
































and shall cooperate (consistent with the disclosing party’s legal obligations) with the other party's efforts to obtain protective orders
or similar restraints with respect to such disclosure at the expense of the other party.

15.11.  The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a
Transaction Confirmation executed in writing by both parties

15.12. Any original executed Base Contract, Transaction Confirmation or other related document may be digitally copied,
photocopied, or stored on computer tapes and disks (the “Imaged Agreement”). The Imaged Agreement, if introduced as evidence
on paper, the Transaction Confirmation, if introduced as evidence in automated facsimile form, the recording, if introduced as
evidence in its original form, and all computer records of the foregoing, if introduced as evidence in printed format, in any judicial,
arbitration, mediation or administrative proceedings will be admissible as between the parties to the same extent and under the
same conditions as other business records originated and maintained in documentary form. Neither Party shall object to the
admissibility of the recording, the Transaction Confirmation, or the Imaged Agreement on the basis that such were not originated or
maintained in documentary form. However, nothing herein shail be construed as a waiver of any other objection to the admissibility of
such evidence.

DISCLAIMER: The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and
sale of natural gas. Further, NAESB does not mandate the use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF
THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR
REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOQF, INCLUDING
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR
ANY PARTICULAR PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT
AWARE OF ANY SUCH PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY
COURSE OF DEALING, EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.
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EXHIBIT B

SPECIAL PROVISIONS TO BASE CONTRACT FOR SALE AND PURCHASE
OF NATURAL GAS (FORM NAESB STANDARD 6.3.1. AND GENERAL
TERMS AND CONDITIONS) BY AND BETWEEN

AND MEX GAS SUPPLY, S.L.
DATED , 2017

The Special Provisions to the Base Contract for Sale and Purchase of Natural Gas and its accompanying
General Terms and Conditions (collectively, the “Contract”), set forth below shall supplement and form
part of the Contract and shall govern with respect to any conflicting or inconsistent provision in the
Contract. Except as amended, the Contract shall remain in full force and effect.

1) Atthe end of Section 1.3, add the following phrase:

“All Gas purchase and sale transactions are entered into in reliance on the fact that the General
Terms and Conditions, each Gas purchase and sale transaction hereunder, and each Transaction
Confirmation constitute a single Contract between the parties. All Gas purchase and sale
transactions entered into between the parties on or after the date hereof shall be governed by this
Contract.”

2) Add the following sentence at the end of definition 2.2: “During the enforceable period of this
Contract and related to the guaranty specified in Section 10, the definition “Affiliate” shall be
limited to Pemex Transformacién Industrial with respect to Party B.”

3) Definition 2.6 is hereby amended by adding the following after the word U.S.: “or Mexico.”

4) Delete Section 7.1 in its entirety and add the following new Section 7.1: “Seller shall invoice
Buyer for Gas delivered and received in the preceding Month and for any other applicable charges,
providing supporting documentation acceptable in industry practice to support the amount
charged. If the actual quantity delivered is not known by the billing date, billing will be prepared
based on the best-estimated quantity agreed by both parties. If the best estimated quantity is not
available, billing will be prepared based on the quantity of Scheduled Gas in order to avoid any
delay in the billing process. The invoiced quantity will then be adjusted to the actual quantity as
soon thereafter as actual information is available.”

5) Add the following 7.8 and 7.9 at the end of Section 7:

7.8 In the event of any party failing to make the respective payment on the Payment Date due to:
an error or omission of a technical, administrative or operational nature and such payment is made
within three business days for value (with interest as defined in Section 7.5 from the original due
date of payment), following receipt of written notice from an interested party of such failure to pay,
the parties agree that such failure shall not constitute an Event of Default under this Contract .”

“7.9 After Seller provides Buyer an invoice in accordance with Section 7, Seller shall provide to
Buyer the original invoice, delivered by overnight mail. Any retroactive adjustment invoice shall be
subject to the same procedure.”

6) Section 9.3 of this Contract is hereby amended by: (i) deleting the word “next” from the fifth line
thereof and replacing such word with “third” and, (ii) deleting the last sentence of this paragraph.
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8)

9

10.8 The Parties agree that a transaction under the Contract shall constitute a “forward contract”
within the meaning of the United States Bankruptcy Code, and other commodities future trading
regulations.

In Section 11.3, after part (v) and before the word “except” in the eighth line, add the following
phrase:

“including increases or decreases in natural gas supply due to allocation or reallocation of
production by well operators, pipelines or other parties, to the extent that reasonable means were
available to such party to remedy the effects of the difficulty caused by such allocation or
reallocation.”

Add the following at the end of Section 15:

15.13 This Contract is subject to all present and future valid and applicable laws, orders, rules and
regulations of any governmental or regulatory authority having or asserting jurisdiction, and it shall
be construed and controlled in accordance with the laws of the State of New York, excluding,
however, the laws thereof governing the conflict of laws. Any dispute arising in connection with
this Contract which cannot be settled amicably by the parties shall be resolved exclusively through
commercial arbitration, which shall be governed by the Commercial Arbitration Rules of the
International Chamber of Commerce (ICC). The arbitration panel shall be composed of three (3)
arbitrators, one appointed by each party and the third, who shall be the chairman, appointed by the
agreement of the Parties, or in the absence of such Contract within thirty (30) Days, by the ICC. All
the arbitrators shall have no direct or indirect interest in the matter, shall not have been employed by
or affiliates of the parties and shall be qualified by education and experience within the industry.
The arbitration shall be conducted in English, but the arbitrators shall be fluent in Spanish, in case
the use of such language is necessary. The situs of the arbitration shall be New York. The arbitral
decision shall be final and binding upon the Parties, who hereby waive any appeal or chailenge of
such decision. Such panel shall render a decision no later than one hundred-eighty (180) days after
such panel has convened. The losing party shall bear the costs of fees and expenses of the
Arbitration,

10) 15.14 Subject to a written request from Buyer, Seller shall provide to the Buyer the Certificates of

Origin for the transactions according to the North American Free Trade Act (NAFTA).

MEX GAS SUPPLY, S.L.

By:
Name: By:
Title: Name: Aldo Gardufio Pérez.

Title: General Director.



This Transportation Management Master Agreement (“Master Agreement”) is entered into

effective this __ day of , 201_ (“Effective Date”) by and between Mex Gas Supply S.L., a
Spanish company (“MGS”), and , a

(“Customer”) (each individually referred to as a “Party” and
collectively as the “Parties”) dated as of including annexes and schedules, transactions

and confirmations thereunder from time to time.

WHEREAS Customer desires to arrange for the transportation of natural gas from receipt points
in the US to the border between US and Mexico; and

WHEREAS MGS holds natural gas transportation capacity on certain Texas intrastate gas
pipelines and is willing to allow Customer to access such natural gas transportation capacity and
manage Customer’s natural gas transportation under the terms of this Master Agreement.

NOW THEREFORE in accordance with the foregoing and the mutual promises made hereunder,
the Parties agree as follows:

1. Transportation Management. Customer shall have the right to request transportation
management services (the “Services”) in accordance with this Master Agreement for a
quantity of natural gas per day up to the quantity reflected in an executed Transaction
Confirmation. Each such Transaction Confirmation shall be a document setting forth the
terms of a transaction, that shall include, but not be limited to: quantity to be transported;
term; fuel and loss, if any; deadline for nominations; rates; etc., attached hereto as Exhibit
A. Transportation services shall be rendered in accordance with the General Terms and
Conditions of each Pipeline and the transportation contracts under which the transportation
service in question is being provided to MGS, copies of which are set forth in Exhibit B.

2. Nomination Procedures. Customer shall follow the procedures set forth in the applicable
Transaction Confirmation.

3. Gas Quality, Purchase and Title. Customer is responsible for the purchase of
merchantable natural gas meeting the specifications for transportation in the applicable
transportation systems in the United States and tendering that Natural Gas at the Receipt
Point. Customer shall retain title to the Natural Gas while being transported. MGS is not
responsible for any fuel requirement of pipeline, nor is it responsible for any loss of Natural
Gas while it is being transported and shall not replace any lost or unaccounted Natural Gas.
Customer holds MGS harmless from and shall indemnify MGS against any liability that
may result from Customer’s failure to acquire Natural Gas which meets the requirements
of this Master Agreement.

4. Term. In addition to the right to terminate this Master Agreement for default, this Master
Agreement may be terminated on 30 Day’s written Notice by either Party, but shall remain
in effect until the expiration of the latest transaction(s). The rights of either Party, the
obligation to make payment hereunder, and the obligation of either Party to indemnify the
other pursuant hereto and in any open Transaction Confirmations shall survive the
termination of the Master Agreement or any transaction.

S. Tariff and Compensation. Customer is responsible for payments to MGS for Services
rendered according to any Transaction Confirmation, which shall include payment of all



charges (reservation and usage) pursuant to the applicable Transportation Services tariff or
contract.

. Guaranties. At MGS’s request, Customer shall provide a form of Guaranty or financial
instrument acceptable to MGS in order to secure Customer’s performance under any
executed Transportation Agreement.

. Payment Procedures.

MGS shall invoice Costumer for the Services rendered in the preceding Month and for any
other applicable charges. If the actual transported quantity is not known by the billing date,
billing will be prepared based on the quantity scheduled for transportation. The invoiced
quantity will then be adjusted to the actual transported quantity in the following Month's
billing.

Customer shall remit the amount due under the above paragraph, in the manner specified
in Section 8, within eight (8) Days after receipt of the invoice by MGS (“Payment Date™);
provided that if the Payment Date is not a Business Day, payment is due on the next
Business Day following that date.

For the purposes of this Master Agreement and any Transaction Confirmation hereunder,
“Business Day” shall mean the days Monday to Friday (excluding any US or Mexico
Federal holiday falling on such day).

If Customer, in good faith, disputes the amount of any such invoice or any part thereof,
Customer shall nevertheless pay the total amount of the invoice with a right to refund of
any disputed amount later determined to be excessive. Customer shall be responsible in
such event for providing supporting documentation acceptable in industry practice to
support the impropriety of the disputed amount paid.

If the invoiced party fails to remit the full amount payable when due, interest on the unpaid
portion shall accrue from the date due until the date of payment at a rate equal to the lower
of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall
Street Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest
rate.

If any invoice is not paid within thirty (30) days of the Payment Date, MGS shall have the
additional right to terminate this Master Agreement and/or any outstanding transactions,
without the loss of any rights theretofore accrued.

. Method of Payment: Wire Transfer to the following account:

J.P. Morgan Chase Bank, N.A.

ABA: 021000021

ACCT: 581926271

. Notices. Any notice or other communication required or permitted hereunder shall be in writing
and shall be delivered personally, sent by email (with confirmation of receipt), or sent by
overnight courier, with a confirming copy by email. Any such notice shall be deemed given
when so delivered personally or sent by email (with confirmation of receipt) or, if by overnight
courier, three (3) days after the date of deposit, as follows:

For Mex Gas Supply, S.L.:

Mex Gas Supply, S.L: Av. Marina Nacional No. 329, Edificio B1, Piso 9 ’
! -
WV
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15.

Col. Verénica Anzures, Ciudad de Mexico, D.F., C.P. 11300

For Customer:

Creditworthiness. Prior to commencement of service or at any time thereafter, MGS may
require Customer to supply MGS with credit information including, but not limited to, bank
and commercial references and/or financial statements in order that MGS may make
reasonable inquiry into Customer’s creditworthiness and obtain adequate assurance of
Customer’s solvency and ability to perform. If at any time MGS, in its sole opinion as tested
in a commercially reasonable manner, is not satisfied with Customer’s credit or ability to
perform or if Customer has not paid invoices strictly in accordance with this contract for service
provided hereunder, MGS shall have the right to demand reasonable security for payment
including, but not limited to, full payment obligation guarantees from creditworthy parents,
letters of credit, advance deposits, or any other security reasonably acceptable to MGS.
Pending Customer’s compliance with MGS’ demand, MGS shall have the right to suspend
service hereunder. If Customer does not comply with MGS’ demand within fifteen (15)
Business Days, MGS shall have the right to terminate this Master Agreement and all
Transaction Confirmations hereunder.

Successors and Assigns. All obligations and covenants contained in this Master Agreement
shall be extended to and be binding upon the successors and assigns of Customer and MGS, as
applicable. Customer shall not assign this Master Agreement without prior written consent of
MGS. MGS reserves the right to refuse consent for such assignment or transfer for any reason
whatsoever. MGS has the right to assign this Master Agreement to an affiliate by written notice
to Customer.

Governing Law. This Master Agreement is subject to all present and future valid and applicable
laws, orders, rules and regulations of any governmental or regulatory authority having or asserting
Jurisdiction, and it shall be construed and controlled in accordance with the laws of the State of New
York, excluding, however, the laws thereof governing the conflict of laws.

Waivers. Any failure by MGS or Customer at any time to demand the strict performance of
any of the terms or conditions of this Master Agreement shall not constitute a waiver ofsuch terms
or conditions and shall not affect the right of MGS or Customer at any time to avail itself of such
remedies as it may have for any breach or breaches of such terms or conditions.
Modifications. No amendment to this Master Agreement shall be valid or binding unless set
forth in writing and duly executed by the Parties hereto. No waiver of any breach of any term or
provision of this Master Agreement shall be effective or binding unless made in writing and
signed bythe Party purporting to give the same and, unless otherwise provided in the written
waiver, shall be limited to the specific breach waived.

No Partnership. The parties agree that no joint venture, partnership, or other fiduciary
relationship shall be deemed to exist or arise between them or their Affiliates, with respect
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to, or as a result of, the terms of this Master Agreement and/or the transactions
contemplated hereby.

Counterparts. This Master Agreement may be executed in two counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same instrument.
Headings and the Transaction Confirmation. Titles and headings of the Sections and
subsections of this Master Agreement are for the convenience of reference only and do not form
a part of this Master Agreement, and shall notin any way affect the interpretation of this Master
Agreement. The form of Transaction Confirmation attached hereto or transmitted in connection
herewith is hereby incorporated by reference and made a part of this Master Agreement for all
intents and purposes.

Changes in Law. If any applicable regulatory body shall implement any change of law,
rule, regulation, tariff or practice that materially and adversely affects MGS’ or Customer’s
ability to perform its obligations hereunder, the Parties shall negotiate in good faith an
amendment to this Master Agreement and any Transaction Confirmation or take other
appropriate action the effect of which is to restore each party, as closely as possible, to its
same position as prior to such change. If a change in law materially and adversely affects
Customer’s or MGS’ rights and no mutually agreeable amendment can be effectuated
within a reasonable time, then this Master Agreement and any Transaction Confirmation
shall be terminable upon thirty (30) days written notice from the affected Party.

Arbitration. Any dispute arising in connection with this Contract which cannot be settled amicably by
the Parties shall be resolved exclusively through commercial arbitration, which shall be governed by the
Commercial Arbitration Rules of the International Chamber of Commerce (ICC). The arbitration panel
shall be composed of three (3) arbitrators, one appointed by each Party and the third, who shall be the
chairman, appointed by the agreement of the Parties, or in the absence of such Contract within thirty (30)
Days, by the ICC. All the arbitrators shall have no direct or indirect interest in the matter, shall not have
been employed by or affiliates of the Parties and shall be qualified by education and experience within
the industry. The arbitration shall be conducted in English, but the arbitrators shall be fluent in Spanish,
in case the use of such language is necessary. The situs of the arbitration shall be New York. The arbitral
decision shall be final and binding upon the Parties, who hereby waive any appeal or challenge of such
decision. Such panel shall render a decision no later than one hundred-eighty (180) days after such panel
has convened. The losing Party shall bear the costs of fees and expenses of the Arbitration.

Entire Agreement. The present agreement and any annex(es) incorporated herein constitute
the entire understanding by and between the Parties and incorporates and replaces any and all
previous written and oral commitments and understandings.

Accepted and confirmed as of the date first written:

MEX GAS SUPPLY, S.L.

By: By:
Name: Name:
Title; Title;




