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UNITED STATES DISTRICT COURT

CENTRAL DISTRICT OF CALIFORNIA

WESTERN DIVISION

SEA BREEZE SALT, INC., a California
co oration; .and II~TNOFOOD, S.A. DE
C. ., a Mexican corporation,

Plaintiffs,

v.

MITSUBISHI CORPORATION, a
Ja anese co oration; MITSUBISHI
I TERNAT ONAL CORPORATION, a
New York co oration;
EXPORTAD RA DE SAL, S.A. DE
C.V., a Mexican corporation; and DOES
1-~0,

Defendants.

CASE NO.

COMPLAINT FOR:

1) VIOLATION OF SHERMAN ACT
1
2) VIOLATION OF CLAYTON ACT
3
3) VIOLATION OF THE
ARTWRIGHT ACT;
4 INTENTIONAL INTERFERENCE
ITH CONTRACT; and

5 INTENTIONAL INTERFERENCE
ITH PROSPECTIVE ECONOMIC

ADVANTAGE

JURY TRIAL DEMANDED
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Plaintiffs Sea Breeze Salt, Inc. ("Sea Breeze") and Innofood, S.A. de C.V.

("Innofood") (collectively, "Plaintiffs") for their Complaint against defendants

M1tSUb1S~11 COl"pOrat1011, Mitsubishi International Corporation ("Mitsubishi

International") (collectively with Mitsubishi Corporation, "Mitsubishi"), Exportadora

de Sal, S.A. De C.V. ("ESSA"), and Does 1-10 (the "DOE Defendants") (collectively,

~ "Defendants"), allege as follows:

INTRODUCTION

1. Defendants have used their commanding market power to disadvantage

competitors and prevent competition. Worse, Mitsubishi has used its corporate and

market power to drive Plaintiffs from the market and to disrupt contracts that

threatened to erode Mitsubishi's position as the exclusive importer and distributor to

the United States of Mexican solar sea salt. Defendants' actions violate both federal

and California antitrust laws as well as constitute tortious interference. This illegal

and improper conduct has cost Plaintiffs tens, if not hundreds, of millions of dollars in

lost revenue.

2. ES SA, a j Dint venture between Mitsubishi and the Mexican government,

is the world's largest producer of solar sea salt, ahigh-purity salt formed by solar and

wind evaporation. ES SA in particular is known for producing some of the purest

solar sea salt in the world. Out of its Guerrero Negro salt flats, ESSA produces

approximately 9 million tons of solar sea salt annually.

3 . For decades, Mitsubishi has enj Dyed a monopolistic stranglehold on

ESSA's solar sea salt production, distribution, and sales. Beyond its seats on ESSA's

~ board of directors, Mitsubishi has taken advantage of the neglect of some Mexican

~ governmental officials while actively corrupting or subverting others. This

~ combination of legitimate and illegitimate power enables Mitsubishi to direct ESSA's

activities with an essentially unrestrained hand. Using this power, Mitsubishi ensured

excessively favorable terms for itself vis-a-vis ESSA, all while using ESSA's market

power to perpetuate its own grip on the international solar sea salt market.
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4. Recently, when Jorge Lopez Portillo Basave, a reformist, took office as

the general director of ESSA (a position equivalent to CEO), Mitsubishi's monopoly

was threatened. Mr. Portillo opened the first cracks in Mitsubishi's total control over

ESSA, developing contracts with other companies (including Innofood) for the

purchase of ESSA's solar sea salt.

5. The ES SA-Innofood contract was signed in February 2014, and

committed ESSA to sell Innofood 250,000 tons of solar sea salt annually through

2019. The solar sea salt pricing in this contract was explicitly linked to the price

Mitsubishi and Mitsubishi International paid to ESSA, enshrining price discrimination

favoring Mitsubishi and Mitsubishi International in the agreement.

6. Even the inherent price discrimination in the ES SA-Innofood contract

~ was insufficient for Mitsubishi it needed its competitors eliminated from the market

entirely, Mitsubishi therefore set about to use the power and control it held over

~ ESSA to stifle its competitors.

7. Mitsubishi and its co-conspirators at ESSA arranged for Mr. Portillo to

be terminated from his position as general director. Next, Mitsubishi and ESSA

deliberatel breached all of the sales contracts that ESSA had entered into withy
Mitsubishi's competitors including Innofood, and ESSA reverted to selling solar sea

salt exclusively to Mitsubishi and Mitsubishi International.

8. ESSA's refusal to honor the Innofood contract not only harmed

competition but also caused Innofood to breach an agreement with Sea Breeze to

distribute solar sea salt in the U.S. market. ESSA and Mitsubishi were informed of

this agreement, and knew that their actions would disrupt the agreement. Thus, not

only did ESSA and Mitsubishi eliminate Innofood as a competitor, but also

~ intentionally eliminated Sea Breeze from the solar sea salt market as well.

9. ES SA, Mitsubishi, and Mitsubishi International's concerted efforts have

led to restraint of competition, and have resulted in Mitsubishi's near-monopoly on

solar sea salt sales from Mexico to the United States. Mitsubishi's control of ESSA

2
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and Mexican salt exports leads to less variety in the U.S. salt market, as well as less

competition and higher prices for United States consumers.

DADTTT~C

10. Plaintiff Sea Breeze halt, Inc. is a corporation organized under the laws

of the State of California and engaged in interstate commerce within the United States

and within California. Sea Breeze maintains a principal place of business at 9295

Siempre Viva Road #A, San Diego, California 92154. Sea Breeze distributes

i Mexican solar sea salt domestically. Sea Breeze does substantial business In the State

of California, including in the Central District of California.

11. Plaintiff Innofood, S.A. de C.V. is a corporation organized under the

laws of Mexico, with a principal place of business in Guadalajara, Jalisco, Mexico.

Innofood is engaged in interstate commerce throughout the world, including within

the United States and within California. It is headquartered at Canas 3250-5,

Guadalajara, Jalisco, Mexico. Innofood does business with distributors (including but

not limited to Sea Breeze) in California, including in the Central District of

California.

12. Defendant Mitsubishi Corporation is a corporation organized under the

laws of Japan, with a principal place of business in Tokyo, Japan. Its worldwide

headquarters is located at 3 -1, Marunouchi 2-Chome, Chiyoda-ku, Tokyo, 100-8086,

Japan. Mitsubishi is the parent company to Mitsubishi Corporation (Americas),

through which it conducts some of its business operations in the United States.

M1tSUb1S~11 CO1"pOrat1011 ~A111er1CaS~, in addition to being Mitsubishi Corporation's

agent, is also the parent of Mitsubishi de Mexico, S.A. de C.V. and Defendant

Mitsubishi International. Mitsubishi Corporation is engaged in interstate commerce

within the United States and California. Mitsubishi Corporation does substantial

business in California, including within the Central District of California.

13. Mitsubishi International Corporation is a corporation organized under the

laws of the state of New York, and is engaged in interstate commerce in the United

3
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1 States and within California. It is headquartered at 65 5 Third Avenue New York,

2 New York 10017. Mitsubishi International does substantial business in California,

3 including in the Central District of California.

4 14. Defendant ESSA is a corporation organized under the laws of Mexico,

s with a legal domicile and principal place of business in Guerrero Negro, Baj a

6 California Sur, Mexico. ESSA is the world's largest producer of solar sea salt, and

~ does business with Mitsubishi International, which is headquartered in New York, as

s well as with Mitsubishi offices in Texas and California. ESSA also a joint venture

9 with Mitsubishi in Baj a Bulk Carriers, a shipping company that transports Mexican

to solar salt through ports located in California, and which is based in San Diego,

11 California. ESSA is engaged in interstate commerce within the United States and

,,,,;, 12 California. ES SA does substantial business in California, including within the

13 Central District of California.

14 15. The true names and ca acities of all DOE Defendants, whetherp

1 s individual, corporate, associate, or otherwise, are unknown to Plaintiffs at this time,
..

16 and Plaintiffs therefore sue such defendants by such. fictitious names. Plaintiffs are

1~ informed and believe, and on that basis allege, that each of the fictitiously named

1 s defendants is the agent, servant, employee, representative, partner, and j oint-venturer

19 of their co-defendants, and in doing the things herein alleged was acting within the

20 course and scope of such agency, employment, representation, partnership, and joint

21 venture with the knowledge, permission and consent of their co-defendants, and so

22 ratified all of their acts and conduct. Plaintiffs are informed and believe, and thereon

23 alle e, that each and ever fictitiousl -named DOE Defendant is responsible in someg Y Y

24 manner for Plaintiffs' damages alleged herein. Plaintiffs will amend or seek leave to

2s amend this Complaint as appropriate and provide the name of each fictitiously named

26 DOE Defendant as the identity of each becomes known. Plaintiffs believe that

2~ information obtained in discovery will lead to the identification of the DOE

2s Defendants' true names, and Plaintiffs will amend or seek leave to amend this

4
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~ Complaint as appropriate to add the true names of each of the DOE Defendants.

16. At all relevant times, each Defendant was the agent of the other

Defendants and was at all times acting within the purpose and scope of such agency.

Moreover, in committing the acts and omissions asserted herein, Defendants, and

each of them, were acting in concert together, in the course and scope of their

respective relationship with each other, whether as employees, agents,

representatives, independent contractors, providers, service providers, as agents or

representatives of each other, respectively, or as joint venturers, co-conspirators or

otherwise.

JURISDICTION AND VENUE

17. This action is brought pursuant to Sections 3, 4, and 12 of the Clayton

Act, 1 S U.S.C. § ~ 14, 15, and 22, and for violation of Sections 1 of the Sherman Act,

15 U.S.C. § 1. Pursuant to Section 16 of the Clayton Act, 15 U.S.C. § 26 and Section

4 of the Clayton Act, 15 U.S.C. § 15, Plaintiffs seek treble money damages resulting

from such violations, as well as other relief. Plaintiffs also seek damages under the

~ Cartwright Act, Unfair Practices Act, Cal. Bus. &Prof. Code § 16750, and state

common law.

18. This Court has jurisdiction over the subject matter of the federal claims

pursuant to 28 U.S.C. §§ 1331 and 1337 and 15 U.S.C. §§ 15 and 26 because this case

~ arises under the laws of the United States regulating commerce and protecting

commerce against restraints and monopolies. This Court has pendent jurisdiction

over the related state law claims pursuant to 28 U. S . C. § § 13 3 2 and 13 67.

19. This Court has personal jurisdiction over Defendants by virtue of their

business activities in the Central District of California. A substantial portion of the

events giving rise to Plaintiffs' claims and damages occurred in this district.

Defendants regularly transacts business in this judicial district and are subject to

personal jurisdiction in this district.

5
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20. Furthermore, on information and belief, ESSA maintains (or has

maintained) a business office in California, sends and receives mail from a post office

address in California, regularly coordinates travel between California and Mexico,

and transacts substantial business in and with California, including but not limited to

its participation in industry trade organizations based in California. As a

conse uence, ES SA has intentionall availed itself of the California market to such anq y
extent as to render the exercise of jurisdiction over it by the California courts

~ consistent with traditional notions of fair play and substantial justice.

21. ESSA, despite being partly owned by the Mexican government, is not

entitled to sovereign immunity. Among other reasons including but not limited to

waiver, ESSA's activities and commercial contacts with the United States have

already been determined by the Ninth Circuit to meet the "commercial activity"

exception to sovereign immunity in Schoenberg v. Expo~tado~a de Sal, S.A. de C. V.,

930 F.2d 777, 782 (9th Cir. 1991). Because the instant suit arises from ESSA's

~ activities relating to a commercial contract and its conduct affecting commerce within

~ the United States, it too meets the "commercial activity" exception to sovereign

~ immunity.

22. Venue is proper in the Central District of California under Sections 4 and

12 of the Clayton Act, 15 U.S.C. §§ 15 and 22, and 28 U.S.C. § 1391.

FACTUAL BACKGROUND AND GENERAL ALLEGATIONS

Background Re~ardin~ ESSA and Mitsubishi

23. ESSA was founded in 1957 by American businessman and magnate

Daniel Ludwig, who established a salt works at Guerrero Negro, Baja California Sur,

Mexico in order to supply the demand of salt in the western United States.

24. Ludwi selected the location due to the existence of the Oj o de Liebreg

~ coastal lagoon, which was noted for the high salinity of its water.

25. Over the years, ES SA grew into a maj or producer and exporter of salt

products throughout the world. In 1973, Ludwig sold ESSA to the Mexican

6
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government and Mitsubishi Corporation. Since November 22, 1976, the Mexican

government (through Mexico's Fideicomiso de Fomento Minero) holds a 51 %stake

in ES SA, and Mitsubishi holds a 49% stake. These ownership levels remain in place

~ today.

26. At present, Mitsubishi and its subsidiaries also hold 100% of the

distribution rights for ES SA produced salt. Asian Pacific sales are made through

Mitsubishi Corporation, and North and Latin American sales are made through

Mitsubishi International.

27. ~ On information and belief, despite being the minority shareholder,

Mitsubishi has exercised substantial and effective control over ESSA for decades.

Mitsubishi employees sit on ESSA's board, and Mitsubishi employees provide all of

ESSA's market research, oversee the quality of the salt, and liaise with the ultimate

bu ers of its roduct in Ja an. Additionally, Baja Bulk Carriers, the company thaty p p
ships ESSA's salt outside of Mexico, is a 50-50 joint venture between Mitsubishi and

the Mexican government, and through which Mitsubishi has control over shipping

costs charged to ESSA.

28. Mario Cantu, ES SA's current chairman, was recently quoted in The

Economist as admitting that Mitsubishi "plays with two hats" as both board rriember

and client of ESSA. This conflict of interest has led to increasing public scrutiny and

outcry in Mexico of Mitsubishi's influence over ESSA.

29. Innofood commercializes ESSA solar sea salt under the brand "Guerrero

Negro," that is distributed in Walmart stores in Mexico. Sea Breeze commercializes

ESSA solar sea salt under the brand name "Sea Breeze Salt" in the United States,

including at Dollar Tree Stores. Both brands stress that the solar sea salt originates

from Guerrero Negro in other words, that it is Mexican solar sea salt produced by

IESSA.

7
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1 Agreement between ESSA and Innofood,

2 Includin Price Discrimination A ainst Innofood

3 ~ 30. On February 28, 2014, ESSA and Innofood entered into an agreement for

4 the sale and distribution of solar sea salt (the "ES SA-Innofood Agreement"). A copy

s of the original Spanish contract is attached as Exhibit A, and a copy of a certified

6 translation is attached as Exhibit B. ESSA's board of directors authorized the

~ commercialization of excess salt output not purchased by Mitsubishi through

s contracts such as the ES SA-Innofood Agreement. Notably, the ES SA-Innofood

9 Agreement contains no geographic limitation for the resale of the solar sea salt,

to including no bar on the export of that salt to the United States.

1 l 31. ESSA was obligated to sell, and Innofood obligated to buy, an annual

,,,~ 12 amount of 25 0,000 tons of solar sea salt pursuant to Section 2 of the ES SA-Innofood

13 Agreement.

14 32. Pursuant to Section 3 the rice that Innofood aid for the solar sea saltp ~

is was linked to the price that Mitsubishi paid. For example, any solar sea salt that

•16 Innofood acquired in excess of 75,000 tons in a year would be priced at the base price

1 ~ set for Mitsubishi, plus an extra 8%. Moreover, under certain circumstances,

1 s Innofood would be required to pay fees directly to Mitsubishi International. On

~ ~ information and belief, this direct payment to Mitsubishi International was included in

20 the ESSA-Innofood Agreement at the direction of Mitsubishi-affiliated individuals

21 within ESSA. On information and belief, ESSA and Mitsubishi imposed similar price

22 discrimination terms onto all contracts with non-Mitsubishi purchasers.

23 33. Pursuant to Section 8, Innofood was supposed to provide ESSA with as

24 much notice as possible regarding the salt delivery schedule so that it could be

2s included in a notice to ES SA.

26 34. Pursuant to Section 22, ESSA was provided with the unilateral ability to

27 modify such terms as price terms and place of delivery without advance notice to

2g Innofood.

s
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3 5. The term of the ES SA-Innofood Agreement was five years, pursuant to

Section 14. Pursuant to Section 20, termination was contemplated in the event of

expiration of the term, mutual written agreement, or external forces that would make

it impossible for either side to fulfill the agreement.

ESSA's Breach; Interference with Innofood and Sea Breeze's Agreement,.

36. ESSA terminated Mr. Portillo in late 2014. With Mr. Portillo eliminated,

in February 2015 ESSA breached the ESSA-Innofood Agreement by refusing to sell

~ any further solar sea salt to Innofood.

37. In fact, ESSA never honored any of the multiple purchase orders issued

pursuant to the ES SA-Innofood Agreement. These purchase orders included:

a. a November 4, 2014 order for 60,000 metric tons of product that

was confirmed by ES SA's Commercial Manager on November 7, 2014;

b. a December 9, 2014 order for 8,500 metric tons of product that

was confirmed by ES SA's Commercial Sub-Manager on December 11, 2014;

c. a February 13, 201 S order for 8,5 00 metric tons of product; and

d. a May 6, 201 S order for 77,000 metric tons of product.

3 8. Despite the ES SA-Innofood Agreement, ES SA never delivered any solar

sea salt to Innofood in response to these purchase orders. As provided in the contract,

Innafood has commenced an arbitration against ESSA for breach that is currently

pending with the Mexican Arbitration Center.

39. At the time of ESSA's breach, Innofood had complied with all of its

obligations under the ESSA-Innofood Agreement.

40. ESSA's failure to comply with the ESSA-Innofood Agreement and fill

the purchase orders prevented Innofood from being able in turn to fulfill its

obligations to Sea Breeze, and Innofood was forced to terminate its agreement with

Sea Breeze. Because ESSA's production accounts for approximately 90 percent of

Mexican salt production, Innofood has no commercially reasonable and

interchangeable alternative sources from which it could supply Sea Breeze, and

9
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~ Innofood no longer sells any salt to Sea Breeze.

41. Innofood has lost approximately $100 million in profit as a result of

ESSA and Mitsubishi's concerted efforts to deny competitors access to solar sea salt

~ and its products.

42. Sea Breeze has similarly lost hundreds of millions of dollars in profit due

to lost sales and opportunities, supply disruption, and reliance costs. Sea Breeze had

deals in place with purchasers of solar sea salt, including consumer retailers. Sea

~ Breeze had reason to believe these deals would continue in the future, and that it

would continue to have economic relationships with those purchasers. It had a high

probability of future economic benefit from these relationships. Sea Breeze estimates

~ that it has lost in excess of $500 million worth of profit as a consequence of

Defendants' conduct.

Relevant Market

43. The product at issue here is solar sea salt, and more specifically, solar sea

~ salt for human consumption as well as for industrial uses, and the relevant geographic

market is the United States.

44. Salt (primarily sodium chloride) may be obtained in different ways,

including the solar and wind evaporation of seawater (solar sea salt). These different

methods produce varying levels of salt purity and composition. There are no

reasonable substitutes for salt generally. Solar sea salt is particularly prized because

of its purity. Even among solar sea salt, solar sea salt from Mexico is prized because

of its exceptional purity, being composed of 99.5% sodium chloride. This purity

ensures that solar sea salt from Mexico as produced by ESSA is unique and not

directly interchangeable with solar sea salt or other salt products produced elsewhere.

In food applications, the purity of the solar sea salt from Mexico ensures more

consistent flavors, textures, and health measurements than less pure alternative forms

of salt. In commercial applications, the purity of the solar sea salt from Mexico is

such that consumers need not undertake substantial additional processing to purify the

10
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II salt further.

45. The relevant geographic market is the United States market, though the

world is the broader market. Though the United States is currently the second-largest

producer of salt in the world after China, the United States is also the world's largest

importer of salt, and its domestic production is declining.

46. As of 2013, the United States imported 11.9 million metric tons of salt

valued at approximately $3 48 million. According to the U. S . Census Bureau, Mexico

was the third biggest exporter of salt for human consumption to the United States in

2012 and 2013. Mexico's proximity to the United States is an important factor,

because it makes imports faster and more available in the event of a shortage in the

United States.

47. According to the Mexican government's Annual Report of Mining,

ES SA produced 90% of all salt leaving Mexico, giving it significant market power,

particularly in connection with the especially pure solar sea salt produced at the

Guerrero Negro salt works. In fact, ESSA single-handedly produces almost 17% of

the world's total output of salt, giving it substantial market power even in the broadest

definition of the international salt market.

Exclusive Dealing

48. Mitsubishi Co oration and its wholl owned subsidiar ,Mitsubishi~ y y
International, have entered into agreements with ES SA for the exclusive distribution

of all salt produced by ESSA.

49. Although Plaintiffs do not have access to all agreements between the

'Defendants Plaintiffs believe that ES SA has a reed not to rovide an salt to otherg p Y

distributors following the termination of ESSA's contracts with Innofood and its

competitors. In fact, in a recent news article, the chairman of ES SA's board of

directors, Mario Cantu, declared that it was ESSA's intention to repudiate all

contracts it had signed to provide salt to entities other than Mitsubishi.

50. Since Mitsubishi owns a 49% stake in ESSA and its employees make up
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a large part of ES SA's board of directors, this exclusive arrangement is easy for

Mitsubishi to enforce.

ESSA Underprices Salt Sold to Mitsubishi

51. In 2015, Mexico's federal audit body, the Auditoria Superior de la

Federacion, highlighted inequalities in the relationship between ESSA and

Mitsubishi. Among its findings were that during 2013, half of export contracts

between ESSA and Mitsubishi priced ESSA's salt between $10 and $15.03 a ton,

below the year's $15.25-per-ton cost of production and, therefore, in violation of

Mexican law. Even the average price of $17.5 0-per-ton that Mitsubishi paid in 2013

paled in comparison to the price of similar salt in America and China ranging from

$ S 0 to $100 a ton.

52. This audit also identified other questionable charges and transactions

~ slanted in Mitsubishi's favor, including charge-backs, product shrink, and cost

sharing.

Effect of ESSA, Mitsubish~nd Mitsubishi International's Actions

53. ESSA breached its agreement with Innofood and interfered with the

relationship between Innofood and Sea Breeze.

54. The Defendants have stifled competition in the United States salt market

by making Mitsubishi International the sole distributor of ESSA solar sea salt.

ESSA's underpricing leaves it virtually impossible for other Mexican solar sea salt

manufacturers and distributors to compete. Innofood cannot buy salt at that same low

price from any other producer. This results in less choice for consumers, including

United States consumers, who are more vulnerable to Mitsubishi's high prices and

market control because there are fewer competitors.

55. The anticompetitive nature of the Defendants' relationship and conduct

is not limited to the United States market. Indeed, the Defendants are presently the

subject of an ongoing antitrust investigation by the Mexican Federal Trade

Commission for concerted refusal to deal with competitors.
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FIRST CLAIM FOR RELIEF

Violation of Sherman Act ~ 1 —Illegal Restraint of Trade

~By Innofood against all Defendants)

56. Plaintiffs repeat and re-allege paragraphs 1 through SS of this Complaint

as i f re stated here in full .

57. Section 1 of the Sherman Act prohibits "[e]very contract, combination in

the form of trust or otherwise, or conspiracy, in restraint of trade or commerce among

the several States, or with foreign nations." 15 U.S.C. § 1.

5 8. Defendants have entered into unlawful exclusive contracts,

~ combinations, or conspiracies to prevent their competitors from entering the Mexican

solar sea salt market in the U.S., that constitute unreasonable restraints of trade in

~ violation of Section 1 of the Sherman Act, 1 S U.S.C. § 1.

59. Defendants' unlawful contracts, combinations, or conspiracies have

unreasonably restrained competition in the marl~et for provision of Mexican solar sea

salt in the U.S. The contracts, combinations or conspiracies are not reasonably

necessary to accomplish any pro-competitive objective.

60. Though Mitsubishi is part-owner of ESSA and exercises substantial

~ control over ESSA, Mitsubishi Corporation and Mitsubishi International are distinct

entities from ESSA. Together, however, these Defendants engaged in unlawful

contracts, combinations, or conspiracies to restrain trade. Plaintiffs believe that these

unlawful discussions occurred in part at ESSA's board meetings. Plaintiffs are

prevented at this point from describing more facts regarding the time, place, and

people involved in the contracts, combinations, or conspiracies with more detail due

to the closeness of the Defendants.

61. Even prior to ESSA agreeing to be an exclusive supplier to Mitsubishi

International, Defendants engaged in vertical restraints on trade by means of price

discrimination against non-Mitsubishi distributors such as Innofood.

62. Defendants intended to restrain trade from Mexico to the United States

113011
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and succeeded in doing so by pushing out competitors to Mitsubishi International

from the United States solar sea salt market.

63. As a result of Defendants' unlawful conduct, distributors have been and

will continue to be injured because they cannot compete with ESSA, and in turn

Mitsubishi International's, 90% market share. As a result, these distributors will lose

potential income from United States distributors and consumers.

64. As a result of Defendants' unlawful conduct, consumers have been and

will continue to be injured because they have fewer choices in the solar sea salt

market as a whole.

65. Innofood has been and will continue to be injured as a result of

;Defendants' unlawful contracts, combinations and conspiracies because it is

foreclosed from purchasing and distributing solar sea salt, including to the United

States market.

SECOND CLAIM FOR RELIEF

Violation of Clayton Act § 3 -- Unlawful Exclusive Agreement

~By Innofood against Mitsubishi and Mitsubishi International)

66. Plaintiffs repeat and re-allege paragraphs 1 through 65 of this Complaint

as if restated here in full.

67. The market for salt in the United States is a line of commerce.

68. Mexican solar sea salt is a commodity within that line of commerce.

69. Mitsubishi has forced ESSA to cease sales to non-Mitsubishi entities,

and to s e 11 only to Mitsubishi International . The effect o f thi s i s to substantially

lessen competition or tend to create a monopoly in the market for provision of

Mexican solar sea salt in the United States.

70. As a result of Defendants' unlawful conduct, distributors have been and

~~ will continue to be injured because they cannot compete with ESSA, and in turn

Mitsubishi International's, 90% market share. As a result, these distributors will lose

potential income from United States distributors and consumers.

14
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71. As a result of Defendants' unlawful conduct, consumers have been and

will continue to be injured because they have fewer choices in the solar sea salt

i~ market as a whole.

72. Innofood has been and will continue to be injured as a result of

Defendants' unlawful contracts, combinations and conspiracies because it is

foreclosed from purchasing and distributing solar sea salt, including to the United

States market.

THIRD CLAIM FOR RELIEF

Violation of the Cartwri ht Act

Cal. Bus. &Prof. Code § 16720 et sect.

(By all Plaintiffs against all Defendants)

73. Plaintiffs repeat and re-allege paragraphs 1 through 72 of this Complaint

as i f re stated here in full .

74. The market for salt is a line of commerce in the State of California.

75. Mexican solar sea salt is a commodity within that line of commerce.

76. Defendants, as specified above, have entered into an unreasonable

exclusive agreement to restrain competition in the market for provision of Mexican

solar sea salt in the United States, including California. The effects of ES SA

underselling salt to Mitsubishi International and the Defendants agreeing that ES SA

should not sell salt through any other distributors has the effect of substantially

lessening competition and tending to create a monopoly in the market for Mexican

solar sea salt in the United States, including California.

77. Defendants' unlawful contracts, combinations, or conspiracies have

unreasonably restrained competition in the market for provision of Mexican solar sea

salt in the United States. The contracts, combinations or conspiracies are not

reasonably necessary to accomplish any pro-competitive objective.

78. Though Mitsubishi is part-owner of ESSA and exercises substantial

control over ESSA, Mitsubishi and Mitsubishi International are distinct entities from

15
COMPLAINT

Case 2:16-cv-02345-DMG-AGR   Document 1   Filed 04/06/16   Page 16 of 55   Page ID #:16



1 ESSA. Together, however, these Defendants engaged in unlawful contracts,

2 combinations, or conspiracies to restrain trade. Plaintiffs believe that these unlawful

3 discussions occurred in part at ESSA's board meetings. Plaintiffs are prevented at

4 this point from describing more facts regarding the time, place, and people involved

s in the contracts, combinations, or conspiracies with more detail due to the closeness

6 of the Defendants.

~ 79. Even prior to ES SA agreeing to be an exclusive supplier to Mitsubishi

s International, Defendants engaged in vertical restraints on trade by means of price

9 discrimination against non-Mitsubishi distributors such as Innofood.

10 80. Defendants intended to restrain trade from Mexico to the United States

11 and succeeded in doing so by pushing out competitors to Mitsubishi International

...~ 12 from the United States solar sea salt market.

13 81. As a result of Defendants unlawful conduct, dlstr~butors have been and

~ 14 will continue to be injured because they cannot compete with ESSA, and in turn

1 s Mitsubishi International's, 90% market share. As a result, these distributors will lose

16 potential Income from United States dlstrlbutors and consumers.

1 ~ 82. As a result of Defendants' unlawful conduct, consumers have been and

l s will continue to be injured because they have fewer choices in the solar sea salt

19 market as a whole.

20 83. Innofood has been and will continue to be injured as a result of

21 Defendants' unlawful contracts, combinations and conspiracies because it is

22 foreclosed from purchasing and distributing solar sea salt, including to California.

23 84. Sea Breeze, as an indirect purchaser of solar sea salt from ES SA, has

24 been and will continued to be injured as a result of Defendants' actions as well. Sea

2s Breeze is foreclosed from buying Mexican solar sea salt from any entity besides

26 Mitsubishi International.
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FOURTH CLAIM FOR RELIEF

Intentional Interference with Contractual Relations

~B,y all Plaintiffs against all Defendants)

85. Plaintiffs repeat and re-allege paragraphs 1 through 84 of this Complaint

as if restated here in full.

86. As set forth above, Innofood and Sea Breeze had a valid contract for

distribution of salt in the United States, including distribution within California.

87. Defendants were aware that Innofood planned to re-sell the salt it

purchas ed from E S S A to a di stributor in the United States and California and had

specific knowledge of Innofood's agreement with Sea Breeze. For example, in 2014,

Innofood held a meeting in ESSA's Mexico City offices with Mr. Portillo as well as

two Mitsubishi representatives. During that meeting, Innofood discussed and

disclosed its plans to resell food grade salt for export to the United States.

Subsequently, there was an additional meeting at ES SA's salt works in Guerrero

Negro with E~ SA staff and Mitsubishi representatives again discussing Innofood's

plans for construction of a food grade sea salt plant in the United States.

88. Defendants conspired to have ESSA stop selling product to non-

1Vlitsubishi distributors, and actually did stop selling salt to Innofood.

89. As a result of ES SA unilaterally breaching its contract with Innofood,

Innofood no longer had salt to sell to Sea Breeze.

90. This lack of supply caused Innofood to breach its agreement with Sea

(Breeze.

91. Both Innofood and Sea Breeze were damaged by this breach.

92. Plaintiffs have been and will continue to be injured as a result of

Defendants' conduct as alleged herein.

93. Furthermore, the conduct of Defendants as alleged herein was despicable

and in conscious disregard of Plaintiffs rights, thereby subjecting Plaintiffs to unjust
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hardship so as to justify an award of exemplary and punitive damages according to

proof.

FIFTH CLAIM FOR RELIEF

Intentional Interference with Prospective Economic Advantage

(By all Plaintiffs against all Defendants)

94. Plaintiffs re eat and re-alle e aragraphs 1 through 93 of this Complaintp g p

as if restated here in full.

95. Plaintiff Innofood has relationships with distributors of salt in the United

States, including in California. As a result of those relationships, there is a high

'probability of future economic benefit to Innofood from sales of salt to those

distributors.

96. Plaintiff Sea Breeze has relationships with retailers of salt in the United

States (such as Dollar Tree) including in California. As a result of those relationships,

there is a high probability of future economic benefit to Sea Breeze front sales of salt

to those retailers.

97. Defendants have actual or constructive knowledge of these relationships.

98. Defendants' exclusive agreements and below-market sales are

intentionally and maliciously designed to disrupt Plaintiffs' relationships with their

customers, and thereby to injure Plaintiffs, or are carried on with a willful and

conscious disregard of the rights of Plaintiffs. Defendants' unlawful actions in

restraint of trade have succeeded in actually disrupting Plaintiffs' relationships with

its customers. For example, Innofood had entered into a Letter of Intent with a

United States company named Aqua Salt, LLC that was disrupted by Defendants'

actions. Similarly, Sea Breeze was unable to comply with subsequent purchase orders

from Mextrade, Inc., again due to Defendants' conduct.

99. Plaintiffs have been and will continue to be injured as a result of

Defendants' conduct as alleged herein.
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100. Furthermore, the conduct of Defendants as alleged herein was despicable

and in conscious disregard of Plaintiffs' rights, thereby subjecting Plaintiffs to unjust

hardship so as to justify an award of exemplary and punitive damages according to

proof.
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RELIEF SOUGHT

WHEREFORE, Plaintiffs respectfully request that this Court:

i) Adjudge and declare that Defendants' conduct is in violation of the

antitrust laws and other laws alleged in this complaint;

ii) Permanently enjoin Defendants from engaging in anti-competitive and

exclusionary conduct as provided for in 1 S U.S.C. § 26 and state laws;

iii) Award Plaintiffs actual damages proximately caused by Defendants'

conduct in an amount to be proved at trial but presently believed to be in

excess of $100 million to Innofood and $500 million to Sea Breeze;

iv) On the first, second and third causes of action, award Plaintiffs treble

damages for all harm proximately caused by Defendants' conduct that

violates the antitrust laws of the United States and the State of

'~, ~ California;

v) On the fourth and fifth causes of action, award Plaintiffs punitive and

exemplary damages in an amount to be proven at trial; and

vi) Award Plaintiffs costs of the suit and reasonable attorneys' fees as

provided for in 1 S U.S.C. ~ 1 S and state laws, and such other and further

relief to which Plaintiffs may be justly entitled.

DATED: April 6, 2016 Respectfully submitted,

GLASER WEIL FINK HOWARD
AVCHEN & SHAPIRO LLP

By:
G.JIL SINGER
ROR S . MILLER
LOUISE D. MUTT
Attorneys for Plaintiffs
Sea Breeze Salt, Inc. and
Innofood, S.A. de C.V.
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DEMAND FOR JURY TRIAL

Pursuant to Federal Rule of Civil Procedure 3 8 and Central District of

California Local Rule 3 8-1, Plaintiffs request a trial by jury on all triable issues

alleged in this complaint.

DATED: April 6, 2016 GLASER WEIL FINK HOWARD
AVCHEN & SHAPIRO LLP

~—

By:
G.JI ASINGER
ROR S . MILLER
LOUISE D. NUTT
Attorneys for Plaintiffs
Sea Breeze Salt, Inc. and
Innofood, S.A. de C.V.

1130111
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C~NTRAT~ D~ CUMPRAVENTA DE SAL F'ARA C~NSU~ HUNIANO, QUE CEL

PATE ~XP~RTAQ~RA D~ SAS. S,A. D~ C,V. ~EPRESENYADA ~N ~ST~ ACTa PC

HU~B~RT~ LQpEZ-Pa~.TlLLQ BASAVE ~N SU GARACT~R DE D1R~CTQ1~ ~~~iERA

SUCES~VO S~ L~ DENOMiNARA "ESSA", Y POR LA 0~'RA PARTS 1NN0~'0~

REPRESENTADA PAR EL S~NQR EDGAR ALEJAI~I~Rfl ALIAS L~PEZ, EN S~

AP~DERAD(~, A C~I~IEN EN L~ SUCES~VO S~ ~E D~NU~lNARA "EL CL~~NT~", C~~ C{~~vru~c~v~~~Hv ~vry

LAS SIGUIENTES DECLARAClO~VES Y CLAUSULAS:

~~CLARACIUN~S.

~ . Qeclara SSA par conducto de su represe~tante que:

a} ~s una soci~dad mercanti~ legalm~nte consti~uida ~a~o has leyes m~xicanas, segun consta en escritura

publics ni~r~~ro X7,621 libro 734 de fecha 12 de mayo de 2~~0, o~or~ad~ ante is fe del ~~c. Erik Namur

Cam~es~na, ~lata~io Pub~ica nurnero ~~2, con eje~c~c~o y residencia en ~a ci~da~ de Mexico D.F, e

~nscrita en ~{ Registro Publico del ~omercio d~ Santa Rasaiia, Baja ~al~far~ia Sur, ba~o la insc~ipcion

X74 vo~umen 21 en la s~ccion IV d~ dacha o~ic~o.

b~ Su objeto soc~ai es la extraccian de sal marina d~ ~a costa de Baja Cai~~orr~~a, Republica Nlexicana, y

la yenta y exportation de ~a m~sma, asi corno todos los actos que se re~ac~a~en directamen~e con su

objeto social.

c~ Su r~p~esen#ante I~ga~ ~.ic. Jo~g~ Nur~~erto Lop~~~Portillo gasave, cuenta con todas las f~cultades

mas amp~ias para celebrar e~ presence co~~ra~o, dal y camo se ac~edi~a ~n el ~'~s~imon~a Nota~~al

numer0 6Q,9~~ libro 115 ~~ f~cha ~4 d~ octubr~ d~ a~a 213, a~o~gada ante I~ f~ d~~ ~.~c. Erick f~amur

Campesino, Notaria ~ubi~co nur~~ro 94, con ejerc~cio y r~sidencia en I~ ciud~d de Mexico D.~.

d} Tiene ~a voiuntad de came~c~alizar los ~roductos de sal Para consumo humano que produce, env~sa y

comercializa ~n sus ins#a~aciones lacalizadas en Guerrero Nero, Baja California Sur, a "El Cl~e~te"

para su respectiva yenta.

~?~' e7 Su Regis~ro ~ed~ra~ de Contribuye~tes es ESA~8~4G17~LA9.

,~ ...

Tiene su domicilio le al o rinci al asiento de o eraciones en Avenida Baja California SIN colania ~~~~~ g p ~ p
~~ntro, Guerrero Negro, ~~ja California Sur, Cp. 2394 , mismo q~e desde este ~~o~~ento s~nala pars

oir y recibir coda ~ipo de nati~icacianes y ~ocument~s.

2. Declara e~ CLIENTS por canducto de su represen~an#e legal que:

a} Es una persona moral, cons#ituida bajo has leyes mexicanas, seg~n to acre~ita mediante escritura

publica 9135, de fecha 22 de ~narzo de 2008 pasada ante ~a fe de# ~.ic. Juan Diego Ramas llriarte,

~lo~ari~ ~ublico No. ~ ~ 5, de la c~udad d~ Guadalajara, Jalisco, e insc~i~a en el Registro Publ~co ~~~

~am~rcio del Estado med€ante el foi~o mercantil e~e~tron~co nur~~ro 45687*~ .
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b Su r~ r~se~tante e~ senor E~ ar Ale'andro Arias ~.o ~z cu~nta cfln sodas las #ac~€It ~~ ',J~ ~°~ '~f ~= ̀~'~-

ei resente cont~ata, tai corno se desp~ende de la escr~tura pubfica ~ 6,97'3 de fech~,,'~~ ~_ `~" ~ ~ ~5~~.-~'

de 201 ~ otor ado ante ~a Fe del Licenciado Juan air o Ramas U~iar~~, Na~ario Publ~co~~:,._ ~~~ ~._f' ~~~"

de Guadalajara, Jalisco. ~`

c} Tiene por objeta soc~~l, entre otros, la comps, ven~a, rent, impa~tacion, ~xpor~acion, comisibn,

~istribuc~on, represen~ac~on, mediation, consignation, a~mac~namiento, elaboration, n~aq~iia,

d~sarroi~o, fabricac~an, praduccian, promocio~,industrializacion, comercial~z~c~an ~n general ~entr~ y

fuera del terr~torio national, de toda clase de bienes y productos alimentacios.

d} Cuen#a can los medios economicos prop~as y elementos tecnicos y h~manos, asi coma ~a organizac~on

adm~~istrativa ne~es~r~a para Ilevar a Cabo actas de comercia y en ~sp~cia~ ~a recepci~n, custodia,

airnac~na~~, manejo y yenta del producta prop~edad de "~SSA~', asi c~mo p~ra ~I cumplim~ento de

~adas y Dada una de sus abligaciones der~vadas del p~esente c~ntrata.

e~ Conace ampfiamente dos productos que manufacture "SSA", asi comp sus espec~ficac~on~s,

cualidades, ca~ida~es, use y cornerciabilidad.

f} Tien ~a va~untad ~e adquirir ios articulos praducidas por "ESSA",

g} Que su dorn~ci~ia fiscal es calle Canes 32505, G~ada~ajat~a, J~lisca, c~digo pastel X4470.

h} Que su Registry Federal de Con~r~buyentes, es ~~1NQ80926P~l7; oaf y camo se acredit~ mediante la

c~dula de ident~#icac~on fiscal que se a~~unta al presente instr€~mento.

~) Qua s~ encuentra al co~r~ente de sus oblig~ciones fisc~les.

3. p~c~aran L.A~ PARTS en for~~ canjun~a que:

a} S~ r~conocen mutuamente la personalidad con ~a que cornpa~~cer~ ~~ ~s~e instrumento, y la c~pacidad

juridica que #ienen respec~o de ios derechas que e~ercen a~ acordar el pr~s~n~~ contra~o o to seen en

~~~'` ~I futuro ~n relation con ~I abj~~o de Este contrata;

. ~.
b) N~anifiesta~ que los contenidos deb presence contrato obed~c~n a su libre valuntad pare susc~ibirio,

reconoc~endo plenamente !os alcances de sus declarac~o~es y d~ sus c~ausul~s, expresadas unas y

acordadas okras, d~ bu~na fe, sin lesion, Bolo, error ni violencia;

c~ Reconoc~n el carac~~r dif~r~nte de sus respectivos patr~monios y de sus respansab~~idad~s I~gales,

i~dependientemente de ~a materia civil, adminis~~ativa, laboral, fiscal, civil, penal a de cualquier okra

naturaleza d~ cede uno ~e dichos derechos y obligaciones, r~specto de los cuales r~sponden cede

uno de manes ~ndepend~en~e deb afro y ante t~rceros;
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d} ~econoc~~ ~~~ las Anexos que s~ acompanan al presence cantrato ~orma~

constituyen un solo documento complete, que ~n su ~jecucion, cump~imiento e i

ser conside~adas ~.n #orma integral, y

~} Otorgan plena val~dez y fuerza Iegal a sus declaraciones y ai conter~ida ~o

inst~umenta y al ~fecto acuerdan 1as s~~u~entes:

Decla~ado to anterior, fas pales compar~cientes erg e~ presence I~s~rc~men~o, se ab~igan de confarmidad con

#as sigui~nt~s

CLAUSULAS,

PRIMERA,• OB.~ETC~.~ Por v~~tud deb presenfe contrata ~SS~ se ob~iga a vender a( CL~ENTE y el C~.I~~1T~

se obliga a comprar d~ ESSA la sad Sara ~or~sumo h~r~ano, en ~o s~ces~vo ~i P~oducto, due ESSA p~od~ce,

ernpaca y comercfaliza, d~ con~arm~dad con dos termi~as y cond~ciones que se sena~an ~n ~I presente

con#rata, Los productos que SSA vendera y el ~~IENTE comprara al amparo ~~~ pr~s~nte cantrato seran los

que s~ encuentran ~dentifcadas ~n ~I ~Inexo ~ el curl, de~~dam~nt~ frmado por las panes, forma parte

integral de ~s~e contra#o.

S~G~N~A.• VOL~IMEN C~ CAN~'I~AD.- ESSA se obl~ga ~ vender y ~~. CLIEf~~~ s~ ob~iga a com~~ar urea

cant~dad anual de 250,0 0 ~dosc~entas cincuen~a mid toneladas} del Producto, E~ CLIENTS podra it c~ec~endo

~radualmente hasty ~lega~ a ~sta cant~dad, misma que se podra ~ncremer~ta~ y conside~a~ la v~nta de sal de

grana d~recfo a gravel para consuma humano, pars q~~ sea ~rocesa~a y empacada ~o~ cu~nta prap~a,

c~ando asi to soficit~ de mar~era expr~sa y por escrito ~L CL~~N1"~, co~ts~~~~ando fo senalada ~n el segundo

~a~rafo de la clausufa T~RC~RA ~~~ pr~s~nfe contrato.

De acuerdo a la politica d~ SSA sobr~ los pr~cios de yenta suje~os a1 volumes ~e car~pra, ambas pares

es~an de ac~er~o y aceptan que inicialm~nt~ el p~ecio de yenta que se esta~fezca e~ la n~gocia~ion sea el

due se def n~ pars ~I 75,OQ~ ton~ladas, sin embargo pasando doc~ m~s~s de ~a firma del pr~sente c~ntrato,

ESSA obt~ndra un pramed~o me€~sua~ de las campras rea~izad~s por el Cl~~nte, ~ fin de proy~cta~ e~ val~m~n

anua~ de compra peal esperado, con !o que se de~e~minara y a~us~~ra dicho precio de v~nfa, debi~ndose

adjudicar cua~~u~e~ di~erencia a !as factu~as q~e se emi#an can las surt~m~ent~s pas~er~ores,

r TERC~RA.- ~~~cio ~r ~ac~u~~.~zacioN QED. ~~~Ci~,- ~.as ~'ar#es aceptan qua los ~recias qua ~I

C~.I~NT~ pagara a SSA por e~ ~'~oduc~o qua SSA ~e ver~da seran dos sena~adas en e~ Anexo 1 y deb

presente contra#o en funcion del v~~umen ~e producfo adqui~d~, !as cuales correspond~n a los prec~os f~jadas

par e~ Conse~a d~ Administrac~on de ESSA en su Acuerdo 61 de fecha ~ ~ de ~#ci~mbr~ del 2a~ 3. D~chos

pr~cias se ac~ual~zaran de forma anus( en funcion del incremento que se r~gistre en el ~ndice ~aciona~ de

~~ec~os a~ Consum~dor ~I~VPC} o c~a~qui~r afro qua ~o sustituya ~~rant~ la vigenc~a del p~es~nte cantata,

~uando of va~ur~en de sal que ~L ~LI~NTE adqui~ra ~~ ESSA en terminus def pres~nte ~antrato rebase la

can#idad de 75,000 (setenta y cinca mil tane~adaS} anuales, el prec~o que pagara el clien~e, sera ~I qua se

s~nala el consejo de ad~inistracion camo bass ~a~a ~I clie~te principal ~Mi~sub~shi}, mas un 8 por cier~~o.

Tarnbien debera pagan el clie~#e en caso de Il~va~ el p~aducfo a granel por falta d~ capacid~d de empaque par

pate de ESSA, (a comision deb 3% a par~ir ~e~ p~ecio base que fje el consejo de admin~stracion pony of ono

carr~spand~en~~}, a pagan a~ distribuidor ~Mi~subishi} en cosy de sir ~I~vada a gravel, d~~ho 3% se ca~culara

tornando cor~o bas€ ~~ precio que SSA atarga al cli~nte pr~nci~al qua es el propio

distribuidor M~TSUSISMI xN~~RNAT~C3NAL C~RP~RAT~~N.

Pagir~a 3 de 1.~.
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Cabe a~lar~r ue; en e~ casa de ue MxYSUB~SN~ ~~7'ERNA~`IONAL ~URPt~~ATI~N rr'a:-~ c~~ =r~~~~~,~~,~ ~ t ~~, ~Y

cornis~on o se n~egue ~ tenet la represen~a~ion ~omercial en esta op~ra~~an, dicha c~_,~~~t~, ~,. ~`~:~~`.~ ~~ .~.~.

representation pasaran a favor de ESSA ~~ ~ - ~~ -.~~ ti
.`~ ~, ti~MY_~,, Y

~I recio se actualizara de forms ~nua~ en funcion def incremento ue se re ~stre en ~I Indi~e Nac~anal~~`~~..---' ~~"p ~ 9
Precios al Consumidor ~INPC~ a c~alquier atro que to sushi#uya du~ante la vig~ncia deb presence contrato y

cuanda Debase las 75 mil toneladas anuales, sera ajustado de acuerdo a las variation ~nflacionaria anual

repor~ada pot la R~serva Fed~~al ~e los Estados Unidos d~ America.

CUARTA,- FORMA DE PAGO.~ Ef CLIEN~E pagara a SSA e( pr~c~o deb Produc~a que le hubiese lido

entreg~da, der~tro de las seser~ta digs natu~ales ~ost~rio~es a fecha de la facturacion de las p~oductos en el

lugar determinado confo~e al pr~sen~~ cantrato. Papa dichos ~f~c~as, dentro de las DIEZ digs habi~es

post~rio~es a is reception del p~oducto, ESSA em~~ira la factura car~espond~en#~ y la er~viara mediante correo

electronico a~ C~I~NTE.

~f CLf~NT~ r~alizara e~ paga en favor de SSA en moneda national, sin descuen~o o dedu~cibn alguna,

conforme a los terrninos y can#~~ades previstas en la lac#ura, median~e #ransf~~enc~a ~lectranica a la cuen~a

banc~ria que SSA I~ def nira p~ev~am~nte y pot ~scrita al realizar su alts al sistema, me~~ante (o cual (~

~ntregara tambie~ un nume~o de ~I~~nt~, que s~ utiiizara comp ~ef~renc~a ~n e~ pago o depositq que real~ce.

Las Panes aceptan que en caso de que ~~ pago no pueda realizarse erg razors de que la fecha limite papa

~a~~rlo spa un dia inhab~l banca~io, ~~ CL.~~NT~ padra real~zar eJ pago el pr~m~r dia habil banca~~o posterior.

QU~N1`A.- GARANTIA,~ EI ~LIENTE a~~pta que pars garan~izar el cumplimien~o de has obliga~ianes de pago

a su cargo que der~ven de dos embar~ues de producto que ~eci~a durante of primer ano de v~ge~cia de este

car~trata, entr~gara a SSA una fianza o una garantia par la canfidad de $5'362,~7~ .0~ ~CENCQ MIL~.~N~S

TRESCIENT~S SES~NTA Y DaS MIL QUINIENTOS SETE~TA Y U~ P~S~S} cant~dad que representa

sesenta d~as ~e yenta, consid~rando ~~ pr~cio del produc~o sabre e~ volumen maxima de venfa previsto en el

Anexo 1, de este Contrato.

A part~~ dei segundo ano de viger~cia de Este c~n~rataf se garanti~ara la canti~a~ que represents sesenfa Bias

de ven~a considerando ~( volum~n ~~ectivo d~ ~raducto ad~uirfdo pot e~ CL~E~TE durante e~ ano prev~o.

Asimism~, o~ calla embarque del ~roducto el C~1Ef~~E ent~egara a SSA un pagare pot la cantidad que

c~rresponda al precio que se ab~igue el C~.~~~T~ a pagan ~o~ el em~arque corr~spondiente. Una vez que el

gaga Se real~zado, SSA devolvera a~ CL~ENT~ el pagans indicado.

S~PTlN#A.~ ORDEN DE CUMPRA.~ Las Partes aceptan que Para ~I cump~imien#o del presents contrata, en

funcion d~ sus n~cesidades de sUministro pero sujeta ai cur~pl~mienta ~e !os vafumenes d~ producto

ca~prametidos en la clausula segunda d~ ~st~ contrato, el CL.~ENT~ saiic~tara a E SA !a en#rega deb

producto mediant~ ~a r~misi~n via el~ctronica d~ u~a Orden d~ Compra.

Las Pales aceptan ~xp~esamente que las ~rdenes de Compra d~beran set env~adas a ~SS~ e~ un horario

d~ lanes a vi~rnes ~e 9.00 a 18,Q0 harps tiempo deb pac~fca de la Repubfi~a M~xicana ~GM~"~8}, ~.a Orden de

C~m~ra debera sir envrada pot el c~ier~te a la atencion de ~.uis Cas~~o, a la d~r~ccion de correo electroniLo

l,~~astro a~essa,cam.mx.

Paging ~ d~ 11

Case 2:16-cv-02345-DMG-AGR   Document 1   Filed 04/06/16   Page 27 of 55   Page ID #:27



/ ~: ~•. i•.

,._
L f'~r

Una viz que reciba la Arden de Camera, ESSA debera emitir ~~ manera inrnediata la confer ~~L ~ !.~ o~~~ t~,~ ~~~~~

rece~cion de la Arden de Compra. En dicha confirmacior~ ESSA debera senalar si de acuerdo r~,~,s: `~ ̀ ~~; ~,~

des onibil~dades de raduccion se en uen r n i r d ~~~j~~` ~'`c~~~'"~~p p c tae aptitud de entre~ar al C~.i ENTE las cant dales de P o uc ~~M~-~~~'

reque~idas, asi como la fec~a comprorne~ida pars efecft~ar la entrega co~respondienfe ~n los terminos del

pr~sente con#~ato. La confirmacion ~e ~~cepcion de la ~~den d~ cor~pr~ debe~a realizarse dentro de los leas y

horarios s~naladas en el ~arrafa anterior.

~n casa de q~e la Arden de ~arnpra sea recib~da pay ESSA fu~ra d~ dos bias y ~o~~rias es~abLec~das

anter~orr~ente, SSA no ter~dra ob~igac~or~ de confir~a~ la ~ecepcion ni de dar tram~te a dicha ~~den s~n~

has~a ~~ dia nabil siguiente a par~ir d~ las x:40 horas tiempo del pac~fica d~ 1a Republica Mex~cana ~~~1T~8}.

OCTAVa.M FECH~ COMPR{3M~TIDA PaR~1 ~.A ENTREGA D~ L~5 P~ODlJCTaS.- A efecfos de planific~r

las cif~as de produc~ian anua~es "EL ~LI~~TE" debera co~tac#ar a SSA, a Craves d~ su Uireccio~ de

O~~racion~s y la Ger~~c~a de Pramocion Comercial, ~ fin de que se programe la entrega de su p~oduc~o, ion

base a ello y pars prever la ~.ogistica necesaria para calla surt~mi~nto, "~L C~MPRA~~R" not~fcara a "ESSA"

can el mayor tiempo ~e anticipacion posib(e, e1 cafendario ~e ~~tregas de producfo, se inclu~ra ~n dicha

notifc~cian a N1its~bishi corporation

Las PARTES aceptan expresam~n~e que SSA, ~ntr~gara ~I praducta ob~eto deb presents cont~ato, ~~ la

fecha comprametida erg la canf~rrnac~on de recepcian de la ard~n d~ Gompra ~r~~tida en los terr~inas de ~a

c~ausu~a Septima Adel ~resente contra~a.

SSA a~epta qua la fecha comp~ometida Para fa entrega de! praducto no podr~ exced~~ ~e treinta leas

habiles contados a patter de 1a emis~on, de I~ confirmacion d~ r~cepcion de i~ Orden de compra, salvo que par

cu~stiones de disponibi~idad del producto, ~S~A requier~ s~nafar una f~cha comp~ometida distinta, en cuyo

Casa, una vez que cuente con dispon~b~l~da~ del praducto, ESSa de~era ir~forr~ar al CLI~~T~ la nu~va fec~a

com~rametida de en~re~a.

., ~I4V~NA.~ ~MPAQIJET~DO.~ SSA ~n~rega ~~ pr~ducto {sad para cansumo humana~ a g~anel o en si~p~r-

sacas d~ ~ T~ como ~o senala ~f anexa ~ , si ~~ C~.1ENT~ rr~~icara a ESSA, ~n fa ord~n de camera que

corresponds, un t~pa y presentacion diferenfe, ~I CI~I~~TE praporci~na~a, a s~ cos~o, e! rnat~r~al de ~~n~aque

y embalaje necesar~os Sara que e~ Producto se e~pa~ada y ent~egad~ par LSSA, SSA si cu~nta con la

capacidad papa real~za~ el proceso y el empa~ue~ado c~nforme a ~a so~icitud del CL~EN1'~, deb~ra

comun~car~o via el~ctran~ca al CLIENT, no#~fcando~e de los cas~os adicionales qua impliqu~, el Huai sera

pagado pot el ~~.I ENT , en la fac~uracion que corresponds a (a ard~n de camera. ESSA na ~stara obligada a

en#r~gar dos tipos y pr~s~nta~iones d~1 producto reque~ido si no recibe la cor~fo~rnidad y a~eptacion expr~sa

del CLIE~1~'E resp~cto d~! pr~c~o A,JI~STAa~.

DECIMA.- LUGAR Y FC~~N1A DE ~NTR~~A.- SSA Y ~l~ GLI~NT~ pac#an coma lugar de entrega de las

productas requeridos ~nic~alr~enfe en el Puerto de Mazatlan, Sin., pars que posteri~rm~n#~ se ~ealice e1

surtimienta en e~ Puerto Chaparrit~ ~e Guerrero Negro, ~,~,5.

Magi na 5 d~ ~.1
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Arn~as panes pactan que la entr~ga en es#e Pue~ta se re~lizara ternpora#i~~:t~~~~r. ~~~t~e ,,

cantidad ue !1e are a enure arse en e# rnismo sera la ue sea os~bie, mientra~f `:'-~e~r~'q ~ g ~ ~ p ,

~a entrega en el Puerto Chaparrito de Guerrero Negro y cans~deranda e# voiumen pactada`~~,,

en 1a ~lausula SSG U N ~A del prese~t~ cantrato. ~~

Los almac~r~es de Mazatlan son administrados ~ctualrr~ente por is ~rnpresa T~rmin~l

Maritime Mazatlan, S.A. de C.V., con q~~ien ESSA tiene contrato de servi~ias suscrito.

Es impartan~e resa~t~r que, por par#e de SSA, p~ra las labores de sup~rvis~on de la

r~cepcion, maniobras, mavimientos, r~sguardo y despacho de to sal en estos almacenes,

~~en~ Cont~ata~o a un Pr~s~ador d~ S~rvi~io, con quien, el Distribu€dor, a~ r~om~n~o de la

~ntrega, suscribira un documento en el q~€~ canste la recepcion corr~spondient~, capia deb

cual se ~d~untara a la fa~tura que ESSA ~e rennita.

~I CL(ENT~ y ESSA ac~pta~ que, ~n la f~c~a y en el lug~r cue entreg~ cornprome~ida, I~ sal

abjeto d~ !a comprav~nta, ~stara a disposician del ~LIEN~~. Para dichos ~f~~tas, ~ mas

tardar a las ~ 8:~~ horns del die habit previo, SSA inforrna~a al C~.I ~~~'~, via correo

elec#ronico, qua su producto est~ a su disposition, E SA i~ enviara su facture por corr~o

elec~ror~ica a! ~L(ENT~, ~nm~diatam~nte despues de 5 dies naturals, poster~or~s ~ es#e

aviso pare el case del Almacen d~ Nia~a#Ian, ~n d~chos 5 dies el CLIE~1~'~ pods reviser, 1~

con~ar, r~sguardar y recibir dichas produc~os, si en esta o~peracion ~~ Distrikau~dar ~equ~ere de ;`

a~gu~a maniabra a~i~ianal con ei pr~ducto, esta corr~ra por su ~uenta, ya qua SSA cubrira

ur~icamente las m~n~obras Sara el des~acho, mismas qua se conside~an suficient~s pare qua

e! ~Lf ENTE verifique to cQncernien~e a sus productos., Las PA~T~S ~ceptan que si ~a to

hicie~a, se dare por recibido a satisfaction y se to~nara ~ransferido el ~i~~~o de dos p~oductos

ES A pane~a d~sposicion del C~.iENTE los s~rvicios del Prestadar de S~rvic~o yla ~ncargado

de Alm~c~n d~ Ma~atla~, que tiene contr~tado, a fig de que ~enga la ~asibilid~d el CLI~N~'E

~e enca~g~r, ~n este lager, estos trabajos d~ revision, conteo, resguardo y r~c~pcion,

debiendo el C Lf ENTE d~ ~ntregarle por esc~ita al Pres#~do~ d~ S~~vicia ylo ~ncargada ~~

Airnacen su acep#acion y cansentimiento. En Casa de due el CLI~NT~ encamiende a

t~rceros ~xter~os ~a ~~ecucion d~ ~stos trabajas, deber~ day aviso por escrito a SSA a al

P~estadar d~ Serv~~io ylo Encargada de Al~acen qua ti ne con~ra~ado SSA, segue spa el

Jt caso del Pu~~to de despacho, acerca del no~br~ a rayon social del t~rcero facu~#~da pare

. ~ actuar a su nornbre,

~3} ~n ei Puerto Chaparrita de Guerrero Negro, B.C.S.

A~~bas pa~t~s pactan qua la cantidad minima def producta en sus diferen~es prese~~~aciones, que ESSA

su~ninistrara al CLIE~ITE en este Puerto sera #a que s~ d~#inan p~eviam~nte por ~arcaza, las topes

maxirnos d~ car~a se ~stabieceran de ~cuerda a las ~isp~nibi~idades de las pra~~c~~s y a has cargos

de tuba jo en la a~~rac~~an del Puerto.

En este fugar ~a ~ntrega s~ rya{~zara por Bar~aza y el CLf ENTE s~~a el responsable, ~~ja su cu~nt~

riesgo, d~ ~I~var a~ Puerto !a Barcaza que hays con#~atado, dos ga~tos de est~ s~~vicio correra~~ por

cuenta exc#usiva deb C~.~~NT~, quedanda cQmo r~sp~nsable del sErvicio y la actuation que p~~pda

Pag~na fi de i1
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a s r~ eta ue ha a contratadp, asp cvmo de Ins rigs os u~ coma e~~ ~ ~, ~ ' ~ `~p q Y 9 q ~~ ~. ~,
que la recib~ en Pu~rtc~, par to que log S~guros y ~rev~nc~on pars sin~~stros ~e , '~ ~-.~' ,~~~~. w~
tambien del CLI ~NT~. ~~~"-` ~.!c~ ~~~,, ~~ ~ ~~~

El CLI~:f~TE debera dar avtso a SSA ~e dos requerimier~~o~ qua t~nc,~a yen e~te F~u~rto, por to ~r~nt

~~n 60 dins d~ ant c pac~on a la fecha due requi~~e su pr~du~t~►, med~~nt~ I~ QRa~N D~ Cpl PRA`~~:

qua s~nala este co~ntr~#o, pars que SSA e~te +gin pasibiCidades d~ pragramar su ~~di~o, el cual ~stara ~~

s~~e~o a con~~rmaci~n.

EI CI.LENTE y ~~SSA aceptan q~e, ESS~ informara al CLIEN~~ vii carr~o electronico, la fecha en que

s~ entregaran fog prc~d~uctos comprametidas, icon su~ic~ente tiempa qua le permita a~ CI.IENT~ envrar

~u ~mbarcacion a! Pu~rtoy ESS~ le enviara su factura por ~orre~ el~ctron~ca al CLI ELATE,

inrr~ediatamente despues de 10 c~ias, que c~rreran a parer ~~ q~e !a B~rcaza d~1 CLlENY~ s~

d~spache del P~u~rto~ en el t empo ~u~ es despach~da la b~r~a~a el ~LIENTE podr~ revisar, costar,.

resguardar y recik~ir dich~s produ~#os, s~ en esta a~~racan el ~LIENTE req~~ere de a[guna m~niobra

ad«i~nal can el p~aductc~, ~sta carr~ra par s~ cuen~a, ya que SSA ~ubr ra ~unicamente Ias man~obras

para e~ despaeho, msmas que s~ cons~deran sufci~nt~s ~ar~ que ~f CLIE~TE veri~qu~ (a

cor~ce~nfente.

Erg ca~o de que el GLIENT~ enc~miende a terc~ros e~ctern~s I~ ejecuGion de los trab~jos de verific~~ian

y r~ce~~ic~n d~ los pr~duetos, ~eber~ far aviso por ~scrito a ESS~, acerca a~el r~ombre o razor social

de! t~rcera f~c~l~~~o pars act~ar a u r~~ ~r~t

L~~~II~~ ~Rl~f~R~- A~~PTACI'~ V DAL P~~!I~UCfi+~.-

Lai Pastes a~ep~ar~ que el Produc~a s~ ~n~~~dera e~tregad~ ~ ace~t~do per ~I C~ en~e en el rnc~rr~e~ de ~~

~n~rega ~n el lunar y cor~fnrr~e a~ r~~~odo ~en~lado ~n la claus~~a Deg m~ ~~ ~st~ ~c~ntra~o, ~lr~a viz c~~e spa

~ntregados ~~ ~~.1ENTE na pads ini~iar reclamation alguna en contra ~e ~ ~~.

D~~I~IA SEGI~N~A.* PENA~lZA~~f3f~ES Pf~R F~LTA ~E PA Cs- ~n caso de que e( GLlENTE na re~~ ce e!

page por la sa! p~ra consumo hum~no que le hubiere silo entr~gada, ~~ntro d~~ plaza car~signado ~n la clausula

~uar~~ ant~riar, deb~ra ~~g~r a E SA una pen~l~zac on ~quirr~~ente a ~°fo m~nsu~I sabre el prec~o pendi~nt~

de pago~ por embarqu~ en que se encuentre pendiente el pogo corr~spondiente. D cha pen~lizacion ~eb~r~ sir

~t
pagac~a en !a ~~g~ie~te factur~c~on ~~~ par la ~ntre~a de I~ Sal de Mesa re~l~ce ~ A.

~_ D~CI~A► TERCE~A.• LIBERACI~DN DE RESPCJNSABII.I~AD P~7R MALTA CAE ~A t~.- ~I ~LIENTE acepta

expresar~ente que ESSA no ~stara abligada a r~alizar ~mbarqu~ a Ia entrega del Prod~cto en faWor del

CLIENTS, si en la fecha comprometid~ ex~ste, a cargo del Gliente, alc~~n adeudc~ porfalta de pagad~ emb~rques

o entreg~s ~nteriar~s, o bin de penalizaeiones calculadas en las term'rr~o~ ~~ la clac~sula C~ecima Pr~mera de

este Cantata.

Asim srna, las Parts ac~ptan ~u~ ESSA estara lib~r~da de real~zar las e~tregas ~~I Pra~uct~, asi ~~m~ d~
__ _ _ _ _ __ _ _ _ __ __ _ _ _ _ __ __ _ _ _ _ __ _ _ _ __ _ _ _ _ _ _ _ _ _ _ _ __ ___ _ _ __ _ _ _ _ __ _ _ _

c~mpl r cualquier~ d~ I,~s a~~i~acian~s a s~ cargo cansignadas erg el ~re~~r~#~ contra~o, si ~~ra~t~ f v ge~~i~

del pr~~ente ~cantrata se g~n~ra~e ~a cargo del ~LIENTE al~un ad~uda cu~~ ~agQ ~tu~'rera ~~nd~r~t~ ~~r un

plazo ~uperiar ~I de se~enta d~~s naturales cantadas ~ partir d~ I~ echo en ~u~ d chi ~ag~ fuera ~xigibl~. E~

Patina 7 ~e .1
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este c~so, el CL~~N7E autoriza ex r~samente a SSA a e'ec~€ta~ ~a arant~a ue le fue at=~ a . e ~~:~~ ~~ " ~ > > ~ ~>p 1 9 q ~~ ~t Q~ i

de la c~aus~la Quinn anterior. ~'' ̀ `• ,~ `'', x y,; ; ~~~ ~o ~~,% ,~c~ ;~
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DECINIA CIJARTA,- ViGENCIA.-Las pares acuerda~~ que el presence contrato ter~dra u~a v~g~ncia~'~~"~~T ,~

anos, contados a pa~tir de su firma, pudiendo renova~se por periodos sucesivos ig~ales, siempre y cuand~

ambas partes asi to co~vega~~ por (o mer~os con ~0 {s~s~nta} d~as naturales de anticipac~on a la fecha de'

venc~mie~to or+ginal ylo cualquier prorroga cor~fo~me a esta clausu~a. En caso ~~ tea renovarse el contr~ta

r~ferido, amb~s panes de comun acuerdo ela~oraran e~ convenio d~ finiquito respectivo.

D~CIMA QUANTA.- CESl~N DES. CC~~T~ATU.- ~.AS PART S ac~ptan expresar~en~e que el p~esente

cont~ato, y sus obiig~cian~s y der~chos, no padr~n ser cedidos o ~rans~~~idos en favor de terceros, salvo los

~erechos de cobro que co~r~sponden a SSA, dos cuales podran see cedidos sin que ESSA requier~

au~orizacion a cargo del CL~E~ITE, en cuyo caso, ESSA solarn~n~e estar abligada a inforrnar ai C~.I~NTE ~a

c~sion d~ las de~echos de cobro.

~~CI~A SEXTA.M NCB TRANSMISIC~N DEL D~RECNO DE USO ~~ MAf~~AS, LIC~NCIA5 Y PATENTES.-

Las Pares aceptan qua el presenf~ ~ontrato no implica una licencia de usa de marcas, licencias, pa#en#es y

d~mas ~e~echas que son propieda~ ~e ESSA, ~~ CLIENTS se obliga ~ dar aviso ~nmed~a~am~n~e a SSA en

caso de que t~n~a conocimienta de alguna violation came~ida por terceras ~ersanas que af~cte a las derechas

de ~ropiedad industrial o i~#electual de SSA.

D~C~M~ SEp7IMA,• C~AUSU~,A ~iSCAL.~ Las panes convienen qua calla una de e~l~s s~r~ respansab~~

exclus~va del pago de los impu~stos y del cumplin~ienta de las obli~aciones f~sca~es ~~~ a calla un~

correspanda, ~e confarm~d~d con las disposiciones legates vigentes, por la que no ~x~ste, ni exis~~ra en~r~ ~Ilas

solidarida~ ~e nin~una clase en of cumplimiento de sus respectivas o~~igacianes fiscales.

DECI~A ~CTAVA.- C3B~.IGACIC~N~S LABC}~AL~S,~ Ambas pales ac~p~an y convienen que entre ~Ilas no

existe ninguna r~lac~bn ~e subardinacibn o dep~~der~c~a y q~~ e1 presente contrato no puede int~rpretarse en

forma alguna, coma sociedad, o ~sociacion o cualquier ot~a r~lac~an ~n~re eilas, d~ferente a la expresament~

cantenida en este contrato.

~.as pates rec~na~en y ~onvier~en que los di~~~tar~s, funcionar~os, emp~ea~os o cua~quier of~a persona que

j~ presto sus s~rvicios en forma subordinada o ins~bordinada a calla una de ellas, e~~ ningun caso seran

~~ ~ cansidera~os Como empleados de la at~a pa~~e a que existe ~efacion laborai o de cualquier atra natural~za enure

los mismos y la atra pane; y, en consecuencia, coda una d~ las panes asume absolu~~ ~esponsabilidad por los

a~~os que dichas personas ~lev~~ a Cabo y se abl~ga a indemnizar y a dejar en paz y a salvo a la otra y a

cu~iesquiera de sus ~unc~onar~as y representantes de cualqu~er dano, p~rdida, perjuicio, costo o cua~quiera otra

responsa~ilidad q~e resu~~e de cualqui~r ac~o, d~m~nda, reclamation a action q~e Cleve a cabo cualqui~ra ~e

las pares o cua~esquier~ de sus representant~s ylo ~rr~ple~das,

D~CIMA NQV~NA.~ ~U~I~I~ MAYOR.• LAS PARTES ace~tan ~xpresamen#e que na estaran ob#igadas a

cumpi~r can sus obl~gacianes derivadas del presence contrata si se pres~nt~ ur~~ situac~an de Fuerza May~~, y

Patina 8 de ~.~.
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or to tanto n~ se~an res onsabl~s de r~trasos, dernoras u om~siones en e! cum I~mient i ~ ~ ~. ,~~ ; ; ~.~~~~.~ ~,~ <<;

Para dos efectas del resen~e con~r~to SSA el C LI ~~1TE ace tan ue se entien~e pis ~~,~ ~ r ~~a ̀ ~~~~;`~~f ~' ~~ Y p a ~, ~, ~ !..
\~

inu~daciones a incend~os; hostil~dades o gu~rra rya sea d~clarada o sin d~clarar}; bioqueo; ~~ .. ~~~. ,~~'

hue~gas, albor~tos, ~nsurrecciones a conmocion civil; restricciones de cuaren~ena o epi~emia ' t'

apagones el~ctricos; terremotos; m~~~as, huracanes en las Insta~acianes de SSA, en ei puerta de carga ~t~,,en

e~ iu ar de entre a; accidentes; in~e~rupcian de las activ~dades en el lugar de ~ntrega ~n Kazan de ac#os deg 9
auto~idad emi~idos por insta~cias municipales, es~atales o federa~~s. Una vez que desapar~zca is causa d

Fuerza Mayor y dentro de io razanabl~rnente ~os~bie, las Parts es~aran nueva~ente obiigadas a cumplir con

ias ob~igaciones ~ su cargo en el p~ese~te co~t~ato.

11iG~S~NiA.- T~RMINAGIQN.~ ~.as Panes aceptan ~xpresamente que el presente contrata po~ra d~rse por

terminado sin ~esponsabilidad para las pates c~ando:

a} Concluya su vi~encia a su renovaci~n de confarmid~d con to previs~~ ~n !a c~a~asula Decima Cua~a

anterior;

~} Por u~a causa aj~na a la responsabilidad de las pates y que no pueda ser subsa~ada sea impos~bl~

cumplir con has ob~ig~ciones de~ivad~s deb presence ca~~trato, y

c} Las pales, de camun acuer~o, asi Jo pac#en por escrito.
;~

Cuando e~ co~frato se d~ poi ~Erminado debida a a~guna de las ra~anes anferiar~s, las P~r#es procederan ~ ;,~

formu~ar el fin~~uito correspandiente e~ e~ que se hara~ cons~a~ los vol~menes de sal pendi~ntes de entrega y ~~

rec~pcion; los adeudos ~ cargo de calla una de elias par cancepto de ~~tr~gas de sad ~e mesa, penalizacio~es, j`

astos ~E a~macen~'e, etc., is fecha car~prome~ida para la re~lizacion de los papas respect~vos, asi car~a las ~~ 1 ~l
demas circ~nstancias que estimen per#~nentes. Una ~rez q~e el Cl~1~N~"E ~fectue #odo los pagos pend~entes en `~ J

1 i " n cancelacion de la arantia corres ondi~nte. ~favor de ESSA, SSA procedera a la Neva uc o y g p

VIGESIMA PRiM~RA.• RESCIS~QN.- Las Panes aceptan expresam~n#e que ESSA podra resc#ndir el pr~s~nte ~

cantra~o, sin r~sponsabil~dad, c~anda se prese«#e alguna de los siguientes supuestos:

a} (~capaci~ad manifiesta del Cli~nte Para realizar normalm~nte su a~tuac~an comer~ial; ~
,:~

b} Ins4ivenc~a man~fies~a def ~liente;

c} Exista resoluc~on de concurso mercanti~ o qu~Ebra; moratoria, ad~~in~stracion judicial, liquidacior~ o

cualquie~ co~v~r~io d~ pago entre el Cl~en~e y sus acreedores que afecta d~ m~nera reitera su

capac~dad d~ pago d~ las obligacianes a su cargo previstas ~n e~ presente cont~~ato.

~) I~c~mpJimi~nto del Ci~~nte a cual~uiera de sus abiigaciones derivadas del presence con~rato, y

e} Ir~cumplii~ientod~l C~icnt~~~ laentr~gad~ la garantiaden~rode~te~m~no previsto en laclausula G~uin#a

anterior.

Cuando se presents alguna ~e los supu~stos pr~vis~os en esta cfausuia, SSA debera not~fic~r to canduce~~e

al C~.~ENTE y le ator~ara un ~(azo de quince digs Para qua exprese ias conside~acianes que estim~ proceder~tes

~a~ina 9 d~ 11
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subs~arte las incum lim entas a su car- o. Si tran~curr~do dicha lazy ~~ CLIENT `~ ~ *~~. ~' ~~}x~ ̀  ~~ ~~~ ~.
incumplimien~os, ESSA procedera a la rescision de ~~te cantr~to. `'~ ,~. ~~Q~ fit, ~ k~ ; ~ ~~` ;

En este supuesto, una vez que ESSA de~ermin~ la res~cis~on del contrata se procedera a form ~ ~~ , , F~ ~,,~

~orrespondiente en el que se ha an Constar !os adeudas a car a dpi Clien~e par- conce to de entre ~ ~ ~g g p
de mega, pena~~zac ones gastos de almacenaj~, etc., la fecha comprom~tida p~ra la realizac an de Ins pagos ~4=

respectivos, asi coma las demas circun~~~ncias que es~imen p~rtiner~t~s, Si el CLfENTE no r~aliza las pagos a ~.

su cargo ~onfvrr~e a to prev~s~o en esta claus~la, ESSA ~rocedera a ejercer la garar~t a q~e ~e fue otQr~ada erg

t~rminos d~ la clausula Quints ~nterior~

VI~ESI~I~ SEGU~tDA~.- MQ~IFI~A~~ON QE TERMI~t~S Y CC~N~~ iC~~IE .. Lis Part s ac~~ta~ qua c~u~ndo

~s~ proce~a ~n termr~vs de las det~r~~nacianes de su Gt~r~s~jo d~ ~dmr~is~r~~icir~ o de ~~ I~~acic~n,

reglamentaci~n ~ narmatva apficable a ESA ~r~ su caract~r de em~resa de,participa~-ion e~~atal mayoritaria~

ES A po~ra mQdificar un~lateralm~nte, Ins condi~iones r~lativ~s a ~r~cio, ~~us#e, ~~nal~zacion~s, lugar d~

~c~trega, forma de entrega, ~mp~q~etada, grant as, etc., debi~ndo camun car Co conduc~nt~ al ~LIEI~TE pars

efi~ctos d~ qua se proceda a la modificacior~ del presente ~antrato. En case d~ qua ias mod ficaciones no

re~uiten ca~venientes pars ~[ ~LI~N~'E, Este pads camun~car a ~S~A su d~cis~ion de ~erminar al co~trato ~e

r~ar~era antr~ipada e~ ~uyQ c~so se procedera erg t~rmin~s de la clausula VI~ESII~~ a~t~rior.

VlCES~MA T~RCERA- I Qai~~CA~fC~NES.- LAS PA~T~ conv ever qua cua~qu ~r modifi~cac on al pre~ente

contr~to d~bera cQnstar por es~ritQ y r~un~r i s formal~dades fe~~~~~ que, erg su ca a, se req~i~ran, curt en~c~

sus efeGtas a p~r~ir de la sus~rp+ciar~ del conveno modifi~a~~ri~ q~~ ~el~br~n L~~ ~A~RTE.

VIGESIMA Ct~A►RTA.- ~~I~I~IL~q~ PARA N~T~~fC~~IC?N~.- ~.A~ P~R~`~S ~anv~nen en que cc~alqu~er

no~ificacian relacionada ion la ~jecuc on de{ pr~sente contrata diver~a d~ I~ in~~rlQcu~ion neces~~ia ~ntre ~Il~s

pars la atencion cotidiana y usual d~ las asuntos objeta del m~smo, d:~bera ha~erse por escri~c~ y precisament~

a log domicil os qua en se~uida se consignan~ s

I. ES~A~-
Lic. Jaime Arm~nd~ 1liiiasenc~r Sanchez, DIREC~IC~I~ ~E Gl~~~ ~R~ hJECRa

a~-55-~2083a22. Contacta j~i~n~v a~essa~com.m~

!~. ~l. CLC~f~TE:
~~~ Calf de Ca~ias ~2~Q-~5, Guadal~j~ra} J~Ii~c~.

C P 44470.

~. ~~ntacto.- Edgar Alejandro 1~r~as L.o~ez

1/IGESIMA QUI~lTA.~ aRBlTF~AJ~.- TQd~s las desav~nenci~s que der~ven de est~ cor~trato reran r~sueltas

definitivamente de ~cuerda pan Ins Reglas de Arbitraje del Contra d~ ~rbitraj~ d~ Mexico SCAM}, per uno 0

mss ~rbitras nam~rado~ conforms a di~has Regla~..

VIGESIMA SEXT~~- LAY APLI~A~L~.- Sara el Caro de contrc~v~rsia, int~rpretacran, incumpli~ient~ o

r~ejecuc~on del presents contrato, ~.AS PANES s~ sar~eten ~ has I~y~s en 1a Ciudad ~e Mexico, Distrito

Federal, renur~ciar~do a ~ualquier our sd scion que en raz~n d~ sus damicilios pr~sentes o futurost c~ poi cualq~~ er

atra causa pudieran correspond~rles.

Pa~ina~ 1t~ de 11
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L~(DC~ QIJE FUE ~L PF~ESEN~"E [NSTRUMENTC} LE~~L Y ~U~ AN~XC}, C~N~CE~ ?~ ~ ̀ .: r ~ v~ ~:~ ~~~

QUE L.~ SUSC~IBEN DE SU FI~ERZA LEG~4L, REITERACV C~lJ~ L~1 ~XPRES~C~N t̀" ~ ~f
~~ 

,..
.• r~ `

1~OLU[~T~D Y ACUE~Da ESfiAN ~C~~lfi"E~~C3~S PLENAMENTE ~N LAS ~ECL ~~ . •'~`

CL~USl1L~~ DEL MISMU, A LAS C~1ALE~ SE SU~1ETAh~ ̀~ RATI~ICAN, S[N QUA E~~STA ERR- Q,

VIC}LENCIA C~ ~~1AL(~UIER C~TRa 'VI~IC~ QUA PU~IERA IN~IALIC~A~RLAS Y EN C~NSTANCIA DE EL.L}

LO FIRMAN ~L h~ARGEN EN TQDAS S~J HQJAS, It~CLUID~S $U ~NEXOS Y AL CALCE EN LA QUE

~pARECEN SUS N~MBRES, AClUDAC~ QE MEXICt~, ~I~TRIT~ F~~ERAL~1 LC7S28 Qf~S DAL. MEN
.~

t~E ~EE~f~ERO DELAtVQ24

Por "ESSA" ~;~~..
~xportadora de S t ~S. . d~ ~.V.

;~~~~
.,

Lip. J~rg~ H~c~~nb~~r~a~ ~.c~ ~z-Po~tillo ~asave
C~ire~c~ar General

Por el ~LI~I`~1'E

;~ ~~ ~.,

EDG~~..~ EJAN~R~ ARI~~ L~P~, EN Sl1
+~AR~ TER CAE ~PaD~RAC~~

P~gina 1~. ~e 11
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y ~ ,~ i ~ _...,~w.,~ r ~5~~;~
ACfJ~R~?~ 61 E5Sl~ 1Z/~Q~,3 ~~ ~:. ..~~-~.. ~/~ 7

-~ f' ~~ ... ~1.~. G.

Con fundar~enta en ~o dispu~s~o ~n ~I ~r~~cu~a 58, fracc~an ~~~ de y 1 ~ '~ 1~5'~ ~ ~ `~~l\

~ntidades Paraes~atales y 2~ de su Re I~r~~nto , e~ C~~gano de Go~i~rno p ~' ~`'~~~ ~~~

base de Venda de ~a Saf d~ Mesa, ~~r~ e~ e~ercicio fiscal 2014, ~r~senta~~~s~ ~~ ~~~~~i~i~~~. ;: :.. , ,,~ ~

m~smos que se ~ ~~ ~ ~VI~~~~LJ~4.1~~~ 
•,~~~r~:~'.+̀ 1,

5G..~`~.~~\~ ~`Irj":/~ f̀`~-

• j i' •' 4.~ '' ~ ~ r' r

~~w.~ 
i

~ti.~...~w....+~
.

NiERCA~O NACIO~UAL ~~,

PRODUCTC~

~, a ~9, a~a rM

Sal d~ grano Qirecta

4~, ~a1- ~4, goo Tin

Sal de Drano Directa

>75, OUQ TM

Sad de Drano Directo

~bserva~iones:

VE~V~'A LAB-~ABRICA GU~RRER4 N~GRt3, B.C.5.

~NfDAD DE MEDIDA PREC~~/PES05

Supersacas zTM ~~~

Supersacos ~.~N~

Su persaco~ ~,TM

• Precios ~XC credito ~Q dias.

~ Incluye ma~iabras d~ carga en G~erre~~o ~eg~o, B.C.S. Y/ N~azat~an, S~na~aa.

59~

~~9

~ Ef precio ~ncic~ye SS de u~a 1TM. ~Ei c~mbio deb empa~ue ~mpac~ara of pre~io cor~respandi~nte~

• Adi~ivos, o~ros procesos, cambio c~~ ~mpaqu~, el costo de requ~rirr~i~t~tas adiC~on~les

y firanspartes seran caic~~lados y sumados a 1as precios ar~-i~a s~naiados d~ acuer~o

a cads ord~n camera.

• Se tendran qua calc~~ar dos costos asoc~adas a calla una de {as pr~sentaciar~cs para poder-

adecuar ~~ pr~cio d~ v~nta de m~~~cada,

~ ~_as mermas e inventarias de b~~a movimier~to podran see vendidas en ~ondician~s

esp~ciafes tamando erg cons~deracion la dernanda d~ las ~ismas, fas condiciones

en qua s~ encuer~tren y fa r~ecesidad de recuperar ~a inversion.

.r' r

a
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ACUERD~ 59 ES Q 121~~1 ~

Que de ~cuerd~ a~ ~I~n~emiento inte~r~l pres~ntada par el C~irect~r

pray~cci~nes de ESSA, que p~ra e( ar~o 2x14, ~sfiima se a~canzara

aproxirr~ad~ c~~ ~.5 millo~re~ de t~nelada~ de sal ind~s~ri,~l, de las

~stimac ort~s del d~stribuidc~r de E SA, NCitsubis~i Ca~r~or~~ior~ (I11~ }

Internaciana[ orpora~iQr~ ~MlG~, ~.~ mi~lanes d~ ton~C~rdas sr~n ver~dds ,~

mercado r~ternaciona) por~ c~nducto del distribu'r~or senal~d~, ~n log term r~~~ d~1 ~ontr~~fi

suscrita con f~ch~ 28 d~ ak~r~l de 1 X77 y sus canuer~ os mc~dific~~or ~s, ~s proc~d~nte que

~s~te Cons~jc~ c~~ Admin~~tracion fije los pr~cios que dek~ern ser previstos~ ~n los ~ontrat~~

que s~ s~scrib~n corgi e! distrbu ~o~ ~enc ~an~c~c~ ~nt~r~or~mer~te.

Res~alta t~r~~ien ne~~s~rio que e! Cons~jo ~s~ablezc~ l~rs pQli~r~~~ y Icy ~r~~ias p~ra

comerci,~li~ar ~nfc~rme ~ e~~u mas qua g,~ran~ ~~n I~~ rr~~~car~~ ~~~dicar~~ ~e ~en~~b iidad

p ra ~~~A y qua cansid~~~n ~~ cry Trios de of ci~r~ci~ ~~c~na c y op~~~m z~ci~n f nan~iera

que es~ak~le is I~g ~~~cion d~ has ~nt~dad~s p~raesta~al ~f pan cu~lqui~r ir~te~m~di~rio,

incl~aic~o M~tsub~ hi o d ente firs 1, ~~ pro~ucciQr~ for ~rr~ba d~ ins 7.3 i~lanes ~~ toneladas

d~ sal nd~st~~l ~stima~as ~ sir v~r~d~das per e~ distr b~i~o I'VI y ~1I~ , d~ ~c~e~do con !~a

primers ~~r~e d~~ cuadr~ ~r~s~nta~~ ~arr~a Ane o '~ ~e la G~r~~~~ del dig d~ hc~~r, m di~r~~e

la curl se est~~lece e~ vc~Cum~n tat~f c~nt~~t~da.

La D re~cio~ en~ra~[ d~ E~ ,~ ha infc~r~mad~ ~~ distr buf c~~ qua h r~cib"r~da di~~~ a

solicitudes pars ~~ ~~mp~r~ ~~ !~s ~xcedentes de prac uc~i~r~ d~ s~~ industrial cu~~

~ di~ponibi~idad est~ previst~ pars ~I ar~~ 20 ~ 4. En es~e context, s~ er~ci~r~~ que S SA no

_ pa~ra vend~~ a terceras aue ~ste~ r~gistrado ante la propi~r err~pres,~ camp cl~er~~es de los

d~s~r bui~~r~~s Mitsubishi ~or~~ra~fon (M~~ ni ~1litsu~is~ In~ernatior~ l ~c~r~~rat on ~MI~}.

+~~rt base art ~i Acuerdc~ 5~ ~~ ~ 1~12~1~, a~rr~badt~ ~r~ ~e~i~n Eac~rac~rdinar a del

Ct~ns~~jo cue Adm r~~ ~rac~~ir~ ~ ~ p~~ad~ ,~8 d~ v~~tubre ~ ~'t~ ~ d ~n~a~rrr ~d,ad con

~v~ ~orr~~r~taric~s ar~~e v~r~i~as ~c~r lc~s~ Qn~~~~~ ~r~s~r~t~# ~c~~ €u~dr~n~nty► r~ Ivs

articc~lc~s 3~ y 8, fraccic~r~~s I y III d~ is Ley ~+~d~ra~ d~ has n~~d~~~s P~raesta~ales y
r

26 del R~gl~menfo ~ la L.ey F~d~r~a~ de I~~ ~r~t~~ades Pra~s~at~l~s;: ~~te ~rgar~a de

Gab~erna a~u~rd~ la ~i~uente:
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i_~ ; tr:t `. ~<~~,;'J ;(`~:, y~+tom "c ~ ~

1. Aprob~r para MC y MIC cantrato d~ ve~ta ~a~ta por 7.3 n~illor~~.~;~;~t~~.: ~ ~~1~ ~;~

d~ sa1 industrial a~,.{ ranee ~aCl1f a un recio base ~e ver~~a Para el~~?~,, ~4' ~ ~ ~. ,r~
~~ J̀

• • I ,~'

A J^ r^ ~~

d~ec~s~ete do~ares con 5Z centavos 521 04 Amer~canos . Dachas ~a~e~'a~~:~ tin~ }

d~rigidas a c~~~n~es en donde ~~ distribuidar MC y ~~C haya camprametE~o

~ntregas, para 2 14 solament~, d~ saE ~ndustr~al a grane~ pasta por 7.3 rn~iiane

de tone~a~as.

2. Aprobar que ~a ven~a de fa produccio~ por arr~ba de to que e~ dis~ribuidor MG

y M!C cantrate can SSA de acu~rdo al ~u~to ~ de este acuerdo, que na

superara dos 7.3 mi~~ones de toneladas, se real~ce coy otr~ distribu~dar y/o

cfEen~e d~ tai rnanera qua s~ maxim~~e e~ bene~~cio ffn~nc~ero ~e la ~r~r~presa

SSA, ~ar~v~o ar~alisis de r~ercada y garantizando lay mejores candic~ones de

ve~~a, s~~n~pre y cuando el prec~o base minimo de v~nta sea. $'17.52 ~diecisiete

do~ares con 5~ ce~tavas 52/140 a~nericar~os~.

~~ r f
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___~~l ~t~~~ritc~ T.~~~~~~ciada ~~t~~~ I~Y~:{ ,~:~ I~~~.~:~ ~.1~~~~~~~r~~~I~~ 1c~~~~~•~c

~~~~lca rl~i.rul~~~• ~~,~~~~~~•~ 1 I ~ c:ic~~1t~~ c~«~~~.~ c-~ G~f~~l 1"~~~.:l1~ll~;l~?c~l1C~~~c~.

t ~I~~~I~~'~C~►.: Q~u.~ as ~~~•~~ez~~e cs c~~~i~l c~~~~ ~c~~~c:~~c~~~~~~~ 1i~~ ~~~ ~~~~L~~~1~~~~~t~

cal six car ~ir~~l, 1.6~ ~~~~1 tu~l~ t~ l~~ ~~i.~t~~ ~~ ~c~ ~~~:~~ic:~~~~ ~~~~~•~~ Ic~~; l i~~~~ 1~~,~~~lc~~ ~~

c~.~~ l~~~r~ 1~~~`~~~ ~ ~olic;ituc~ c~c ~~I~~r.~~:~ ~~~.,t~G,1~~.~`~-~~~(.:~ ~~.~Ir°~ C.~+~~~:'z+~l~,

~~tll~T1 se ic~~.~.ti~ic~~ ~c~r1 c~~c;c~~r~~i~ eke c~Lc.Xc~~c~~~~ ~~~t~~~~rc:~ 1(~~C~(~~ ~ ~~C~~~~"~ Lr~~c~,

C~i'C~, C~C;~1~~, r~(',l~a, G~1'C?, ~l.U~t~'~;, C;~I7~CC~, ~C'C`~►, ~~I~', ~~1 E~~~~~1t'~:~ x C:)~'~~1(:) ~~'l4~

~~~~~c~ic~~~ ~c~~' ~~ I11~t1Zt1~~} l~L~~~r~1 ~M~1~c:Lcjz~~:~~~, ~~~ I~~ ci~~~~~~ ~f~ ~~~~~~~~~~1~~~~~r•~~

.l~~lr~;~ca ~~ lc~~ C~? ~~~,~~ c~~~s ci~l ~~~~.:s cl~ c.~~- ~~::~~~11~~-~, c~~l ~l~;~c.~~ .~(::~ l l c~c~~ ~~z~ ~ ~~t~c,c,,

.i.~l#,_J~~~. ~.1~~~.~~~.~,i.~.,R. ~✓ ~/.i. V ~ 1. ` ~~ ~.\..~<1 ~~ ~ J ~ /t~~~ (~ 1...J 1.,~ r ~' ~.~,f 1~ ~.~ ~.~ ~~ ~,~ .~,../ #.,J ~,,.~L 1

C~ ~.3.I..~Z ~~,~ C..I+C~.~ ~`~ U ~~.~'~~ ~ ~.~1+, Y~) ~<< ,~ 1. ~ ~~'~ ~ ~ ~+ ~ ~ ' ~~ I~ I..~~`~ ~..s Il C,.., ~ fil~Y ~.~ ~.~ fir'

.,
ate'`' ~ ` L ~ '~r~

/ 4
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~.. ~y ~4 k ('

~ a ~"w k~~
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~~L~ ~!F ~~.T F ~ FfIJ~IA►~1 ~~~1 ~ PT[C~[~ ~ EEM~NT, ~lT~ ~~} I TS B`~ A~JC~ IN
~~fi~J~1~~ ~ P' TAC~C~ A ~~ ~L, .~. ~E ~.~/., F~E~`~~ ~~VTEC~ HEF~E~~i ~Y IT'S
ENEL C}I~T~ I~R. ~C~~~ HI~M~~i~T~ L.~PE~ P'~►R~'ILL~ ~,~AVE~

F~~EENT~C~ H~REI ~~' ITS ~TT~~~lE~` AT ~~CT ~1F~. EDt~A~ ~L~JA~h1C~+~ A~~~
L~3~~~, H~t~~II~,~~'TE~ F~E~E~~~C~ T A "THE CLIENT"y P I IJ~1l~T T~ THE

1. ES A stags through its r~~re en~at'r~ve that:

~~ It is lega(~y en~ifi}~ ncor~~~a~e~d pursuant fio ~i~~ Iav~s of i~11~xi~~, a ~~ated ~~c~~r
public deed r~umk~ r 4~1,~21 back 73~ da~ec~ 1~ay 1 ~~~, 2 10, gr~r~t~d b far
~ri~l~ ~Jamu~ ~amp~s~~o, Public Nit r~ numb~~ ~ C~2, ofi [~~~cico ~i~y, D.F ~r~d
du~(l~r ~eg~st red ~t the Public R~gi~fir~r of omr~ rc~ cif ~ anfi~ ~asaloa, ~a~a
C l fern a fur, u~d~r ire ~r~p~t ors 1~~ vo(um 21 e Sian Ill of such c~ff~c .

~} Its ~or~c~r~~~ +~b~ ~t is the ~ kr~~t~ai~ ~f s ~ a~~ fr~r~ the ~~a ~ ~►f raj
ali~c~~n ~ ire ~h~~ ~lexc~n f ~p~u~~ ~T ~r~d tl~~ s~)~ ~r~~ ~c~or~at«n c~~~h~ ~c~rr~~~,

and t~~ ~r~a~mar~e ~f alC ~c~ dir~~~i~ rel~t~~ t~ i~ ~or~~ra~~ c~~j~c~.

~~ ~~s I~gai ~ pre ~r~~at ~~ Lip. J~rg~ ~~ b~r~a ~.o~ ~ Pc~rtrllQ B~~ave~ C~~~ the
~~~~~ any ~utf~ar~ r tc~ ~~e~ufie the pr~s~r~t ~gr~~m~nt, ~ ~~~~k~lis~~d in ~ubl c
~~~d ~~,~~!9 bask ~ ~ 5 deed 1~ o~f ~c~o~ r of fihe y~a~ Q13, c~rar~ted b f~r~
Erie Narr~ur ~~r~~e ~r~a, ~Jat~r~r ~ubl~ nc~m~~r ~4, with e~ rcis arrd
r~sider~~e ~r~ ~~~ city of ~tl~~cic~, D,F.

d} I~ ~~~ t~~ ~r~~ ~~ ~c~~r~~rc~liz~ salt pradu~t~ far h~m~r~ ~anuptc~~ that r~.
p►rc~~u~c~~, ~a~l~a,g~s end c~amr~e~c~aliz~s in ifs ~a~~~iti~ lacated in ~err~ro
f~e~~~, Baja ~al~fornia gar, to tC~e "~lier~~" ~~r ~~ correspc~nc~~n~ sale.

e} Ids F~d~r~l Taxpayer ~~g str~ is ESA-8~1 ~~17-L~9

#~ !~ his ~ legal ~omi~ile or pr~ n~ pal laca~ar~ ~f op~r~tcc~n in ~~renida ~a~~
Gal fc~rr~ ~ ll~ cc~I~r~ia ce~tro~ Gu~~r~~o Nigro, B~j~ ~,~i c~rni~ ~~r, C~. ~ 94U,
~i~h is a~p~~nt~d ~~rein t~ I~e~r and r~c~~~ ~~I ~cir~d ~f r~~t~~ ~nc~

do~~ur~~r~ts.

Thy LI~(~T states ~~ra~gh its ~e~~es~ntafi~~r~ t~at~

~~ ~~ ~
.~~, ;~ i • ' * • •..~.. ~~, ~~ It ~ a feg~al ~~~~t~r7 ir~car~ara~e~ under l~~xiGan ~ar~r, as st~~~c~ under public

~~ ~, • . :~f'~~ ̀  ~ ~~ deed ~~ ~~, ~~t~d 2~ of march of 2 08, r~n~ed before ~lu~n die a ~~rnc~s
~~ . ~`_ Uriart~ Nc~ta Public Na. 1 ~~, of the c`rfi ~~ ~uadala'ara, Jals~~, du(I~/

.~ . A~ta~ ~,~~ ~~~<<~~ ~~~ ; .~~ r~~ t red befar~ tie Public Registrar ~~ ~~r~m~r~e of ~~e ~at~ ur~d~r~~
• k=~;~~~~~° d~'`'~'~`~` ; -~e electron ~ folio number 4~~87*1.

4j,, ~~.
< ~r 1

,,;,~ ~~`yJ ~R,~ ~,~, ~C+~r~`~~`
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b} Ens legal r~pres~nt~fii~~ mister Edc~~r ~lej~r~dra Arms La~~~, his the n~c~ s~r~
autf~orit~ to e~ecut~ t~~ ~reer~~ agr~~rr~~n~, ~s es~a~~i~h~d un~~~ p~bli~ d~~d
1~,~~~, ~ate~ ~4 of C~ctok~~r a# 2~~ ~, c~ran~~d ~ef~r~ ~u~r~ ~i~o R~~m~s
l~ri~rte, Notary Pubic fro. X 15, of the cEt~ ~f u~d~[~~ar~, ,~~I~~~a, ~~II~
r gisfier~~ b~efc~re the Pu~li~ Registrar of a~m~~c~ cif the ~~t~ under
~~~~tron c folio r~ur~ber 45~6~?~'f

c} lts ~r~or~f obj~~~, ~r~on afihers~ ~s the sale, purchase, rent, impart, expc~r~,
co~mr~i~ ion, di t~ibut~c~n, repr~s n~ tic~n, r~~d«t~on, alloG~~ian, elaboration,
rr~a~u~1a, dev~la~pment, ~a~ric~ti~n, ~rc~~~c~ic~~, promati~n, industrialization and
general comm~r~ia[iz~tion within are autst~e o~ n~~i~nal t~rrifiar~r1 of al( kinds a~
g~ac s are f~c~d praduc~s.

d~ It has i~~ ~n ~c~na~rr~~ nr~e~ns, and te~~nicl ~r~d ~urr~a~ ~Im~nt~, a~ w~1I ~~
the administr~tiv~ ar~aniza~ an r~e~ ~~~r~ ~c~ c~r~~u~t ~ct~ ~~ ~~rr~r~~~~~, in
~~r~ cular the ~ec~pti~n, custody, ~~a~a~~, man~g~mer~t and sale of product
prc~p~rfy of " SSA", ~s w~li as t~~ fulfi~f mint of III end each oaf its obligations
derived from the present a re~e~~nfi.

It kr~o s braa~ly the ~ro~uc~s m~rtuf~ct~r~~ by "~ ~A", a Il ~s i~~
sp~cifi~atian , ~ualiti~s, qu~l rya u~ rid ~r~mercc~Cizati~n.

f} It h ~ t~~ wild t~ acc~ui~~ the ~rad~ ~~ ~rc~~u~~~d by "~ ~".

~} I'~s f ~~a( d~r~i~~le is cal~~ ~an~ ~ 5~- , u:~d la~j r , ,~~I[ ~~, ~~~t 1 cage
4~~4.

h~ Its Federal ~~~c~~yer ~~ i try is ~~lNa8~~ ~P~C~7, a~ ~~rc~~~c~ in its ~ rti~~c~te
o~ fiscal ider~tif cast c~~ ~fitached herby.

i} ~t is i~ c~mp~l~~n~e ~nrifil~ its fiscal ~~l~~fic~n.

~. T`HE ~~ 1`!~ jaint~y sate ~h~~:

~} They mut~~lly recognize their ~~pr~s~~~aficc~n , ~r~d t~ l~ga! cap~~~~y they
possess ~owar~s t~~ rights they ~~c~rcise ~~ ~nt~-ring this g~e~~~n~r~~ ~r ~~o~e
in the future refate~ t~ the ~bj~ct cif phis ~gr~~ ~r~~.

~} Thy conf~n~ of this agr~ m~n~ ab~ys its free ~~II and they inter ~~ will~r~gfy,
r~Gc~gnizing the s~~p~ of ~h~ r~~r~s~~n~atiQ~s and cc~ver~~nts, expressed and
agr~e~ upon i~ good faith w~~f~~ut ~r~jury, malice, err ~r vial~r~c~.

~~ T~~~r re~oc~niz th~~ ~~f~ r~nc~s ~ Wh it ~ss~~ as ~relf ~s lec~~l r~~~c~rt~i~flitie ,
r~gardle~s of t~ civil,. adr~ini~tr~ti~r, l~~c~r, fiscal, crinr~ir~~l a~e~r or ~r~y o~#~~r
~c~~Ur~ ~~ ~~~~1 ~`~ f~ CI~f1~~ c~Clt~ (7~~IC~~tl~~l tC~ W~1(.C~ ~~IP~I ~~~C~~1C~

n~ep~n~en~~~ b~f~r~ ~~ch ot~e~r and ~c~ tf~r~ ~arfii~.

F~ag~ ~ C?f 1 ~
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d} fihey r~coc~niz~ that the E~c~i~its ~~tach~d to tl~~ p~es~nt a~r~~ment are past cif
the lat~~rr thin ~ons~ituting ore ca plebe d~c~~ner~fi, and its ex~~~~ar~,
fu~~fil~ment end inf~r~reta~ on rust k~e cans deed inte~ra~, ~n~

e} They gr~n~ f~~l validity to the r~~res~n~~t~c~r~~ ar~d the ~ar~t~r~t ~r~d +~ov~nants
cc~nt~ined her in are I~~~~ly bind n~.

By virtue of ~I~~ ~~~r~m~nfia~r~~d, ~h~ p~rti~~, ~gre~ fi~ the f~(lowing:

~I~ T.- ~►~JE T. ~~ virtue of ~h p~r~s~~r~t agreement ~ A abf gee ~~ sell to t ie CLIENT arr~
the CLIENT ok~l ~e to acquire from E~~~ tyre salt. far human cc~nsum ~ior~ ~r~r~in ter the
F~raduct, ~h~t ~~~► ~r~ducs, pacl~~ig~s and ~c~mrr~~rc~~fiz~~ in ~~cor~~nce t~ ~h~ t~rr~s and
~an~ifii~r~s ~~dicafied h rein. the p~roduc~s t~~t ES A shall sell end ~h~ LIE~1T wi[I ~~quir~ ire
ac~ordan ~ tc~ the p~es~nt agre~r~~n~ shall b~ t~a~~ ider~tif +~d ~r~ ~ hid ~ ~, whc~h~ dully scgr~ed,
key the park esr firms a~n~ ~nte~r l park cif t~ris agreer~~nt.

EQfUD!.w '~t~L~IV~~ ~~ ~ll~~T~~'Y.- E~ is o~(iged t~ s~lC and the ~L.I~f~T is ablige~ to
acquire ~n anr~~al am+ou~t ~~ ~SO,O~C~ ~tv~rc~ hundred end fifty ~h~u~~r~d t~r~s~ cif the F~radt~ct,
tine LIEi~fi gill ~~ ably fic~ gr~~u~ll~ in~r~~s~ until reading ~~uch ~~m~~nt, whccl~ s~rall b~ ~b~~
to b~ increase ~~d con~id r the sale of ~rai~ ~~It ~~r~~t~~ in b~lf~ for human ~or~sumpt an, for i~
~C? ~~ ~►I"~C~S ~C~ ~i1~ ~~~ICc~C~~'~ 4I~ I~ (~'~til~t ~~Gt~Un~; ~rh~n ~xpr~ss~y r~qu~r~d end in ~~itir~~ ~~r
the ~LI~~1T, carp id~rin th~~~ ind c~t~d ~r~ t~ ~~~~n~ pa~a~r~ph Qf ~I~us~ TC~IR(~ of the
pr~~~nt agre~~n~.

In a ~ordan~ ~a E ~" p~~l ins r~ ar~~r~g the ~r ce ~~ sale Ub~ect to fi~ ~ralu ~f
p~ur~h ~, bo~l~ party ~~r~e ar~~ ~cc~~~ that initially tk~~ ~ri~e of ~al~ ~~tabli hed ~r~ the
me at«tiara b~ tie cane defir~~~ fir 75,~~~ fior~s ner~~~heless, once t~r~~v~ m~n~I~s ~rc~m the
exe~~tic~ns of the agre~m~r~t have lapse E~ .~ sf~af ~ ak~ta n ~ m~r~tl~ly ~u r~~e cif the gales
pe~r~ormed by t~~ Gli~~r~, ire ~rd~r to ~raject the annual v~l~r~e of ~~cp~~t~d ~al~, with ~icf~ i~
shall d~t~~rn n~ ar~d jus~~ sucE~ sale pr~~, h~v~ng to b~ ~Ilac~~e~i ~r~y ~~ff~r~nc~ tc~ fife 'rnvoice~
issued Frith the fallo~r~n~ ~uppl ed~

TH~[~.- P"~1+~~ A~[V P~l~ ~PC~~4~`E. The P~rti~s ~~r~e t~~t ~h ~r'rce~ fih~t the LIE~1T sh~~l
~~y ~~ ~ ~~ far the Product sa[d ~~ SSA si~~ll ~~ fha~e ir~~i~at~d in ~xf~i~i~ ~ and ~h~ pres~n~
~~re~ment ~r~ ac~~~~ar~ce ~a the r~~lum~ ~~ praducfi acquired, v~hich s~~l{ corre~~a~d to the
fixed prices s~f by E SA,' ~o~rd of D rect~r~ in its Agreement c~ate~ 1 c~fi C~~c~r~r~ r cif
2013.. ~u~h ~r ~e~s sha1C b~ upd~t ~ ar~nualfy in ~c~ardan~e ~c~ the increase re~'rst~er~d bar ~h~
National index o~ ~r~~~s fio ~~nsumers ~INP~) or any ether that might su~s~itu~e it during t~~
term ~f this agr~~m~n~.

When the volume o~ s~l~ that the ~LI~f~T ~c~u~r s frc~rr~ E ~ ire ~erm~ a~ ~h~ ~r~ser~fi
agr~err~er~t sur~~~s~s the amount of 7 ,~~~D ~s~u~r~t~ fue tl~au and tans} anr~u~ll~r, t~r~ pr ~~
tf~at t~E client shall ~ y u~i~[ ~e that ink ca~~d by the ~a~ r~ cif directors a~ b~s~ far h~ pr~nci~a!
c~i~r~t Mitsubishi}~ plus are 8 p~rc rat, Tf~~ ~li~nt shall ~I~a pay ~r~ ~~t~ ca~~ fl~~t t~~ ~r~du~fi is
deb ~~~~d in b~~Ik for Ea~k of capacity ~~ p~ck~ ir~g on ~~~~1~ of E ,the cc~rr~mi ~n o~ °f
~r~m the ~~s~ ~r ~ fixed ~~ the ~~ard of dir~~tor~ fc~r the ~~rr~ ~~~ding y ~r~, to ~~~+ ~~r tf~

P~g~ ~ ~f 11
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~~~~~~
. ~

f -
.~,~• ~~►~~~ ~~ -~C.~~ `.~ firibut~r Mit~u~i~~i ~n th v r~ f ~
• 4 ~ ~ e ~ ~ v ~e~ng carr~~d ~n bulgy, such /~ ~~ll b~ c~icu~ated tal~~ng

~~~, ~i~utr~rit Q~pnr ~~ c~~$~a~~ ~ ~ bass ft~r ~~e price tk~~~ ~ A. ~r~r~ts ~h~ pr n~i~al ~fi n~ which ~~ the distr ~u~~r~ ~ d a S~ ~tc:~~_Ea a~~ R
~.•, ~~t~~~ ~~ ~~~~5~~ :~`~SU~fHI INTE~A~T~t71"~AL t~~'+~Tl~f~.

r • ~ ~~

~~`1~;~ ~ - .. • t •~~ ~j~' It i~ irr~ ar~~r~~ to ~I~~ that ~r~ tf~e ~r~~~t ghat MIT ~JB~ HI ~h~TER[VAT~~~l~L ~~~f~t~~.~►T[ ~
~~:r.~' ,~'L~ ~o~s not de~~re t~ c~mrm~s~iar~ ~r ~~fus~s to h~~r the ~Qmmer+~i~l r~ ~e~~nta~~on in this

o~er~~~an, such cc~i~~is~~an ~n~i repr~s~ r~tatar, sha~li piss ~~ "E ~~►".

~'~Uf TH.~ ~~RM C~~ F~~~fi EST.- The LI~~I~" shall pad E~~ A ~~e pr e cif ~~e Pr~ducf that
h~~ ~~~r~ deli~rer~d, within the fol~a~r n Mx~y c~l~ndar dais from tie ~rre~~andir~g ir~rroi~~ c~~
fide inv~~c~ in tie c~~~ermir~ed pl~~~ ~r~ ac~ard~nce to the pr~~~nt agreement. ~~r such ~ffeGts,
within t~ ~o~l~owir~g T~~I bu~s~ine~s days #alla~ving the~re~e~tic~r~ a~~he pro~u~t, ~S~A~ ~h~ll issue
~f~~ ~~~r~s~andin~ 'cr~voic~ and sell send ~ ~~~c~ugh ~le~~ron~c m~~ to tyre CL~~ ~«

The CLIENT sh~~l p~r~~rn~ the payment ~n far~ar ~f SS Ain 1~ll~xican cure r~~y, rit~au~ d ~~c~~n~
nor arty deduction, in a~~or~ar~~e to t~~ ~~rms ar~c~ amounts far~s~~r~ in the inv~i~~, thr~~~gh
el~ctra~« ~ran~~er ~o ~h~ band ac~aur~t that E SA shall ~r~~iausC~r d~f~n ~r~d in v~ri~inc~ at
perfiarming its red ratan in the ~~~t~m, fihrou h v~rhi~h it sh~1C grant ~Isa a cli~n~ number, ghat
~vilC ~ used a a re~~r~nc~ ~r~ t~~ ~a~m~nt ar dep~-sit ~~erfior~~~d.

Tl~e parties ~c~e ~ fihat in t~r~ went ~h~t the payr~~nt is nat p~rfc~rm~~ ~~r v ~tu~ t~i~~ tf~~ firr~rt
date t~ p~rfa~rr~ the pay~n nt ~ r~~n-bus r~~s dad, tie ~LI~C~T ~ui(1 ~~ ~bl~ t~ ~a~r~d~,~~ t~~
p~~rr~ent in ~h~ folla~rir~ fir~fi bu ir~~~s days

~IF~'H.- U~ rN~'~E.- THE LI~~J~" a~c~~~s the ~c~ gu rar~t~~ t~~ ~I~Ilm~nt of its day ~r~t
c~b~i~ ti~n~ d riv~c~ rQm the laadir~c~ of pr~d~c~ r~c~i~~d ~u~i~~ the ar t dear of t~rrrr ~~ ~h
~c~~e~ ant, it shall grant ~ A a b~on~ or ~ uar~nt~~ ~c~r ~h ~m~ur~t ~f 5'3~ ,~7~ .Q~ (~~~
million thr~~ hundred and: ~i fiy fro ~h~usand five hundred end s~~errt~+ one p ~~} amount tf~~t
r~~~ seat sixty ~~ys ~f gale, cc~r~si~ering the price of the pr~d~~t a~rer the r~~xrm~m volur~~ ~f
~al~ fors eery ire Exhibit ~ h~re~n.

From the s+~cQnd ~y~~r of ~~rm o~ the pr~~en~ ~ r~~m~n~a ~~e ~mc~u~t rep~~s~r~t ng s~x~y days of
s~l~ car~s'rd~r~r~g the e~f~~tive v~~u e ~f tie ~~~duct sell be gu~r~r~~~e ~~r~h~s c~ ~~r tl~~
~~CE~1T during tie ~~ viou ~~r.

A~dit~a~r~ally, fir each hoard nc~ ~f the Pra~u~t, the CLI~l~T ~hal~ c~iv~ ~ ~ ~r~m~ s~r~ ~
far ~h~ ~~~r spond~r~g amount tc~ tie price the CLIE~I`~ obli~~d fic~ ~~y for ~h~ ~o~re ~c~~rding
bo~rding~ CJnce the payment i~ p~rfarmed, ES A shalt ref~rn t~ ~~~ ~LI~NT the ~fore~aid
promissory note.

E~J~l~TM.~ P~IJ~~CH~► E f~~~R. fihe ~~r~ ~s a~~~pt ~~r~~ far the ~ulfil~m~nt of the present
ag~e~mer~~, in ~cc~rd~nc~ fi~ its r~~~~s of ~u~p~y buff s~bje~t t~ ~h~ fulfillr~~nt ~f fi~~ ~~a~duct
volumes cc~r~promi~~d ire the ~~~~nd clause ~f the ~r s~r~t ~~r~em~n~, ~~e LI~~1T ~h~lf
r~qu~~fi E SA ~h~ delivery ~f t~~ pra►du~tthr~u~h the ~le~trt~nic r~m~ ~ica~ c~f~ ~ur~h~~~ C~rd~~.

~`h~ P~rti~~ e~pr~~~sty agree ghat ~h ~~ur~h~se Ceders dal! k~~~r t~ ~ ~~nt to ~ ~ ire a
s~~edul~ of ~1c~nd~y tc~ Friday bed ~~r~ ~:a~ .and ~ 8:~~ fours pa~ifi fim~ of the ill ~c carp
~ep~~l~~ A MT -8~. Thy ~~rr~f~ase C~rd~r shill f~a~r~ fio b~ ~n~ ~~ tie ~LI~NT directed to Lei
Castro, t~ fh~ ~I~~~~or~ic m~~l ~ddres~ 1,cas~ra e sa.co .mx~

P~g~ 4 of 11

Case 2:16-cv-02345-DMG-AGR   Document 1   Filed 04/06/16   Page 44 of 55   Page ID #:44



C~nc~ the Purchase Order is rec~i~~d, ~~ A shall hive t~ issue mme~'r~~~ly cor~fi rm~tia~ of
fihe receipt ref the purchase Under. ~n such ~ar~firma~iar~ E SA shall %ndicate if, ire ~ccordar~ce
tc~ the av~ilab~ili~r of the pr~d~rct, it his the possibility to deliver ~a the CL(Ef~T the ~maunt of
request~~ product, a~ will as the delivery d~t~ a~r~~c~ upar~ ~o perform the ~~rr~sp~ondinc~
d~l~~ery i~ ~~e t~rm~ of fhe pres~r~~ agreer~ent~ ̀ Che canf rm~t are ~f re~e~ti~r~ of the ~ur~has
ar~~r shill be made v~it~ r~ ~h~ date~t~ and sch~edul~~ me~~ia~n:~~ ~n ~h~ pr~~ria~us par~gra~f~.

Ire ~h~ ~v~n~ that the ~'ur~~~s~ Qrder ~s r~c~i~e~ ~y E ~ au~tside of ~h~ days ar~d ~chedul
~r~~ ously est~~{ sh d, ~ ~ ~rrll nab be~ o~Eige to con~~r~ t~~ re~e~t~a~ ar to ~rac~~~ the
r~qu~ t a~ such Purchase ~r~d~r, ur~fiil the fallowing bu~i~~~s day ~t~~inc~ a~ 9:~0~ I~aurs p~ci~ic
time ~f the ~~c~can l~~public ~~~,IIT-8}

E~HT~.- ,~~~ ~}~TE F~ ~`~E pELI'V~~.l~ ~~ 1`~IE P"Ft~~~T~- In c~rd~r to pl~r~ f~~
~nnu ~ production n~mb~rs, "YHE L.IENT" ~hafl contact ES A, through its ~~~ratian D~irec~ic~n
and ~~~ M~r~agem~n~ ofi Comm rc ~l Praducfi~n, far the ~l~nnir~g of t~~ d~liv~ry of the product,
~a~e orgy the ~~or~s~id thus fore~~e~nc~ tl~e ~~cess~~r Lc~g tic fQr e~~h sup~pl~rin~y "fiHE
BUYER" shill r~otcfy "E SA", v~it~ tie most time ire ~dv~n~~ as pos b~le, t~~ ~~c~, d~l~ o~
del~v~~i~s ~f fh~ product, it ~h~l~ ~~ inclu~~d ire ~~c~ nc~t ~e t~ ~I~t~u~ish~ ~c~r~c~r~~ can.

Thy PA~ T~E~ ~~ressly a r~~ ~~~t ES fi~ ~nrill d~l~~~r t~~ ~rc~duct ~ ~~~t c~fi t~ p~ s~r~
agre~m~r~t~ on ~~~ d~ii~~ry dale agreer~ u~ar~ in the ~a~~f rr~at ~r~ cif r~c~ip~ o~ tl~~ P~r~f~a.s~
Order i~~ued ire fierms of cl~u~~ seventh he~~in~

E ~ a~re~s that ~f~e ~~li~rery date ~~ the Product will nit b~ able ~o e ce~d thirty ~us~n~ss
da}~s ~r~rr~ the dafie in v~hic~ ~h~ canfi~rr~a~an of r ~~ip~ ~f the ~`ur~has~ girder v~a~ is~~~~,
e~c~pt far m~tt~r~ of ~v il~~~fifi~ ~f the p~r~c~u~t, E~ ~ r~~uired tc~ ~ppai~~ an agreed ~~~~
~~~f~rer~t, ire which c e, a~nce ~h~f is ~~ arraila~ilit of the ~r~du~~, ~ ~ ~~~II r~f~rr~ the
+ LIE[ T tie n~v~ d~Ci~ery date.

~dI~ITH.- ~'A A~I(~ , E li will ~liv~r t~ pr~du~~ ~~~~t fir hum~r~ cans~mp~t~ n} in ~ull~ or in
suer sacs cif ~T 1 ~ nd ~~t~d ~~ e~C~i~ ~ 1, if th~~ ~LI~NT ir~dic~t~d fi~ ~ Af i~ ~h~
c~rr~sp~nding purchase ardor, or~~ fyp~ ~~nd diff~rer~~ pr~sen~a~ion} tie G~.IEI~~ ~~~I1 ~rorrcd
a~ its ~o~~, the pac~cag~ng ar~d ~vr~~ping ma~er~~! ~n~ r~e~es~ar~ liar the Pr~~~~t to be p~c~a~ed
and der gyred b}~ E~ ~, ~5~~ ~f it has the ca~~~i~y tc~ p~~far fi~~ brace s and packaging in
~ccor~lar~c~ fc~ the request ~f tie ~L~~NT, shall have to ~~mr~unic~te~ ~~ tc~ the ~LIE~IT
e~e~tronically, n~tifyir~g the ~ddi~onal ~a~ts ic~~plica~ed, w~~ch sh~~l bye p~~id bar tl~e L~EN~C, in
the ~arr~spa~dir~g ir~va c~ to the ~ur~hase ardor. E ~ shall nit b a~l~g~d t~ d~f ve~r ~h~ t~r~es
~~rd ~reser~ta~ic~n~ of the re~qu~sfe~ p~oduct~ if it does ~~~ r~c~iv~ tM~ ~x~ress acc~~t~nc~ r~~
~or~forr t~ of t~~ C~,CE~1~ with regard t~ the AC~~U ~~~ prig.

fiENT~.• PLACE ANC ~t~R~l ~~ ~ELI~lE~'~.- ESSA end the ~LIE~1T ~~re~ ~s ~la~e ~
de~iu~ry of the pradu~t~ initially r~quir~d tl~~ .Part a~ laz~tC~n, S~r~. Ar~~ afterwards t ie supp[~
w l[ b~ in the P~r~ Cha~arrito de Guer~era Nigro, B.~.Sr

A} R+~~F rent ~~ h~ ~ar~hou~e ~ cif the I~~~~r~l P~r~ ~drrr~n s~ra~~+~n, [o~~tec~ i~ ~h~ Park
~ --~., Ni~z~~larr, din.

~~ ~~~
.` ~, • . ~h pa~ies ~ rye that tie de~i~v~r~ in this Fart s~h~~l b~ made t~rr~~c~r~r ly ar~d ghat the arr~ount

~;, . ~ ~ .
~.; ~- ,t t ~~ ~~ k~e del~v~r~c~ ~~ fih~ same, ~~II be ~~~t which ~~ ~oss~~le, ~s Iona a the d l~ver~ ~~ tie
~ . l~4~artza-+ ~:~r- ~I Carr~+~io .~
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Port of Cha~~rrit~ de ~uerrerc~ Negro is d~fn~d aid ~o~siderir~g tie ~gree~ voCum ire clause
~~C~~1~ h~ereir~.

Tl~e ~nrarehau~~s of f~ll~~a~Car~ are curr~n~l~ adr~iin st~r~d by the ~or~pan~ Terminal i~ari~m~
Mazatlan, ~,A. de G.V., Eth ~hi~h E~S~r has a ~x~cut~d a ~rvc~ ~gr~emer~t.

I~ is im~artar~t ~o p~i~~ out that, on b~h~a(f of E SA, for' t`~e u~~rvi~ c~r~ ~r~rl~ Qf ~I~e ~~ce~tror~~
mar~euver~ movement, ~~fe~e~p~r~~ anti ~~~~ribu:~~an ~~ the salt in ~h~ w~r~l~a~~u ~d, it has hoed a
e~vi~~ Prc~v~d~r wi~h~ v+~horr~, ~h~ D'rstr~butar, at the time t~f ~h d~~iv~r s ~~all ~x~~~~ a

dacum~nt stating the c~rr~~~c~n~ing d~li~re~r~, co~~ ~~ which shall be ~t~ac~e~ to ~h~ ir~~oice
issued b~ ESA.

The CLlE~1T ar~d E SQ a~Gept that,. ire t~~ date and p~~a~e of ~h a~r~~d delivery, the s~l~ abject
of t:~e punch set shall ~e at ~h~ L1~NT"S ~t positiar~~ Fc~r such effect, rco [a~t~r thin fih~ 18: 4
haur~ of ~h~ ni t business day, ~~~~ shill inform t~~ L~Ef~IT, e~ectr~nically, tf~~~ ~s~ ~rad~ct c~
of its di ~ ~1, ES A chaff C sup tl~ inv~iG~ b~ ~~ail ~c~ ~~~ ~.IEI~T, imm~diafiely aver
calendar d~yss ~alla~ing t~ nati~ fc~r ~f~e c~;se of th+~ ~i~lar~~ouse ~n M~z~t~~~, ire such c~a~
~I ~LIEf~~' uvi11 ~ ably ~a rer~ ear, ~aun~, ~~~~g~arc~ ~r~d r~c~ ire such ~rc~duct , if in this
o~er~tC~r~ ~h~ ~i~~r~~u~or r~qu red of an ddit~c~n~f r~~n uu~r u~~~ ~i~e produ~f, t~i~ sell ~~ ~t i~~
cc~~t fc~r E~ shill: or~1y cc~~er t~~e ma~eu~er reg~r~ r~c~ ~«fat ~, ~v~ich f~ 11 ~~ ~~r~ ide~ed
suffi~ier~t for tf~~ CL1E(~T t~ v~r~ t~,a~ ~ rkainir~~ t~ its ~r~c u~ts«Tie P~~~IE a~re+~ ghat ~ i~ ~~
not dare, ~ ~h~ll ~e rece t~~d in full s t~sfact o~ ~n~ ~f~e r~~k~s ref t~~ ~r~d~~~s s~~al~ b
transferred to t~~ ~~.CE~1T.

~~ A ~~~ the ~~v'cce~, th~~ h~ hind, cif tie ~~rvr~~ ~'ravid~r a~dlor Ni~~~ cr of the
Velar h~~u~~ of az~~lan to tf~e ~ispos~f of the CLIENT, sa tf~~ ~L~E~1T has fhe p~ossibi~ ty tai
ord ~, ins su~~ pl~~~, ~~~ war~C ~~ rev~ev~r, cc~un~ ng~ s~f l~e~p~ng ~r~d rep pti~r~, having the
~LI~f~lT tc~ ~ro~ide in vur~~ing ~o tl~e Iry c~ Pr~~id~r and~or ~llanag~r of ~I~~ 1~~1a~ ha~~~ of
Ma~a~lan its ~ ~epfi nee and eor~s~n~. In the e~rent th~~ t~~ L1~(~T ~n~rust to third ~ar~i~~ the
~x~~u~ an ~f ~~~h ~vork~, i~ ~~ll ~a~e to provide ~ noti~~ in ~v~it~r~g to E AR a ~~ card rig to
the d ~pa~ch P~r~, vuitl~ tie names or Gar~~r~te narr~e cif ~h~ fih rd ~~r~y ~uth~r~z~d to act an ids
behalf.

g~ Ire the P~r~ Gha~~rrit~ d~ t~u~rr r~~ ~v, ~.~. .

Both p~r~ies ~gr~~ #hit fh~ mir~~mum ~mo~nt of ~h~ ~raduct i~ its ~~ffer~r~t pr~s~ntatior~~, that
E ~~ h~~l ~~pply the CLI~~1T, ire this Pc~r~ ~h~all b~ that ~r~~r c~u~1~ c~ fined by ~~r~~ t~r~
ma~cimum ~~r~ t of ~~rga shall k~e ~st~bl ~h~d ~n a~c~rd~n~~ o the avail ~~lit~y o~ the ~radu~~s~
and the v~ra►r~c[aad ire the Por~'~ op~r~t~ar~s.

In this pl~c~ ~I~e def v~r~ sh~1l be made by b~rg~ and f~~ ~LI~f~1T f~a11 ~ r spore ibfe, under
its account and risk, ~# ti~~ ~ir~d ~arg~, ~h~ casts of the sere ~~ sh~~l ~~ ~xclu~ vely cif the
CLIEI~IT~ ~~ing as respons ~)~ for tie senr~ ~~d ~h~ ~erf~rm~nce ~~~ c~rr~r r~~ight have ~s
r~~~l as~ the risks that the ~ro~du~t might have frar~ its ~~c~pt on in the P'a~k, th~r~fQr~ the
~nsuran~~~ ar~~ preve~tions fir the disast~r~ shill be ~n fie CLIENT`S ~~caunt.

~~~~~ ~~. The LINT shill ha~r~ ~o ~~t ~y SSA of the ~equ rement~ that the ~o~fi ~~s, ~t I~asfi v~i~h
~~: • ' .,,r~, days ~n advance to the d~~e i~ l~~ch the praciu~f ~ r~qu red, ~h cough the pure a ~ orderj

.~ ~•` ~~~i~, ;~ ;~ ~"•. ` dicate~ f~ere~f, ~a that ES A can ~~ in the pass bil~~~ of ~cl~edul ng the re~q~u~st, v~rh~ch shall
~~~• ' ~ su:~j~~t to ~ckn~~rledg~~nt.

~'

~ ~ .•J

• ;,

.~
'~` ~̀~r,~~~5 

t€k~~`~~
~~.
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Thy ~L1~NT and E A a~~ pt ~~at, E SA shall inform the GLIE~lT ~h~auc~h electronic email,
the d t~ in which the ~c~r~e~ prod~c~s shall be delivered, tip ~s~~i~~~nt ~ m~ ~~r t~~ GLIE~lY ~a
send ids emk~ar~a~iar~ ~o ~~rk, ~ A ~h~ll s~r~d its irrv~i~~ ~y ~~e~firc~~ic r~ai~ to t~~ C~IE~JT
~mm~diat~ly ~ft~r ~0 da~~s, ~rh~~~ shall st~r~ foam t~~ or~~nt in wh~~h t~ LIENT'~ ~ar~e h
been disp~~tched at Parfi, ire the ~ rrie that the barge is being dis:~~t~h~~ ~h~ ~LfEI~T will be able
~o rev~~w, cour~t~ safeguard and rec~ir~~ such products, if dur~n~ fihis ap rat ors the ~LIEf~`T
requires a~ an a~dditi~n~l m~n~~v~r ~c~ the ~r~~uct, this stall b~ ~# its past fir ~5 ~ shall only
cover tl~~ man~uver~ regard nc~ r~isp~tch, hi~l~ shall be c~~~ide~ed su i~i~n~ far the ~~.IE~1T to
~e~i~y that p~rt~inir~c~ to ifis product.

I~ 4~G 4~Y~III t~~Gi6 lll~ ~~I~.~ 1 ~~l.~~~l 4~ lll~~~ ~U) l~~i~ I~.~G ~h,Ci~~.11i~11 ~~ ~41~~ VYVrR~r 1l ~~~~I ~~Y~

to p~r~avid ~ nat ~~ inn ~uri~ n t~ E A, ~~ according t~ ~ c~'r ~~~ ~ P~r~, virtu #h~ n~m~ ar
c~rp~ra~ name ~f the third ~ar~~r authorized ~o ~c~ err its ~~ralf.

7~he P~rti~s ~~r ~ that the F~rQd~ct hill b~ del v~r~d and acc~~~ed by the ~i~er~~ at ~h~ moment
o~ its ~e~live~y ire th~~ ~I~c~ aid ire the f~r~rr> jr~di~~t~~ ire cl ue ~~~t~ h~r~ir~. on e it ~~s been
delivered, tf~~ ~LI~NT~r fl not ~~ a~l~ ~c~ file a complaint~c~~in~fi ~ A.

Ti~l~~~.~`fiH.- ~`~(~~LTY ~~ I~~~~AIJLT ~~ P~~'M~~T.- In ~h~ ~~r~nt ~h~t t~ ~LIi~T does
~t~t ~~rfc~r~t t~~ pay ent fir the ~~I~ for hu~ar~ c~nsumpti~~ that ~~ b~~r~ ~~I ver~~7 v~i~hrn the
ter~rr~ agr~~d in the preuiou cl~us~ f~u~hr it ~h~l~ ~~~e f~ pay ~ ~ ~~~~It~ eq~i~r~l~n~ fi~ a
mc~ntC~ly ~°~'~ aver the ~ ndin ~~yrn~nt ~~~ar~~~~ far the ~ ndan ~r~~ar~~fi~c~~, ucf~ ~~n l r
shall h~v to ~~ ~~id ire t~~ ~~l~~vuir~ ir~vc~i~~ a~~ ~y ~ ~ ~~r ~f~~ ~~~ v ry of tabf sa(~.

T IF~TEE~lTH.~ SET ~ ~E C}F' ~~~~}~ I~~L~TI~ ' ~~~ A ~ A~+~~ iN Pr~~(~1~ T~- THE
~IE~lT ~xpre~sly agr~~ that E ~~ v~i~l nQt be obliged ~a ~erfi~rr~~ an ~m~ar~atio~ or de~l~v~r

the Pr~~u~t rr favor of tie ~~.IENT, if in the agreed date, the LIE~1T, ~a~~ any- p~r~dir~g balance
~~r ~r b~~~a~i~r~s ar pr~~iau~ d~liver~~~, or far per~al~i e~tima~~d in the t~rr~~ of gl u e
el~ven~h ~er~~r~.

~ddi~~~alCy, tyre ~~r~i~ a~~e~ that SSA ~al1 ~e ~t fr~~ fr~r ~arr~~n auk ~r~y d liv r~i~ ~f
~f~~ Pro~u~t, s ell as t or~p[y~ r~ ~~r ~n~r cif ~ obl gafiiar~ ~~nfi~rn herein, i~ +~~r~in ~I~~ ~~rr
of ~h~ ~r~se~t a r~emer~t a penc~i~g k~~l~~c is c~enerat~d ~~r t~~ L(~I~T, tl~ ~ i~ ~~r~c~ n cif
~aym~n , far a berm for~c~~r thin s~i~~~r ~a~er~dar days frar~ the c~~ e ~n rho ~~i such pay ~~t is
imm~di~t~ly d:~~. In ~u~h c s~, tl~e LI~~IT ~x~~e~sl~ ~u~harize~ ES ~r ~o ~~~cu~e the
guar~nt~~ ~r~rtt~d in terr~~ of cl~~rs~ ~ifh herein.

Ft~U T~~C~TH~~ T~F~~I.:~ Thy Part~~s ~gr~e thafi ~h~ ~resen~ ~gre~rr~ rat shall have a term of
~I~/E ears, ~t~rir~~ from i~~ ~x~~utic~n, be r~~ bl~ t~ r~n~ fc~r ~on~~~u~ive and identical
periods, as la~n~ ~s both p~rki~~ agree ~o ~u ~h ~f le~~t ~C~ ~s xty~ calendar ~a~ in advance to the
original ~~cp ration date ar~d~c~r ~~y ~x~ nsion ire ~ccordarrc~ to this ~lau~~. ~n the ~ev~r~t that the
ac~rem~nt ~s not ~x~e~d~d, bc~th~ porkies ~rilC ~~a~k the ~gr~e~en~ ~f correp~~r~~:ing ~elae

/~~~ ~.~~ '~
`. ~. ~~~ FIFTEENTH.- ~5 ~ ~C~ENT.~ 1'~E P :TIE agree t~iat the p~~~s~nt agr~~r~~nt, its r~~ht~ ~r~ - ~ = ~_

~ ̀ ~~~~~ ~~ , ~'•, ~bligatior~s, v~rilf r at b~ ably ~~ b~e ~s~~gn t~ third pa~ti~s ar tr~nsferr~~ ire fa~o~ ~f third p~~i~sr
'~.• {.+~ ~~~,:/ rp~ y~f . ~; unless far the ~011~~~ior~ ~i hts er~titl~d ~o ESS~ ~r~ich ~nriEl ~~ ably tc~ be assi ~e~ ~~thnut

~{ yy~ '4 Y rd ^~ ~, ̂  * X0.7

~~
~,

,- r ~.
.~Y • ~~

`~` 'rtNr v ̀~~~ P-age. 7~ ~f 11~. ~'-k~~r tCi
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~ 5~ requiring an a~t~ar~at~an from the ~LI~~lT, ire ~rhi~n ~~s~, S SA shad anly b~ obliged
fi~ ir~fc~~rr~ the CLIENT of tie c~o11~~t~c~~ r~g~ts assignment.

f,~TEE~1TH.w N~ Tf C~ ~E ~►F RI+~HT~ ~C~ `f CIE ~~ ~F TR~DEMAR~ ~ !~( ELSE
~hlD P'ATE~ETS.- The p~rti~s a~r~~ tl~a~ the present agreement dae~ nit irr~ply ~ license far
the u~~ of trademark , lic~r~ses, ~~tert ar~d other ri~ht~ pro~~r~y cif ~ ~ A. ~h~ CL1~ 1` is
obliged to immediately nat'rfy ES Q ~r~ the ~v~nt that it has ar~y kr~o~rl~dge of ~rry ~r~~~h ~n~d~
~y tC~ rd parties fiat affect the ~r~~elle~tua~ prep r~ car indu~tri~l ~i~hts a~ ~.

~~fEf~T~E TH.- F1 AL ~~U E.- Tie Parties ~gre~ that ea~~ of them ~ri(I ~~ ~aCel~
r~span~i~le fir fih~ p~y~~nent of taxes and ~bs~rvanc~ of their tax cab[ c~atic~r~s~, in accc~r~anc~ to
the ap~plicab~e legal dispa~i~ion~, ~here~or~, th~r~ c~oe~ nod ex«~ nog mill ~~ ~xisfi any s~h~-red
l ~~i~it~ in the c~bs~rvar~c~e cif t~reir res~ecfiiv~ fiscal a~ligatic~ns.

EI F~TE~~TM.- L~~~+~~ R~LATI+~N HAP.- both ~~r~~ s ~ce~~ and a~~~~ ~h~t ~~~~r~~n tl~er~
there is na s~bor~irr~t~o~ ~rd~~~nd~nc}~ r~(a~i~r~s~ ~ ~r~~ t~~t~he pr~~er~~ ac~~~em~r~fi ~annat k~~
~nd~r tao~, in ~~r~ ~m~nrr~r, a a am~ar~y or a~ oci ~or~ car any ~th~r r l~~ian C~`rp ~~fi~e~n
~~err~, ~iff~rer~t tc~ that ~xpr~ shy ~or~~air~~d I~er~i~.

The ~~rtie~s reag~~~e anc~ ~~~~~ thafi ~~~ dire~tc~rs, mar~a~rs, ~p1~~e Qr r~~ ~thr perst~n
pr~~r dingy its Iry ~~ ire ~ ~u~~rdir~a~~ ~~ insub~r~in~te ~ar~r~~r to ~ c~ of t~~m, in r~c~ v~ray shall
it b~ cvnsrder~~ ~~ e ~l~~ree cat fih~ ether ~~~ty ~ tf~at ~ la~a~r r~lat on~h~p~ ar of any ~fiher
nature, e~is~s ~~~v~re~n fih~rr~ and ~h~ c~th~er p~rfi~; c~r~s~que~tly, ~~cl~ of the p~rki~s ~ ~ur~es
a~sQlute ~~spansibili~y fo~t~~ acts p~rfarm~d by such persar~nel ~r~d ~s Bbl ~d ~o ~or~~~r~sate
end sit free end hold ~~e ~o~h~r party harmless ar~d any of its officials and ~ttarneys-afi-fact from
and darr~ag~~ lays, inj~r~, cost ar ar~y ~th~r resparrs`r~ lit ~~~u~~in~ dram ~~y pct, I~wsui~, claim
ar action ~~ rig carried opt by ~r~~y p~r~~r ~r ar~y ofi r~~ r pr~s~~~ative~ ~nd~~r ~r~~lay~~s.

h~:lN~'1"~~f~TH.~ ~ E ItirIAJ~UR~.~ T~--I~ PI TIES ex~r~ssl ~gr~~ ~~~t ~he~ 1( nod ~~
abli~~ a perform tie ~or~tr~ctu~f ak~l g~~i~r~ confia n d ~e~r~~r~ ~f ~ Stu t~~ of F~~ce ~l~j~u~
c~c~urs, t~er~~~re, they ~vi~l nat k~e~ r~~p~ns bye far dela~~, I~aldups or ors ss a~rr in the ~ulfilln~ent
of its abli~atian~. For all I~gal ~ffi~cts of the pr~se~~ agr~~mer~t E ~~ ~r~d the ~LIEI~T agr~~
that it will be unde~r~toc~d as ~c~rc~ Maj~ure ~laods Qr firs; ho~~ilit~es ~r war ~e th~r decl~r~ci car
unde~lar~d~, b~~~ks, work ria~t, strokes, ri~fisz ~n~urr~c~i~r~ or ~i~~l ~ammat ors, quara~tin~ or
~~id~~n ~ rests c~i~on, ~hort~ge o~ poorer au~ac~e~ e~rthqu~ke~, t~d~s, ~~.~rr cane ~n ES A"
fac~liti~s, ~r~ the port of ~~ading ar ~?~e p~~c~ ~f d~f very, ~cc d~n~~ ~nt~rru~~ion of the activities in
the dace of de~i~rery c~u~ t~ ~uthor~y a~~s issued by the rr~:un cip~(, ~~~t~ ar fie~~~r~l r~~tanc~s.
C~nc~ fide For~e~ l~~j~ure~ hay e~l~~s~d and ~r fihin ~ r~a~or~~k~l terr~~ the f~arties wild ar~~~ ~~~ r~
k~e a~lige ~o fulfiCl ~~~ ct~ntrac~u~l a~lia~~:ti~r~~ acquired h~reur~c ~r.

TVU~h~T~ETH.* T~~~Ii1~1ATr ~I.- The Parties expressly ~gr~~ tF~~fi the ~r~~~r~~ ~ r~~nn rat will
~~ fiernninated ~uit~aut repc~r~s~b~lit}~ tnfh~n,

~~ ~~~~~~~~~~,~ ~~ Thy ~e~m a~f tf~e agr~~er~~nt i~ r~~t in acco~danc~ with. the pr~v our Gl~~,~e ~~ghtee~~~;~,~. ,
~~ ~ ' ~ ~`
•` ~~~~~ ~~~ ~~ i, (f ~n ~ fay r ha ins ind~ end ntl farm ~n r~s Qrr~ib l from ~~e ar~i~s-~ . b} xt~rn~l to p~ ~ ~ Y p ~

~:~~,¢a~,~a:~ ~~~ ~~ ~~~~~;~,: ~~ ar~d cannot b~ offset, t~u~ resulfiing im~os~i~le to ~urfill ~f~~ obfigation~ ~f ~h~ pre~~nt

..

«"

~~ ~, ~a ̀~~`~ i~ 7~~~ #~,~~' ~ I~ tie ~ rti~s ̀ ~intl a rep to in ~r~rr din ..~~ a J ~
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~V~en tie agre~m~nt cs~ t~rm~na ~d liar any ~f fih~ pr~viou~ re~~or~~, the Par~i~s vu~ll ~rc~~eed ta~
deft the corresponding s~ttFement which v~ill ~ont~r n tie v~lur~es o~ ~~ndi~g ~~Itto be del~v~r~~
ar~~ ac~ept~d; a~~r d~bfis a~v~d b~~ yen t~~ Par~ti~s by rea~c~r~ cif del~v~ring ~~I~ alb, p~nalt`r~~,
storage ~ast~~ etc., t~~ agr~e~ date for ~h~e corr~spa~ding ~a~yr~ent~, a~ ~r~li as ~l~ ~t~~r
circums~ai~~es d~~m peg n~nt. Vince the CLIENT car~~ucts all ~~~ p~nd~r~c~ payrn~r~~s in fa~rar of
ESSA; ESSa sh~~l proceed ~a return end canoe(the corre~span~ir~g g~ar~ntee.

~''~IV~NT~E~`~i ~I~ T.- ~E ~iS lt~l~. The Par~i~s expr~ssCy agree that ~~ A will ~e ably ~o
r~s~ind fih~ ~res~r~t ~gr~emen~, ~vitl~a~t any ~e pins b l ~y, whey ~r~y of the f~{~ow~ng
~ircurrtstanc~s occur:

a} Expre~~ ir~c~~acity from tf~~ Cli~n~ ~o normally re arm it ca~rnm~rcial actirri~y.

b~ Expr+~~ ~~~~I~r~r~~y f~ar~ ~h~ ~l~r~~f

~} There is a re~afutian expres~~r~g ~amr~er~~a~ in~ol~r~r~c~ p~ra~e dins car bankruptcy,
m~r~tori~rr~, judicial ~dmin"r trati~n, l quid~t«r~ ar ~n~ agreem~nf of ~~yr~~nt ~e~w~~r~
1~h~ Client and its cr~~i~~rs ~~e~t~r~g c~n~ ten~ly its ~a~rm~~t cap~cifi~ ofi tie ~ayr~ent
a~ligat~~ ~c~re~e~n h~r~in.

d~ Br~a~h frc~r~ the ~Ii~r~t ~~ ~n~ ~~ its cont~actu~l ~b~ig t one, aid

~~ ~reac~ ~~~m Ohre c[i~nt ~a deliver ~h~ ~u~rant~e v~i~h~n ~~~ term s~~c~~ie~ in clause f ffih
h~r~~in.

VVh~r~ ~r~y o~ the ~forem~r~ i~n~~ ~ sumps ons ~c urn, E~~A~ sh~l~ notify the L~E~I~ end ~►i[I
grant the latter ~ berm of fifteen d~~rs fay him tc~ ~xpr~s~ ~ cons~~~rati~ns ~~e~ pertiner~f end
corr~~t any breech. If e~aps~d such berm the ~LJE~1T d~~~ riot c~rr+~~t its ~e~au~lts, ~ ~A s~~l
~ro~~~d fi~ r~ ci~d tie agreemenfi.

Under this a~~u p~i~r~~ on e that ES~~ det~rmin~d the ~on~r~~~u~~ ~es~issic~n ~~ ~al~ ~ra~e~d
t~ daft tl~e ~arre~sp~r~d n~ s~ttf~r~ent v~l~rch ~r~l~ cant n tie ~n debts o ~~ by tl~~ ~Ii n~ b~
~eas~n of d~liv~rir~~ ta~l~ s~1t, p r~~[fi~~, st~r~c,~~ cast z e~~., the air e~ date far the
~arre~pondir~c~ p~aym n~ , a~ we{I as all c~t~er ~ rcum ~ar~~~ d~~m ~~rt n rat. If the LIEN
dc~~s nit ~~r~ar~r~ the pa rr~~n~~ as indic~~~~ f~ r~irr, ~5 ~► s~~IC p►~a~~~~~ t~ ~x ~~t~ the
guar~ir~te~ that a ~r~rr~ed ire terrr~s of c~a~~~ f~th hers rr.

T~V~~JTIETH ~G~}~V~~- ~l ~l~~ ~TIC~N T+~ T ~ T~~~N A~ ~ ~} ~l~1C~(~ .-Thee P~arti~s
~c~r~e that v~rh~n appli~~bl~ and ire ~h~ ~~rrrts of the res~lu~~~r~s ad~pte~ by the ~c~ard ~~
C~ r~e~tors ar the law, r~gulati~n and applicably nc~rma~ivel~ t~ E~~~ a~ ~n entity v~ri~f~ stet
maj~arity ~arkic pat gin, ES A gill be ab1~ ~o ur~il~,teral[y madr~y,~ the car~c~i~ian~ rec~~rdin~ ~ric~,
adjus~tn~e~t, penalties, place of c~e~iv~r~r, farm ~~ d~liver~y! packaging, ~u~r~nt e~, etc., having t
notify the ~LIE~T sa th~~ the r~o~ ~catians ~a the a~r~e~m~nt c~r~ be carri~r~ c~u~. In ~h~ event
that ~h~ modi~~at~~ns are nc~t rn the ~LIE~1T` ~~s~ nt~r~st, this w~II ~ ~bl~ ~~ notify E A of

ff., ~ ,fr-~-y~~./.,~ its deg€~ian of ~~rnnir~atinc~ ~f~~ a~r~~m~nt in adv~r~c ~n ~v~i~~r ~~~~ it h~fl apply that ind ~
' ~ ~,M~ ~.~S i,~"t~ ltd ~~ s. r r
,'~~' Y + * ~ ♦ ' ~riF. ~ ~:~ the pr~v~aus tuvent.i.~th clause,..
~ i 

• ,.'S
SG.

~ ~ ~. ~ ~~~
`

~ 
,..'~.., ~, L̂C1

,,,~ o !~ / t~~
~ + y~.

~, . A~~nrtz;~~:~~;~~r ~t C~r~~~j~ •

,~'~ ~~ci~i~,a, C'~~' ~c~iI~CU

r. ̀„ t ~~,~,. ..

.~_
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IEP~fTI~TH Th~I D.- I~t~~l'~I ~TI~N .~ T~~ P~►~TIE agree t~~t any modificat ~~ to the
~res~nt agr~~r~er~t sin li be rr~a~ ire v~rit~r~g end t~+~~ ~~ra~1d acre ~f1 fih~ re~uire~ f ~~l
forr~alit~es~ I~avin~ full ~~c~al ~~f~c~s ~rf~er~ T~[E P`A►fTf~ ~x~~ut~ ~~G~r ~a~ur~~r~~.

T~iJENT~IET~ ~'~URfiH~- L~t~i~ICIL~ F~~ ~CJTI ES.- i'i~E ~A~~fI S ~c~re~ that and ~rotice
r~~a~~d ~it~ the execution of the preset agr~em~nt diff~r~nt from the d~aC~gue b~tweer~ them
fog ~h~ d~~ly and narmai a~kenti~n a~ the r~atter~ cc~n~aFn~d herein shall k~e ~na~e in writing end
precisely t~ the ad~res~s~s indicted hereunder.

~. ~~5~.-
Lip. ~1aim~ A~rman~o ~il~asen~r ~nch~z, address cif u~rr~r~ ~J~~ra~
~~~~~~~2C~~~}~2. ~r~~~~t j~ir~~vc~sa.carr~.m

Il. SHE CLIENT
C~Ife de ~anas ~~ C~~ k ~u~dalaj~r~, Jalisco
P 4447'

Gar~taGt: Ec~~a~ Alejar~~ro Arias Lopez.

~' I'E~TC~TF~ ~I~l'~.- A~~IT~,~TIQ1~.- All ~f the d~s~agr~~~ents d~r~iv~d fi~om the pry ant
~gre~mer~t ~halM b~ d~~ini~iv~l~ re~olv~~ ~n acc~rdanc~~ ~o the ~~~ul s a~ Ark~~tr~tan of tl~e ~r~t~r
of ~rbefirat~n i~ ~1~~i~c~ ~CAM~ key o~te ter ~or~ ~r~tratar~ ~ppaint~d in ~c~ordan~ t~ tl~
R~Ie.

T ~~ITI~T ~1 ~'N~~ ~►~~L1 ~►B~.E LAS .- Fir tl~ ~v~r~t cif ~or~tro~r ray nt~~pr~t~tion car
+~~c~~uti~n ~~ the p~es~nt ag~eer~~r~t, THE p~~TIE ~ri(I ~u~bjecf th~rr~s~l~~ to tie ap~l~c~k~l
laves of M~xic~ ~it~, ~e~eral Di tri~~, tl~us~ rer~c~~anc ng toy ar~~ ~~h~er jury ~ ~ti~n that might ap~~Y
~y virtue of tf~~ir fu~ur~ ar pres~r~t domiciles.

Pa~~ ~ 0 of ~ 1
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THE LEGAL ~CR~~~I~CV7" ~A~JC~ ~T E: Hl~Ifi ~VHEF~E CJIJL~~C E~[~ ~.hla U[~~E~ Tt~~}D~
~Y ~QTH R~AI~TI~~ ~I~D I~ Cf~N ~C~UEN~'LY ENT~R~C~ TC~ HAVE F~1Ll~ C.~ AC~ ~FF~: T,
TAE P'~~TfE~ R~EIT~F~T~ THEIR. ~t3~►I~ K ITH, VIfILL ~IV~ U~C~~F T,~~~~f~ I{~ T~~
E~E~UTi 1C~f~ t~~' fi ~~ ~E~(T~L ~hl~ L~U E ~~ EIIU, ~'~} 'VI~H~ H TID Y ~►~ID~~ ~►
RATIFY ABSEfi~T t~~ ~II~T~ E, ~RA~1C~ CJ~ V1C~L~~I E ~F ~I~"~ C~TH~I 'VISE TN T
IGH`T If~VALI~~T~ ~l~C~ ~S ~R+~~F THEE IC~1 T ~ ~I RCIN C~~ ~►L.~ C~~ ~'H~ ~'/~G~ ,

[~ LUDIi~+~ ~T~ E ~iI~IT'S~ AND ~T TAE ~~~'T~ fC~ WHICH TH~I~ N~1~1~ ~~~`EA~R, 1(V
THE lfiY CAF ~1~ I C~ ~IT'YY ~`~C~Ei ol~ ~I TF~IC~', CAN THE 28 ~~~ t F ~'H~ ~[~(~T~ ~~
FEBt~I~~►RY t~F TH~'~R ~~~~.

jlll~c~ib~~ ~~g~a~~ur+~~

~fr~~ ~urrr~r~~ ~~~~z ~~r~l1~► ~as~r
r~~raf ~r~~~or

y' the L[ P~`f

[Ili~~i~1~ ~gn~~ur~~

~C~~~:A~~.~~I~C~f~} ~R~A~ L~PEZ~

Page ~ ~ t~f ~ 1
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Pur~uan~ v~Eth arti~(~ 58 ~~t ~n I!1 ~ ~~~ Federal pct for ~c~vernm~nt-owned ~ompani~s end 2
ref its ~egul~tian, ~h~ Governmental B~d~r a~~raves the b~~~ prices fay the ~a~~e ~f T~k~~e S~It, far
~h~ fiscal ~~ar of 2C~~4, pr~~~~ted in ~xhi~it ~4, trans~ri~~d I~~rein:.

~lati~rr~c[ 
l~~rke~_

L~~~~~k~r~ ~urrerc~ I~~ r~, 8..
~r~d u ~t ~1 n i~ a~ r~ea~u re P~~c~~~~s~~~

1 to 4~~,~t~~ TM
_

~ir~cfi r~~n salt duper sacs ~ TM 76
4'~,~~~ --74~~0~ TAI

~ rect grin s~Et Super secs 1 TM X99

a~r~~t r~i~ salt ~~ ~r ~~~ 1 ~N! 4

~brv~~~ic~rr

Pries E CG cr~c~ t ~a days

lr~c~~rd~s la~~ir~g r~aneuver~ ire u~~r~~ro ~legro, 8.~~ Af Cif ~lla~a~~~r~, in~~oa.

The prig incic~d s of one ~ TM ~th~ chant cif ~acka~ing vu (I ir~pa~t the

~orrepanc~~~g Price}

~ddi~iv ~x ~~her ~ri~~~, changes ire ~~~~agin~a posts ~f ad~i~ional r~~~, rein ~~ and

tr~nsp~r~~tior~ sha11 b~ ~~(c~ala~ed aid ~~rr~ red ~~ ~a the ~r~c ~k~a~r~ m~ntianed in

a~c~r~~n~~ r~ith ~~~h purcha~~ order.

~s o~ia~ed cosh for ~a~h ~f ~h~ presentation sf~all ha~~ to ~e cal~ulat~~; in girder tc

~d~qu~te ~~~ price to that of the r~ark~t.

Thy reduction ~r~d inv~ntarie~ ~f sl~~r rna~v~m~nts ~~r~ll ~e ably tc~ !~e ~c~ld in s~~~ial

cor~~it~~ns t~~ing into accouc~t the demand of the former, the conc~i~ian ~n r~hich they are

in aid t~~ nece stir to r~~ov~~the i~r~~ tm~n~,
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~IEEE~IT ~ ~A ~ ~~~ 3

~h~fi in ~~c~r~~n~~ ~~ ~h~ ~r~tegral prapasal pr~~~nt~d b~~r the +~~r~eral Mana~~s and ~~SA`~
pro~j~~tans, that fc~~ the year 2~1~, it e~~~r~~~es ire reaching are estimate p~roduc~ian of ~.5 mrfl~on
tong of ndu~tri~l salt, v~~ich, in ~c~ardarrce v~ith estim~~i~n~ of ESSA`S distributor# C~ct~ubishi
Carpc~rat~an ~~flC~ nor C1t~i~subi~hi In~e~n~tianal orpc~rat on {M1C~, ~.3 million fion ~ha11 k~e sold ~r~
hulk in the ant rnatianal market through tie ~foresa~~ dis~ri~ufi~r, ire the ~~rm~ of the e~cecuted
~~reer~~~t d~t~~ ~8 a~~ Air 1 of ~ X77 ~r~d fis ~nad Ong a~r~ r~ rats, it is ap~rc~~r~at for this ~a~rd
of f~~re~t~r to fix the ~ri~~s ti~~t ~~ 11 ~e xp~~~~d ire ~h~ agr~ement~ to ~~ e~~~ut d rah ~C~
~foremenfor~~d c~strbu~or,

It is also nec~ss~ry fay the Board to establish the pc~C cies end pr«es to cam ~rciali~e ire
accc~rd~nce to fhe sch~rr~~s ~h~t ~u~ra~~t~e better pro~itabil ~y can~it~a~,s for E SA and th~it taking
~ntc~ ~c~~unt the cri~eri~n of ~e~anarr~ic effici~r~~y a~~ fin~n~iaC ~~tim«~tian that fihe I~~r ~~r
ov~r~r~ent-o~rned ~am~an~ ir~di~at~s, with any nt~r ~~i~te, inc(ud~~ I~its~~i~hi ~r ~in~l

client, ~~t~ ~roducti~n abarre of 7~~ ~~Il~on tins cif ir~du~~r al ~al~ ~~r s~er~ ~o ~ saki by the
dis~ri~~~or NCC ar~d MIS, ~n ~~~ardar~c~ u~~th tie ~r ~ part. of ~f~ chart pr~~~n~~d a ~ ~ibit ̀ C ~ ~fi
ter ~t~~~~'s ~ l , trou~h~ wh y the tc~~al hired volume ~ t~~l~~~e .

E l~~ ~r~~ral a~r~~~i~n ~~s ~nfc~rm~d t~~ di~~r but~r ~h~t ~~ his r+ ~ v~ d ~~r~l ~~rcf~a
r~~ues~ fc~r ~~ surp~C~rs ~r~ ~radu ~ic~n v~ r~d~ t~ ~( ~a salt h~s~ av~ l~bi[ ty i fi~r~~~~r~ fir t~r~e
y~e~r 2Q14. in this ~antex~, it ~ me~~i~n~d that ~ ~~ ~Il riot b~e able tc~ sell ~~ third party ~ t~~t ire
r~ ~ t rid More the ~om~arr~ as lints of the dis~ri~u~~~s M ~suk~~ l~ ~~r~c~ratic~~n ~C~1I ~ nor
ll~it~b~sh~i Ir~terna~io~n~f Garpr~r~~~n ~I~IG}.

8~ ~~ in c~r~~m~r~ 5 ~ A~ ~ ~E ~~ , ~p►pr~~r ~ ire E~traordir~ r~ ~ si~r~ ~~ th~~ Bea
C~Mr~~~ar Ia t ~ +~~ C~c~t~~~er ~f ~~~3~ end pur~u~r~t ~c~ the afv~r~~~id r~mar~~ by tl~~ per ~n~.
~+~r~~~lt~nts, ar~d pur~~~nt r~i~l~ ~~t~~l ~ ~ rid ~8, se ~E+~n I ar~c~ ~I1 ~f the ~e~deral c~ ~~►r
~v~r~r~+~nt-c~~r~~~ om~a~e ar~d v~~ ~ ~~~uMa~~~►r~ ~f ~~e F~1r1 ~►t f~►r
orr~rnmrr~-c~~vn+~d +~rr~~~~e, ~~s ~~r~r~rr~e~r~t~~ ~c~d~ ~+r~~~ ~ ~h+~ f~l~~rr~~:
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~~~`~ ~,,.* • •.`~ . ~ ~.-
~ . ~ ~.;"

s r ~ / • ,~4

,~
r ~ fir!

~a . A~.~~r~za~~ ~~f e~ Ec~n:~~j~ ~ ~,
*- ~ t'~~ !a ~~ic~tiera ~~i • ~~-;

~ ~,,:..'. Fs~~~~ d~ ~~is~~

t L*

\~y~, dd `+~,~1

1 w ~~p~r~~r~ far ~[ ~r~d MIS a a[ ~~~ ~mer~t up ur~t~~ 7'.~ r~~ll~c~~ ~~s ~f ~rd~ tr ail ~~It
ire ~W[k ~N~ I~ at a ba~~ p~ri~ Qf a~ fir ~1~ ~f ~~'~ 2 ~ ~v rat ~~ ~r~~r a~r~
da~~l~r~ nth ~ +~~r~~ ~~I'~~~~. ~u~t~ tc~r~ ~i~~l[ ~~ dir t y ~~ ~Ci~n~s in ~rt~~ ~ ~h~
d~ t~ib~rt~ar I~~ and III have ~om~rc~~i~~ d~1i~r~rN s~ ~c~r ~t~~f~ c~r~ly~ ~f nd~ ~ al
alb ~n bwul~ ~u~ until 7=3 mMllic~n t~r~ .

~. ,~p~~v~r~ tt~~ ~(e o~ the ~ro~u~~ ort ire ~urplu~ than ~~o~e th~it the d ~rik~u~~r ~I
a~~ ~l1C hire rry th ~ in ~c~rd~r~~~ +~ t~rrr 1 h~r~~n, ~rh~+ch s~ra~ll rr~~ ~~~eed
~~~ ~. m l~can fans, i~ ~h~~l ~+~ r~a~~ ~r'r~h o~~ r d ~r k~~a~c~~ ~r~~l~r cl~ nt ire sucC
r~~~rn~r t~~~ ~t~~ ~'r~ar~~al b~~r~e~'t ~~ th+~ ~c~p~ar~~ E ~ ~ar~~~d~ p~r~~ri~u
r~ar~~t ar~al~► i ar~d ~~~r~~n~e~in the b~~t ~ r~d~tic~r~ ~f l~, I~r~c~ ~n~d th e
m~ nim~ ~~ ~ ~i ~ +~f gale i~ ~f ~ ~.5 ~s a r~~~~~ ~►r~ ri~~~ +dill r i~~ ~~r~t
~t~ ~~~.

~~~ ~`r~~~~a~c~r' - ~~~s

1, 0~ each a~ the ~a~ s ofi the ~~cu~r~~r~t pr~sent~~ ~~~c~re r~ , fih~ f~ilo r~~ seal ~~ pla~~d ire ~h
upp~~ right corner;

~MIA~L ~NTCAC~ D~HEA~ F~ULIDc
CC~~I(~f~IAL N~T~~' a~ 52, F'LA~~ FE~Ef~,~L ~IT~IT
UNITED I~E~4~~A~~1 T~T~
~v~Tl~~~~. ~~~J

2, P~g~s ~ ~~ ~~~ cont~ rl, at the hack of each page, ~ se~iC that read "~lC~ TEXT"

~. ~'~g~s 1 ~o ~ ~, ~a.ch ~~r~tain three ll~g bye s~~r~~ture~. Thy ~ir~~ ~an~ i~ p~ac~ed in tie t~~p r right
~carner of the d~~urn~n~; ifh ~ the seal d~s~rib~d i~ paint ~ of the tr~n~la~~r'~ n~te~~ Thy ~~cond
ill gable signature is placid in tie margin of the lefi~ ~c~rn~r of the page, ~vh l~ the third il~~c~i~l
s~ n ~ur~ is pl~c~~d in the right ~nargir~ ~f the page

4, P~~~ 11 contains four ille~rk~l~ si n~tur~, 7h~ first. c~n~ is ~lac~d in ~~ u~p~~~ right ~c~rn r of the
do~~m~n~? ~rthir~ the s~~l d~ri~ed in ~oin~ 1 of ~~e trar~sl~t~r'~ n~~:~~, ~~e ec~r~d i1l+~gi~
sign~fiur~ i~ ~I~~e~ ire t~~ right rnar~irt afi ~~e ~a~e, while th~~ ~t~er t o il~~:gi l~ ~ign~~~res ~r~
d~~~~~ed i~~ tF~e ~resen~ d~cum~r~t, ~cc~rdina~y.

5. ~~hibit ~ ~ont~ins four illegibly s~~nat~r~s, Thy first ~~e is p~Ia~~t~ in the t~~~e~ sight c~r~er of t~i~
d~acument, within the s~a~ ~d~~~r bid in ~~int ~ ~f the transla~arrs gates. Yh~ s~~and ~Ifegibl~
~ignatur~ is pla~e~ ~n the margin o~ th~~ I~ft corn~~ of the p~~~~~ ~vl~il~ the third ~legib~~ sigr~atur~ is
~la~ed in the sight margin of the p~~e and the fau~l~ il~~g ble ~ignat~r~ i~ placed in the ~ottor~r~
cent~~ cif the page.

~. Thy f~r~t part ~f ~xhi~ t ~ ~c~ntair~s three ill~gib e si~natur~s. T~~ f~rsfi a►n~ i~ pl~~~~ i~ ~h~ upper
r~c~l t ~orn~r o~ tie da~u ~r~fi, ~r ~h r~ the ~~af des~ri~~d in ~oir~t 1 c~~ ~~~ transl~~or's nc~~~s, Thy
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second il~eg~bl~ si~natu~e is p~i~ced in the m~rgi~ o~ ~~~ I~f~ ~~rn~r of the ~~g~, while the third
ill~g bye sign~~ure i~ pla id in tie right margin of ~h~ ~~e.

the s~cc~r~d dart o ~~h~bit ~ ~a~t~ins four ill~~~b~l~ ~i~n~tures, T~~ fret a~~ is Alai d in tie ~p~er
sight ~orr~~r of the dacum~nt, within the seal ~escr bid ire point 1 of ~h~ trar~~~~t~r'~ n~tes~ The
s~~o~n~ ~Ilec~ibl~ signature is placed in ~h~ rr~~rgin a~f tl~~ lefi~ ct~rn r ofi the ~~~e, whip the third
illegible sic~r~atur~ is ~I~ced ire the right rnar~ir~ cif ~h~ ~~g~ end the fourth clle~~ble signature is
~I~c~d in t ie ~attarr~ enter of the page.

~__ ~,~d of the Trarr~a~ar's na~~~

C~~`(A U~I~AN ~'~~.L~ ~~c~er~ in transla~ Qn fir ~h~ lan~uag~s Er~gl~sh-Spanish ~r~d vice versa, dully
~utharized key fife Judicial ~~ur~cil ~f t~~ Stag of ~aliscox fir the t~rr~ a~ the ~~ o~ 1a~ of ~~~ ~ t~ fife 3(~ of
~~ril a~ ~1 ~, ~~th~ gal a rr~.~rnb~~r 1 ~ 15, I h~r~~y

~TI~Y
That ~I~e p~r~~ed ng translation i~ a ~r~~ and carr~~t tran~l~tian cif the source text ar ~inaf ly ~ritt~~ in
Spa~'r h end pr~serrt~d b~fo~e m~ in 14 ~fiour~e~n~ paces, used by ~~ frost rind ~~c~t ~~c~rdingly, doily
~r~~slated into ~ngi sf~.
The ~res~n~ trar~~lation ~ant~it~~ ~ tat~l of 1 ~ ~fif~een} pac~~~, in~iu~~ng the present ane, u~~d ~r~~y by its
frc~r~t.
Thy ur~d~rsi nod ~s r~c~~ ~~s~ansible ft~~ the use car ~on~~r~t ~f tie ant d~ um nt _ _... ....... ~.~

• ~ ~ . ~pre ,r,~...w..... __* ~ .~
~IC~t1'~d C`~C~t~ ~Pi~l~(~ f~I IJUC'~C~cI~~JC~CC`~r ~C~~~SCQ' UI"I ~~1~ `~ ~ E~~~V~C7~h C~~ ~C'~I~Ut'~I~( C.~~ V'~ ~, ``~""w 

.,,, « ~,.,~,.
`--.~ M ~~'~ ~. w .fir

••

~~~t~tt~~.z~~tt ~anr ~I C4tts~~~.

~. ~ ~~ la ~u~~ic~~~+i'a ae~ ~.~

'~ ~ ' ~~ta~~ d~ ~~~ss~a~,~.

~v

` 1y` y~~y~..^~ ~'~~'{~, [
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