resides in remote areas not served by electricity distribution networks.

Regulatory Entities
The organizations that participate in the regulation of the electricity sector in Panama are:

The National Secretariat of Energy (Secretaria Nacional de Energia or SNE). The energy sector, including
electricity, is under the jurisdiction of the SNE. The SNE is responsible for proposing a national energy policy that
ensures rational, efficient and sustainable use of resources and energy. More specifically, the SNE has, as part of its
duties, the primary responsibility of designing and proposing national electricity policy, with the collaboration of other
government agencies such as ASEP and ETESA Planning Unit.

The National Authority of Public Services (Autoridad National de los Servicios Publicos or ASEP). ASEP
regulates power generation, transmission, interconnection and distribution activities in the electric power sector;
approves generation and transmission programs for the National Interconnected System; and promotes competition
within the different areas of the energy sector so that economically efficient and high quality energy services are
provided. Its responsibilities include: (i) regulating the electricity sector, (ii) establishing the criteria, methodology
and formulas to be followed to determine the tariffs applicable to certain public electricity services such as
transmission and distribution, (iii) establishing the tariff structure for access to and use of the grids, (iv) classifying
which consumers of electricity are subject to tariff regulation and (v) approving the rules for the planning and
coordination of the National Interconnected System.

The ETESA Planning Unit (Unidad de Planificacion de ETESA). The ETESA Planning Unit is a special
administrative unit of ETESA and is responsible for the indicative generation and the transmission expansion plans
for the National Interconnected System. The ETESA Planning Unit is also responsible for forecasting overall energy
requirements for Panama and administrating the competitive bidding process for new PPAs pursuant to the guidelines
established by the Secretary of Energy for each bid and the purchasing guidelines approved by ASEP. Utility
companies are required to prepare and submit business plans to the ETESA Planning Unit.

The National Dispatch Center (Centro Nacional de Despacho or CND). The CND is operated by ETESA.
The CND is responsible for planning, supervising and controlling the integrated operation of the National
Interconnected System and for ensuring its safe and reliable operation. The CND is also responsible for
(i) coordinating the operation of the National Interconnected System with regional dispatch centers, (ii) compiling
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information and defining generation programs for each generator, (iii) receiving offers from generators that participate
in the regional market, (iv) developing daily demand forecasts and managing dispatch, (v) determining the hourly
energy spot prices, (vi) managing the transmission network and the ancillary services required for the proper operation
of the National Interconnected System, (vii) providing settlement values on a monthly basis with respect to the division
of energy between suppliers and producers and (viii) managing regional market transactions in MER.

On March 28, 2015, pursuant to Law No. 8 of March 25, 2015, the Environment Ministry (Ministerio de
Ambiente) was created to replace the National Environmental Authority, which had previously been responsible for
implementing environmental policy, as the Panama's governing body for matters of protection, conservation,
preservation and restoration of the environment and the sustainable use of natural resources. The Environment
Ministry is also responsible for the design, approval and implementation of the national environmental policy and for
ensuring compliance with and application of the laws and regulations that fall within its purview. The Environment
Ministry is also in charge of approving the environmental impact assessments required for projects, including those
related to the electricity sector.

History

Prior to the 1998 privatization of the Panamanian generation and distribution sectors, the electricity sector in
Panama was under the management of the state-owned integrated electric utility, Instituto de Recursos Hidraulicos y
Electrificacion, or IRHE. IRHE was created in 1961, initially to provide service in areas not served by the existing
private sector utilities and, in general, to promote the development of electricity services in Panama.

Thereafter, IRHE gradually took over the assets and operations of the existing private sector utilities.
Beginning in the mid-1970s, it significantly expanded the capacity of the system through the commissioning of new
hydroelectric plants, particularly in the west of Panama, and introduced a national dispatch center to optimize system
operation and allow electricity interchange with the Panama Canal Commission and other Central American countries.

In 1998, as part of the privatization process, the Panamanian government divided IRHE's assets and
operations into four generation companies, three distribution companies and one transmission company. Following a
public auction in September 1998, fifty-one percent (51%) of shares in each distribution company were sold by the
Panamanian government. This was followed in November 1998 by the sale of forty-nine percent (49%) of shares in
each of the three state-owned hydroelectric generation companies and fifty-one percent (51%) of shares in the main
thermoelectric generation company. These sales were completed in 1999. The Panamanian government retained
control of ETESA, the state-owned transmission company, which operates and controls the Transmission System of
230kV and certain 115kV lines. Under the parameters established by the Panamanian government, a percentage of
each bidding consortium had to be held, either directly or through an affiliate, by a company with a minimum required
level of generation or distribution experience.

Private capital was reintroduced into the sector following the enactment in 1995 of legislation permitting
private electricity generation. This was followed by the Regulatory Entity for Public Services Law in January 1996
and the Electricity Law No. 6 in February 1997, or the Electricity Law. Modifications to the Electricity Law were
made in February 1998 under Decree Law No. 10 of February 26, 1998, and ancillary regulations were introduced by
presidential decree in the form of Executive Decree No. 22 of June 19, 1998.

Under the Electricity Law, the Panamanian government can sell its remaining shares by public auction or
through the stock exchange, subject in each case, to each purchaser being limited to acquiring no more than five
percent (5%) of the company concerned.

The National Authority of Public Services (ASEP)

The 1996 Regulatory Entity for Public Services Law established the Ente Regulador de los Servicios
Publicos, an autonomous government agency with responsibility for regulating water, telecommunications, radio and
TV, electricity and natural gas. Pursuant to Decree Law No. 10 of February 22, 2006, the Ente Regulador de los
Servicios Publicos was restructured and changed its name to Autoridad Nacional de los Servicios Publicos (the
National Authority of Public Services or ASEP). ASEP is headed by a general administrator, whose appointment is
subject to ratification by the National Assembly.
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ASEP's responsibilities include:
e ensuring compliance with sector laws and regulations and applying sanctions;
e issuing concessions and licenses;
e monitoring quality of service standards;

o verifying fulfillment of expansion and system improvement targets as required by law, regulation
or under the terms of specific concessions or licenses;

e promoting competition and investigating monopolistic or anti-competitive practices;

e determining efficiency criteria for evaluating the performance of regulated companies;

e cstablishing the principles and methodologies for tariff regulation;

e determining information to be provided by public service providers;

e arbitrating conflicts between operators, government agencies, municipalities and consumers; and
e authorizing rights of way for the provision of public electricity services.

ASEP is financed from various sources, including fees payable by all providers of electricity services. These
fees, which are payable monthly and are not recoverable from consumers, may not exceed one percent (1%) of gross
sector revenues in the preceding year on an annual basis. For each individual company, the applicable percentage is
applied to revenues from regulated and non-regulated customers less amounts paid by that company to other service
providers to cover energy or transmission costs. The fees for the years 2012 to 2019 were set at 0.7268% (Resolution
AN No.388-ADM December 15,2011), 0.7899% (Resolution AN N0.497-ADM of December 26, 2012) and 0.8213%
(Resolution AN N0.598-ADM of December 30, 2013), respectively. In 2015 and 2016, the fee was set at 0.7475%
(Resolution AN No0.695-ADM of December 22, 2014) and 0.7475% (Resolution AN No.784-ADM of December 22,
2015), 0.8809% (Resolution AN No. 887-ADM of December 16, 2016), 0.8701% (Resolution AN No. 969-ADM of
December 11, 2017), 0.8699% (Resolution AN No. 1019-ADM of December 14, 2018) and 0.8591% (Resolution AN
No. 1059-ADM of December 13, 2019), respectively.

ASEP may impose sanctions of up to U.S.$20 million, depending on the nature and severity of the violations,
as detailed in the Electricity Law. Other considerations for determining the amount of the sanctions include any
corrective measures taken, the degree of interruption to the electricity industry, and the complexity and time required
to correct any damages. Additionally, any delays in following ASEP orders for corrective measures, or failure to take
action pursuant to such order, may result in fines of up to U.S.$10,000 per day until measures are implemented. Fines
are applied as discounts to consumers. Additional sanctions may include terminating a concession agreement or
cancellation of licenses.

The Electricity Law

The Electricity Law was introduced to improve operation efficiencies, achieve reliable and good quality
service, guarantee good quality of supply through the promotion of competition and private sector participation, and
keep the cost of the service at reasonable prices. Key provisions include:

e defining the duties and obligations of electricity service providers including continuity of supply
and provision of open access in transmission and distribution;

e dividing the generation, transmission and distribution operations of IRHE into separate companies

and establishing requirements for management and accounting separation of generation,
transmission and distribution activities;
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e restricting participation by distribution companies in generation and in transmission and by
generation companies in the control of distribution companies;

e establishing procedures for privatization of the sector other than ETESA, the company formed to
hold IRHE's transmission assets, which was to remain wholly state-owned,

e cstablishing procedures for granting concessions and licenses subject to limitations on the market
shares of individual generators and distributors;

e defining the role of ETESA and procedures for management of central dispatch;

e allowing Large Customers with maximum demand of over 500 kW to purchase directly from
generators and other suppliers. For 2005, the regulating entity reduced this limit to 100 kW; and

e establishing principles of tariff-setting for price-regulated services.

The SNE has no authority to amend the Electricity Law or to adopt additional laws or regulations relating to
the electricity industry. However, the SNE can propose and recommend changes and amendments to existing
regulation, or propose new regulation to the Executive Branch, but ultimately the latter dictates Panama's energy sector
laws and regulations, which could entail changes in existing legislation or the adoption of new legislation relating to
the energy sector, including the electricity industry.

Concessions and Licenses

Under the Electricity Law, concessions are required for the construction and operation of hydroelectric or
geothermal plants and for the provision of transmission or distribution services. Concessions are awarded, through
contracts, by ASEP and have the following time limits:

e Hydroelectric (and any geothermal) generation: up to 50 years;
e  Transmission: 25 years; and
e Distribution: 15 years.

Thermal, wind and solar power plants, as well as all other power plants, are licensed by ASEP but, unlike
hydroelectric or geothermal power plants, do not require a concession. These licenses are granted by ASEP for a term
of up to 40 years.

System Operation

The Electricity Law provides that the operation and administration of the wholesale electricity market be
managed by the CND, a unit within ETESA with separate accounting records. The electricity wholesale market
comprises all transactions among market participants (which includes generators, self-generators, co-generators,
distributors and large clients) for the sale of capacity, energy and/or auxiliary services resulting from contracts with
competitive prices, bid processes or spot market sales with hourly prices (mercado ocasional).

The regulations under the Electricity Law allow electricity generating companies to compete in sales to
distribution companies, which are permitted to generate only fifteen percent (15%) of their annual electricity
requirements. Distributors are required to obtain long-term contracts to cover the maximum generation demand, or
DMG, capacity requirements of their regulated customer base and large clients and associated energy of their regulated
customer base. The amount of contract cover required is based on a month-by-month analysis submitted to ASEP by
the CND each year using forecasts supplied by the distributors (Informe Indicativo de Demanda). The amount of
contract cover provided by an individual generator may not exceed its own firm capacity and any such capacity
acquired from other generators under reserve contracts. For hydroelectric plants, the CND calculates firm capacity
based on the amount of energy a generating unit can generate for eight (8) peak hours of the day, calculated on the
basis of hydrological flows with a ninety-five percent (95%) probability of excess and reviewed annually based on
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availability statistics from the last three years. As such, firm capacity is a more conservative number than installed
capacity. For thermal plants, firm capacity is established by the CND based on net capacity and historical availability.

The CND dispatches electricity from plants using a model that applies stochastic dynamic programming to
incorporate the opportunity cost of water in the dispatch process. This electricity is dispatched from the plants in order
of merit according to their variable costs and taking into account parameters for system security, operating constraints
and the operational regulations (Reglamento de Operacion) approved by ASEP. The spot market price is based on the
marginal cost of short-term generation, calculated giving priority to short term reserve requirements. Transmission
losses are valued at the spot price and charged separately to distributors based on loss factors applicable to their
connection points on the ETESA grid. See "Overview of the Panamanian Electricity Industry—Dispatch" below.

Variances between a generator's actual dispatch and contracted energy volumes are settled through the spot
market. Out of merit plants dispatched by the CND to maintain real time system stability (generacion obligada)
receive an additional payment to cover the difference between their variable costs and the hourly spot price. The CND
is also responsible for the coordination of auxiliary services (servicios auxiliares) and their remuneration through
additional charges to the system. Details of the average monthly spot price in the wholesale market since January
1999, excluding capacity costs, are set out below under "The Spot Market."

Dispatch

According to the Electricity Law, the order in which generators are dispatched must be based on maximizing
efficient consumption of energy by minimizing the total cost of energy in the Panamanian power system. The system
dispatch order is planned by the CND.

Economic Dispatch

The CND generally dispatches generating units in accordance with a merit order based on each generator's
variable costs:

e In the case of thermal units, variable costs (in U.S.$/MWh) are calculated based on incremental fuel
costs and non-fuel costs, such as a thermal unit's administration, operation and maintenance costs,
and its facility heat rate.

e In the case of renewable variable generation, such as wind, solar or run-of-river hydroelectric
facilities (and in the Companies' case, the Chiriqui facility, which consists of the Estrella and Los
Valles facilities and Penonomé), variable costs are considered to be zero.

e In the case of reservoir hydroelectric facilities (e.g., Bayano), variable costs correspond to the
opportunity value of water, which is computed using a dispatch model incorporating stochastic
dynamic programming, or the SDDP model. The CND uses the SDDP model to calculate the
expected thermal generation cost saved in the future by the conservation of marginal amounts of
water by a hydroelectric generator, taking into account projected operations of the national
interconnected power system over the medium and long term. In determining the marginal amounts
of water that must be conserved by a hydroelectric generator, the SDDP model takes into account
estimated rainfall in the region and the risks of dam spillage and depletion of reserves by that
hydroelectric generator. When calculating the risks of dam spillage and reserve depletion, the SDDP
model also considers the size of the reservoir and efficiency of the generator's turbines. Thus,
although the value of water is strongly linked to the variable costs of marginal thermal generation,
other factors are taken into account when determining the marginal amounts of water required to
save thermal generation costs.

The planned dispatch is revised continuously by the CND in response to any changes affecting the system
(e.g., demand, actual generator availability and system restrictions) that may take place throughout the day.
Additionally, each week, representatives from the CND and each Panamanian thermal, wind, solar, and hydroelectric
company meet to discuss the results of the Dispatch Model and determine the following week's dispatch order. At
such weekly meetings, hydroelectric projects with reservoirs are assigned a shadow price for energy to represent their
value within the Panamanian electrical system and their opportunity cost of maintaining water in storage to meet future
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system needs. The hourly spot price is based on the variable cost of the marginal plant dispatched. Transmission losses
are valued at the monthly weighted average price of energy in the PPAs with the Distribution Companies backed by
hydroelectric plants and by thermal plants. The rest of the plants in the system without PPAs and wind plants are
valued at their variable cost and charged separately to distributors based on loss factors applicable to their connection
points on the ETESA grid.

In certain cases, when a plant that has been scheduled to be dispatched fails to enter on schedule, the CND
may call on a different plant to take its place. In those cases, the replacement plant receives "must-run compensation,"
which is calculated based on the price differential between its variable cost and the price in the spot market.

Since the fourth quarter of 2013, the Companies have imposed most restrictive constraints, known as a set
point, on the use of reservoirs, including those at Fortuna and Bayano, through a Risk Aversion Curve, or CAR,
changing the dispatch policy of hydro-generation and impacting hydroelectric businesses with high contract levels.

Non-economic Dispatch

The commercial rules governing the electricity wholesale market, or the Commercial Rules, allow the CND
to dispatch energy based on guidelines other than the SDDP model's projections when following the economic dispatch
order would jeopardize the technical and commercial security of the system. The resulting altered dispatch order may
cause generators that would have normally been dispatched not to be dispatched, forcing them to buy energy on the
spot market to satisfy their contractual commitments. The Commercial Rules provide for certain payments to those
generators for the non-dispatched, or restricted energy, based on the difference between the spot price of the energy
purchased by the restricted generators to satisfy their contractual commitments and the variable cost assigned to such
generators by the CND for the non-economic dispatch period. Under the Commercial Rules, the party causing the
condition that triggers non-economic dispatch is liable for the above payments.

The Spot Market

Panamanian power sector regulations require that the distribution companies, large customers, and generation
companies, enter into bilateral contracts. In addition, the spot market is designed to balance the supply and demand of
capacity and associated energy in the wholesale electricity market. The spot market commenced operation on July 1,
1998 under the administration of ETESA and the CND. The principal function of the spot market is to allow market
forces to determine the amount, mix and cost characteristics of Generation Facilities, and the level and shape of
demand. The spot market involves transactions of energy and capacity that are not subject to contracts, and consists
of the energy spot market and the capacity spot market.

Spot Market for Energy

In the case of generators, energy spot transactions correspond to the hourly differences between the actual
dispatch of energy by each generator and its contractual commitments to supply energy. A generator whose dispatched
energy is greater than its contractual commitments to supply energy at any given time is a seller in the energy spot
market; the reverse is true for a generator whose dispatched energy is less than its contractual commitments to supply
energy. Generators, distributors and active unregulated consumers can purchase and sell energy in the energy spot
market.

The energy spot price is set by the marginal cost of short term generation, calculated with an economic
dispatch that prioritizes short term reserve requirements. The CND calculates the price of energy using the variable
cost applicable at dispatch of the last offer required by the price dispatch to cover demand, measured as the demand
plus the short term reserves in the system's load center. See "Overview of the Panamanian Electricity Industry—
Dispatch—FEconomic Dispatch." The value of wind, solar and run-of-river facilities is set at zero because the wind,
sun and water used to operate these facilities do not generate a variable cost. The value of reservoir facilities is set at
the opportunity cost of the water maintained in the reservoir which is limited and is essentially lost once it is used.
The value of thermal facilities is set by the variable cost of the fuel used to operate these facilities, making them the
costliest. The price in the energy spot market for all generators, which becomes the clearing price for energy, is set at
the variable cost of the costliest generator dispatched in each hourly period.
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Below is a representation of the price ranking system that determines the spot price, referred to as the supply
stack curve, as of March 31, 2020.
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Details of the average monthly spot price in the wholesale market since January 2010, excluding capacity
costs, are set out below.

Average annual spot prices (U.S.$/MWh)

Marginal Cost
Year or Month U.S.$./MWh
6] LR 91.13
2016 oo eeeeeeeeeeeee oo eeee e e ere oo 60.39
0] A 58.51
2018 oottt 76.70
2019 1ottt a ettt e 91.40
Three months ended March 31, 202 65.95

Source: CND historical data market.

Spot Market for Capacity

Transactions take place daily in the capacity spot market in order to match the actual available capacity of
generators with the actual peak capacity requirements under their outstanding supply contracts. The price for spot
capacity transactions is calculated each day on the basis of offers submitted to the CND by the generators during the
prior day. Daily prices are expressed as one-thirtieth (1/30) of a monthly price (U.S.$/kW - month). The capacity offered
must meet a generator's expected supply deficit, resulting from a shortfall between its available capacity and peak
demand under its supply contracts. The spot capacity price is equal to the last offer accepted. Generators that sell
actual available capacity are paid at the last accepted offer. Generators with a supply deficit must pay the difference
between their actual available capacity and the actual peak demand under their supply contracts. The capacity spot
price is capped at a regulated price of U.S.$8.96 per kW a month.

Power Purchase Agreements

The dominance of hydroelectric generation and the marked seasonal variations in Panama's hydrology result
in a high degree of price volatility in the energy spot market. In order to mitigate this volatility, generators can enter
into long-term power purchase agreements with distributors or unregulated consumers (large clients) for the sale of
capacity and/or energy. In addition, generators can enter into alternative supply contracts with one another, which are
called reserve contracts. The terms and contents of PPAs are determined through a competitive bidding process and
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are governed by the Commercial Rules. PPAs must include, among others, the following information: (i) identity of
the contracting parties; (ii) clear rules or procedures to determine, on an hourly basis, the quantity of energy which
may be requested; and (iii) the corresponding prices.

Capacity Charge

The capacity charge is a fee paid to thermal and hydroelectric generators intended to remunerate them for the
firm capacity made available to the National Interconnected System. The capacity charge provides generators with a
source of fixed revenue which depends primarily on the generator's own availability. The CND can verify a generator's
declared availability and ASEP can impose sanctions if the actual availability is lower than the declared value. If a
generator's availability is less than the declared availability, that generator is required to buy replacement capacity
from other generators or be subject to substantial penalties under the PPAs up to seven times the price of the capacity
under the contract.

Industry Segments
Generation

As of March 31, 2020, installed generating capacity in Panama including auto-generators was 3,994 MW, of
which 47% was attributable to hydroelectric generators, 41% was attributable to thermal generators and the remaining
12% was attributable to wind and solar generators. Initially, the system was mostly thermal but became gradually
more mixed with the commissioning of the hydroelectric plants at Bayano, La Estrella, Los Valles , Changuinola and
Fortuna, a reservoir-based hydroelectric facility operated by Empresa de Generation Eléctrica Fortuna, S.A. between
1976 and 1984. In 2019, hydroelectric generation accounted for 44% of total electricity generation compared to 47%
generated by thermoelectric production and 9% attributable to wind and solar generation. The composition of its
current generating capacity is set out below.

Generating Installed Capacity on the Interconnected System in Panama as of March 31, 2020

Installed Capacity

Plant (MW) Owner (Principal Investors)®
300.0 Enel Fortuna
260.0 AES Panama
223.0 AES Changuinola
120.0 AES Panama
85.9 Ideal Panama
69.5 Panama Power
59.1 Ideal Panama
Los Valles.....ooooveierienieiieiceeeeeeeeene 54.8 AES Panama
Monte Lirio .. 51.7 Electron Investment
La Estrella.. 47.2 AES Panama
Others™ ..... . 602.2
Total Hydro............coccooeiviiiiine 1,873.3
120 Celsia
160 Celsia
87 Alternergy
. 156.0 Pan Am Generating
Estrella del Mar.........cccccoeveeeeeeieieienne. 72.0 AES Panama
Others@ ..o 673.8
Total Thermal .......................ccooienn. 1,268.8
381 Gas Natural Atlantico
270.0 Union Eolica Espafiola
201.3 Republic of Panama
471.3
Total......cocoieiiiiieieieeeeeee e 3,994.4

(1) Includes Lorena, Gualaca, Pedregalito 1 & 2, Mendre 1 & 2, Cochea, Hidropiedra, Concepcion, La Perlas Norte & Sur, etc.
(2) Includes Aggreko, SoEnergy, Pedregal, El Giral, TG. Panama, Cerro Azul, Charco Azul, Capira and Chitre.
(3) Current owners (principal investors) as of December 31, 2019.
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Under the Electricity Law, generation companies will not be granted additional concessions if such
concessions would cause them to account, directly or indirectly, for more than 25% of national electricity
consumption. This percentage may be increased by the Panamanian government, where justified by competitive
conditions, subject to the approval of ASEP and the Cabinet Council, and it was temporarily increased to forty percent
(40%) by Cabinet Resolution No. 76 of 2005 until December 31, 2012. Because the Electricity Law sets forth this
restriction regarding "concessions," which include hydroelectric and geothermoelectric generation, this restriction
should not apply to generation "licenses" that refer to other types of generation power plants.

The following table sets out the gross generation in Panama by type of generation for each year from 2017

to 2019.

Generation by type (GWh)

2019 2018 2017

Hydro
GTOSS ZENETATION .....eeeiatiiieiietet ettt ettt sttt b ettt sttt bbbt saeneas 5,000.06 5,695.99 7,155.10
Q0 OF TOLAL....vieeeiectee ettt ettt ettt ettt ettt et eseaenen 46% 67% 68%
Thermal
Gross generation 4,834.68 2,040.96 3,246.63
% of total............. 45% 24% 27%
Wind & Solar
GTOSS ZENMETATION ...ttt ettt b ettt sttt b b eaeneas 972.62 818.