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September 18, 2020
VIA EMAIL

Direccion General de Consultoria
Juridica de Comercio Internacional
Secretaria de Economia

Pachuca #189, piso 19

Col. Condesa Demarcacion
Territorial Cuauhtémoc

Ciudad de México

C.P. 06140

Re:  Supplement to Claim under Paragraph 1 of Annex 14-C of the United States-Mexico-
Canada Agreement (the “USMCA”)

Dear Secretary:

On July 29, 2020, Finley Resources, Inc. (“Finley”) and Prize Permanent Holdings, LL.C
(“Prize”) (through its ownership of Drake-Mesa, S. de R.L. de C.V. (“Drake-Mesa”)) served Mexico
with a Notice of Intent to Submit a Claim to Arbitration under Paragraph 1 of Annex 14-C of the
USMCA arising out of their investment under Contract No. 421004821 (the “821 Contract”). For
convenience, Finley and Prize’s Notice is attached. Finley and Prize submit this letter to supplement
their claim against Mexico due to Mexico’s breach of its obligations under Article 1102 (“National
Treatment”) and Article 1105 (“Minimum Standard of Treatment”) of the North American Free Trade
Agreement (“NAFTA”).

Finley and Prize’s supplemental claims arise out of Pemex’s conduct with respect to other
oilfield service contracts similar to the 821 Contract. One such contract was Contract No. 424043809
with Integradora de Perforaciones y Servicios, S.A. de C.V. and Zapata Internacional, S.A. de C.V.
Finley and Prize understand that both of these companies are owned by Mexican nationals. Under
this contract, Pemex was obligated to request at least US$ 24 million in work; however, Pemex did
not. This is similar to Finley and Drake-Mesa’s situation with respect to the 821 Contract. Ultimately,
Pemex compromised with the Mexican nationals who owned these companies wherein Pemex paid
them at least US$ 15 million. In contrast, Pemex chose to suspend performance of the 821 Contract.
Thereafter, in response to Finley and Drake-Mesa’s attempts to protect their interests, Pemex sought
rescission of the 821 Contract.

Under Article 1102 of NAFTA, Mexico had an obligation to treat Finley and Prize (and their
investments) no less favorably than Mexican nationals (and their investments). Similarly, under Article
1105 of NAFTA, Mexico had an obligation to give fair and equitable treatment to Finley and Prize’s
investments. Mexico breached these obligations by discriminating against Finley and Prize (and their
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investments) in favor of Mexican nationals (and their investments). Pemex prioritized companies
owned by Mexican nationals over Finley and Prize by diverting funds that could have been used to
fulfill work obligations under the 821 Contract. Pemex also treated companies owned by Mexican
nationals differently than Finley and Prize by compromising their claims for unrequested and unpaid
work obligations whereas Pemex sought rescission of the 821 Contract. Accordingly, Finley and Prize
assert claims under Articles 1102 and 1105 of NAFTA.

Finley, Prize, and the Mexican government have a meeting scheduled for October 15, 2020 to
address the Mexican government’s breaches under NAFTA and the USMCA. Finley and Prize plan
to discuss their claims related to Mexico’s breach of Articles 1102 and 1105 of NAFTA as part of
these upcoming consultations. Should Mexico require Finley and Prize to submit additional
documentation related to such supplemental claims, please promptly advise.

Finley and Prize reserve their rights to supplement this letter in all aspects.

Sincerely,

Andrew Melsheimer
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July 29, 2020

Direccion General de Consultoria Direccion General de Inversion Extranjera
Juridica de Comercio Internacional Secretarfa de Economia

Secretaria de Economia Insurgentes Sur 1940, piso 8

Pachuca #189, piso 19 Col. Florida México

Col. Condesa Demarcacién D.F. 01030

Territorial Cuauhtémoc México

Ciudad de México

C.P. 06140

Re:  Notice of Intent to Submit a Claim to Arbitration under Paragraph 1 of Annex 14-C of
the United States-Mexico-Canada Agreement (the “USMCA”)

Dear Secretary:

Finley Resources, Inc., a U.S. company, is one of two private companies holding rights and interests
of the Contractor in Contract number 421004821, a contract with Pemex Exploracién y Produccion
for the performance of services at fixed prices (the “821 Contract”). Drake-Mesa, S. de R.L. de C.V.,
a Mexican company, is the other private company holding rights and interests in the Contractor. Prize
Permanent Holdings, LL.C is a U.S. company that owns 25% of the equity of Drake-Mesa, S. de R.L.
de C.V. For purposes of this letter, Prize Permanent Holdings, LLC’s interest will be called Drake-
Mesa.

The 821 Contract is a result of an international public bid called by Pemex on August 29, 2013 (TLC
number 18575088-542-13). Under this competitive bidding process, Pemex and the Mexican
government invited oilfield service companies like Finley to submit bids for contracts based on
Pemex’s model contract to drill onshore wells for Pemex on select blocks. Notably, the guidelines
governing this bidding process promoted that investments under these contracts would be protected
by Mexico’s free trade agreements such as the North American Free Trade Agreement (“NAFTA”).
For each contract, Pemex assigned a budgetary range that specified the maximum and minimum
number of wells that the contractor would drill. Finley and Drake-Mesa submitted a competitive bid
based on Pemex’s model contract for certain contract packages, and on February 12, 2014, Pemex
awarded the 821 Contract to Finley and Drake-Mesa.

On February 28, 2014, Pemex executed the 821 Contract with Finley and Drake-Mesa. Under the 821
Contract, Pemex agreed to request work from Finley and Drake-Mesa, including providing equipment
and drilling oil wells on behalf of Pemex. The minimum amount of work that Pemex agreed to request
was the equivalent to US$ 169 million. The work was to begin on March 1, 2014, and last for 1,402
days, terminating on December 31, 2017.
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Under the 821 Contract, Pemex assured Finley and Drake-Mesa that it would have sufficient resources
to request and pay for the agreed work to be performed. Pemex declared that “It has allocated the
resources to carry out the Works under this Contract.” Relying on Pemex’s representation and its
agreement to spend at least US$ 169 million (Pemex also agreed to a maximum amount of US$ 418.3
million that it could request), Finley and Drake-Mesa invested significant amounts in Mexico,
including importing drilling equipment to comply with Pemex’s work orders. Ultimately, Pemex would
not live up to its representation of having sufficient funds to request work or its obligation to request
the minimum amount of work agreed under the 821 Contract.

In response to Pemex’s work orders, Finley and Drake-Mesa conducted and was paid for work
amounting to approximately US$ 48 million. However, Pemex did not comply with its obligation to
request the minimum amount of work (US$ 169 million) as agreed under the 821 Contract. Instead,
Pemex did not come close to meeting its contractual obligations to Finley and Drake-Mesa.

The 821 Contract contains a plan/schedule for the wells that Pemex agreed to have drilled as part of
Pemex’s US$ 169 million minimum spending commitment. Pemex agreed to issue work orders for
the wells and to provide the coordinates where Finley and Drake-Mesa were to drill the well(s).
However, Pemex opted not to issue timely work orders that would allow Finley and Drake-Mesa to
conduct the work and achieve the US$ 169 million minimum spending commitment before the
contract’s termination.

Instead, Pemex contended that it was not obligated to conduct the scheduled work under the 821
Contract. Pemex claimed that it only had an obligation once it issued a work order to have a well
drilled, regardless of its minimum commitments to Finley and Drake-Mesa. As a result, Pemex did not
issue work orders for, and thus did not pay Finley and Drake-Mesa for, approximately US$ 120.9
million of agreed work under the 821 Contract. Such conduct was not consistent with Pemex’s
contractual obligation to act in good faith and equitably and to cooperate with Finley and Drake-Mesa
to fulfill the 821 Contract in a mutually beneficial manner.

In addition to not sending work orders for extended periods, Pemex also repeatedly suspended
performance under the 821 Contract. Even though Pemex declared under the contract that it had
sufficient funds to support issuing work orders for its US$ 169 million commitment to Finley and
Drake-Mesa, Pemex admitted that the Mexican government had not sufficiently funded Pemex’s
budget. For example, in September 2014, Pemex announced that service companies had drilled 21 of
26 scheduled wells and that Pemex did not expect additional funds for its budget to continue drilling
wells between September and December 2014. In November 2014, Pemex suspended performance
under the 821 Contract. Using the excuse of suspension, Pemex suspended work orders two additional
times, totaling over 300 days. For Finley and Drake-Mesa, Pemex’s suspensions cost approximately
US$ 28 million in lost opportunity, i.e., fees that they could have earned by using their drilling
equipment elsewhere. To date, Pemex has not paid these amounts to Finley and Drake-Mesa as
contractually required.

Pemex’s third suspension started on January 13, 2016. Previously, Pemex had suspended the contract
for 108 days between November 2014 and March 2015 and for 98 days between August 2015 and
November 2015. After 105 days of inactivity under Pemex’s third suspension, Finley and Drake-Mesa
became weary that Pemex was not going to issue any more work orders and fulfill its remaining
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US$ 120.9 million minimum commitment. In addition, Pemex was telling Finley and Drake-Mesa that
Pemex was planning to cancel the 821 Contract (in addition to other similar service contracts) because
the Mexican government was not providing sufficient funds to Pemex to meet its obligations under
the 821 Contract. Consequently, on April 29, 2016, Finley and Drake-Mesa sought relief from a
Mexican federal civil court.

In response to Finley and Drake-Mesa’s attempt to protect their interests, Pemex retaliated by
pursuing a strategy of rescinding the 821 Contract. Ten months after Pemex suspended its
performance for the third time and seven months after Finley and Drake-Mesa initiated their lawsuit,
Pemex claimed that it issued a new work order to Finley and Drake-Mesa in November 2016.
However, Pemex did not propetly notify or send the work order to the proper person to receive a
work order under the contract. As such, Pemex alleged that Finley and Drake-Mesa did not perform
the work. Pemex then used this supposed unfulfilled work order to notify Finley and Drake-Mesa on
June 26, 2017 that Pemex would be seeking rescission of the 821 Contract.

Regardless of whether Pemex’s transmission of the work order was proper, Pemex’s threat to rescind
the 821 Contract was wrongful. The 821 Contract does not allow Pemex to seek rescission because of
one unfulfilled work order. In fact, the 821 Contract requires fifteen (15) unfulfilled work orders
before Pemex can pursue rescission. Put simply, Pemex claimed that it was entitled to rescind the 821
Contract because of one supposedly unfulfilled work order — and not fifteen (15) as contractually
required — that Finley and Drake-Mesa never propetly received or for which Pemex did not have the
budgeted amounts to pay.

Nevertheless, on July 31, 2017, Pemex rescinded the 821 Contract. Pemex made various allegations
to rescind the contract based on the work order that Finley and Drake-Mesa did not properly receive.
However, Pemex did not mention the specific condition that applied to Pemex work orders — that
Pemex can only claim rescission after Finley and Drake-Mesa did not comply with fifteen (15) work
orders.

Finley and Drake-Mesa challenged this decision before the Federal Court of Administrative Justice.
Again, Pemex relied on general provisions to rescind the 821 Contract when a specific provision
regarding work orders precludes Pemex from rescinding the contract unless and until Finley and
Drake-Mesa do not fulfill fifteen (15) work orders. Alarmingly, the Mexican court did not consider
this specific protection for Finley and Drake-Mesa. On October 4, 2018, the court wrongly confirmed
the 821 Contract rescission because of one work order that Finley and Drake-Mesa purportedly did
not fulfill (because they did not receive it) and that Pemex could not even pay for because of its
previously-announced budgetary constraints.

Pemex and the Mexican judicial system have caused significant damages to Finley and Drake-Mesa.
Finley and Drake-Mesa have been denied approximately US$ 121 million in the minimum work
guaranteed under the 821 Contract. Pemex and the Mexican judicial system have also denied Finley
and Drake-Mesa nearly US$ 28 million in costs associated with work that Pemex requested but then
suspended for extraordinary prolonged periods because of Pemex’s budgetary constraints.

Mexico, through Pemex and the Mexican judicial system, has violated Finley’s and Drake-Mesa’s
investment protections under NAFTA. Finley and Drake-Mesa committed significant capital in
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Mexico for the performance of and with the expectation of performing services under the 821
Contract. The actions of Pemex and the Mexican judicial system have failed to give fair and equitable
treatment to Finley’s and Drake-Mesa’s investments in Mexico. Moreover, they have denied Finley
and Drake-Mesa the right to enjoy their investment in Mexico because of unreasonable and
discriminatory measures. Consequently, Finley and Drake-Mesa invokes Article 1105 of NAFTA and
hereby notifies the Mexican government, with copy to Pemex, of these breaches.

Moreover, Finley and Drake-Mesa invoke the most favorable nations clause under Article 1103 of
NAFTA, which grants Finley and Drake-Mesa no less favorable rights that the Mexican government
has given to investors of any third state. Under Article 1103 of NAFTA, Finley and Drake-Mesa
invokes their right to apply Article 2(3) of the Agreement Between the Government of the United
Mexican States and the Government of the Kingdom of Denmark Concerning the Promotion and
Reciprocal Protection of Investments. Article 2(3) requires Mexico to “observe any other obligation
in writing it has assumed with regard to investments in its territory by investors of the other
Contracting Party. Disputes arising from such obligations shall be settled in accordance with the terms
of the contract.” Pemex and the Mexican judicial system violated this protection by failing to respect
Finley’s and Drake-Mesa’s protection under the 821 Contract, to wit, that Pemex cannot seek a
rescission unless and until Finley has not complied with fifteen (15) work orders.

Finley and Drake-Mesa have instructed Thompson & Knight to send this letter to provide Finley’s
and Drake-Mesa’s notice that a dispute has arisen under NAFTA with respect to the 821 Contract.
Article 1119 of NAFTA requires Finley and Drake-Mesa to submit this notice ninety (90) days before
submitting its claim to arbitration. Before initiating a formal arbitration proceeding, Finley and Drake-
Mesa propose to attempt to resolve these disputes through consultations with Pemex and other
appropriate authorities within the Mexican government. We would prefer to commence such
consultations immediately and would appreciate you advising us as to who is the proper designee for
the Mexican government.

For purposes of Article 1119, the names and addresses of the disputing investors are as follows:

Finley Resources, Inc. Prize Permanent Holdings, LLC
1308 Lake St. 182 E. Edgewood Place
Fort Worth, Texas 76102 San Antonio, Texas 78209

Please direct all future communications regarding these disputes to my attention. My contact
information is as follows:

Thompson & Knight

Andrew Melsheimer

1722 Routh Street, Suite 1500

Dallas, Texas 75201

Telephone: +1.214.969.1305

Email: andrew.melsheimer@tklaw.com

Finley and Drake-Mesa reserve their right to supplement this notice in all aspects.
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Sincerely,

Andrew Melsheimer

Attachments:

Articles of Incorporation of Finley Resources Inc. as amended

Certificate of Formation of Prize Permanent Holdings, LL.C

Power of Attorney for Thompson & Knight, LLP from Finley Resources, Inc.

Power of Attorney for Thompson & Knight, LLP from Prize Permanent Holdings, LL.C

CC:

Mtro. Arturo Herrera Gutiérrez, Secretario de Hacienda y Crédito Publico
secretario@hacienda.gob.mx

Insurgentes Sur 1971 Torre 3, Piso 6

Col. Guadalupe Inn

Alcaldia Alvaro Obregén

C.P. 01020, Ciudad de México, México

Dra. Luz Maria Zarza Delgado, Directora Juridica de Petroleos Mexicanos y Titular de la
Unidad de Transparencia

luz.maria.zarza@pemex.com

Av. Marina Nacional 329, Piso 9 Torre Ejecutiva

Col. Verénica Anzures

Alcaldia Miguel Hidalgo

C.P. 11300, Ciudad de México, México

Alberto Velazquez Garcia, Director Corporativo de Finanzas, Petroleos Mexicanos
alberto.velazquez(@pemex.com

Av. Marina Nacional 329, Piso 38 Torre Ejecutiva

Col. Veroénica Anzures

Alcaldia Miguel Hidalgo

C.P. 11300, Ciudad de México, México



July 29, 2020
Page 6

Juan José Paullada Figueroa, Consejero Independiente de Petréleos Mexicanos
juan.paulladaf@pemex.com

Av. Marina Nacional 329, Piso 38 Torre Ejecutiva

Col. Veroénica Anzures

Alcaldia Miguel Hidalgo

C.P. 11300, Ciudad de México, México

Dra. Graciela Marquez Colin, Secretaria de Economia
graciela.marquez(@economia.gob.mx

Pachuca #189, Piso 19

Col. Condesa Demarcacién

Territorial Cuauhtémoc

C.P. 06140, Ciudad de México, México

Alfonso C. Romo Garza, Jefe de la Oficina de Presidencia
alfonso.romo@presidencia.gob.mx

Palacio Nacional

Plaza de la Constitucion S&N

Patio de Honor 4 to Piso, Centro

Delegacion Cuauhtémoc

C.P. 06066, Ciudad de México, México

Abel Hibert Sanchez, Coordinador de Innovacién y Analisis Econémico
de la Oficina de la Presidencia

Abel.hibert@presidencia.gob.mx

El Oro No. 17

Col. Roma Norte, entre Plaza Villa Madrid y Monterrey

Alcaldia Cuauhtémoc

C.P. 06700, Ciudad de México, México

Julio Scherer Ibarra, Consejero Juridico de Ejecutivo Federal
Palacio Nacional S/N

Centro

C.P. 06020, Ciudad de México, México

Lazaro Cardenas Batel, Coordinador de Asesores
Palacio Nacional S/N

Centro

C.P. 06020, Ciudad de México, México

Consejo de la Judicatura Federal
Direccion del edificio SEDE
Insurgentes Sur 2417

San Angel. Alvaro Obregon

C.P. 01000, Ciudad de México, México
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18 de septiembre de 2020

Por Correo Electronico

Direccion General de Consultoria
Juridica de Comercio Internacional
Secretaria de Economia

Pachuca #189, piso 19

Col. Condesa Demarcacion
Territorial Cuauhtémoc

Ciudad de México

C.P. 06140

Re:  Complemento a la Reclamaciéon en virtud del Parrafo 1 del Anexo 14-C del Tratado
entre México, Estados Unidos y Canada (el “T-MEC”)

Estimado Secretatio,

El 29 de julio de 2020, Finley Resources, Inc., (“Finley”) y Prize Permanent Holdings, LL.C
(“Prize”) (a través de Drake-Mesa, S. de RL. de C.V. (“Drake-Mesa”), de la cual es propietaria),
notificaron a México una Notificacion de Intencién para Someter una Reclamacion a Arbitraje en
virtud del Parrafo 1 del Anexo 14-C del T-MEC, que surge en relacién con su inversiéon respecto al
Contrato No. 421004821 (el “Contrato 8217). Para mayor conveniencia, se adjunta la Notificacién
realizada por Finley y Prize a la presente. Finley y Prize envian esta carta para complementar su
reclamacion contra México debido al incumplimiento por parte de México de sus obligaciones en
virtud del Articulo 1102 (““Trato Nacional”) y el Articulo 1105 (“Nivel Minimo de Trato”) del Tratado
de Libre Comercio de América del Norte (“TLCAN?).

Los reclamos complementarios de Finley y Prize surgen dela conducta de Pemex con respecto
a otros contratos de servicio para yacimientos de petréleo similares al Contrato 821. Uno de esos
contratos fue el Contrato No. 424043809 celebrado con Integradora de Perforaciones y Servicios, S.A.
de C.V. y Zapata Internacional, S.A. de C.V. Finley y Prize tienen entendido que ambas sociedades
son propiedad de nacionales mexicanos. En virtud de este contrato, Pemex estaba obligado a solicitar
un minimo de 24 millones de délares de trabajo; sin embargo, no lo hizo. Esta situacion se asimila a
aquella de Finley y Drake-Mesa con respecto al Contrato 821. En tltima instancia, Pemex llegé a un
acuerdo con los nacionales mexicanos propietarios de estas empresas, del cual derivé un pago por
parte de Pemex de al menos 15 millones de dolares. Por el contrario, Pemex eligié suspender el
cumplimiento del Contrato 821. A partir de entonces, en respuesta a los intentos de Finley y Drake-
Mesa de proteger sus intereses, Pemex pidio la rescision del Contrato 821.



18 de septiembre de 2020
Pagina 2

En virtud del articulo 1102 del TLCAN, México tenfa la obligaciéon de tratar a Finley y a Prize
(y sus inversiones) de manera no menos favorable que a los nacionales mexicanos (y sus inversiones).
De forma similar, en virtud del articulo 1105 del TLCAN, México tenia la obligaciéon de dar un trato
justo y equitativo a las inversiones de Finley y Prize. México incumpli6 estas obligaciones al discriminar
a Finley y Prize (y sus inversiones) en favor de los nacionales mexicanos (y sus inversiones). Pemex
dio prioridad alas empresas propiedad de nacionales mexicanos sobre Finley y Prize al desviar recursos
que podrian haber sido utilizados para el cumplimiento de las obligaciones de trabajo respecto del
Contrato 821. Pemex le dio un trato diferenciado a las empresas propiedad de nacionales mexicanos
a aquel que le dio a Finley y Prize, llegando a acuerdos sobre sus reclamaciones respecto de
obligaciones de trabajo no solicitadas y no remuneradas; mientras que pidié la rescision del Contrato
821. En consecuencia, Finley y Prize hacen valer sus reclamaciones en virtud de los articulos 1102 y
1105 del TLCAN.

Finley, Prize y el gobierno mexicano tienen una reunion programada para el 15 de octubre de
2020 para abordar los incumplimientos por parte del gobierno mexicano en virtud del TLCAN yel T-
MEC. Finley y Prize planean discutir durante dichos didlogos sus reclamos relacionados con el
incumplimiento por parte de México de los articulos 1102 y 1105 del TLCAN. En caso de que México
requiera que Finley y Prize presenten documentacion adicional relacionada con dichos reclamos
complementarios, agradecerfamos nos lo informen ala mayor brevedad posible.

Finley y Prize se reservan el derecho de complementar este aviso en todos los aspectos.

Atentamente,

Andrew Melsheimer
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29 de Julio de 2020
Direccion General de Consultoria Direcciéon General de Inversion Extranjera
Juridica de Comercio Internacional Secretarfa de Economia
Secretaria de Economia Insurgentes Sur 1940, piso 8
Pachuca #189, piso 19 Col. Florida México
Col. Condesa Demarcacion D.F. 01030
Territorial Cuauhtémoc México
Ciudad de México
C.P. 06140
Re:  Notificacién sobre la intenciéon para someter una reclamacion a arbitraje en virtud del
Parrafo 1 del Anexo 14-C del Tratado entre México, Estados Unidos y Canada (el “T-
MEC”)

Estimado Secretario,

Finley Resources, Inc., una sociedad estadounidense, es una de dos sociedades privadas titulares de
derechos e intereses como Contratista en el Contrato No. 421004821, celebrado con Pemex
Exploracién y Produccién para la prestacion de servicios a precios fijos (el “Contrato 8217). Drake-
Mesa, S. de R.L. de C.V., una compafifa Mexicana, es la otra sociedad privada titular de derechos e
intereses en el Contratista. Prize Permanent Holdings, LLC es una sociedad estadounidense
propietaria del 25% el capital de Drake-Mesa, S. de R.L. de C.V. Para efectos de esta carta, a la
participacion de Prize Permanent Holdings, LIC se le denominara como Drake-Mesa.

El contrato 821 es resultado de la licitaciéon publica internacional TLC ndmero 18575088-542-13
convocada por Pemex el 29 de agosto de 2013. Bajo este proceso competitivo, Pemex y el gobierno
Mexicano invitaron a distintas compafifas de servicios petroleros como Finley a concursar en los
contratos base de Pemex para la perforacion de pozos petroleros para Pemex en bloques selectos. En
particular, las bases de licitacion de este proceso de licitaciéon promueven que las inversiones bajo estos
contratos estaran protegidas por los tratados de libre comercio suscritos por México, tal y como el
Tratado de Libre Comercio para América del Norte (el “TLCAN”). Para cada contrato, Pemex asigno
un rango presupuestario que especificaba el maximo y minimo de pozos que el contratista debia
perforar. Finley presenté una oferta competitiva basada en el contrato base de Pemex para ciertos
paquetes de contratos, y el 12 de febrero de 2014, Pemex adjudicé el Contrato 821 a Finley y Drake-
Mesa.

El 28 de febrero de 2014, Pemex celebr6 el Contrato 821 con Finley y Drake-Mesa. Bajo el Contrato
821, Pemex acordo solicitar trabajo a Finley y Drake-Mesa, incluyendo el suministro de equipos y la
perforacion de pozos de petréleo en nombre de Pemex. La cantidad minima de trabajo acordada por
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Pemex equivalia aproximadamente a $169 millones de délares. Dichos trabajos debian dar inicio el 01
de marzo de 2014 con una duracion de 1,402 dias, terminando el 31 de diciembre de 2017.

Bajo el Contrato 821, Pemex asegurd a Finley y a Drake-Mesa que contaria con los recursos suficientes
para realizar y pagar el trabajo solicitado. Pemex declaré que “Ha previsto los recursos para llevar a
cabo los Trabajos objeto de este Contrato”. Confiando en la declaraciéon de Pemex y su acuerdo para
solicitar un minimo de $169 millones de dolares equivalente de trabajo (Pemex también accedié a un
gasto maximo por la cantidad de $418.3 millones de ddlares), Finley y Drake-Mesa invirtieron
cantidades significativas en México, incluyendo la importaciéon de maquinaria para perforacion con la
finalidad de cumplir con las érdenes de trabajo acordadas con Pemex. En tltima instancia, Pemex no
cumplié con su declaraciéon de contar con los fondos suficientes para solicitar trabajo o de su
obligacion de solicitar trabajos por la cantidad minima acordada bajo el Contrato 821.

En respuesta a las 6rdenes de trabajo de Pemex, Finley y Drake-Mesa realizaron y recibieron pagos
por trabajo que ascendia aproximadamente a $48 millones de délares. Sin embargo, Pemex no cumpli6
con su obligacién de solicitar la cantidad minima de trabajo ($169 millones de délares), tal y como se
acord6 en el Contrato 821. En cambio, Pemex no estuvo ni cerca de cumplir con sus obligaciones
contractuales con Finley y Drake Mesa.

El Contrato 821 contiene un plan/calendatio para la petforacion de pozos que Pemex acordé solicitar
su perforaciéon como parte su compromiso de $169 millones de ddlares de presupuesto minimo a
ejercer. Pemex acordd emitir 6rdenes de trabajo para la perforacion de pozos, asi como proporcionar
las coordenadas donde Finley y Drake-Mesa debian perforar los pozos. Sin embargo, Pemex opté por
no emitir 6rdenes de trabajo que permitieran a Finley y Drake-Mesa realizar el trabajo y alcanzar el
presupuesto minimo de $169 millones de dolares antes de la terminacién del contrato.

En cambio, Pemex sostuvo que no estaba obligado a realizar los trabajos programados en el Contrato
821. Pemex alegd que so6lo estaba obligado una vez emitida la orden de trabajo para perforar un pozo,
independientemente de los compromisos minimos establecidos con Finley y Drake-Mesa. En
consecuencia, Pemex no emitié 6rdenes de trabajo, y por lo tanto, no pagd a Finley y Drake-Mesa
aproximadamente $120.9 millones de délares por los trabajos acordados bajo el Contrato 821. Dicha
conducta no cumpli6 la obligacién contractual de Pemex de actuar de buena fe, de forma equitativa y
de cooperar con Finley y Drake-Mesa para cumplir con el Contrato 821 de manera mutuamente
beneficiosa.

Ademas de no emitir ordenes de trabajo por periodos prolongados, Pemex también suspendio
reiteradamente el cumplimiento del Contrato 821. A pesar de que Pemex establecié en dicho contrato,
que contaba con los fondos suficientes para apoyar la emision de 6rdenes de trabajo para dar
cumplimiento al compromiso de presupuesto minimo a ejercer de $169 millones de ddlares en favor
de Finley y Drake Mesa, Pemex admiti6é que el gobierno Mexicano no habfa financiado
suficientemente el presupuesto de Pemex. Por ejemplo, en septiembre de 2014, Pemex anuncié que
las empresas de servicios habian perforado 21 de 26 pozos programados y que no esperaba fondos
adicionales para su presupuesto para continuar perforando pozos entre septiembre y diciembre de
2014. En noviembre de 2014, Pemex suspendié el Contrato 821. Usando la justificaciéon de la
suspension, Pemex suspendi6 las 6rdenes de trabajo dos veces mas, totalizando mas de 300 dias. Para
Finley y Drake Mesa, las suspensiones de Pemex tuvieron un costo aproximado de $28 millones de
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délares como concepto de pérdida de oportunidad, es decir, los honorarios que podrian haber ganado
utilizando su equipo de perforacion en otro lugar. Hasta la fecha, Pemex no ha pagado estos montos
a Finley y Drake-Mesa como se requiere contractualmente.

La tercera suspension de Pemex comenzo6 el 13 de enero de 2016. Anteriormente, Pemex habia
suspendido el contrato por 108 dias entre noviembre de 2014 y marzo de 2015 y por 98 dias entre
agosto y noviembre de 2015. Después de 105 dias de inactividad, bajo la tercera suspension de Pemesx,
Finley y Drake-Mesa previeron que Pemex no emitirfa mas ordenes de trabajo y que incumplitia con
su compromiso de presupuesto minimo a ejercer restante de $120.9 millones de ddlares. Ademas,
Pemex coment6 a Finley y Drake- Mesa que Pemex que estaba planeando dar por terminado el
Contrato 821 (y otros contratos similares) ya que el gobierno no estaba proporcionando fondos
suficientes a Pemex para cumplir con sus obligaciones contractuales. En consecuencia, el 29 de abril
de 2016, Finley y Drake-Mesa solicitaron la reparacion de los dafos ante un tribunal federal en materia
civil en México.

Como respuesta al intento de Finley y Drake-Mesa de proteger sus intereses, Pemex tomo represalias
con la estrategia de rescindir el Contrato 821. Diez meses después de que Pemex suspendiera por
tercera vez y siete meses posteriores a que Finley y Drake-Mesa dieran inicio a su demanda, Pemex
alegd que emitié una nueva orden de trabajo a Finley y Drake-Mesa en noviembre de 2016. Sin
embargo, Pemex no cumplié con las formalidades de notificacion ni envié dicha orden de trabajo a la
persona adecuada para recibirla. Por lo tanto, Pemex alegé que Finley y Drake-Mesa no realizaron
dicho trabajo. Pemex utilizo el supuesto incumplimiento de la orden de trabajo para notificar a Finley
y Drake-Mesa la rescision del Contrato 821 el 26 de junio de 2017.

Independientemente de que si la notificacién de la orden de trabajo emitida por Pemex fue correcta,
la amenaza de Pemex de rescindir el Contrato 821 fue errénea. El Contrato 821 no permite a Pemex
la rescision del contrato por incumplimiento de una orden de trabajo. De hecho, el Contrato 821
requiere del incumplimiento de 15 (quince) ordenes de trabajo para poder proceder a la rescision.
Sencillamente, Pemex alegd que tenia derecho a rescindir el Contrato 821 por una supuesta orden de
trabajo no cumplida — y no las 15 (quince) requeridas — que ni siquiera fue notificada y recibida de la
forma correcta, y para la cual Pemex no contaba con el presupuesto para cumplir con su pago.

No obstante, el 31 de julio de 2017, Pemex rescindié el Contrato 821. Pemex alegd diversas causas
para rescindir el contrato basandose en el incumplimiento de la orden de trabajo que Finley y Drake-
mesa nunca recibieron de forma correcta. Sin embargo, Pemex no mencioné la condicién especifica
que aplicaba a las 6rdenes de trabajo de Pemex, siendo esta que Pemex s6lo puede solicitar la rescision
después de que Finley y Drake-Mesa incumplan con (15) quince ordenes de trabajo.

Finley y Drake-Mesa impugnaron la rescision ante el Tribunal Federal de Justicia Administrativa. Una
vez mas, Pemex hizo alusién a disposiciones generales para rescindir el Contrato 821, cuando existe
una disposicioén especifica relativa a las 6rdenes de trabajo que impide la rescisiéon del contrato por
parte de Pemex a menos que y hasta que Finley y Drake-Mesa incumplan con (15) quince ordenes de
trabajo. Alarmantemente, el Tribunal Federal de Justicia Administrativa no considerd esta proteccion
especifica para Finley y Drake-Mesa. El 4 de octubre de 2018, el Tribunal Federal de Justicia
Administrativa confirmé erréneamente la rescision del Contrato 821 debido a el supuesto
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incumplimiento de una orden de trabajo por parte de Finley y Drake-Mesa y que Pemex ni siquiera
estaba en posibilidades de pagar debido a sus restricciones presupuestarias previamente anunciadas.

Pemex y el sistema judicial Mexicano han causado dafios importantes a Finley y Drake-Mesa. A Finley
y Drake-Mesa se les ha negado aproximadamente $121 millones de délares como monto del trabajo
minimo garantizado por el Contrato 821. Pemex y el sistema judicial Mexicano también han negado a
Finley y Drake-Mesa casi $28 millones de ddlares por costos relacionados con las 6rdenes de trabajo
solicitadas por Pemex y suspendidas por periodos extraordinariamente prolongados debido a las
restricciones presupuestarias de Pemex.

México, a través de Pemex y el sistema judicial Mexicano, ha violado las protecciones de inversion de
Finley y Drake-Mesa en virtud del TLCAN. Finley y Drake-Mesa comprometieron una inversion
significativa en México para la realizacion y con la expectativa de llevar a cabo los servicios establecidos
en el Contrato 821. Las acciones de Pemex y el sistema judicial Mexicano no han dado un trato justo
y equitativo a las inversiones de Finley y Drake-Mesa en México. Ademas, les han negado a Finley y
Drake-Mesa el derecho a disfrutar de su inversién debido a las medidas irrazonables y discriminatorias.
En consecuencia, Finley y Drake-Mesa invocan el articulo 1105 del TLCAN vy notifican al gobierno
Mexicano, con copia a Pemex de estos incumplimientos.

Ademas, Finley y Drake-Mesa invocan el Articulo 1103 del TLCAN relativo al trato de nacién mas
favorecida, la cual otorga a Finley y Drake-Mesa derechos no menos favorables de los que el gobierno
Mexicano ha dado a inversionistas de cualquier tercer estado. En virtud del Articulo 1103 del TLCAN,
Finley y Drake-Mesa invocan su derecho a aplicar el Articulo 2(3) del Acuerdo entre el Gobierno de
los Estados Unidos Mexicanos y el Gobierno del Reino de Dinamarca sobre la Promocién y
Proteccion Reciproca de las Inversiones. El Articulo 2(3) requiere que México “observe cualquier otra
obligacién por escrito que haya asumido con respecto a las inversiones en su territorio por parte de
los inversionistas de la otra Parte Contratante. Las controversias que surjan de tales obligaciones se
resolveran de conformidad con los términos del contrato.” Pemex y el sistema judicial Mexicano
violaron esta proteccion al no respetar la proteccion de Finley y Drake-Mesa en virtud del Contrato
821, sabiendo que Pemex no puede solicitar una rescisiéon a menos que y hasta que Finley incumpla
con 15 (quince) ordenes de trabajo.

Finley y Drake-Mesa han instruido a Thompson & Knight para que envié esta carta y notifique a
nombre de Finley y Drake-Mesa que ha surgido una disputa bajo el TLCAN con respecto al Contrato
821. El articulo 1119 del TLCAN exige que Finley y Drake-Mesa presenten esta notificacion noventa
(90) dias antes de someter su reclamacion a arbitraje. Antes de iniciar un procedimiento formal de
arbitraje, Finley y Drake-Mesa proponen intentar resolver estas controversias mediante consultas con
Pemex y otras autoridades competentes del gobierno Mexicano. Prefeririamos comenzar con tales
consultas inmediatamente y le agradeciéramos que nos aconsejara sobre quien es la persona designada
por el gobierno Mexicano.

A los efectos del Articulo 1119, el nombre y la direccion de los inversionistas contendientes son los
siguientes:

Finley Resources, Inc. Prize Permanent Holdings, LL.C
1308 Lake St. 182 E. Edgewood Place
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Fort Worth, Texas 76102 San Antonio, Texas 78209

Por favor, ditija todas las futuras comunicaciones/notificaciones sobre el presente asunto a mi
atencion. Mi informacién de contacto es la siguiente:

Thompson & Knight

Andrew Melsheimer

1722 Routh Street, Suite 1500

Dallas, Texas 75201

Teléfono: +1.214.969.1305

Cortreo electrénico: andrew.melsheimer@tklaw.com

Finley y Drake-Mesa se reservan el derecho de complementar este aviso en todos los aspectos.

Atentamente,

Andrew Melsheimér

Anexos:

Articulos de Incorporacion de Finley Resources Inc., modificados
Certificado de Formacion de Prize Permanent Holdings, LL.C

Poder a Thompson & Knight, LLP de Finley Resources, Inc.

Poder a Thompson & Knight, LLP de Prize Permanent Holdings, LL.C

cep:

Mtro. Arturo Herrera Gutiérrez, Secretario de Hacienda y Crédito Publico
secretario@hacienda.gob.mx

Insurgentes Sur 1971 Torre 3, Piso 6

Col. Guadalupe Inn

Alcaldia Alvaro Obregén

C.P. 01020, Ciudad de México, México

Dra. Luz Maria Zarza Delgado, Directora Juridica de Petréleos Mexicanos y Titular de la
Unidad de Transparencia

luz.matia.zarza@pemex.com

Av. Marina Nacional 329, Piso 9 Torre Ejecutiva

Col. Veronica Anzures

Alcaldia Miguel Hidalgo

C.P. 11300, Ciudad de México, México
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Alberto Velazquez Garcia, Director Corporativo de Finanzas, Petroleos Mexicanos
alberto.velazquez@pemex.com

Av. Marina Nacional 329, Piso 38 Torre Ejecutiva

Col. Veroénica Anzures

Alcaldia Miguel Hidalgo

C.P. 11300, Ciudad de México, México

Juan José Paullada Figueroa, Consejero Independiente de Petréleos Mexicanos
juan.paulladaf@pemex.com

Av. Marina Nacional 329, Piso 38 Torre Ejecutiva

Col. Verénica Anzures

Alcaldia Miguel Hidalgo

C.P. 11300, Ciudad de México, México

Dra. Graciela Marquez Colin, Secretaria de Economia
graciela.marquez(@economia.gob.mx

Pachuca #189, Piso 19

Col. Condesa Demarcacion

Territorial Cuauhtémoc

C.P. 06140, Ciudad de México, México

Alfonso C. Romo Garza, Jefe de la Oficina de Presidencia
alfonso.romo@presidencia.gob.mx

Palacio Nacional

Plaza de la Constitucion S&N

Patio de Honor 4 to Piso, Centro

Delegacion Cuauhtémoc

C.P. 06066, Ciudad de México, México

Abel Hibert Sanchez, Coordinador de Innovaciéon y Analisis Econémico
de la Oficina de la Presidencia

Abel.hibert@presidencia.gob.mx

El Oro No. 17

Col. Roma Norte, entre Plaza Villa Madrid y Monterrey

Alcaldfa Cuauhtémoc

C.P. 06700, Ciudad de México, México

Julio Scherer Ibarra, Consejero Juridico de Ejecutivo Federal
Palacio Nacional S/N

Centro

C.P. 06020, Ciudad de México, México

Lazaro Cardenas Batel, Coordinador de Asesores
Palacio Nacional S/N
Centro
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C.P. 06020, Ciudad de México, México

Consejo de la Judicatura Federal
Direccién del edificio SEDE
Insurgentes Sur 2417

San Angel. Alvaro Obregén

C.P. 01000, Ciudad de México, México



THOMPSON & KNIGHT LLP

ATTORNEYS AND COUNSELORS AUSTIN
DALLAS
ONE ARTS PLAZA FORJO\{‘/JCS)TRSE'
1722 ROUTH STREET, SUITE 1500
ANDREW MELSHEIMER DALLAS, TX 75201 NEW YORK
DIRECT DIAL: 214.969.1305 214.969.1700 I—
EMAIL: Andrew.Melsheimer@tklaw.com FAX 214.969.1751 ALGIERS
www.tklaw.com LONDON
MEXICO CITY
MONTERREY
29 de Julio de 2020
Direccion General de Consultoria Direcciéon General de Inversion Extranjera
Juridica de Comercio Internacional Secretarfa de Economia
Secretaria de Economia Insurgentes Sur 1940, piso 8
Pachuca #189, piso 19 Col. Florida México
Col. Condesa Demarcacion D.F. 01030
Territorial Cuauhtémoc México
Ciudad de México
C.P. 06140

Re:  Notificacién sobre la intenciéon para someter una reclamacion a arbitraje en virtud del
Parrafo 1 del Anexo 14-C del Tratado entre México, Estados Unidos y Canada (el “T-
MEC”)

Estimado Secretario,

Andrew Melsheimer, en representaciéon de la sociedad Finley Resources, Inc., personalidad que se acredita
debidamente ante esta H. Secretarfa mediante los documentos que se adjuntan a la presente, y autorizando en
términos del articulo 19 de la Ley Federal del Procedimiento Administrativo, indistintamente, a Gabriel Ruiz
Rocha, Claudio Dan Rodriguez Galan, Regina Mariana Legorreta Palomino, Rodolfo Rueda Ballesteros, Diana

Rodriguez Martinez y Julia Segovia Vazquez, con el debido respeto someto a su consideracién de manera formal
la intencién de mi representada de someter una reclamacion a arbitraje conforme a lo siguiente:

I TIPO DE RECLAMACION

La reclamacién pretende ser presentar por un inversionista de una Parte por cuenta propia, conforme al
articulo 1116 del TLCAN.

II. INVERSIONISTA CONTENDIENTE
a) Nombre completo del inversionista contendiente:
Finley Resources, Inc., empresa de una Parte.

c) Para los propésitos del inciso (b), favor de identificar la nacionalidad del
inversionista contendiente:

Estados Unidos de América
d) Direccién del inversionista contendiente:

Finley Resources, Inc.
1308 Lake St.
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Fort Worth, Texas 76102
III.  INVERSION
Indique el (los) tipo(s) de inversién(es) involucradas:

(h) la participacién que resulte del capital u otros recursos destinados para el desarrollo de una actividad
econdémica en territorio de otra Parte, entre otros, conforme a:

(i) contratos que involucran la presencia de la propiedad de un inversionista en territorio de otra Parte,
incluidos, las concesiones, los contratos de construccion y de llave en mano, o

(i) contratos donde la remuneracién depende sustancialmente de la produccién, ingresos o ganancias
de una empresa.

Iv. REPRESENTANTE LEGAL Y LUGAR PARA RECIBIR Y OIR
NOTIFICACIONES

Thompson & Knight

Andrew Melsheimer

1722 Routh Street, Suite 1500

Dallas, Texas 75201

Teléfono: +1.214.969.1305

Correo clectronico: andrew.melsheimer@tklaw.com

V. DISPOSICIONES PRESUNTAMENTE INCUMPLIDAS Y CUALQUIER
OTRA DISPOSICION APLICABLE

Articulo 1105 y Articulo 1103 del TLCAN, invocando su derecho a aplicar el Articulo 2(3) del Acuerdo entre

el Gobierno de los Estados Unidos Mexicanos y el Gobierno del Reino de Dinamarca sobre la Promocién y
Proteccién Reciproca de las Inversiones.

VI. CUESTIONES DE HECHO Y DE DERECHO EN QUE SE FUNDA LA
RECLAMACION

Ver carta adjunta al presente.

Atentamente,

ndrew Melsheirtre



THOMPSON & KNIGHT LLP

ATTORNEYS AND COUNSELORS AUSTIN
DALLAS
ONE ARTS PLAZA FORJO\{‘/JCS)TRSE'
1722 ROUTH STREET, SUITE 1500
ANDREW MELSHEIMER DALLAS, TX 75201 NEW YORK
DIRECT DIAL: 214.969.1305 214.969.1700 I—
EMAIL: Andrew.Melsheimer@tklaw.com FAX 214.969.1751 ALGIERS
www.tklaw.com LONDON
MEXICO CITY
MONTERREY
29 de Julio de 2020
Direccion General de Consultoria Direcciéon General de Inversion Extranjera
Juridica de Comercio Internacional Secretarfa de Economia
Secretaria de Economia Insurgentes Sur 1940, piso 8
Pachuca #189, piso 19 Col. Florida México
Col. Condesa Demarcacion D.F. 01030
Territorial Cuauhtémoc México
Ciudad de México
C.P. 06140

Re:  Notificacién sobre la intenciéon para someter una reclamacion a arbitraje en virtud del
Parrafo 1 del Anexo 14-C del Tratado entre México, Estados Unidos y Canada (el “T-
MEC”)

Estimado Secretario,

Andrew Melsheimer, en representacion de la sociedad Prize Permanent Holdings, LLC, personalidad que se
acredita debidamente ante esta H. Secretarfa mediante los documentos que se adjuntan a la presente, y
autorizando en términos del articulo 19 de la Ley Federal del Procedimiento Administrativo, indistintamente, a
Gabriel Ruiz Rocha, Claudio Dan Rodriguez Galan, Regina Mariana Legorreta Palomino, Rodolfo Rueda
Ballesteros, Diana Rodriguez Martinez y Julia Segovia Vazquez, con el debido respeto someto a su
consideracién de manera formal la intencién de mi representada de someter una reclamacién a arbitraje
conforme a lo siguiente:

I. TIPO DE RECLAMACION

La reclamacion pretende ser presentada por un inversionista de una parte, en representacion de una empresa
que es una persona moral propiedad del inversionista o que esté bajo su control directo o indirecto.

II. INVERSIONISTA CONTENDIENTE
a) Nombre completo del inversionista contendiente:
Prize Permanent Holdings, LLC, empresa de una Parte.

c) Para los propésitos del inciso (b), favor de identificar la nacionalidad del
inversionista contendiente:

Estados Unidos de América
d) Direccién del inversionista contendiente:

Prize Permanent Holdings, LLC
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182 E. Edgewood Place
San Antonio, Texas 78209

III. INVERSION
Indique el (los) tipo(s) de inversion(es) involucradas:

(h) la participacién que resulte del capital u otros recursos destinados para el desarrollo de una actividad
econdmica en territorio de otra Parte, entre otros, conforme a:

(i) contratos que involucran la presencia de la propiedad de un inversionista en territorio de otra Parte,
incluidos, las concesiones, los contratos de construccion y de llave en mano, o

(ii) contratos donde la remuneracion depende sustancialmente de la produccion, ingresos o ganancias
de una empresa.

IV. REPRESENTANTE LEGAL Y LUGAR PARA RECIBIR Y OiR
NOTIFICACIONES

Thompson & Knight

Andrew Melsheimer

1722 Routh Street, Suite 1500

Dallas, Texas 75201

Teléfono: +1.214.969.1305

Cortreo electronico: andrew.melsheimer@tklaw.com

V. DISPOSICIONES PRESUNTAMENTE INCUMPLIDAS Y CUALQUIER
OTRA DISPOSICION APLICABLE

Articulo 1105 y Articulo 1103 del TLCAN, invocando su derecho a aplicar el Articulo 2(3) del Acuerdo entre
el Gobierno de los Estados Unidos Mexicanos y el Gobierno del Reino de Dinamarca sobre la Promocién y
Proteccion Reciproca de las Inversiones.

VI. CUESTIONES DE HECHO Y DE DERECHO EN QUE SE FUNDA LA
RECLAMACION

Ver carta adjunta al presente.

Atentamente,

Andrew Melsheime
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FILED
5 In the Office of the
eCretary of State of Texas

SEP 20 1993

Corporations Section

ARTICLES OF INCORPORATION
OF

OROGENY CORP.

The undersigned natural person of the age of eighteen years
or more, a citizen of the State of Texas, acting as incorporator
of a corporation under the Texas Business Corporation Act, adopts
the following Articles of Incorporation for the OROGENY CORP.
(the "Corporation'’).

ARTICLE ONE

The name of the Corporation is OROGENY CORP.
ARTICLE TWO

The period of its duration is perpetual.
ARTICLE THREE

The Corporation is organized for the transaction of any and
all lawful business for which a corporation may be incorporated
under the Texas Business Corporation Act.

ARTICLE FOUR

The Corporation shall have authority to issue an aggregate

of 1,000,000 shares without par value.
ARTICLE FIVE

The Corporation will not commence business until it has
received for the issuance of its shares consideration of the
value of One Thousand Dollars ($1,000.00), consisting of money,

labor done, or property actually received.



ARTICLE SIX

The address of its registered office is 3400 City Center
Tower II, 301 Commerce Street, Fort Worth, Texas 76102, and the
name of its registered agent at that address is James D. Finley.

ARTICLE SEVEN

The number of directors constituting the initial board of
directors is one, and the name and address of the person who is
to serve as director until the first annua)l meeting of the
shareholders or until his successor is elected and qualified is:

James D. Finley 3400 City Center Tower I1

301 Commerce Street
Fort Worth, Texas 76102
ARTICLE EIGHT

Section 1. Directors shall be elected by plurality vote.
Cumulative voting shall not be permitted. No shareholder or
other person shall have any pre-emptive right whatsoever.

Section 2. The power to alter, amend, or repeal the Bylaws
is hereby vested in the Board of Directors.

Sectjon 3. The Corporation may, directly or indirectly,
purchase its own shares to the extent of the aggregate of
unrestricted capital surplus available therefor and unrestricted
reduction surplus available therefor.

ARTICLE NINE

Section 1. The Corporation shall indemnify any present or
former director, officer, agent, or employee of the Corporation,
and any person who may have served at the Corporation’s request

as a director, officer, agent, or employee of another

- -
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corporation, to the fullest extent permitted by Art. 2.02-1 of
the Texas Business Corporation Act, as it may be amended from
time to time., These rights of indemnification and reimbursement
shall not be exclusive of any other rights to which such person
may be entitled by law, agreement, shareholders’ vote, or
otherwise,

Sectjon 2. A director of the Corporation shall not be
liable to the Corporation or its shareholders for monetary
damages for an act or omission in the director’s capacity as a
director, except that this article does not eliminate or limit
the liability of a director for:

(a) a breach of a director’s duty of loyalty to the
Corporation or its shareholders;

(b) an act or omission not in good faith that
constitutes a breach of duty of the director or that involves
intentional misconduct or a knowing violation of the law:

(¢} a transaction from which a director received an
improper benefit, whether or not the benefit resulted from an
action taken within the scope of the director’s office; or

(d} an act or omission for which the liability of a
director is expressly provided for by statutes.

ARTICLE TEN

In accordance with Article 9.10 of the Texas Business
Corporation Act, any action required or permitted to be taken at
any annual or special meeting of shareholders may be taken

without a meeting, without prior notice, and without a vote, if a

-3 -



consent or consents in writing, setting forth the action so
taken, shall be signed by the holder or holders of shares having
not less than the minimum number of votes that would be necessary
to take such action at a meeting at which the holders of all
shares entitled to vote on the action were present and voted.
ARTICLE ELEVEN
The name and address of the incorporator is:
Mark C. Matula Harris, Finley & Bogle, P.C.

3100 Continental Plaza
Fort Worth, Texas 76102

Signed on September _ 7 , 1993.

Wil ¢ 2T

Mark €. Matula

16b.383/P0B jme



FILED
In the Office of the
Secretary of State of Texas
APR 07 1999
ARTICLES OF AMENDMENT
TO THE _ Oorporations Seation
ARTICLES OF INCORPORATION o

Pursuant to the provisions of article 4 04 of the Texas Business Corporation Act, the
undersigned corporation adopts the following articles of amendment to its articles of
incorporation

ARTICLE ONE

The name of the corporation is Orogeny Corporation

ARTICLE TWO

The following amendment to the articles of incorporation was adopted by the

shareholders of the corporation on February 4, 1999 The articles of corporation are
amended to change the name of Orogeny Corporation to Finley Resources Inc

ARTICLE THREE

The amendment was adopted by written consent of all shareholders in accordance with
article 9 10 of the Texas Business Corporation Act, and any written notice required by
such article has been given The amendment was adopted by a majority vote of the board

of directors on February 4, 1999 and no shares have been issued

Dated L})ﬂ / 574“ 1999

Orogeny on
S
By /
Jish Fin]ijf
Sole Dir¢ctor and SHareholder







@ The State of Texas

Corporations Section
P.O. Box 13697
Austin, Texas 78711-3697

Phone: 512-463-5555
Fax: 512-463-5709
Dial 7-1-1 For Relay Services

WWW.Ss0s.state.tx.us

John Steen
Secretary of State

Re: Original Documents
Dear Sir or Madam:

The attached certificate is an original certificate issued by the Secretary of State.
Original certificates issued by the Secretary of State are electronically generated. Consequently,
such original certificates are in black and white without gold or raised seals, and they bear the
electronic signature of the named Secretary of State.

If you have any questions regarding this matter, please call me at 512-463-5578.

Very Truly Yours,

Renee Dehoyoz 6%'

Certifying Department
Office of the Texas Secretary of State



John Steen
Secretary of State

Corporations Section
P.O.Box 13697
Austin, Texas 78711-3697

Office of the Secretary of State

Requested for use in MEXICO

Not for use within the United States of America.
The purpose of the Apostille is to certify the authenticity of the signature of the official signing the document, the capacity in
which the official signing the document has acted, and, where appropriate, the identity of the seal or stamp.

APOSTILLE
(Convention de La Haye du 5 Octobre 1961)

1. Country: United States of America
This Public document

2. has been signed by John Steen
3. acting in the capacity of Secretary of State

4. bears the seal/stamp of State of Texas

CERTIFIED

at Austin, Texas

on May 30, 2013

by the Director, Business & Public Filings Division
Certificate No. C00012357

i e B

9. Seal 10.  Signature:

Lovina l/UamiJeaaf

Director, Business & Public Filings Division

To verify this Apostille please visit http://direct.sos.state.tx.us/CertificateValidation/Validate.asp

Come visit us on the internet at http://www.sos.state.tx.us’
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by; Simona Dehoyoz TID: 10245 Document: 483219420002




John Steen
Secretary of State

/porations Section
.O.Box 13697
Austin, Texas 78711-3697

.

Office of the Secretary of State

The undersigned, as Secretary of State of Texas, does hereby certify that the attached is a true and
correct copy of each document on file in this office as described below:

Prize Permanent Holdings, LLC
Filing Number: 801412532

Certificate of Formation April 14, 2011
Certificate of Correction May 26, 2011

In testimony whereof, I have hereunto signed my name
officially and caused to be impressed hereon the Seal of
State at my office in Austin, Texas on May 30, 2013.

John Steen
Secretary of State

Come visit us on the internet at http://www.sos.state.(x.us/
Phone: (512) 463-5555 Fax: (5312) 463-3709 Dial: 7-1-1 for Relay Services
Prepared by: SDEHOYOZ TID: 10266 Document: 483219420002



FRLED

In the Offi
51=_'crer{'aﬁ,fe of Slgi: I;n?',l"::xas
Certificate of Formation APR 14 20
of Corporations Section

PRIZE PERMANT HOLDINGS, LLC

A Texas Series Limited Liability Company

Section 1.01  Introduction and Preliminary Statements

The undersigned Organizer, desires to form a Series Limited Liability Company pursuant
to the Laws of the State of Texas by delivering in duplicate to the Secretary of State of
the State of Texas this Certificate of Formation, in accordance with the provisions of
Chapters 3 and 101 of the Texas Business Organizations Code and Subchapter M of
Chapter 101 of the Texas Business Organizations Code hereinafter referred to as the
“Code”.

Section 1.02 Name
The name of the limited liability company, referred to as the “Company”, is:

PRIZE PERMANT HOLDINGS, LLC,
(A Texas Series Limited Liability Company)

Section 1.03 Duration

The Company shall exist for a perpetual duration from the date of filing this Certificate of
Formation with the Secretary of State of the State of Texas, unless dissolved according to
law. The Company may only be dissolved upon the unanimous vote of all classes of
all membership shares outstanding.

Section 1.04 Objects and Purposes

A. The nature of the business and the objects and purposes to be transacted,
promoted or carried on, and for which the Company is organized, are as follows:
to carry on and engage in and conduct any lawful business or investment
activities, and exercise all of the powers, rights and privileges which a Series
Limited Liability Company organized under the Code may have and exercise.

B. To enter into general or limited partnership agreements and to act as a general or
limited partner. This Series Limited Liability Company may enter into other
Series Limited Liability Company agreements and may act as a manager or
member manager of other limited liability companies.

RECEIVED

APR 1 4 2011
PRIZE PERMANT HOLDINGS, LLC,
Secretary of State A Texas Series Limited Liability Company
Certificate of Formation
Page-10f7



Section 1.056 MEMBERSHIP SHARES

The aggregate number of membership shares, which the Company shall have authority to
issue, is Three Million (3,000,000)-membership shares, to be issued in three 3)
- classes as follows:

A. The first class shall be One Million (1,000,000) membership shares of Class A
no par value Common Membership Shares, which class shall have all voting
privileges.

B. The second class shall be One Million (1,000,000) membership shares of Class
B no par value Common Membership Shares, and these membership shares
shall not have any voting privileges, except to vote upon the dissolution of the
Company.

C. The third class shall be One Million (1,000,000) membership shares of Class
C $1.00 par value Preferred Membership Shares, and these membership
shares shall not have any voting privileges, except to vote upon the dissolution
of the Company.

Section 1.06 LIMITATIONS ON CUMULATIVE VOTING

Only the initial Class A voting membership shares of the Company named in the minutes
of the organizational meeting and anyone who acquires their shares from them by gift,
bequest, devise, or inheritance shall be entitled to cumulate their votes in the election of
Managers. Only such members described in the preceding sentence shall have the right
to enter into voting agreements.

Section 1.07  LIMITATIONS ON PREEMPTIVE RIGHTS

Only the initial members of the Company named in the minutes of the organizational
meeting and anyone who acquires their memberships from them by gift, bequest, devise,
or inheritance shall have preemptive rights to acquire additional, un-issued or treasury
memberships of the Company, or securities of the Company convertible into or carrying a
right to subscribe to or acquire memberships of the Company. The Managers shall have
the power to restrict the transfer of memberships and to enter into transfer restriction
agreements with the members.

Section 1.08  Principal Place of Business
The principal place of Business of the Company is:

Physical Address: Mailing Address:
182 E Edgewood Place 182 E Edgewood Place
San Antonio, Texas 78209 San Antonio, Texas 78209

PRIZE PERMANT HOLDINGS, LLC,
A Texas Series Limited Liability Company
Certificate of Formation
Page - 2 of 7



Section 1.089  Registered Agent and Registered Office

The name of the initial registered agent is LUIS OSEGUERA KERNION and the original
registered addresses are as follows:

Physical Address: Mailing Address:
182 E. Edgewood Place 182 E. Edgewood Place
San Antonio, Texas 78209 San Antonio, Texas 78209

Section 1.10  Registered Agent Consent

[, LUIS OSEGUERA KERNION, a natural person and resident of Texas, accept the
appointment as agent of PRIZE PERMANT HOLDINGS, LLC, a Texas Limited
Liability Company, upon whom process, notices and demands may be served, whose
principal place of business and records are located at the address stated above. |
understand that as agent it will be my responsibility to receive service of process, to
forward mail, and to immediately notify the Office of the Secretary of State in the event
of my resignation or any changes in the Registered Office Address.

Dated: February 25, 2011.
/ & / Z «s Obequug i

LUIS OS’EGUI?hA KERNION, RegiStered Agent

Section 1.11  Name and Address of Organizer

LUIS OSEGUERA KERNION, 182 E. Edgewood Place, San Antonio,
Texas 78209

Section 1.12 Additional Members

The Company shall have the right to admit additional Members or Series of Members to
the Company in accordance with the terms and conditions of the Company's Master
Operating Agreement. Any Member or Series Member who is subsequently admitted as
a Member or Series Member of the Company shall have all of the rights and obligations
of a Member or Series Member under the Master Operating Agreement. Any transferee
of a Member’s Interests or of a Series Member’s interest in the Company shall be treated
as an Assignee until such time as that transferee is admitted as an Additional or Substitute
Member or Series Member, if ever, in accordance with the terms of the Master Operating
Agreement.

Section 1.13 Continuation of Business

In the event of the death, disability, retirement, resignation, withdrawal, expulsion, or
bankruptcy, of a Member or Series Member, or the occurrence of an event, which
terminates the continued membership of a Member or Series Member in the Company or

PRIZE PERMANT HOLDINGS, LLC,
A Texas Series Limited Liability Company
Certificate of Formation
Page-3 of 7
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in a Series Company, the remaining Members or Series Member and Managers of the
Company or Series Company shall have the right to continue the business of the
Company in accordance with the terms of the Master Operating Agreement. In the event
that the remaining Members or Series Member and Managers fail to continue the
business of the Company or Series Company in accordance with the terms of the Master
Operating Agreement, the Company or Series shall be dissolved and liquidated in
accordance with the provisions of the Code and the Master Operating Agreement.

Section 1.14  Master Operating Agreement and Authority

The manner in which the Company conducts its business and affairs, the duties and
authority of its Members and Managers and the rights and obligations of its Members and
Mangers to the extent not expressly required by and provided for in the Code, shall be set
forth in the Master Operating Agreement adopted by the initial Members and Managers
of the Company. Said Master Operating Agreement may from time to time be amended
in accordance with the provisions contained therein.

Section 1.15 SERIES OF LIMITED LIABILITY COMPANIES

The Company may have one or more Series of Limited Liability Companies pursuant to
Subchapter M of Chapter 101 of the Texas Business Organization Code, and the debts,
liabilities, obligations, and expenses incurred, contracted for, or otherwise existing with
respect to a particular series shall be enforceable against the assets of that series only, and
shall not be enforceable against the assets of the limited liability company generally or
any other series. None of the debts, liabilities, obligations, and expenses incurred,
contracted for, or otherwise existing with respect to the limited liability company
generally or any other series shall be enforceable against the assets of a particular series.

The Company agreement shall contain a statement to the effect of the limitations on
liability. A new series company may be formed at any time and any series company may
be dissolved at any time with no effect on the existence or continued existence of any
other series company or the Company generally. Each series company shall maintain
separate books, records and accounts. The assets of each series company shall be held
separately from the assets of any other series company or the Company generally. The
terms of the Master Operating Agreement shall apply to each series company created
unless specifically modified in the Appendix of the Master Operating Agreement for the
particular series company, or a specific Master Operating Agreement for the particular
series company is so authorized and executed by its Members. Further rights powers and
duties of any series company shall be set forth in the Master Operating Agreement and
established as provided in the Master Operating Agreement.

Section 1.16  Management

The business of the Company shall be conducted under the management of its Manager
who shall have exclusive authority to act for the Company in all matters. The authorities

PRIZE PERMANT HOLDINGS, LLC,
A Texas Series Limited Liability Company
Certificate of Formation
Page-4of 7



and duties of the Manager will be set forth in the Master Operating Agreement name and
address of the initial Manager is: :

LOK TRUST
182 E Edgewood Place, San Antonio, Texas 78209

Section 1.17  Indemnification and Liability

The Company shall indemnify any manager, officer or employee, or former manager,
officer or employee of the Company, or any person who may have served at its request as
a manager, officer or employee of another company in which it owns or has owned
membership shares or shares of stock, or of which it is a creditor, against expenses
actually and necessarily incurred by him or her and any amount paid in satisfaction of
judgments in connection with any action, suit or proceeding, whether civil or criminal in
nature, in which he is made a party by reason of being or having been such a manager,
officer or employee (whether or not a manager, officer or employee at the time such costs
or expenses are incurred by or imposed upon him or her) except in relation to matters as
to which he or she shall be adjudged in such action, suit or proceeding to be liable for
gross negligence or willful misconduct in the performance of his or her duty. The
Company may also reimburse to any manager, officer or employee the reasonable costs
of settlement of any such action, suit or proceeding, if it shall be found by a majority of a
committee of the managers not involved in the matter of controversy, whether or not a
quorum, that it was to the interest of the Company that such settlement be made and that
such manager, officer or employee was not guilty of gross negligence or willful
misconduct. These rights of indemnification and reimbursement shall not be deemed
exclusive of any other rights to which such manager, officer or employee may be entitled
by law under any Bylaw, agreement, vote or members or otherwise.

Section 1.18  Transferability of Interest ' ‘

Except as otherwise provided herein, a membership interest or series membership interest
may not be transferred, assigned, sold or conveyed without the unanimous approval of all
members. A membership interest or series membership interest may be transferred
without the consent of any other member by gift to a member of the member's immediate
family, or a trust created for the benefit of 2 member or a member’s immediate family, or
to an L.R.C. §501(c)(3) entity, or to an L.R.C. §664 charitable remainder trust.

Section 1.19 LIMITATIONS OF LIABILITY OF MANAGERS

No manager of this Series Limited Liability Company or any Series Company shall be
liable to the Series Limited Liability Company or its members for monetary damages for
an act or omission in the manager's capacity as a manager, except for liability of a
manager for (i) a breach of a manager's duty of loyalty to the Company or its members,
(ii) an act or omission not in good faith that constitutes a breach of duty of the manager to
the Series Limited Liability Company or an act or omission which involves intentional
misconduct or a knowing violation of the law, (iii) a transaction from which a manager

PRIZE PERMANT HOLDINGS, LLC,
A Texas Series Limited Liability Company
Certificate of Formation
Page -5 of 7



received an improper benefit, whether or not the benefit resulted from an action taken
within the scope of the manager's position, or (iv) an act or omission for which the
liability of a manager is expressly provided for by an applicable statute. If the Texas
Business Organization Code, or other applicable law as it now exists or as it may
hereafier be so amended to authorize action further eliminating or limiting the liability of
managers, then the liability of a manager of the Series Limited Liability Company shall
be eliminated or limited to the fullest extent permitted by the Texas Business
Organization Code, or other applicable law, as it now exists or as it may hereafter be so
amended.

Any repeal or modification of the foregoing paragraph by the members shall not
adversely affect any right or protection of a manager existing at the time of such repeal or
modification.

Section 120 LEGENDS ON MEMBERSHIP CERTIFICATES

The membership interest certificates shall bear a legend substantially as follows:

"The transfer of this membership interest is restricted under the terms of a Membership
Redemption and Buy-Sell Agreement between the holder of this certificate and the
Company and other Members. The Company and Members are Offerees under the
agreement and as such they have a first lien on all membership interest and have the right
to purchase membership interest before any membership interest may be offered to
anyone else. Membership interest may not be sold, transferred, assigned, given away,
pledged, encumbered, or otherwise disposed of except in strict accordance with the terms
of that agreement, and no transfer will be recognized by the Company until counsel to the
Company is satisfied there is no violation of the Security Acts, the other Members
consent to the transfer, or both."

"A copy of said Membership Redemption and Buy-Sell Agreement will be furnished
without charge to the holder of this certificate upon receipt by the Company at its
principal place of business or registered office of a written request from the holder hereof
requesting such a copy."

Section 1.21 CONDUCT AND CONFLICTS OF INTEREST ON MANAGERS
A. Prudent Conduct of Officers and Managers.

No person shall be liable to the Company for any loss or damage suffered by it on
account of any action taken or omitted to be taken by him or her as a manager or officer
of the Company in good faith, if such person exercised or used the same degree of care
and skill as a prudent man would have exercised or used in the circumstances in the
conduct of his own affairs.

B. Contracts with Interested Managers and Others.

PRIZE PERMANT HOLDINGS, LLC,
A Texas Series Limited Liability Company
Certificate of Formation
Page -6 of 7



No contract or other transaction between the Company and any other company
and no other act of the Company with relation to any other company shall, in the absence
of fraud, in any way be invalidated or otherwise affected by the fact that any one or more
of the managers of the Company are pecuniarily or otherwise interested in, or are
managers or officers of such other company.

1. Any manager of the Company may vote upon any contract or other
transaction between the Company and any subsidiary or affiliated
Series Limited Liability Company or partnership without regard to the
fact that he is also a manager or partner or member of such subsidiary
or affiliated limited liability company or partnership.

2. Any manager of the Company individually, or any firm or association
of which any manager may be a member, may be a party to, or may be
pecuniarily or otherwise interested in, any contract or transaction of
the company, provided that the fact that he individually or as a
member of such firm or association is such a part or so interested shall
be disclosed or shall have been known to the Managers or a majority
of such members thercof as shall be present at any meeting of the
Managers at which action upon any such contract or transaction shall
be taken.

3. In any case described in this Article, any such manager may be
counted in determining the existence of a quorum at any meeting of
the Managers which shall authorize any such contract or transaction
and may vote thereat to authorize any such contract.

IN WITNESS WHEREOF the undersigned forms this limited liability company on
this date:

Executed on February 25, 2011

LUIS OSEGUERAKERNION, Organizer

PRIZE PERMANT HOLDINGS, LLC,
A Texas Series Limited Liability Company
Certificate of Formation
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Form 403 This space reserved for office usc.
(Revised 12/09)

o, ) FILED
Submit in duplicate to: 77 In the Office of the
Secretary of State S Secretary of State of Texas
P.O. Box 13697 Certificate of Correction
Austin, TX 78711-3697 MAY 26 20"
512 463-5555 §
FAX: 512/463-5709 Corporations Section
Filing Fee: S15

Entity Information
1. The name of the filing entity is:

Prize Permant Holdings, LLC

State the name of the entity as currently shown in the records of the secretary of state. [f the certificate of correction
carrects the name of the entity, state the present name and not the name as it will be corrected.

The file number issued to the filing entity by the secretary of state is: 801412532

Filing Instrument to be Corrected

2. The filing instrument to be corrected is : Centificate of Formation

The date the filing instrument was filed with the secretary of state: 4-14-2011

mm/ddyyyy

Identification of Errors and Corrections
{Indicate the errors that have been made by checking the appropriate box or boxes: then provide the corrected text.)

The entity name is inaccurate or erroneously stated. The corrected entity name is:

Prize Permanent Holdings, LLLC

[] The registered agent name is inaccurate or erroneously stated. The corrected registered agent
name is:

Corrected Registered Agent
(Compiete either A or B, but not both.)

A. The registered agent is an organization (cannot be entity named above) by the name of?

OR

B. The registered agent is an individual resident of the state whose name is:

First Middle Last Name Suffix

The person executing this certificate of correction affirms that the registered agent. whose name is
being corrected by this certificate, consented to serve as registered agent at the time the filing
instrument being corrected took effect.

Form 403 RECEIVED 4
MAY 26 201t
Secretary of State



[] The registered office address is inaccurate or erroneously stated. The corrected registered office
address is:
Corrected Registered Office Address

T

Street Address (No P.O. Box} Cinv State  Zip Code

[C] The purpose of the entity is inaccurate or erroneously stated. The purpose is corrected 1o read as
follows:

] The period of duration of the entity is inaccurate or erroneously stated.
The period of duration is corrected to read as follows:

Identification of Other Errors and Corrections
(Indicate the other errors and corrections that have been made by checking and completing the appropriate box or boxes.)

[] Other errors and corrections. The following inaccuracies and errors in the filing instrument are
corrected as follows:

[ ] Add Each of the following provisions was omitted and should be added to the filing instrument.
The identification or reference of each added provision and the full text of the provision is set forth
below.

] Alter The following identified provisions of the filing instrument contain inaccuracies or errors
to be corrected. The full text of each corrected provision is set forth below:

| | Delete Each of the provisions identified below was included in error and should be deleted.

Form 403 %



[[] Defective Execution The filing instrument was defectively or erroneously signed, sealed,
acknowledged or verified. Attached is a correctly signed, sealed, acknowledged or verified
instrument,

Statement Regarding Correction

The filing instrument identified in this certificate was an inaccurate record of the event or transaction
evidenced in the instrument. contained an inaccurate or erroneous statement, or was defectively or
erroneously signed, sealed. acknowledged or verified. This certificate of correction is submitted for
the purpose of correcting the filing instrument.

Correction to Merger, Conversion or Exchange

The filing instrument identified in this certificate of correction is a merger, conversion or other
instrument involving multiple entities. The name and file number of each entity that was a party to
the transaction is set forth below. (If the space provided is not sufficient. include information as an attachment to this form.)

Entity name SOS file number

Entiry name S0S fite number

Effectiveness of Filing

After the secretary of state files the certificate of correction, the filing instrument is considered to have
been corrected on the date the filing instrument was originally filed except as to persons adversely
affected. As to persons adversely affected by the correction, the filing instrument is considered to
have been corrected on the date the certificate of correction is filed by the secretary of state.

Execution

The undersigned signs this document subject to the penalties imposed by law for the submission of a
materially false or fraudulent instrument and certifies under penalty of perjury that the undersigned is
authorized under the provisions of law governing the entity to execute the filing instrument.

o 4 gl D! M
| e e ¢ 1

[ NV
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FINLEY

resouraces

ACQUIRE =« DEVELOP » SUCCEED

July 28, 2020
Re:  Power of Attorney
This letter confirms that Finley Resources Inc. has appointed Thompson & Knight, LLP as its

lawful attorney-in-fact with power of representation in Finley Resources Inc.’s dispute with Mexico

arising under the North American Free Trade Agreement and/or the United States-Mexico-
Canada Agreement.

Sincgrely,

CEO/O ‘inley Resources, Inc.






July 28, 2020

Prize Permanent Holdings, LLC

Re:  Power of Attorney

This letter confitms that Prize Permanent Holdings, LLC has appointed Thompson & Knight,
LLP as its lawful attorney-in-fact with power of representation in Prize Permanent Holdings,
LLC’s dispute with Mexico arising under the North American Free Trade Agreement and/or the
United States-Mexico-Canada Agreement.

Sincerely,

Lm?D'."Csreguera Kernion

Principal Manager






