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ll-S. Department of Justice

Washington, DC 20530

OMB No. 1124-0006; Expires May 31, 2020

Exhibit A to Registration Statement 
Pursuant to the Foreign Agents Registration Act of 
1938, as amended

INSTRUCTIONS. Furnish this exhibit for EACH foreign principal listed in an initial statement and for EACH additional foreign principal acquired 
subsequently. The filing of this document requires the payment of a filing fee as set forth in Rule (d)(1), 28 C.F.R. § 5.5(d)(1). Compliance is 
accomplished by filing an electronic Exhibit A form at https://www.fara.gnv

Privacy Act Statement The filing of this document is required by the Foreign Agents. Registration Act of 1938, as amended, 22U.S.C. § 611 etseq., 
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide this 
information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form 
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or other document or information filed with the 
Attorney General under this Act is a public record open to public examination, inspection and copying during the posted business hours of the 
Registration Unit in Washington, DC. Statements are also available online at the Registration Unit’s webpage: https://www.fara.gov. One copy of 
every such document, other than informational materials, is automatically provided to the Secretary of State pursuant to Section 6(b) of the Act, and 
copies of any and all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The 
Attorney General also transmits a semi-annual report to Congress on the adm inistration of the Act which lists the names of all agents registered under 
the Act and the foreign principals they represent. This report is available to the public in print and online at: https://www.fara.gov.

Public Reporting Burden, Public reporting burden for this collection of information is estimated to average .49 hours per response, including the 
time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the 
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions 
for reducing this burden to Chief, Registration Unit, Counterintelligence and Export Control Section, National Security Division, U.S. Department of 
Justice, Washington, DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

1. Name and Address of Registrant 
Cleary Gottlieb Steen & Hamilton LLP 
One Liberty Plaza, New York, New York 10006

2. Registration No.

6

3. Nam e of Foreign Principal 

Ministry of Finance and Public Credit (Secretaria de 
Hacienda y Credito Publico), Government of Mexico

4. Principal Address of Foreign Principal 

Unidad de Credito Publico 
insurgentes Sur 1971, Torre 111, Piso 7 
Colonia Guadalupe Inn 
Mexico, Ciudad de Mexico 01020

5. Indicate whether your foreign principal is one of the following:

0 Government of a foreign country1

□ Foreign political party

□ Foreign or domestic organization: If either, check one of the following:

□ Partnership Q Committee

1—I Corporation □ Voluntary group

□ Association □ Other (specify)

□ Individual-State nationality_________________ _________________________

6. If the foreign principal is a foreign government, state:
a) Branch or agency represented by the registrant

Ministry of Finance and Public Credit (Secretaria de Hacienda y Credito Publico)

b) Name and title of official with whom registrant deals

Victor Manuel Mastache Villalobos, Deputy Director General of Legal Procedures of Credit

7. If the foreign principal is a foreign political party, state: 

a) Principal address

b) Name and title of official with whom registrant deals

c) Principal aim

1 "Government of a foreign country,” as defined in Section 1(e) of the Act, includes any person or group of persons exercising sovereign de facto or de jure political jurisdiction 
over any country, other than the United States, or over any part of such country, and includes any subdivision of any such group and any group or agency to which such sovereign de 
facto or de jure authority or functions are directly or indirectly delegated. Such term shall include any faction or body of insurgents within a country assuming to exercise 
governmental authority whether such faction or body of insurgents has or has not been recognized by the United States.

FORM NSD-3 

Revised 05/17

Received by NSD/FARA Registration Unit 11/06/2018 11:41:00 AM



Received by NSD/FARA Registration Unit 11/06/2018 11:41:00 AM

8, If the foreign principal is not a foreign government or a foreign political party: 

a) State the nature of the business or activity of this foreign principal.

b) Is this foreign principal:

Supervised by a foreign government, foreign political party, or other foreign principal 

Owned by a foreign government, foreign political party, or other foreign principal 

Directed by a foreign government, foreign political party, or other foreign principal 

Controlled by a foreign government, foreign political party, or other foreign principal 

Financed by a foreign government, foreign political party, or other foreign principal 

Subsidized in part by a foreign government, foreign political party, of other foreign principal

Yes □ No □ 

Yes □ No □ 

Yes □ No □ 

Yes H No □ 

Yes □ No □ 

Yes □ No □

9. Explain fully all items answered "Yes” in Item 8(b). (If additional space is heeded a full insert page must be used.)

10. If the fofeign'principaris an organization and is not owned of controlled by a foreign government* foreign political party or other 
foreign principal, state who owns and controls it.

EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjufy that he/she has read the 
information set forth in this Exhibit A to the registration statement and that he/she is familiar with the contents thereof and that such 

contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Date of Exhibit A Name and Title

Lawrence B. Friedman, General Counsel

Signature
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OMB No. 1124-0004; Expires May 31, 2020

u.s. Department of justice Exhibit B to Registration Statement
Washington, dc 20530 Pursuant to the Foreign Agents Registration Act of

1938, as amended

INSTRUCTIONS, A registrant must furnish as an Exhibit B copies of each written agreement and the terms and conditions of each oral agreement 
with His foreign principal, including all modifications of such agreements, or, where no contract exists, a full statement of all the circumstances by 
reason of which the registrant is acting as an agent of a foreign principal. Compliance is accomplished by filing an electronic Exhibit B form at 
https://www- fara. gov.

Privacy Act Statement. The filing of this document is required for the Foreign Agents Registration Act of1938, as amended, 22 U.SX. § 611 etseq., 
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide 
the information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form 
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or other document or information filed with the 
Attorney General under this Act is a public record open to public examination, inspection and copying during the posted business hours of the 
Registration Unit in Washington, DC. Statements are also available online at the Registration Unit’s webpage: httns://www.fara.gov. One copy of 
every such document, other than informational materials, is automatically provided to the Secretary of State pursuant to Section 6(b) of the Act, arid 
copies of any and all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The 
Attorney General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of al l agents registered under 
the Act and the foreign principals they represent. This report is available to the public in print and online at: httns://www,fara.gov.

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .33 hours per response, including the 
time for reviewing instructions," searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the 
co llection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions 
for reducing this burden to Chief, Registration Unit, Counterintelligence and Export Control Section, National Security Division, U.S. Department of 
justice, Washington, DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

1. Name of Registrant 2. Registration No.

Cleary Gottlieb Steen & Hamilton LLP

3 . Name of Foreign Principal

Ministry of Finance and Public Credit (Secretarfa de Hacienda y Credito Publico), Government of Mexico

Check Appropriate Box:

4. 0 The agreement between the registrant and the above-named foreign principal is a formal written contract. If this box is

checked, attach a copy of the contract to this exhibit.

5. □ There is no formal written contract between the registrant and the foreign principal. The agreement with the above-named

foreign principal has resulted from an exchange of correspondence. If this box is checked, attach a copy of all pertinent 
correspondence, including a copy of any initial proposal which has been adopted by reference in such correspondence.

6. □ The agreement or understanding between the registrant and the foreign principal is the result of neither a formal written

contract nor an exchange of correspondence between the parties. If this box is checked, give a complete description below of 
the terms and conditions of the oral agreement or understanding, its duration, the fees and expenses, if any, to be received.

7 . Describe fully the nature and method of performance of the above indicated agreement or understanding.

See Attachment
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8. Describe folly the activities the registrant engages in or proposes to engage in on behalf of the above foreign principal. 

See response to Question 7

9. Will the activities oh behalf of the above foreign principal include political activities as defined in Section l(o) of the Act and in 
the footnote below? Yes ED No CD

If yes, describe all such political activities indicating, among other things, the relations, interests or policies to be influenced 
together with the means to be employed to achieve this purpose.

See response to Question 7

EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the 
information set forth in this Exhibit B to the registration statement and that he/she is familiar with the contents thereof and that such 

contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Date of Exhibit B

<r*0

Name and Title

Lawrence B. Friedman, General Counsel

Signature

Footnote: "Political activity," as defined in Section 1 Co) of the Act, means any activity* which the person engaging in believes vvilLor that the person intends to, in any way influence 
any agency or official of the Government of the United States or any section of the public within the United States with reference to formulating, adopting, or changing the 
domestic or foreign policies of the United States or with reference to the political or public interests, policies, or relations of a government of a foreign country' or a foreign political 
party.
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Exhibit B Attachment

Question 7

Registrant has a longstanding relationship with the Ministry of Finance and Public Credit (the 
“Finance Ministry”) pursuant to which Registrant provides non-registrable legal services in 
connection with international financial transactions, including debt securities that Mexico issues 
in the international capital markets. Beginning in April 2018, Registrant was asked to provide 
guidance to the Finance Ministry, Banco de Mexico and the Ministry of Economy related to the 
renegotiation of NAFTA. Specifically, Registrant has provided legal advice to (a) the Finance 
Ministry, Banco de Mexico and the Ministry of Economy concerning a Public Debt Annex to be 
included in a renegotiated trade agreement (the Finance Ministry assisted the Ministry of 
Economy, which led the renegotiation for the Mexican government, in aspects of the 
renegotiation that related to the Finance Ministry’s expertise, including the Public Debt Annex); 
and (b) the Finance Ministry concerning the currency manipulation provisions of the 
Macroeconomic Policy Chapter of NAFTA. The activities did not include making contacts with 

U.S. government officials or representatives of U.S. media outlets, or distributing informational 
materials. These services were provided pursuant to an engagement letter between Registrant and 
the Finance Ministry that was signed in October 2015, and thus, before April 2018, pertained 
only to non-registrable legal services; The Registration covers registrable activities from April 
2018 (which is when Registrant first began providing registrable services to the foreign 
principal) to the present. At the instruction of the Finance Ministry, the Firm charged for the 
services provided to the Finance Ministry, Banco de Mexico and the Ministry of Economy by 
sending its invoices to the Finance Ministry, and those invoices are paid directly by the Finance 
Ministry.
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CONTRACT FOR INTERNATIONAL, PROFESSIONAL LEGAL SERVICES FOR FINANCIAL 
MATTERS RELATED TO CREDIT AND FINANCIAL OPERATIONS OF THE FEDERAL 
GOVERNMENT OF THE UNITED MEXICAN STATES (“FEDERAL GOVERNMENT”), 
ENTERED INTO BY AND BETWEEN THE MINISTRY OF FINANCE AND PUBLIC CREDIT, 
ACTING THROUGH ALEJANDRO DIAZ DE LEON CARRILLO, HEAD OF THE PUBLIC 
CREDIT UNIT; AND THE LAW FIRM, CLEARY GOTTLIEB STEEN & HAMILTON LLP, 
REPRESENTED HEREIN BY NICOLAS GRABAR IN HIS CAPACITY AS PARTNER, 
HEREINAFTER REFERRED TO AS THE “AGENCY” AND THE “SERVICE PROVIDER” 
RESPECTIVELY, IN ACCORDANCE WITH THE FOLLOWING REPRESENTATIONS AND 
CLAUSES:

REPRESENTATIONS

I. THE “AGENCY” REPRESENTS THAT:

1.1. It is an“Agency” of the Federal Government, whose powers are established in article 31 
of the Organic Law of the Federal Government.

1.2. Alejandro Diaz de Leon Carrillo, Head of the Public Credit Unit has legal powers to execute 
this Contract in accordance with article 17, sections VIII and X of the Internal Regulations 
of the Ministry of Finance and Public Credit.

1.3. Based on article 16 of the Law on Procurement, Leasing and Services of the Public Sector, 
the need was confirmed to retain abroad, with the “Service Provider,” International, 
Professional Legal Services for Financial Matters related to Credit and Financial 
Operations of the Federal Government.

1.4. In order to support the activities of the Public Credit Unit it is necessary to retain 
International, Professional Legal Services for Financial Matters related to Credit and 
Financial Operations of the Federal Government, in accordance with Clause One of this 
Contract,

1.5. Given that the “Service Provider” has the capacity of immediate response and the 
necessary technical, financial and other resources to provide International, Professional 
Legal Services for Financial Matters related to Credit and Financial Operations of the 
Federal Government, it was awarded this Contract.

1 .6. For all legal effects and purposes of this Contract, it establishes its address as Avenida
Insurgentes Sur No. 1971, Torre III, Piso 7, Plaza Inn, Colonia Guadalupe Inn, Delegation 
Alvaro Obregon, CodigO Postal 01020, Mexico, Distrito Federal.
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II. THE “SERVICE PROVIDER” REPRESENTS THAT:

11.1. The law firm, Cleary Gottlieb Steen & Hamilton LLP, is a limited liability partnership, duly 
organized and existing under the laws of the State of New York, United States of America 
(USA), whose business certificate was registered by the then partners of the firm at the 
County Clerk’s Office, County of New York, State of New York, USA, on September 12, 
1972 under index number B-5534-1972.

As recorded in such original certificate, at the time it was registered, the name of the law 
firm was Cleary Gottlieb Steen & Hamilton.

Such original certificate was subsequently amended and its amended business certificate, 
signed on February 8, 2005, by James M. Peaslee, in his capacity as partner, was 
registered at the County Clerk’s Office, County of New York, State of New York, on 
February 5, 2005.

As recorded in the amended business certificate, the name of the law firm was changed 
to Cleary Gottlieb Steen & Hamilton LLP as from January 1, 2005.

11.2. By means of a written.document dated October 1, 2015, signed by Jeffrey Lewis, partner 
of the law firm, Cleary Gottlieb Steen & Hamilton LLP, it was stated that Nicolas Grabar 
and Carmen A, Corrales are partners of Cleary Gottlieb Steen & Hamilton LLP and, as 
such, they have all powers to represent this firm in this Contract.

11.3. That its activities (business purpose) include the provision of services such as those 
required by the “Agency,'’ namely International, Professional Legal Services for Financial 
Matters related to Credit and Financial Operations of the Federal Government.

11.4. That it has the legal capacity and its own arid sufficient elements to comply with the 
obligations derived from this Contract, and to assume direct liability for the labor and legal 
relations with its employees, which shall carry out the services specified herein without 
implicating the “Agency” in them. For the effects of this paragraph, under no circumstances 
shall the “Agency” be deemed to be an intermediary employer.

11.5. That it has the means to meet the needs of the “Agency” in all matters regarding the 
International, Professional Legal Services for Financial Matters related to Credit and 
Financial Operations of the Federal Government; in view of which it represents that it has 
the technical and economic capacity and the qualified personnel to carry out the provision 
of such services under the terms of this Contract.

11.6. For all legal effects and purposes of this Contract, it establishes its address as One Liberty 
Plaza, New York, NY 10006-1470, USA.

2
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ill. THE PARTIES REPRESENT THAT:

111.1. THEY HAVE FULL CAPACITY TO ENTER INTO CONTRACT AND ARE BY NO MEANS 
LEGALLY IMPEDED FROM BINDING THEIR RESPECTIVE PRINCIPALS, AND THAT 
THEY UNDERTAKE TO COMPLY WITH THIS CONTRACT AND THE FOLLOWING:

CLAUSES

ONE. PURPOSE: The purpose of this Contract is the provision of International, Professional 
Legal Services for Financial Matters Related to Credit and Financial Operations of the Federal 
Government, which, from time to time and under the terms set out in this Contract, shall be carried 
out by the “Service Provider” for the Federal Government of the United Mexican States at the 
request and by means of the “Agency” through the Public Credit Unit, in accordance with Annex 
I, which forms an integral part of this Contract.

All the services that are subject matter of this Contract, shall be provided outside of the national 
territory of the United Mexican States and they shall be subject to the foreign jurisdiction and laws 
governing the acts and to which the Federal Government submits itself by means of the “Agency” 
through the Public Credit Unit, given that they are international operations.

TWO. AMOUNT OF THE CONTRACT: The “Agency" shall pay the “Service Provider” the 
maximum amount of: US$11,050,000 (ELEVEN MILLION FIFTY THOUSAND UNITED STATES 
DOLLARS 00/100), which is subject to no tax.

Said amount is determined according to the budget for the fiscal years during the duration of this 
Contract, as follows:

October 1, 2015 to December 31, 2015 US$650,000

January 1, 2016 to December 31,2016 US$2,600,000

January 1, 2017 to December 31, 2017 US$2,600,000

January 1, 2018 to December 31,2018 US$2,600,000

January 1,2019 to December 31.2019 US$2,600,000

TOTAL US$11,050,000

Notwithstanding the foregoing, the amounts established for each year shall be determined in 
accordance with Clause Four and they may vary if, at the end of the term of the Contract 
established in Clause Seven, the maximum amount set forth in the first paragraph of this Clause 
is not exceeded.

3
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THREE. THE AMOUNT OF THE CONTRACT: The amount established as the maximum amount 
in accordance with Clause Two of this Contract shall be deemed to be fixed for the duration 
hereof.

FOUR. PAYMENT METHOD: Payment for the services shall be made in monthly payments for 
accrued services the “Agency” has requested and the “Service Provider” effectively demonstrates 
to have provided as per the fees in Annex 1, within a maximum of 30 (thirty) calendar days as 
from the date on which the supporting documentation of the corresponding services is submitted 
and accepted; therefore, if the “Agency” did not request services from the “Service Provider” or if 
the latter does not demonstrate the provision thereof, the “Agency" shall not be bound to pay for 
such services. Payments shall be directly processed by the Public Credit Unit charged to General 
Expenditure 24 corresponding to government debt, which is managed by such administrative 
office, and they shall be made by deposits into the account or accounts indicated by the “Service 
Provider,” in accordance with the stipulations of this Contract.

Payment for services shall be subject to the availability of funds in subsequent budgetary periods 
ih the corresponding fiscal years that are authorized for the “Agency.”
Payments for International, Professional Legal Services for Financial Matters Related to Credit 
and Financial Operations of the Federal Government provided by the “Service Provider” shall be , 
made in legal tender of the USA.

FIVE. ADVANCE PAYMENTS: No advance payment will be provided.

SIX. FINANCIAL COSTS: In case of default in payments of the services, the “Agency,” at the 
written request of the “Service Provider,” must pay the financial costs at the rate established by 
the Revenue Law of the Federation for cases of tax credit payment extensions. Such costs shall 
be calculated based oh the unpaid amounts and per calendar day since the expiration of the 
agreed payment date up until the date on which the amounts are effectively placed at the disposal 
of the “Service Provider.”

In the case of excess payments received by the “Service Provider,” the “Service Provider” must 
return the amounts paid in excess plus the corresponding interest, calculated in accordance with 
the above paragraph. The charges shall be calculated based on the amounts paid in excess in 
each case and per calendar day since the date of the corresponding excess payment up until the 
date on which the amounts are effectively placed at the disposal of the “Agency,”

SEVEN. DURATION OF CONTRACT: The parties agree that the duration of this Contract shall 
be from October 1, 2015, Until December 31, 2019, and the fees established in Annex 1 shall 
remain the same for the entire period.

EIGHT. CONFIDENTIALITY: The “Service Provider” undertakes not to use the classified 
information expressly identified by the “Agency” as confidential, which it leams of during the 
execution and performance of the services that are the subject matter of this Contract.
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NINE. AMENDMENTS TO THE CONTRACT: If thus requested by the “Agency,” it may extend 
the duration of this Contract for a maximum period of 365 (three hundred sixty-five) additional 
calendar days, by duly providing written notice to the “Service Provider,” which shall continue 
providing the services that are subject matter of this Contract, under the same conditions originally 
agreed upon, except for the changes, which, if applicable, apply to the amounts of the Fees Set 
out in Annex I, which forms an integral part of this Contract. Likewise, the amount established in 
Clause Two may be increased by up to US$2,600,000.00 (TWO MILLION SIX HUNDRED 
THOUSAND UNITED STATES DOLLARS 00/100) for the additional period.

Any amendment to this Contract must be formalized by written agreement in accordance with the 
above paragraphs.

In case of acts of God or force majeure, or due to causes attributable to the “AgenCy,” the “Agency” 
may amend the Contract in order to extend the period for the provision of the services, in which 
ease liquidated damages due to delay shall not apply. In the case of causes attributable to the 
“Agency,” a request from the “Service Provider" shall not be necessary.

TEN. CONTRACT PERFORMANCE BOND:

1. In order to guarantee the performance of the obligations contracted under this Contract, 
the “Service Provider” Undertakes to present to the “Agency” and to the satisfaction 
thereof, within 10 (ten) calendar days of the signing of this Agreement, a letter of credit 
issued by an institution legally incorporated under the laws of the USA, which is authorized 
for such purpose, in favor Of the Treasury of the Federation of the “Agency” for an amount 
equal to 10% (ten percent) of the maximum total amount to be paid in the first fiscal year 
of this Contract under the terms of Section 3 of Annex I, which forms an integral part of 
this Contract, with a duration equal to the first period established in Clause Two, 
commencing as from the execution date of this Contract. The letter of credit must be 
essentially under the terms of the form attached to this Contract as Annex II.

Renewal. The letter of credit must be automatically renewed, without any modification, for 
each subsequent period that exists during the duration of this Contract. If, for any reason, 
the letter of credit is not renewed, the “Service Provider” undertakes to present to the 
“Agency,” within 20 (twenty) calendar days before the expiration date of the letter of credit 
in force, a new letter Of Credit in substitution of the latter, which must be issued under the 
terms of paragraph 1 above.

2. The “Service Provider” acknowledges that, in case of default of any of its obligations 
derived from this Contract, the issued letter of credit shall be partially or fully drawn 
against.

3. The “Service Provider” expressly accepts that the letter of credit Shall be paid without 
prejudice to the filing of any remedy with administrative, judicial and/or alternative dispute 
resolution authorities.

5
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In case of rescission of this Contract, the application of the performance bond shall be in 
proportion to the amount of defaulted obligations.

ELEVEN. LABOR LIABILITY: The “Service Provider” acknowledges and accepts that it is the 
only employer of each and every one of the employees that participate in the development and 
fulfillment of the services agreed in this Contract, and it releases the “Agency” from any direct, 
indirect or joint and several liability, in view of which its undertakes to hold the “Agency” harmless 
from any labor issue that may arise.

TWELVE. DISBURSEMENTS OF THE SERVICE PROVIDER: Except for the expenses and 
ancillary charges set out in Annex I, which forms an integral part of this Contract, all 
disbursements and expenditures made by the “Service Provider” for the provision of the services 
and for payments to its personnel, payments for the acquisition of machinery and equipment, 
amortizations, maintenance, acquisition of materials, utensils and work uniforms of its personnel, 
insurance premiums, income tax and for any other similar item, shall be directly borne thereby 
and they may not be charged to the “Agency.”

THIRTEEN. PROFESSIONAL RISK: The professional risk and all obligations, responsibilities 
and, in general, indemnifications for work risk and which arise out of the performance of the 
services, shall be the exclusive responsibility of the “Service Provider.”

FOURTEEN. QUALITY OR SERVICE: The “Service Provider” undertakes that the International, 
Professional Legal Services for Financial Matters Related to Credit and Financial Operations that 
are the subject matter of this Contract, shall be carried out to the full satisfaction of the “Agency,” 
in view of which the “Service Provider” shall be responsible for flaws or hidden defects that affect 
the quality of the services.

FIFTEEN. ASSIGNMENT OF RIGHTS AND OBLIGATIONS: The “Service Provider” may not 
partially or fully assign to any natural or legal person the rights and obligations derived from this 
Contract arid its annexes.

SIXTEEN. SUPERVISION OF THE SERVICES: The Deputy General Directorate of Legal Credit 
Procedures of the Public Credit Unit of the “Agency” shall at all times have the power to directly 
or indirectly verify whether the “Service Provider” is executing the International, Professional Legal 
Services for Financial Matters Related to Credit and Financial Operations that are subject matter 
of this Contract, in accordance with Annex I, which forms an integral part of this Contract, and it 
shall provide written notice of the observations it deems relevant in relation to the execution of 
the Services in the agreed manner.

SEVENTEEN. MANNER AND TERMS UNDER WHICH THE VERIFICATION OF THE 
SPECIFICATIONS AND ACCEPTANCE OF THE SERVICES SHALL BE CARRIED OUT:
The verification of the services shall be carried out in accordance with the following procedure:

Authorized personnel of the Deputy General Directorate of Legal Credit Procedures shall verify 
that the delivered services comply with the technical specifications of the requested service under 
the terms set out in this Contract and Annex I, which forms and integral part of this Agreement.

EIGHTEEN. PATENTS, TRADEMARKS AND COPYRIGHTS: The “Service Provider” shall be 
liable for the use of patents, licenses and rights, which may correspond to third parties, on the

6
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technical systems, procedures, devices, parts, hardware, accessories and tools used or provided 
thereby for the fulfillment of the International, Professional Legal Services for Financial Matters 
Related to Credit and Financial Operations that are the subject matter of this Contract/and, in 
case of any violation the “Service Provider assumes all liability for such violations, responding for 
such claims the “Agency” may have or that may be filed against the “Agency,” releasing it from 
any liability and being bound to hold the “Agency” harmless and compensate it for any verifiable 
expense or cost disbursed thereby due to such circumstance.

The “Agency” shall notify the competent authorities and the “Service Provider” within a maximum 
period of 10 (ten) business days as from the date of receipt of the notice of violation.

If, due to the above, the “Service Provider” is found in litigation and cannot continue to provide 
the services, the “Agency” may rescind this Contract.

NINETEEN. SUSPENSION OF SERVICES: When an act of God or force majeure occurs in the 
provision of the requested service, the “Agency” may, under its responsibility, request in writing 
that the “Service Provider” suspend the provision of the services.

Acts of God and Force Majeure means events or occurrences outside of the control of either 
party, provided they, have not caused or contributed to such events.

Negligence or lack of precaution of the “Service Provider" impeding the thorough fulfillment of the 
obligations of this Contract shall not be deemed to be an act of God or force majeure.

TWENTY. EARLY TERMINATION: The “Agency” shall be entitled to terminate this Contract 
early, without any liability, by means of written notice to the “Service Provider” 10 (ten) calendar 
days in advance where there are reasons of general interest or if, due to justified causes, the 
need to request the originally contracted services should cease, or if the total or partial nullity of 
the acts that gave rise to the Contract is determined.

The “Agency” shall pay the “Service Provider” for the provided services arid shall reimburse 
unrecoverable expenses, provided that they are reasonable, documented and directly related to 
this Contract.

In order to make payment for the executed services, within 10 (ten) calendar days after notice of 
early termination the “Service Provider” must submit a study including costs for the services 
provided and unrecoverable expenses, which justify its request. Within the same period, the 
“Agency” must decide as to the acceptability of the request, for which purpose an agreement must 
be entered into by the parties.

TWENTY-ONE, LIQUIDATED DAMAGES: Liquidated damages shall apply in case of delay in 
the delivery of the services. Such liquidated damages shall be equal to the result of applying 0.2%
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(point two percent) on the value of the services not delivered on time, for each calendar day of 
delay in the provision of the service on the part of the “Service Provider.”

The Deputy Directorate of Legal Credit Procedures of the Public Credit Unit, in its capacity as the 
supervisory area and administrator of the Contract, shall determine and apply the penalties 
incurred by the “Service Provider,” which shall not exceed 10% (ten percent) of the maximum 
amount of the Contract set forth in Clause Two.

Payment of the services shall be proportionally subject to the payment the “Service Provider” is 
obliged to make for liquidated damages due to delay in the performance of the obligations derived 
from this Contract, Which shall be paid directly by the “Service Provider.”

Under no circumstances may the payment of liquidated damages be made in kind.

Irrespective of the application of the damages referred to in this Clause, the “Agency” may opt to 
rescind this Agreement within 5 (five) calendar days of the date on which the maximum amount 
applicable to liquidated damages is exhausted.

TWENTY-TWO. INTELLECTUAL PROPERTY: The inherent intellectual property rights derived 
from the International, Professional Legal Services for Financial Matters Related to Credit and 
Financial Operations that are subject matter of this Contract, shall pertain to the “Agency.”

TWENTY-THREE. TECHNICAL COOPERATION AND PROFESSIONAL TRAINING: The
“Service Provider” shall provide training to the personnel of the Public Credit Unit of the “Agency” 
through the inclusion of public servants of such administrative office in its Visiting Lawyer 
Program. In order for such public servants to be able to participate in such program it is necessary 
for them to have been working at the Public Credit Unit of the “Agency” for at least two years, 
among other requirements. The participation of such public servants in the Visiting Lawyer 
Program shall be without any charge to the “Agency.”

TWENTY-FOUR. RESCISSION: The “Agency” may administratively rescind this Contract without 
the need for prior Court Order and without thereby incurring in liability, in the following cases, 
which are listed by way of illustration but not limitation:

> If the “Service Provider” fails to fulfill its obligations, related to the provision of the services 
agreed in this Contract, in accordance with the corresponding manner, period, quality (in 
terms of market) and terms.

> If the personnel of the “Service Provider” go on strike.
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> If the “Service Provider” declares bankruptcy or a similar concept under the jurisdiction of 
New York, State of New York, USA, or if the “Service Provider” transfers its assets in a 
manner that affects the performance of this Contract.

> If the “Service Provider” fails to provide the “Agency” with the necessary data for the 
inspection, monitoring and supervision of the services that are subject matter of this 
Contract.

> Due to the total or partial non-performance of the other obligations of the “Service 
Provider” and breach of any clause of this Contract, which affects the principal purpose of 
this Contract.

In case of rescission of the Contract due to causes attributable to the “Service Provider,” 
the “Agency” shall proceed to execute the performance bond.

> If the “Agency” deems that the “Service Provider” has incurred in any of the 
aforementioned causes of rescission, it shall inform the “Service Provider” of the breach 
incurred thereby in order for it to present its position, within 5 (five) business days, and to 
provide the evidence it deems appropriate, if any.

The “Agency” shall decide how to proceed within 15 (fifteen) business days of the date on 
which the “Service Provider” was notified of the commencement of the rescission of the 
Contract.

TWENTY-FIVE. APPLICABLE LEGISLATION AND JURISDICTION: This Contract shall be 
governed and interpreted in accordance with the laws of the State of New York, USA. In case of 
dispute in the interpretation or performance of this. Contract, the parties expressly submit 
themselves to the jurisdiction of the competent federal courts in the County of New York, New 
York City, State of New York, USA, expressly waiving any other jurisdiction that could correspond 
thereto by way of their present or future domiciles.

Both parties assert that in the execution of this Contract there is no error, fraud, bad faith, duress 
or vitiated consent and, being aware of its content and legal scope they ratify and sign this 
Contract on three counterparts together with Annex I, which forms an integral part of this Contract, 
in the City of New York, New York, USA, on October 1,2015.

BY THE “AGENCY” BY THE “SERVICE PROVIDER”

[signature] ____________
Alejandro Diaz de leon Carrillo

[signature] ______
NICOLAS GRABAR
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October 1st, 2015

Ministry of Finance and Public Credit of the United Mexican States 
Avenida Insurgentes Sur No. 1971,
Torre III - Piso 7,
Col. Guadalupe Inn 
01020 Mexico D.F.
Mexico

Attention: Alejandro Diaz de Leon Carrillo
Deputy Undersecretary for Public Credit

Dear Mr. Diaz de Leon:

We are pleased that the Ministry of Finance and Public Credit (the “Ministry”) of 
the United Mexican States (“UMS”) has determined to continue the engagement of our Firm to 
represent the Ministry in connection with the issuance of UMS’s external public indebtedness, 
liability management transactions relating to UMS’s external public indebtedness, the 
preparation of UMS’s annual report on Form 18-K and other related matters (the “Engagement”). 
Our Engagement is governed by the UMS Engagement Contract dated October 1st, 2015 (the 
“Engagement Contract”).

In addition to the Engagement Contract, we should have a written understanding 
regarding certain elements of the Engagement pursuant to our Firm’s practices and applicable 

New York bar rules. This letter sets forth that written understanding.

First, as lawyers, we owe professional obligations to our clients. Here, we 
accordingly owe those duties to the Ministry and not, for example, to any other instrumentalities, 
departments, agencies, affiliates, agents, officials or employees of the United Mexican States 
(collectively, “Related Parties”), so this engagement will not preclude us from other 
engagements adverse to a Related Party (such as representing a client in litigation against a 

Related Party).
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Second, we will bill you on the basis set forth in the Engagement Contract. The 
Accompanying Memorandum also addresses certain administrative and other matters and is an 
integral part of this letter.

Third, the Firm represents many Other sovereigns, companies and individuals. It 
is possible that, during the time we are representing the Ministry, some of our current or future 
clients will have disputes or transactions with the Ministry or a Related Party. By retaining us 
now, you agree that our Finn may continue to represent, or undertake in the future to represent, 
existing or new clients in any matter, including litigation or bankruptcy proceedings, even if the 
interests of such other clients in such matters are directly adverse to those of the Ministry or a 
Related Party, but only on the following terms: absent your consent, we will undertake such 

matters for other clients only if we conclude in good faith that our Firm can properly represent 
the interests of each client, and if such other matter is not substantially related to a matter in 
which we are representing or have represented the Ministry.

This letter is subject to and is to be construed in accordance with New York law.

* * * *

Of course, if you disagree with anything I have set forth, or have any questions, 
please let me know. For our mutual convenience, unless we deliver a new engagement letter in 

the future, we will apply the terms of this letter, including the attachment, to any other matter we 
may in the future agree to undertake on your behalf. Unless it is previously terminated, our 
representation of you, and our lawyer-client relationship with you, will be deemed to have been 
terminated upon the conclusion of our services with respect to the Engagement and our delivery 
of our final statement for the services described in this letter and any additional matters for which 
the Firm has expressly agreed to provide representation. If you later retain us to perform further 

or additional services, our attorney-client relationship will be revived subject to the terms of this 
letter, unless we then agree to modify such terms.

Thank you again for your confidence in our Firm. We very much look forward to 
a productive and successful relationship with you. For out records, please acknowledge the 

Ministry’ s agreement by signing the enclosed copy of this letter and returning it to my attention, 
Please note that your retaining us or continuing to retain us on this or any future matter (as 
contemplated herein) without timely objection to the terms set out in this letter will constitute 

full acceptance of these terms.

Very truly yours,

Nicolas Gbabar
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ACKNOWLEDGED AND AGREED

United Mexican States 
Ministry of Finajice^nd Public Credit

By:
A

Title:
ejandro Diaz de Leon Carrillo
5uty Undersecretary for Public Credit for the Ministry of Finance and Public 

Credit of Mexico

Attachment

3
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ACCOMPANYING MEMORANDUM

1. The Firm also includes disbursements in its statements, including payment for Or reimbursement of costs arid 

expenses of services such as computerized research, court costs, filing fees, messenger and delivery service, 

photocopying, travel (including mileage, parking, airfare, lodging, meals and ground transportation), and word 

processing. Fees and expenses of others (such as consultants, court reporters, experts, investigators and 
witnesses) are generally referred directly to the Ministry for payment and in other situations iriay be paid by the 

Firm; any such fees and expenses that are paid by the Firm will be the Ministry’s responsibility and will be 

billed to the Ministry by the Firm.

2. In certain circumstances, the following items may be charged at more than the Firm’s direct cost: various 

internal document services (such as photocopying, printing and scanning) arid, iri certain offices, miscellaneous 

disbursements.

3. Fees and expenses will be billed at reasonable intervals arid are payable upon presentation. Prompt payment is 
expected. All amounts payable to the Firm in respect of services performed for the Ministry (including in 

respect of disbursements) shall be paid free and clear of any withholding tax, sales tax or similar charge or levy. 

The Firm reserves the right to charge interest at the rate provided under New York law (CPLR § 5004) to any 

statements that remain outstanding for more than 90 days. To the extent applicable, New York law entitles the 
Ministry to arbitrate a fee dispute in circumstances specified in Part 137 of the Rules of the Chief Administrator 

of the Courts.

4. Please take notice that we axe registered as a New York limited liability partnership. We and our affiliated 

eritities in certain jurisdictions (and the offices of those entities) are collectively referred to in this letter as the 

“Firm”, “we” or “us.”

5. As to document retention: (i) at the conclusion of a matter, you may direct us to return, retain or discard some 

or all of the documents pertaining to that matter; (ii) if we send you written notice advising that the matter has 

concluded and you do riot respond within 60 days, we may retain or destroy any such documents at our 

discretion; (iii) unless you instruct us otherwise, we will retain any documents we believe you will need to 

enforce your rights or to bring or defend claims; and (iv) notwithstanding the foregoing, we reserve the right to 

destroy any documents retained by us after a reasonable period of time, or to retain any documents when it is in 

the Firm’s interest to do so, subject to applicable law.

6. Certain details of the way in which the Firm is regulated within the European Union and other information 

provided in accordance with EU Directives can be found on our website at 
http://www.cgsh.com/regulatorv notice .

7. You agree to disclose to us all such facts and provide such documents as may be necessary for us to comply 

with applicable laws (including, without limitation, anti-money laundering laws, privacy laws and/or 

application of financial sanctions and economic embargoes) and professional rules.

8. Although unlikely, it may be necessary in the course of your representation for our lawyers to analyze or 

address their professional duties or responsibilities or those of the Finn, and to consult with such lawyers of the 

Firm identified internally to serve as the Firm’s in-house counsel to advisethe Firm in connection with specific 

matters, or other lawyers in doing so. To the extent we are addressing our duties, obligations or responsibilities 

to you in these consultations, it is possible that a conflict of interest might be deemed to exist as between our 

lawyers or Firm and you; you hereby waive any such conflict. You further agree that these consultations are 

protected front disclosure by the Finn’s attorney-client privilege and that you will not seek to discover or 

inquire into them. Of course, nothing in the foregoing shall diminish or otherwise affect our obligation to keep 

you informed of material developments in your representation, including any conclusions arising out of such 

consultations to the extent they affect your interests.

4
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9. Any advice provided by us is for your benefit alone and must not be used or relied upon by third parties. The 

Firm’s duty of care does not extend to third parties, except where such responsibility is accepted by us in 

writing.
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October 13, 2015

Ministry of Finance and Public Credit 
Av. Insurgentes SurNo. 1971,
Torre III, Piso 7, Plaza Inn,
C.P. 01020, Mexico, D.F.

Attn.: Mr. Alejandro Diaz de Leon Carrillo
Head of the Public Credit Unit

Re: Contract for the Provision of Professional Services Valid until December 31 .
2019

Regarding the Contract in question, we are writing to you to present the terms under 
which we agree to offer our legal services.

1. Description of the. Services that are Subject Matter of the Contract

We understand that the provision of the legal advisory and consultancy services for 
financial matters to be contracted must meet the needs of the Ministiy of Finance and Public Credit 
(“SHCP”), which acts by means of the Public Credit Unit on matters of advice and consultancy regarding 
different international legislation and the preparation, follow-up, processing and updating of all 
documentation related to external financing operations of the Mexican federal government (the “Federal 
Government”').
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The services our firm will provide include, but are not limited to, the following:

a) The formulation, review and preparation of external financing contracts or 
other contracts subject to foreign laws in which the Federal Government 
participates through the SHCP.

b) Advice on current legislation, principally in the United States of America or 
in any other country where the Federal Government carries out external 
financing operations, on legal, financing, business, tax and other matters 
applicable to such operations.

c) The updating of the information of the Federal Government periodically 
provided tb the Securities and Exchange Commission of the United States of 
America, pursuant to the terms set by the Securities Exchange Act of 1934.

d) . Legal advice on external financial operations and financial operations
derived from those in which the Federal Government participates.

e) The preparation of all documents related to issues of securities by the Federal 
Government in different international markets subject to foreign laws.

f) The submission and, if applicable, registration of the documents mentioned 
in the above paragraph, before the competent authorities of the countries in 
which operations have been carried out, and before the agents established 
therein.

g) The preparation and signing of legal opinions, both regarding the Federal 
Government and its counterparts in the different external financing 
operations. These operations are an indispensable legal requirement for the 
issue of securities abroad.

h) The fulfillment of all other legal acts for financial matters required by the 
Federal Government, through the SHCP, to be carried out abroad and which 
are previously agreed upon by the parties involved in such acts.

i) All other legal activities directly or indirectly related to the above 
paragraphs.

2. Duration of the Contract

The duration of the Contract in question shall be from October 1, 2015 until 
December 31, 2019. In compliance with the terms and procedures included in such Contract,

Received by NSD/FARA Registration Unit 11/06/2018 11:40:43. AM



Received by NSD/FARA Registration Unit 11/06/2018 11:40:43 AM

Ministry of Finance and Public Credit, p. 3

the duration of the Contract in question may be extended for a maximum period of 365 (three hundred 
sixty-five) calendar days.

3. Amount of the Contract

The maximum amount of the contract in question is US$11,050,000.00 (eleven 
million fifty thousand United States dollars 00/100). We understand that such amount will be 
determined according to the budget for the fiscal years during the duration of the Contract in question, 
as follows:

The maximum amount for the period from October 1 unti 1 December 31, 2015, is 
US$650,000.00 (six hundred fifty thousand United States dollars),

The maximum amount for the period from January 1 until December 31, 2016, is 
US$2,600,000.00 (two million six hundred thousand United States dollars).

The maximum amount for the period from January 1 until December 31, 2017, is 
US$2,600,000.00 (two million six hundred thousand United States dollars).

The maximum amount for the period from January 1 until December 31, 2018, is 
USS2.600,000.00 (two million six hundred thousand United States dollars).

The maximum amount for the period from January 1 until December 31, 2019, is 
US$2,600,000.00 (two million six hundred thousand United States dollars).

4. Recipient of the Services

The recipient of the services, subject matter of the Contract in question, is the Public 
Credit Unit ascribed to the SHCP. ‘

5. Cost of the Services

The cost of the services that are subject matter of the Contract in question, shall be 
calculated according to the table of prices (fees) per hour shown below in paragraph (a), depending on 
each advisory or consultancy service we are requested to provide by the SHCP for a certain operation 
and for the time effectively spent by each professional working on such operation. Such fees shall 
vary depending on the hierarchy of each professional of our firm involved in the requested advisory 
or consultancy service.

In addition to such fees, expenses and ancillary charges related to the corresponding 
services will be charged in accordance with paragraph (b).

Received by NSD/FARA Registration Unit 11/06/2018 11:40:43 AM



Received by NSD/FARA Registration Unit 11/06/2018 11:40:43 AM

Ministry of Finance and Public Credit, p. 4

The cost of the services will vary depending on the resources of our firm and the 
personnel required in order to carry out each of the tasks requested in the provision of the services 
that are subject matter of the contract in question, as well as the amount of such expenses and 
ancillary costs. Likewise, the cost of the services will depend on the participation of personnel in 
terms of the importance of the work, its complexity, the limitations of time or periods to cany out 
such work, the degree of innovation and legal difficulty of the corresponding legal problems, the 
specific skills, the magnitude of resources of any kind required for each task, as well as the value of 
our prior experience.

a) Fees

Regarding the personnel participating in the tasks derived from each service 
requested by the SHCP, and by virtue of the foregoing paragraphs, the following table shows the fees 
corresponding to each category in ascending [sic : descending] order and in terms of the experience, 
seniority, years of professional practice and specialization.

Our current hourly fees, in United States dollars, will be as follows for purposes of 
the Contract in question:

Level or Hierarchy of Personnel Involved in the Price
Provision of the Service

Partner (Socio) of equivalent

Counsel (Consejero) or equivalent

Senior Attorney (Abogado Senior) or equivalent

Associate (Asociado) or equivalent

International Lawyer (Abogado Extranjero) or equivalent

Paralegals and non-attorney professionals or equivalent

The above prices (fees) include a 10% discount in comparison 
charged by our firm. (See Annex A to this letter).

per Hour (Fees) in 

USD

to the fees generally

b) Expenses and ancillary charges

In addition to the above fees, we also charge, in United States Dollars, expenses and 
ancillary charges incurred in the provision of services. Such expenses and ancillary charges will vary 
depending on the resources required for each task related to the advisory service or operation required 
by the SHCP.

Below is an example of expenses and ancillary charges which may be incurred by our 
firm in the provision of the services that are subject matter of the Contract in question:

1. Production and processing of documents (preparation, printing, reproduction of 
documents, copying and digitalization).
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2. Courier service.

Telecommunications (local and long-distance telephone calls and faxes).

Online research (database consultation services, such as LexisNexis and Westlaw). 

Use of conference rooms for the provision of services.

Travel expenses related to the provision of services (transportation costs, board and 
food).

Expenses incurred in the provision of services, such as registrations and records 
before instances or competent authorities related to financial matters or securities, 
document production and processing services, transportation and telecommunications 
performed outside of our offices, preparation of materials (binders) and any other 
cost incurred on behalf of the SHCP.

On each occasion that services are requested from our firm, it may charge per 
operation and for each item of expense and ancillary charge, up to 30% (thirty percent) of the 
respective amount, in the understanding that our firm may not stop carrying out the activities or 
engaging the aforementioned services, defined above as expenses and ancillary charges, regardless of 
whether or not said percentage is enough to cover the respective items.

If, due to the peculiarities of any operation (difficulty, complexity or development) 
our firm needs to incur in expenses and ancillary charges whose amount exceeds said percentage, we 
will duly inform the SHCP in advance, in which case the SHCP may authorize its disbursement 
through the Head of the Public Credit Unit.

We understand that expenses and ancillary charges will only be paid if they are 
reasonable and duly documented, demonstrated and directly related to the respective operations 
entrusted to us.
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3.

4.

5.

6.

7.

c) Terms of Payment

The terms of payment are contained in Clause Four of the Contract in question.

6. Technical Cooperation and Professional Training

The training of the personnel of the Public Credit Unit of the SHCP will be 
developed through the inclusion of public servants of the Public Credit Unit of the SHCP in our 
Visiting Lawyer Program. In order for such public servants to be able to participate in said program it 
is necessary for them to have been working at the Public Credit Unit of
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the SHCP for at least two years, among other requirements. The participation of such public, servants 
in the Visiting Lawyer Program shall be without any charge to the SHCP.

We consider it an honor to continue representing the Federal Government in financial 
matters on international markets. We take this opportunity to send you our best regards, while 
remaining at your disposal.

Yours Sincerely,

[signature!
Nicolas Grabar, Partner

[signature!___________________
Carmen Amalia Corrales, Partner
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ANNEX 1

Level 2013-2015
Fee

2015 CG 
Fee

2016 CG 
Standard 

Fee

2017 CG 
Standard 

Fee

2018 CG 
Standard 

Fee

2019 CG 
Standard 

Fee.

CG
Weighted 

Average Fee 
2015-19

Weighted 
Average 

Less 10%

Fee

Partner

Counsel

Senior Att.

Associate

Foreign
Lawyer

Paralegal
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Signatory’s Telephone: (212) 225-2340 
Signatory’s E-mail: lalpert@cgsh.com

October 13, 2015

I, Laurent Alpert, partner of the law firm, Cleary Gottlieb Steen & Hamilton LLP, do 
hereby state that Cleary Gottlieb Steen & Hamilton LLP is a limited liability partnership organized 
and existing under the laws of the State of New York, United States of America, and that Mr. Nicolas 
Grabar and Mrs. Carmen Amalia Corrales are partners of Cleary Gottlieb Steen & Hamilton LLP, and 
as such they have full powers to represent the partnership.

_____ [signature!_____
Laurent Alpert, Partner

CLEARY GOTTLIEB STEEN & HAMILTON LLP OR AN AFFILIATED ENTITY HAS AN OFFICE IN EACH OF THE CITIES LISTED ABOVE
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