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Article 25.- In order for the board of directors to perfonn its duties hereunder it will have the
assistance of one or more committees created to that end. The committee(s) thai develop(s} the
activities of corporate practices and auditing referred to under this Law will be exclusively
formed with independent board members and with a minimum of three members appointed by
the board, as proposed by the chaimlan of that board. In publicly traded corporUlions which are
controlled by a person or group of persons who hold(s) fifty percent or more of the capital stock,
the corporate practices commiltee shall be fonned with at least with a majority of independent
board members, provided that said circumstance is disclosed to the public.

When due to any circumstance the minimum number members of the audit committee is not
present and the board of directors has no! appointed alternate members as established under
article 24 hereunder, any shareholder may request the chairman of the board to call a
shareholders' meeting within three calendar days, so that the meeting may make the
corresponding appointment. In case the call is not carried out within the abovementioned term.
any shareholder may appear before the judicial authority of the corporation's corporate domicile
to request a judge to call the meeting. In case the meeting is not held. or having been held, there
is no appointment, the judicial authority of the corporation's corporate domicile, by request and
proposal of any shareholder, shall appoint the corresponding members, who shall be in office
until the general shareholders' meeting makes the appointment.

Article 41.- Oversight of the perform.1nce. conduct. and execution of the business of publicly
lraded corporations and the legal entities controlled by them, considering the imponance that the
latter have in the financial. administrative. and legal status of the publicly traded corporations,
shall be the responsibility of the board of directors through the committees created to carry out
such activities regarding corporate practices and auditing, as well as through the legal entity
which performs the external auditing of the corporation. each one within the scope of its own
authority as provided herein.

Stock market corporations shall not be subject to the provisions ofarticle 91, section V, of the
General Law of Business Corporations, nor shall articles 164 to 171, 172, last paragrnph. 173
and 176 of said Law be applicable to such corporations.

Article 42.- The board of directors, when performing its oversight actIVities, shall be
supported by one or more committees responsible for the performance of the following activities:

I. In connection with corporate practices:

a) Furnish their opinion to the board of directors regarding the matters assigned
under this Law.

b) Request the opinion of independent experts when advisable, to accurntely perfornl
its activities or when required as provided by this Law or genernl provisions.
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c) Call shareholders' meetings and include any item deemed appropriate in the
agenda.

d) Support the board ofdirectors in preparing the repons mentioned under article 28.
section IV. paBgraphs (d) and (e) ohhis Law.

c) Any others established by this Law or the company's bylaws in accordan~ with
the duties that lhis Law prescri~.

n. In connmion wilh auditing:

a) Furnish thdr opinion to the board of directors regarding the matters provided by
this Law.

b) Assess the performance of the legal entity which renders external auditing
services, as well as anal)'U' the conctusions. opinions, reports, or information
furnished and issued by the external auditor. For such purposes. the committee
may demand tbe presence of said auditor when deemed appropriate, without
prejudice 10 the requirement that it meet with the auditor at least once per year.

c) Discuss the company's financial statements with the persons ~nsible! for
producing and reviewing them. and based therC!On. rte:omme!nd or deny thC!ir
approval to the board ofdirectors.

d) Infonn the! board of directors about the! status of the internal control and internal
auditing syste!rn of the company or the legal e!ntities controlled by it. including the!
irregularitie!s that may be discovered.

e) Prepare the opinion mentionC!d under anicle 28, section IV. paragraph (c) of this
Law and submit it for consideration of the board of directors for su~uent
submission to the shareholders' meeting, relying on, the external auditor's
conclusion among other elements. Said opinion shall state at leustthe following:

I. Whether the accounting and infonnation policies and criteria followed by the
company are adequate and sufficient considering the particular
circumstances thereof.

2. Whether said policies and criteria have been consistently applied to the
infonnation submitted by the ge!neral director.

3. Whether as consequence of paragraphs I and 2 above, the infonnation
submitted by the general director reasonably renects the company's financial
situation and results.
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f) Support the board of directors in preparing the reports provided for in article 28.
section IV. paragraphs (d) and (e) hereor.

g} Veril'y that the transacttcms mentioned in article 28. section III, and 47 hereof arc
carried out in accordance with the provisions themlf. as well as the policies
deriving therefrom.

h) Request the opinion of independent experts when deemed appropriate to properly
carry oul their duties or when required by virtue of this Law or general provisions.

i) Require the relevant officers and other employees of the company or the legal
entities controlled by it 10 provide reports related to the preparation of the
financial infonnation and infonnation araoy other kind deemed necessary for the
perfonnance of their functions.

j) Investigate potential violations of which they have knowledge regarding
operations, operating rules and policies. internal control systems and internal
auditing and accounting registry. either of the company or of the legal entities
controlled by il. to which end it shall perform a review of the documentation.
registrks. and other evidence 10 the necessary degree and extent to accomplish
such supervision.

k) Receive comments from shareholders. directors. relevanl omens. employees and,
in general. any third parties, with respect 10 the matter referred in the above
paragraph. as .....ell as take the actions that. in their judgment. are reasonable in
connection .....ith such comments.

I) Request periodic meetings with relevant OfflCeTS. 3.5 well as the provision of any
kind of information related to the internal control and internal auditing of the
company or any legal entity controlled by iL

11'1) Inform the board of directors regarding material violations detected through their
activities and. if appropriate, regarding the corrective actions adopted or propose
the actions to be taken.

n) Call shareholders' meetings and request the insenion in the agenda for snid
meetings of the items they deem appropriate.

0) Verify that the general director complies with the resolutions of the company's
shareholders and board of directors' meet ings pursuant to !.he instructions thai are
imparted by the shareholders' or board meeting. ifany.

p) Verify thai mechanisms and internal controls are established to make sure the aclS
and openlliions of the company and lhe legal entities controlled by it comply with
the applicable laws, as well as implement methodologies which allow verification
ohlle fulfillment thereat
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q) Any others established h~under or provided under the company's bylaws in
accordance with the functions prescribed by this Law.

Article 43.- The chairmen of the committees that perform the functions with regard to
corporate practices and auditing shall be appointed and/or rrmo\'ed from thdr positions
exclusively by the general shareholders' meeting. Said chairmen may not chair the board of
directors and shall be dected based on their experience. known ability. and professional prestige.
They must likewise pupate an annual repon rqarding the activities co~sponding to said
commiltees, 10 be submitted to the board of directors. Said repon shall include at least the
following mailers:

I. In connection wilh corporate pmctices:

a) Comments regarding the perfonnance of relevant officers.

b) Transactions with related persons during the fiscal year. specifying the
characteristics of the significant lransactions.

c) Compensation packages or integral compensations for the individuals mentioned
in anicle 28. s«tion III. paragraph (d) of this Law.

d) Waivers granted by the board of directors pursuant to article 28. s«tion III.
paragraph (f) of this Law.

II. In connection with auditing matters:

a) The status of the internal control systems and intemal auditing of the company
and the legal entities controlled by it and a description of their deficiencies and
deviations. if any, as well as the aspects which require improvement, taking into
consideration the opinions, reports, communications. and conclusions of the
external auditors. as well as the reports issued by independent expe:lU who
rendered their services during the period covered by the repon..

b) Listing and monitoring of the preventive and corrective measures implemented
based on the results of the investigations related to violations of operating rules
and policies and accounting enlries. by either the company or the legal entities
controlled by it.

c) Evaluation of the performance of the legal entity which renders the extemal
auditing services, as well as the external auditor in charge of it.

d) A description and assessment of additional or complementary services rendered
by the legal entity in charge of performing the external auditing. if any. as well as
those rendered by independent experts.
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e) The principal mulls of the reviews of the financial statements of the company
and the legal entities conlrQlled by it.

f) A description and the efTeets of lhe changes in accounting policies approved
during the period covered by lhe report.

g) The measures taken in response to the comments deemed relevant, raised by
sharehoklers. directors. relevant om~rs, employees and. in general. any third
party with respect to accounting, internal controls and maucrs related 10 internal
or external auditing, or those deriving from complaints regarding facts that are
deemed improper in the administration.

h) Monitoring of the resolutions adopted by the shareholders and board of directors'
mttlings.

In order to prepare lbe reports prescribed in this legal provision. as well as lhe opinions
indicated in anicle 42 of this Law, the corpot"ate pncticcs and audit commitlees shall hear the
relevant arnett'S; and in the event that there is a difference in the opinion with the latter. such
differences will be stated in said reports and opinions.
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AFFIDAVIT OF ACCURACY

I, l.k1dsey Martin, hereby certify tl1at the foOowing Is, to the best of my knov.iedge
and belief, a true and accurate translation of the following docunenlS [SML Articles

______I"'SeI=ecl"'ed=PrO'Mions="'·",'=~ ~om Spanish into Engi.sh.

- .

'~\OYMMarti
ransPerf'ect'rransl!llions

601 13~ treat. WI
&ite 370 South
Washington, OC 20005

S'NOm to before me ttis
24~ day of Soptember, 2009

Usa Chan
HolllY Publk:, District of CoIumbll
My COIMllUIon Expm 1/112013

Stamp, Notary Public

Washington, OC
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LEY DEl MERCADO DEVALOftES

c.n"~"Ilc.,...""_--.................. :e-.o _,_

Articulo 23.- las lOCiedadn a'l6r*T\u blnAtIes tend,., eneomend8dlI ISU ectnInistnK:i6n • un
c.onr.ejo de adminiltlaci6n 'I un cIrec:tof gen8nII, qA~ in: fl.R:klnes que eI Pla""
Of'denamlento legal establfa.

AttIculo 24.- EI contefo de UninIItr8ci6n de Iaa IOCiedmes Il"l6nlma bI.nitJes estarj Integr.oo pol'
LW1 m8ldmo de veintiU'l COllllljelos, de 101 aJaIes,~ menoe., eI veIntidnc:o per ciento debfrin ....
lndependientes. Pol' <*II oon.jefo propietario podrj des/grwM • ... respec:tiYo IUpiente, en eI
entltOdIdo de que los conse;ems IIJP6enteI de los COl'lllll'OIlndepenclenteS, debertn Iener estill mismo
conlcl".

En r*lgUn C880 podr6n aer consejeroa de 185 lOded8des an6n1mal bursitilea, las pertOl\81 que
hlbloren desempenado eI C8lll0 de euditOf extemo de Ie .ccIecIad 0 de 81gu'\a de las persona. moralea
que ~tegran el grupo empt'llsarlal 0 consordo aI que tsta pertenezca, dlnnte los dace mesH
InmedlalO$ anteriores al8 fecha del nombramlento.

Aalmlsmo. 81 conHjo de admlnlatr8cl6n deslgl'l8r8 a un aecretario que no rormara parte de dlcho
Of'gallO social, qulen quedanli auteto. las obIigaciones y responsablldadea que eslll ordenamlento IegaJ
.stablece.

los conaejeroI; contrturin en II deHmpet'Io de aut 1ulclones, 8Un cuando hl.tiere conduIdo eI
ptazo para eI que Myan sIdo deIIgn8dos 0 pol' renUlCia al cargo, hella pot un plaza de tnJIn18 dlas
t\8turaIeI•• falta de Ia oe.lgnac:I6n del IUStituto 0 cuMdo hte no tome posesl6n de au eatOO. lin estar
-.(etos • 10 dspuesto en eI artlaio 154 de Ie ley General de Sociededes Morcentiles.

8 cootejo de edmlnllnclOn podIj designafconeeferos~,tin inta'vendOn de Ia narnblea
de aoclor1ltas, cuando Ie .auelice aIguno de kJs aupuestoI;~ en eI P*Tafo~ 0 en ..
If'lIaJo 155 de Ia ley GenIraI de Sodedades Mert:8tltiIes. Le aaambtu de ac::c:iclllistas de 11 Ioded8d
i'8liftc8tt dk:hos nornbl.,lieI'ltoI 0 desIgnart a los COlllot}elw -..tibAos eo 18 eserntl6e8l6gulenta. que
0CU'TIi tal evento, sin peljuic::io de 10 estac.ecido eo eI II'tIa*l SO, fracd6n I del presente Clf'denImIerm_.

Articulo 215.- EJ c:onsejo de adrninIltr-.c:i6n, PWlI .. deMtr'IpIIfto de ... b!dol1ft que ella ley Ie
uIs1l8. cortlri (XlO el 8lDliIo de r.no 0 m6s comites que utab'ezea para tal efecto. EJ 0 Ioe comites que
deaarrohn las 8ClIYIdades eo materiI de pnictlces sodet8rias '/ de.uditotta. que Be refiere eIta ley, 1M
Integrar6n exdulivamente con conseJ!l'OS Independent.. '/ pol'.un mlnlmo de tres mlembroe deUgNldo&
per III propio conaefo.• propuests del presldMte de dIcho 6rg:wlo 1OdaI. Trat6ndose de 1OCied8des
enOlWnas burUlilel que Han conInllecIas par L.na penona 0 gR4)O de p8f'$OI'I8s que tengan Ell c:Incuetn
per c:Iento 0 mlli. del capital aoc:IIl. eI comIt6 de priaku toeielarta, se Inlegrarlli, cuando menot, pol'
mayorla de consejeros lndependIentes Ilempre que dicha drcunlt8nda sea revelada al pObIIco.

Cuando por cualquler causa faltare eI nUmero mlnlmo de mlembros del comltlli que desempene I••
fundones en male", de audilo"a '/ Ell conseJo de 8dmlnlsltaclOn no haya dealgnado con.e}ero.
provlslonales conforme • 10 ••tablecldo en el articulo 2<4 de uta Le,/, cualquler accionisla podr8 SOIlc1tar
81 1)/'8sldenle del referido conseJo convoear en eI t6fmlno de tree dlas natlnles, a asamblea generel de
acdonlstas pare que 6ala h&ga Ia dealgn&d6n cotT'8spondiente. 51 no Be hk:Iere [8 COl'1vocalol'ia en eI
plaza ael"L8lado, eualquler accIonIlIa podrl!i oeurrir a Ie autoridad juctdal del domkillO de Ie aocledad, para
que uta hag. I. oonvocaIOl1•. En Ell ca.ao de que no Ie reunIefa Ie asambkla 0 de que 11U1Id. no ..
hIdera 18 desIgnad6n, Ie autof1dad fudici-I del dotricIlo de Ie IociedId, • IOiIcltud '/ propll8S111 de
cua!quler acdorisla, norm.nIi • 101 consejeros que correspondan, quIenes fl.rlcIonarjn Mila que Ie
8samb6ea general de scc:ionIslas hage .. nombtamIento dal'tnIItYo.

ArUculo 26,- Los conNferos h_pendlentes '/, en IlJ caso, los respediYoe suplenles, de'**' aer
seIeo:lclnltdos por su exper1endsI, c.pac:!dad '/ prntigkl profeaiclNI, consIderendo 8demM que pol" ....
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lEY DO. M£RCADO I)[ YALORES

ArtIculo 40.- los rniembIoI del CI:If1Nio de admiistlKi6", no Incurtrin, 1ndMIiJakMn1e 0 In IU
cor+srto. en~ par los datIoa 0 perjtM:iol que oc:atIonen • Ie IOCiedad 0 • 18. penonIs
menses qua uta COl ltroIe 0 en II. que tenga une InftuencIe Iigrilkattva. deriY8doa de los IlC:tl:llI que
ejeaMn 0 Ial dedlkllltl que tldapt«i. 0Jand0 ectuando de bIAnl fe, Ie .au.licl~ de ...-_...........................'

I. Den annpIlmIeRo • 101 requlsitos que eata ley 0 101 eututotlOcie'es ntIibIezCWl PII'II II
8probacIOn de 101 all.rltol que compela alllllC8l .. c:onsejo de edmInIstraeI6n 0, en su caIO.
comites de los que formen parte.

Il Tomen decllionel 0 voten en las sealonel del c::onMjo de admlnlltr8ci6n 0, en au CBIO,
comites 8 que pertenezclfl, con base en Inloml&d6n proporcIonada per dlrectlYoa relevant••,
Ia petIOn8 IT1Of8l que brinde los servlclos de auditona extern. 0 los expertos Independltntel,
cuya capaddacl y c:redibilldad no ofrezcan motIvo de dude razooablo.

Ill. Hayan aelecclonado Ie allemaUve mas ad8CUacla, • au leal saber y entender, 0 101 elec101
patrimonial" ~tlYot no kayan aIdo prevlalblel, en ambos caSO$, con be" en Ie
Inlorm8dOn d1sponib1e aI momenlo de 18 decIsI6n.

IV. Cumplan 101 ae:uerdos de .. uamblea de acc:lonIltal, IIempre Y cuando estos no Man
tAolaloriol de III ley.

SeccI6n II
De .. vigilanels

ArtIculo 41.- La vlgianciI de II gesti6n, oondUoc:iOn Yejecuc:i6n de los negodoI de I8a aoclecllldn
tn6nIm8a b&nAtiles Y de ... personas mcnIea que COllilolen,~ Ie~ que lWlgIn
estu CIIlimas en Ia altued6n ftnancier'a. emmtnmYa y )I.Jrkfb de In primenls, .tart • c:arvo del
conseto de actnk1iltJilCl6n • traves del 0 los oomil6l que c:onItituy8 pat8 que Ie'Ien • cabo l1li
adMdIdes en R*W deP1~ IOdetarias Yde 8l.IditorlII. uI como par CD"lliJdo de ill personII men!
que reaMce • 81J<fllol1a extemII de II 1Odedad, ca:;la l.I'IO en eI irNMo de M4 l1IspectiYn competencIal,
IegOn b anl8do en eIta Ley.

La. soc:iecIades .,ooim•• bl.n*lIes no estar6n IUjetaI • 10 preville en eI 8ltIcUo 91, fr1lc:d6n V de ..
ley General de Socied8des MercantIes, n11ltf8n apIIcablue dic:hIIs sodedadeIloI artIa'oI164 e 171,
172, uttimo p6n'af0, 173y 1715 de I. cbda ley.

Artkulo 42.- 8 consefo de edmlnlatr8clOfl, en eIde~ de sus 8Clividadn de v1gilanda, sa
auxillanli de uno 0 m6s comites encargadoa del desarrollO de ... ectIvIdaidet s!gulentes:

I. En maleria de pr6ctIcaslOdelal1a.:

a) Oar op/fII6n al conaejo de acIminlslraclOn lObre los asunlos que Ie compelan oonfonne e
esta ley.

b) SoliciIar Is oplnl6n de expenos Independlentea en los casos en que 10 juzgue
convenIente, para .. adecuado desempeno de lUI fundones 0 euando conforme • esta
lay 0 d1sposldonel de aricl:er general sa reqUete.

e) convoe:ar. uarnbleas de ac:cIoristas y haeef que so nsenen en .. orden del dl. de
cIlc:has aumblnslos~ que Htimen pertinent...
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LlY DEL MERCADO DE VAl,.Of!O

e-. _llIIlM*o"'lI.~"Io\.lllloo--_ • ...-",._twe-"", ,., .....,....

d) ~ .. COI'lMjo de Ildrnnstrw:iOn en" eIatl<nd6n de los .,Ioil'''. que Ie reI'lIte ..
srtfa.;o 28, hc:dOn IV, R:isos d) y e) de estII Ley.

e) us <!emil que a. ley estabIezca 0 • pnrte.WI en 101 estatutoI~ de iii
sododlld. «lOfdes con In fUllCi01181 c:pI .. pruentlI arden8m1ento Ieglli Ie asigNI.

II, En materiade~:

.) 0.. opH6n II oonMfo de edmInI'tr&CiOn soble 101 Baumoa que Ie compet8n conforme •
• taley.

b) Evaluar .. dnempet\o de 18 persona men! que PlOpou::lone los servlclos de .\.Iditol'la
exlema, ••1 como anaIizar el dictamen, oplnlonel, reportes 0 Informn que elabore y
8Uscrlba eI auditor enamo. Para tal &tecto, .. comlt' podrj requertr Ie praaend. del
dtado auditor cuando 10 nUme convenlente, lin ptlI'julclo de que delMtn!l feunlrse con
este Oltlmo pol' 10 menos lMl.8 vez aI .no.

c) D11OJt1r 101 esta<to, ftnancleros de 18 Iocledad con Ia. p8l"1On8S responaables de au
ell1bOr8d6n y revill6n. 'f con base en 8110 reoomendar 0 no 81 consejo de adminlstracl6n'"-d) Informer aI c::onsefo de edmlnlstJadOn III situeci6n ~ guarda til Ilslema de control
Interno y aJdiIorIa Intemll de .. sodedId 0 de Iu personas moraIes que 6sta COlltro6e,
Inc:Iuyendo In IrreguIer1dades que. en Rl cao, det-=t..

e) Eiabonlf Ia oplriOn • que .. relIere III artk:ukl 28, Ir8cc:iOn IV, lnc:iso c) de est8 Ley Y
lOrl'IeterIIIa ClllInUderK:I6n del caowejo de~ S*1I au posterior~.
Ia aaambtu de ec:donIsta.,~. entre otroI .~, en eI dlc:tamen del
auditor exlemo. Dk:tII opi'Ii6n deberi Mt\aI8r, par 10 menos;

1. 51 In poIh1cu Yaiterios cortatlAlIlI Yde Infclrrn8d6n Mguldas pelf III aoc:iec*lson
adea I8doI Y auftdenles tomando en ClllnIidefaciOn las drcunstanc:ias peftIcl.A8res....-

2. 51 dc:hu pOUtical Yaiteriol h.., IicIo apllcadol conaiItentemente en 18 Worrn8dOn
preMnt8d8 par el dIredor general.

3. 51 como conaecuencla de los numeral" 1 y 2 anl«iof"n, 1. Inrotmllc:i6n presented.
par el dlrectof general re1le/a en formII razonable Ia sitlJadOI'l fina0cier8 Y 101
retult8doli de Ie aocledad.

t) Apoyar" consaja de admlnlsltacl6n en Ia elaboraciOn de los Informal a que sa refiere el
art1culo 28, fracel6n IV, IndIOS d) Ye) de elta Lay.

g) Vlgllar que laa operaclones • que hacen refefe~ los artlculos 28, fracd6n III Y 47 de
esta Ley... ,.....eo • C8bo ajlJltAodou • 10 prevlsto .1 efecto en dk:hoI preoeptos, asl
como. laa poIlt1caa detfvadas de los mlsmoa.

h) Solic:itar Ia opW6n de expertos IndependIefUs en los casos en que 10 ]uzvuI
c:onvenIente. para eI 8deaJado deumpeflo de lUI fundollea 0 wando conto""•• em
Ley 0 dis,posldonea de aric:ter gerw8I u requlera.

26ete m:
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l('( D£l. MlJtCADO DE. VAlOflES

~"'''''d11Il.e...-''II_--_........,..e:-..OI. • _,_

Q Requerir. 101 drec:tiY<» relevantes y demlIs empleadol de IIlOdedad 0 de las pel'lOl'\8l
morWel que _til oonIn:lIe, reportes relalivos a" e1aboraci6i. de Ia Infclm\8c:l6n IlnancIera
Yde CUlIIquief otro tipo que estIme nec:esar1.l pa"a eI ejelddo de _ fUndoneI.

D lnvestiO*" 101 pot!bIM IncumpIImIentos de 101 que~ c:onocnIento, • las operadonu,
~os Y political de operad6n, Rom. de oontraI Intemo Y -..:litorfa inlem8 y
~ contable, va Ie, de kt propIa lOCiedad 0 de las penorMIl momes que 6tta
eontroIe, pera 10 cull deben1I reaizar \.1'1 examen de18~,reg1ltrol Ydetnh
eWleilCiu comprcbatorias; an el grado Yextensi6n que IMl"t neceurio& par8 efec:tuli....._.

k) Recti" cbservk:ioneI fOfmuladas par acdollistal, COlll./Beos, cIrec:tI¥os reIevantes,
empeadosY, en general. de Qm",*," terc:ero, respectO de loIalUt'ltos. que Ie refiere el
m.o anterior, .11 como reaIizar las aa::iona que .... juk:io f"elUten pt'OOIIdentes an
....eci6n con tates 0bSel'Va<:i0nes.

I) SoIIdl8r retrioneI pedOcIcas con 101 cIrectIYo& r~. ., como .. entreg8 de
QJIiquIer tlpo de i'lIonn.a6n rtl&adonada con el CCll"Itrd Int8mo Y llUditor{a hlemlI de Ia
soc:iedlId 0 persona morales que tsta OOlltla

m) Informar II oonsejo de~ de las~ ImpolUnlel del:ec:tedu con
modvo del ejelcicio de _ tIxlcIonea 'I, en au cno, de In ac:doneI OCllrKllvas
edoptecI•• 0 propollel Ial que debM aplical'M.

n) Convoc:.. asambleal de M:CbislBS YaoIdtar que .. inserten en eI otden del dIa de
tIch8, asambleallol PlWOI que estimen pertlnentlltL

0) VIgIlw que el director genera d6 a.mpllmierdo • 101 IIC:lJ8I'dl» de 1M .umbIeU de
aodonIltIIl Ydel cmaejo de admlristraci6n de la lOc:Iedad, confonne • 181 In,tI\JCdones
que, en au CIllO, cicte Ie propIa asamtltea 0 el referido c:onaeto.

p) VIgltllr que .. est8bIezcan mecanlsmos YCQ'l1tcH1 lnternos que pennltan vertftcar que
101 ectos Y openICIonel de .. sodeded Yde lei personel rJlO!tIlel que ..... controle, so
apeouen • Ia normatlva aplk:able, asl como lmplementar rnetodoIoglas que potlblliten
re'llaaf eI cumpUmlento de 10 anterior.

q) Laa de"",a que esta ley eatabl8zCll 0 10 prevean en loa ettaMOI IOdIlea de Ia
socIedad, 8COtdea con las fu\donea que el presente ordenamlento legal Ie aslgna.

Articulo 43.- loa presldent.a de loa comlt6a que ejefZan laa funclonea en maleria de pr6ctlcaa
aocletarla. y de audJtorla, aenln dealgnados ylo removldoa de au cargo exclualvemente pol' la a.amblea
~I de acdonla"•. OIchos presldentss no podrin presldlr el eonsejo de sdmlnl.tr&ClOn y deber4n ser
aelecclonado. pol' au .xpelienda, pol' au reconocida capacIdad y pol' au pr.sUgio profealona!. Aalmlamo,
deberin .Iaborer un Informe anusl sabre I.a actlvldadea que corresponden e dlchot Organaa y
prnentarlo al contejo de admlnlttracl6n. 0Ich0 infonne, a1 menos, c:ontemptarjlos aspecto. aIguientea:

I. En materia de prilcticas aoc:ietarlaa:

a) Laa obaervedonet reapecto del delOmpet'lo de los directivoa relevant.a.

b) l .. operac:Ionea con pet10Ma rekK:lonad&l. durante aI efercIdo que Ie Inforrna.
detallando laa caracterlaticaa de las operacionea a1gnl1lclttfvaa.
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c) Los piJqU8teI de emo!urnenk)s 0 I1IIlT1Un«adon Integraln de W personas"lIIcas.~
h8c:e I'8fel81lCil .arUCl.io 28, hc:dt:I, 10, Indso d) de uta ley.

d) las dspensas ototgadat pol" eI conse;o de adminiltltd6i. en t6m*1ot de to estabtecIdo
en eI artk:lJo 28, frac:ciOn 1II.1ndso t) de ella Ley.

IL En materia de MJditOl1I1:

.) 8 estado que guetda .. IIstema de oorrtroI niemo y auditor1a krtema de Ie IOCiedad y
person•• mcnIel que 6It8 controIe y. en au ClIO, Ie deJO'ipci6n de IUS detlciencias Y
dnvladonel, ••, como de los aspectos que requleran una rneiOOa. tomando en cuent8
las oplnlonet, InfOllTlel, comunlC8doS y lli dictamen de euditorla aXlema, all como 101
i1fOrmes emltldol por 101 expertos lndependlenl•• que hubleren prestado lUi MrYtdos
dtnnte eI perlodo que cubl'a eIlnfonne.

b) La mend6n Y Mgulmlento de Las medlcl•• preventives y correctIva. lmp1ement8d81 con
base en los resultados de 1.1 inYeltlgadonel reladonadas con al Incumpllmlento 8 10,
Uneamlentot Ypolitical de operaciOn 'f tie regiltro contable, ya sea de Ia propla todedad
ode Iu peraones motaIal que 6sta oonttoIe.

c) La 8Y8IuaclOfl del desempefto de la pet'IOnI men! que otorgue los seMc:ioI de auditorta
extemll, asl como dell1ldtor externo enc.gado de ....

d) La~ Y vaIorac:IOn de los &eIIVica IIdIc:lonaIeI 0 complementarios que, en au
C8SO, propordone II pIDOOII moral~ de~ Ie aucItoria extema. 8s1 como
101 que otorguen los expertOS~.

e) Los princ:fpMI reaUtados de las reviaionel a los esl8do& f1l'181'1Cietos de Ia sodedad Yde
lei perwr'IN rncnIa que 6sfa co Ibole.

l) La deIaipdOn Y electoa de las modiftc:8dol MIl • las poIlticas contabIH aprctlad.a
~ .. per\odo que tUn oIlnforme.

g) Las medIdas ad<lptadas con motiYo de ... obNrvKioneI que oonsideren reIeY.." ...
fomUadu pol' ecclonI.... <:onMfer<lI. <Iredf'VOI reIevw'4n. empludos y, en genecaI,
de cualquier teteero. relp8ClO de iii contablldad, c::ontrdes~ y terna. reIacIonadot
con III euclitol1e Int.-na 0 extema, 0 bien. derivade. de las denunclat reallu<lal SOb«I
hechos que utlmen Irregut.-es en Ie 1tdrnnIslracl6n.

h) EI segulmJento de los acuerdos de lal el8mblea. de accIonIstas y del consejo de
admlnlatrael6n.

Para la e1aboraclOn de 10. Informel e que Ie reflee's este precepto legal, as! como de taa Oplnlonel
aenaladas en eI articulo 42 de eata Ley, los comItel de pr6cticas aocletatlal y de auclitorfe deber6n
elCOChar e los direc:tlvos relevantea; en ceso de exIlti' diferende de opInl6n con estos ultlmot,
lncorporaran tales diferend'i en Ioe: cit8do1lnformes y epnIones.

seccl6n III
De II gelU6n, conduccl6n y eJecucl6n da k)s negoclos socia'"

Articulo 44.- Lal fl.n::bnes de gel1l6n, conduoc\On Yejecuc:IOn de los negoc::Ios de 18 IOCIedad Yde
las per$Oll8S monlIes que Uti oontroIe, serWl responsabildad del direcloI' general, conlotme • 10

21 de 11'
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AGlI.£EMBNT

1btencl.in( CO be bouDd. thep~ do buob1 am..r 1Dw em. Apeemellot
<-~tJlt")~ c.z.o Global Telecoalo SA de C.V... )ten-n
corpoJ1Ition ("'Cano Ttltcom") and SOO In~rD'tiooa1. IDe. ("SBCl"), •
Delawan c:crpon.Uon (ooI1Bctiftl;r. the '"Partie.").

IlKC1TALS

A. Since D.otmber 20, 1990. tM Partio. bani 1mb lHld capitalltoclt
iJJ TtiMoIloOl do Mbioo, SA de C.V. ("Telmu").

B, On Soptoamber 211, 2000 thI.hanbolden of T8lmox approved tlw
establi.hmeDt of. nw independent OI)JdPlUl¥ ca.Dtd ADl.4rica M6'vil. SA. de
C.V. r'Amerir:a MaviJ~ or ·CompUlT') to offor wiNlall. teMllI:* in Muim and
to loeuI oniD~zUtIouJopporlUllitiu in tbI telecommunication butiuMl,

O. On Soptombllr 29, 2000 Amedal MovO wa. estn.bUabed, 1I'henlh1
~.Ged. ....ta ofTelmu were~ &0 Amarica Movil and .ach
.barebl))der ofa.q clMI oI<r.bna ahuu noaim the MJD' llumllvor
Ameril:a Moril Wrt. artha llOii.cpolloctin, daD.

D. On Deoeznbtr 20, 2000 the PartiN utancl btu. jowt. 'YODNn
alTMiild to aonm u.u:retatioD8bfp &411 to eDllIn~ control of
Tolm...

B. on. PartiN DCIW clem. to eaU:r into lhiI~ to JO'I'U1l the
PartiN' Nlationahip witJWz Amnica MoYD ud to &me'J)l't the Amoric8 Mo'ril
lJy·la,.,. p\l:i'h.Urt t.o tlUa Acr-m.,.,t
NOW THEREfORE. inooaai~oltha Np.....lIlutioM, wunn"-.
00VCDuU and apelJ:De2JD bMliD.coDtai_d. anddm. ~1rtvalbeMfil to be
cHrlved butirom, the Para- bllrflo.&I'" u I:dlowI

1. ""onomlA' o("'mom lfoylL

1'bII rupcDlibUity fOlr the I:IIl8.tl&(UWGt otAmerica Movillball ruide
with the Amulea Movil Board ofDu.emr. (the "Boud" or ~Boardof
~"). HO"INWr, tho Boud will ..1t input on~ lIlattan from
committeet tbe Board lIl.A.1 Htablilh, pUDUlJlt to lb.. By.1alll"l, .from time to
tim., u "aU .1 !rom tha ~tiY1lCoznrnittea.

Tba Dir.ctor' General ofAmerica Mo'ltil8hall ba rM]l'Onaib1e. for lbe day·
to4I.1ldmltliatn.tion of the buaiDeu of Amerlca. Mavil and ah.all be.
acrlOWltabkl to the Amadea Movll Board ofDirocton.

2.. BAard ComVOIIUODj CommiUO£L

A. 'n1e Boa1'd of Diree:w.ra of Am,riu Movil will eontinu. to om in
aamdaDCO with the By·laws oCA.merica Movll u amended.

eu..,.,lI..,B<l.... InfonNIIonPumantlO15U.s.C.l'&I(tl1 OJ/tl 2006 '0 ,. II Ill/IX iii 6101) aOU
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B. eu.o~pgjMt.ecudidaW.to MIWlU~(7)

~CI1 BolUd-oCDincton:=SBG'fiIiilI:iifii!"""~lo
~twoOO~o(~BIdl:~=*Cl!*

W - - .JD £a.YOlo£~ otbtr Pua-,' .
C. In tU Innt the -AA- mnboldcrs Ilf'I unab. fUr~ oc.barnuon

to llect IliJM (9) mIllibar. ottha Board, tM. tM allocaCion ofBoud members
amona' tbt Partin ebaIl cbatlp acoord.ibaJy bat ahtil rn.Ii,qtain, 10 far u
poeaibla, t.be tamo prupartiorul a. outlined itl paftll'*Ph B above.

D. Tha Board wm~ by majority voto.

E. E:wftCNtiv. CoDUatiR-.. The a:ucutiva oorumittoo ofthtl Board of
'DinIctorI (tha -ExtlCUt.iva ComnlU:.txl") will llOutWue to Piat ia f'C«lt'duee
with IlDd b-. ampowued by the By.l,..·". oll<muic.. MovU a. I.Dlltlll1ld and
pl'O'rid.d beraitl.. 'l'hD Zxecuti.va Committee will bit the princip-.l cooauhatift
bGdy of the Boud and wiD bathe bod3' thJ'ou&h which all m-Jor auatepc.
optraUonaJ, fioucW. and ~fCmalltd.tclaioll.l an NViewad and
ftCXDII.mtl.ad.d to the Board. 'l'ba Bucutive Commiu... &haD. lXlOlilt whozlenr
noc::uaAI7, iAdwiina l'ia telepbou CIlDI'.NDCII. but at~ prior to neb
Board ofDirtckn mN1:in&~ o&MrwiM &p'IIlId by the ParQu. 'Ihe
IUUtn!or E.xecnlSt.... Commlt1ea J'e'riaw u.4 dilClO";on ,haD be u.:- item.
_forth mAtt,OmentA.

Atlaut fift (5) bum...~ 'lll'riUID DOti.oa Cb7 tac:Cmile and 0CJUricrr)
auJ1 M ciYu to NCb 01U. Earn*"- ColDJllit. membera olu.y metltiq ot
tM Euc:utiYa Comtult&aa, p:rvri&Id ahr..,. that a PortctporiodofDOlica Olr

lll) noOoa JDa7 be Pv-n itappmnd bf aD £x:Kg.ti.. Committee mambon.
AzJy.uch aot:iol ahaD COIItaiD. blotar ali.. aD ace. iclentifrin& in rauoDabla
d8tai1 aD oftbt mattanl SO be diaen·.... It 1M_~aAd abaU be
lICDCinpanjod by oopi. ofan.Y rNo.utpa.p~ to bedi~at the maetinc.
'Jbo Ex.aNt:tv. Commitua.JWl haYl aU oftlM JlO""'1' to opuate aad manap
Am.eriaa Movil ucap1 b tboae POWUl me Board up"""~ to italf.
'nMa Executive Committee.tWl mab l"IO)JDm.adatlo.. 0Jl all maitera 011.

which lhe By·lawt call tor EucutiYl Comminea reYWw. Each Party &&L'Ht
that 11~ Cl'\UH it. ExI~QWCommittee mambus to UN their beet t1I'orU
to achi8,.. /II <::omDlOD poaidoa GD mauen prellOntH to the £XKUtiva
Committee. Should !hit PartiN be un.tblo to reach I oommon pocI.tion or it ill
antidp.UGa by either Party that. oommon poaitlon may not lie raac:h.d at an
&ocuti.,. Committe. McetinK 01li1OY D1AUGr propor1¥ noticed puu1UUlt to
thiII parqnph E, they ,h.D uranp a c:onr.nnce botwoon the Chicl'
ExecoQ't'II Officat'. of Cuao Te1&c:olll, IlOd SBCI or lhair lMpectiva e:ucutift
doeisnoe'. Utha matt.o1 10 DOt rMOlved by the Two Chi.f EmcutivaO~1
Dirac:tor G.nenla '-!en the nut I"O(U1u ochoduled Board meetinr when
suchmaUer ~iD be diacuuad. 11M mottar ahall be reaol.oo. by ~rity

•••
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o.cilion '" the Ene1ltive CommJttH. Ifu I.&'I»d_ iteDl tbr In EzOCtlti".
Oommiu. Meetmr WU DOt prupuiy not.icod PlD'allaOt to em. parqrapla B
and. tho PartiM ..... Dllt able SO na-=b .. COOUDOn poailloa an auch apnda:lt.am
prior to the Ddt rtrular.eheduled Boud mutinla dtdDon 00 the mattn
UalJ be~Ded unul \he Dut echedul" E:ucuti". Comllll.iltM Mettior,.
unill .. COJI'II'!Otl potibon ia :eacbad,. _Jaicbe¥Or OQIQN firwt.

~i tobll ahJq, Hit u cr.tcmiDed by Cano Tltlecom in
IDOdI faith WI. .. mattw aubjKt to~ CommJue. ..-inr c:aDDOt wait
until the DOt nrularlY ecMdtlled E:ucativa Comm.IttH MMtitlc :&x ita
nvUnw -.ad~tioD. becaueo tiJu ia oftht tlMne:e. web tpecl!e lUtte'
ahaD be diIcaMed with SBC] prior tD~ adba beU1& tab.a 111 the Company
nllUdiDc the mattE ud Nc:h Put:(1 c*isiga thaD be nt!actlld iD the
miautel oltha oen NauIarV dledulod ExtCl.lti.. ColD.IIIitt.tt Meetm,.

P. ~ Boanl,ball DOt COD.Ii.du OJ" 'YOttI OlD the~ ())mmittee
:Matter. without .. memnmandlllioD &om tlM Ezecutfn OoD:Ullittee GCllpt b
&D¥ eaat in wh.iehtb.~.. Coaultftt.e did DIrt achiovo .. common
poomtiOD 1'fIprdizla aD aconda item p1lnluaD1 to paragrapb B a.bcmi.

O. Tbe~ CommiUeewill co.... atCOUZ (fo)mtcbva, thrN (3)
ofwhom will M 'PpcHll«ltd b1 OUeoTil"ClOlDo and 0Da (1) of.bom wiD b.
aJlJlClimtoci by SBCI.

& • C<tmPCPlldQD lor Srn1ca

Tbe Perdu MoIJ' Jioom t:ime·to-time work with aM uabt \bIo'
Zl:llInapmw of R&& M6vi1 Dip.a. SA de C.V. M'8loDl") .. wholJ.y uwaod
.w.{diu7 of~ MoYil, OJ' Telet1.. ..m.liat.- to anhal\C:ll thl Joq.aRl
~ritYa!bot.hAmarieaMarilud T.kcl. Itthe Pal1io.,.to t.beiraole
diacMtion, previde ueiuam. to Ttbl or Ib anru.te•• the PartiH ICf'" to
Cl.USO AJaerica Mo.il to I.D.W iJ:I.to lID ap'eement wbeNby Amorica Moril

...,... to iw:IelJuu!y Lb, Putie• • cainst all c1ailu. loMe', 4a.m.qM,
liabllld... attoraeY- fl. a1l.d upenll8. ml:U.n'od b1 ftl"IOa o( or arUiqOtlt of
the UliltaQCII plU't'ided to T8leaJ or'its af8llat.. by tbt Partie:..

4. '1):an,(grl pfSban.

A. 5ub;itct to applie.ble law. l1ld PW1lulWt to Lbe right O!~t olIOr Mt
forth below the P6Jtie••bllU have the rtab1.10 fiooel,. tranafu tb«ir -AA.­
Shares. P'urthermore Dothinl.baU 1'Istrict the abillt;y of a .hareholdllr to: (i)
oon~rtaD7 OJ' all ot'ite "/iA" SharN to "I." ,hare,m aooord.ancl with tho Dr·
la". ,nd to trensf6r or Mil the "L- lihue' aad proytded turtbu that the
Parti.1hall. .ubjeet to AIIJ' limita a. to pRrtlItntalfll providlld for h1 the by.
la..... in.un aufIlcient "L- Shu.. an available Ul allow aJr1 Party 10 CClnvort
"A.A- Sha.,.. to "L" Shan, tIpOa l'eCl.~tof the PIlJ't)' "'ldni" to conWlrt: or (iQ
the ability of. Sharsboldtor to ere," or permit to eM aD7 pledp, Uen, 01'

·8 °
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other eDCWDbl'lln« aver any AA. Shan. hBld by that Bhanlholdor (a. '1.i!Il"),
or tIO aC!'", o:lJulitionally or othenriN, to do auy of the !or<lloin&: (and JOr lhIl
pwpo.llM of this article "diJpose"lhall b, d'.med to ewud. all Dr IW,)' of the
above),~ that, tobe vtilid any .neb LUln Ahould provide that,
in cue of All)' dispolition olth. AA ShaJoee, the right of~t offiu' to the other
Sharaholder ie fully cnlUpliod with..

B. Notwithstandina U!8 right offint oft/W proviaiDQ"t rnrtb below, a
Sbarebo1de.r au,y tranl!v an,y ofiu "M" Share, to:-

W u,y other Sharebolder or

em an AfIiliate of tbe transferrin.z $ha.n.holdez who qrlM' in
IftTiting to be bound by the pnm.iona oC tm. Ai'rM.IJlant.
AtIiliate IlJIlUIod in dUlJ~ment IJhaU mean, N to any pe:.on,
IJJl1 otbv pltt80ll that CODtroQ, i. eoutrollOO by 01' ie; under
COIIUDtm ooowl with .ueh penon. For P~' of thiI
dafulition the tenD ·conttol" o! .. penon .ban mun the
poeeesaion, diNet or in.ditoet, oftbe powet to vole 61" or more at
the ,.otinJ atock of lJucb penon or the direct 01' cause the
d.iroclion of the manaaeUl.ent aDd polidca of 8\lch penon or to
.m.ct 01' caUA the direction of the m.e.tl8.~mentand poliQq of
.ud!. pateOn, ..b.thot thro'llib the OWlUltlhql of .UdI. ;l'OtWg
.tock, by contnlct or othcrwiM.

C. SaVIl W transf'enl permitted UDde.t pU1lgJ1lpb. A PAd B IfQ

SblUholder dasinl. to ..11 OZ' othvwjM dilpuee ofa~ o(1U •AA" Sharea
("Sel.Jar"), tho Sellar aball live ZIOtioJ to the othez ShlD1lhol.der in writing
c-rran.ater Notice") ofauch de.ire wrether with dotaJl8 o( the puzehau price
8J'Id otbBr mat&tial t8:rm. roquOlIted hy the Beller. A Ttanafer Notim 1IhaU,
oxcept 8lI baniDa.ft.r pl'O'Vided, be irrovocahle.

D. On recei])t of tho TrD.ncfer Notice, the othftt' Shareholder
("CoJitiouior Shareholder") ,ball ban the riaht to p\U"C:hue, in ascne.g , all
(1:Iut not &DIDO onI:yl of tho So1lctB "AA" $banllJ being sold Ilt the :purchnae
prioI SPecified in UN 'I'ranNer Notice. IlSBCI is probibited by Mexican 1.1.'"
from pu\'(bMing all of~bo Sellor, -AA-' Sbatoa SBCI shall baVll the riCb; to
purehaso SeUcr'. "AA- Shan! thl"ou.ch a third party, nuat or other ent!tr
lep.JJy Illowed whoJd "AN Sho.rea.

Eo The TrllNlfor Notioe wiD invite tho ContinuinG SharohoJoo. to give
writUlD OOtiOll ("Acceptance Notioa") tD the Seller within thirty (80) da)'8 (/or
tile PurpoM. o(thia AcrQement the term "day," alutll mean Cll!endar dJYII) of
receipt oft.he tTanator notie. C'AcclptAluOll Period") ,,'hether it it willinl W
pureh8Jle aU of the Seller's-AA-~. POl' tho avoidanoo of doubt, tho

. <.
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Acceptaoeo NmbI from tho ContiJluitlr SharehoJder mual accoUDt CDr tba
purc:h... aDd _ ot.uoltlw StJ1u'l. -AAw Sh&ftlbeinl'101d.

P. '!'be CcJDtWWDa Shueholdu thaD. beoome bound (nbjec:l on..tT te
U7 110...."1 .pprvvak 01 j", abareboJden in tt10erU _tiq utdIor ofit.I
Boud or olllJO' ocrmpcWltnruJa~ autbtuitilla, io.dudinr uti-tnM
comm1eeion' CD' -.titMJ bllUl1 :.q..w.cljuriedjerion) to pwcll... the S&1Jer'I:
Shane tc ciYinl chi~ Kotio&. In lUChevf.A1, oompletioa oCth. NJ,e
_do pu;rdaue oftbl SeDon Sharu IIhal.I tab pt.el 'IIril.bi..a Dl:y (GO)~
aa. theleua: ofchi p.mrofncb lKltac. or, alta the obcabdq of0.......",
apprcrnJI oIuJ CODl.~te.ntpml:rIUDental, nplatgry 01' othu .llthotit.iN
(IDcludiAc. wfLboat HmitaQoQ, the .JlJlrO"al 01 •., IOWmm...,.t.l'eflIlatuy
(II' othoraut.horidoe ....hkh ha.... juti.adktioll on.r h7 L&acib- _iDt'aploe
UMt1......hich America )fcmI DUlY at Ua. rUeYUt tiGe lie dinct11 01'

~~ Natwithctndj,,1' 11M. fonIolq. ncb IIOCic. ud rilht
citb. Caa.tiDulD.SlwUoIdentoacqu;ize UM s.Ilc'1I Sharee ehall ClUe to
'have e&c:t if

(i) alloJ OOOlU'I7 apprvnJ oftbe Oimtlaniq SbanholdeY..
IhaNIdden in plW1lJ mMtiDcandfor u.l&JP2'OPrb~board
bu DOt. beu obtaiDecI wiWD. the Aid. pwiod oIeb:U' (80) de,. or

anJ -=''''1')' applU'r"d ofuy _pdltn1. IOYmllmmlal.
rapla=1 or othar a'l1thodc.J hu or have DOt "" obte.bu:ld
witbia ODe blmdttd aDd eipt (l8CJ) iqe: aftc: the Ii.,ol nell
DClt.iao or

(Ill)

O. It
(j)

if0lU'liA!' thtw t1Ie upiry otlUCh lattu puiod. U1' alldl.
authon1y hal lXlCduaiY'eb' refIlMd te II'llDt lUlT ncb ~proval

and. DO appeal or other Aqllut W,.rinr ia~mad ud.
nmailul pmdin,.

.t the .xpll'.tion of the~ Poriod t.be 'C:croP'" lIumbor
of SoD.r'a ShareI to be pW'Chued. by the CotIthlutna
Shanhollkn it leea tUn the total D\Ull'oer o(Shan. Salkr
dcairM to ..11; or
the d..dHnltlllQt Cortb. in paragrapb F have uot ballla.ttafted,
the SeDer ,ball be catWed to tnJu!ef all oltb. 'M' SbuMof
tbe SeDer ll*iJicd ill Iha Tnnatlr Notice OD • bona fid, ann"
Iln(lth wa 1.0 a third pattY pW"Cbuu.t. price him.. not1_
t.h.u tila PurclWMl prk» 1pe(:i61d in. the Trauler Notice,
providld th.~ Iuch tnn•.ror ,h,n have bHlI Ol)IIIplotud "",ithJn a
period of 00.' hundnd and .tcbU' (180) ~. att.r the I,tten" of:

·5·
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00 the cia... a! the 'l'nmf'er Notica: or

Gf) the claw tho Continumc SbarehoIder'a rlPt. to acquire the
Sel1ar'I ShuN aball h:Pe CIa. to baw eaect purau&D.t EO
ouhpan&J1lPb B, the datel on whicllo'llChD~ OUMd to han-and fuz1har profldld that

(IIi) tbild part]' pu.rehuor lh.aD. ba... aa:r-d:in advance in writiJa,w
Gp. awl. be IOVllrud by a abareholdor IJlMmeDt wilh
provilionain c:ompliaDOll with thiI.Aanement; and

(iv) II1l neoulUY appfO'IIa of lO'I'emullmW or applicable authority
Mall bYe been obtaiDed.

The CozltinuirJl( Shueholderahall~ penn1tted to confirm \hat the booalM:b
o£t'u {rom tb8 t.hin1 P&rt7 pUJ'ChaMr it firm and ru~etanJy to ecDditiou
that could reuonabl7 be~d to b. ••tia6od, by (i) lUViow of the
documllllU mvomd iDlluehbo~ 6., ofrft and CiO~ that the
propoMd tnmafene wbmit evUUDCa n ..",,'bly .tiJfaccory to tho
ContiDuiDr Sh.,..ho1der of fln,ndar for ndl p1U'Cha.M.

It Should Cuto 1'e\oeo:Jl. tn.u1'uit.tAmaricaMovil-AA-lhuMtoa
third. pany 10 that c..r.o~ _loDpr dirKdJ' 01'~ 0WtuI the
llUf,joriqfJltbo -U'1huM. SBCJ ehaU lui........ Uoal richtwhich wiD
pe:ruit SBCI..lD itl~ to..u to the third Putl' btqU and~
the thirdp~p~ ttl IlCqm the AmI port:knl miLl 'M'- m.r. ..
c.r.o -r.,11lCOlll illOlliDI' unck-r u.. aame termI IUd COAditiGnl (t.bt-rq.
A1=r ShareI"). SBCt Ua11 uon:iM it. richta U2lder thiI puacrapb H by
indicatins l.D writ.IDI' to CuIoTcloclm 1hat S8CI iDtudi to iDdude u.. Tac­
Alool Sharot iD tho SeUu amtuDplated. tn.ul.tr.

I. Should CuwoTelecom tram!eti,.~MO'ril'AA'lhU'Mtoa
third party «> tb.t o.no Talecom 110 lonpi' diJotctlJ or iJldiftdJ,y O\II'UI •

m-.forit1 oltha 'A.A' aharu. CAnO 'I\le<loIn ,ball haw a dlae: aloDr rich~
which will pe.nah Camo TeJ-:om, in iw dikn!Uon, to l'IlQWre SBCI to ..nlbe
ume portion orit. -M" .harM •• Cu-.o Teacom J.a 1M1.lhl, to thf, third Parl1
utldll'the .ame terms r.nd. oonditiotl. (the "Drar'Aloa, Sbar.."). eu.o
Taleoom Ihall axercil' it.. rl&hu undar thi, paracraph I by indicating In
1¥rltlnl to SBeI th.t Carso T(lt.ooD11nteltttt to indud6 'be Drq.AlODJ
Sba.TC& in ita oonUlmplatod tranJer.

6_ C9nftdQotiallty and Publicity.

SubjeQt to obliptima \0 make thit Apm,IJlt known \U:Idn UJ' doc:k
uehAn... nllu 01' other lop! :requirtmGDq, 10 Ionc as thi. Acreement .. lD

•••
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.tree' .ad hT. period 0(.6.. )'Uft aJ\ur tumiualian mr any t:aUM, each
Party acne... after~tof any apeciflc iDlon:a ,tWo. 10 maiDtaiD in
ocdideDe* ,ut:b inform.tieD and kl use eoJeJy Cor the PurpoM 01 u.a
trIO·cdCU OODtomplated. hl:rda, all doeamenll ar inf(lQ:lAdO'D olu.Y Iti:nd
ptrtainfn, to A.-rica MoW or tho Pun.. whkh may hav. bee» c:nated Or"

Qlmmuaicated i.o • confidential matUloH~ tha Olher PI.I'tiM, b1 Amme..
1rlaviJ. Or" by the MexieaD Go\'mlJ%lenL l&h ParW ",ill caUM ill coo.uJtuta,
arm'" and amplo)'... to oamplJ' with thIi obliptionl it hu "'Wlled
helOwutU. .

TheP.~ .".1JuIt tbe,-m IIOt mAb aDJ" puhllc: I.tlnOUDCelDenU
or ot.hv diIdotute 01 tlUa Acr-mont, itap~ • ClllI.tent., 01' tJI&D7
aettritie8 ClXldudod punuM lltn1o.,,~t prior mutual eouuliatioD ud
CCI:IMJ1t".-pt .. may~ nlJUind by1a,.,.
6, CsnNplgppfdl.tc;ActiOOL

'I1wt PaniM acr-:
A. that the by.Jaws Cntata.a) atAmerica Movil shall be amend8d

to IUMtutiaDy nilled, tb4: coDtntoltlU. Ap1lemam by DO lata' than AprU
SO, 2001 and, CurnchptU'pOllN" SpecW Moet.incoltho holden of"l,­
ShuH, • 8pocW MMtin&" of the bolder, of-AA· Shan. aDd • o.DenIl
:M.tiDi of IhuIoholden f1f America MoftJ will be can.d aDd htld.

B. tha.t. SBa wiD. eltll!iliah.'1 tOOD .. practicaht., the Am.triea
:Mori. 'l'naIt attadwd berei::Q uAttacb1aht. B.

7. Af!Pi.tellgd A.:arjpmu!Dt.

Tba PartioI ackno-orJc)dp that each may &Nip itll riahtlllDd
obliptionl Wldu thiI Agnemenl to one,.. mtlftl AmUatact oompl.lrla i.Q their
nepeccive eotpotlte ltOuJlf. 'I'hiII AlX'"lDeDt .baD bUld the Partiel awl their
~ "1(lOO1IOn' lUMI UlIipe. Except II UJll'8Ml;r pmridod herein. no
Party abIlll bt e.ntiUttd to aasicn iU intarut UI. ;hU AP'OOment without tbIi
UJlr'UI wrlttanCODMntoft.ho other PIrl1. .

8. Govcmjnc leAw.

~etlPt W tha procedlll'al rulu It; forth in ClaUH 9 NlItU1r to
tUbitration. thiI ApNmlntahall be row1'Iled by &Ad ClDUttUld in l&COlJt'danc.
with the 1a"l otMlIxioo; p.t'ov:lded.. bow.vv, tlutt il8D,Y term olallY obUptinn
illUlenforceabt. but 'hi pnfonQADoCa ofncb ten». or web oblipdon. doe,oot
violate the law, aovurnmental nlgWatJoll." or public policy ofMoxioo, thlln in
IU11 ubltra.tion. punuant to Clau.. 9 the tribwaa11h&ll IpplyiD rupKt ofllie
tum, of aueb obl..i«lltion. IJl.d ft, entortemsnt andIot compeoaatJon lOt the
b,eaeh theno( inttrnaUonally leatPtably contract law princb;llq in ,uob II.

., .
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DI&uDer .. to IfV'I full dect to.uch obliption pd inc.nt oI'tbo Partiel.........
8. Good Faith; Cooperation.

'nu Pard... iliaD prom¢7 do and pufOnD .ueh furthu acta, lnattltn,
or IhiDp and uecuta aDd deli,"",.n Iurtbn j,qt.nuDeD~nqUiNd by 1&" or
which IDlQ' be reaaoubl:y~ by LQY Part.y to -.bUeJa, mai4cain. nd
proud the reapectift ~h&ll and temed.iN of IUlT Part:1 aDd to oaP:1 om aDd
.&ct to tIMi~ and pu!l108M oltJn.~t.

10. ArbiljrWtfoQ

Att1 ocmtI"OVft'17 or dnm ariIiDI out ofor ntla.w..c &0 lhiI AcNemeot or
b1 ))nM:h thmtofthat hu DOt heeD ",.01"4 btnr-a tM Puti•• aAft pod
(.hh dilCU'riona DSI;3' be IMUled by U'bitntioo. 1ba ubitratioa aha.I1 be Mld
in Mexico Ci~. Mezicoude:t the RlII.. oICoDC!lialian andAzbltn.tion olthIJ
btftUtiol:W ChU1ber ofOommtJ"Ol by thrNo arbitnl.tGrI appoiAtN fD
• .c:corda_ widl-.i4 rulrlL n. ubit:n.AoD &hall be ooDduet.d ill Spa.e.iab
aal Ena:}iU. The ubitnl ••anr ahall be fiM1 and. lUndin, OIl the Parde&.

11. NptIQU.

All =u:aWlkationa benundu thallbe in writin¥ aDd.ball bI dMmed
el!KJti..1y~ em d.r.,y after btin, MDt b)o t.ltJClOp1 (IE courier, eonf'iand by
ur..r .. ioU-.:

Ot.rto GIob.1 Tdocom, SA de C.V.
lntJurpnta Sur No. ll6OO, CalozUa. hAa Fobn, 14080
Mtxito. D. P.,
'hI1iClOp1: 1126072&-3659
AUentJon: CbitfFin.nei,108k:er

8BC tnternatiouJ. lac.
176 E. HoultoOll. RoalD lo..A-60
San Antouio, 'l'uu 18205
T.lOCOP1: 21()'B61·5168
Attontion; Cbainnao oItbt Board

U. A1"QCndmeotlli Entiro Acument: WDC'''''
Thill AlPWaDlflDt m.,. DOt bel am.nded Q1' modified IW:&ptby. written

huib:Umanl hen.1I by lbe Parliea. Thlt A&"reernsnt. aupereodoa on prior
l!I.JNU11enta or uDdo."'tandin~with T4'p41et to t1w labj8Ql: lutter he.not
amOlli 07 bttWeeA lUIJ' ofw PartiCi.~ AgrooDlUllt hu been prepanzd in
both Engllllh -.nd SpP1eJl, VVlioDf. .tld ••ch vtteIon it equa.Qy 8Utboritati~.

15. R'UlClOotatJOQL CqyeoantL .nd W.u.gLleL

- 8-
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A. H i.I of eood. atandinr and 1uuI tun power nd authority co ute iJato
and JMIrbm Urla AcNemIDl atd &DY otMr.~tQt iDltnuatot to be
GllCattd pusuant to this Aeretmct ud lbat thia~tCll:IMtitla~,

aDd ,uch~uaDd imtnu:ullta wiD conItituto. biacIUIroblip~ on
IIUCh Put]" iIlllCOOl'duee with thBir tMJ)lICtiw tanDI and tho UlK'UtiOil awl
pn{onallnCll olthil Apat:m.em aDd aD l'llatd 1l1f'MDle11U wQl DOt
CODCnIV.%M GIl' br...ch uy obliptionl. q:rMmeau. IO"U1U:UIDtol nJiDJ, (Q'

la•• brwlrlcb wchPart:y ill bound.

B. S\Ieh Pu1:y it DOt. PUV to aDYliriptJoa or aub;Ict to aay
~ iDTMtiptiaa. Qf prowedinp thu muJd ic any way a&ct nd:l
Party'8 .wI.itJr to eu.r into orpubm the tenII.I aad CObdiUoa, atuu.-,L

0. TbI nacutfon" d.Ii~I1.nd. pablUuot tIltla1l Acreanut by tuch
l"art1 wn DOt, with o:r witholl.t t.bI cirinc at DOCb or P...... r:llim.. Gr

both. COlDfIict~ ftlrult i:D. .. hnIaa of, dd"&lllt at lou africh-c. undar. or
~t ira the crea1.iou of &D1' lie., charp or 1000000braDCI pamwrt to~
provUiOD mauch Party'.~tioo~"01' &01 trapcbl_,
mortpp, doodol~ l_.JicauN, qneDUlllt. underltaDdiD,,1aw. ordu,
j~enr.Ql' otlw' !'utrid!Dn towhiclt lueb Ptuvor 1ll\T ."Njdj-'YGr
haldinl comP&D7 DCaw:h PIlri.1 it aparty 01' by which a:a;r oldlol 'lDJl:T btc
bound or aB'6ded _hich "F(luJd tllI~toria.IlJ' ad~ a&ct itol ability to
~ ita obijptio.u 'UUlu tbia Aez-.llll

1., CarppllMCjI with AoollqablQ La""
No Ptzv aho.1l be required to tab allY actiaD. undGr this AanelZUlllt w

tb utlnt tUtaueh a.cdoD would violate pruut or future applleablllaw,
iJldudiDf. without limiUi.tioo. lepl 01' adml.niltrative proviliiaDe in the United
Sutet orAmeria.. a.Ddpro~ in force iII Muko or in the tutun.~
in M.:doo to BO'Vnu AzneriCD. Moril, ita! oporaJ.ionJI, g'O'IOttlmmtaJ
.utboriutiou or tb& dw.r autborUed Ammca MovU ~.la\lt'. aa in otr.ct;
110m. tiase to tiJu.. In the event tha~ any Pany i..ra rood (aJl.h conclude. tha~
talUD( an actiou reqund by thiI Apeement would cauao it to violattl
epplieelbk la..., It IhII.lJ. live prompt IIZld deta.Uod nodM thenot to the other
PartiN and mall COI1.wt in aood fa.Hh 'l'rith othll' Puti". to u tG I.rrlr. at.
mean• ."canying Oll,t to the maxU:nUJll extent pouihlo tho int.ent of £hie
.l\t:roomeut withou~ violation.

15. Sevwbl!ity,

A holdin. by any ecurt or otlar aibQlll1 orc:ompetRt jurlfd.ictloll that
any proYieion w l.hiaAJr&e,m.eu't iI iuvUid or unenfnroellble &hall DOtftlult in

•••
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iDvalidaUoI1 01' uocm£orcubility oflbe aner. AlrMmlnt and all ftmaiDi.na
tennI aball nmain in fulll'olCl and eft'1ld. Fcllowin; any.1lCh boldina.. th.
Partin ehtll aaFtiata in pod faith DI." PTOvWone to Nlt.cItI thia Ap'Mm.nt
_ Dea.rtr u pouibJe to itt oricinal iD~1l1and. did.

16. 1J1adop grpml...

NO\kiac bema shaD el.UM the PartiN to btl tNated .. partne....
priDc:ipI1a and IC91U.1. Nooo otu.. PartiN ualJ haft IQT authority 10 hlDd
r.he othen 10 any obUaatillo without ita pri«~D conleDL

17. Plu1h"'tAllunnetL

Etch PutT borcto 'haIl do ud pemmn ar UQ.. to be doni a.nd
pe:rformld aU.ueh turther lcultld thin,. IJld shall ezecuu a.nd deliver aU
aueh other ap..monta. ctrtificatu, in.1nlmetl, &ltd doeumenta at any oUMr
Party~toma.1 r"lonabb' Z'IQ-.t in order to ctny out the intent_d
aocolllpljab the purpc»el ot&hit Apootmem IUd tM conwmmatioc ttl &M
traDlaetlODll ~mplat.dbenby.

1& JpdwplOcation.

E.ch PartT hanto tba1l indtllUllh' UId ba1d haml'_ u.cb otbar puq
from ud apinat an cl&ims, liabllidu, 'lCtkw:lI,1IIlft&. PJ'O'-'inp,
....ammu. jQdP..DW and lotMI., iAcludiDr iDtuMt.. peDaltie• ...-.oabJe
.ttome)'lJ foee, o.nd nimb\UllOlUD.W &riaiD, out of OJ' nlUldDc fnNq, t.b8
bf9ach by NCb. Puv ofany repruentation, warranty, CIlJVlnaDt, obtiptio:l:l,
or I",.maul of auah Part,. CODt.ldned in th!I Aarum'Dt or In any otbtr
..tedatld ap••mUlto

19. IAmlp,Pon,

Thla A.p'eelDlJ:lt'" madl Cor a tlar"m of live (B},.,. (Ula -rarm, ,lId
ahal! automat:ic:ally hi raocwed tor wccN&iva t1nJ (,2),..11' tamla UDder tho
lIW:Oe tImUI and coDditbl.., 1ltl.leu by Parb' &baD ...It tIl1 tlnDiDate It on ax
moatbl: DOC:iot "fore tht .nd of the Tam Ol"~ IUCCINln t1ro (2) J'OU tunIl.

Bttoct tM ndotiu Tum, this AcrMment may hi tlrminatod. oaq
upon mutual AIIn1lOC.t ofall &he Partie&. It thaD &leo~ torminabtd
"U&om.~1upon OOCIlrteDCI oIallo1 oIthI toUowinr;

(i:) dia&olutiollo and liquidation of Anllrica MO'i'il; Of

(ii) material brtach by OWl of'the Pa.ttie., which wiD aUO'A'
tlrminadon II to wat b%'Jl..chinr puty or

(iiO the collovueiollo bYlJl1ofth, Partie.. oJ aD i.- $lu::ieIl ~AA· ShaNa
into Serlu -t.. ShuoI.

-10·
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Upcm Wr.minatlon 01 tba~eQlbd~eqdrr of itl term, all dchta
and oblip.t(orl.' 1lDder tbie A;nMlent .hall oonclude and become ineffective
1IXtlIl9t that the n,bU and obli,.tiOllI of any PaJtY bavil'la .cc:rued prior to
8UCh to1'JDinIItio:n aha1l!lOt tit atr.c:ucl th,"b,..
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~~ffdemd IOU"&Ia'l.(~._ -bahl")'

ozar.u.s
A..- The Pllltt. enwnd III qroea.( CIa Mri 13.2001. to JO'IUtl1bt Pank', n.bIioathlp wilbill
AI!Il!rica N6>iJ. $.A. • C.V. ("A'*M MAyJl") &Ild to uncad Iho. AlUieI M6vi1 by-law. (lho
-Awn'l'CiP")·

B.. B-= IDbuna. SA Gnpo~ IIItIar-.~ IdImd co u ''''..1' Ig!MM") -'
SBCI. wfltIo dlIi~ oIQlnlilTdecaa..-.l iNo aTIM AJIU!llCIlt No. M(W6~ )1M:tI28,.
](lO1,dl~ ...hid!!sa1loidI. MkDe:ficia'y," ri&ta fllmJI,ItO.076 Scrief~M"~"­
af* UIpiaI aaoct otAm6rio:aM6'rU (.. "'DCITtwM Mle n.
e.- AI. _ wnwti.-y ....... .-ilic: ", c..o~ Idd • lWOUIlbu 30, 1001 0
~ ..~(~e.-T"""'-..od.rmnt'L_.IO~._-...,
Cl'kd A.mrricaT~ S.A.daC.V. rAmfriA Tt'pp"","), -'1IJ'P'OWld.

D.- H •~ Cano TtJocom 'I!GI -"or the abNeli II _ 01 Amfrka MMJ (1M
MNpfdpI M6yj.l S!wM"), 10 lbc _'pUa otrCllJnlWl11J1lR*1 AmtrIca TaIecom..

s~ 10 It. ~itb1 .....,j, t .. Scaiao 2. 1Mrr.d, Iho f'Ir'o. ... Am6ril:a T--. ...,.
~"""IOKbowlcdp and ..-q,.-. mil ddt,...,. by CIlrIo Ttk«lm vi aD ih
ri&tW. oCIlipliooI ar..d liaWiti81 __ It. Ap.-lfIII 10 AmIric::a 'IWeeonl. II I~ oIlk
MoxIoan kpl,.-Jsk>na:~I'~
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USIWU Ibc 1i;ttI. ~pci-. aod IabilldM vi Cu'IQ Tl:Iceol:D 1bI.. die:~l -..I apR:Uly
acbowtedp ............-JhalI til \ialIq llC:" k, itt soceaIOI1, aad ill: MUp--

B..-d 00 Iba~ aad mbjKc lID.. .lo. .,......... ill Staioa 2, lhr. N1iet __~ dill
cw- Tw-- JIMU ..~ IIId iI Iocfd,y IdiPIIf. d -.y MIl II .tltipriolu 'OIldI.- II. A&t-­
lDId .." rlct*a .... obUptioM~ ..... beMy~ IDlI uad'emd 10 Amirica TeIec>om; Jftl"1dId
~_, e- TWcoca IbaD~ 10 be: ..., .., a-o J d a. AJi- ....... 10
~I~ IIId~ few10'" III AIrbbI TdClllOlll. b bomI b)' ndl0-.
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Attachment 111.12 in Rel9Ol'lse to ReqoesllII.12

EXECUTION COPY

EIGHTH AMENDMENT TO
MANAGEMENTSER~CESAGREEMENT

Between

AT&T MEXICO, INC.

A corporation duly organized under the laws of the State of Delaware, United

Stales of America, with headquarters in Wilmington, Delaware, USA, hereinafter

-AT&T Mexico~, with Pennanent Establishment in the United Mexican States.

Establishment in the terms provided in the Income Tax law with address at

Parque Via 190-121tl floor, Colonia Cuauht6moc, 06599, Mexico City, O.F.

and

AMERICA MO~L, SA.B. DE C.V.

A sodedad ariOnima burskJl de capital variable duly organized under the laws d
the United Mexican States, with its principal ptace of business in Mexico City,

D.F., hereinafter -AMERICA MOVIL-.

This EIGHTH AMENDMENT TO MANAGEMENT SERVICES

AGREEMENT, is made as of September 23, 2009 (this ~Amendmenn, between

AT&T MEXICO, INC., a corporation duly organized under the la'NS of the State of

Delaware, United States of America, with headquarters in Wilmington, Delaware,

USA, with Permanent Establishment in the United Mexican States under the

Income Tax law with address at Parque Via 190-1 2m floor, Colonia CuauhtMloc,

06599, Mexico City, D.F. (hereinafter -AT&T Mexico~) and AMERICA MOVIL,

SAB. DE C.v., a sodedad anOn/rna bursatil de capital variable duly organized

under the laws of the United Mexican Stales, with its principal place of business

in Mexico City, O.F. (hereinafter ~AMERICAMOVll~).

111Il-2
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WHEREAS, AT&T MEXICO and AMERICA MOVIL entered inlo that

certain Management Services Agreement dated February 27,2002 as amended

by Itlat ce<tai1 FIl'Sl Amendment to Management Se<vices Agreement dated as of

January 1, 2003; that certain Second Amendment to Management Services

Agreement dated as of October 29, 2003; that certain Third Amendment 10

Management Services Agreement dated as January 1, 2004; that certain Fourth

Amendment to Management Services Agreement dated as of January 31, 2005;

that certain Fifth Amendment to Management Services Agreement dated as of

December 31. 2005; Ihat certain Sixth Amendment 10 Management Services

Agreement dated as of February 1, 2007; and that certain Seventh Amendment

to Management Services Agreement dated as of July 7, 2009 (as amended, the

"MSA").

WHEREAS, AT&T MEXICO and AMERICA W'N1 desire to amend the

MSA as provided herein.

NOW, THEREFORE, in consideration of the premises and the mutual

agreements and covenants hereinafter set forth, the parties herelo hereby agree

as follows:

SECTION 1. The parties agree that, for the avoidance of doubt, AT&T

MEXICO shall have no obligation 10 provide any Services (as defined in the

MSA) to AMERICA MOVIL under the MSA to the exlent those Services would be

specific to, or primarily for the benefit of, operations AMERICA MOVIL may have

in any portion of the United States or its territories. In addition, AMERICA MOVIL

agrees that it will not seek to require any such Services from AT&T MEXICO to

the extent AT&T MEXICO has obligations not to provide such Services

(induding, without limitation, obligations arising under any law, governmental

decree. order. rule or regulation).

ATaT_••C· ·c ,_c..
IlU2.J
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SECTlON 2. This Amendment and the MSA hereby are each confirmed as

being in full force and effect.

SECTION 3. This Amendment may be executed in one or more

counte!parts, and by thed_ parties hereto In separate counterparts, each of

which when executed shall be deemed to be an original but all of which taken

together shall constitute one and the same agreement

SECTION 4. For Interpretation and fulfillment of this Amendment, the

parties expressly agree to submit to the laws of the tenitory and courts of Mexico

Cfty, D.F., waMng the application of any other law or jurtsdJctJon of any court that

might haveJurisdiction~ them by reason of thelr current or future address.

This amendment Is entered In Mexico Cfty, Federal District on the date

first set forth above.

ATaT MEXICO.

~AV~
By Uk,. _ 80\t1ng
PrIl11eolAT&T . Inc.

AT.t.T -.. MdC-.lc.c__,,';-.__

•

AM£RICA IICMl.., SAB DE C V

IllllA


