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\" H 0 g cE m Holcim Agregados S.A. Telf.: (593-4) 370 8000

Av, Barcelona y José Rodriguez

Banin Fax: (593-4) 370 9001
g Casilla; 09-01-04243

Guayaquil, Ecuador

Srs.
Superintendencia de Companias
Ciudad.-

Guayaquil, 7 de Septiembre del 2015
De mi consideracion:

Conforme lo establece el Art. 321 de la Ley de Compariias, sefiala que la contratacién de los
auditores externos se efectuara hasta 90 dias antes de la fecha del cierre del ejercicio
econdmico, debiendo la compariia informar a la Superintendencia de Compaiiias, el nombre,
la razdn social o denominacién de la persona natural o juridica contratada, para lo cual
cumplo con informar que Holcim Agregados S.A., tiene contratado los servicios de auditoria
externa de la compariia Ernst & Young para el periodo terminado al 31 de Diciembre 2015
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i Gusyzgull « Conaden
s Pheny 15939 259 3100
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Mr. Andreas Peter Jiger”
Lesgal chrcscm'mw
Holcim Feuaidor S, A.
f‘ua\"tqml

Dear MIr. Jagér:

Thank yiu for chogsing Emdl & Young Eciador E&Y Cia. Ltda. (“iwe” or “EY*) to perform
professicnal audit services (the- "':;LI’VICGS") for-Holeim Ecuador S. A., Construmercado S.A., Toleim
'ld"\"i“bk,‘ldo“- 8LA,, Furosn” S. AL and Adf'r'mcc S. A. (“vou"-or thé "Compnny % We apprccmlc the
opportunity- 1o assist Yo and look forward (o workmn with you,

Ior ¢agh project that We agree to widertake for you we will prepare a Statemient of WorI\ descnbmg
the. partlcular Serviees, as.well as any ad\':cc,;prcscntattolme of filings to be'made,’ our fees: lhcrct‘or
and arly. otlier- prD[éCl—ﬂpﬂ'.If- ¢ armnc-{,menl:. All-of (h¢ Services will be Stlb_]cct to lht. terms ‘and
wmhuuna of this feiter, its atiachments, including the General Terms am! ledumus and ‘the

- applicable Statement of Work (together, this “Agcement") LExeepr for @ dg::m seeking solclv
injunctive relief, any dlSthL or claim arising: out .of or relating to this Agreement, thc‘Serwce:, or any
‘other services provided by us or on ur behalflo you shaill be: rcsolved by medigtion.and arbitration ag
set I‘orth i this Agréemenl.

Wemay entef Tito Statéinents of*Work with ¥6u fora pericd of three years following the date of this
Tetter, - although we- may: agrec.with youto extend (hat period, mcludmo by exceuting additional
Satements ofoark réferencing (i Agreeingnt.

Please: s:gn this lthLr fin. the space provided below to indicate. your agreémént with these armangements
and rotm it 1o me au }our carliest: convenience, If you have:any questions: about. any of these
materials; please donot hesitate 10 contact me'or Betsy Zorrilla$6-that we can ‘addréss ainy 1s5Ués you
{dentity before we bcgm te prowdc any Ser'v co

Very truly yours,
Erust & Yo onng Fruader E&Y Cia. Lida,

\.‘ airicio Cevalles

A gwéa:‘aﬁd accepted by!
Holeim Ecuador S. A

By:

Nﬁ}émlreas Peler Higer

A rgrbeaer gt SRt 2 ¥sung Hoke] LR




.

””II”H”H“”“”H“l“” " _IERNST&YOUNG

Gencmi l‘ erms and. Conthlmns for- Audit and Rev:cw ‘Engagements

Qur relationship witli yon

1.

: pbl_rggnqnsu:;(]g:r 1_h| ,(,Ay}gm :_l;_l

W will perform the Services in accordunde with
I-m; and rehulations . ::yphcabk: o pzofcwmlnl
setvicesin [evador.

Weare a member; of the global network of L:nst &
\oung firnis, (" Y Firms“), cach.of which i$ a«
scpﬂnllL' lcaml ,cnhl)

W, will 'pm\’:dt, 1he »
Iﬂ{fl.]f}l.ndl.l'l[ cantractar and nol s )ou <myp? o
‘agent. piriner or'joint veiitufe. Neither 'mu Nt we
have any righy, power or outhoriry 10 hind” Ihl.-
wihier, -~

We inidy subcontfact postions of the Servicestio
‘ther EY Firms, whe may deid with $ou dm.c.!l :
\'cvcnhc!css wialond will bé ﬂ.sponczhlc 1y You
l'nr IIIL Reports. (af: dchmd ‘in. Seetioh 11, 'the,

T : il dmr mlu.r'

W owill not assnmiceaiy f yolr indnageinent
n.\pumlhlhueq in usnnei:tmu with 1he- Services.

W will not be responsible: for.the. use or

lmplumw.m..tlon ot‘ 1he” obtput. -af the Services,
‘IhltDUE,h W ihay mhcn\'iss. prowd; advice and,
r;commuudalmﬂs kr ‘ausist  yon iu e
Tianagenent l'unclmm and makmg decisions?

‘Your responsibilities

6,

Y shath] assipma qualified |
Services] You are rcs']f{;i}siblc';b et .
décisions . rélating to” iz Seriices: thd ‘uic o,
Implumnmmn of the- -autput of the’ Scma.ce. and

for” determining '.\heﬂnr the “Services :are

Jappropriate-tar your purpmu

Yau shill ‘provide. {or LHUSC dthers 1o proudt,) o
ns, promgly. - the ml'orm:lllun, fespurcos and
assistance (mdu&mh aceess o recands, SYSIems,

_premises and, puoplc) thit we reasonubly require to

perform the Seivices,

“Fo the best ul ynur Lnnwledot., all mﬁammmn

pravided b) You o100 cyout behalf (‘Lllunl
Infor mation™) will he aecirate: 'md complc:a. inall
material respects” The  provision  of "Client
Infutmalisn 16 us \\'lll 1ol infringe any- cnp}riom
o1 ether third-party fights

‘Wiwill rely on Clien: liforisalion e aviilable’
lu us and, unless we pms&h‘ .mu. olhwwrta.

;mli have np n..\pmmbﬂﬂy to evalaite vr verify il

-You shall be. respensible for your persormel’s
compliance with ybur whlipations ender 1his

Agrecient,

il.

12

-

13.

T4

(B8

_-_'Our l‘ep"or_l‘:i_'-

Any: mﬁrmmhun. advm. recommendations 07
oihcr comcm of any rcports, prcsmhnom or diher.
comtmmtuaiwns W pmwdc undcr ‘this-Agreemeni
("Repnrts Y. nlher thar Cliwit Int‘ﬂrmauo'l -are- for

syaup-intemal v only (v.uums's.m wilh the PUurpose
01' the particutar Services):

Yrm Ty nol diselose. a Reponi{ar any. pfunmn ar
-ul A Repart) qiumal!} X ludmg te

X mh.ztcw} or (efer 1ty of 10 any olhcr EY
Firm in connedtion wiih this Servicés: exeept;

(a) & your lawyers (Suhjcu to these, dra'.loxurc
hon:.), who may. rc\'lcw it only: 10 give you
..dvu: mhtmg ohe SL‘I‘\’ICI:\

) lo the Edtant, and ¥ e, pUq SE8 n.qmrcd b\?
subpuma almllﬂt lcgal pmcc<s (of v-hu.h }ou
will'proty ptlv noiify ux),

{t) to,other parsons (-.xt:ludmg waur ﬁm}mtcs) mth
our print v.rmcn u.omu.ul, wha lm'c Uu.cun.d on
cReier substidily in the forin _\\t,pn.su.nbc

() wythy extent it :comains’ Tax. Advice, as"get
forilt in Seciion 13.

If you ace: permitted 10 diselose. s Report- {or a
‘orliait 1hereod), xlem-:l! ynunhnll not alter,. ¢dit
Ot nmdli‘v o thL tnrm Wik

You may disclnde to fnyony A Repoft [ord pnﬂ:dm
thcrenl‘)aﬂld'.' ta the extind 1hai it relates 10 1
matters, 'including. tax. ailvice, tax :opinions, tax
n.lums, or, llu, tax’ In.alm:nl ortax stouctare of uny
tmn‘:actmn to swhich the- 5crvu.c\ relste (CTax
Adwcc") With The: n.xwp!mn of tax aulhontm
§ou shll inform those io-whom you disclose I‘ax
Advice that they may not'rely on f-for any puspose
witlioul our prior writhen consunt,

Wou nnay 1m.ﬂr[mr.nt: nto - documents thal you
inend o | disclose L\lcmallj BY' sumomrizs;
ca!cumxom or tibles based on Lhcut Iutwmalmn
contained in ra  Repory bt T net pur
I\Lmlmn.u\ldhmb, conclusions  or “finidings,
}lumm.r you must-asstsic sofe responsibilily. Tor
the: LO]'!tLI'I.l.b of thosc documcnts amd you muast not
refer 10 4s.or nay other EY Firm in’ conncction
with" them. This provisivn - dogs_not - dffeet - your
ability to circulate Reports intermally:

You ™ay nat pedyeon: fm} dmft chon Wwe shall
ol bi n.n,;ulrul o wpilile Aty fimal Repont for
ciréimstances of which wd beeome -aword. -or
eves occurring: after its.delivery:




i

HH”HHIIII i

ERNsm YounG:

‘General Terms aml (;Qsi.qi}iqng«rot{ Anditand Review Engapemerits

. italfo"ns

lﬁ:,ﬂ Xy (Jud :m:, ch\.r& for. whir
- provided). niay nol recaver froim us,
tOﬂ. um.n:r btdluic or’ nlhem w,. amee
5] u:]l damdgw in
of ﬂns

g o

uur 1rnun! wﬂllu] mn.mnducf ars gross -ﬁéglt
OF mbihxlccl by applicable taw. o

Ia:m o bnn pmmduw
_ar nlhcrwm I.rnLh. llu.a

cumtcd W anfmcc 1E ein.

“Indenmmily -

1200,

T thic: fullgst $xtent. pmmited Ir'; i
ami pmf S\:omi rnnu!atwn._

dq.rmgc:,. costs-and c'qh.nx s tmr.ludmu rLa [ nab];.
sexteenal and; Lmu.nnl Ecgal \.mts} .:mme 9 ut of \lm
J.hﬁdmuru of any”
or: Lhird 'p’m‘\ st

‘} our J‘tq‘llw(.

lug‘cllecfuul propériy ri_g_"his"’

ﬁwnr': desigos, wititics, 4zls,.
andl dithief inethadalogics }!r'd
i or IICLH\L ¢ \"lf(‘fl’ll"i’"j in
p..rronmng the Servides,” Nobwithstandiig tlie!
Uclmr; of any R;pom wy wtain -all mta.llc-.lu;ﬂ

May usé .Ii:mos. lrad-.nmrks '_»{mtl “other; 1 kctmg
inlc.]!ccnml pmpcnv ngh : ¢

u:,cd m il.cgﬂcpon | for .
fnnns uf‘ renduﬂnglhn Scrwéc& we ?ckno'.slcdu\i../
em. llmt the. nghts" for the use of U,
A tanlv to tiirise
Ml usc af

el lectual, i'?ﬂi perty " s
suld injure - [He”

22,

feos a8 \\dl s :my
wncd bv us ll d!,_drc u‘chj{hd lhcrum
snk]\- m tié extenit Bf:CcS—SH} to usethe Réperts’

(:cinﬁdc‘ha'faﬁtg"'

2% ) xupt as" oiherwi |~c pcrmlued b} lhm‘.-\;,n.umm.

(.:) is Or, beconies publie other than 1hmunh A
hrcach nt 1his .‘\nn.umm_ )

{b} 15 suh\cqvcnib Téedved By the recipiont tiom
; fpnm ‘who, fothe weipient's knowli:tl},c.
M uh!fg i of -confidentiality. fo the
dlsc} _f-‘.mf, Pakte’y with rr..\puct 1o ibil Jnt’mmalmn_

(€} i Kiown, o he- ..:ptcm,:.u Ase timg af
diselostioor is ll:u:dﬂcr (.[L.:lll.d un!epcml:.nl!'.'

(d] h dmfns;d as: peessury 0 “enfores tha
eecipient’s: m.h!b unt!nr this;: Ag.;eemuu or

(ﬂ} mua‘. be dl%lo&zd um!n,r applicg able Tow, legal
meLa’s ot proﬁ:mom! regulations,

24, Eillee off us mav “AISG: »:.kactrmm mi;gi}l Y
correspond ot transmilt Tifoniiation” and “such use
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General Teyms-and Conditions for Audit and Reviéw Engagemeiiis

Ml not
L.Onhl!yl'll]'llll}' alligations wuder this Ageconent,

{\\h.c.h are l:led al Wit
‘aswell.as cxt-.mal third: partics prondmg h.r\u:cw-
cu ouT or lhur bthl" “ho may collcc;l. usc.

eV mm) :md J.Y 1’trmu.s

‘ ale pcrfurmdm.r. 61 e’
ben‘:ccs. to comply wtlh rcgu[ator\' requircmcits. .
m cheek- cmnﬂmtr\' m pl‘m'ld;, fnanc.m! m.cmlming ;

s. .1
" Ao, for mam(;mnm_. 1!1!::

e Tt.'bpunswh:‘
‘confidentiatity of Cl:cm Infomation, ngﬁrdkss of
W ht.l'L or by whed such”infaration iz Processed
nn our hclmll

With féspeét '8 *"‘icrvtcn..'%_.j!f LS. Securitiey nd
[,xcfwagu Commission aditor - mdzpmdgnmi
nqummcm\ apply to the religionship beiween: yau
o fmy ol YOur citg L-hllf.d entitiessadd a0y EY
Flml nops cbcs}'bf‘;our}:nbiv! dad,
“he.of he daté of lhm./\gre;.mcnt and agaf thedae’
ol em.h Smamenl ot Worik hiraundur, that. ricithzr
YUl nRr any of your.aililistes has agreed, Either
“orally or in wnlinz. ith any olicr udvisor .lo,
rustml your ablhw 1o, disclose to yone lht. fax:
m.nlmmt or tax & re'of any | :ran;actmn w0
“which the Sérviges relate, A dgedement.al this
kmd could impuir. an E Y Finn's'independence/as,
m yoor awdit or Ilml (r WLy of your affiliates, or:
tise spcuﬁc JEx sclosun.s as- to ult)ﬁl.
festrictions Acmrdmgl\* you -Agrer that {lie:
Ampact” b0 any  such agru.mml is  your
rexponsibility.

.Data nrntcction

27,

'3,

"I W Process Cliint Infosmidtion trat ¢ by 1|n[~.-.d
0 bpt.unc Individuals 'crsmnl Data®). we'may
process it in- accordance iwith Scctmn 25-of this
Agreement as well® s upphcuh]u law .
|1mir~.~.mml :pgu]ﬂ[mls mdudmg (wnhau[
« limiation) provisivns. cstublishied hy “Cammerce.
-Cote.OF Eeuader, Wi Will séquirc’ “afy s vige:
prov:dcr that -Processes- Personal Data’ on- our
beitalf to adhere to such'requireiments.

Yo warrint lhat you lavethe duuw’lb do pw\'lds
the Peesonal Dala t us in conréction with the
-pcrfu.m'mcc ol lhl.. »Si.nu,u sind that1he PLrsunal
“Bala  previded | i ug; Ilae. been Prozdssed ” in
y accordancu avith - ﬂ])pltcahlt. lawe I, order o
"provide. 1hic Services, we inay need 10 - 80608

Persorl Udta consisting of pwzccl-.d bzl th
fiformaticn, financizl ascount numbers; Social
Seeurity or other gov.,mns\.m-l‘:\uui identification
numbers. or other datathat, if disclosed withow
agthorizaiian,  would  wigeer  velification

in dseli cnnsmu!c il ‘breach of any .

foquirements ender’: appl:cnblc lavw g"Rc:alr!\.u.d
'Ptmm'll Data™). Ta thic cvent that we neetd aevess
»m such miorm'mnn .you: will consult Wil usien
.:] mpnak. mcasurcs (cmmslwl wilh pro!uswml

. standards’ ?pphcabh. 16 usy 1a proteet dhe Resticted
Puqmal ‘Data,. such as- delcting or masking
unnuecesary Enfnrmalmn ‘hefore - i nuide
amllabk 10 WS, enervpting ha ‘dala tansferted lo

’ us or lmkmg lhc data*avaa[:ﬂs!c for on-site evidw

mut a7 Cliont ssie. - You Wl proudc ‘us with
Rﬁﬁ"lhlu! Persenal Data anlyi in pecordande with’
muiual}y ggread prolm.uw e aNuFes,

Fecs 'niid cXpeases geacrally

29,

30

3.

Yo stiall iy dur pmlt,sﬂtonal leesiand spetilic
expenses: in conncction with the Services -as
defaifed b, the apphcahlc Bratcnient.of Work,, You
r.lmll lsa” reuulmrw g, for mhe: e ':omhlz
L\pm iifcared i pcrfom;m}, the Sx.rvn.c:.. Our
fécs drg cxc!usnu of taxes or smuhr chargcs. bs
n' '«.‘1“" customs, 'dllIlE KM hnl'fs impnsLd In
espeet.of the Servieds; all af whigh: -yeusHN- pa}'
(mhcr than  Tdés !m(mml on_ ouf incone
gncmﬂv) ’ Unless olhuwuc sl l't.‘.lrlh m thu
applicable. Siateniént: of -Work, payment is dus
within |5 days 10!!0\\[:1“ ‘receipt of each nf' our
invoice We midy roceive, rebates T ciimetlion
with: L‘L[T.dlll purdm.scs which ‘ve ise 10 reduée
le ol lh..t we would olliervise P 5 gn) tok}ou.

We may Lharuc additional pruiLahwndl fees il
ewms beyorid our. control | {am.ludmg your acts ar
. mm} alfect. - ot ubility 1o purfurm the
S;-.:mccs“as origimally' plmnmd or if you K ug- 40
pu.rs‘orm aflitional taiks, However; thiz must bé
keptiat'a bedr minimuny. .md e will infarm you
mmq.dm:cll).

Il'w. are: r-.qum.d h} dpp1h.ablr la\', kgal provess
or ,t,mcmnu.m detion lo pmduo. infonnalion ‘o1
p\.r:mmn.l u5 mtm.sse‘. with respeet o the Services
or this’ Agréement, You shall reimBurse us fpr any
pmr&»slnnai lime and expenses (including
mmnub e external ond. interoad Jegal umsj
mcumd & gespond o the nqucq! unless we are i
pﬂm T the, pwc;tdm;_, er Mg buhject of Iﬁs-
m\’c"zl,lgalmn.

Eorcet majeure

32

Neithef -¥6u nor we shalt be Tishle fr Breach of
this’ .a\oru.num caiscd by cm,unv:t'lntu beéyind
YOUF B ourredsonabie cc-nlml

Term-andtérminatian

3

”‘Ilh  Agreempnt a;'uphcs ta 4 Services: whenever
pcrfvnmd (including Listore the date- of this
‘Adiceénent),
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Geaeral Terms nnd Condifiens for Auditand Review Engagements
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. Ibis Apreement  shall  térriinate  vipon  the,
wmpla.lmn of the Secvices, Uither of us may
termiuate it. or any p"lmcular Services, cilier
upan 30, d'i)\ priar written noties to 1he olber, in
duditien, we njay termirale this Agreement, oF any
\pqrmular “Servi s, immediately  upin \\nuun
rotice to you if we reasonably deléhming that e
cun i Jonger p:awdc the Services in accordauw
¥ith Applitable law-ar professional obligations,

35 Ydu shatl pay-usforall \wrk-in-pmyut Serviees
already pecfanmed: and cxpanses incured by us up
fo  and inciuding .he eledtive dae -of ihe
termination of this Apredment,  Payment i dide
within 15-days-following reccipt of our invaits for
Mhese amounts,

36, Our respitlive Canfi dentiality oblipationy tmdu
this Agrecsicat-shall tonginge for a pmm! of lhn.e
wears 10[](:\*.mg the termination of his Anesenignl

Goveraing Iy and dispute resolution

37.  This :\gn.v:mcnl. anif me abn-contractual nrtiers
or obligations‘arising out 6f (his Agreement or the
Servicds, ineluding: (without liminiioe). -¢ldims
arising in tort, fr'm-d under stalute or mh\.mm
redating to the Se crvices, of questions reidmm tothe
seope or gitforceability of this Section 37, shal] be
govemed by, and vonsived in accordance with,

the taws of Veundor, applicable o agreentonts
made and filly o be performed therein ln
-rwdmtq fhergaf.

38, Any conlroversy or c];sum arising oot of [his
Anrw.znu.nt shali be bubmﬂ!&_d 1o binding m.olunmi
of the ackitmtion tribunal of the Centro de- Arbli:ﬂjb
¥ Mediacidn d¢ ki Cimara U6 Comgreio de
(Judy':qull (LLC} Kepiiblica del Ecurdor The
trivmnal will camprise three arbitratars, seleeted by

the partied in pecardance mlh the Arbilration ‘Ged.

Mediation Law. The arbirdtées will Fsse el
resolution in kw and mot in equity. The: partjes
widve apy ordinry Jurisdiction of the courts of
Ecusdor unt shall be'Bound by the awand issucd by
Qe wbiisation tribumal. The acbitration tribumt i3
efititied o request, any  governmental, juditial,
palice and adniinistative mubodiies’ to eifores
Hildrim relef’ of ‘precaniiopary measures; withour
“neding W fresentany Grdinary dispute.

Miscellangaws.

39, This Agrecrmunt constitutes Abe eatire Agreemient
between vsizs 10 the: Services and the other ntatters
it covess, amd ﬂuperﬁcdx,s -all prior apreements,
umhratandmgs g representations with respect

thehite, [ncluding- -y cnnhdm!mlm ag.n:f..:m:ms'

previousty delivered. I *addition, any policy,
protecol, agrecraet {other thun this Agreenwm) or
ather instanmene, in whatever forn, iimposed.at any

time that pucpons to obligate LY, &y dthwr EY
Firmtof any EY Person With respect to ticuse of
Cli¢is. Information shall b vald and of wo further
effeat, and you shall rol seek (o gnrarcb.ﬂttj' sugh
oblization.

4a, Both of us Jay exacule Ihis Apreericnt (including,
§ntements.of Wofi.) as well &8 any modifications
theréto By electeanic means 2ot un,h of us may.
sign y diffrent éopy of the-sane dotument, Bmh
o ug roust ay gret o writing to modify this
Agreement or any Statement of Work hereunder,

41, Tach of us teprescnts to the other 1hal dach persan’
skt his Ag:eemmf. or ary Statement of Wk
Im.raunr!er on its bvhall is c\pmcbi)’ nuthorized to
d¥ecure’it 2nd 1o hind such paty 1o its tecms, Yau
also represent that iy’ ‘Aprcemenl Ims; i
necessary, been cansidered and approved by your
At!dlt Comiiftee.. Yo represent that your
'1fnlmtv..& and Ty ulhers. ﬁ)r whom Seivices are’
perfornred shall be bownd” by the terms of this:
Agreenent,

43, Yowagree that we and thesther BY Fims may,
salijedt o profcs~:oml obl:gaham, act lor ofher
clients, inclinding Your competitors.

44, MNelther of us may "a.wp'. any af dur mights,
obligdtions or elaims under (RS Agesment,

45. Il any proviston of Aiis"Agreement {in whole or
part) is held to b fllegal, fovalid or Olherwise
us;ml"uruahie i oikér provistons-shall remain in
full mrcc and clioet.

46, ICthers iy iny incondistericy -belwien provisions'in
différent parts of (his Agrmmcnt flrose pivts shall
have precedence an follows (uinliss cxpresily
agreed otherwise): (a) the Cover Leter, {b) the
appiu:.lblc Stotement of Work and any atischmenis
thereln, f¢} these G.ncml Terms and Conditions,
aud () atbiee atachments to s Apreenizn,

47, Neither of us may “use o réferente the Gliee's
nane; Jogo or irademarks publically without the
ather's prior writteu consenlsalthough we may
pu}ﬂ:mlb fdentify "you a8 4 chienl in conntctmn-
with specific Seevices or y.:v.\m!l;,



S

ATTACHMENT

DISPUTE RESOLUTION PROCEDURES
The following procedures will be used to settle any dispute or elaim ("Dispute”) as se1 out in our
engagum.nl letter of May 8,°2013. In the cvent that it be determined thai any-of these provisions is
invalid or unénforteable, the remaining provisions will remain’in effect and shall be binding on the
pactics within the Ir.,g.nl framework

Mediation

A pirty shall subimit a dispute to mediation by writiéh notice to the other party or parties; The mediator

shall be.selected by the partics. Il the partics. cannot agree on a micdiatdr, the Centro de Arbitraje ¥

Mddiagion de Ta Cdmiatd de Camercto de Guayaquil (CCG), Repiblica del Eeuador shall designate a
mediator at the requést-of-a pafty. . Any niedintor must be acceptable to all partics and must tonfirm in

“wriling that he or she is not, and will not become during the term of the mediation, an en‘lp_:ib}-'ce,. partiier,
‘excentive officer, diréctor, or siibstantial cquity owner of any Ernsl & Young audit.client,

The mediator shalt conduét the mediation as he/she determines, with the agreementi ol the parties; The
parties shall discuss thiir difTereneds § in good faith and attempt, with the mediators assistanee, (o' redich

‘an amicably resolution of the dispuic. The mediation shall be Ireated as & selllement. dr;umaon and shall

therefore be confidential. The methiator may not testify for either party in any later procn.cdl_ng rclalmgj to
the-dispute. The medidtion proceedings shall notbe recdrded or transcribed,

Cacli party shall bearits-own_costs in the médiation, The partics shall share eqially the: fees and expdnses

of the mediator,

IF the parties have not resolved a dispute within 90 days after writlen nofice beginning mediation (or'a
lohger period. il the partics agree (o extend the mediation), the-mediation shall terminate amd the dispute
shall be settled by arbiirmion, In wddition,. ifa pm) initiates litigation, arbitration, -or ather binding

ispute resolution process withoul Illllldl]]lg mediation, or belore the-mediation process has terminated,
an oppasing party may deém the medintion requirenient to have been waived and may proceed with
-arbitration.

Arbitration

The arbitration will be Conducted in accordance with the procedures in this document and the Ley de
Arbitraje de la CCG as in'effect on'the-date of the Agreement. or such other rules and grocédures as the
partics miay-agree. Inthe ovent of a conflict, the provisions of this document will contral.

‘e arbitration will be-conducted before a panel of three arbitrators, to be selected in accordange with the
screéned selection process provided in the Rulds, Any issue concerning the extent to which any dispuls
s subjecl to arbitration, or coucerning the applicability, interpectation, or enforccability of any of these
procedures, shall be govemed by the Ley de Asbitraje y Mediacién (Arbitration and Mediation Law) and
rcsal\ ed by the arbitrators. No potential arbitrator may be appoinled unless he or she has agreed in
\'.nlum to theso procedures and has confirmed in writing that he or she is nol, and will not become
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during the-termn of the arbiitation, an employee, partner, éxecutive officer, directar, or substaiitial equity
owner of any Ernst & Young audit client.

The arbitration pancl-shall have nd power th award non-mdnetary or equitablie reliel of any sort or o
make an-award or impose a remedy that (i) is inconsistent with the agreement to which these
procedures arc attached or any other agreement relevant to the dispute, or {ii) could not be made or
imposed by a court deciding the matter in the same jurisdiction.

Biscovery. shall be penniiéd wi'connéetion with the arbitration anly to the extent, ifany, expressly
authorized by the arbitration panel upon a showing of substantial need by the party sceking discovery.

All aspeets of the zirbfl:fdlioh shall be treated as conlidential. The parlies and the arbitraiion pancl may
disclose the existence, content or results of the arbitration only in accordance with the Rules or
applicable professional standiards, Before niaking any such disclosure, o party shall pive wrilten notice
to all other partics and shall afTord them a reasonable opporunity to protect their interests, ‘except to
the extent such disclosure is necessary o ¢omply with applicable law, repulatory requirements or
professional standards.

Fhe result of the arbitration shall be binding on the parties, and judgment on the arbitralion award may
;‘”7 be-entered th any court having jurisdictior.
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Eailttia Coattum, Pise 14 ORc.3
RO, Ber: D-01-7578
Gusyvaquib-Beuader

- Fheno #5931 4 263 43500
May §, 2013 Fax:  +593 42634354
03 3_1 1-M WM

Mr,

Andreas Peter Jager
Legal Representative
Holcitn Ecuador S. A,
Guayaquil

Dear Mr. Jiiger:

L

!-.J'

This Engagément Lelter, together with the attached General Terms and Conditions for Audit and
Review Engagements and attachment , (collectively, this “Agrcement™), confirms the teris and

-conditions upon which Emst & Young Lcuador B&Y Cia. Ltda, ("we” or “EYY) has been

¢ngaged to audit and report on the Tnancial statements of Holeim Ecuador 8. A.. Construmercado
8. A, Holeim Agregados S, A, Furoca S. A, and Adirariec S. A, (“you™ or the “Commny") for
the year cided Dm.mher 31, 2013. The services deseribed in this paragraph may hereafter be
referred to as either the “Audit Serviees™ or the “Services.”

“Should conditions not now anticipated prectude us from completing our audit-and issuing a report
“(the “Report™)-as cantemplated by this Agreement, we will advise you and thése charged with

eovernance prompily and take such action as we deem, appropriate.

Auilit Responsibilities'and Limitations

3.

The objective of our andit is (o expicss an opinion on whether the fimancial stalements give-a true
and fair view of (or present fairly, in all material respects); the financial position, résults of
operations and cash {lows of Holeim Ecuador 8. A, Consttumercado 8. A., Holoim Agregados
S. A,; Furaca S. A., and Adfrance §. A. in accordance with International Financial Reporting
Standards (“IFRS"yand local laws,

We will conduct the audit in accordance with International Standards on Auditing (*ISAs™} as
promulgated by the. International Auditing and Assurance Stindards Board (the“SAASB™. Those
standards require that we comply with cthical requiremends and plan and perform the audit to
obtain rcasonable, rather than absolute, assurande about whether the financial statements are free’
of malerial misstatement, whether due to Iraud or crror. There are inherent limitations in the audit
precess, including, for example, the use of judgment dud selective k..sung of "data -and the
possibility that collusion or forgery may preclude the detection of material error, fraud, or illega!
acts. Accordingly, there is some risk (hal o material misstatement of theé linancial statements may
remain undetected, Also, an adit is nat designed to detect fraud or ervor that is tnmaterial to the
financial statements,

As pact of our audit, we will cansider, solely for the purpose of planning our andit and
determining the nalure, liming, iind extent of our audit procedures, the Company’s internal
gonltrol over lnancial reporting. This consideration will not be sufficient to cnable us 10 express
an opinion on the cftectivencss of imernal control or to identify all significant deficiencies.

A ereendzt fom g! sl S Yousg Slobat Limited
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3

In accordande avith the ISAS, we will communicate, certain, matters related to:the conduct and
fésults of thie audit td those ‘.‘.hdl‘"'f.“d withi smvcm'uu.e Such miatiers inchude:

> our re:.pum.xb:lll\f ‘under the 15As for f'ormmg anid exXpressing an opnnon jon the fi mmud!
‘statemerits that have been preparcd by management with the oversiglht of those charged wﬂh'
-governancesand tha-such an avdit does-iot-relieve management and tose chatgcti wuh
spovernaried, oF thicir résponsibilities;

¥ an ovetview:of thé plariied Sedpe-and timing of the dudity

> ‘tlgmhcant tmdmgs fromy the audit, Significant fi ndings from the audit include:. (1)our views
aboul the- mbml'icnnl qtmhhlwc aspects of the (_.ompnny s accounting pmchccq lm.ludnw
accountmg policies, -accouhling estimates, and fi nancml statement dlsclosurcs (2) mgmfic'ml
diffieulties;, i any; gicountered during, the auditii (3) uncom.clcd misstatements, other than
those. Ave: believe. are: trivial; (4) drsagruumms avith mamgcmcnt. it any, whcthcr of ‘not
smrsfactonl) ‘resolved; and (5}. xithef niatters, i any, - arising froim the an it dlrat ¢ are,.in. nur
prokss:onal Judomcm su_.mmant and n,lcvanl IO those Lhdrﬁ(.d \uth ;,ovcnmm. rcg'urdmg

with he (‘ompany 5 rt,lalcd parln.s aind
+ ¥ wiitten represéntations’ requdsted fronl manafemént and ‘Sipailicant mauers; if dny, ‘arising
from the audit that '.vere-dii;gu.ssgd_,-gr the snbject-of correspondence; with nanagemenl.

In_addition: we will commumcatc all rel'monsh:pq and other matters between LY, othcr méntber
firins of Uie ilobal Ernst & Young organization (Snétwork- fifms™) and the Com’pany that, in’ ‘our
protess:oual judgment, ‘may reasonably be.thought 1 bear on independénce (nu.ludnw total fees
charged during.the: perlod covired by tht, ﬁmncml statermients foraudit and non-audll serv l(:cs
pravided By BY and fietwork Timis 1o he! C‘ompany and cmuponenm mmmllud by'lhc Compdnv)
and the related mt‘u;__uards thal have been applicd 1o eliminate identilied threats 10, mdepcndmce
orr¢duce-them 0 an: Hcccptablc [evel. Furtlier, we will confirm that the cugﬂucmum team arid
others in EY as appropnale Y and, when, apphcablc, network fioms have comphed with relevant
ethical.requirenicnts regarding indepéndence.

I!' e -deterniine that there is evidence: that fraud or possible non-compliance withi laws and
B“U]dllol‘lh may have occurred, we will bring’ such matters to the atiention of the approprmlr. leyel
of management. If we become-aware of fraud m»olvmg management or fraud involving
unplmces who have mguf‘uml roles in intcenal “control or offiers wheré the’ fraid résults in &
material misstatement ofthe financial ‘statemenits, we will report this matter dircetly to those
charged with governance, WeAvill Gomnivnicate with thise ch'lry:d With govémance, matlers
uwolvmg nou—conmlnmu. with laws’ and rcguhtlons thal come 1o our attention ‘uniloss they are
clearly inconsequential.

We will communicate.-in \mlmL :.s"ml'c.am deficiencies in internal control ldn.uuf'ed dunnrI ihe
audit-of the' Cémpany™s financial statémerits.

- Wesdlse may ‘éominuhicate our; oh-;crvatmm as tosthe ‘polenfial fof écoromies in,-or improved

gontrols ovér, the Company’s operations.
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Review of Unaudited Interim Financial Information

il

7

15:

Our review of the Company™s, unaudited intérim financial information will be peiformed in
accordance with (he Intermational Standard for ‘Review Engagements (ISRE) 2410, Review of
interim Fimamcial Information Performed by the hidependent Auditor of the Enrity.

A review of interim linancial information consists of making inquirics; primarily of persons
responsible for financial and accounting matlers, and applying analytical and otlier review
pracedures. A review is substantially less in scope than an audit conducted .in accordance with
T5As and consequently docs net-enable us to obtain assurance that wewould become aware of all

significant matters that might be identified in-an audit. Accordingty, we will not express an audit

gpinion on the intérim financial information.

A review includes obtaining a sufficient understanding of the Campany’®s business and its intermal
¢ontrol as it relates 1o the preparation of the interim Tinédneia) information 16: ﬂfdcnlif_y the types of
potential misstatements. in the interim financial information and consider the likelihood of their
occurrence; and s¢lect the inquirigs, analytical and other review procedurds that will provide us
with a basis for reporting whether anything has come o our attention that causes us to believe that
the interim finaneial information is not prepared, in all material respeets, in aceordance with
IFRS.

You agree that whire any docuniciil containing interim financial information indicates that the
interim financial information has been reviewed by us, the review report will also be included in
the docoment,

Management’s Responsibilifics and Represeiitations

Our audit will be conducted on the basis that management and where appropriaté, thosc charged
awvith governance, acknowledge and understand that they have responsibility:

a}) For.the preparation anid Fair presentation of the finangial statenients, and unaudited intefim
financial infonmation in accerdance with IFRS;

b} For such internal control as management determines is necessary to enable the preparation of
the linancial statements and unaudited interim 1Inancial information that are free from
material misstatement, whether.due 1o fraud or error: and

) To provide us with: 1) decess, on a timely basis, to all information of which ménagement is

aware that is relevant to the preparation of the financial stalements and unaudited interim
financial information such 4s records, documentdtion and other matters; 2) additional
information that we may request from management for the purpose of the audit; and 3)
unrestricted aceéss-to persons within the Company from whom we determine it necessary (o
obtain.audit evidence.as well as to vour affiliates and their personnel,

Managemént’s failure t¢ provide us with the information referred to above or aéeess 1o
persons within the Company and that of your affiliates may canse us (o delay our report,
modify our procedures,.or even terminate our engagentent.
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16.

17,

8.

Management is also responsible’ for adjusting the finanéial statements -and wnaudited interim
financial information o correét  misstatements: identifted b) us,and for affinning to us in its
representation letter that they believie the effeets of unrecorded misstatements. are immaterial,
individually and in aggregate, to the financial statements and unaudiied interim financial
information as a whole:

Manageinéni is responsible for apprising us of all allegations involving lnaneial fmpropricties
reccived by management or those charged with ¢ Lovcrnancc‘(rcaardlcs_s of the source or form-and
including, without, limitation, allegations by “whistle-blowers,” employees, fortmer employcees;
analysts, regutators or otliers), and pm\'ldmg us full access 1o these: -allegations-and any internal
investigations. of them, on a timely basis. Allegations of Tinancial impropricties include
allcgﬂfions of manipulation of financial results by management or employees, misappropriation of
dssels by management or employees, intentional circumvention of internal controls, inappropriate
influence on related party transactions by, related parties; intentionally mlslﬂadum. EY, or other
allegations ol illegal acts or fraud th coutd resull in i inisstatement of the' financjal stateminis or
atherwise aflect the financial reporting of the Company. If the Company limits the information
atherwise available (o us under this paragraph (based on the Company”s claits ol attorney/elient
privilkeae, work produet doetrine, or othérwise), the Company will immedialely inform us of the
fact that certain information is being withheld from ws. Any such withholding of information
could he eonsidercd a restriction on the scope of the audit and may prevent us lron opining on
the Companv’s financial statements; alter the. form of report we may issue on such {inancial
stalements; or otherwise alteet our ability to conitinug as thé Company’s independent auditors, We
will disclose any such wilhholding ol information to those charged with governance.

We will make specific inquiries “Of management about fhe representations contained in the
financial statements and unaudited hiterim financial information. At the conclusion of the
engagement, we will also obtain written representations from mandgement ahout these matiers,
andd thal management: (1) has fulfilled its responsibility for the preparation and fair presentation
of the financial statements and unandited interim financial information in actordance with 1FRS
and that all (ransactions have been recorded and are reflected in the financial siatemerits and
unaudited interim financial information;. and (2) has prowd:.d us with all relevant information
and access as contemplated in this .a\vn,cnu.nl The responses ta‘those inquiries, the wrilten
representations, and the results: of our procedures comprise ‘evidence on which we will rely in
forming an opinion on the fmancial statements and expressing a conclusion on the unaudited
interim financial information.

Fees and Billings

19,

20.

Our fees related to the Audit Services for the vears 201372014 -and 2013 wil] be US$98,000 each
year, plus-expenses. However, our-actual fees may exceed the top of this-range cavsed by out-of
scope, work. :

Billing shall be made on monthly basis based on the progress of the work (in¢urred hours by the
awdil lcami. The amomt to be billed will include Value Added Tax (VAT), and payment shall be
nmiade within 15 days as from the inveice.dates. Expenses will be billed on incurred bases and
sent in a scparate invoice for vour approval,

Qur cstimated pricing and schedule of performance are based upon, among other things, our
preliminary review of (he Company’s records and the representations Company personnel have
made to us and-are dependent upon the Company's personnel providing o reasonable level of
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assistance, Shoutd our assumplions with respect to these malters be ncorrect or should the
condition of records, degree of cooperation, results of our audit procedures, or other matters
beyond our reasonable control require additional commitments by us beyond those upon which
our estimates are based, we may adjust our fees and planned completion dates, Fees for any
special audit-related projects, such as proposed business combinations or research and/or
consultation on specinl business'or fnancial issues, will be hilled sepaately from the fees referred
to-above and will be the 5ub_|cc.t of other written agreements.

Gther Matiers

21, The Company shall provide us with copits of the printei’s prodfs of its dunual report or deseribe
another public decument prior to publication or filing for our review. Management of the
LCompany is primarily responsible 1o ensure that the annudl feport or deséribe another publit
.document contains.no misrepresentations. We will review the document for consistency between
the annual financial statements and other information contained in the doctument, and to
determine if the fnancial statements and our report thereon h'ne been accurately reproduced. If
sve identify uany errors or inconsistencies that may alfeet the financial stalements, we will advise
managenient and those charzed with governanee, as. appropridle.

We appreeinte the opportunity (o be of “assistance to the Company. If this Agreement accurately
refleets the terms and conditions on which the Company has agreed to engage us, please sign below on
behall of the Company and return it 10 me:

67 Yours very truly,
Ernst & Young Ecuador E&Y Cia. Ltda.

Cevallos
Pannf:r

Agredd and aceepled by
Toleim EcuadorS. A.

B\'

Mnk Andreas Peter Jiiger
Legal Representative

Attachment Genereal Terms and Cowdilions for Audit and Review Engagements
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