Extraordinary and Ordinary Meeting of
the Holders of CBFIs with Ticker
“FIBRAMQ 12”



Agenda

Items of the Extraordinary Meeting

Proposal, discussion and, as the case may be, approval of (a) the resignation of Macquarie Asset Management México, S.A. de C.V.
(“MAM”) as manager under the management agreement entered into with FIBRA Macquarie (the “Management Agreement”), (b)
waiver of the 6-month prior notice period and other requirements set forth in Section 9.2(b) of the Management Agreement and
other applicable provisions under the Transaction Documents (Documentos de Operacién) in connection with MAM’s resignation
as manager, (c) instruction to the Trustee to accept the aforementioned resignation notice, and (d) appointment of Administrador
Fibra MTY, S.C. (“Administrador Fibra MTY”) as substitute manager. All of the foregoing is subject to the condition precedent and
with effect from the closing contemplated by the Internalization Agreement dated June 26, 2026, entered into by and among Banco
Invex, S.A., Institucion de Banca Mudltiple, Invex Grupo Financiero, Fiduciario, as trustee of the Irrevocable Trust No. F/2157 (as
amended and/or restated from time to time, “Fibra MTY”), MAM and Macquarie Infrastructure and Real Assets Holdings Pty Limited
(the “Condition Precedent”). Actions and resolutions thereto.

Proposal, discussion and, as the case may be, approval to amend the Trust Agreement and enter into a new management
agreement with Administrador Fibra MTY, as well as any other related documents thereto, as may be necessary or convenient to,
among other things, implement the resolutions adopted under item | above of the agenda. The foregoing subject to the Condition
Precedent. Actions and resolutions thereto.



Agenda

Items of the Ordinary Meeting

Removal of certain members of the Technical Committee appointed by Holders who individually or collectively held 10% (ten
percent) of the total outstanding CBFls, and appointment of certain non-independent members of the Technical Committee of
FIBRA Macquarie, by those Holders who individually or collectively hold 10% (ten percent) or more of the total outstanding CBFls,
in accordance with Section 4.1(j), 5.2(b)(i) and other applicable provisions of the Trust Agreement. Actions and resolutions thereto.

Appointment of certain members of the Technical Committee of FIBRA Macquarie by those Holders who individually or collectively
hold 10% (ten percent) or more of the total outstanding CBFls, and, as the case may be, qualification of independence of the
Technical Committee members appointed at the Holders’ Meeting, in accordance with Sections 4.1(i), 4.1(j), 5.2(b)(i) and other
applicable provisions of the Trust Agreement. The foregoing subject to the Condition Precedent. Actions and resolutions thereto.

Report regarding the removal of certain Technical Committee members previously appointed by MAM, in accordance with Section
5.2(b)(ii) and other applicable provisions of the Trust Agreement. The foregoing subject to the Closing Condition. Actions and
resolutions thereto.

Items of the Ordinary and Extraordinary Meeting

Appointment of delegates who, as the case may be, will formalize and give effect to the resolutions adopted at the Meeting.



Extraordinary Meeting




|. Resignation of MAM as Manager, Waiver of the 6-Month Prior Notice
Requirement, and Appointment of Administrador Fibra MTY as
Substitute Manager, Subject to the Condition Precedent.

As a consequence of the closing of a certain tender and reciprocal subscription offer launched by Fibra MTY and directed to the Holders
of Trust F/1622 FIBRA Macquarie México (“FIBRAMQ” or the “Trust”) (the “Tender Offer”), Fibra MTY was able to acquire an acceptance
percentage of more than 80% of the outstanding Certificates.

By virtue of the execution of a certain internalization agreement dated June 26, 2026 (the “Internalization Agreement”), by and among
Fibra MTY, MAM and MIRA Holdings, MAM has actively cooperated with Fibra MTY with the goal of carrying out an orderly transition that
allows for the swift and efficient integration of FIBRAMQ’s operations into Fibra MTY’s management structure.

Pursuant to the Internalization Agreement, subject to certain conditions, MAM agreed to submit its resignation as manager of FIBRAMQ,
which will allow for the transition of FIBRAMQ’s management and advisory services to Fibra MTY’s internalized management platform,
appointing Administrador Fibra MTY, S.C. as substitute manager.

For such purposes, pursuant to Section 9.2(b) of the Management Agreement, MAM has stated the intention to submit its resignation as
manager of FIBRAMQ (the “Resignation Notice”), subject to (i) the waiver, by the Holders, of the 6 (six)-month prior notice period and
other requirements set forth in Section 9.2(b) of the Management Agreement (the “Resignation Waiver”), and (ii) the closing
contemplated under the Internalization Agreement; the foregoing, on the understanding that, until the Effective Resignation Date (as
such term is defined below) occurs, the Resignation Notice shall have no effect whatsoever.




|. Resignation of MAM as Manager, Waiver of the 6-Month Prior Notice
Requirement, and Appointment of Administrador Fibra MTY as
Substitute Manager, Subject to the Condition Precedent. (cont.)

If the Resignation Waiver is approved, then, subject to satisfaction of the conditions set forth in the Internalization Agreement (the
“Conditions to the Resignation”), MAM’s resignation as manager of FIBRAMQ will take effect on the date on which the closing of the
transactions contemplated under the Internalization Agreement occurs (the “Effective Resignation Date”).

As of the Effective Resignation Date, it is necessary to appoint a substitute manager. Therefore, consistent with the results of the Tender
Offer, and in order to migrate FIBRAMQ’s management and advisory services to Fibra MTY’s internalized management platform, it is
proposed that Administrador Fibra MTY be appointed as the new manager of FIBRAMQ as of the Effective Resignation Date.



|. Resignation of MAM as Manager, Waiver of the 6-Month Prior Notice
Requirement, and Appointment of Administrador Fibra MTY as
Substitute Manager, Subject to the Condition Precedent. (cont.)

Proposed Resolutions:

FIRST. In order to give effect to MAM’s resignation as manager of FIBRAMQ pursuant to the Resignation Notice once submitted in
accordance with the Internalization Agreement, the Resignation Waiver is hereby approved, and the Trustee is instructed to accept the
resignation notice submitted by MAM pursuant to the Resignation Waiver, on the understanding that both the approval of MAM’s
resignation and the Resignation Waiver are subject to the Condition Precedent and shall have no effect until the Effective Resignation
Date, for which purpose Fibra MTY and MAM must jointly notify the Trustee and the Common Representative that the Effective
Resignation Date has occurred, acknowledging and accepting that, as of such date, (i) the Management Agreement shall be deemed
terminated, and (ii) MAM shall cease to act as manager of FIBRAMQ.

SECOND. With effect as of the Effective Resignation Date, (i) MAM’s resignation as manager of FIBRAMQ, and (ii) the appointment of
Administrador Fibra MTY as the new manager of FIBRAMQ, are hereby approved.



Il. Amendment to the Trust Agreement and Execution of a New MTY
Management Agreement, Subject to the Condition Precedent.

As a result of MAM’s resignation as manager of FIBRAMQ and the appointment of Administrador Fibra MTY as manager of FIBRAMQ, as
approved under item | above, it is necessary to:

i Enter into an amendment agreement to the Trust Agreement (the “Amendment Agreement”) in order to, among other things, (1)
reflect MAM’s resignation as manager of the Trust, (2) reflect that MAM will cease to be a party to the Trust Agreement, (3) reflect
the change of name of the Trust and the Investment Trusts so that they no longer include the word “Macquarie” or any variation
thereof, (4) reflect the appointment of Administrador Fibra MTY as substitute manager, and (5) amend the fee structure associated
with the management of the Trust; and

ii.  Approve the execution of (i) a new management agreement (the “MTY Management Agreement”), in order to appoint Administrador
Fibra MTY as manager of the Trust, and (ii) any other document related thereto that Administrador Fibra MTY deems necessary or
convenient to, among other things, implement the resolutions adopted at this Meeting.

The aforementioned materials were made available to the Holders through the Common Representative in accordance with applicable
law.



Il. Amendment to the Trust Agreement and Execution of a New MTY
Management Agreement, Subject to the Condition Precedent. (cont.)

Proposed Resolutions:

THIRD. As of the Effective Resignation Date, the amendment of the Trust Agreement and the execution of the Amendment Agreement are
approved in terms substantially similar to those set forth in Exhibit B to these minutes; on the understanding that the Amendment Agreement will
take effect as of the Effective Resignation Date. In this regard, the Trustee and the Common Representative are instructed, to the extent applicable
to each of them and within the scope of their respective powers, to carry out all acts necessary and/or convenient to comply with this resolution,
including without limitation, obtaining authorizations from the corresponding authorities, executing all pertinent documents, and entering into the
Amendment Agreement as well as any other document related thereto as may be necessary or convenient, subject to any adjustments or
modifications that the CNBV or any other authority, the BMV, or Indeval may request, to the extent such modifications are related to, consistent
with, and do not represent a substantial variation from, what was presented to the Meeting.

FOURTH. As of the Effective Resignation Date, the execution of (i) the MTY Management Agreement in terms substantially similar to those set forth

in Exhibit C to these minutes, on the understanding that the MTY Management Agreement will take effect as of the Effective Resignation Date, and

(if) any other document related thereto that Administrador Fibra MTY deems necessary or convenient to implement the resolutions adopted at this

Meeting, is hereby approved. In this regard, the Trustee is hereby instructed to enter into the MTY Management Agreement and any other document

rl\/ellated thereto, as Administrador Fibra MTY deems necessary or convenient to, among other things, implement the resolutions adopted at this
eeting.

FIFTH. As of the Effective Resignation Date, Administrador Fibra MTY, in its capacity as manager of the Trust, is hereby authorized to exercise the
powers necessary and/or convenient to, as applicable, instruct the Trustee to enter into any amendment agreement necessary and/or convenient
to, in accordance with the terms of the Trust (as amended by virtue of the Amendment Agreement), adjust the terms and conditions of the MTY
Management Agreement and/or of any Investment Trust in order to reflect the change of manager and/or any other adjustment that may be
necessary or convenient for consistency purposes in connection with the Amendment Agreement.

SIXTH. As of the Effective Resignation Date, Administrador Fibra MTY, in its capacity as manadger of the Trust, is hereby authorized to exercise the
power to carry out all acts and/or actions that may be necessary and/or convenient, including instructing the Trustee, in connection with the
execution of the Amendment Agreement and/or the MTY Management Agreement, as well as the filing and/or ratification of requests,
authorizations, permits, notices, and other filings that may be necessary and/or convenient before the CNBV, the BMV, Indeval, the RNV, and any
other authorities or entities required and/or necessary in connection with the foregoing.



Ordinary Meeting




|. Removal of Technical Committee Members by Holders and
Appointment of Non-Independent Technical Committee Members by

Holders.

As a result of the Tender Offer, the ownership of CBFls has been substantially modified, and it is therefore necessary to adjust the
composition of the Trust’s Technical Committee as follows:

(i) certain Holders have notified the manager that they have reduced their ownership of outstanding CBFIs of FIBRAMQ, and therefore
no longer have the right to appoint members of the Technical Committee of FIBRAMQ, in this case Alonso Garcia Tamés, José
Landa Alvarez and David de la Rosa (the “Removed Members”). In light of the foregoing, while thanking each of them for their
service, it is necessary to modify the composition of the Technical Committee in order to remove the Removed Members;

(i) Fibra MTY, in its capacity as a Holder of approximately 81.38% (eighty-one point thirty-eight percent) of the total outstanding CBFls,
in exercise of the right set forth in Section 4.1(j), 5.2(b)(i) and other applicable provisions of the Trust Agreement, has decided to
appoint the following 3 (three) individuals: Jorge Avalos Carpinteyro, Jaime Martinez Trigueros and Javier Llaca Garcia as members
of the Technical Committee of FIBRAMQ (the “Initial Members Appointed by FMTY?”);




|. Removal of Technical Committee Members by Holders and
Appointment of Non-Independent Technical Committee Members by

Holders (cont.)

Proposed Resolutions:

SEVENTH. As a result of the change in the composition of CBFI ownership resulting from the Tender Offer, the removal of the Removed
Members is hereby noted.

EIGHTH. It is hereby noted that Fibra MTY, in its capacity as a Holder of approximately 81.38% (eighty-one point thirty-eight percent) of
the total outstanding CBFls, in exercise of the right set forth in Section 4.1(j), 5.2(b)(i) and other applicable provisions of the Trust
Agreement, appoints the 3 (three) Initial Members Appointed by FMTY as members of the Technical Committee.

NINTH. As a result of the Seventh and Eighth resolutions above, it is hereby noted that, as of the date hereof, the Technical Committee
is composed of the individuals identified in Exhibit D to the minutes of the Meeting.



EXHIBIT D

As a result of the foregoing, as of this date, the Technical Committee of FIBRAMQ will be composed of the following individuals:

Nick O’Neil No
Jaime de la Garza Yes
Michael Brennan Yes
Sara Neff Yes
Jorge Avalos Carpinteyro No
Jaime Martinez Trigueros No

Javier Llaca Garcia No



Il. Appointment of Technical Committee Members and Qualification of
Their Independence, Subject to the Condition Precedent.

Subject to the Condition Precedent and with effect as of the Effective Resignation Date, Fibra MTY, in its capacity as a Holder and in
exercise of the right set forth in Section 4.1(i), 4.1(j), 5.2(b)(i) and other applicable provisions of the Trust Agreement, has decided to
appoint Jorge Silberstein Tenenbaum, Juan José Copeland Escriba and Luz Adriana Ramirez Chavez as members of the Technical

Committee (“Independent Members Appointed by FMTY”).

With respect to the Independent Members Appointed by FMTY, it was explained to the Meeting that such Independent Members
Appointed by FMTY meet the independence requirements set forth in Article 24, second paragraph, and Article 26 of the Securities
Market Law, and accordingly the Holders will be asked to qualify theirindependence.



Il. Appointment of Technical Committee Members and Qualification of
Their Independence, Subject to the Condition Precedent (cont.)

Proposed Resolutions:

TENTH. It is hereby noted that Fibra MTY, in its capacity as a Holder of approximately 81.38% (eighty-one point thirty-eight percent) of
the total outstanding CBFls, in exercise of the right set forth in Section 4.1(i), 4.1(j), 5.2(b)(i) and other applicable provisions of the Trust
Agreement, subject to the Condition Precedent and with effect as of the Effective Resignation Date, appoints the Independent Members

Appointed by FMTY as members of the Technical Committee;

ELEVENTH. It is hereby noted and approved that the independence of the Independent Members Appointed by FMTY is confirmed, as
they meet the independence requirements set forth in the Securities Market Law and in the Trust Agreement.



lll. Report Regarding the Removal of Technical Committee Members by
MAM, Subject to the Condition Precedent.

The investing public is hereby informed that, with effect as of the Effective Resignation Date:

* As aresult of its resignation as manager of the Trust, as approved by the extraordinary meeting of Holders, MAM has notified that, in
exercise of the right set forth in Section 5.2(b)(ii) of the Trust Agreement, subject to the Condition Precedent and with effect as of the
Effective Resignation Date, it will revoke the appointment of Nick O’Neil, Jaime de la Garza, Michael Brennan and Sara Neff, who
were appointed by MAM as members of the Technical Committee (the “Removal of the Members Appointed by MAM”).



lll. Report Regarding the Removal of Technical Committee Members by
MAM, Subject to the Condition Precedent (cont.)

Proposed Resolutions:

TWELFTH. The Removal of the Members Appointed by MAM is hereby noted, as notified by MAM in exercise of the right set forth in
Section 5.2(b)(ii) of the Trust Agreement; on the understanding that the Removal of the Members Appointed by MAM will take effect

once the Effective Resignation Date occurs.

THIRTEENTH. As a result of the foregoing resolutions, it is hereby noted that, as of the Effective Resignation Date, the Technical
Committee will be composed of the individuals identified in Exhibit E to the minutes of the Meeting.



Exhibit E

As a result of the foregoing, as of the Effective Resignation Date, the Technical Committee of FIBRAMQ will be composed of the
following individuals:

Jorge Avalos Carpinteyro No
Jaime Martinez Trigueros No
Javier Llaca Garcia No
Jorge Silberstein Tenenbaum Yes
Juan José Copeland Escriba Yes

Luz Adriana Ramirez Chavez Yes
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l. Appointment of Delegates.

Proposed Resolutions:

FOURTEENTH. The appointment of Claudia Beatriz Zermeno Inclan, Alejandra Tapia Jiménez, José Luis Urrea Sauceda, José Daniel
Hernandez Torres, Laura Angélica Arteaga Cazares, Erick Alberto Contreras Castillo, Gabriel Omar Gonzalez Andrade, Esteban Manuel
Serrano Hernandez, Lileni Zarate Ramirez, Giovana Cruz Garcia, Alicia Guadalupe Gonzalez Gonzalez and/or any attorney-in-fact of the
Common Representative, as special delegates of the Meeting, is hereby approved, so that, within the scope of their respective powers,
jointly or severally, they may carry out all acts and/or proceedings that are necessary or convenient to give full effect to the resolutions
adopted at the Meeting; including without limitation, appearing before the notary public of their choice, if necessary or convenient, to
formalize the minutes in whole or in part, as required, filing the applicable notices and notifications, as well as carrying out the
proceedings that may be required before the CNBV, the BMV, Indeval and other relevant authorities.



This document is a courtesy translation, provided for informational purposes only. No liability is assumed for the
accuracy, completeness, or interpretation of this translation. In the event of any discrepancy between this English
translation and the Spanish version, the Spanish version shall prevail and shall be construed as the sole binding
version between the parties.

[Draft subject to Holders Meeting approval]

IRREVOCABLE TRUST AGREEMENT NUMBER F/1622

entered into by and among

[]

as Settlor,

F&d&efaﬂaMEXICO S A, INSTITUCION DE BANCA MULTIPLE GRUPO FINANCIERO
HSBC, DIVISION FIDUCIARIA,

as Trustee,

MONEX CASA DE BOLSA, S.A. DE C.V.,, MONEX GRUPO FINANCIERO,

as Common Representative,

and

ADMINISTRADOR FIBRA MTY, S.C.,

as Manager
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Irrevocable Trust Agreement No. F/ 1622 dated December 11, 2012, entered into by and among

ReaJ—Estate—Managementé—Arée—G\L}—[_L as settlor Adm1nlstrad0r Flbra MTY, S C. as

manager, HSBC México, S.A., Instituciéon de Banca Multiple, Grupo Financiero HSBC, Divisiéon
Fiduciaria, as trustee, and Monex Casa de Bolsa, S.A. de C.V., Monex Grupo Financiero, as

common representatlve of the Holders (as such term is deflned below)—anel—Maeq-uaHe—Asset

Management-S-A—de- CV)asmanager; pursuant to the followrng Rec1tals, Representatlons

and Articles. Capitalized terms used herein shall have the meaning assigned to such terms in
Section 1.1.
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ARTICLEI
DEFINITIONS

Section 1.1. Definitions. For purposes of this Agreement, the terms defined below will

have the following meanings:

“Additional Account”
“Additional CBFIs”
“Additional Issuance”

“ Affiliate”

“Agreement” or “Trust
Agreement”

“Annual Report”
“ Annual Valuation”
“Audit Committee”

“Authorized Signatories”

“Beneficiaries”

“Binding Commitment”

Has the meaning set forth in Section 11.5.
Has the meaning set forth in Section 3.2.
Has the meaning set forth in Section 3.2.

Means, with respect to any specified Person, the Person
that directly or indirectly, through one or more
intermediaries, Controls, is Controlled by, or is under
common Control with, such Person; provided, that none of
the Trust, the Trustee or Persons Controlled by the Trust or
the Trustee shall be considered “ Affiliates” of the Manager.

Means this Irrevocable Trust Agreement No. F/1622, as
amended from time to time.

Has the meaning set forth in paragraph (d) of Section 14.2.
Has the meaning set forth in Section 14.1.
Has the meaning set forth in Section 5.8.

Has the meaning set forth in Section 17.2(b).

Has.dl : oned | i the M
Agreement:

Has the meaning set forth in Section 2.3.

Means, in respect of any Investment:

(@) any commitment (conditional or unconditional)
enforceable or purporting to be legally enforceable
against the Trust or any Investment Trust; and

(b) any commitment enforceable or purporting to be
legally enforceable against the Trust or any
Investment Trust, that has been approved by the
Manager that is ancillary to or related to the
commitment referred to in paragraph (a) above the
absence of which would materially affect the Trust or
the Investment Trust related to such commitments, as



II'BMV”

“BMV Internal Regulations”

“Borrowing Policy”

“Business Day”

1z Q U

“CBFIs”
“Chairperson”

“Circular 1/2005”

“Claims”

“CNBV”

determined by the Manager through instruction to the
Trustee;

provided, that to the extent the amount of the Binding
Commitment is relevant in the context of this Agreement,
such amount :

(i) shall be calculated at the time of the corresponding
calculation;

(ii) shall be calculated without duplication as between the
Trust and any Investment Trust; and

(iii) shall only reflect the amounts that the Manager
instructs the Trustee are to be funded by the Trust or
any Investment Trust from their respective assets.

Means the Bolsa Mexicana de Valores, S.A.B. de C.V.

Means the Internal Regulations of the BMV, published in
the BMV’s Bulletin on October 24, 1999.

Means the borrowing policy of the Trust, as proposed by
the Manager and approved by the Holders Meeting from
time to time.

Means any day other than a Saturday, a Sunday or a day
on which banking institutions in Mexico are authorized or
obligated by law, regulation or executive order to close,
pursuant to the calendar published by the CNBV.

Has.dl . oned | i the M
Agreement:

Has the meaning assigned to such term in Section 3.2.

Has the meaning set forth in paragraph (d) of Section 5.7.
Means the “Rules applicable to banking institutions,
brokerage dealers, insurance institutions, bond institutions,
special purpose financial institutions and Financiera Rural,
in trust operations”, issued by the Mexican Central Bank

(Banco de Mexico), dated June 17, 2005 as amended and/or
supplemented from time to time.

Has the meaning set forth in Section 13.2.

Means the National Banking and Securities Commission



“CNBYV Regulations”

“Common Representative”

“Control” and “Controlled”

“Covered Person”

IICRSII

(Comision Nacional Bancaria y de Valores).

Means the General Provisions applicable to the Issuers of
Securities and to other Stock Market Participants
(Disposiciones de Cardicter General aplicables a las Emisoras de
Valores y a otros Participantes del Mercado de Valores),
published in the Official Gazette of the Federation (Diario
Oficial de la Federacion) on March 19, 2003 and any
amendments thereto.

Means Monex Casa de Bolsa, S.A. de C.V., Monex Grupo
Financiero in its capacity as common representative of the
Holders, or its successors, assignees, or whoever is
subsequently appointed as common representative of the
Holders in accordance with this Agreement.

Has the meaning assigned to such term in the LMV.

Means the Manager and its Affiliates each of the current
and former shareholders, officers, directors (including
persons who are not directors who sit on any advisory
board or other committee of the Manager), employees,
temporary personnel, members, managers, advisors and
agents of the Manager and each of its respective Affiliates,
current or former; the Trustee, the Common Representative
and each of their respective officers, directors, employees,
agents and trustee delegates; each person serving, or who
has served, as a member of the Technical Committee or a
subcommittee thereof; and any other Person designated by
the Manager as a Covered Person who provides their
services at the request of the Manager on behalf of the
Trust.

Means the standard for automatic exchange of financial
account information in tax matters (which includes the
Commentaries) developed by the Organization for
Economic Co-operation and Development, with G20
countries, and the Multilateral Competent Authority
Agreement on Automatic Exchange of Financial Account
Information, as amended or modified from time to time, or
any successor provision that is substantively comparable
thereto, and any other current or future similar or related
legislation (including, in particular, Article 32-B Bis of
Mexico’s Federal Fiscal Code (Codigo Fiscal de la Federacion)
and Annex 25-Bis of the Miscellaneous Tax Resolution);
and, in each case, any official interpretations thereof
(including any published administrative guidance issued
in connection therewith), along with, for the avoidance of



“CUAE”

“Damages”
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“Debt Service Coverage Ratio

“Disabling Conduct”

“Distribution”
“Distribution Account”

“Distribution Policy”

“Dollars” or “US$”

“Emisnet”

“Environmental Law”

doubt, any legislation, intergovernmental agreements or
regulations arising as a result of any of the foregoing, as
amended or modified from time to time.

Means the Disposiciones de caricter general aplicables a las
entidades y emisoras supervisadas por la Comision Nacional
Bancaria y de Valores que contraten servicios de auditoria
externa de estados financieros bdsicos, as amended, restated or
modified from time to time.

Has the meaning set forth in Section 13.2.
Has the meaning assigned to such term in Section 10.1(c).

Means, with respect to any Person (other than a member of
the Audit Committee, the Ethics and Corporate
Governance Committee, the Indebtedness Committee or
the Technical Committee acting in such capacity), (i) fraud,
dolo, bad faith (mala fe) or gross negligence by or of such
Person, or (ii) reckless disregard of duties by such Person
in the conduct of such Person’s office; and with respect to
any member of the Audit Committee, the Ethics and
Corporate Governance Committee, the Indebtedness
Committee or the Technical Committee acting in such
capacity, fraud, dolo or bad faith (mala fe).

Has the meaning set forth in Article XII
Has the meaning set forth in Section 11.4(a).

Means the distribution policy of the Trust, as proposed by
the Manager and approved by the Technical Committee
from time to time, which shall at all times comply with the
provisions of Article 187 of the LISR.

Means the lawful currency of the United States of America.

Means the Sistema Electronico de Comunicacion con Emisoras
de Valores of the BMV.

Means, collectively, the Ley General del Equilibrio Ecologico y
la Proteccion al Ambiente, the Ley de Aguas Nacionales, the Ley
General para la Prevencion y Gestion Integral de los Residuos,
the applicable Mexican official rules, the Ley General de
Salud, the Reglamento Federal de Seguridad, Higiene y Medio
Ambiente en el Trabajo, as such laws, regulations and
Mexican official standards have been or are amended,
partially or totally, restated or otherwise modified from



“Ethics and Corporate
Governance Committee”

“External Auditor”

“Extraordinary Holders
Meeting”
“FATCA”

“FIBRA"”

“Fibra MTY Entity”

“Fiscal Year”
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time to time.

Has the meaning assigned to such term in Section 5.10.

Means KPMG Cardenas Dosal, S.C. or any other auditor
hired by the Trust from time to time; provided, that such
auditor is an internationally recognized public accounting
firm independent of the Manager and the Trustee.

Has the meaning set forth in Section 4.2(b).

Means sections 1471 through 1473 of the U.S. Tax Code, as
amended or modified from time to time, CRS, or any
successor provision that is substantively comparable
thereto, and any other current or future similar or related
U.S. or non-U.S. legislation; and, in each case, any official
interpretations  thereof (including any published
administrative guidance issued in connection therewith),
along with, for the avoidance of doubt, any legislation,
intergovernmental agreements, and regulations arising as a
result of any intergovernmental approach to any of the
foregoing, as amended or modified from time to time
(including, in particular, the Agreement between the
Department of the Treasury of the United States of
America and the Ministry of Finance and Public Credit of
the United Mexican States to improve international
compliance including with respect to FATCA, and Annex
25 of the Miscellaneous Tax Resolution).

Means a Real Estate Investment Trust (Fideicomiso de
Inversion en Bienes Raices).

Means [e] or any of its Affiliates.

Means any period from January 1 until December 31 of
each calendar year, except as otherwise required by law.
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“General Account”
“Global Certificate”

“Governmental Authority”

“Holders Meeting”

“Holders”

“Holding Account”

“IFRS”

“Indebtedness”
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“Indebtedness Committee”
“Independent Member”
“Independent Person”
“Independent Valuer”

“Indeval”

“Initial Contribution”

Has the meaning set forth in Section 11.3(a).

Has the meaning set forth in Section 3.6.

Means any nation, government, agency, state, municipality
or other political subdivision thereof, or any other agency
or entity exercising administrative, executive, legislative,
judicial, monetary or regulatory functions of or pertaining
to the government.

Means an Ordinary Holders Meeting or an Extraordinary
Holders Meeting.

Means those Persons having ownership of any Original
CBFlIs and any Additional CBFIs pursuant to the terms of
this Agreement.

Has the meaning set forth in Section 11.2(a).

Means the International Financial Reporting Standards as
issued by the International Accounting Standards Board.

Means credits, loans, financings and debt securities.
Indebtedness shall not include amounts available to be
borrowed or drawn under credit facilities or similar
commitments that have not been so borrowed or drawn.
Has the meaning assigned to such term in Section 5.9.

Has the meaning set forth in Section 5.2.

Has the meaning set forth in Section 5.2.

Has the meaning set forth in Section 14.1.

Means S.D. Indeval Institucién para el Deposito de Valores,
S.A.de C.V.

Means the sum of $50,000.00 (fifty thousand Pesos 00/100)
contributed to the Trust by the Settlor pursuant to this



“Initial Issuance”

1z 0ng Q '

“Initial Members”

“Initial Portfolio”

“Investment”

“Investment Expenses”

Agreement.

Has the meaning set forth in Section 3.1(a).

Has the meaning set forth in Section 5.2(a).

Means the portfolio of Real Estate Assets described in the
document attached hereto as Exhibit “A”.

Means any investment made by the Trust in Real Estate
Assets or in any Investment Trust (including by the
acquisition of Dbeneficiary rights, trust certificates,
negotiable instruments or other securities issued by such
Investment Trust); provided, that the Trust shall in any
event comply with Article 7, section II, sub-section (c),
paragraph 1.12 of the CNBV Regulations.

Means, with respect to any Investment or potential
Investment, any and all expenses related to such
Investment, which may include, without limitation, (i)
expenses related to the creation of the Investment Trust, if
any, in which the Investment is made, and the issuance of
any trust certificates or other securities issued by such
Investment Trust, as applicable, (ii) expenses related to the
acquisition of Real Estate Assets, including, without
limitation, fees and expenses of legal, financial, tax and/or
accounting advisors, public notaries, public commercial
attesters, and any other advisors, consultants, contractors
or agents incurred in connection therewith, (iii) expenses
relating to the development, construction, maintenance
and monitoring of Real Estate Assets, including, without
limitation, fees and expenses of legal, financial, tax and/or
accounting advisors, public notaries, public commercial
attesters, and any other advisors, consultants, contractors
or agents incurred in connection therewith, (iv) capital
expenditures and expenses incurred to carry out
refurbishments of Real Estate Assets, (v) expenses relating
to leverage and/or hedging related to such Investment,
including, without limitation, fees and expenses of legal,
financial, tax and/or accounting advisors, (vi) expenses
incurred by the Trustee, any Investment Trust and/or the
Manager in connection with such Investment (whether
consummated or not) and the evaluation, acquisition, sale,
financing or coverage thereof, including, without
limitation, closing expenses, due diligence expenses, public
notary or public commercial attester fees, registration fees,



4

“Investment Restrictions”

“Investment Trust”

“ISAI”

“Issuance”

“Issuance Expenses”

and trustee fees and expenses, (vii) expenses derived from
the payment of taxes, litigation, indemnities and expenses
derived from insurance, (viii) any expenses and costs
derived from the appraisal of Real Estate Assets, including,
without limitation, the fees of the respective appraiser, and
(ix) expenses of any other nature related to such
Investment or the Real Estate Assets to which such
Investment relates.

Has the meaning set forth in Section 9.2.

Means any irrevocable trust established in Mexico to
acquire Real Estate Assets, in which the Trust holds an
Investment; provided, that the purposes of such
Investment Trust shall permit it to qualify as a passive
income trust for purposes of the LISR.

Means the tax over the acquisition of real estate properties,
whichever denomination such tax may have, in accordance
with the applicable tax laws of the federal entities and/or
municipalities of the different States of Mexico.

Means an issuance of CBFIs by the Trust, including the
Initial Issuance and any Additional Issuance.

Means, in connection with each Issuance, all expenses, fees,
commissions and other payments derived from such
Issuance, including, without limitation, (a) all the fees of
the Common Representative and of the Trustee in
connection with such Issuance, (b) the payment of rights
for the registration and listing of the respective CBFIs in
the RNV and on the BMV, respectively, (c) the payments to
Indeval for the deposit of the Global Certificate
representing the respective CBFIs, (d) the fees of the
External Auditor and the Independent Valuer incurred in
connection with such Issuance, if any, (e) the fees of other
auditors, tax advisors, legal advisors and other advisors
with respect to such Issuance, (f) the fees and expenses
payable to any underwriter in relation to the underwriting
agreement or any similar agreement related to such
Issuance (including documented legal expenses), (g) the
expenses incurred by the Trust, the Manager or the Settlor
in connection with such Issuance including, but not limited
to, expenses of the negotiation and preparation of the
documents relating to such Issuance, travel expenses and
printing costs and expenses, (h) expenses related to the
marketing of the offering of the CBFIs related to such
Issuance, and (i) any VAT arising in connection with the



“Issuance Proceeds”

“Level of Indebtedness”

“LGTOC”

IILICII

“Liquidator”
“LISR”

“LIVA”

IILMVII

“Management Agreement”

“Manager”

“Manager Expenses”

“Mexico”

foregoing.

Means the proceeds received by the Trust from each
Issuance.

Has the meaning assigned to such term in Section 10.1(b).
Means the General Law of Negotiable Instruments and
Credit Transactions (Ley General de Titulos y Operaciones de

Crédito).

Means the Credit Institutions Law (Ley de Instituciones de
Crédito).

Has the meaning set forth in Section 15.3(a).
Means the Income Tax Law (Ley del Impuesto sobre la Renta).

Means the Value Added Tax Law (Ley del Impuesto al Valor
Agregado).

Means the Securities Market Law (Ley del Mercado de
Valores).

Y—— T
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Has the meaning set forth in Section 7.1.

Means

MexieoAdministrador Fibra MTY, S.A—de-C.\-, , in its
capacity as manager of the Trust, or its successors,
assignees, or whoever is subsequently appointed as
manager of the Trust in accordance with the terms of this
Agreement and the Management Agreement.

Means the costs and expenses incurred by the Manager in
providing for its normal operating overhead, including
salaries of the Manager's employees, rent and other
expenses incurred in maintaining the Manager’s place of
business, costs incurred by the Manager in relation to the
administration of its own corporate affairs, but not
including Issuance Expenses or Trust Expenses.

Means the Mexican United States (Estados Unidos
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“Miscellaneous Tax Resolution”
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“Ordinary Holders Meeting”

“Original CBFIs”
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“Permitted Investments”

“Person”

llPeSOSII or II$II
“Proceeding”
“Purposes of the Trust”

“Real Estate Assets”

“Related Party”

“Related Party Transaction”
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Mexicanos).

Means the 2018 Miscellaneous Tax Resolution (Resolucion
Miscelinea Fiscal para 2018) or other which replaces it.

Has.dl . oned | i the M
Agreement:

Has.dl . oned | i the M
Agreement:

Has the meaning set forth in Section 4.2(a).

Has the meaning set forth in paragraph (a) of Section 3.1.

Has.dl . oned | i the M
Agreement:

Has the meaning set forth in Section 11.6.

Means any individual or entity, trust, company,
partnership, corporate entity, Governmental Authority or
any other entity of any other nature whatsoever.

Means the lawful currency of Mexico.

Has the meaning set forth in Section 13.2.
Has the meaning set forth in Section 2.4.

Means, collectively, (a) real estate properties, with
everything that corresponds thereto by law or in fact; (b)
the buildings and constructions on the real estate
properties; (c) financings obtained in connection with the
acquisition or construction of real estate properties or
buildings; and (d) rights to obtain income from lease
agreements entered into in connection with any real estate
properties.

Has the meaning assigned to such term in the LMV.

Means any transaction with Related Parties with respect to
the Trustee, the Settlor, the Manager or whomever
performs the functions of same, or any Investment Trust, or
that otherwise represents a conflict of interest, in each case,
in terms of the provisions of the CNBV Regulations.



“Relevant Holding”

“Repurchase Program”

“ RNV”

“Secretary”
“Securities Act”

“Settlor”

“STIV 2"

“Tax Loss”

“Tax Profit”

“Tax Result”

“Technical Committee”
“Trading Day”

“Transaction Documents”

Has the meaning set forth in Section 5.2(b)(i).

Means any program authorized and approved by the
Holders Meeting from time to time that allows the Trustee
to repurchase CBFIs of the Trust.

Means the National Securities Registry (Registro Nacional de
Valores).

Has the meaning set forth in paragraph (d) of Section 5.7.

Has the meaning set forth in Section 3.1(a).

Means Maegquarie—Asset-ManagementMexicoSA—de

CA4[#] in its capacity as settlor of the Trust.

Means the Information Transfer System for Securities
implemented by the CNBV for the transfer of information
referred to in articles 61, 69, 70, 73, 77, 84, 84 Bis and Titles
Fourth and Fifth of the CNBV Regulations.

Means the result of subtracting from the cumulative
income (ingresos acumulables) of the Trust, the authorized
deductions, in terms of the LISR and other applicable tax
provisions, when the cumulative income is lower than the
authorized deductions.

Means the result of subtracting from the cumulative
income (ingresos acumulables) of the Trust, the authorized
deductions, in terms of the provisions of the LISR and
other applicable tax provisions, when the cumulative
income is higher than the authorized deductions.

Means, for any Fiscal Year, the tax profit (utilidad fiscal) of
the Trust determined as per the provision of Title II of the
LISR, for such Fiscal Year minus the tax losses (pérdidas
fiscales) of the Trust of previous Fiscal Years, pending
amortization.

Has the meaning set forth in Section 5.1.
Means any day on which the BMV is open for trading.

Means, collectively, this Agreement, the Management
Agreement, each Global Certificate, each underwriting
agreement entered into in connection with each Issuance,
and any and all other agreements, instruments, documents
and certificates relating thereto.



“Trust”
“Trust Accounts”
“Trust Estate”

“Trust Expenses”

Means the trust created under this Agreement.
Has the meaning set forth in Section 11.1.
Has the meaning set forth in Section 2.5.

Means the costs, expenses and liabilities incurred by or
arising out of the operation and activity of the Trust, as
determined by the Manager and notified to the Trustee,
including, but not limited to (a) those amounts that the
Manager instructs on a monthly basis within the terms set
forth in the-Base Management Fee—the PerformanceFHee
and—the FHounder's—GrantAgreement; (b) the fees and

expenses relating to asset management (including travel
and accommodation), indebtedness (including interest
thereon) and guarantees (including performance bonds,
letters of credit or similar instruments), including the
evaluation, acquisition, holding and disposition thereof
(including any reserve, break up, termination, and other
similar fees payable by the Trust, unreimbursed deposits,
earnest money or commitment or other fees), to the extent
that such fees and expenses are not reimbursed by an
Investment Trust or other third party; (c) premiums for
insurance to protect the Trust and any Covered Persons
from liabilities to third parties in connection with the
Trust’'s Investments or any third party, including
indemnity payments to third parties (including
underwriters); (d) legal, custodial, administrative, research,
registration and quotation services, auditing and
accounting expenses (including expenses relating to the
operation of the Trust Accounts), including expenses
associated with the preparation of the Trust’s financial
statements, tax returns and the representation of the Trust
or the Holders in respect of tax matters, including expenses
paid or incurred in connection therewith; (e) banking and
consulting expenses; (f) valuation expenses and other fees
of professional advisors; (g) any Investment Expenses,
including, without limitation, expenses related to
organizing any Investment Trust through or in which
Investments may be made; (h) expenses and fees of the
Trustee, the board of the Manager, the Technical
Committee, the Audit Committee, the Ethics and Corporate
Governance Committee, the Indebtedness Committee, the
Independent Valuer, the Common Representative, the
External Auditor, as well as any payments of fees or other
necessary costs pursuant to applicable law to maintain the
registration of the CBFIs in the RNV, and the listing on the




BMV and deposited with Indeval (including maintenance
fees); (i) taxes and other governmental charges (such as
non-recoverable VAT), fees and duties payable by the
Trust; (j) Damages; (k) costs of meeting with and reporting
to the Holders, the CNBV, the BMV (and any other
regulatory body) and of any annual or periodic meetings;
(I) hedging expenses and brokerage commissions and
costs; (m) the compensation to be paid to the members of
the Technical Committee pursuant to Section 5.3; and (n)
costs of winding up and liquidating any Investment Trust
and the Trust, including the payment of fees arising from
such liquidation.

“Trustee” Means HSBC México, S.A., Institucion de Banca Multiple,
Grupo Financiero HSBC, Divisién Fiduciaria, in its capacity
as trustee of this Agreement, or its successors, assignees, or
whoever is subsequently appointed as trustee of the Trust
in accordance with this Agreement.

“Trustee Activities” Has the meaning set forth in Section 137:617.16(a).

“Trustee Change of Control” Means that the Person or group of Persons that, directly or
indirectly, Controls the financial institution acting as
Trustee under this Agreement ceases, directly or indirectly,
to Control the financial institution acting as Trustee under
this Agreement for any reason.

“VAT” Means value added tax (impuesto al valor agregado).
“VAT Account” Has the meaning set forth in Section 11.4 (b).
u o Hacil . forth in Seetion 24(y).

Section 1.2. Rules of Interpretation. The following rules of interpretation apply to this
Agreement and any document entered into or subscribed pursuant to this Agreement:

(@) The term “documents” includes any and all documents, agreements,
instruments, certificates, notices, reports, statements or any other written communications,
however evidenced, whether in electronic or physical form.

(b) Accounting terms not defined or not completely defined in this Agreement will
be interpreted in accordance with IFRS.

(c) References to “Article”, “Section”, “Exhibit” or another subdivision or
attachment are, unless otherwise specified, to an Article, Section, Exhibit or subdivision of or
an attachment to this Agreement.



(d) Any document defined or referred to in this Agreement means such document
as from time to time amended, modified, supplemented or replaced, either by waiver or
consent, and includes all attachments to and instruments incorporated into such document.

(e) Any law, rule or regulation defined or referred to in this Agreement means such
law, rule or regulation as from time to time amended, modified, supplemented or replaced,
including by succession of comparable successor statutes, and includes any rules and
regulations promulgated under such statute and any judicial and administrative interpretations
of such statute.

f) The calculation of any amount on or as of any date, will be performed at or as of
the close of business on such day, after the application of any monies, payments and other
transactions to be applied on such day, except for calculations related to Distributions, which
shall be determined as of the open of business on such day and prior to the application of any
monies, payments and other transactions to be applied on such day.

(8) In the computation of any periods from a specified date to a later specified date,
the word “from” means “from and including,” the word “to” means “to but excluding” and the
word “through” means “to and including”.

(h) All terms defined in this Agreement may be applied in singular or plural, and
the term “including” means “including without limitation”.

(1) References to a Person are also to its permitted successors and assigns. Any acts,
omissions, obligations or rights attributable to any trust (including the “Trust” or any
“Investment Trust”) shall be attributable to the trustee or trustees under the relevant trust
agreement.

G) Unless otherwise expressly indicated, the payments, distributions or calculations
under this Agreement shall be calculated (as applicable) in Pesos, and all references to
monetary amounts in this Agreement shall be to Pesos.

k The Term “acquire” and any correlative term, when used in relation to securities
q y
(including CBFIs), means to acquire by way of purchase on the secondary market, participation

in new issuances or otherwise.

Section 1.3. Determination of Amounts.

(@) In the absence of manifest error, any amounts, values, indices or thresholds to be
determined or calculated hereunder shall be made by the Manager in good faith, and shall be
final and binding on the Parties hereto. The Manager shall have the discretion to round any
amount calculated hereunder to the next lower whole number, the nearest whole number or
otherwise, provided, that the rounding of such amount does not result in a variation greater
than 0.02% (zero point zero two percent) from the result of such calculation without taking into
account such rounding.

(b) Unless otherwise expressly indicated herein, any amounts in currencies other
than Pesos will be converted into Pesos at the prevailing exchange rate in effect published by



Banco de Meéxico in the Official Gazette of the Federation (Diario Oficial de la Federacion), as
determined by the Manager.

ARTICLE I
CREATION OF THE TRUST

Section 2.1. Creation of the Trust. The Settlor hereby creates an irrevocable trust with
the Trustee by means of the delivery to the Trustee of $50,000.00 (fifty thousand Pesos 00/100),
which shall be deposited in the General Account, pursuant to the terms and conditions of this
Agreement (the “Initial Contribution”). The execution of this Agreement by the Trustee
evidences receipt of the Initial Contribution.

Section 2.2. Acceptance by the Trustee. The Trustee hereby accepts its appointment and
agrees to carry out such actions as are described in this Agreement and comply with the
obligations arising thereto and the applicable law.

Section 2.3. Parties to this Agreement and Beneficiaries of the Trust. (a) The following
Persons are parties to this Agreement or beneficiaries of the Trust (“Beneficiaries”), in the
capacity set forth opposite their names:

Settlor: Maegquarie-Asset Management Mexieo;SA—de S [ 0]

Trustee: HSBC Meéxico, S.A., Institucion de Banca Multiple, Grupo
Financiero HSBC, Division Fiduciaria.

Beneficiaries: Means the Holders that hold title to one or more CBFIs from time
to time, collectively represented for all purposes of this
Agreement by the Common Representative.

Manager: Maegquarie-Asset-Management-MexieoAdministrador Fibra MTY,
SA—deCAL

Common

Representative: Monex Casa de Bolsa, S.A. de C.V., Monex Grupo Financiero.

(b) Each of the Beneficiaries set forth above will be a Beneficiary in respect of the

rights afforded thereto under the terms of this Agreement and the CBFIs. The appointments set
forth above will be effective as of the date of this Agreement and shall remain so as long as this
Agreement remains in force and its purposes are met, except as otherwise provided herein.

Section 2.4. Purposes of the Trust. The general purpose of the Trust is the acquisition or
construction of real estate properties in Mexico destined for lease, the acquisition of the right to
obtain income from the lease of such real estate properties, as well as to grant financing for
such purposes secured by the respective leased real estate properties, in each case directly or
through trusts (including, without limitation, through the Investment Trusts), in accordance
with Articles 187 and 188 of the LISR and other applicable tax provisions; provided, that in
order to comply with such general purpose, the Trustee shall, through the powers of attorney
granted to the Manager or in accordance with the written instructions received from the




Manager; (i) carry out Issuances in accordance with the terms of this Agreement, (ii) receive
and apply the Issuance Proceeds derived from each Issuance pursuant to the terms of this
Agreement, including for the payment of Trust Expenses, (iii) make Investments pursuant to
Article IX, (iv) acquire, maintain and divest the rights and assets that comprise the Trust Estate
and distribute and manage the Issuance Proceeds derived from each Issuance in the Trust
Accounts, (v) make Distributions pursuant to Section 12.1 and Section 12.2, (vi) engage in any
such other activities as the Manager deems necessary, advisable, convenient or additional to
the foregoing, and (vii) carry out any other lawful acts or activities consistent with the
foregoing (the “Purposes of the Trust”). In connection with the Purposes of the Trust, the
Trustee shall:

(@) be the sole and legitimate owner of, and hold good and clear title to, the assets
that currently or hereinafter may form part of the Trust Estate throughout the
term of this Agreement, as well as maintain and preserve title and ownership in
and to the Trust Estate in accordance with the terms and subject to the
conditions set forth in this Agreement;

(b) establish, maintain and manage the Trust Accounts as provided for in this
Agreement and apply all funds in the Trust Accounts (including the Permitted
Investments) in accordance with this Agreement;

(c) in accordance with applicable law, file any such information, and take such
actions and efforts and execute, sign and deliver such documents, requests and
notices necessary or convenient to register the CBFIs in the RNV;

(d) in accordance with applicable law, file any such information, and take such
actions and efforts and execute, sign and deliver such documents, requests and
notices necessary or convenient to list the CBFIs on the BMV and deposit the
same in Indeval;

(e) in accordance with applicable law, file any such information, and take such
actions and efforts and execute and sign such documents, requests and notices
necessary or convenient to maintain the registration of the CBFIs in the RNV, the
listing of the CBFIs on the BMV and the deposit of the same in Indeval;

() in accordance with applicable law, file any such information, and take such
actions and efforts and execute and sign such documents, requests and notices
necessary or convenient to carry out Issuances in accordance with the terms of
this Agreement (including, without limitation, entering into any underwriting
agreement or similar agreement in connection with such Issuances);

(g)  comply with all of its obligations as a securities issuer under the LMV, the CNBV
Regulations and other applicable regulations in Mexico or abroad;

(h) in connection with each Issuance, execute and deliver the respective Global
Certificates, and, if required, substitute these;



own, acquire, maintain, make, transfer and manage, directly or through trusts,
the Investments, and execute the necessary documents for such purposes, in
each case, pursuant to the Manager’s written instructions and pursuant to the
terms and conditions set forth in this Agreement;

enter into the Management Agreement and any amendments thereto on the
terms set forth in Section 7.1 of this Agreement and, if and when applicable,
enter into a substitute management agreement in accordance with the terms set
forth in this Agreement and the Management Agreement;

appoint and, if and when applicable, substitute the Independent Valuer in
accordance with paragraph (b)(iii) of Section 5.4 and Section 14.1 of this
Agreement;

make Distributions or other forms of distributions or payments to the holders,
including Distributions in CBFIs pursuant to Section 12.2 of this Agreement,
which shall be notified by the Trustee and/or Common Representative through
Emisnet with at least 6 (six) Business Days prior to the effective date of such
Distribution, pursuant to the terms set forth in this Agreement;

pay, with resources available in the Trust Estate, any amounts payable by the
Trustee pursuant to this Agreement and the other Transaction Documents,
including, without limitation, the Issuance Expenses and the Trust Expenses;

prepare and provide all information related to the Trust Estate that has to be
delivered by the Trustee in accordance with the terms of this Agreement and
applicable law;

pursuant to and in accordance with the prior written instructions of the
Manager, prepare and provide any reports required by, or applications for, any
Governmental Authority, including those related to foreign investments and
antitrust;

invest any amounts held in the Trust Accounts in Permitted Investments;

in accordance with Section 11.7 and pursuant to and in accordance with the prior
written instructions of the Manager, enter into currency exchange transactions in
order to convert any amounts deposited in the Trust Accounts into Dollars,
Pesos, or any other currency as instructed by the Manager;

pursuant to and in accordance with the prior written instructions of the
Manager, and with the prior authorization of the Technical Committee or the
Ordinary Holders Meeting, if required pursuant to Section11.7(b) paragraphs (i)
or (ii) of this Agreement, enter into derivative hedging transactions in order to
protect the value of the amounts received from any Issuance and/or deposited
in the Trust Accounts and/or for purposes of hedging the interest rates related
to loans obtained by the Trust or any Investment Trust pursuant to this



Agreement; provided, that the Trust shall not enter into derivative hedging
transactions for speculative purposes;

grant the powers of attorney (including special powers of attorney, if any)
needed to defend the Trust Estate, in favor of the Persons designated by the
Manager or the Common Representative, as applicable, pursuant to the terms set
forth in this Agreement;

grant the powers of attorney (including special powers of attorney, if any)
referred to in the Management Agreement to the Manager, precisely in the terms
set forth in the Management Agreement;

in accordance with the prior written instructions of the Manager, request third
party loans or incur debt, as well as create liens and/or grant real or personal
guarantees (including, without limitation, the transfer of assets to the trustee of a
security trust and/or acting as joint obligor (obligado solidario)), solely in its
capacity as Trustee, and exclusively with recourse only to the Trust Estate and to
the extent thereof (in each case, subject to the provisions of Section 10.1
paragraphs (b), (c) and (d)); provided, that (1) pursuant to the provisions of
Section 10.1 of the Trust Agreement, (i) any Indebtedness incurred or assumed
by the Trust or any Investment Trust in accordance with such Section 10.1
representing 5% (five percent) or more (but less than 20% (twenty percent)) of
the value of the Trust Estate, that has been entered into as part of simultaneous
or successive transactions within a 12 (twelve) month period commencing on the
date of the first transaction and which may be considered a single transaction,
must be approved by the Technical Committee, and (ii) any Indebtedness
incurred or assumed by the Trust or any Investment Trust in accordance with
such Section 10.1 representing 20% (twenty percent) or more of the value of the
Trust Estate, based on the relevant closing numbers of the immediately
preceding quarter, that has been entered into as part of simultaneous or
successive transactions within a 12 (twelve) month period commencing on the
date of the first transaction and which may be considered a single transaction,
must be approved by the Ordinary Holders Meeting; and (2) pursuant to the
provisions of this Agreement, (i) any liens on the assets, property or rights that
form part of the Trust Estate or the trust estate of the Investment Trusts
representing 20% (twenty percent) or more of the value of the Trust Estate, based
on the relevant closing numbers of the immediately preceding quarter, that has
been entered into as part of simultaneous or successive transactions within a 12
(twelve) month period commencing on the date of the first transaction and
which may be considered a single transaction, must be approved by the
Ordinary Holders Meeting, and (ii) any liens on the assets, property or rights
that form part of the Trust Estate or the trust estate of the Investment Trusts
representing 5% (five percent) or more (but less than 20% (twenty percent)) of
the value of the Trust Estate, that has been entered into as part of simultaneous
or successive transactions within a 12 (twelve) month period commencing on the
date of the first transaction and which may be considered a single transaction,
must be approved by the Technical Committee;



(v)  prepare and file, in accordance with the information provided by the Manager,
the tax returns and related information of the Trust in accordance with
applicable law, as well as carry out all acts such as withholdings, issuance of
certificates (constancias) and registers, that are necessary to comply with the
applicable tax provisions during the term of the Trust;

(w)  pursuant to and in accordance with the prior written instructions of the
Manager, file with the relevant tax authorities any tax inquiries and/or
confirmation of criteria, in accordance with Articles 18, 18-A, 19, 34, 36 and
36-Bis of the Fiscal Code of the Federation (Codigo Fiscal de la Federacion) and
other applicable tax provisions, that may be necessary or convenient to comply
with the Purposes of the Trust;

(x) in accordance with the provisions of this Agreement, comply with all tax
obligations directly or through the Manager;

(y) {zyrepurchase CBFIs pursuant to the instructions it receives from the Manager,
in accordance with the Repurchase Program; provided, that such Repurchase
Program shall at all times be conducted in compliance with applicable law;
provided, further, that unless and until there are regulations applicable to the
Trust related to the repurchase of its CBFls, the repurchase of CBFIs shall be
carried out pursuant to the provisions set forth for the repurchase of stocks in
Article 56 of the LMV and in Title Six of the CNBV Regulations, solely to the
extent that such provisions do not contravene the nature of the CBFlIs, this Trust
Agreement and/or the tax regime applicable to FIBRAs;




(bb)

(c0)

(dd)

{eeh-keep the necessary records for the proper control of the Trust Estate in
accordance with their own institutional formats;

feej—in accordance with the prior written instructions of the Manager and
pursuant to section VIII of article 187 of the LISR, register the Trust in the
register of trusts dedicated to the acquisition or construction of real estate
properties, in accordance with the rules issued by the Mexican Internal Revenue
Service (Servicio de Administracion Tributaria), unless the Trust is deemed to be
registered in such register pursuant to rule 3.21.3.6. of the Miscellaneous Tax
Resolution (Resolucion Misceldnea Fiscal);

£5-comply with its obligations applicable under the CUAE; provided, that the
activities, authorities and obligations set forth in the CUAE for an issuer’s board
of directors and chief executive officer (director general), shall be carried out by
the Technical Committee and the Trustee, as applicable, pursuant to the
instructions from the Manager, as set forth in the CUAE;

{gg)— Carry out all necessary acts to verify, based on the information and
documentation provided by the Settlor, the Manager or any other party who is
required to provide information to the Trustee, the existence of the Trust Estate;
and

thh)—in general, take any other action that is necessary or convenient to
accomplish or comply with the Purposes of the Trust, the Transaction
Documents, or applicable laws.

Section 2.5. Trust Estate. The trust estate shall be comprised, from time to time, of the
following assets (collectively, the “Trust Estate”):

(@)
(b)

the Initial Contribution;

the Issuance Proceeds;



(c) the trust certificates issued by the Investment Trusts, Real Estate Assets and/or
any other Investments carried out by the Trust in accordance with the terms of
this Agreement;

(d) the amounts deposited in the Trust Accounts;

(e) the revenue and cash flow received by the Trustee as consideration or
performance of the Investments made; and

() each and every one of the amounts, assets and/or rights the Trust holds or
acquires in the future in accordance with this Agreement.

At any time during the term of this Agreement, additional Real Estate Assets can be
contributed to the Trust, in each case, subject to the prior approval of the Technical Committee
or the Holders Meeting, as required pursuant to the provisions of this Agreement. The
Manager shall cause from time to time that the Trustee be delivered the value of the real estate
properties portfolio contributed to the Trust to ensure it keeps a record within the Trust Estate.

Pursuant to Circular 1/2005 issued by the Mexican Central Bank (Banco de México), it is
hereby agreed that the inventory of assets forming part of the Trust Estate at its incorporation
date is the one described in paragraph (a) of this Section. Additionally, the parties hereby
acknowledge that the inventory of the Trust Estate will be modified from time to time, as a
result of additional contributions, Investments, divestments, revenues, Distribution payments,
as well as any other payments and withdrawals made after the date herein or in connection to
the Trust Estate.

Section 2.6. Name of the Trust. (a) The Trustee and the Manager hereby authorize that
for all purposes, the Trust created under this Agreement will be referred to in Spanish as

“HIBRAMaequarie Méxieo[*]” or “EFIBRAMO[*]” and in English as “Maequarie Mexican
R—EH"—er—MrMREH[_l and solely and exclusively for tax purposes and for the opening of

bank accounts, as “E/3622 FIBRAMaequarie Méxieo[*]”.

(b) In the event that the Trust ceases to be managed by a MaeguarieFibra MTY
Entity, the Trustee, the Common Representative and the substitute manager of the Trust (if
any) shall promptly:

(i

~—

{i)-prepare and execute an amendment to this Agreement changing the name of
the Trust so that it does not include the word “MaeguarieFibra MTY” or

//¥ IQMTY”;

(it) {it}-cease to use the name “MaeguarieFibra MTY” or any associated trademarks
in any way in connection with the business of the Trust; and

1ii

—~~
~—

@ii)—cause any Person Controlled by the Trust (including any applicable
Investment Trust), the name of which includes the word “MaeguarieFibra
MTY,” or which uses any associated trademarks in connection with the business
of such Person, to change the name of such Person and to cease using such
trademarks, as applicable.




() Within 10 (ten) Business Days following a notice delivered by any
MaeguarieFibra MTY Entity to the Trustee and the Common Representative, the Manager shall
take the actions set forth in Section 2.6(b) independently of whether or not the Trust ceases to
be managed by a MaeguarieFibra MTY Entity.

(d) The provisions contained in Sections 2.6(b) and 2.6(c) shall be enforceable by
MAMMAdministrador Fibra MTY, S.C. (even if it ceases to be the Manager) and any other

MaeguarieFibra MTY Entity.

ARTICLE I
CBFlIs

Section 3.1. Initial Issuance. The Trustee shall carry out the initial issuance of CBFIs
under this Agreement in accordance with the following;:

(a) Global Offering of Original CBFls. Pursuant to and in accordance with the prior
written instructions of the Manager, the Trustee shall carry out a global offering of the real
estate trust certificates (certificados bursitiles fiduciarios inmobiliarios) (the “Original CBFIs”),
consisting of (i) an international offering of Original CBFIs in the United States of America to
“qualified institutional buyers”, as defined under Rule 144A under the U.S. Securities Act of
1933 (the “Securities Act”) in transactions exempt from registration thereunder, and outside
Mexico and the United States of America in reliance on Regulation S under the Securities Act,
and (ii) a concurrent initial public offering of Original CBFIs in the BMV (collectively with the
international offering of CBFIs under subparagraph (i) above, the “Initial Issuance”). Such
Original CBFIs shall be issued by the Trustee in the amounts, and in compliance with the terms
and conditions authorized by the CNBV and the BMV. Such Original CBFIs shall be issued in
the form of a Global Certificate deposited with Indeval, shall be registered with the RNV and
listed on the BMV.

(b) Use of Proceeds. The Trustee shall use the Issuance Proceeds derived from the Initial
Issuance to (i) pay the Issuance Expenses related with the Initial Issuance, (ii) pay the price of
some trust certificates issued by certain initial Investment Trusts, which will in turn use such
amounts to acquire the Initial Portfolio, (iii) pay Trust Expenses, and (iv) to the extent of any
balance remaining after payment of the amounts referred to in numerals (i), (ii) and (iii) above,
for general working capital or investment purposes of the Trust or the initial Investment Trusts,
in each case, pursuant to and in accordance with the prior written instructions of the Manager.

(c) Underwriting Agreement. In order to carry out the Initial Issuance and pursuant to
and in accordance with the prior written instructions of the Manager, the Trustee shall enter
into an underwriting agreement, and the correlated agreement for the international offering,
with the underwriters, domestic or foreign, instructed by the Manager in writing, precisely on
the terms instructed by the Manager.

Section 3.2. Additional Issuances. The Trust may carry out additional Issuances of the
real estate trust certificates (certificados bursitiles fiduciarios inmobiliarios) (the “Additional
CBFIs”), public or private, inside or outside Mexico, pursuant to articles 61, 62, 63, 63 Bis 1, 64,
64 Bis 1, 68 and other applicable articles of the LMV (each, an “Additional Issuance”), pursuant




to and in accordance with the prior written instructions of the Manager, with the prior
approval of the Ordinary Holders Meeting. The Ordinary Holders Meeting shall approve the
terms of such Additional Issuance including the price of the Additional CBFls issued. The
Original CBFlIs issued by the Trustee in the Initial Issuance and the Additional CBFlIs issued by
the Trustee in any Additional Issuance in accordance with this Section 3.2 (collectively, the
"CBFIs") shall be subject to the same terms and conditions and shall grant their Holders the
same rights (so that such Holders will be represented in the same Holders Meetings), and there
shall be no subordination whatsoever among the CBFIs issued by the Trustee in accordance
with public or private Issuances. Consequently, Distributions (in cash or in CBFls, as provided
by Article XII of this Agreement) made to the Holders of CBFls issued in the Initial Issuance
and in any Additional Issuances shall be made on a pro rata basis and with the same priority,
without any Issuance taking precedence over another. In the event an Additional Issuance is
made on the terms of this Agreement, the Trustee shall make a registration update in the RNV
pursuant to the CNBV Regulations.

Section 3.3. Holders. The Holders shall be subject to the provisions set forth in this
Agreement and in the CBFIs, and each Holder, by merely acquiring CBFls, agrees that (i) it is
not entitled to any preferential right to acquire CBFIs in any Issuance, and (ii) the Trustee is the
sole, rightful owner of the Trust Estate and the Holder does not have any right in or to the
Trust Estate or any portion thereof, or to receive any income generated thereby, other than as
set forth in this Agreement and in the CBFlIs.

Section 3.4. Common Representative. The Common Representative will have, in
addition to the responsibilities and authority that correspond thereto under applicable law and
regulation, the responsibilities and authority as set forth in Section 6.2 and in the CBFIs.

Section 3.5. Terms and Conditions of the CBFIs. All CBFIs issued as part of an Issuance
shall be subject to the same terms and conditions, and shall grant their Holders the same rights.
The specific terms of each CBFI shall be set forth in the instrument representing such CBFI. In
each case, the terms of the CBFIs shall include the terms provided in applicable law and
regulation including, without limitation, the following;:

(1) Authorizations. Prior to the issuance and placement of the CBFlIs, the
Trustee shall obtain all the requisite authorizations from the Governmental Authorities,
as well as the authorization from the BMV and Indeval, when necessary.

(it) Denomination. The CBFIs shall be denominated in Pesos.
(iif)  Par Value. The CBFIs shall be issued without par value.

(iv)  Non Amortizable CBFIs. The CBFIs shall be non-amortizable and the
Trust is not required to amortize such CBFIs to the Holders.

(v) Payment Place and Form. All Distributions in cash to the Holders in
connection with the CBFIs shall be made by wire transfer from Indeval, located at Paseo
de la Reforma No. 255, Piso 3, Col. Cuauhtémoc, 06500, Mexico; City. Notwithstanding
the foregoing, the Trustee may carry out Distributions in CBFIs pursuant to Section 12.2
of this Agreement.




(vi)  Depositary. Indeval.

(vii)  Applicable Legislation: The CBFIs shall be governed and interpreted by
the laws of Mexico.

(viii) Initial Issuance Price. The Initial Issuance price shall be determined by
the Technical Committee in the kaitial Meetinginitial meeting, in which the terms of the
Initial Issuance shall be approved.

(ix)  Issuance Price for Additional Issuances. The issuance price for any
Additional Issuance will be determined pursuant to the following; provided, that such
price shall be approved by the Ordinary Holders Meeting authorizing the Additional
Issuance:

(a) if an Additional Issuance is made as consideration for an Investment
(including if a third party contributes real estate properties to the Trust or to an
Investment Trust and such third party were to receive CBFIs as payment) or
other transaction by the Trust or any Investment Trust, or otherwise in
accordance with Section 3.2 herein, the price and the terms of such Additional
Issuance shall be determined by the Ordinary Holders Meeting that approves
such Additional Issuance.

(x) Non-Recourse. None of the Trustee (except with the assets available in
the Trust Estate as specifically provided for under this Agreement), the Settlor, the
Manager, any MaeguarieFibra MTY Entity, the Common Representative or the
underwriters, or any of their respective Affiliates, shall be personally liable for any
Distributions. The Distributions in cash shall be paid exclusively out of the assets
available in the Trust Estate, to the extent that such Trust Estate is sufficient, and the
Distributions in CBFIs shall be paid exclusively with CBFls as provided by Section 12.2.
In the case the Trust Estate is insufficient to make Distributions (whether or not due
and/or payable), there shall be no obligation on the Trustee, the Settlor, the Manager,
any MaeguarieFibra MTY Entity, the Common Representative or the underwriters, or



any of their respective Affiliates, to make any Distributions or other payments in
respect of the CBFIs.

Section 3.6. Global Certificate. The CBFls issued by the Trustee shall be documented in
the form of a global certificate (the “Global Certificate”) substantially on the terms of the form
attached hereto as Exhibit “B”. The Global Certificate shall contain all of the information
required under the LMV, and shall be issued on the terms provided for in the LMV and shall
be deposited with Indeval.

Section 3.7. Governmental Authorizations. The Trustee shall obtain each and all of the
Governmental Authorizations required to carry out each Issuance, as well as for any public
and/or private offering related to any Issuance, and the registration thereof in the RNV of the
CNBYV or any other local or foreign registry, as may be necessary or advisable. Additionally, the
Trustee shall obtain the authorization for the listing of the CBFIs on the BMV or any other stock
exchange or placement and/or negotiation system, local or foreign, in each case, pursuant to
and in accordance with the prior written instructions of the Manager.

Section 3.9. Cancellation of Registration. In any case, the cancellation of the CBFIs in the

RNV shall be carried out in accordance with the provisions of Article 108 of the LMV, applied
consistently to the Trust and its respective governance bodies.



ARTICLE IV
HOLDERS MEETING

Section 4.1. Holders Meeting. (a) The general meeting of Holders will represent all such
Holders and will be governed by the provisions of the respective Global Certificate and by the
provisions contained in articles 218, 219, 220, 221, 223 and other related articles of the LGTOC,
in accordance with articles 63, 63 Bis 1, 64, 64 Bis, 64 Bis 1 and 68 of the LMV, and any
resolutions adopted at such general meeting will be binding on all Holders, including the
absent and dissident Holders.

(b) Except as set forth in paragraph (c) below, the Holders will meet in a Holders’
Meeting when called-jeintly by-theTrustee-and the Common Representative. The Manager or
any member of the Technical Committee with prior written notification to the Manager may, at
any time, request—that-theTrustee—and the Common Representative to call for a Holders’
Meeting, indicating the items of the agenda that shall be addressed by such Holders” Meeting;
provided,—thatthe. The Common Representative shall be—respensiblefor—eomplyingcomply
with the provisions of article 290 of the LMV, so that Indeval provides the Common
Representative the corresponding certificate (constancia).

(c) Holders that individually or collectively hold title to 10% (ten percent) or more of the
total outstanding CBFIs, shall have the right to request the Common Representative to call a
Holders Meeting, specifying the items of the agenda for such Holders Meeting. The Common
Representative shall issue the call for the Holders Meeting to meet within the term of 30 (thirty)
calendar days as of the date of receipt of the request. If the Common Representative fails to
comply with this obligation, the judge of the domicile of the Trustee, at the request of the
petitioning Holders, shall issue the call for the meeting of the relevant Holders Meeting.

(d) The Holders shall meet at a Holders Meeting each time they are convened pursuant
to paragraph (b) or (c) above. The-Frustee-and-the Common Representative shall publish such
call within 5 (five) calendar days of the date on which they receive such approval, and in the
event any day during such term is not a Business Day, such term will be extended to the next
Business Day. If the Frustee-and/or+the-Common Representative dedoes not issue such call
within one month after the corresponding request, a trial judge of the Trustee’s domicile shall,
upon the request of the Manager or any member of the Technical Committee, as applicable,
issue the call for the corresponding Holders Meeting. The Holders Meetings shall be held at the
domicile of the Common Representative, or otherwise, at such other venue specified in the
applicable call.

(e) Calls for Holders Meetings, shall be published, as applicable, at least 15 (fifteen)
calendar days prior to the date the Holders Meeting shall meet, in any newspaper of major
national distribution and through Emisnet and its corresponding transfer through STIV 2, and
delivered to the Trustee or the Common Representative, as applicable, and the Manager, by
e-mail, on the same date of the corresponding publication and transfer , provided, that when
the call is carried out jointly by the Trustee and the Common Representative, the Trustee shall
publish the call in Emisnet and its corresponding transfer through STIV 2 and the Common
Representative shall publish the call in the newspaper of major national distribution. The call
shall include the items to be discussed at the Holders Meeting.



(f) The information and documents related to the agenda (orden del dia) of a Holders
Meeting shall be made available for review by the Holders, free of charge, at the address
indicated in the call at least 10 (ten) calendar days in advance of the date of the Holders
Meeting.

(g) The Manager and the Trustee shall at all times have the right to attend a Holders
Meeting and to speak thereat, but shall not be entitled to vote.

(h) The Holders Meeting shall be chaired by the Common Representative who will act
as chairperson and shall designate persons to act as secretary and teller(s) for each Holders
Meeting.

(i) The Holders Meeting shall be the body responsible for evaluating the independence
of the members of the Technical Committee.

(j) The Holders Meeting shall be the body responsible for appointing, removing, renew
and substituting the members of the Technical Committee appointed by the Holders in
accordance with the terms set forth in this Agreement.

(k) Holders that individually or collectively represent 15% (fifteen percent) or more of
the total outstanding CBFlIs, shall be entitled to bring liability actions against the Manager for
breach of its obligations, provided, that such action shall expire 5 (five) years from the date of
the circumstance or act that has caused the corresponding damages.

Section 4.2. Types of Holders Meetings. There shall be two types of Holders Meetings:
ordinary meetings and extraordinary meetings.

(a) Ordinary Holders Meeting. An ordinary Holders Meeting (an “Ordinary Holders
Meeting”) may be called at any time to resolve any matters that require Holders Meeting
approval that are not reserved for an Extraordinary Holders Meeting (as described below),
including the matters set forth under Section 4.3.

(b) Extraordinary Holders Meeting. An extraordinary Holders Meeting (an
“Extraordinary Holders Meeting”) may be called at any time to discuss and resolve any of the
matters described in Section 4.4.

Section 4.3. Authorities of the Ordinary Holders Meeting. The Ordinary Holders
Meeting shall have the following authorities:

(a) Annual Holders Meeting. An annual Ordinary Holders Meeting will be required to
be held within the 4 (four) months following the end of each Fiscal Year to (i) approve the
annual audited financial statements of the Trust, and (ii) approve the Annual Report.

(b) Approval of Transactions. Approve any transaction that is intended to be effected,
disregarding any amounts to be applied to the payment of VAT, when it represents 20%
(twenty percent) or more of the value of the Trust Estate as of the end of the immediately
preceding quarter, including those effected simultaneously or successively in a 12 (twelve)




month period commencing on the date of the first transaction and that may be considered a
single transaction.

(c) Removal and Substitution of the Trustee. Approve the removal of the Trustee and
the appointment of another duly authorized Mexican banking institution to act as trustee of the
Trust.

(d) Liens. Discuss and, if applicable, approve the creation of any lien over the assets,
property or rights that form part of the Trust Estate or the trust estate of the Investment Trusts
that represent 20% (twenty percent) or more of the value of the Trust Estate, based on the
relevant closing numbers of the immediately preceding quarter, which has been entered into as
part of simultaneous or successive transactions within a 12 (twelve) month period commencing
on the date of the first transaction and that may be considered a single transaction-{exceptfor

the liens-ereated pursuant-to-the VAT Faeility).

(e) Related Party Investments. Approve Investments or acquisitions which are intended
to be effected, directly by the Trust or through Investment Trusts, when they represent 10%
(ten percent) or more of the value of the Trust Estate, based on the relevant closing numbers of
the immediately preceding quarter, irrespective of whether such Investments or acquisitions
are executed simultaneously or successively within a 12 (twelve) month period commencing on
the date of completion of the first transaction, but that could be considered a single transaction,
and such Investments are Related Party Transactions; provided, that the Holders of CBFIs that
are considered Related Parties in such Related Party Transactions shall refrain from voting on
the corresponding resolutions of the Ordinary Holders Meetings in which such Related Party
Transactions are discussed, without affecting the quorum required for the installation of such
Ordinary Holders Meetings.

(f) Borrowing Policy. Approve the Borrowing Policy proposed by the Manager and any
amendment to such Borrowing Policy; provided, that the Holders Meeting shall meet and, if
applicable, approve any contracting or assumption of Indebtedness that is not consistent with
the Borrowing Policy.

(g) Repurchase Program. Approve the duration and amount of funds that may be
allocated during the term of any Repurchase Program; provided, that such Repurchase
Program shall establish that the Trustee may only carry out repurchases of CBFIs (i) to the
extent permitted by the applicable law (including any tax provisions) pursuant to Section 2.4(z)
of this Agreement, and (ii) if applicable, in the event that the Trustee has the appropriate
authorizations (including those issued by the tax authority pursuant to the LISR and the
Miscellaneous Tax Resolution). For such purposes, the Trustee shall enter into a
non-discretionary intermediation agreement with a brokerage firm, which shall be published
through Emisnet and STIV 2.

(h) Amendments to Compensation Schemes and Fees of Technical Committee. Approve
any amendment to compensation schemes or fees or any other concept in favor of the members
of the Technical Committee or equivalent body; provided, that the Holders of CBFIs that are
considered Related Parties with respect to such amendments shall refrain from voting on the
corresponding resolutions and shall not be present in the deliberations of the Ordinary Holders




Meetings in which such matter is discussed, without affecting the quorum required for the
installation of such Ordinary Holders Meetings.

(i) Other Actions. Take any other action reserved for the Holders Meeting pursuant to
the Trust Agreement and applicable law that is not otherwise expressly reserved for the
Extraordinary Holders Meeting.

Section 4.4. Authorities of the Extraordinary Holders Meeting. The Extraordinary
Holders Meeting shall have the following authorities:

(a) Removal and Substitution of Common Representative. Approve the removal of the
Common Representative and the appointment of another Mexican banking institution or
brokerage house to act as common representative of the Holders.

(b) Amendments. Approve any amendment to (i) this Agreement or the CBFlIs, or (ii)
the Management Agreement, but only to the extent such amendment affects the rights of the
Trust thereunder and excluding, in any case, amendments to the Trust Agreement with the
purpose of qualifying the Trust as a passive income investment trust and not as a FIBRA,
which amendments shall be governed pursuant to paragraph (g) below.

(c) Removal and/or Substitution of the Manager. Approve the removal of the Manager
and approve the appointment of another Person deemed to be a qualified manager by the
Extraordinary Holders Meeting to act as manager of the Trust, in accordance with the terms set
forth in the Management Agreement, except that the approval of the Extraordinary Holders
Meeting shall not be required in the event the Manager assigns its rights and obligations under
the Management Agreement to an Affiliate of the Manager.

(d) Delisting and Cancellation of the Registration of the CBFIs. Approve the delisting of
the CBFIs from the BMV and their cancellation thereof in the RNV.

(e) Dissolution of the Trust. Approve the dissolution of the Trust.

(f) Removal of all Members of the Technical Committee. Approve the removal of all of
the members of the Technical Committee.

(g) Change in Tax Status. Approve any change to the tax status of the Trust including,
without limitation, to qualify the Trust as a passive income trust, instead of a FIBRA, and for
the Investment Trusts to qualify as FIBRAs, instead of passive income trusts, for purposes of
the LISR and other applicable tax provisions (in which case, any Real Estate Assets will be
required to be held exclusively by the Investment Trusts); provided, that in this case, the
Extraordinary Holders Meeting shall approve, in such case, the exchange of CBFIs for trust
securities (certificados bursatiles fudiciarios) to the Holders, in which case, are issued by the Trust
through an exchange offer, as well as the cancellation of the registration of the CBFIs in the
RNV and the registration of the new trust securities (certificados bursatiles fudiciarios) in the
RNV.

(h) Amendments to certain Compensation Schemes and Fees. Approve any amendment

to the-ManagementFHees—or-other-management compensation schemes or fees or any other




concept in favor of the Manager or any third party; provided, that, to the extent the change
adversely affects the rights of any Holder pursuant to the CBFIs or this Agreement, or of the
Trustee under the Management Agreement, the Holders of CBFIs that are considered Related
Parties with respect to such amendments shall refrain from voting on the corresponding
resolutions of the Extraordinary Holders Meetings in which such matter is discussed, without
affecting the quorum required for the installation of such Extraordinary Holders Meetings.

(i) Amendments to the Investment Restrictions. Approve any amendment to the
Investment Restrictions; provided, that the Holders Meeting shall meet and, if applicable,
approve any Investment that does not comply with such Investment Restrictions.

Section 4.5. Quorum and Voting Requirements. (a) Ordinary Holders Meeting. (i) In
order for an Ordinary Holders Meeting to be validly installed by virtue of the first call, Holders
representing more than 50% (fifty percent) of the total outstanding CBFIs shall be present at the
meeting; provided, that if such quorum is not met and the meeting is held by virtue of a second
call or further calls, the meeting shall be validly installed with any such Holders that are
present at the meeting. Each resolution of an Ordinary Holders Meeting shall be adopted by
the favorable vote of the majority of Holders represented in such Ordinary Holders Meeting,
who are entitled to vote with respect to the corresponding resolution.

{ey-(b) Extraordinary Holders Meeting. (i) In order for an Extraordinary Holders Meeting which
shall resolve upon any of the matters described in paragraphs (a), (b), (c), (h) and (i) of Section
4.4 to be considered validly installed by virtue of a first call, Holders representing 75%
(seventy-five percent) or more of the total outstanding CBFIs shall be present at the meeting;
provided, that if such quorum is not met and the meeting is held by virtue of a second call or
further calls, the meeting shall be validly installed with any such Holders that are present at
the meeting. Each such resolution of an Extraordinary Holders Meeting shall be adopted by the
favorable vote of the majority of Holders represented in such Extraordinary Holders Meeting,
who are entitled to vote with respect to the corresponding resolution.

@) In order for an Extraordinary Holders Meeting which shall resolve upon any of the
matters described in Section 4.4(d) to be validly installed by virtue of a first call or further calls,
Holders representing 95% (ninety-five percent) or more of the total outstanding CBFIs shall be
present at the meeting. Each such resolution shall be adopted by the favorable vote of the
Holders representing 95% (ninety-five percent) or more of the total outstanding CBFIs.

(#viii) In order for an Extraordinary Holders Meeting which shall resolve upon any of
the matters described in Section 4.4(e) to be validly installed by virtue of a first call or further



calls, Holders representing 95% (ninety-five percent) or more of the total outstanding CBFIs
shall be present at the meeting. Each such resolution shall be adopted by the favorable vote of
the Holders representing 95% (ninety-five percent) or more of the total outstanding CBFIs,
unless such resolution was proposed by the Manager, in which case in order for such
Extraordinary Holders Meetings to be validly installed by virtue of a first call or further calls,
Holders representing more than 50% (fifty percent) of the total outstanding CBFIs shall be
present at the meeting. Each such resolution shall be adopted by the favorable vote of the
Holders representing more than 50% (fifty percent) of the total outstanding CBFIs.

(¥iv) In order for an Extraordinary Holders Meeting which shall resolve upon any of the
matters described in Section 4.4(f) to be validly installed by virtue of a first call or further calls,
Holders representing 75% (seventy-five percent) or more of the total outstanding CBFIs shall be
present at the meeting. Each such resolution shall be adopted by the favorable vote of the
Holders representing 75% (seventy-five percent) or more of the total outstanding CBFIs.

(v#v) In order for an Extraordinary Holders Meeting which shall resolve upon any of the
matters described in Section 4.4(g) to be validly installed by virtue of the first call or further
calls, Holders representing 95% (ninety-five percent) or more of the total outstanding CBFIs
shall be present at the meeting. Each such resolution shall be adopted by the favorable vote of
the Holders representing 95% (ninety-five percent) or more of the total outstanding CBFIs.

(c) Attendance at Holders Meetings. In order to attend a Holders Meeting, a Holder
shall deliver the deposit certificates (constancias de depodsito) issued by Indeval and the list of
Holders issued for such purposes by the corresponding financial intermediary, if applicable,
with respect to the CBFIs owned by such Holder, to the Common Representative at such
location specified by the Common Representative in the call for the meeting no later than the
Business Day prior to the date on which the Holders Meeting will take place. A Holder may be
represented at a Holders Meeting by a duly appointed representative or by a proxy letter
signed in front of 2 (two) witnesses.




Section 4.6. Minority Holders” Rights. In addition to the rights of Holders described in
Section 4.1(c), (a) Holders that individually or collectively hold title to 10% (ten percent) or
more of the total outstanding CBFIs shall have the right to request that a Holders Meeting be
adjourned for 3 (three) Business Days (without the need for a further call), with respect to a
vote on any matter in respect of which they consider themselves not sufficiently informed, and
(b) Holders that individually or collectively hold title to 20% (twenty percent) or more of the
total outstanding CBFIs shall have the right to judicially oppose any of the resolutions adopted
at a Holders Meeting, as long as the Holders that want to oppose have not attended the
relevant Holders Meeting or, having attended, have voted against the relevant resolution, and
in any event the corresponding claim is filed within 15 (fifteen) calendar days following the
date on which the relevant resolution was adopted, stating in such claim the breached
contractual term or infringed legal provision and the bases of the violation. The giving of effect
to the contested resolutions may be suspended by a trial judge, as long as the opposing Holders
provide sufficient security to cover the damages that could be caused to the rest of the Holders
for the failure to give effect to such resolutions, in the event that the judgment declares the
opposition unfounded or inadmissible. The judgment rendered in connection with the
opposition shall have effect with respect to all the Holders. All the oppositions against the
same resolution shall be resolved in a single judgment.

Section 4.7. Unanimous Resolutions. Notwithstanding the foregoing provisions, a
resolution of the Holders adopted in lieu of a Holders Meeting by the unanimous written
consent of the Holders representing all of the outstanding CBFIs shall have the same validity as
if such resolution was validly adopted at a Holders Meeting.

Section 4.8. Minutes of the Holders Meetings. The minutes of each Holders Meeting
shall be signed by the persons who act as chairperson and secretary of the Holders Meeting,
who shall keep such minutes. The attendance list shall be signed by the Holders present at the
Holders Meeting.

Section 4.9 Initial Holders Meeting. As soon as possible, but in any event within a
period of 30 (thirty) days following the date on which the Initial Issuance is consummated
pursuant to the terms of this Agreement, the Common Representative shall call an initial
Holders Meeting in which, among other things, (a) the Holders that have a right to appoint a
member to the Technical Committee (and their respective alternates) shall exercise such right in
the terms set forth herein, and (b) such Holders Meeting shall qualify the independence of the
Independent Members of the Technical Committee appointed at such time; provided, that such
Holders Meeting shall be held prior to the date on which any decision relating to the Trust
Estate is taken which, pursuant to this Agreement, has to be approved by the Technical
Committee and only the Independent Members are entitled to vote on such matter pursuant to
this Agreement.




Section 4.10 Voting Agreements. Any Holder may enter into one or more agreements
with respect to the exercise of their voting rights at a Holders Meeting. The execution of any
such agreement and its terms and any subsequent termination of such agreement, shall be
notified to the Trustee (with copy for the Common Representative) within the 5 (five) Business
Days following the date of execution (or termination) thereof, and the Trustee shall disclose
such information to the general public through the BMV and Emisnet. The existence and terms
of any such agreement shall be disclosed in each Annual Report for as long as such agreement
remains effective.

ARTICLE V
TECHNICAL COMMITTEE; AUDIT COMMITTEE; INDEBTEDNESS COMMITTEE; ETHICS
AND CORPORATE GOVERNANCE COMMITTEE

Section 5.1. Technical Committee. Pursuant to Article 80 of the LIC, a technical
committee of the Trust (the “Technical Committee”) is established hereby and shall remain
functioning throughout the duration of this Agreement.

Section 5.2. Integration of the Technical Committee. The Technical Committee shall be
comprised of a maximum of 21 (twenty-one) members, of which at least 25% (twenty-five
percent) shall be Independent Members. “Independent Member” shall mean any Person that
complies with the conditions set forth in article 24, second paragraph, and article 26 of the LMV
to qualify as independent with respect to each of the Trustee, the Settlor, the Manager and any
Investment Trust (an "Independent Person"), and is appointed as an independent member at
the time of their appointment as a member of the Technical Committee. The members of the
Technical Committee shall be appointed as follows:

(a) Initial Integration of the Technical Committee. On the date of this Agreement, the
Technical Committee will be comprised of the individuals that are listed in the document
attached hereto as Exhibit “C” and their respective alternates also listed therein (the “Initial
Members”). Of the Initial Members, three have been appointed as Independent Members, as set
forth in such Exhibit “C”.

(b) Subsequent Changes to the Technical Committee. As of from the date of the Initial
Issuance, the appointing, removing and replacing of the members of the Technical Committee
shall be done in accordance with the following terms:

(i) Appointment by Holders. Holders that individually or collectively hold title to 10%
(ten percent) of the total outstanding CBFIs shall have the right to appoint and, if applicable,
revoke the appointment of 1 (one) member of the Technical Committee (and their alternate) for
each such 10% (ten percent) holding (the “Relevant Holding”). Such appointments and
revocations shall be made by the Holders that are entitled to make them at a Holders Meeting,
pursuant to Section 4.1.(j) of this Agreement. A member of the Technical Committee (and their
respective alternate) appointed pursuant to this paragraph (i) may be removed at any time (but
at a Holders Meeting) by the Holders who appointed such member (and their respective
alternate), except that the Extraordinary Holders Meeting may approve the removal of all the
members of the Technical Committee pursuant to Section 4.4(f) of this Agreement, provided,
that the members of the Technical Committee so removed may not be reappointed as members
of the Technical Committee during the 12 (twelve) months following such removal. The Holder




or Holders with the right to appoint a member of the Technical Committee (and their alternate)
in accordance with this Section 5.2(b)(i) may at any time, waive such right at the relevant
Holders Meeting; provided, that such waiver shall be temporary, and such Holders may
thereafter revoke the waiver of their right to appoint a member of the Technical Committee
(and its respective alternates) at a subsequent Holders Meeting in which such matter is
contemplated; and provided, further, that they hold at least 10% (ten percent) of the
outstanding CBFIs at the time of such revocation. Any appointment of a member of the
Technical Committee (and their respective alternate) by a Holder or Holders in accordance
with this Section 5.2(b)(i) shall be subject to the following:

() If the appointed Person is an Independent Person at the time of their
appointment, they shall be appointed as an Independent Member.

(z) In the event that, at any time, a Holder or Holders that have appointed a
member of the Technical Committee in accordance with this Section 5.2(b)(i) cease to
hold the Relevant Holding, such Holder or Holders shall deliver a written notice of
such situation to the Manager, the Trustee and the Common Representative and, such
Holder or Holders, shall, in the immediately following Holders Meeting, revoke the
relevant appointment of such member of the Technical Committee (and their alternate).

(ii) Appointment by Manager. The Manager shall have the right to appoint and, if
applicable, revoke the appointment of the rest of the members of the Technical Committee and
their respective alternates (except for those appointed by Holders pursuant to Section 5.2(b)(i)
above). Such appointments and revocations shall be made by the Manager at its sole discretion
through a written notice to the Trustee and the Common Representative. A member of the
Technical Committee (and their alternate) appointed in accordance with this paragraph (ii)
may be removed at any time by the Manager at its sole discretion through a written notice to
the Trustee and the Common Representative, except that the Extraordinary Holders Meeting
may approve the removal of all the members of the Technical Committee pursuant to Section
4.4(f) of this Agreement, provided, that the members of the Technical Committee so removed
may not be reappointed as members of the Technical Committee during the 12 (twelve) months
following such removal.

(c) Independence. Each Independent Member of the Technical Committee shall (i) as of
the end of each Fiscal Year, and as of such other times as the Manager or the Common
Representative (acting pursuant the instructions of the Holders) may request, deliver to the
Manager a written confirmation that such Independent Member continues to be an
Independent Person and (ii) immediately notify the Manager and the Common Representative
in writing if at any time such Person ceases to be an Independent Person, in which case such
member of the Technical Committee shall, immediately upon delivery of such notice, cease to
be an Independent Member (but, for avoidance of doubt, shall remain as a non-independent
member of the Technical Committee until their appointment is revoked or otherwise
terminated in accordance with this Agreement).

(d) Term of the Members of the Technical Committee. The appointment of the members
of the Technical Committee (and their alternates) shall be effective for 1 (one) year, and shall be
automatically renewed for successive terms of 1 (one) year unless the Person that appointed
such members of the Technical Committee (and their alternates) provides otherwise at a




Holders Meeting. Notwithstanding the above, a member of the Technical Committee (and their
alternate) appointed in accordance with this Section 5.2 may be removed at any time by the
Person that appointed such member (and their respective alternate), except that the
Extraordinary Holders Meeting may approve the removal of all of the members of the
Technical Committee pursuant to Section 4.4(f) of this Agreement; provided, that the members
of the Technical Committee that have been so removed may not be reappointed as members of
the Technical Committee within the 12 (twelve) months following such removal.

Section 5.3. Compensation. The compensation to be paid to the members of the
Technical Committee shall be approved by the Ordinary Holders Meeting in accordance with
paragraph (h) of Section 4.3 of this Agreement; provided, that the members of the Technical
Committee shall be entitled to waive their right to receive compensation for the performance of
their duties by means of prior written notice to the Manager.

Section 5.4. Duties and Authority of the Technical Committee. Each member of the
Technical Committee shall act in good faith and in what such member believes to be the best
interests of the Trust. Such members shall conduct their actions diligently, and in compliance
with the duties of loyalty and duties of care set forth in Articles 30 to 37 and 40 of the LMV as
such articles apply to the Trust.

Omitted.

(b) Additional Authorities of the Technical Committee. In addition to the authorities
described in Section 5.4(a) above, the Technical Committee shall have the following authorities:

(i) discussing and, if applicable, approving any acquisition or disposition of
assets, properties or rights by the Trust that, disregarding any amounts to be applied to



the payment of VAT, represents 5% (five percent) or more (but less than 20% (twenty
percent)) of the value of the Trust Estate, based on the relevant closing numbers of the
immediate previous quarter, that are entered into simultaneously or successively within
a 12 (twelve) month period commencing on the date of the first transaction and that
may be considered a single transaction;

(ii) with the prior written approval of the Audit Committee, discussing and, if
applicable, approving the Related Party Transaction policies, and discussing and, if
applicable, approving any Related Party Transactions; provided, that (1) the favorable
vote of the majority of the Independent Members of the Technical Committee shall be
required to approve such matter, provided, that the members of the Technical
Committee (a) appointed by the Settlor and/or the Manager, and/or (b) that have a
conflict of interest, shall refrain from voting, without affecting the quorum required for
the installation of the meeting of the Technical Committee, and (2) any Related Party
Transactions entered into under this paragraph (ii) shall be entered into at market
pricing;

(iii) discussing and, if applicable, approving the appointment, removal and/or
substitution of the Independent Valuer, as well as the appointment of a substitute
Independent Valuer; provided, that only the Independent Members of the Technical
Committee shall be entitled to vote on such matter;

(iv) discussing and, if applicable, approving the appointment of the members of
the Audit Committee, the Indebtedness Committee and the Ethics and Corporate
Governance Committee;

(v) with the prior written approval of the Audit Committee, discussing and, if
applicable, approving the accounting policies applicable to the Trust and any changes
thereto;

(vi) with the prior written approval of the Audit Committee, discussing and, if
applicable, approving the presentation of the Trust’s financial statements to the Holders
Meeting for approval;

(vii) discussing and, if applicable, approving any Distribution Policy proposed
by the Manager, or any amendments thereto proposed by the Manager that comply
with the provisions of Article 187 of the LISR; provided, that any Distribution Policy not
in compliance with the provisions of Article 187 of the LISR shall be approved by the
Holders Meeting;

(viii) discussing and, if applicable, approving any Distribution proposed by the
Manager that is not in accordance with the Distribution Policy; provided, that any
Distribution not in compliance with the provisions of Article 187 of the LISR shall be
approved by the Holders Meeting;

(ix) discussing and, if applicable, approving the appointment or removal of any
property administrator of some or all of the Real Estate Assets in which the Trust or any
Investment Trust have invested in, the commencement of any claims against any such



property administrator, and any material amendments to any corresponding property
administration agreements, reviewing (at least quarterly) information and reports
regarding the performance of each such property administrator under its respective
property administration agreement; and requesting any other information and reports
that it determines necessary, at its sole discretion, to facilitate the oversight of such
administrators;

(x) discussing and, if applicable, approving any other matters brought before the
Technical Committee by the Manager;

(xi) discussing and, if applicable, approving any liens on the assets, property or
rights that form part of the Trust Estate or the trust estate of the Investment Trusts
representing 5% (five percent) or more (but less than 20% (twenty percent)) of the value
of the Trust Estate, that have been entered into as part of simultaneous or successive
transactions within a twelve (12) month period commencing on the date of the first
transaction and which may be considered a single transaction{exceptfortiens-ereated

pursuantto-the VAT Faeility);

(xii) discussing and, if applicable, determining the independence of the
independent advisors that the Technical Committee may hire from time to time in order
to carry out its functions;

(xiii) discussing and, if applicable, approving the report and corrective plan in
accordance with paragraph (b) and (c) of Section 10.1 of this Agreement; provided, that
the favorable vote of the majority of the Independent Members of the Technical
Committee shall be required to approve such corrective plan; and

(xiv) discussing and, if applicable, resolving any other matters reserved for the
Technical Committee pursuant to this Agreement and applicable law;

provided, that all the powers described in this paragraph (b) shall be inalienable
powers of the Technical Committee.

Section 5.5. Confidential Information. Each member of the Technical Committee shall
be bound by the confidentiality obligations set forth in Section 17.5, and, by accepting their
appointment as a member of the Technical Committee, shall be deemed to have acknowledged
and agreed to be bound by such confidentiality obligations.

Section 5.6. Voting Agreements. A member of the Technical Committee may enter into
one or more agreements with respect to the exercise of their voting rights in a meeting of the
Technical Committee. The execution of any such agreement and its terms, and any subsequent
termination of such agreement, shall be notified to the Trustee within the 5 (five) Business Days
following the date of its execution (or termination) thereof and the Trustee shall disclose such
information to the general public through the BMV and Emisnet. The existence and terms of
any such agreement shall be disclosed in each Annual Report for so long as such agreement
remains effective.




Section 5.7. Procedures for Meetings of the Technical Committee.

(a) Call. The Manager or any of the members of the Technical Committee may call a
meeting of the Technical Committee by prior written notice to all members of the Technical
Committee at least 5 (five) calendar days in advance of the date of such meeting; provided, that
the members of the Technical Committee may waive in writing the requirement for such prior
notice. The call shall be delivered in writing, and shall set forth (i) the agenda for the meeting;
(ii) the venue, time and date of the meeting, and (iii) the obligation of each member of the
Technical Committee (or their alternate) that has been appointed by a Holder or Holders
pursuant to Section 5.2(b)(i) to cause to be delivered to the Manager the deposit certificates
(constancias de deposito) issued by Indeval and the list of Holders issued for such purposes by
the corresponding financial intermediary evidencing that such Holder or Holders continue to
hold the Relevant Holding, in accordance with Section 5.7(b). Any of the members of the
Technical Committee may designate one or more items to be included in the agenda for a
meeting of the Technical Committee, by prior written notice to the other members of the
Technical Committee at least 3 (three) Business Days prior to the date on which such meeting is
to be held.

(b) Deposit Certificates. No later than 1 (one) Business Day prior to date of each meeting
of the Technical Committee, each member of the Technical Committee (or their alternate) that
has been appointed by a Holder or Holders pursuant to Section 5.2(b)(i) shall deliver (or cause
to be delivered) to the Manager the deposit certificates (constancias de deposito) issued by
Indeval and the list of Holders issued for such purposes by the corresponding financial
intermediary, evidencing that such Holder or Holders continue to hold the Relevant Holding.

(¢) Quorum and Voting Requirements. In order for a meeting of the Technical
Committee to be validly installed, more than 50% (fifty percent) of its members or their
respective alternates shall be present at the meeting, and each resolution thereof shall be
adopted by the favorable vote of more than 50% (fifty percent) of the members of the Technical
Committee (or their respective alternates) that are present and cast their vote on such
resolution (which, for the avoidance of doubt, excludes abstaining members of the Technical
Committee). Each member (or their alternate) entitled to vote on a resolution shall be entitled
to one vote.

(d) Appointment of Chairperson and Secretary. The members of the Technical
Committee shall appoint a member of the Technical Committee as chairperson of the Technical
Committee (the “Chairperson”) and another person, who shall not have to be a member of the
Technical Committee, as secretary of the Technical Committee (the “Secretary”). In the event
that either the Chairperson or the Secretary is not present at a meeting of the Technical
Committee for any reason, prior to the commencement of such meeting, the other members of
the Technical Committee present at such meeting shall appoint a member of the Technical
Committee to act as chairperson of such meeting and another person who shall not have to be a
member of the Technical Committee, to act as secretary of such meeting.

(e) Meeting Minutes. The Secretary of a meeting of the Technical Committee shall
prepare the minutes of such meeting reflecting the resolutions adopted in such meeting, and
such minutes shall be signed the Chairperson and the Secretary of such meeting. The Secretary
shall be responsible for keeping the signed minutes of each meeting of the Technical




Committee, as well as copies of all documents presented to the Technical Committee at each
such meeting.

(f) Attendance at Meetings. The meetings of the Technical Committee may be held by
telephone, video conference or any other means that allows real time communication among
the members of the Technical Committee, and such communications may be recorded. In any
case, the Secretary of the meeting shall record, in the minutes of the meeting, the attendance of
the members of the Technical Committee (or their respective alternates) to verify that the
required quorum has been met.

(g) Unanimous Resolutions. Notwithstanding the foregoing provisions, a resolution of
the Technical Committee adopted in lieu of a meeting of the Technical Committee by the
unanimous consent of all of the members of the Technical Committee (or their respective
alternates) entitled to vote on such resolution, as long as it is confirmed in writing, shall have
the same validity as if such resolution had been validly adopted at a meeting of the Technical
Committee.

(h) Other Representatives. Each of the Trustee, the Manager and the Common
Representative shall have the right to designate one or more representatives to attend any
meeting of the Technical Committee with the right to speak but not to vote. In addition, the
Technical Committee may invite to meetings of the Technical Committee other Persons, as
observers, with the right to speak but not to vote.

(i) Dissidence of Independent Members. In the event that the majority of the
Independent Members have voted against a resolution that has been validly adopted by the
Technical Committee, such fact shall be disclosed to the general public through the BMV and
Emisnet.

(j) Substitution and Death. Members of the Technical Committee may only be
substituted in their absence by their respective alternates; provided, that the death, incapacity
or resignation of a member of the Technical Committee shall result in the automatic
termination of their appointment, and their alternate, if any, shall be the acting member until
the Person that appointed such member appoints a new acting member of the Technical
Committee and their alternate or ratifies the appointment of the alternate member as the acting
member or as an alternate, as the case may be.

(k) Instructions and Notices to the Trustee. Any and all instructions and notices
delivered to the Trustee by the Technical Committee shall be delivered in writing and shall be
signed by the Chairperson and Secretary of the applicable Technical Committee meeting and
the Technical Committee, through the Chairperson or the Secretary, shall deliver a copy of such
instructions and notices to the Common Representative.

Section 5.8. Audit Committee. The Technical Committee shall appoint 3 (three)
Independent Members to form an audit committee (the “Audit Committee”). The meeting
requirements and other procedural rules of the Audit Committee shall be determined by the
Technical Committee. The Audit Committee shall have the following duties:




(a) discussing and, if applicable, approving the appointment, removal and/or
substitution of the External Auditor; provided, that the initial External Auditor shall be KPMG
Céardenas Dosal, S.C., and provided, further, that any substitute External Auditor shall be an
internationally recognized public accounting firm independent of the Manager and the Trustee;

(b) to evaluate the External Auditor’s performance, analyze the opinions, reports and
documents prepared by the External Auditor, and hold at least one meeting per Fiscal Year
with such External Auditor;

(c) to discuss the financial statements of the Trust prepared in accordance with Section
14.2 with the Persons that prepared such financial statements and, if applicable, recommend to
the Technical Committee that the annual audited financial statements of the Trust be presented
to the Holders Meeting for approval;

(d) to request from the Manager, the Trustee or any other Persons with responsibilities
in respect of the Trust Estate, any reports related to the preparation of the financial statements
of the Trust;

(e) to investigate any possible violations of the guidelines, policies, internal controls or
audit practices of the Trust;

(f) to receive any comments or complaints by Holders, creditors, members of the
Technical Committee or any other interested third parties in connection with the guidelines,
policies, internal controls or audit practices of the Trust;

(g) to meet, as appropriate, with the relevant officers of the Manager, the Common
Representative and the Trustee;

(h) to discuss and, if applicable, recommend the approval of the accounting policies
applicable to the Trust, or any changes thereto, to the Technical Committee;

(i) to express their opinion to the Technical Committee on Related Party Transactions
being considered by the Technical Committee;

(j) to comply with its obligations as provided by the CUAE; and

(k) to recommend that the Technical Committee request from the Manager and/or the
Trustee any information that may be required by the Technical Committee to comply with its
duties under this Agreement.

Section 5.9. Indebtedness Committee. The Technical Committee shall appoint at least 3
(three) members to form an indebtedness committee (the “Indebtedness Committee”), the
majority of whom shall be Independent Members. The meeting requirements and other
procedural rules of the Indebtedness Committee shall be determined by the Technical
Committee. The Indebtedness Committee shall have the following duties:




(a) to oversee that appropriate mechanisms and controls are in place to ensure that any
Indebtedness that the Trust assumes with recourse to the Trust Estate complies with the
provisions of applicable law and the CNBV Regulations; and

(b) to inform the Technical Committee on a timely basis about the exercise of its
functions, and any non-compliance with the provisions of applicable law.

Section 5.10. Ethics and Corporate Governance Committee. The Technical Committee
shall appoint at least 3 (three) Independent Members to form an ethics and corporate
governance committee (the “Ethics and Corporate Governance Committee”). The meeting
requirements, other procedural rules and responsibilities of the Ethics and Corporate
Governance Committee shall be determined by the Technical Committee from time to time.

ARTICLE VI
THE COMMON REPRESENTATIVE

Section 6.1. Acceptance of Appointment. The Common Representative accepts its
designation as common representative of the Holders by executing this Agreement and the
Global Certificate, and hereby agrees to act in accordance with the terms and conditions of this
Agreement.

Section 6.2. Rights and Duties of the Common Representative. (a) The Common
Representative shall have the duties, rights and authorities set forth in the LMV and LGTOC
(including, without limitation, those included in Article 68 of the LMV), in the Global
Certificate and in this Agreement. If not expressly provided for in the Global Certificate, in this
Agreement or in the LMV and/or LGTOC, the Common Representative shall act pursuant to
the instructions of the Holders Meeting. The Common Representative represents the Holders
as a whole and not any one of them individually. The rights and obligations of the Common
Representative include, but are not limited to, the following:

(1) executing the Global Certificate, having verified that all legal
requirements in relation thereto have been complied with;

(ii) verifying the establishment of the Trust;

(iii)  verify the status of the Trust Estate, in connection with the information
provided;

(iv)  verify, through the information provided for such purposes, the due
performance of the Trustee’s and the Manager’s, obligations pursuant to this Trust
Agreement, the Global Certificate and the Management Agreement (except for the
accounting, tax, labor and administrative obligations of such parties that do not have a
direct effect on the payment of Distributions or any other payment to be made to the
Holders pursuant to the CBFls), and if applicable, notify the Holders of any breach in
such obligations, and initiate any actions against the Trustee or instruct the Trustee to
initiate action against the Manager pursuant to the instructions of the Holders” Meeting
(including, without limitation hiring of a legal firm and the granting of the
corresponding powers of attorney borne by the Trust Estate);



(v) calling and presiding over the Holders Meetings when the applicable law
or the terms of the Global Certificate and/or this Agreement so require it or when it
deems it necessary or desirable to obtain confirmations from Holders in respect of the
taking of any decisions, and the carrying out of any matters that are to be resolved by
the Holders Meeting as well as to enforce the resolutions of such Holders Meetings, to
the extent applicable;

(vi)  carry out all necessary or convenient acts in order to comply with any
resolution adopted by the Holders Meeting;

(vii)  executing, on behalf of the Holders, such documents and agreements as
may be entered into with the Trustee from time to time in connection with this
Agreement and/or the CBFlIs;

(viii) exercising all necessary or convenient acts to protect the rights of the
Holders as a whole;

(ix)  acting as an intermediary between the Trustee and the Holders, in
respect of the payment to the Holders of any amounts payable in connection with the
CBFIs and in respect of any other required matters;

(%) exercising its rights and performing its obligations set forth in the Global
Certificate, in this Agreement and in all other documents to which it is a party;

(xi)  requesting from the Trustee and/or the Manager all information and
documentation in their possession regarding the Real Estate Assets in which the Trust
or any Investment Trust has invested, the Investment Trusts and any other information
that is necessary for the compliance by the Common Representative with its duties
under this Agreement and the CBFls; provided, that the Trustee and the Manager shall
provide such information and documentation related to the Real Estate Assets in which
the Trust or any Investment Trust has invested, the Investment Trusts, this Agreement
and the CBFlIs as required by the Common Representative for the foregoing purposes;

(xii)  providing, upon request of any Holder (at its own expense), copies of the
reports that have been delivered to the Common Representative by the Trustee and/or
the Manager;

(xiii) in general, undertaking all actions and obligations, and exercising all
authority, of the Common Representative as provided in the Global Certificate, the
LGTOC, the LMV, the relevant rules issued by the CNBV and the applicable securities
market practices and uses.

(b) Additional duties and obligations of the Common Representative.

(i) The Common Representative shall verify, with the information it was
provided for such purposes, the due performance of the obligations under the
Trust Agreement, the Global Certificate and the Management Agreement, by the



Trustee, the Settlor, the Manager and any other person that enters into any of the
referred documents (except for the accounting, tax, labor and administrative
obligations of such parties that don’t have a direct effect on the payment of
Distributions or any other payment to be made to the Holders pursuant to the
CBFlIs), as well as, the status of the Trust Estate.

(ii) For purposes of complying with the above, the Common Representative shall
have the right to request from the Trustee, the Settlor, the Manager, and/or any
other person that renders services to the Trustee in connection with the CBFIs or
the Trust Estate, including without limitation to the External Auditor, the
information and documents reasonably required to verify the compliance of
their obligations referred to in the previous paragraph. In this regard, the
Trustee, the Settlor, the Manager, the External Auditor and the service providers,
shall provide and/or cause the information and documents to be provided to the
Common Representative, in the terms and timing reasonably set forth by the
Common Representative, including, without limitation, the financial information
of the Trust Estate, the state and conditions of the Investments, financings and
any other transaction carried out by the Trust and borne by the Trust Estate,
hedging arrangements, as well as any other accounting, financial, legal and
administrative information, which shall be subject to the confidentiality
agreements contained in Section 17.5 herein, provided, however, that the
Common Representative may provide such information to the Holders without
being deemed to have breached its confidentiality obligations, and such Holders
shall be subject in the same manner to the confidentiality obligation set forth in
Section 17.5 hereof. The Trustee shall have the obligation to request the External
Auditor, Independent Valuer, legal advisors or other third parties, to deliver to
the Common Representative the information reasonably requested in the terms
reasonably established by the Common Representative, provided, that the
Trustee will not be liable if the External Auditor, Independent Valuer, legal
advisers or third parties, once required by the Trustee, fail to comply with their
obligation to provide the Common Representative with the requested
information. The Common Representative shall assume that the information
provided by the parties hereto and/or by third parties, is accurate, thus it may
rely on it for purposes of its inspection duties.

(iif) The Common Representative may carry out inspection visits or reviews of
any of the aforementioned persons, annually, provided, that the Common
Representative may carry on the visit at any other time, prior written notice
delivered at least 5 (five) Business Days before the date on which the respective
visit or review is scheduled, except in urgent cases, in the opinion of the
Common Representative, in which the written notice shall be delivered at least
with 2 (two) Business Days before to the date on which the respective visit or
review is scheduled.

(iv) In the event that the Common Representative does not receive the
information requested in due time or becomes aware of any other breach to the
obligations contained in this Trust Agreement, the Global Certificate or the
Management Agreement, by a party thereto, the Common Representative shall



have the obligation to request to the Trustee, with prior written notice, to
immediately disclose to the public such breach by publishing a “material event”,
without such revelation being deemed to constitute a violation of any applicable
confidentiality agreement and notwithstanding the Common Representative’s
authority to disclose such situation to the public pursuant to the terms hereof
and the Transaction Documents; provided, that in the event the Trustee does not
publish the corresponding “material event” within 2 (two) Business Days from
the delivery of the notice carried out by the Common Representative, the
Common Representative shall publish such “material event” immediately.

(v) The Common Representative shall submit a detailed report on its activities to
the Holders” Meeting, upon request, or at the end of its appointment.

(vi) Pursuant to the above, the Common Representative shall have the right to
request the Holders” Meeting, or as required by the Holders” Meeting, to hire,
with funds from the Trust Estate, any qualified third party advisor to assist the
Common Representative as it reasonably deems necessary for purposes of aiding
the Common Representative in performing its verification obligations referred to
in the paragraphs above or as provided by Applicable Law. In such event, the
Common Representative shall be subject to the responsibilities approved by such
Holders” Meeting to that effect, and therefore the Common Representative may
rely upon, act and/or refuse to act based on the analysis carried out by such
third party advisors, as determined by the Holders” Meeting; provided, that if
the Holders” Meeting does not approve the hiring of third party advisors, the
Common Representative will not be able to carry out and shall only be liable for
the activities contained herein and in the Applicable Law. Notwithstanding any
obligations of the Trustee provided for above, the Trustee shall, with the prior
authorization of the Holders” Meeting, hire with funds from the Trust Estate
and/or provide to the Common Representative funds from the Trust Estate in
amounts necessary to hire, any such third parties that may assist the Common
Representative in the fulfillment of its obligations, as instructed by the Common
Representative within 5 (five) Business Days following the corresponding
instruction; provided, that in the event that, once such hiring has been approved
by the Holders” Meeting, the necessary amounts are not available for such
purposes in the Trust Estate, the provisions of article 281 of the Commercial
Code, the provisions of article 2577 of the Civil Code for the Federal District, and
their correlatives articles, the 217 of the LGTOC shall be applicable; and
provided, further, that the Common Representative will not be bound to pay the
amounts required for the hiring of such qualified third party advisors and will
not be liable under any circumstance for a delay in the hiring and/or absence of
proceeds in the Trust Estate to carry out such hiring and/or in case they are not
provided, as applicable, by CBFIs Holders.

(c) Common Representative’s Personnel. In consideration of the nature of the CBFlIs, to
the extent they do not provide for an obligation of the Trustee to pay an amount as principal
and/or interest, neither the Common Representative, nor of any officer, board member,
attorney-in-fact, employee, affiliate or agent of the Common Representative (the “Personnel”),
shall be liable for the investment decisions, compliance with the business plan, for the results



of the Investments and/or other operations borne by the Trust Estate, of the compliance of such
results with any expected results, and shall not be bound to review or supervise the legal,
financial and economic viability of the Investments and other operations, nor the compliance of
Investments with authorizations, legal and other requirements, provided, that the Common
Representative will have the authority to reasonably request the Manager, the Trustee and the
other parties of the referred documents, whom will be obliged to provide, information related
to such matters.

Similarly, the Common Representative and the Personnel shall not be responsible for
supervising the services rendered by the Independent Valuer and the External Auditor, or any
third party, nor the performance of the obligations contained in the agreements executed with
counterparties of an Investment or other operation, nor the due performance of the Technical
Committee and the obligations of its members, any other corporate body except for the
Holders” Meeting.

(d)  Any and all acts carried out by the Common Representative in representation or
on behalf of the Holders pursuant to the terms set forth in this Agreement, the Global
Certificate, the other documents to which it is a party or applicable law will be binding for the
Holders and will be deemed accepted by them.

(e) The Common Representative may be removed by a resolution adopted at an
Extraordinary Holders Meeting that complies with the requirements of Article 220 of the
LGTOC; provided, that such removal will only be effective following the date on which a
substitute common representative is appointed, and the substitute common representative has
agreed to act as such and has taken office.

(f) Any institution serving as common representative hereunder may resign as
common representative of the Holders in the cases specified in, and in accordance with, the
provisions of Article 216 of the LGTOC. The Common Representative shall provide the
Manager and the Trustee with not less than 60 (sixty) days” advanced notice, in writing, of any
such resignation, and in any event such resignation shall not become effective until a substitute
common representative has been appointed by the Holders Meeting and such substitute
common representative shall have accepted its appointment and taken office, which shall occur
within such 60 days period.

(8) The Common Representative’s obligations hereunder will cease when the Trust
has paid Holders all amounts they are entitled to receive under the CBFIs.

(h) The Common Representative shall not be obligated to pay any expense or any
amount with its own funds in order exercise any authority or to carry out any acts and duties
that it is allowed or required to perform.

(1) The Common Representative is not a part of the Technical Committee and has
no right to appoint a member of the Technical Committee, but will have the right to attend the
Technical Committee meetings with voice but without the right vote. Consequently, the
Common Representative shall have no liability in respect of the resolutions adopted by the
Technical Committee.



G) As consideration for its services hereunder, the Common Representative shall be
entitled to receive the fees (including VAT) agreed in writing with the Manager from time to
time. The Common Representative’s fees will constitute Issuance Expenses or Trust Expenses,
as applicable.

(k) All reasonable and documented expenses for publications in newspapers with
respect to Holders Meetings, shall be considered as Trust Expenses; provided, that such
expenses shall be paid from the Trust Estate, as soon as possible, but in any case within a 30
days period.

ARTICLE VII
THE MANAGER

Section 7.1. Management Agreement. In accordance with the prior written instructions
of the Technical Committee, the Trustee hereby appoints the Manager as the manager of the
Trust, with the responsibilities and obligations and upon the terms and conditions set forth
herein and in the management agreement thatis-executed-simultaneoushy-with-the-exeeution-of
this—Agreement—into be entered into by the Trustee on the terms efindicated by the ferm
attached—hereto—as—Exhibit—D"Settlor (the “Management Agreement”) with the main

characteristics described below:

(a) the Management Agreement shall have a term equivalent to the duration of the
Trust.

(b) the Trustee shall pay the Manager those amounts that the Manager instructs on
a monthly basis within the terms set forth in the Management Agreement, provided that such
amounts do not exceed, by more than 20%, the amounts budgeted in the Manager’'s annual
budget approved by the Technical Committee pursuant to the terms of this Agreement,
provided that, if such amounts are exceeded by more than such threshold, the Manager shall
submit such additional expenses to the Ethics and Corporate Governance Committee for its
review and approval by the Technical Committee.

(c) Notwithstanding its authority to engage third-party service providers, the
Manager shall perform its obligations pursuant to the Management Agreement relating to the
management of the Trust and the Real Estate Assets, mainly with its own personnel.




ARTICLE VIII
THE TRUSTEE

Section 8.1. Authority of the Trustee. (a)The Trustee shall have all the authority and
powers that are necessary to fulfill the Purposes of the Trust, and shall be liable for damages
and losses (darios y perjucios) resulting from the breach of its obligations under this Agreement,
in accordance with the terms of Article 391 of the LGTOC; provided, that the Trustee must act
at all times in accordance with the terms of this Agreement and in accordance with the
instructions of those Persons authorized to give such instructions in accordance with this
Agreement, as a good pater familias, and shall verify, through the information provided to it
pursuant to this Article VIII, the state of the Trust Estate. To the extent a specific situation is not
covered by the provisions of this Agreement, the Trustee may act upon the instructions of the
Manager.

(b) The Trustee shall comply with its obligations under the CUAE, precisely in the
terms set forth therein.

Section 8.2. Limits on Liability. (a) The Trustee shall not be liable and does not assume
any obligation or liability except for (x) liability for any breach of applicable law or regulation,
(y) liability for any breach of or default under this Agreement, and (z) liability for negligence,
dolo or bad faith (mala fe) as may be determined by a final and non-appealable judgment of a
court of competent jurisdiction. The Trustee shall not be responsible for:

(i) acts or omissions of the Trustee that are consistent with the terms of this Agreement,
that are undertaken by the Trustee to fulfill the Purposes of the Trust or are undertaken upon
the instructions of those Persons authorized to give such instructions in accordance with this
Agreement (including the Common Representative and the Manager);

(ii) acts or omissions of the other parties to this Agreement (including the Common
Representative and the Manager), or third parties or of authorities that may impede or make
fulfillment of the Purposes of the Trust more difficult;

(iif) any delay or default in payment resulting from an insufficiency of funds in the
Trust Estate or from a breach of this Agreement by the Common Representative; or

(iv) any representation made in this Agreement by the other parties to this Agreement
or in any other document delivered in connection with this Agreement.

(b) Unless provided otherwise in this Agreement or applicable law or regulation, the
Trustee will not be obligated to confirm or verify the authenticity of any notice, report or
certificate that must be delivered (other than by the Trustee) pursuant to this Agreement.

(c) Unless provided otherwise in this Agreement or applicable law or regulation, the
Trustee will not in any manner be liable out of its own assets in respect of its obligations under
this Agreement.



Section 8.3. Defense of the Trust Estate. (a) If the Trustee has knowledge of any default
or breach under the terms of this Agreement or the CBFIs or receives a judicial, administrative
or other notice of a claim or dispute with respect to this Agreement or the CBFIs or if for any
other reason it is necessary to defend the Trust Estate, the Trustee will give notice to the
Technical Committee, the Manager and the Common Representative of such event or receipt of
such notice within 1 (one) Business Day following the date on which it obtained knowledge
thereof or the date on which it received the respective notice (as applicable), provided, that,
subject to the provisions of Section 8.3, the delivery of such notice shall not release the Trustee
from any liability.

(b) Upon the occurrence of any of the events described in Section 8.3(a) or if the
Manager so requests it in writing, the Trustee shall grant a general or special power of attorney
on the terms and conditions specified by the Manager and in favor of the attorneys-in-fact
designated in writing by the Manager under the Manager’s responsibility and without any
liability for the Trustee to carry out the defense of the Trust Estate; provided, that in the
absence thereof, the Common Representative may deliver such request to the Trustee. All of
the fees and other expenses that result from any claim or defense will be paid out of the Trust
Estate without any liability for the Trustee in accordance with, and subject to the exceptions
under, Section 8.2(a).

(c) Upon the occurrence of any of the events described in Section 8.3(a), the Manager
(and, in the absence thereof, the Common Representative) shall appoint or designate a Person
to defend the Trust Estate and/or take any other appropriate actions. If the Manager or the
Common Representative fails to appoint or designate a Person to defend the Trust Estate
and/or take any other appropriate actions in the foregoing terms, and it is likely that such lack
of defense or action will have a material adverse effect or, in the event of an emergency, the
lack of immediate attention to which could have a material adverse effect or would in the
opinion of the Trustee otherwise compromise the Trust Estate, then the Trustee, without
liability except in case of negligence, dolo or bad faith (mala fe) as may be determined by a final
and non-appealable judgment of a court of competent jurisdiction, will grant the required
powers for conducting such defense or taking such actions to the Person or Persons that the
Trustee deems appropriate in its sole discretion and will give the necessary instructions or
undertake any other actions it deems appropriate for the effective defense of the Trust Estate,
until such time as the Manager (or in the absence thereof, the Common Representative) makes
such appointment or designation and delivers the appropriate written instructions in
connection with such defense or actions.

(d) The Trustee will not be liable for the acts of the attorneys-in-fact appointed by it in
accordance with this Section 8.3 or for the payment of their fees or expenses except as may
result from the Trustee’s negligence, dolo or bad faith (mala fe) as may be determined by a final
and non-appealable judgment of a court of competent jurisdiction.

(e) If an unfavorable judgment to the Trust or the Trustee results from any such action,
payments of documented costs and expenses will be borne by the Trust Estate, except in the
event of negligence, dolo or bad faith (mala fe) of the Trustee as may be determined by a final
and non-appealable judgment of a court of competent jurisdiction. This provision shall be
transcribed in the powers of attorney the Trustee grants. The Trustee will have no liability for
such costs and expenses if the Trust Estate is insufficient to cover such costs and expenses.



(f) Except for such costs and expenses that result from the negligence, dolo or bad faith
(mala fe) of the Trustee, as may be determined by a final and non-appealable judgment of a
court of competent jurisdiction, the Trustee shall not be obligated to make any disbursement or
incur any expense out of its own trust estate. Any disbursement or documented cost that it may
be obligated to make in furtherance of the Purposes of the Trust will be paid out of the Trust
Estate, without liability to the Trustee if the Trust Estate is insufficient to cover such costs and
expenses, except as may result from the Trustee’s negligence, dolo or bad faith (mala fe) as may
be determined by a final and non-appealable judgment of a court of competent jurisdiction.

(g) Notwithstanding the above, and unless as otherwise provided in this Agreement,
the Trustee, its officers, trustee delegates, employees and its attorneys-in-fact:

(i) may, if necessary under the terms of this Agreement, consult with any legal
or tax advisor or any other expert they may determine to consult at their discretion;
provided, that in the event that such advisors require governmental licenses,
authorizations or permits for the rendering of the required services, then the Trustee
shall ascertain, prior to the engagement of such advisors, that such advisors have
obtained such licenses, authorizations or permits, and that they remain in full force and
effect; provided, further, that any costs and expenses in connection therewith shall be
paid by the Trust Estate as part of the Trust Expenses, and

(ii) shall not be responsible for determining or investigating the compliance or
performance of the other parties to this Agreement, with any of its terms or conditions
or of any of the obligations assumed by any of such other parties under this Agreement.

(h) The parties to this Agreement will notify the Trustee of any circumstance that they
have knowledge of and that may be considered to materially and adversely affect the Trust
Estate or the Trustee under this Agreement, no later than 10 (ten) Business Days after obtaining
knowledge of such circumstance.

Section 8.4. Access. The Trustee agrees that, with sufficient prior notice, it will permit
any authorized representative of the Manager, the Technical Committee or the Common
Representative, during the Trustee’s normal business hours, to examine and audit its ledgers,
records, reports and other documents and materials of the Trustee relating to (a) the fulfillment
of the Trustee’s obligations under this Agreement, (b) any payments of fees or expenses of the
Trustee in connection with such fulfillment, and (c) any claim made by the Trustee under this
Agreement. In addition, the Trustee shall permit such authorized representatives to make
copies and extracts of any such books and records and to discuss such information with the
Trustee’s officers and employees. Each of the Manager, members of the Technical Committee
and the Common Representative, as the case may be, shall determine what such disclosure is
pursuant to its obligations under this Agreement. The Trustee shall maintain all such pertinent
books, records, reports and other documents and materials for the corresponding period, as
required under applicable law and regulation.



Section 8.5. Third Party Information. The Trustee shall not be liable for the accuracy or
quality of the information provided to the Trustee by the Settlor, the Manager, the Common
Representative, the Holders or any third party. If the Trustee provides to any Person
information prepared by the Settlor or any agent thereof, it will not be liable for the accuracy of
such information. If the information provided to the Trustee is inconsistent with the
information that the Trustee has in its possession, the Trustee will notify the parties of such
event.

Section 8.6. Books and Records. (a) The Trustee will be obligated to maintain such books
and records as are required under applicable law and regulation. The Trustee may, in addition,
maintain such additional records and information as are required under this Agreement,
whether it be directly or through the Manager.

(b) The Trustee shall verify all amounts and information provided by the Settlor or the
Manager, in connection with reports and cash to be distributed to the Holders, and in case of
detecting an evident error or inconsistency in the information provided, it shall immediately
notify them so that such information and/or amounts may be reviewed and, if appropriate,
corrected by the responsible party. Likewise, the Trustee may request all the information it
deems necessary to validate the reports and/or calculations of cash distributions to the
Holders.

Section 8.7. Information to the BMV. (a) The Trustee shall provide the BMV, through the
person that it appoints in writing, the information referred to in Rule 4.033.00, 4.033.07, 4.033.09
and other applicable provisions of the BMV Internal Regulations, as well as its consent so that
in case of its failure to comply with such obligation, disciplinary and corrective measures are
imposed through the disciplinary organs and procedures set forth in Title Eleventh of such
BMV Internal Regulations. The information set forth in this Section 8.7 shall reflect the
information of the Trust on a consolidated basis with the Investment Trusts, pursuant to the
CNBYV Regulations when permitted under the applicable accounting standards, including IFRS.

(b) The Common Representative and the Technical Committee shall have the
authority to supervise the Trustee’s compliance with the obligations set forth in this Section 8.7.

Section 8.8. Resignation of the Trustee. Subject to Sections 8.10 and 8.11 below, the
Trustee may resign as trustee of the Trust by means of a written notice delivered to the
Manager and the Common Representative at least 60 (sixty) calendar days in advance of the
effective date of such resignation, and only in the cases set forth in Article 391 of the LGTOC.
Immediately following the receipt of the Trustee’s resignation notice by the Manager and the
Common Representative, the Manager will appoint a substitute Trustee; provided, that the
resigning Trustee shall not cease to be the Trustee hereunder until the substitute Trustee signs
and delivers the acknowledgment referred to in Section 8.11(b).




Section 8.9. Removal of the Trustee. Subject to Section 8.10 below, the Trustee may be
removed with or without cause by means of a written notice delivered to the Trustee at least 60
(sixty) calendar days in advance of the effective date of such removal (i) by the Manager with
the consent of the Ordinary Holders Meeting, or (ii) by the Ordinary Holders Meeting, with
notice to the Manager. The Manager or the Ordinary Holders Meeting shall appoint a
substitute Trustee, which shall be acceptable to the Manager (if the Ordinary Holders delivered
such notice) or to the Ordinary Holders Meeting (if the Manager delivered such notice). The
Trustee shall not cease to be the Trustee hereunder until the substitute Trustee executes the
acknowledgment document referred to in Section 8.11(b).

Section 8.10. Obligations of the Trustee upon Termination. (a) If the Trustee ceases to act
as trustee of the Trust due to the early termination of its duties in accordance with Sections 8.8
or 8.9, the Trustee shall prepare reports and accounts related to the Trust Estate, which will be
delivered on the date of that such termination becomes effective, together with the books,
records and any other document pertaining to the Trust. To the extent such reports and
accounts are required to be delivered on a periodic basis under this Agreement, the Trustee
shall only be required to provide such reports and accounts from the date of the most recent
report or that accounts that have been delivered recently. The Manager and the Common
Representative shall have 30 (thirty) calendar days to review and, if applicable, provide
comments or request clarifications on such reports and accounts. If any such comments or
clarifications are provided or requested, the Trustee will address such comments or
clarification requests and if applicable amend and redeliver such reports and accounts. In the
event the Manager and the Common Representative do not provide any comments or request
any clarifications within such 30 (thirty) calendar day period, the reports and accounts shall be
deemed accepted by the Manager and the Common Representative and the Trustee shall be
released from any liability regarding such reports and accounts.

(b) The Trustee shall continue acting as trustee of the Trust in accordance with this
Agreement until a substitute Trustee has been appointed and all the Trust Accounts and all
amounts therein have been transferred to the substitute Trustee, and such substitute Trustee
has accepted its appointment and has taken office in accordance with Section 8.11(b). For the
avoidance of doubt, until the substitute Trustee has taken office and received all assets of the
Trust held by the Trustee, the Trustee shall continue to act as trustee of the Trust and shall
continue to perform all of its obligations under this Agreement (including, without limitation,
its reporting obligations and the management of the Trust Accounts).

(c) The Trustee agrees to carry out all actions and execute all documents that may be
necessary or desirable to facilitate the replacement of the Trustee and as may be requested by
the Manager and the Common Representative. The Trustee shall deliver to the substitute
Trustee any books and records maintained by the Trustee under this Agreement.

Section 8.11. Substitute Trustee. (a) Any successor Trustee shall be a Mexican banking
institution.

(b) The substitute Trustee shall deliver its written acceptance of its appointment as the
Trustee hereunder to the Trustee that has resigned or is being removed and to the Common
Representative and the Manager in a trustee substitution agreement that will be entered into
for such purposes, which shall be in a form acceptable to the Manager and the Common



Representative. Immediately thereafter, the Trustee that has resigned or is being removed shall
transfer all the assets held thereby in its capacity as Trustee to the substitute Trustee and only
at such time shall the resignation or removal of the Trustee be effective and the substitute
Trustee assume all the rights, powers and obligations of the Trustee hereunder.

(c) Such substitute Trustee shall, upon its appointment becoming effective, have the
same rights and obligations as the Trustee that has resigned or been removed and will be
deemed to be the “Trustee” for all purposes under this Agreement.

Section 8.12. Fees of the Trustee. As consideration for its services hereunder, the Trustee
shall be entitled to receive the fees (including VAT) agreed in writing with the Manager from
time to time. The Trustee’s fees shall constitute Issuance Expenses or Trust Expenses, as
applicable.

In the event the Trustee has not received the amounts corresponding to its fees within
30 (thirty) days following the date in which it issued its invoice, the Trustee shall be
authorized to use the amounts held in the Trust Estate to pay its outstanding fees.

ARTICLE IX
INVESTMENTS

Section 9.1. Investment Objective. The Trust shall make investments, directly or through
trusts (including, without limitation, through Investment Trusts), in the acquisition or
construction of real estate properties in Mexico destined for lease or the acquisition of the right
to obtain income from the lease of such real estate properties, as well as to grant financing for
such purposes secured by the respective leased real estate properties, in accordance with
Articles 187 and 188 of the LISR and other applicable tax provisions, with a primary focus on
the industrial, retail and office segments of the Mexican real estate market; provided, that the
Trust may also make investments, directly or through trusts (including, without limitation,
through Investment Trusts), in undeveloped land for construction.

Section 9.2. Investment Restrictions. The Trust may not make investments, directly or
through trusts, in Real Estate Assets that are zoned as residential (the “Investment
Restrictions”); provided, that, in accordance with paragraph (i) of Section 4.4, the Holders
Meeting may approve any changes to the Investment Restrictions and any investment that
does not comply with the Investment Restrictions. Furthermore, in the event that the Trust
acquires, directly or through trusts (including, without limitation, through Investment Trusts),
Real Estate Assets in restricted zones, the Trustee shall request authorization from the
competent Governmental Authority that is required pursuant to article 11 of the Foreign
Investment Law (Ley de Inversion Extranjera).

Section 9.3. Investment Trusts. All the activities and transactions carried out by the
Trust indirectly through the Investment Trusts shall be subject to the terms set forth herein
including, without limitation, to the prior approval of the Technical Committee or of the
Holders Meeting, as applicable. By virtue of the above, in general, the decisions of the
Investment Trusts including, without limitation, the disposal and acquisition of Real Estate
Assets, conflict of interest transactions, and all other related to the authorities of the Holders




Meeting or the Technical Committee set forth in this Agreement, shall be made from this Trust
and their respective governance bodies.

ARTICLE X
LEVERAGE RESTRICTIONS

Section 10.1. Leverage Restrictions. (a) The Trust or any Investment Trust may incur or
assume Indebtedness from any Person at any time and for any purpose, subject to the
provisions of paragraphs (b) and (c) of this Section 10.1. Notwithstanding the foregoing, in the
event that (i) any Indebtedness incurred or assumed by the Trust or any Investment Trust in
accordance with this Section 10.1 represents 5% (five percent) or more (but less 20% (twenty
percent)) of the value of the Trust Estate, that has been entered into as part of simultaneous or
successive transactions within a 12 (twelve) month period commencing on the date of the first
transaction and that may be considered a single transaction, such Indebtedness shall be
approved by the Technical Committee, and (ii) any Indebtedness incurred or assumed by the
Trust or any Investment Trusts pursuant to Section 10.1 that represents 20% (twenty percent) or
more of the value of the Trust Estate based on the relevant closing numbers of the immediately
preceding quarter, that has been entered into as part of simultaneous or successive transactions
within a 12 (twelve) month period commencing on the date of the first transaction and that
may be considered a single transaction, such Indebtedness shall be approved by the Ordinary
Holders Meeting (in which case, the approval of the Technical Committee shall not be
required).

(b) The Trust shall not, at any time, incur or assume Indebtedness with recourse to the
Trust Estate if, as a result thereof, the level of indebtedness of the Trust (as calculated in
accordance with Annex AA of the CNBV Regulations and disclosed pursuant to Article 35 of
such CNBV Regulations, the “Level of Indebtedness”) is greater than the maximum permitted
level of 50% (fifty percent) of the book value of the Trust’s assets calculated as of the end of the
last reported quarter. In addition, in the event that such maximum permitted level is exceeded,
(i) the Trust shall not incur or assume, with recourse to the Trust Estate, additional
Indebtedness until the Level of Indebtedness has been adjusted to conform to the maximum
level permitted under the CNBV Regulations, unless the relevant additional Indebtedness is for
the purposes of refinancing Indebtedness to extend its tenor, and the Technical Committee
documents evidence of such situation; provided, that the result of such refinancing shall not
give rise to an increase in the Level of Indebtedness recorded prior to such refinancing
transaction; and (ii) the Manager shall present to the Holders Meeting a report in which it
describes that the maximum Level of Indebtedness permitted under the CNBV Regulations has
been exceeded, together with a corrective plan establishing the form, terms and, if applicable,
time period to comply with such maximum permitted level; provided, that such report and
corrective plan must have been previously approved by the majority of the Independent
Members of the Technical Committee within a term of 20 (twenty) Business Days from the date
on which the exceeding of the maximum permitted Level of Indebtedness is disclosed pursuant
to the CNBV Regulations.

(c) The Trust shall not, at any time, incur or assume Indebtedness with recourse to the
Trust Estate if, as a result thereof, the debt service coverage ratio of the Trust (as calculated in
accordance with Annex AA of the CNBV Regulations and disclosed pursuant to Article 35 of
such CNBV Regulations, the “Debt Service Coverage Ratio”) is lower than the minimum




permitted ratio of 1.0 (one point zero). In addition, in the event that the Debt Service Coverage
Ratio is lower than the minimum ratio permitted under the CNBV Regulations, (i) the Trust
shall not incur or assume, with recourse to the Trust Estate, additional Indebtedness until the
Debt Service Coverage Ratio is at least the minimum ratio permitted under the CNBV
Regulations, unless the relevant additional Indebtedness is for the purposes of refinancing
Indebtedness to extend its tenor, and the Technical Committee documents evidence of such
situation; provided, that the result of such refinancing shall not give rise to a decrease in the
Debt Service Coverage Ratio recorded prior to such refinancing transaction; and (ii) the
Manager shall present to the Holders Meeting a report in which it describes that the Debt
Service Coverage Ratio has decreased below the minimum ratio permitted under the CNBV
Regulations, together with a corrective plan establishing the form, terms and, if applicable,
time period for the Debt Service Coverage Ratio to be equal to or higher than the minimum
ratio permitted under the CNBV Regulations; provided, that such report and corrective plan
must have been previously approved by the majority of the Independent Members of the
Technical Committee within a term of 20 (twenty) Business Days from the date on which the
decrease of the Debt Service Coverage Ratio below the minimum permitted ratio is disclosed
pursuant to the CNBV Regulations.

ARTICLE XI
TRUST ACCOUNTS

Section 11.1. Opening of the Trust Accounts. (a) The Trustee shall open the Holding
Account, the General Account, the Distribution Account, the VAT Account and Additional
Accounts under the name “E/1622 HIBRA MaequarieMéxieo[*]” and upon instructions
received from the Manager, and such other accounts as are necessary to fulfill the Purposes of
the Trust. Unless specified otherwise in this Agreement, to the extent it is able to do so, the
Trustee, instead of opening banking or brokerage accounts for each of the accounts mentioned
above, may maintain such accounts through the use of registries, if those registries provide an
adequate level of control and identification as necessary for the Purposes of the Trust. The
Trustee, upon request of the Manager, may contract internet access to the electronic banking
system, through which the persons appointed by the Manager may carry out balance inquiries
and movements made in the Trust Accounts, which fees for such services shall be charged to
the Trust Estate. In addition, the Trustee may also delegate the Manager the management of the
Trust Accounts, as agreed by the Trustee and the Manager from time to time.

(b) Each Trust Account may be opened and maintained in Pesos and/or in Dollars, or in
any other currency, at the Manager’s discretion. Any transfers to be made between the Trust
Accounts shall be made by the Trustee (or by the Manager, in case of a Trust Account which
management has been delegate to the Manager) pursuant to and in accordance with the prior
written instructions of the Manager, by electronic transfer or any other means which the
Trustee (or the Manager, as applicable) may have access to for such purposes.

(c) Upon the opening of each Trust Account, the Trustee shall give notice to the
Manager of all information identifying such Trust Account as may be necessary for the
Manager to perform its duties under this Agreement and the Management Agreement,
including the name of the financial institution with which such Trust Account is opened and
the identification numbers for such Trust Account.



(d) The financial institutions with which the Trust Accounts are maintained shall have
the highest credit rating on the local scale for long-term counterparty risk and a capital ratio
(which is the ratio of total net capital to risk-weighted assets) of more than 10 (ten).

(e) The Trust Accounts shall be controlled by the Trustee (or by the Manager, in case of
a Trust Account which management has been delegate to the Manager), but solely pursuant to
and in accordance with the written instructions of the Manager.

Section 11.2. Holding Account. (a) Upon the instructions of the Manager, the Trustee
shall establish and maintain a segregated Trust Account in the name of the Trustee designated
as the “Holding Account”.

(b) The Trustee shall receive the Issuance Proceeds from each Issuance in the Holding
Account, and the Trustee may use such Issuance Proceeds to (i) pay for Issuance Expenses, (ii)
pay for Trust Expenses, and (iii) make any other payments pursuant to and in accordance with
the written instructions of the Manager.

(c) In addition to the foregoing, the Trustee shall, pursuant to and in accordance with
the prior written instructions of the Manager, transfer all remaining amounts deposited in the
Holding Account to the General Account for the purposes described in Section 11.3 below.

Section 11.3. General Account. (a) In accordance with the instructions of the Manager,
the Trustee shall establish and maintain a segregated Trust Account in the name of the Trustee
designated as the “General Account”.

(b) The General Account shall be funded with proceeds from the Holding Account
pursuant to and in accordance with the prior written instructions of the Manager, as well as
with the proceeds of the Trust Estate (including, without limitation, from the trust certificates
issued by Investment Trusts).

() Amounts received in the General Account from the Holding Account may be
used by the Trustee, pursuant to and in accordance with the prior written instructions of the
Manager, to (i) make Investments, (ii) paycover those amounts that the Manager instructs on a
monthly basis within the terms set forth in the Management EeesAgreement, (iii) pay or
reimburse the Manager for Trust Expenses paid by the Manager, (iv) transfer such amounts to
the Distribution Account to make Distributions in cash to the Holders as set forth in Section
11.4 and Article XII of this Agreement, or (v) make any other payments pursuant to and in
accordance with the written instructions of the Manager.




Section 11.4. Distribution Account and VAT Account. (a) In accordance with the
instructions of the Manager, the Trustee shall establish and maintain a segregated distribution
account in the name of the Trustee (the “Distribution Account”). The Distribution Account
shall be funded pursuant to and in accordance with the prior written instructions of the
Manager, and the Trustee shall use the amounts deposited in the Distribution Account to pay
Distributions in cash to the Holders in the terms set forth under Article XII of this Agreement.

(b) Pursuant to the instructions of the Settlor, the Trustee shall establish and maintain a
separate account (the “VAT Account”). The Trustee shall receive in the VAT Account any
reimbursement of VAT paid directly by the Trust, or through the Investment Trusts, in
connection with the acquisition of any Real Estate Asset and, subject to any lien that could exist
over such VAT Account, the Trustee shall use the amounts deposited in the VAT Account
pursuant to the prior written instructions of the Manager.

Section 11.5. Additional Accounts. In addition to the Holding Account, the General
Account, the Distribution Account and the VAT Account, the Trustee may open and maintain
other Trust Accounts (each an “Additional Account”) in Pesos or Dollars, as may be instructed
in writing by the Manager from time to time.

Section 11.6. Permitted Investments._ (a) During the term of this Agreement, the Trustee
shall, in accordance with any applicable law and regulation and pursuant to and in accordance
with the prior written instructions of the Manager, invest, through any banking institutions,
brokerage dealers or other financial institutions, any amounts deposited in the Trust Accounts
in securities issued by the Federal government of Mexico and registered in the RNV that are
highly liquid; provided, that such securities have a term of no more than 1 (one) year (the
“Permitted Investments”).

In the event the Trustee does not receive Manager’s instruction for the investment of
any amounts deposited in the Trust Accounts before 12:00 pm (Mexico City time) of the day in
which such Permitted Investments are to be made, the Trustee shall invest such amounts
within 1 (one) Business Day after receiving funds, in 1 (one) day term debt securities issued by
the Federal government of Mexico with daily liquidity. Repurchase transactions shall be
executed in on debt securities issued by the Mexican Federal Government in Mexican Pesos.

(b) If any amounts in cash cannot be invested immediately on the same day when such
amounts were received pursuant to the Purposes of the Trust, such amounts in cash shall be
deposited in a banking institution no later than the following Business Day after such amounts
were received and until invested in Permitted Investments pursuant to the provisions
contained herein; provided, that in the event they are deposited with the same financial
institution to which the Trustee belongs, the Permitted Investments, as the case may be, shall
pay the highest interest rate that such entity pays for transactions with the same term and
similar amounts on the dates the deposits are made. Under no circumstance shall the Trustee
invest the amounts deposited in the Trust Accounts in securities of any kind issued by the
Affiliates of the Settlor or the Manager.

(c) The Trustee has clearly and unmistakably explained to the Settlor the contents of
section 5.4 of the Circular 1/2005 issued by the Banco de Meéxico, which first paragraph is
transcribed below for all pertinent purposes:



“5.4 In accordance with the provisions of Article 106, section XIX, paragraph a), of the Credit
Institutions Law (Ley de Instituciones de Crédito), Article 103, section IX paragraph b), of the
Securities Market Law (Ley del Mercado de Valores), Article 62, section VI, paragraph a), of the
General Law of Mutual and Insurance Companies (Ley General de Instituciones y Sociedades
Mutualistas de Seguros), and Article 60, section VI Bis, paragraph a), of the Federal Law of
Bonding Institutions (Ley Federal de Instituciones de Fianzas), Multiple Banking Institutions,
the corresponding Development Bank Institutions appropriate in terms of their organic laws,
Brokerage Houses, Insurance Institutions and Bonding Institutions are authorized, in order to
comply with Trusts, to carry out transactions with the same institution acting on its own name,
as long as such transactions are permitted to be carried out by their applicable law and related
regulations and preventive measures are implemented to avoid conflicts of interest.”

(d) In investing in Permitted Investments in accordance with this Section 11.6, the
Trustee shall observe such guidelines and policies as the Trustee customarily observes for
similar transactions.

(e) Likewise, and pursuant to the Circular 1/2005 issued by the Banco de México, the
Trustee has clearly and unmistakably explained to the parties hereto the following preventive
measures included in section 5.4 of the Circular 1/2005:

(i) The Trustee may enter into securities transactions, that qualify as Permitted
Investments, with HSBC México, S.A., Institucién de Banca Mdltiple, Grupo
Financiero HSBC, Division Fiduciaria, acting on its behalf, as long as such
transactions are permitted by the LIC, or any of the regulations issued from it,
and as long as preemptive measures are adopted in order to avoid conflict of
interests.

(ii) The Settlor, the Manager and the Common Representative expressly approve
that the transactions are entered into with HSBC México, S.A., Institucién de
Banca Multiple, Grupo Financiero HSBC, Divisién Fiduciaria, as long as they
qualify as Permitted Investments.

(iii) The rights and obligations of HSBC México, S.A., Institucién de Banca Multiple,
Grupo Financiero HSBC, Divisién Fiduciaria, in its capacity as Trustee and
acting as a financial entity, will not be extinguished by confusion.

Any department or area of HSBC México, S.A., Institucion de Banca Multiple,
Grupo Financiero HSBC, Divisién Fiduciaria, that enters into transactions on its
own behalf, and the trustee division of such institution, shall not be dependent
on one another.



Section 11.7. Currency and Hedging. (a) The Manager shall have the right to instruct the
Trustee to enter into currency exchange transactions so that the amounts deposited in the Trust
Accounts are converted to Pesos or Dollars, or to any other currency, as may be required for the
fulfillment of the Purposes of the Trust and the management of the Investments, in each case,
at the exchange rate applicable at the time obtained from exchange houses (casas de cambio) or
authorized financial institutions of recognized standing in Mexico.

(b) The Manager may, but shall not be required to, instruct the Trustee to enter into
derivative hedging transactions in order to protect the value of the amounts received from any
Issuance and/or deposited in the Trust Accounts and/or in order to hedge interest rates
related to the loans obtained by the Trust or by any Investment Trust as provided for in this
Agreement; provided, that the Trust may not enter into derivative transactions for speculation
purposes; and provided, further, that, except for any derivative hedging transactions entered
into by the Trustee in connection with the conversion of Pesos received as part of the Initial
Issuance into Dollars, in the event (i) the payment obligations of the Trust under any derivative
transaction entered into in accordance with this paragraph (b) represents 5% (five percent) or
more (but less than 20% (twenty percent)) of the value of the Trust Estate, that has been entered
into as part of simultaneous or successive transactions within a period of 12 (twelve) months
commencing on the date of the first transaction and which may be considered a single
transaction, such transaction shall be approved by the Technical Committee, and (ii) the
payment obligations of the Trust under any derivative transaction entered into in accordance
with this paragraph (b) represents 20% (twenty percent) or more of the value of the Trust
Estate, based on the relevant closing numbers of the immediately preceding quarter, that has
been entered into as part of simultaneous or successive transactions within a period of 12
(twelve) months commencing on the date of the first transaction and which may be considered
a single transaction, such transaction shall be approved by the Ordinary Holder Meeting.

ARTICLE XII
DISTRIBUTIONS

Section 12.1. Distributions. The Trustee shall make distributions to the Holders of the
CBFlIs (each, a “Distribution”) pursuant to and in accordance with the prior written instructions
of the Manager; provided, that such Distributions may be in cash or in CBFIs, in accordance
with the provisions of this Article XII. Each Distribution shall be made in accordance with the
following:

(a) The Manager shall instruct the Trustee in writing, at least 6 (six) Business Days in
advance of the date on which a Distribution shall be made, in order for it to make such
Distribution; provided, that if any such Distribution does not comply with the Distribution
Policy, then it shall be subject to the prior approval of the Technical Committee, unless such
Distribution does not comply with the provisions of Article 187 of the LISR and other
applicable tax provisions, in which case it must be approved by the Holders Meeting. The
Trustee shall publish such instruction in the BMV through Emisnet, in CNBV through STIV-2,
and shall send such instruction in writing to Indeval, or through any other means they may
determine, with at least 6 (six) Business Days in advance of the date on which the respective
Distribution shall be made. In the event of Distributions made in CBFIs, the Manager shall
include in the instruction for each Distribution, the number of CBFIs to be distributed and, if
applicable, the price to be distributed in Pesos for any resulting fractions in the CBFIs to be



distributed; provided, that such information shall be disclosed by the Trustee to the public
through the Emisnet.

(b) For purposes of a Distribution in cash, the Manager shall instruct the Trustee in
writing to transfer the amounts to be distributed in cash to the Distribution Account, and to
make such Distribution in cash to the Holders.

(c) The payment of the Distributions (either in cash or in CBFIs) shall be made on a pro
rata basis among the Holders on the basis of the CBFIs owned by each of them as of the date of
the relevant Distribution. Distributions in CBFIs shall be made in the terms determined by the
Manager and disclosed to the Holders through the Emisnet, in accordance with the provisions
of paragraph (a) above.

Section 12.2. Distributions in CBFlIs.

(a) Distributions in CBFIs shall be subject to the Distribution Policy, provided, that if any
such Distribution does not comply with the Distribution Policy, then it shall be subject to the
prior approval of the Technical Committee, unless such Distribution does not comply with the
provisions of Article 187 of the LISR and other applicable tax provisions, in which case it must
be approved by the Holders Meeting. Any Distribution of CBFIs shall also be subject to the
terms determined by the Manager and disclosed to the Holders through Emisnet.

(b) Unless otherwise determined by the Manager, Distributions in CBFIs to the Holders
shall be carried out through Indeval, in whole or in part, but, in any case, on a pro rata basis.
CBFlIs that are distributed shall be freely tradable and shall not be subject to sale restrictions
(lock-ups) or any other contractual transfer restrictions.

(c) As the basis for the determination of the number of CBFIs to be distributed pursuant
to this Section, the Manager shall use the average closing price of the CBFIs for the last 60
(sixty) trading days, including the corresponding calculation date, which date shall be the
immediate prior Business Day to the date on which the Manager delivers the Trustee the
instruction to make a Distribution as described in Section #2:12.1(a) above, provided, that
“trading day” shall mean any day in which the stock exchange where the CBFIs are listed is
open to the public for trading activities.

(d)Any Additional Issuance of CBFIs required to make Distributions in CBFls shall
require the prior approval of the Ordinary Holders Meeting as set forth in Section 3.2 hereof.

(e) If the number of CBFIs to be distributed to each Holder is not a whole number, such
number shall be rounded down to the nearest lower whole number, and the resulting fractions
shall be distributed in cash at the price indicated by the mechanism determined by the
Manager as described in paragraph (a) of Section 12.1.

(f) The Trustee, upon instructions from the Manager, shall enter into any acts, contracts
and agreements necessary or convenient (including any filing of any applications or similar
actions before governmental authorities, Indeval, CNBV and/or the BMV) to carry out the
Distributions in CBFIs as instructed by the Manager.



ARTICLE XIII
EXPENSES AND INDEMNITIES

Section 13.1. Expenses. (a) All Trust Expenses shall be paid by the Trust (using available
funds from the Trust Accounts) or by any Investment Trust, as determined by the Manager. All
Manager Expenses shall be paid by the Manager.

(b) To the extent that the Manager or any of its Affiliates pays any Trust Expenses, the
Trust (using available funds from the Trust Accounts) or any Investment Trust shall reimburse
the Manager upon request.

Section 13.2. Indemnification of Covered Persons. The Trust shall (exclusively with
assets from the Trust Estate) to the fullest extent permitted by applicable law, indemnify and
hold harmless each Covered Person from and against any and all claims, demands, liabilities,
costs, expenses, damages, losses, suits, proceedings and actions, whether judicial,
administrative, investigative or otherwise, of whatever nature, known or unknown, liquidated
or unliquidated (“Claims”), that have accrued, may accrue to or be incurred by any Covered
Person, or in which any Covered Person may become involved, as a party or otherwise, or with
which any Covered Person may be threatened, relating to or arising out of the Investments or
other activities of the Trust, activities undertaken in connection with the Trust, or otherwise
relating to or arising out of this Agreement or the resulting agreements or contracts thereof,
including amounts paid in satisfaction of judgments, in compromise or as fines or penalties,
and counsel fees and expenses incurred in connection with the preparation for or defense or
disposition of any investigation, action, suit, arbitration or other proceeding (a “Proceeding”),
whether civil or criminal (all of such Claims, amounts and expenses referenced in this Section
13.2 are referred to collectively as “Damages”), except to the extent that it shall have been
determined by a final and non-appealable judgment of a court of competent jurisdiction that
such Damages arose primarily from Disabling Conduct of such Covered Person. The
termination of any Proceeding by settlement shall not, of itself, create a presumption that any
Damages relating to such settlement or otherwise relating to such Proceeding arose primarily
from Disabling Conduct of any Covered Person. For such purposes, (i) Claims among the
Manager employees, directors and officers solely relating to or arising out of the internal affairs
of the Manager shall not be considered investment or other activities of the Trust and shall not
be covered by the indemnification provisions in this Section 13.2, and (ii) no Covered Person
shall be liable to the Trust or any Holder with respect to the accuracy or completeness of any
information furnished by such Covered Person or any other Covered Person regarding any
Investment where such information is obtained from a third party and not prepared by such
Covered Person, to the extent that such Covered Person acts in good faith and in reliance upon
such information and that such Covered Person discloses those facts when it furnishes such
information.



Section 13.3. Liability of Covered Persons. (a) The liability of each Covered Person is
limited to its obligations under this Agreement. No Covered Person shall be liable to the Trust,
any Investment Trust, the Trustee, the Settlor, any Holder or the Common Representative, and
each of the Trust, any Investment Trust, the Trustee, the Settlor, any Holder and the Common
Representative will release such Covered Person for any act or omission, including any mistake
of fact or error in judgment, taken, suffered or made by such Covered Person in good faith and
in the belief that such act or omission is in or is not contrary to the best interests of the Trust or
any Investment Trust and is within the scope of authority granted to such Covered Person
under the Trust Agreement, but only to the extent that such act or omission does not constitute
Disabling Conduct by the Covered Person.

(b) A Covered Person shall incur no liability to the Trust, the Investment Trusts, the
Trustee, the Settlor, the Common Representative or any Holder in acting in good faith, upon
any signature in any form provided or writing believed by such Covered Person to be genuine,
such Covered Person may rely in good faith on a certificate signed by an executive officer of
any Person in order to ascertain any fact with respect to such person or within such person’s
knowledge, and may rely in good faith on an opinion of a legal advisor selected by such
Covered Person with respect to legal matters, except to the extent that such belief, reliance or
selection constituted Disabling Conduct by the Covered Person. Each Covered Person may act
directly or through such Covered Person’s agents or legal representatives. Each Covered
Person may consult with legal advisors, appraisers, engineers, accountants and other specialist
Persons selected by such Covered Person and shall not be liable to the Trust, the Investment
Trusts, the Trustee, the Settlor, the Common Representative or any Holder for anything done,
suffered or omitted in good faith in reliance upon the advice of any of the aforementioned
Persons, but only to the extent that such selection, action or omission does not constitute
Disabling Conduct. No Covered Person shall be liable to the Trust, the Investment Trusts, the
Trustee, the Settlor, the Common Representative or any Holder for any error of judgment made
in good faith by an officer or employee of such Covered Person; but only to the extent that such
error does not constitute Disabling Conduct of such Covered Person.

(c) To the extent that any Covered Person has duties (including fiduciary duties) with
respect to the Trust, the Investment Trusts, the Common Representative, the Trustee, the Settlor
or any Holder, such Covered Person shall not be in breach of such duties to the extent such
Covered Person acts in accordance with the provisions of this Agreement and in good faith. If a
Covered Person consults with the Technical Committee with respect to a matter giving rise to a
conflict of interest, and if the Technical Committee waives such conflict of interest ( provided,
that only the members of the Technical Committee that are Independent Members shall be
entitled to vote on such matter) then such Covered Person shall not have any liability to the
Trust, the Investment Trusts, the Common Representative, the Trustee, the Settlor or any
Holder for actions in respect of such matter taken in good faith by such Covered Person,
including actions in the pursuit of their own interests, and will be deemed to have satisfied
their duties (including any fiduciary duties) related thereto to the fullest extent permitted by
law.



Section 13.4. Expenses. Expenses (including attorney’s fees) incurred by a Covered
Person in the defense or settlement of any Claim that may be subject to a right of
indemnification hereunder shall, with the consent of the Manager, be advanced by the Trust to
such Covered Person (using available funds from the Trust Estate) upon receipt of an assurance
or undertaking by or on behalf of such Covered Person to repay such amount to the extent that
it is determined by a final and non-appealable judgment of by a court of competent jurisdiction
that the Covered Person was not entitled to be indemnified pursuant to this Agreement.
Judgments against the Trust and the Manager, in respect of which the Manager is entitled to
indemnification, shall first be satisfied from the Trust Estate before the Manager is responsible
therefor.

Section 13.5. Notices of Claims. Immediately after receipt by a Covered Person of notice
of the commencement of any Proceeding, such Covered Person shall, if such Covered Person
intends to solicit an indemnification in respect thereof from the Trust, give written notice to the
Trust of the commencement of such Proceeding; provided, that the failure of any Covered
Person to give such notice as provided herein shall not relieve the Trust of its obligations in
accordance with this Section 13.5, except to the extent that the Trust is actually prejudiced by
the failure to give such notice. If any such Proceeding is brought against a Covered Person
(other than a derivative suit in right of the Trust), the Trust will be entitled to participate in and
to assume the defense thereof to the extent that the Trust wishes, with counsel satisfactory to
such Covered Person. After notice from the Trust to such Covered Person of the Trust’s election
to assume the defense of such Proceeding, the Trust will not be liable for expenses
subsequently incurred by such Covered Person in connection with their own defense. The
Trust shall not consent to entry of any judgment or enter into any settlement of such
Proceeding that does not include as an unconditional term thereof the giving by the claimant or
plaintiff to such Covered Person of a release from all liability in respect to such Proceeding and
the related Claim.

Section 13.6. Survival of Protection.The provisions of this Article XIII shall continue to
afford protection to each Covered Person regardless of whether such Covered Person remains
in the position or capacity pursuant to which such Covered Person became entitled to
indemnification in accordance with this Article XIII and regardless of any subsequent
amendment to this Agreement, and no amendment to this Agreement shall reduce or restrict
the extent to which these indemnification provisions apply to actions taken or omissions made
prior to the date of such amendment.

Section 13.7. Reserves. If the Manager determines in its sole discretion that it is
appropriate or necessary to do so, the Manager may cause the Trust to establish reserves,
escrow accounts or similar accounts of the Trust to meet the obligations under this Article XIII.

Section 13.8. Rights Cumulative. The right of any Covered Person to the indemnification
provided herein shall be cumulative with, and in addition to, any and all rights to which such
Covered Person may otherwise be entitled by contract or as a matter of law or equity and shall
extend to such Covered Person’s successors, assigns, heirs and legal representatives.



Section 13.9. Other Sources of Recovery. The Manager shall cause the Trust to use its
commercially_reasonable efforts to obtain the funds needed to satisfy its indemnification
obligations under Section 13.2 pursuant to the insurance policies or indemnification
arrangements, before causing the Trust to make payments out of the Trust Estate pursuant to
Section 13.2. Notwithstanding the foregoing, nothing in this Section 13.9 shall prohibit or limit
the Manager from causing the Trust to make such payments if the Manager determines in its
sole discretion that the Trust is not likely to obtain sufficient funds from such other sources in a
timely fashion, or that attempting to obtain such funds would be futile or not in the best
interests of the Trust (for example, nothing in this Section 13.9 shall require the Manager to
cause the Trust to sell any Investment before such time the Manager determines is advisable).

Section 13.10. Indemnification for Covered Persons. It is the express intention of the
parties hereto that the provisions for the indemnification of Covered Persons in this Article XIII
may be relied upon by such Covered Persons and may be enforced by such Covered Persons
(or by the Manager on behalf of any such Covered Person; provided, that the Manager shall not
have any obligation to so act for or on behalf of any such Covered Person) against the Trust
pursuant to this Agreement, as if such Covered Persons were parties hereto.

Section 13.11. Other Potential Conflicts of Interest. The Manager shall consult with the
Technical Committee with respect to any matter as to which the Manager determines in good
faith that a conflict of interest exists. If the Manager consults with the Technical Committee
with respect to a matter giving rise to a conflict of interest, and if the Technical Committee
waives such conflict of interest (_provided, that only the members of the Technical Committee
that are Independent Members shall be entitled to vote on such matter) then none of the
Trustee, Maeguarie[*]! and its employees and clients, the Manager, Maeguarie[ *]>-managed
vehicles or investments or any of their respective Affiliates shall have any liability to the Trust,
the Investment Trusts, the Common Representative, the Trustee, the Settlor or any Holder for
such actions in respect of such matter taken in good faith by them, including actions in the
pursuit of their own interests, and such actions shall not constitute a breach of this Agreement
or any other agreement contemplated herein or of any duty or obligation of such Person.

ARTICLE XIV
INFORMATION, FINANCIAL STATEMENTS AND REPORTS

Section 14.1. Appraisals of Real Estate Assets. The valuation on a portfolio basis of all of
the Real Estate Assets in which the Trust and/or any Investment Trust has invested in shall be
made on a yearly basis, as of the end of each Fiscal Year ending on or after December 31, 2013
(each, an “Annual Valuation”), by an investment bank, accounting or other independent
appraisal firm that is approved and qualified as independent by the Technical Committee (the
“Independent Valuer”); provided, that for purposes of this Agreement, and as long as the
Technical Committee does not qualify them in contrary, the following firms will be deemed to
be have been approved as Independent Valuers: Colliers Lomelin, SA de CV, Cushman &
Wakefield, Jones Lang LaSalle and CBRE México. Valuations by the Independent Valuer shall
be conducted in accordance with accounting standards, using market methodologies accepted

1 Note to Draft: Subject to confirm the Fibra MTY entity that will act as Settlor.
2 Note to Draft: Subject to confirm the Fibra MTY entity that will act as Settlor.




internationally such as discounted cash flow analysis, market comparables and replacement
costs.

Section 14.2. Financial Statements and Reports. (a) The Trustee shall hire the services of
an External Auditor as instructed by the Manager.

(b) The books and accounting records of the Trust shall be audited as of the end of each
Fiscal Year by the External Auditor. For the duration of the Trust, the Trustee, through the
Manager, shall prepare and deliver or otherwise make available a financial report (audited in
the case the report is in respect the Fiscal Year and unaudited in the case reports in respect of
each quarter) of the Trust (which will include the Trust’s interest in any Investment Trust, and
if the financial information of any Investment Trust individually representing more than 10%
(ten percent) of the Trust Estate is not reflected on a consolidated basis in financial information
of the Trust, then it shall also include the audited annual financial statements of such
Investment Trust), to the Holders by:

(i) (in the case of the quarterly unaudited financial statements for the first 3
(three) quarters of the Fiscal Year) the twentieth Business Day following the end of the
relevant quarter;

(ii) (in the case of the quarterly unaudited financial statements for the final
quarter of the Fiscal Year) the fortieth Business Day following the end of the such
quarter; and

(iif) (in the case of the annual audited financial statements, including notes
thereto) by April 30 of the calendar year immediately following such Fiscal Year.

(c) The Trustee shall, through the Manager, prepare the reports referred to in paragraph
(b) above pursuant to IFRS and the CNBV Regulations. Such financial statements shall set forth
for such Fiscal Year or fiscal quarter:

(i) the assets and liabilities of the Trust (which shall include the Trust’s interest
in any Investment Trust, and in the event the financial information of any Investment
Trust individually representing more than 10% (ten percent) of the Trust Estate is not
reflected in the consolidated financial information of the Trust, then it shall also include
the most recent audited annual financial statements of such Investment Trust) as of the
end of such Fiscal Year or relevant quarter;

(ii) the net profit or net loss of the Trust (which will include the Trust’s interest
in any Investment Trust, and in the event the financial information of any Investment
Trust individually representing more than 10% (ten percent) of the Trust Estate is not
reflected in the consolidated financial information of the Trust, then it shall also include
the audited annual financial statement of such Investment Trust) for such Fiscal Year or
quarter;

(iii) (in the case of the annual audited financial statements) the independence
letter of the External Auditor referred to in Article 84 of the CNBV Regulations;



(iv) a statement prepared by the Manager describing the general performance of
the Trust, and

(v) (in the case of the quarterly unaudited financial statements) the Annual
Valuation for such Fiscal Year.

(d) The Trustee shall, through the Manager, prepare and deliver or otherwise make
available the annual report of the Trust for each Fiscal Year by April 30 of the following year at
the latest (the “ Annual Report”), which shall contain the following information:

(i) the annual audited financial statements of the Trust with notes thereto and
the External Auditor’s independence letter for the previous Fiscal Year;

(ii) any other information required under CNBV Regulation in force at the
relevant time in respect of annual reports to enable the Annual Report to be made
public; and

(iii) the Annual Valuation for such Fiscal Year, as determined by the
Independent Valuer.

(e) The financial information and the reports referred to in this Section 14.2 shall reflect
the information of the Trust on a consolidated manner with the Investment Trusts pursuant to
the CNBV Regulations when permitted under the applicable accounting regulations, including
IFRS.

Section 14.3. Reporting Requirements. (a) The obligation to make the information
referred to in Section 14.2 available shall be satisfied by the Trustee filing such information
with the CNBV and the BMV (and if applicable, through Emisnet) and by delivering physical
copies to the Common Representative.

(b) In addition to the information referred to in Section 14.2, the Trustee shall disclose
any other information required to be disclosed under the CNBV Regulations applicable at the
relevant time (including, without limitation, the entering into of an unconditional Binding
Commitment in respect of Investments, and the agreements reached by the Trust with price
vendors (proveedores de precios) in respect of the payment of fees for the valuation of the CBFIs),
within the time periods required under such CNBV Regulations, by filing such information
with the CNBV and the BMV (and if applicable, through Emisnet).

(c) The Manager shall provide to the Trustee the information the Trustee requires to
meet its obligations under Section 14.3(b), including without limitation, information in respect
of material events that are required to be disclosed pursuant to the LMV and the CNBV
Regulations, to the extent the Manager is able to provide such information and not breach any
obligations to third parties in providing such information.

Section 14.4. Additional Reports by the Trustee. The Trustee shall provide:

(a) Within 1 (one) Business Day following a request by the Manager, information
regarding amounts deposited in each of the Trust Accounts and movements thereof.



(b) Within the 5 (five) Business Days following the end of month, account statements in
respect of the Trust Estate and all correspondence (including account statements) received by
the Trustee from the financial institutions which hold the Trust Accounts. All account
statements prepared by the Trustee shall be prepared in accordance with the formats that have
been established institutionally and shall contain the information that the Trustee determines
in accordance with the institutional policies.

(c) Any other additional information requested by the Manager to enable the Trust to
meet its obligations to third parties, including the valuations made by the Independent Valuer.

(d) The information referred to in paragraphs (a) to (c) above:
(i) to the Manager and to such other Persons determined by the Manager, including
without limitation, information to price vendors (proveedores de precios) hired by the
Holders that may be necessary to obtain valuations of the CBFIs; and
(ii) to the Technical Committee if so requested by the Technical Committee;
provided, that to the extent such information is confidential, the Person receiving such

information shall treat such information as confidential and in accordance with Section 17.5 (to
the extent applicable).

Section 14.5. Access to Information. Within 10 (ten) Business Days following the
opening of the Trust Accounts, the Trustee shall carry out all necessary or convenient acts to
provide access to the Manager to the information of the Trust Accounts for the preparation of
the reports described in this Article XIV. In addition, the Trustee shall grant the Manager access
to any and all books, records, agreements, documents, or other information that may be
required by the Manager in order to perform its obligations under this Agreement. The costs
incurred by the Trustee in connection with this Section 14.5 shall be covered by the Trustee and
shall be considered part of the Trust Expenses.

Section 14.6. Accounting and Taxes. The Manager shall carry out the day-to-day
accounting and tax calculations of the Trust and any Investment Trust.

Section 14.7. Information on Indebtedness. The Trustee, acting in accordance with the
instructions of the Manager, shall disclose:

(a) to the CNBYV, to the BMV and to the general public, quarterly, within the 20 (twenty)
Business Days following the end of each of the first three quarters of every Fiscal Year, and
within the 40 (forty) Business Days following the end of the fourth quarter, the Level of
Indebtedness and the Debt Service Coverage Ratio, calculated pursuant to the CNBV
Regulations and setting forth, as a minimum, the components of such calculation. Furthermore,
it shall report the details of each relevant Indebtedness assumed, including amortizations,
interest and the existence, if applicable, of guarantees or other significant details. For purposes
of the foregoing, relevant Indebtedness shall mean any Indebtedness that represents 10% (ten
percent) or more of the aggregate liabilities of the Trust shown in the consolidated financial
statements of the Trust as of the last fiscal year. When such transaction represents less than



such percentage or is not quantifiable as a percentage, the Manager shall evaluate if such
transaction is relevant for the Holders and the market in general; and

(b) to the CNBV, within the 40 (forty) Business Days following the end of the fourth
quarter, pro-forma financial statements of the Trust for the following fiscal year, based on
figures corresponding to such fourth quarter, which reflect the ability of the Trust to comply
with the maximum Level of Indebtedness permitted under the CNBV Regulations, in each case,
as required by the CNBV Regulations.

ARTICLE XV
ASSET DISPOSITION; LIQUIDATION OF THE TRUST

Section 15.1. Asset Dispositions. Subject to any required approval from the Technical
Committee or the Ordinary Holders Meeting, as applicable, the Manager shall carry out the
disinvestment of each Investment, which may include, without limitation, (i) market sales, (ii)
initial public offerings and other capital markets transactions, (iii) securitizations, (iv)
syndicated loans or refinancing, and (v) third party sales. In connection with the foregoing, any
disinvestment or disposal of assets, estate or property rights carried out by the Trust or any
Investment Trust as provided for in this Section 15.1 (i) representing 20% (twenty percent) or
more of the value of the Trust Estate, based on the relevant closing numbers of the immediate
preceding quarter, regardless of whether such disinvestment or asset disposition is entered into
as part of simultaneous or successive transactions within a 12 (twelve) month period
commencing on the date of the first transaction and that may be considered a single
transaction, must be approved by the Ordinary Holders Meeting, and (ii) representing 5% (five
percent) or more (but less than 20% (twenty percent)) of the value of the Trust Estate that was
entered into as part as part of simultaneous or successive transactions within a 12 (twelve)
month period commencing on the date of the first transaction and that may be considered a
single transaction, must be approved by the Technical Committee.

Section 15.2. Termination. (a) This Agreement shall remain in full force and effect until
the Purposes of the Trust have been fully satisfied; provided, that this Agreement shall
terminate (i) when all of the Investments that comprise the Trust Estate have been disposed of
in accordance with Section 15.1 and all of the amounts deposited in the Trust Accounts have
been distributed to the Holders pursuant to Section 12.1; (ii) upon request by the Settlor in the
event the Trustee does not carry out the Initial Issuance; or (iii) by resolution of the
Extraordinary Holders Meeting in accordance with Section 4.5(b)(iv) approving the dissolution
of the Trust. Notwithstanding the foregoing, this Agreement shall not terminate until all of the
obligations payable with funds from the Trust Estate have been paid in full.

(b) Notwithstanding the foregoing, the term of this Agreement may not exceed the term
of 50 (fifty) years set forth in article 394 of the LGTOC; provided, that in the event the term of
this Agreement under such Article 394 were to expire, the Manager shall instruct the Trustee,
with the prior approval of the Ordinary Holders Meeting, to either (a) create a new trust to
which the Real Estate Assets shall be transferred, in which case the Manager may instruct the
Trustee to carry out any actions in connection the CBFIs in order to at the time define the
actions to take regarding the CBFIs issued under the terminating Trust, or (b) carry out the
dissolution of the Trust and liquidation of the Trust Estate in accordance with the procedure
described in Section 15.3 below, or (c) distribute the Trust Estate in kind to the Holders on a pro



rata basis. If the Ordinary Holders Meeting fails to approve any such alternatives, then the
Manager shall instruct the Trustee to carry out the dissolution of the Trust and liquidation of
the Trust Estate in accordance with the procedure described in Section 15.3. In the event of
termination of the Trust, or in the event that the Trustee carries out the cancellation of the
registration of CBFIs in the RNV as provided in this Agreement, the Trustee shall give written
notice in a timely manner to Indeval regarding such situation. Additionally, in the event that
such termination is carried out by delivering to the Holders the trust certificates or other
securities that form part of the Trust Estate, an exchange offer shall be required.

Section 15.3. Liquidation. In the event the Extraordinary Holders Meeting approves the
dissolution of the Trust, the Trust Estate shall be liquidated in accordance with the following:

(@) Liquidator. The Manager shall act as the liquidator of the Trust (in such capacity,
the “Liquidator”), and shall have the necessary authorizations to carry out such liquidation.
The Manager, acting in its capacity as Liquidator, shall continue receiving all fees, expense
reimbursements and other amounts it is entitled to under the Management Agreement.

(b) Actions of the Liquidator. The Liquidator shall carry out any and all actions that
may be necessary or convenient to safeguard the rights of the Holders and to preserve the
Trust Estate for purposes of its liquidation. The Liquidator shall carry out any actions that may
be necessary before any Governmental Authorities or self-regulating organizations to cancel
the registration of the CBFls in the RNV and in any other registry, and the listing of the CBFIs
on the BMV or on any other securities exchange, whether in Mexico or outside of Mexico.

(c) Payment of Obligations. The Liquidator shall apply the Trust Estate to the
payment of all obligations of the Trust, and any excess shall be distributed to the Holders on a
pro rata basis.

(d) Liquidation Procedure. In order to liquidate the Trust Estate, the Liquidator
shall implement the following procedure:

(1) the Liquidator shall propose a liquidation strategy for the Trust Estate
which maximizes the liquidation value of the Trust to the Technical Committee for
approval;

(it) the Technical Committee shall instruct the Trustee, in consultation with
the Audit Committee, to conduct any necessary or appropriate action to complete the
liquidation process, including hiring one or more financial or real estate advisors to the
extent deemed appropriate. All fees and expenses arising in connection therewith shall
constitute Trust Expenses; and

(iii)  the Technical Committee and the Common Representative may at any
time reasonably request information from the Liquidator with respect to its activities.

ARTICLE XVI
TAX CONSIDERATIONS



Section 16.1 Tax Liabilities. (a) FIBRA. The main purpose of the Trust is the acquisition
or construction of real estate properties in Mexico destined for lease or the acquisition of the
right to obtain income from the lease of such real estate properties, as well as to grant financing
for such purposes secured by the respective leased real estate properties directly or through
trusts (including, without limitation, through Investment Trusts), in accordance with Articles
187 and 188 of the LISR and other applicable tax provisions. For purposes of the above, the
parties hereto agree to observe the following provisions:

(i) at least 70% (seventy percent) of the Trust Estate shall be invested, directly or
through trusts (including, without limitation, through Investment Trusts), in Real Estate
Assets, and the remainder of such estate shall be invested in Permitted Investments;

(ii) the real estate properties constructed or acquired shall be destined for lease
and shall not be sold-within a period of 4 (four) years following the date of construction
completion or acquisition, respectively; provided, that the Trust shall not dispose of the
trust certificates it acquires from any Investment Trust before a 4 (four) year period as of
the acquisition date to the extent such acquisition breaches the real estate property
disposal restriction referred to in this paragraph (ii), in both cases, without the prior
consent of the Ordinary Holders Meeting;

(iii) the Trustee shall make Distributions to the Holders, in cash or in CBFlIs, as
provided by Article XII of this Agreement and Articles 187 and 188 of the LISR and
other applicable tax provisions to qualify as a FIBRA;

(iv) the Trust shall comply with all other requirements set forth under Articles
187 and 188 of the LISR and other applicable tax provisions to qualify as a FIBRA;

(v) the Manager shall determine the Tax Result, Tax Profit and Tax Loss of the
Trust for each Fiscal Year;

(vi) the Holders of the CBFIs that are required to do so shall accumulate the Tax
Result distributed by the Trustee or the relevant financial intermediary and may credit
any withheld income tax;

(vii) each Holder authorizes the Trustee, the Manager or the financial
intermediaries holding the Certificates and any other person obliged pursuant to the
LISR and other applicable tax provisions, to fulfill with their relevant tax obligations,
including but not limited to, withhold and/or pay, as the case may be, any tax
(including but not limited to the income tax) that should be withheld and/or paid
pursuant to the LISR and other applicable tax provisions, as a result of Distributions,
except in the event the Holders are exempt or are Foreign Pension Funds (Fondos de
Pensiones y Jubilaciones Extranjeros) or in case the applicable tax provisions provide other
exceptions;

(viii) any amounts withheld and/or paid to a Governmental Authority by the
Trustee, the Manager or the financial intermediaries holding the Certificates and any
other person obliged pursuant to the LISR and other applicable tax provisions, as the
case may be, that arise as a result of the applicable tax regime, shall be treated for all



purposes of this Agreement and the Management Agreement as a Distribution made to
Holders—imalocinesor sumnscos cf cnlondotine oo o msenmas Fees—payable-to-the

(ix) the holders may not consider as tax creditable (acreditable) the VAT credited
by the Trustee, nor may they consider as tax creditable (acreditable) the VAT that is
transferred to the Trust. The Holders may not compensate, credit or request the return
of the balance in their favor, generated by the operations of the Trust or by the tax
referred to herein, in accordance with Article 74 of the Regulations of the LIVA. The
Trustee shall file the relevant VAT return requests; and

(x) for purposes of the LISR, the LIVA and other applicable tax provisions, the
Trustee shall issue on behalf of the Holders the relevant receipts (comprobantes),
transferring expressly and on a separate basis, the VAT, and the Trustee shall be jointly
responsible (responsable solidario) with the Holders for the VAT payable for the activities
carried out through the Trust.

(b) In connection with the Real Estate Assets that form part of the Trust Estate, the
Trustee shall have the obligation to calculate and pay the ISAI in accordance with applicable
law and/or the provisions of the States and Municipalities of Mexico in which such Real Estate
Assets are located. In the event the Trustee is formally required by the competent tax
authorities to make any payment in connection with the ISAI, the Trustee may make any such
payment required with funds from the Trust Estate, without liability for the Trust.

(c) In connection with the tax obligations that govern the Trust in accordance with
Articles 187 and 188 of the LISR and other applicable tax provisions, the Trustee shall comply
with the obligations set forth in paragraphs (b) and (c) of this Section 16.1 through the
Manager.

(d) The Trustee shall only pay the tax obligations solely and exclusively with the Trust
Estate, without having any personal liability in the event the Trust Estate is not sufficient.

(e) The Holders hereby release the institution acting as Trustee and the Manager of any
tax liability.

(f) The parties acknowledge that the Common Representative is not and shall not be
liable for any tax obligations derived from the Trust (except for that derived from the fees it
receives for its services as common representative), nor for the filing, validation or review of
any report, declaration or any other tax document.

(g) The tax laws in Mexico changes frequently, in case the current withholding system
changes in the future, the Trustee and/or any other Person, that in accordance with applicable
law is required to withhold the income tax for the income distributed to the Holders under the
applicable tax regime, shall apply the applicable tax provisions at the time of the distribution.

(h) The Trustee shall deliver the information specified in rule 3.21.3.7. of the
Miscellaneous Tax Resolution (Resolucion Misceldnea Fiscal) to Indeval, who in turn shall furnish
the information to the financial intermediary that has the CBFIs in custody, so that it provides



to the Holders a certificate (constancia) of the income received and, as applicable, the withheld
tax, furthermore, the Trustee shall provide any reimbursed contributions to the Persons that
receive such income as beneficiaries of the trust.

(i) The Trustee shall provide, or cause to be provided, upon written request of a present
or former Holder, all the information that a United States shareholder making a “qualified
electing fund” election (as defined in the U.S. Internal Revenue Code of 1986, as amended)
with respect to the Trust is required to obtain from the Trust for U.S. federal income tax
purposes, including a "PFIC Annual Information Statement" as described in U.S. Treasury
Regulations Section 1.1295-1(g)(1) (or any successor Treasury Regulation) (including all
representations and statements required by such statement), and the Trustee shall take, or
cause to be taken, any other steps to facilitate such election by any such Holder or beneficial
owner of CBFlIs.

() On the grounds that at the time of the placement of the CBFIs the Trust qualified as
FIBRA in the terms highlighted above, and subsequently, if the Extraordinary Holders Meeting
so authorized it, the Trust may cease to have such capacity to choose the option to be
considered a passive income trust in terms of rule £3-3-83.1.15. of the Resolucion Miscelinea
Fiscal, to become a beneficiary of trusts that have shall qualify as FIBRAS, it is important to note
that at such time the Trust and the FIBRAS in which the Trust invests, shall adhere to the
provisions of rule £-3343143.1.12. of the Resolucion Misceldnea Fiscal, which shall be applicable
only if such change becomes effective thereafter.

Section 16.2 FATCA & CRS. (a) In the case that the obligations derived from FATCA
and CRS apply to the Trust, the compliance of such obligations shall be the sole responsibility
of the Trust. The Trustee, with prior written instructions from the Manager, may hire an
external advisor to provide advisory regarding such obligations, at the expense of the Trust
Estate. The Trustee, with prior instructions of the Manager, may issue a special power of
attorney to the person of its election, to carry out any necessary acts or endeavors to comply
with the obligations described herein, provided that, the Trustee shall not be responsible for
the actions of the designated attorney in fact.

(b) The Trustee, the Settlor, the Common Representative and the Beneficiaries shall
promptly supply to the Manager or its designated attorney the relevant information,
documents, affidavits, certifications, verifications, representations and forms as the Manager
may reasonably request from time to time with respect to the identity (including name, date of
birth and place of birth), nationality, citizenship, residency (including tax residency),
ownership, tax status, tax identification number, business, control, income, beneficial owners
(or controlling persons) of, or other information relating to the Trustee, the Settlor, the
Common Representative, and the Beneficiaries and/or its beneficial owners (or controlling
persons) so as to permit the Manager, with the support of the external advisor, to evaluate and
comply with any present or future legal, regulatory or tax requirements applicable to the
activities carried out through the Trust (including any tax information provisions, anti-money
laundering or know your customer obligations) (“Tax Information”). The Trustee, the Settlor
and the Beneficiaries further agree to update or replace any such Tax Information to the extent
such Trustee, Settlor and Beneficiaries are aware of any material changes (including changes in
circumstances) to any of the Information they have provided.




ARTICLE XVII
MISCELLANEOUS

Section 17.1. Amendments. This Agreement or any outstanding CBFIs may only be
amended by a written agreement entered into by and among the Manager, the Trustee and the
Common Representative with the consent of the Extraordinary Holders Meeting.

Section 17.2. Notices. (a) Subject to the provisions contained in this Section, all notices,
claims and requests given or required to be given by, pursuant to, or relating to, this Trust
Agreement shall be in writing. All notices shall be deemed to have been properly given if
delivered: (i) personally, return receipt requested; or (ii) by courier delivery, return receipt
requested; (iii) by e-mail with the corresponding document attached in PDF format, fellewed
by-the-delivery-of-the-eriginalprovided that receipt is confirmed by the recipient by e-mail; or
(iv) through notary public. All notices shall be served at the following addresses and/or or
e-mails, and shall become effective upon receipt or refusal to accept delivery as indicated in the
return receipt or in the receipt of such courier service:

The Trustee

HSBC México, S.A., Institucion de Banca Multiple, Grupo Financiero HSBC, Division
Fiduciaria,

Av. Paseo de la Reforma no. 347 Piso 19, Colonia Cuauhtémoc, Alcaldia

Cuauhtémoc, C.P. 06500, Ciudad de México.

Tel. 5557212632

Attention: Gabriela Yafez Sanabria, Mariana Rivera Castillon, Nadia Martinez Reyes
and/or Delegado Fiduciario Fideicomiso F/311030.

E-mail: gabriela.yanez@hsbc.com.mx, mariana.rivera@hsbc.com.mx,
nadia.martinez@hsbc.com.mx and

nadia-martnez mexico_instrucciones_fiduciario@hsbc.com.mx

The Settlor

Pedregal 24, pise21

Col-Melino-delRey

11040, Ciudad de México, México.
Fel+52559178-7700
Fax—+5255-91787727

E mail: . colecal@ o
[]

The Manager

Pedregal 24pise2t

Administrador Fibra MTY, S.C.




Boulevard Antonio L. Rodriguez 1884, Piso PB

Col. Meline-delRey

11040, Ciudad-deSanta Maria, Monterrey, Nuevo Leén, México, MéxieeC.
FelP. +52-55-9178-770064650

FEax+52559178 7727
Attention: Legal DireeterEduardo Elizondo Santos
E-mail: miramexeolecal@maeguarie-com-—eelizondo@fibramty.com

The Common Representative

Monex Casa de Bolsa, S.A. de C.V., Monex Grupo Financiero

Av. Paseo de la Reforma 284, Piso 16

Colonia Juarez C.P. 06600 México, D.F.

Tel: +52 (55) 5231 0060 / +52 (55) 5231 0323/ +52 (55) 523105645231 0161

Fax: +52 (55) 5231 0141

Attention: Claudia Zermefio Inclan / Alejandra Tapia Jiménez /

E-mail: czermeno@monex.com.mx / altapia@monex.com.mx mailto:/ mailto:

Any of the parties hereto may appoint other address or individuals to receive the
notifications pursuant to this Agreement, through a written notification delivered to the other
parties, pursuant to this Clause, and in the absence of such notification any notices or
communications delivered in the addresses above.

(b) The Trustee shall not be bound to verify the authenticity of any such instructions or
communications or to verify the identity of the sender or the confirmer. Each of the Settlor and
the Common Representative expressly accepts to be bound by any such instruction or
communication sent on its behalf and signed by an authorized signatory and accepted by the
Trustee. Notwithstanding the foregoing, the Trustee shall have discretionary authority, in case
of reasonable suspicion or cause, to act or refrain from acting and/or to request confirmation of
any instruction received in accordance with this Trust Agreement, provided, that the Trustee
shall notify the Manager and the Common Representative, as soon as possible, in the event the
Trustee disagrees in carrying out the instructions until receipt of confirmation.

The Settlor, the Manager and the Common Representative appoint their respective
authorized signatories, whose names and signatures are included on a separate document
delivered to the Trustee, which may be updated of modified from time to time in writing
through the delivery of the signature certification (the “ Authorized Signatories”) to the Trustee.
The Trustee is hereby authorized to act in accordance with the written instructions received
from the Authorized Signatories. In the event any instructions are not signed as set forth in this
Section or may not be confirmed, the parties expressly and irrevocably instruct the Trustee not
to execute such instructions.

Regarding instructions for payments or transfers, received through written notice,
e-mail or through any other authorized means, the Trustee may confirm such instructions by
telephone with the authorized persons appointed through the document delivered to the
Trustee. The individuals and their telephone numbers, for such telephone confirmations, shall
be modified through written notice delivered and confirmed by the Trustee. The parties hereto



agree that when carrying out such payments, the Trustee and the recipient bank chosen by the
Manager and the Common Representative, as applicable, shall use the account numbers or any
identification number to identify (i) the beneficiary, (ii) the recipient bank, or (iii) any
intermediary bank.

The parties agree that the Trustee shall be instructed by any party authorized to do so in
terms of this Trust Agreement by means of instruction letters, which shall be addressed to
HSBC Meéxico, S.A., Institucion de Banca Multiple, Grupo Financiero HSBC, Division
Fiduciaria, in its capacity as Trustee of the Trust Agreement, and shall be delivered to the
conventional address of the Trustee through executed originals by an authorized person or by
e-mail. The instructions to the Trustee shall include the following requirements:

(i) Be addressed to HSBC México, S.A., Instituciéon de Banca Multiple, Grupo Financiero
HSBC, Division Fiduciaria.

(ii) Make reference to the number assigned by the Trustee to this Trust Agreement.

(iif)Signed by any of the authorized individuals designated herein, whose names and
signatures have been certified and approved by the Trustee through the delivery of the
signature certification by which the Authorized Signatory have been appointed, or
which authority has been proved to the Trustee.

(iv)Shall include a clear and express description of the actions that such party is requesting
the Trustee to carry out (provided that Trustee may rely on the information provided
and in case of any error in such information, the Trustee shall not be liable when
performing the instruction), and shall also include a reference to the Clause of this
Agreement granting the authority to the relevant party to instruct.

When the instruction requires the Trustee to carry out certain payment, transfer, deposit or
any similar transaction, regardless the fact that the instructions has to be carried out as
described herein and has to be received by the Trustee with the anticipation described herein,
the Trustee shall only be bound to execute such instruction Trust Accounts have resources for
such purposes and pursuant to the terms contained in this Trust Agreement.

With respect to the instructions or communications delivered to the Trustee, the parties,
being aware of the risks derived from instructions sent through electronic means such as safety
breaches, confidentiality breaches and the possibility of fraudulent activities, hereby authorize
the Trustee to act in accordance with such instructions, releasing the Trustee from any liability
derived from such communications, provided, that Trustee shall not be bound to review the
authenticity of such instructions or communications or confirm the identity of the sender, and
thus the parties hereto accept to be bound by any instructions or communications sent on their
behalf and accepted by Trustee.

The Trustee and the Settlor may agree the use of electronic means for the delivery of
instructions to the Trustee for purpose of carrying out transactions with the funds of the Trust
Estate. Such electronic instructions may be delivered through any of the designated persons for
such purposes, pursuant to the applicable regulation and policies provided for such purposes
by the Trustee, and the parties hereby accept any liability arising from the use of the password



provided by the Trustee to access such electronic means. In case the Trustee and the Settlor
agree the use of electronic means for the delivery of instructions, such electronic means may
have the following characteristics:

1. The user shall be identified through the usernames and passwords provided by the
Trustee, which, for purposes of article 52 of the Credit Institutions Law in effect, shall be
deemed as the identification mechanism, being the designated person(s) exclusively liable for
the use of such means of identification.

2. All instructions sent through the referred electronic means shall be equally valid as
those containing the handwritten signature of the person(s) authorized to use the liquid funds
of the Trust Estate and the Trustee shall be responsible for guaranteeing the integrity of the
information being transmitted through such means.

3. The creation, transfer, modification or extinction of rights and obligations inherent to
the relevant transactions and services shall be recorded in a log where all and every instruction
received shall be kept.

4. Authentication of users shall be made through the access codes and passwords, as well
as through a second authentication device that utilizes dynamic information for monetary
transactions.

5. Confirmation of monetary transactions executed through the Trustee’s electronic means
may be made through the same electronic means, using any of the following options:

(i) Consulting activities, as well as consulting balances that correspond to
investment contracts, pending fees and rates of return.

(ii)  Instructions regarding deposits, withdrawals, transfers between contracts,
payment of fees and pending instructions.

(iif)  Financial information consisting of banking statements, balance sheets, income
statements and account balance.

The Trustee hereby discloses that the main risks deriving from the use of electronic
means in terms of this Clause are the following: (i) identity theft utilizing malware and possible
phishing; (ii) inability to perform transactions; (iii) possible theft of sensitive data of the
account holder; and (iv) access to portals that compromise the user’s security profile.

The Trustee represents to the Parties herein the following recommendations intended to
prevent illegal or irregular transactions: (i) keep the operating system and all of its components
updated; (ii) install anti-virus software and keep it updated; (iii) install personal firewall
software; (iv) install anti-spyware software and keep it updated; (v) configure internet
explorer’s privacy and security levels to at least medium; (vi) do not click on an e-mail link
when sender’s authenticity cannot be verified; (vii) make sure you are on a secure website
when carrying out electronic banking or commercial transactions; (viii) never disclose
confidential information to anyone; (ix) change usernames and passwords frequently; (x) learn
to distinguish warning signs; (xi) consider installing on the explorer a tool bar that protects



from fraudulent websites; (xii) avoid performing financial transactions from public places or
wireless networks; (xiii) periodically check all accounts to which you have electronic access;
(xiv) contact the Trustee whenever you find an irregularity; and report all suspicious or
fraudulent e-mails.

The Parties are responsible to inform the Trustee in due time of any change in the
registry of users authorized to use the Trustee’s electronic means.

The Trustee shall not liable for any actions carried out pursuant to the instructions duly
issued and delivered in terms of this Trust Agreement, or pursuant to the terms and conditions
and purposes of the Trust Agreement, and shall only be required to respond to such claims
with resources available in the Trust Estate, except in cases of bad faith, fraud, willful
misconduct and/or negligence of the Trustee, as determined by a court of competent
jurisdiction in a final, non-appealable judgment in which case the Trustee shall be liable for the
caused damages with its own estate and not with the Trust Estate.

The Parties hereby agree that any information delivered to the Trustee, in such capacity,
in connection with the Trust Agreement or for the fulfillment of the purposes of the Trust, shall
only be received at the domicile provided herein and only during Business Days and hours.

Section 17.3. Irrevocability and Termination. This Trust Agreement and the assignment
of assets into the Trust by the Settlor shall be irrevocable, and the Settlor expressly waives any
right to which it may be entitled, to revoke this Agreement or any of such assignments.

Section 17.4. Assignment. No party to this Agreement may assign, transfer or encumber
its rights or delegate its obligations under this Agreement; except (i) with the consent of the
other parties to this Agreement, or (ii) as expressly permitted under this Agreement. In the
event of any assignment, the assignee in question shall deliver to the Trustee such information
and documentation as they may be required to under applicable law and regulation for
purposes of complying with the Trustee’s “know your customer” policy and such other similar
requirements of the Trustee as provided under applicable law and regulation.

Section 17.5. Confidentiality. The Trustee and the Common Representative hereby
agree, by acquiring CBFIs each Holder agrees, and any member of the Technical Committee
upon acceptance of their appointment thereto agrees, to maintain confidential and not reveal
without prior written consent of the Manager, any information related to the Trust, any
Investment Trust, the Manager, the Real Estate Assets in which the Trust or the Investment
Trust have invested, or any Real Estate Assets in which the Manager is considering an
investment or acquisition by the Trust or any Investment Trust; provided, that such Persons
may reveal any type of information that (i) has been made available to the general public,
except in a breach of this Section 17.5, (ii) is required to be included in any report,
representation-and-warranty-or-statement or testimony that is required to be filed before any
Governmental Authority, (iii) may be required as a response to any call or citation related to
any litigation, (iv) is necessary to comply with applicable law or regulation or obligations of the
parties under this Agreement to the relevant Global Certificates, (v) is provided to the
employees and professional advisors of such Persons, as long as such Persons are notified of




the confidentiality obligations contained herein, or (vi) may be required pursuant to an
investigation made by any Governmental Authority.

Section 17.6. Headings. The headings in this Agreement have been included for
convenience only and shall not affect the meaning or interpretation of any provision of this
Agreement.

Section 17.7. Counterparts. This Agreement may be executed in any number of
counterparts. Each of these shall be deemed an original and all counterparts taken together
shall constitute a single agreement.

Section 17.8. Severability. If any of the covenants, agreements or terms of this
Agreement is held invalid, illegal or unenforceable, then it will be deemed severable from the
remaining covenants, agreements or terms of this Agreement and will in no way affect the
validity, legality or enforceability of the remainder of this Agreement.

Section 17.9. No Waiver, Cumulative Remedies. Neither the omission, nor the delay of
any party hereto in exercising any power, right or remedy under this Agreement shall
constitute a waiver of such power, right or remedy. No single or partial exercise of any power,
right or remedy precludes any other or further exercise of such power, right or remedy or the
exercise of any other power, right or remedy. The powers, rights and remedies provided in this
Agreement are in addition to any powers, rights and remedies provided by law.

Section 17.10. Further Actions. Each Holder shall execute and deliver such other CBFlIs,
agreements or documents, and take such other actions, as may be requested by the Manager in
connection with the Trust and the achievement of its purposes, or to give effect to the
provisions of this Agreement, in each case as are not inconsistent with the terms and provisions
of this Agreement, including any documents that the Manager determines to be necessary or
convenient to comply with the Purposes of the Trust.

Section 17.11. Governing Law. This Agreement shall be governed and construed in
accordance with the laws of Mexico.

Section 17.12. Jurisdiction. For any matter related to this Agreement, the parties agree to
submit to the jurisdiction of the federal courts sitting in Mexico City, Federal District, waiving
any other jurisdiction to which they may be entitled by reason of their present or future
domicile or otherwise.

Section 17.13. Conflict with the Manager’s Policies. To the extent there exists a conflict
between any policies and procedures of the Manager in respect of or applicable to the Trust
and the provisions of this Agreement, the provisions of this Agreement shall prevail and
modify the application of such policy to enable such policies to be compliant with this
Agreement.

Section 17.14._Legal Prohibitions. In accordance with section XIX of article 106 of the
Credit Institutions Law, and with the provisions issued by Banco de México, the Trustee
represents that it has provided a clear and unequivocal explanation to the parties hereto, of the




legal meaning and consequences of such article, which is hereby transcribed for all pertinent
purposes:

“(i) Article 106. Credit institutions shall be prohibited from (...) XIX. In connection
with the transactions described in section XV of Article 46 of this Law:

a) Repealed;

b) Responding to the settlors, grantors or principals, in connection with any
default by the debtors, for loans granted thereto, or of issuers, for securities acquired, unless it is
due to their fault, as set forth in the last paragraph of Article 391 of the General Law of
Negotiable Instruments and Credit Transactions (Ley General de Titulos y Operaciones de
Crédito), or from guaranteeing certain returns in connection with funds, the investment of
which is entrusted to them.

If upon termination of the trust, mandate or agency established to grant loans, any such
loans had not been repaid by the debtors, the institution shall transfer them to the settlor or the
beneficiary, as the case may be, or to the representative or principal, without repaying any
outstanding amounts.

In any trust agreements, mandates or agencies, the provisions of this section shall be
inserted conspicuously as well as a representation from the institution to the effect that it has,
unequivocally, made its meaning be known to the persons from whom it has received assets or
rights for assignment in trust;

c) Acting as trustees, attorneys in fact or agents in trusts, mandates or agencies,
respectively, through which public funds are directly or indirectly obtained by means of
transactions resulting in direct or contingent liabilities, except for trusts created by the Federal
Government through the Ministry of Finance and Public Credit and for trusts through which
securities are issued that are to be registered in the National Securities Registry as provided in
the Securities Markets Law;

d) Carrying out trusts, mandates or agencies that are referred to in the second
paragraph of Article 88 of the Mutual Funds Law;

e) Participating in trusts, mandates or agencies by means of which limitations or
restrictions contained in financial laws are evaded;

) Using funds or securities that correspond to trusts, mandates or agencies which
are to be used for the granting of loans and in connection with which the trustee has discretional
authority, to grant loans in transactions where its trustee delegates, the members of its board of
directors or executive committee, as the case may be including principals and alternates whether
or not they are in office, its officers and employees, its principal or alternate statutory auditors
whether or not in office, its external auditors, the members of the technical committee of the
trust, the relatives in ascending and descending first grade or the spouses of the above, the
companies in the shareholders” meeting of which such persons are a majority or the same
institutions and such other persons set forth by Banco de México through general rules, become
debtors;



9) Managing rural properties, unless they received the management in order to
distribute such estate to heirs, legatees, associates or creditors, or to pay an obligation or secure
its performance with the value of such rural property or its products, and without such
management exceeding the term of two years except for productive trusts or security trusts; and

h) Executing trusts that administer sums of money transferred periodically by
groups of consumers integrated by means of commercialization systems, destined for the
purchase of certain assets or services, set forth in the Federal Consumers Protection Law (Ley
Federal de Proteccion al Consumidor).

Any agreement in contradiction to the provisions of the preceding sections will be null
and void.”

Section 17.15._Circular 1/2005 Prohibitions. Pursuant to the provisions of section 5.5 of
Circular 1/2005, it is hereby reproduced section 6 of such Circular 1/2005 for all legal purposes:

“6.1 In the execution of trusts, Trustee Institutions will be prohibited from the
following:

a) Applying to the funds contained in the trust estate, prices that differ from the
ones in which the transaction was agreed;

b) Guaranteeing proceeds or prices resulting from the funds which investment is
entrusted to them; and

c) Entering into transactions on terms and conditions contrary to its internal
policies and those of sound financial practice;

6.2 Trustee Institutions may not enter into transactions with securities, negotiable
instruments or any other financial instrument that do not comply with the specifications that
were agreed in the corresponding trust agreement.

6.3 Trustee Institutions cannot enter into Trusts which they are not allowed to
participate in accordance with the laws and regulations applicable thereto.

6.4 In no event may Trustee Institutions pay, with funds of the trust estate, fines
applied to such Trustee Institutions by any authority.

6.5 In security Trusts, Bonding Companies and limited purpose financial companies
(Sofoles) may not receive assets except for assets and rights that are intended to secure the
corresponding obligations.

6.6 Trustee Institutions must comply with the provisions of Articles 106 section
XIX of the Credit Institutions Law, 103 section IX of the Securities Market Law (sic), 62 section
VI of the General Law of Insurance Institutions and Mutual Companies, and 60 section VI Bis
of the Bonding Companies Law and 16 of the Organic Law of Financiera Rural as applicable to
each entity”.



Section 17.16._Trustee’s Indemnity: (a) The Trustee shall indemnify the Manager, the
Trust and the Investment Trusts with its own estate and not with the Trust Estate, for any legal,
notarial, registration, accounting, consulting fees and expenses, taxes or third party expenses
incurred directly or indirectly by the Manager, the Trust or the Investment Trusts, as
applicable, as a consequence of any corporate action of the Trustee acting in its individual
capacity and not as trustee of this Trust Agreement that results in a Trustee Change of Control
or in a merger of the Trustee with any other Person, in its capacity as merged entity or any
spinoff, sale or any other action of any nature which results in the Trustee ceasing to legally
exist or in its assets, liabilities and capital being transferred to any other Person or group of
Persons (the “Trustee Activities”).

(b) For the avoidance of doubt, the indemnification mentioned above includes any legal,
notarial, registration, accounting, consulting fees and expenses, taxes or third party expenses
incurred, directly or indirectly, by the Manager, the Trust or the Investment Trusts as a
consequence of any Trustee Activities including, without limitation, (i) the review and
assessment by the Trust or the Investment Trusts of the Trustee Activities and their potential
impact on the Trust, the Investment Trusts or the Trust Estate, (ii) fees of legal and tax advisors
of the Manager, the Trust or the Investment Trusts related thereto, (iii) the legal requirements
to validate the ownership of the Trust Estate, and (iv) in general any expenses or costs incurred
by the Manager, the Trust or the Investment Trusts to safekeep, defend, protect or maintain the
value of the Trust Estate.

[THE REST OF THE PAGE WAS LEFT BLANK INTENTIONALLY]
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[This Al-assisted English translation has been prepared for informational purposes only and does not constitute
an official or legally binding version of the agreement. The original Spanish-language document is the sole
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MANAGEMENT AGREEMENT

entered into by and between

Administrador Fibra Mty, S.C.,

as Manager

and
HSBC México, S.A., Institucion de Banca Multiple, Grupo Financiero HSBC,
Division Fiduciaria

as trustee of Irrevocable Trust Agreement No. F/1622

Dated [e] [], 2026



MANAGEMENT AGREEMENT DATED [e] [¢], 2026, ENTERED INTO BY AND
BETWEEN ADMINISTRADOR FIBRA MTY, S.C. (THE "MANAGER") AND
HSBC MEXICO, S.A., INSTITUCION DE BANCA MULTIPLE, GRUPO
FINANCIERO HSBC, DIVISION FIDUCIARIA (THE “TRUSTEE”), ACTING
SOLELY AND EXCLUSIVELY IN ITS CAPACITY AS TRUSTEE OF
IRREVOCABLE TRUST AGREEMENT ADMINSTRATIVELY IDENTIFIED
UNDER NO. F/1622, PURSUANT TO THE FOLLOWING REPRESENTATIONS
AND CLAUSES.

RECITALS

L. On August [11], 2026, an Extraordinary and Ordinary CBFI holders Meeting (the
“Holders Meeting”) was held, at which, among other matters, it was resolved to:
(a) approve the appointment of the Manager as manager of the Trust; (b) approve
the execution of this Agreement; and (c) instruct the Trustee to execute this
Agreement, in each case subject to the condition precedent consisting of the
closing contemplated under a certain internalization agreement (the “Condition
Precedent™), dated June 26, 2026, entered into by and among Banco Invex, S.A.,
Institucion de Banca Multiple, Invex Grupo Financiero, Fiduciario, in its capacity
as trustee of the irrevocable trust No. F/2157 (as amended and/or amended and
restated from time to time), Macquarie Asset Management México, S.A. de C.V.,
and Macquarie Infrastructure and Real Assets Holdings Pty Limited.

II. On [e], 2026, the closing contemplated under the internalization agreement
referred to in the immediately preceding recital occurred. Accordingly, the
Condition Precedent has been satisfied, and no other condition, encumbrance or
event exists that would limit the validity and/or enforceability of this Agreement.

II1. Concurrently with the execution of this Agreement, and in compliance with the
resolutions adopted at the Holders Meeting approving the amendment of the Trust
Agreement, an eighth amendment agreement to the Trust Agreement was
executed.

REPRESENTATIONS

L. The Manager represents, through its legal attorney-in-fact, that:

(a) It is a civil partnership (sociedad civil) duly organized and validly existing
under the laws of Mexico.

(b) It is its intention to enter into this Agreement to provide comprehensive
specialized advisory and consulting services to the Trustee in real estate, administrative, tax,



financial, accounting and investment matters with respect to Irrevocable Trust Agreement
No. F/1622 and the Real Estate Assets, taking into consideration that such services do not
form part of the corporate purpose nor the primary economic activity of the Trustee.

(c) The execution of this Agreement and the performance of its obligations
hereunder are within its corporate purpose, have been duly authorized through the necessary
corporate actions and do not contravene or result in a contravention of (i) any provision set
forth in its bylaws, (ii) any agreement, contract, instrument or document, resolution, license,
judgment, decision or other order to which it is a party or by which such Manager or any of
its assets or equity are bound, or (iii) any law of any nature applicable to the Manager.

(d) It has the capacity and authority to execute and perform the terms of this
Agreement, and this Agreement constitutes a valid, legal and binding obligation of the
Manager, enforceable against it in accordance with its terms, except as limited by any law
relating to insolvency proceedings, bankruptcy or other laws affecting creditors' rights
generally.

(e) It has obtained all authorizations, approvals and consents (which remain in
full force and effect), whether governmental or of any other nature, required under applicable
law to execute this Agreement and to perform its obligations hereunder.

63) There are no actions, claims, complaints, summons or judicial or extrajudicial
proceedings, and it has no knowledge of any that could exist or be instituted in the future,
that affect or could affect the legality, validity or enforceability of this Agreement or the
ability to perform its obligations hereunder.

(g)  Its legal attorney-in-fact has sufficient authority to execute this Agreement on
its behalf and in its name, which authority has not been modified, revoked or limited in any
manner as of the date of this Agreement.

(h) It holds a valid registration in the Public Registry of Contractors of
Specialized Services or Specialized Works (Padron Publico de Contratistas de Servicios
Especializados u Obras Especializadas) referred to in the Federal Labor Law, with
registration number AR30083 and folio number 73470 corresponding to the type of service
that is the subject matter of this Agreement.

(1) For the provision of the Services, approximately [®] employees of the
Manager will participate, who shall at all times be exclusively subordinated to the Manager.

II. The Trustee represents, through its fiduciary delegate, that:

(a) It is a corporation (sociedad anonima), duly organized and validly existing
under the laws of Mexico and is duly authorized by the Ministry of Finance and Public Credit
(Secretaria de Hacienda y Crédito Publico) to operate as a multiple banking institution and
to provide fiduciary services.



(b)  Enters into this Agreement in order to receive from the Manager specialized
advisory and consulting services in real estate, administrative, tax, financial, accounting and
investment matters with respect to Irrevocable Trust Agreement No. F/1622 and the Real
Estate Assets, pursuant to the terms of this Agreement, taking into consideration that such
services do not form part of the corporate purpose nor the primary economic activity of the
Trustee.

(c) The execution of this Agreement and the performance of its obligations
hereunder are within its corporate purpose, have been duly authorized through the necessary
corporate actions and do not contravene or result in a contravention of (i) any provision set
forth in its bylaws, (ii) any agreement, contract, instrument or document, resolution, license,
judgment, decision or other order to which it is a party or by which the Trustee or any of its
assets or equity are bound, or (iii) any law of any nature applicable to the Trustee.

(d) It has the capacity and authority to execute and perform the terms of this
Agreement, and this Agreement constitutes a valid, legal and binding obligation of the
Trustee, enforceable against it in accordance with its terms, except as limited by any law
relating to insolvency proceedings, bankruptcy or other laws affecting creditors' rights
generally.

(e) It has obtained all authorizations, approvals and consents (which remain in
full force and effect), whether governmental or of any other nature, required under applicable
law to execute this Agreement and to perform its obligations hereunder.

€3} It enters into this Agreement in compliance with the resolutions adopted and
the instructions issued to it at the Holders Meeting, solely and exclusively in its capacity as
trustee under the Irrevocable Trust Agreement administratively identified under No. F/1622.

(g) It has not been served with or notified any action, claim, complaint, judicial
or extrajudicial proceedings and, to its knowledge, there are no actions, claims, complaints,
summons or judicial or extrajudicial proceedings, that could exist or be instituted in the
future, that affect or could affect the legality, validity or enforceability of this Agreement or
the ability to perform its obligations hereunder.

(h)  Its fiduciary delegate has sufficient authority to execute this Agreement on its
behalf and in its name, which authority has not been modified, revoked or limited in any
manner as of the date of this Agreement.

By virtue of the foregoing Representations, the parties to this Agreement agree to the

following Clauses.

SECTION1



DEFINITIONS

Clause 1.1. Definitions. For purposes of this Agreement, the following terms shall have the
following meanings; provided that any capitalized term used in this Agreement that is not

expressly defined herein shall have the meaning ascribed to such term in the Trust

Agreement.

"Manager"

""Attorney-in-Fact"

“Agreement”

“Trust Agreement”

“Management Team”

“FFO”

“Trust” or “Irrevocable Trust
Agreement No. F/1622"

“Trustee”

“Indemnified Party”

“Losses”

“Common Representative”

has the meaning set forth in the preamble of this
Agreement.

has the meaning set forth in Clause 3.1.

means this management agreement.

means Irrevocable Trust Agreement No. F/1622.

means the officers holding the positions of Chief
Executive Officer, Chief Operating Officer and
Chief Financial and Administrative Officer of the
Manager, as well as any other officers of the
Manager designated by them for the provision of the
Services.

means funds from operations.

means the irrevocable trust agreement number
F/1622 dated November 14, 2012, as amended,
amended and restated or otherwise modified from
time to time, including pursuant to the amendment
and restatement agreement entered into on the date
of this Agreement among [the Trustee, the Common
Representative, and the Manager].

has the meaning set forth in the preamble of this
Agreement.

has the meaning set forth in Clause 5.2 of this
Agreement.

has the meaning set forth in Clause 5.2 of this
Agreement.

means Monex Casa de Bolsa, S.A. de C.V., Monex
Grupo Financiero, in its capacity as common
representative of the Holders, or its successors,



permitted assigns, or any Person subsequently
designated as common representative of such
Holders.

“SAT” means the Mexican Tax Administration Service
(Servicio de Administracion Tributaria).

“Services” has the meaning set forth in Clause 4.2 of this
Agreement.

Clause 1.2. Rules of Interpretation. The rules of interpretation set forth in Clause 1.2
of the Trust Agreement shall apply to this Agreement.

Clause 1.3. Determination of Amounts. In the absence of manifest error, any
amounts, values, indices or limits to be determined or calculated pursuant to this Agreement
shall be determined by the Manager in good faith, and shall be final and binding upon the
parties.

SECTION II
APPOINTMENT OF THE MANAGER

Clause 2.1 Appointment and Acceptance. (a) The Trustee hereby appoints the
Manager as a comprehensive advisor and consultant specializing in real estate,
administrative, tax, financial, accounting, and investment matters with respect to the Trust
and the Real Estate Assets, with the responsibilities and obligations and in accordance with
the terms and conditions set forth in this Agreement and the Trust Agreement; and the
Manager, by entering into this Agreement, accepts such appointment.

(b) Unless otherwise specified in this Agreement or in the Trust Agreement, the
Trustee shall act solely in accordance with the Manager's instructions; provided, however,
that such instructions must comply with the terms of this Agreement, the Trust Agreement,
and the Single Circular for Issuers. Subject to the provisions of the Trust Agreement and
applicable law, the Trustee shall follow all instructions from the Manager regarding any
Investment and Permitted Investments, divestitures, and the general administration of the
Trust.

SECTION IIT
POWERS OF THE MANAGER

Clause 3.1 Grant of Powers of Attorney. In accordance with the Manager's prior
written instructions, the Trustee shall grant to the Manager and to such Persons designated
by the Manager (each, an “Attorney-in-Fact™), in a separate notarized deed executed before
a notary public designated by the Trustee for such purpose, the following powers of attorney




to act on behalf of and in the name of the Trustee for the fulfillment of the Manager's
obligations under this Agreement and the Trust Agreement:

(a) General power of attorney for litigation and debt collection, including all
general and special powers that require a specific provision under the law, except for the
transfer of assets, in accordance with the first paragraph of Article 2,5554 of the Civil Code
for the Federal District and its corresponding articles in the Civil Codes of each of the states
of Mexico and the Federal Civil Code. Without limiting the powers described above, the
Attorneys-in-Fact shall have the following powers, which are hereby expressly included (1)
to exercise this power of attorney before private individuals and before all types of
authorities, whether political, judicial, or administrative, and whether municipal, state,
federal, or foreign, and in particular: (1) civil courts, (2) criminal courts, the Attorney
General’s Office of the Republic, the Attorney General’s Office of Mexico City, and the
Attorney General’s Office of any of the states of Mexico; and (3) the Federal Court of Fiscal
and Administrative Justice, the Ministry of Finance and Public Credit, and any of its
agencies, (ii) to file or initiate all types of lawsuits, counterclaims, and motions; to respond
to those brought against the Trustee or in which the Trustee is an interested third party or an
intervenor on behalf of the Public Prosecutor’s Office in criminal proceedings; and to pursue
the respective trials and proceedings through all stages and instances until their complete
conclusion, (iii) to file formal complaints and report incidents regarding any act that may
constitute a crime to the detriment of the Trust Estate or the Trust Agreement, (iv) to seek
protection under federal law, (v) to withdraw, even in amparo proceedings, (vi) to enter int
agreements and file waivers, (vii) to grant pardons, (viii) to settle, (ix) to refer matters to
arbitration, (x) to present and withdraw arguments and respond to requests for documents,
(xi) to challenge, and (xii) to receive payments.

(b) General power of attorney for administrative acts, with all general powers,
including those requiring a special clause under the law, pursuant to the second paragraph
of Article 2,554 of the Civil Code for the Federal District and its corresponding articles in
the Civil Codes of each of the states of Mexico and the Federal Civil Code, including,
without limitation, those powers to carry out all kinds of procedures and file all types of
documents, of any nature, before any government authority or any other entity, including,
without limitation, the CNBV, the BMV, the Ministry of Finance and Public Credit, and the
SAT.

(c) A general power of attorney for acts of ownership, pursuant to the third
paragraph of Article 2,554 of the Federal Civil Code and the corresponding provisions of the
Civil Codes of each State of Mexico and the Civil Code for the Federal District; provided,
however, that the Manager may exercise such power of attorney only with the prior written
authorization of the Trustee.

The Manager and/or the Attorney-in-Fact shall not have the authority to delegate
general or special powers of attorney without the express written authorization of the
Trustee.



(d) The powers of attorney granted by the Trustee must comply with the
following:

(1) The letter of instructions that the Manager has issued to the Trustee for the
purpose of granting such powers must be included in the preamble of the corresponding
deed.

(i1) It shall be specified that the agent shall appear in all legal proceedings in
which he or she is involved, exclusively in his or her capacity as an agent of the Trust.

(iii)  The agent shall be obligated to review each and every document and
procedure carried out under the terms of the power of attorney granted to him or her.

All expenses incurred in connection with the granting of the corresponding power of
attorney shall be borne by the Manager or, failing payment thereof by the Manager, charged
to the Trust Estate, without giving rise to any liability on the Trustee.

The granting of any power of attorney shall be subject to the Manager first delivering
to the Trustee such documentation and information as may be required to identify and verify
the authority of the relevant attorney-in-fact pursuant to Article 115 of the Credit Institutions
Law and the General Provisions referred to therein.

Clause 3.2. Limitation of Powers. The powers of attorney granted pursuant to Clause
3.1 shall be limited in scope so that the Attorney-in-Fact acts on behalf of and in
representation of the Trustee solely and exclusively in relation to the Trust Assets and in
accordance with this Agreement and the Trust Agreement for the fulfillment of the Trust’s
Purposes; it being understood that under no circumstances shall an Attorney-in-Fact be
considered an employee or officer of the Trustee.

Clause 3.3. Obligations of the Trustee. The granting of the powers referred to in
Clause 3.1 does not relieve the Trustee of any of its obligations under the Trust Agreement.

Clause 3.4. Accounting and Reporting. The Manager agrees to: a) provide the Trustee
with a written report on a semiannual basis, within the first 10 (ten) Business Days following
the end of the corresponding six-month period, regarding any actions taken, if any, in the
exercise of the powers of attorney referred to in Clause 3.1. Such report shall include a list
describing the legal acts in which the attorneys-in-fact have participated in the exercise of
such powers of attorney. The Manager shall submit such reports even if no action has been
taken in the exercise of the relevant powers of attorney; b) deliver to the Trustee such
documentation relating to the activities of the Manager and the attorney-in-fact as the Trustee
may reasonably and specifically request in writing from time to time in connection with the
matters covered by the reports referred to in this Clause. All information contained in any
such report, including any additional information provided in connection therewith, shall be
deemed confidential information. The Trustee agrees to treat such information as



Confidential Information, applying the same degree of care and protection that it applies to
its own confidential information, provided that such obligation shall be subject to
commercially reasonable efforts.

SECTION 1V
OBLIGATIONS AND SERVICES OF THE MANAGER; AUDITS AND REPORTS

Clause 4.1. Obligations of the Manager. The Manager is hereby appointed and agrees
to fulfill its obligations as a comprehensive advisor and consultant specializing in real estate,
administrative, tax, financial, accounting, and investment matters with respect to the Trust
and the Real Estate Assets, in accordance with and subject to the provisions of this
Agreement and the Trust Agreement. The Manager's duties shall include services related to:

(1) specialized advisory and consulting services in real estate, administrative, tax,
financial, accounting, and investment matters with respect to the Trust and any Investment
Trust, including (A) advice on the management of funds and the operation of the Trust
Accounts and any accounts opened in the Investment Trusts, (B) the preparation of reports,
notifications, notices, and other information and documentation that must be prepared, filed
with any Government Authority (including the CNBV, the National Antitrust Commission,
the Ministry of Finance and Public Credit, the SAT, among others), or disclosed to the public
in accordance with this Agreement, the Trust Agreement, any agreement evidencing an
Investment Trust, or applicable law; and (C) the delivery to the Trustee of those instructions,
notices, and notifications provided for in this Agreement and in the Trust Agreement or any
agreement evidencing an Investment Trust;

(11) specialized advisory and consulting services regarding any Investment and
Permitted Investments, as well as divestitures, whether directly or indirectly through
Investment Trusts; and

(iii)  specialized advice and consulting regarding the management of Real Estate
Assets, including the supervision of property management and any services to be provided
with respect to such real estate properties.

The Manager shall perform its obligations under this Agreement for the benefit of
the Trust and any Investment Trusts from time to time.

Section 4.2. Services of the Manager. The Manager shall provide the Trustee with
specialized advisory and consulting services in real estate, administrative, tax, financial,
accounting, and investment matters with respect to the Trust, as described in the document
attached hereto as Annex A, and with respect to the Real Estate Assets described in the
document attached hereto as Annex B (collectively, the “Services™) in accordance with the
terms set forth in this Agreement, the Trust Agreement, and any Investment Trust
Agreement. The Manager agrees to provide such Services diligently, in good faith, and in




the best interests of the Trust, in accordance with the terms set forth in this Agreement and
the Trust Agreement.

Section 4.3. Delegated Authority. The Manager shall be authorized to act on behalf
of and in representation of the Trustee in accordance with the provisions of this Management
Agreement and the Trust Agreement, without requiring any prior instruction or notice from
either the Trustee or third parties, in accordance with the powers granted by the Trustee to
the Manager pursuant to the terms of both agreements; provided, however, that the Trustee
shall not be liable for any action or omission taken by the Manager in accordance with the
terms of this Agreement or in the exercise of the powers of attorney granted under this
Management Agreement (or for actions taken by the Trustee’s fiduciary delegates in
accordance with the Manager's instructions), or for any breach by the Trustee of its
obligations under this Agreement arising from such delegation to the Manager, except in the
event of negligence, fraud, bad faith, or willful misconduct on the part of the Trustee, as
determined by a final and non-appealable judgment of a competent court.

Clause 4.4. Engagement of Third Parties. The Manager may engage one or more
advisors with respect to any of its obligations or powers set forth in this Agreement, in which
case the Manager shall remain directly liable for its obligations to the Trustee; provided,
however,_that the Manager shall fulfill its obligations under this Agreement primarily
through its own personnel. The engagement of advisors and third parties, referred to in this
Clause, shall not give rise to any liability on the part of the Trustee, including, without
limitation, any labor, civil or other liability, the Trustee being solely responsible for the
payment of the fees and expenses incurred in connection with such engagement, which shall
be paid by the Trustee, upon prior instruction from the Manager, solely and exclusively out
of the Trust Assets, as part of the Trust Expenses, and in accordance with any of the options
set forth in Clause 6.1 of this Agreement.

Clause 4.5. Management Team; Evaluation and Replacement. (a) The Technical
Committee shall be responsible for supervising and monitoring the performance of each
member of the Management Team. For such purposes, the Manager shall provide the Trustee
with any information or documentation requested by such bodies in the exercise of their
powers. The Manager shall ensure that the members of the Management Team are available
to the Trustee and the Technical Committee so that they may conduct interviews or provide
information directly to either of these bodies; it being understood that the appointment of the
Management Team members shall have been previously approved by the Holders' Meeting
and shall not necessarily require instruction from the Technical Committee.

(b) The Technical Committee, on the date marking the third anniversary of the date of
this Agreement and on each subsequent third anniversary thereof, shall initiate a review of
the Management Team’s performance, which shall be completed within a period of no more
than 4 months from its commencement and shall analyze the Trust’s performance, the
performance of each of the areas under the responsibility of each member of the Management
Team in light of the Trust’s business plan for that period, and taking into account the
circumstances of the Mexican real estate market and the performance of trusts similar to the
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Trust. As aresult of such review, the Technical Committee must determine whether to renew
the appointments of each member of the Management Team or to replace them, in which
case such replacement proposal must include a transition period of no less than 3 months
and no more than 6 months, during which the respective member(s) of the Management
Team will continue to perform their duties with their corresponding benefits, and during
which the replacement(s) will receive the necessary training.

Clause 4.6. Additional Information. The Manager shall prepare and make available to the
Trustee all information and documentation relating to the Trust, the Trust Assets, and/or the
administration of the Trust Assets that is in its possession and that the Trustee reasonably
requests, to be included in the financial information and, where applicable, to be delivered
to the External Auditor, within 15 Business Days after receipt of such written request.

In addition, the Manager agrees to the following:

(1) Report to the Mexican Social Security Institute (“IMSS”) every four months, no later than
the 17th of January, May, and September of each year, the information regarding contracts
entered into during the corresponding four-month period, in accordance with Article 15-A
of the Social Security Law.

(i1) Report quarterly to the National Workers’ Housing Fund Institute (“Infonavit”), no later
than the 17th day of January, May, and September of each year, the details of contracts
entered into during the corresponding four-month period, in accordance with Article 29 Bis
of the Infonavit Law.

(i1) Pursuant to Article 27, Section V, of the Income Tax Law (LISR), provide the Trustee,
with the frequency and in the manner specified in each case, with the following:

1) Monthly, a copy of the tax receipts for the payment of wages to the Manager's
employees who have provided Services to the Trustee.

2) Monthly, a copy of the payment receipt issued by the banking institution
confirming the payment of tax withholdings made from the Manager's employees
who have provided Services to the Trustee.

3) Monthly, a copy of the payment of employer and employee contributions to the
IMSS related to the Manager's employees who have provided Services to the
Trustee.

4) Every two months, a copy of the payment of contributions to Infonavit related to
the Manager's employees through whom the Manager has provided Services to
the Trustee.

(iv) Pursuant to Article 5, Section II of the Value-Added Tax Law (LIVA), provide the
Trustee with a copy of the VAT return and the acknowledgment of receipt for the payment
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corresponding to the period in which the Trustee made payment of the consideration and the
VAT that was passed on to it. The Manager must provide such documentation to the Trustee
no later than the last day of the month following the month in which the Trustee made
payment of the consideration for the services received and the VAT that was passed on to
the Trustee.

SECTION V
LIABILITY

Clause 5.1. Employment Liability. The parties hereby agree that this
Agreement does not create any direct or indirect employment relationship between the
Manager (and the Manager's employees, as well as the advisors and third parties generally
referred to in Clause 4.4 of this Agreement) and the Trustee; therefore, the Trustee shall not
be considered a direct or indirect employer or a substitute employer of the employees of the
Manager, the advisors and third parties generally referred to in Section 4.4 of this
Agreement, or its Affiliates with respect to any matters related to this Agreement. The
Manager's personnel, as well as the advisors and third parties generally referred to in Section
4.4 of this Agreement who will participate in the performance of the Services shall be solely
under the subordination, direction, supervision, and control of the Manager.

The terms and conditions applicable to the engagement of the Management Team shall be
agreed upon by the Manager and the respective Management Team member. For clarity,
such compensation may include fixed and variable compensation components for such
Management Team members.

Section 5.2. No Liability; Indemnification. Neither the Manager, its current or
former affiliates, nor their respective members, managers, partners, shareholders, trustees,
officers, associates, employees, directors, attorneys-in-fact, agents, and advisors, whether
current or former, whether directly or indirectly (each an “Indemnified Party’), shall be
liable for any loss, claim, damage, obligation, or liability, whether direct or indirect, express
or implied (collectively, the “Losses”) arising out of or in connection with any decision or
action taken, or not taken, by the Trust in accordance with, or in connection with, this
Agreement, the Trust Agreement, and any other document related thereto. Without limiting
the foregoing, no Indemnified Party shall be liable to the Trust, the Trustee for monetary
damages or any other Loss arising from any act or omission, committed or omitted by the
Trustee or any other Person, in connection with this Agreement, the Trust Agreement, or any
other document related thereto; except to the extent that such monetary damages or Losses
result from gross negligence, willful misconduct, bad faith, or fraud on the part of such
Indemnified Party, as confirmed by a final and non-appealable judgment issued by a court
of competent jurisdiction.

No Indemnified Party shall be liable for any Loss arising out of or related to any
error, omission, breach, negligence, fraud, dishonesty, bad faith, or other conduct of any
agent, representative, auditor, tax advisor, agent, administrator, officer, or other service
provider engaged by the Trust or its subsidiaries, unless the Manager acted with gross
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negligence, willful misconduct, bad faith, or fraud in engaging or supervising such service
provider, as confirmed by a final and non-appealable judgment issued by a court of
competent jurisdiction.

Notwithstanding the foregoing, the Manager shall, at the expense of the Trust Estate and
solely to the extent of the assets comprising the Trust Estate, hold harmless the Trustee and
its trustee delegates, employees and officers from and against any and all judicial or
extrajudicial liabilities, including any costs, expenses and fees arising out of or relating to
any actions taken by them in connection with the powers of attorney granted by the Trustee
pursuant to Clause 3.1 of this Agreement; provided, however, that to the extent that any such
liability arises from the gross negligence, willful misconduct, bad faith or fraud of any
attorney-in-fact acting pursuant to a power of attorney granted by the Trustee under Clause
3.1, as determined by a final, non-appealable judgment rendered by a court of competent
jurisdiction, in which case the Manager shall be jointly and severally liable with the Trust
Estate.

The Trustee shall, at the expense of the Trust’s Assets and solely to the extent of the
assets comprising the Trust Estate, indemnify, defend, and hold harmless the Indemnified
Parties from and against any and all monetary damages and Losses arising out of or in
connection with this Agreement, the Trust Agreement, or any document related thereto;
provided, however, that such Indemnified Party shall not be entitled to indemnification to
the extent that such monetary damages or Losses arise from acts of gross negligence, willful
misconduct, bad faith, or fraud on the part of such Indemnified Party, as confirmed by a final
and non-appealable judgment issued by a court of competent jurisdiction. The
indemnification provisions set forth herein shall remain in effect until the applicable statute
of limitations under Mexican law expires.

The Manager may, in the name and on behalf of the Trust, obtain insurance or surety
bonds to cover any amount of indemnification for Losses caused by any Indemnified Party
to the Trust, the Trustee, the Common Representative, the Holders, or any other person,
arising from any act or omission of such Indemnified Party in connection with this
Agreement, the Trust Agreement, or any other document related thereto; provided, however,
that such insurance or bond shall not cover indemnification for Losses arising from acts of
gross negligence, willful misconduct, bad faith, or fraud on the part of such Indemnified
Party, as confirmed by a final and non-appealable judgment issued by a court of competent
jurisdiction.

The cost of such insurance policies or surety bonds shall constitute a Trust Expense and
shall be reimbursed to the Administrator in accordance with the terms of the Trust
Agreement and this Management Agreement.

SECTION VI
CONSIDERATION
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Clause 6.1. Consideration by the Manager.

(a) As consideration for the Manager's activities, the Trust or any Investment Trust
shall pay all Trust Expenses (as that term is defined in Clause 1.1 of the Trust Agreement)
or those of any Investment Trust, in accordance with the Manager's annual budget, which
must be approved by the Technical Committee. In addition, the Trust shall pay the Manager
an amount equal to the result of applying to the Trust Expenses the profit margin approved
from time to time by the Technical Committee. The Trustee shall pay the Manager the
amounts indicated by the Manager during the first 5 Business Days of each month, provided
that such amounts do not exceed by more than 20% the amounts budgeted in the Manager's
annual budget approved by the Technical Committee; on the understanding that, should such
amounts exceed the budgeted amount, the Manager must submit such additional expenses to
the Technical Committee for approval.

(b) To the extent that the Manager or any of its Affiliates pays any Trust Expense,
the Trust or any Investment Trust shall reimburse such amounts to the Manager within a
reasonable time upon the Manager's request.

SECTION VII
TERM AND TERMINATION.

Section 7.1. Term. The Manager's obligations under this Agreement shall terminate
on the date of termination of the Trust.

Clause 7.2. Removal; Replacement of the Manager. The Administrator may be
removed as administrator of the Trust by the Holders’ Meeting pursuant to Section 4.4(c) of
the Trust Agreement.

Section 7.3. Claims and Transactions. The termination of this Agreement shall not affect:

(a) any transaction duly entered into prior to the termination of this Agreement;

(b) any claim made by the Manager or any of its Affiliates regarding expenses
incurred with respect to the period prior to termination;

(c) any other claim that either party may have against the other party; or

(d) Clauses 5.1 and 5.2, which shall survive the termination of this Agreement,
together with any other clauses that are expressly stated to survive the termination of this
Agreement and those that, by their nature, are intended to survive the termination of this

Agreement.

SECTION VIIT

14



NOTICES

Clause 8.1. Notices. All notices, requests, requirements, consents, waivers, or other
communications to or from the parties under this Agreement must be in writing and shall be
deemed to have been given or delivered:

(a) upon delivery: if delivered in person or sent by express mail;

(b)  inthe case of a communication via facsimile or PDF sent electronically: upon
confirmation of receipt by any of the recipients specified below, or such other recipients as
may be designated from time to time for such purposes, via telephone, email, or facsimile;
and

(c) in the case of an email, when receipt is confirmed by the recipient by phone
or email.

Any notice, request, consent, or communication must be delivered or addressed as
provided in this Clause, or sent to any other address designated by the parties through notice
to the other parties. The parties to this Agreement designate the following as their addresses:

The Trustee

HSBC Meéxico, S.A., Institucion de Banca Multiple,

Grupo Financiero HSBC, Division Fiduciaria

347 Paseo de la Reforma Ave., 19th Floor, Cuauhtémoc Neighborhood,
Cuauhtémoc Borough, ZIP Code 06500, Mexico City.

Tel. 5557212632

Attn: Gabriela Yafiez Sanabria, Mariana Rivera Castillon, and/or Nadia Martinez
Reyes, and/or the Trustee

Email: gabriela.yanez@hsbc.com.mx.mariana.rivera@hsbc.com.mx,
nadia.martinez@hsbc.com.mx, and mexico_instrucciones_fiduciario@hsbc.com.mx

The Manager:

1884 Antonio L. Rodriguez Boulevard, Ground Floor,
Col. Santa Maria, Monterrey, Nuevo Ledn,

Mexico, ZIP Code 64650

Tel. (81) 4160-1400

Fax: (81) 4160-1400

Attn: Eduardo Elizondo Santos

Email: eclizondo@fibramty.com

SECTION IX
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WAIVER OF RIGHTS

Section 9.1. Waiver of Rights. Neither a failure to exercise nor a delay in exercising
any right, power, or remedy under this Agreement shall constitute a waiver. The partial
exercise of any right, power, or remedy shall not preclude any subsequent exercise of such
right, power, or remedy.

SECTION X
ASSIGNMENT

Section 10.1. Assignment. The parties to this Agreement may not assign any of their
rights or obligations arising under this Agreement.

SECTION XI
LIMITATION OF LIABILITY

Clause 11.2. Limitation of Liability. The parties acknowledge and expressly agree
that: (i) HSBC México, S.A., Institucion de Banca Multiple, Grupo Financiero HSBC,
Division Fiduciaria enters into this Agreement acting solely and exclusively as trustee of
Irrevocable Trust Agreement No. F/1622, and not in its individual capacity or in its capacity
as a credit institution, and that it will act solely upon instructions from the Manager or any
other party entitled to issue instructions pursuant to said Trust Agreement with respect to
any representations, commitments, and/or obligations arising from this Agreement; (ii) any
and all liability of the Trustee arising out of or in connection with this Agreement shall be
satisfied solely and exclusively from the Trust Estate and only to the extent of the assets
thereof, and the Trustee shall incur no liability whatsoever in its individual capacity, in its
capacity as a credit institution, or against its own assets; (iii) all representations,
undertakings, and/or obligations that the Trustee makes or assumes under the terms of this
document are not intended to be personal representations, undertakings, and agreements of
HSBC Meéxico, S.A., Institucion de Banca Multiple, Grupo Financiero HSBC, Division
Fiduciaria, nor are they intended to bind HSBC México, S.A., Institucién de Banca Multiple,
Grupo Financiero HSBC, Division Fiduciaria, in its individual capacity, in its capacity as a
credit institution, or to or its trustee delegates, employees or attorneys-in-fact, personally;
rather, they are made and are intended to bind solely the Trust Estate and are based on
information provided by the parties to said Trust Agreement; and (iv) any obligation imposed
on the Trustee under this Agreement shall be fulfilled in accordance with the provisions of
the Trust Agreement, excluding HSBC M¢xico, S.A., Instituciéon de Banca Multiple, Grupo
Financiero HSBC, Division Fiduciaria, both in its individual capacity and in its capacity as
a credit institution, for its direct performance other than in its capacity as trustee of
Irrevocable Trust Agreement No. F/1622 (unless the Trust Agreement or this Agreement
provides for direct obligations of said Trustee); and (v) under no circumstances shall HSBC
México, S.A., Institucion de Banca Multiple, Grupo Financiero HSBC, Division Fiduciaria
be liable, whether out of its own assets or in its capacity as a credit institution, for the
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performance of the obligations arising under this Agreement, the Trust Estate being the sole
source of payment and recourse for the satisfaction of such obligations..

SECTION XII
ADDITIONAL OBLIGATIONS

Clause 12.1. _Additional Obligations. Each party and its respective officers,
employees, and agents shall execute any deeds, documents, instruments, and acts that are
reasonably necessary to give effect to and fulfill this Agreement. The Manager and its staff
shall be subject to the confidentiality obligations set forth in Clause 17.5 of the Trust
Agreement; provided, however, that, in addition to the circumstances set forth in Clause 17.5
of the Trust Agreement, information that the Manager is required to disclose to third parties
for the proper performance of its obligations under this Agreement and any other Transaction
Documents shall not be considered confidential.

SECTION XIII
MISCELLANEOUS

Clause 13.1. Entire Agreement. (a) This Agreement constitutes the entire agreement
between the parties with respect to its subject matter. This Agreement supersedes any prior
conduct or agreement between the parties with respect to its subject matter.

(b) Each party to this Agreement acknowledges that it has not relied on or been
induced to enter into this Agreement by any representation or act other than those expressly
set forth in this Agreement or in any document referred to herein.

(c) Neither party to this Agreement shall be liable to the other party for any
representation or other act not set forth in this Agreement or in any document referred to
herein.

(d)  Nothing in this Section 12.1 shall have the effect of restricting or limiting any
liability of either party arising from fraud.

Clause 13.2. Amendments. This Agreement may only be amended by a written
agreement executed by all parties to this Agreement, or as otherwise permitted under the
Trust Agreement.

Section 13.3. Governing Law. This Agreement shall be governed by and construed
in accordance with the laws of Mexico.

Section 13.4. Jurisdiction. For all matters relating to this Agreement, the parties
submit to the jurisdiction of the competent federal courts located in Mexico City, waiving
any right to a forum in any other jurisdiction that might apply to them by virtue of their
current or future places of residence or for any other reason.
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Section 13.5. Severability. If any of the obligations, agreements, or terms of this
Agreement is held to be void, illegal, or unenforceable, then such provision shall be deemed
severable from the remaining obligations, agreements, or terms of this Agreement and shall
in no way affect the validity, legality, or enforceability of the remainder of the Agreement.

Clause 13.6. Copies and Schedules. The schedules to this Agreement form an integral
part thereof for all legal purposes. This Agreement may be executed in one or more copies,
each of which shall be deemed an original, and all such copies together shall constitute a
single agreement.

Clause 13.7. Headings. The headings used in this Agreement are included for
convenience only and do not affect the meaning or interpretation of any provision of this
Agreement.

[THE REST OF THE PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed as
of the date first written above.

Administrador Fibra Mty, S.C.

as Manager

By:

Attorney-in-fact

Name:

[Signature Page to the Management Agreement dated [®] [®], 2026, entered into by and
between Administrador Fibra Mty, S.C., as manager, and HSBC México, S.A., Institucion de
Banca Multiple, Grupo Financiero HSBC, Division Fiduciaria, as trustee, acting solely and
exclusively in its capacity as trustee of Irrevocable Trust Agreement No. F/1622.]
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HSBC México, S.A., Institucion de Banca Miiltiple, Grupo Financiero HSBC,
Division Fiduciaria

as trustee of Irrevocable Trust Agreement No. F/1622

By:

Trustee Delegate

Name: Gabriela Yanez Sanabria

[Signature Page to the Management Agreement dated [®] [®], 2026, entered into by and
between Administrador Fibra Mty, S.C., as manager, and HSBC Meéxico, S.A., Institucion de
Banca Multiple, Grupo Financiero HSBC, Division Fiduciaria, as trustee, acting solely and
exclusively in its capacity as trustee of Irrevocable Trust Agreement No. F/1622.]

20



Appendix A
Management Agreement
Services Related to the Trust

The Manager, through its Management Team and its other officers, employees, agents, and
advisors, shall fully perform and provide the following specialized advisory and consulting
services in the areas of real estate, administration, tax, finance, accounting, and investments
with respect to the Trust:

=X R WD

12.

13.

14.

15.

16.

17.

18.
19.

20.

Implement the strategy designed by the Technical Committee and oversee its
implementation.

Prepare budgets.

Manage human resources.

Manage financial resources (financing and monitoring).

Manage legal matters.

Maintain relationships with authorities and investors.

Prepare quarterly reports on conference calls with investors.

Negotiating acquisitions and/or divestitures.

Coordinate presentation meetings with shareholders.

Coordinate collaboration among Chambers of Commerce, the Government,
Investors, Competitors, and Suppliers.

Provide input to the Technical Committee on the selection of service providers
(including the right to veto their selection) in accordance with the activities of
Irrevocable Trust No. F/1622.

Develop the financial planning budget, cash flow projections, investment priorities,
tax strategies, equity plans, and policy guidelines.

Serve as a liaison between the board of directors and the Audit Committee;
effectively communicate and present critical financial matters to executive staff and
the Audit Committee.

Contribute to the development of strategies, objectives, and goals, as well as to the
overall management of the organization.

Optimize the capital structure by balancing equity and debt financing and prudently
managing interest rates to improve returns for holders.

Develop and review basic policies regarding financing and distribution plans, and
implement them.

Represent the organization externally when necessary, particularly in the banking
sector.

Plan, coordinate, and execute the annual budgeting process.

Improve accounting, administrative, and operational services, such as cash
management, payroll, accounts payable, and purchasing.

Oversee:

Loan agreements (amortization schedule, terms, etc.).
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21.
22.
23.
24.
25.
26.

27.

28.

29.
30.

31.
32.

33.

34.

35.
36.

37.
38.

39.
40.
41.
42.
43.
44.
45.
46.

Financial statements and tax returns.

Improved presentation of technology.

Investor reports.

Organization of conference calls, preparation of materials, and annual report.
Relationships with auditors, financial institutions, and tax advisors.

Regulatory compliance.

Negotiating loans.

Responsible for reporting on and adhering to the budget.

Managing tax returns and refunds.

Plan and analyze cash flow in coordination with the Asset Manager.

Maintain accounting records.

Prepare informational presentations for the management team and the board of
directors.

Prepare the financial and tax statements for Irrevocable Trust No. F/1622. Conduct
audits and perform tax compliance functions.

Negotiate and manage the payment of property insurance coverage, as well as file
and handle insurance claims, including personal injury and environmental damage
claims.

Review tax returns and pay all taxes related to the properties.

Manage all matters related to mortgages on the properties and pay the principal and
interest.

Maintain an appropriate accounting system for rent and other service charges.
Prepare and maintain records of rent and service charges, tenant information, and
other important documents.

Regularly review all expenses and determine whether cost-saving measures can be
implemented.

Manage accounting books, accounting functions and compliance, treasury functions,
cash management, review of income and expenses, preparation of financial reports,
and tax returns.

Monitor rent payments and ensure that all payments are collected.

Oversee utility services and pay all bills, including gas, water, sewer, and electricity
for the properties, and negotiate utility rate increases.

Collect rent and any other service charges.

Be responsible for liquidity risk management, cash management, debt issuance,
currency and interest rate hedging, securitization, oversight of pension investment
management, and capital structure (including share issuance and buybacks).

Advise on corporate finance matters.

Manage the purchase of insurance.

Monitor payments to suppliers.

Manage payroll.

Monitor and manage tax payments and refunds.

Prepare audited financial and tax statements for Irrevocable Trust No. F/1622.
Monitor budget compliance.

Ensure compliance with all federal, state, and local tax requirements.
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47.
48.
49.

50.
51.

52.
53.
54.
55.
56.
57.
58.

59.

60.

61.

62.

63.

64.

65.
66.
67.

68.

Be responsible for ensuring that the income of Irrevocable Trust No. F/1622 complies
with SAT regulations to maintain its FIBRA status.

Collect, analyze, and present information to ensure the FIBRA’s proper compliance.
Liaise and work with various government authorities to resolve issues.

Ensure the timely and accurate payment of taxes, as well as the filing of extensions.
Oversee that information technology resources are managed in accordance with
needs and priorities. These resources may include tangible investments such as
computers, software, data systems, networks, and data center facilities, as well as the
personnel hired to keep them operational.

Plan networks.

Provide technical support to employees.

Be responsible for the recruitment, selection, training, evaluation, and compensation
of employees.

Oversee organizational leadership and culture, and ensure compliance with
employment laws.

Consult with senior executives on strategic planning.

Serve as a liaison between the organization’s management and employees.

Conduct compensation analyses with department managers to determine salary
scales and bonus structures.

Integrate finance, communications, marketing, and securities compliance to enable
more effective two-way communication between the FIBRA, the financial
community, and other stakeholders, ultimately contributing to the FIBRA’s
achievements and fair valuation.

Prepare automated reports containing analytical models, consensus estimates,
relevant research reports, and peer metrics, which facilitate the valuation of the
FIBRA and the measurement of analysts’ expectations and sentiment.

Address inquiries from shareholders and investors, as well as from others who may
be interested in the company’s stock or financial stability.

Oversee most aspects of shareholder meetings, press conferences, and private
meetings with investors (known as one-on-one sessions), investor relations sections
of FIBRA’s website, and FIBRA’s annual reports.

Communicate information regarding intangible assets, such as corporate governance
policies or corporate social responsibility, within the framework of investor relations.
Assess the various trading patterns a public company may experience, often as a
result of a public disclosure (or any research reports issued by financial analysts).
Work closely with the corporate secretary on legal and regulatory matters affecting
shareholders.

Develop market intelligence (comparing performance to similar issuers).

Update, design, and maintain company fact sheets.

Drive performance metrics for the operation (including a consideration of efficiency
versus effectiveness), often in the form of convenient dashboards for reviewing high-
level key indicators.

Plan, prioritizing the needs of customers, employees, and the organization.
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69.

70.

71.

72.

73.
74.

75.

76.

T7.
78.

79.

80.
81.

82.

83.

84.

85.

86.

87.
88.

89.
90.
91.

Take a leadership role and work closely with business functions to drive the
development, management, and business support of FIBRA at the local level, in line
with global direction, in a consistent, effective, and efficient manner.

Oversee external functions within the group. Coordinate, negotiate, and
communicate with relevant stakeholders to ensure that projects can be implemented
on time without adverse impacts on the business.

Provide recommendations to the CEO regarding the planning, structure, and future
objectives of Irrevocable Trust No. F/1622. Assist the CEO in corporate planning and
development, which may include developing a long-term strategic plan, conducting
business risk assessments, and managing product/business segment changes.
Represent the company in critical relationships with key external service providers,
regulators, and others as necessary.

Negotiate and coordinate the acquisition and disposition of properties.

Review and approve all new leases or lease extensions prior to their execution by
Irrevocable Trust No. F/1622 or the Investment Trusts.

Selectively develop and acquire high-quality properties in suitable locations that
meet the investment criteria of Irrevocable Trust No. F/1622.

Identify attractive, value-driven transactions and acquisition opportunities in the
target markets of Irrevocable Trust No. F/1622.

Gather information about the transaction on-site.

Be present during the evaluation of a property and coordinate with the subcontracted
team for the property appraisal.

Prepare transaction memoranda (investments or divestitures) to be discussed with the
Technical Committee or the Holders Meeting, as applicable.

Prepare proposal letters and letters of intent.

Assist with marketing strategies and opportunities for Irrevocable Trust No. F/1622
for potential investors and equity partners.

Work with the asset and property management teams to maximize the value and
performance of the portfolio.

Present reports and analyses of the financial results of the managed property
portfolio.

Compile and assist in the dissemination of key performance indicators to internal
stakeholders.

Prepare reports for the Technical Committee, board of directors, and investors
regarding asset management.

Compile and ensure the accuracy of the data used in monthly, quarterly, and annual
reports on the portfolio.

Assist with budget reports and forecasts.

Facilitate, obtain, and review rental collection portfolios, tenant credit quality
metrics, and industry metrics as needed for internal and external reporting.

Assist with verifying the accuracy of occupancy data.

Gain experience in the REIT sector.

Assist in the development and fine-tuning of the company’s specific financial and
reserve models.
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92.
93.
94.
95.

96.
97.

98.

99.

100.

101.

102.

103.

104.

105.
106.

107.

108.

109.
110.
111.

112.
113.
114.
115.
116.
117.
118.

Help maintain and develop industry-specific databases.

Coordinate, generate, and maintain research reports, presentations, and databases.
Proactively identify operational control and risk deficiencies in the business.
Review and analyze operational data to help managers achieve optimal portfolio
performance.

Monitor and provide updates on long-term portfolio projects.

Draft sector and FIBRA reports and presentations for internal and external
stakeholders.

Monitor multiple sources of information on the sector or the FIBRA, including
specific news articles and trends.

Develop industry contacts and identify sources of private information.

Monitor and identify legal issues across all departments and their interrelationships,
including engineering, design, marketing, sales, credit, finance, human resources, as
well as corporate governance and FIBRA policies.

Assist the FIBRA in minimizing legal risks by advising other officers and members
of the Technical Committee on any significant legal and regulatory issues facing the
FIBRA, such as litigation risks.

Advise the FIBRA when changes in the law occur, as well as provide legal training
to employees as needed.

Serve as the internal Compliance Officer, reporting directly to the Technical
Committee of Irrevocable Trust No. F/1622.

Conduct due diligence for property acquisitions, including reviewing tenant lease
agreements, environmental reports, service agreements, title, and surveys.

Manage government approvals and zoning matters.

Prepare and review lease summaries. Monitor compliance with tax requirements
applicable to a FIBRA.

Handle any legal proceedings or disputes regarding the properties, including
managing and overseeing litigation, evictions, and other legal matters arising from
the properties.

Draft and negotiate, depending on the level of complexity and specialization,
agreements such as letters of intent, leases, lease amendments, purchase agreements,
joint venture agreements, design-build contracts, and debt financing documents.
Oversee and manage regulatory matters.

Maintain copies of documentation evidencing compliance with legal requirements.
Design and implement internal controls, policies, and procedures to ensure
compliance with applicable local, state, and federal laws and regulations, as well as
third-party guidelines.

Respond to requests for information from regulatory agencies.

Manage audits and investigations related to regulatory matters.

Develop disaster recovery and facility backup procedures.

Ensure compliance with applicable stock exchange and securities requirements.
Create purchase orders and place orders using requested credit cards.

Assist with budget planning and tracking variances.

Prepare and submit expense reports for executives. Assist staff with the expense
reporting tool as needed.
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119.
120.
121.

122.

123.
124.
125.
126.
127.

Create and use complex Excel spreadsheets for budget planning and other reports.
Accurately analyze reports and make recommendations.

Manage and maintain executives’ schedules, appointments, and travel arrangements,
including appropriate travel plans, visas, hotels, transportation, meeting agendas, and
necessary contacts, as well as any other relevant information.

Organize and coordinate meetings and events, including conference room
scheduling.

Compile and prepare the necessary documents for Executive Reviews.

Draft and edit correspondence, communications, presentations, and other documents.
Help manage a high volume of incoming email.

Demonstrate the ability to handle confidential information.

If it becomes necessary to perform any other activity, service or undertaking not
contemplated in this exhibit that is reasonably necessary or advisable for the
performance of the Administrator’s obligations under this Agreement and the Trust
Agreement, or that is directed by the Technical Committee or the Holders” Meeting,
the Administrator may engage a third party in accordance with the terms set forth in
this Agreement.
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Appendix B
Management Contract
Services Related to Real Estate Assets

The Manager, through its Management Team and its other officers, employees, agents, and
advisors, shall fully perform and provide the following specialized services in the areas of
real estate, administration, tax, finance, accounting, and investments with respect to the
Real Estate Assets:

1. Conduct and/or supervise preliminary investment analysis to propose a transaction.
2. Employ appropriate debt and equity financing policies and manage interest rate risk.
3. Maintain or improve the occupancy rates and net rental income of the properties.

4. Establish the general terms and conditions so that Irrevocable Trust No. F/1622 and
the Investment Trusts may negotiate new leases or extensions.

5. Establish the business plan and budget for property maintenance (including
projections for revenue and capital, operating expenses, and maintenance costs).

6. Determine when properties need to be renovated, modified, developed, or rebuilt,
and coordinate renovations, modifications, development, and remodeling, including the
selection and hiring of architects, engineers, contractors, and material suppliers, as well
as the supervision of their work.

7. Oversee tenant requests and inquiries regarding customer satisfaction.

8. Assign to each property a dedicated on-site management company or a subsidiary of
Irrevocable Trust No. F/1622 that provides property management services.

9. If it becomes necessary to perform any other activity, service or undertaking not
contemplated in this exhibit that is reasonably necessary or advisable for the
performance of the Administrator’s obligations under this Agreement and the Trust
Agreement, or that is directed by the Technical Committee or the Holders’ Meeting, the
Administrator may engage a third party in accordance with the terms set forth in this
Agreement.

Marketing and Market Research

1. Carry out advertising and marketing functions, including the hiring and supervision
of external real estate agents.

2. Retain tenants by renewing lease agreements.

3. For vacant spaces, design a sales strategy to mitigate high turnover or long-term
vacancies.

4. Identify client needs, opportunities, and challenges in the various regions where
Irrevocable Trust No. F/1622 operates by analyzing the supply and demand for available
spaces and market trends.

5. Gather information on the market from developers, owners, tenants, consultants, and
external brokers in order to provide current and reliable market reports to shareholders.
6. Prepare marketing reports, presentations, and other materials for external use.

7. Oversee the proper use of the corporate image and communication guidelines.
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8. If it becomes necessary to perform any other activity, service or undertaking not
contemplated in this exhibit that is reasonably necessary or advisable for the
performance of the Administrator’s obligations under this Agreement and the Trust
Agreement, or that is directed by the Technical Committee or the Holders’ Meeting, the
Administrator may engage a third party in accordance with the terms set forth in this

Agreement.
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