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A member company of Ernst & Young Global Limited 
 

[Electronic initials]     [Electronic initials]     [Electronic initials] 
 

PRP3145_2024_SPO 
 
 
September 3rd, 2024. 
 
 
Attn: Mr. Francisco Augusto Semeraro Neto 
Director 
 
Duratex Florestal Ltda. 
Avenida Paulista, 1938, 5º andar 
01310–942 – São Paulo – São Paulo 
 
Dear Mr. Neto: 
 

Clause 1 – This Contract Letter, together with the attached General Terms and Conditions for Audit Works 

(hereinafter collectively referred to as the "Agreement"), confirms the terms and conditions under which 

Ernst & Young Auditores Independentes S/S Ltda. ("EY Brasil") has been contracted to: 

 

a) Duratex–Florestal Spin–off: To issue a report (technical report) on the valuation of the net assets, to 

be spun–off, calculated through the accounting books of Duratex Florestal Ltda (identified as the 

"Company") on the base date of July 31, 2024 and incorporation of the net assets into Dexco S.A. The 

services described in this agreement hereinafter will be referred to as "Audit Services" or the "Services". 

 

b) Capital increase in SPE: Technical report for capital increase in SPE by Dexco S.A on 9/30/2024 with 

the biological asset received by Duratex Florestal. 

 

Our responsibility is to express a conclusion on the book value of the net assets calculated through the 

Company's accounting books, based on the work conducted in accordance with Technical Communication 

03/2014 (R1), issued by IBRACON – Instituto dos Auditores Independentes do Brasil, which provides for 

the application of audit procedures in the balance sheet,  and CTG 2002, issued by the Federal Accounting 

Council, which provides for the technical and professional standards to be observed by accountants for the 

issuance of valuation reports. 

 

Clause 2 – Unforeseen conditions that prevent EY Brasil from completing our audit and the issuance of our 

report (the "Report" or "Technical Report") as described in this Agreement will be promptly communicated 

to those charged with governance. In addition, EY Brasil will take, in this case, the measures it deems 

appropriate in the circumstances. 
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Audit Responsibilities and Limitations 

 

Clause 3 – The audit will be conducted by EY Brasil in accordance with Brazilian and international 

auditing standards, as promulgated by the Federal Accounting Council (CFC, in its Portuguese 

acronym). These standards require EY Brasil to be independent and to comply with other ethical 

requirements that are relevant to our audit. 

 

Clause 4 – The audit of EY Brasil aims to obtain reasonable assurance, rather than absolute, that the net 

assets are free from material misstatements, whether due to fraud or error, and to express a conclusion as 

to whether the net assets ascertained through the accounting books adequately represents, in all material 

respects,  the net assets in accordance with the Accounting practices adopted in Brazil. 

 

Clause 5 – Reasonable assurance is a high level of assurance, but it is not a guarantee that an audit 

conducted in accordance with Brazilian and international auditing standards will always detect a 

material misstatement when it exists. Misstatements may arise from fraud or error and are considered 

relevant if, individually or as a whole, they can reasonably be expected to influence the economic decisions 

of the users of this evaluation report of the net assets ascertained through the accounting books. 

 

Clause 6 – As part of an audit in accordance with Brazilian and international auditing standards, we 

exercise professional judgment and maintain professional skepticism throughout the audit. We also identify 

and assess risks of material misstatement in the net assets, whether due to fraud or error, design and 

execute audit procedures that respond to these risks and obtain audit evidence that is sufficient and 

appropriate to provide a basis for our opinion. 

 

Clause 7 – There are limitations inherent to the audit process, such as the use of judgment and selective 

data testing and the possibility that collusion, falsification, intentional omissions, false representations or 

negligence of internal controls by Management may prevent the identification of material misstatements, 

fraud, or unlawful acts. Thus, there is a certain risk that material misstatements in the net assets will not be 

identified. In addition, the audit process is not developed in order to identify errors or immaterial fraud in the 

net assets. 
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Audit Responsibilities and Limitations - Continued 

 

Clause 8 – As part of the audit process, EY Brasil will: 

 

➢ consider, solely for the purposes of planning its audit and determining the nature, timing and 

extent of the audit procedures, the Company's internal control over financial reporting. This 

consideration will not be sufficient to allow EY Brasil to express an opinion on the effectiveness 

of internal control or to identify all significant deficiencies. 

 

➢ evaluate the general presentation, structure and content of the appraisal reports and whether 

the net assets adequately represent the respective transactions and operations so that this 

Financial Information is adequately presented. 

 

Clause 9 – In accordance with Brazilian and international auditing standards, EY Brasil will inform 

certain matters related to the conduct and outcome of the audit process to those responsible for 

governance. These topics include: 

 

➢ EY Brasil's responsibility under Brazilian and international auditing standards to form and 

express a conclusion on the net assets with the supervision of those charged with governance 

and the fact that such audit does not override the responsibilities of Management and those 

charged with governance; 

 

➢ An overview of the planned scope and timeline of the audit process, 

 
➢ Important issues identified during the audit. These include: (1) EY Brasil's view of the qualitative 

aspects of the Company's accounting practices, including accounting policies, accounting 

estimates and disclosures included in the Net Assets Appraisal Report ascertained through the 

books of accounts; (2) any significant difficulties encountered during the audit process; (3) 

uncorrected errors other than those considered immaterial by EY Brasil; (4) any disagreements 

with the Administration, whether they have been satisfactorily resolved or not; and (5) other 

matters, if any, arising out of the audit process, considered by EY Brasil to be significant and 

pertinent to those charged with governance with respect to the oversight of the financial 

reporting process, including significant matters related to the Company's related parties; 

 
➢ Circumstances affecting the form and content of our report; and 
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Audit Responsibilities and Limitations - Continued 

 

➢ Written representations requested from Management and any significant matters arising from 

the audit process discussed, or subject to written communication to Management. 

 

Clause 10 – In addition, EY Brasil will communicate all relationships and other matters between EY Brasil, 

other member companies of the EY global organization ("network companies") and the Company that, in its 

professional judgment, may reasonably relate to independence (including the total fees charged during the 

period covered by the net assets appraisal report ascertained through the accounting books for audit-

related services, or not, provided by EY Brasil and network companies to the Company and components 

controlled by it) and the related safeguards that have been applied in order to eliminate identified threats to 

independence or reduce them to an acceptable level. In addition, EY Brasil will confirm that the work team 

and others at EY Brasil, as appropriate, EY Brasil itself and, where applicable, the companies in the 

network are in compliance with ethical requirements with respect to professional independence. 

 

Clause 11 – If EY Brasil determines that there is evidence of fraud or possible noncompliance with laws or 

regulations, EY Brasil will bring the matter to the attention of the relevant management professionals. In the 

event that EY Brasil becomes aware of fraud involving Management or employees with significant internal 

control functions or others in which the fraud results in material misstatement in the presentation of the 

reports, EY Brasil will report the matter directly to those charged with governance. EY Brasil will 

communicate to those responsible for governance matters involving noncompliance with laws or 

regulations that come to its attention, except when these are of clear immateriality. 

 

Clause 12 – EY Brasil will communicate, in writing, significant deficiencies in internal control identified 

during the audit process of the net assets calculated through the Company's accounting books. 

 

Clause 13 – EY Brasil may also communicate its observations regarding the potential for savings or 

improvement in the controls of the Company's operations. 
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Circumstances affecting the form and content of our Report 

 

Clause 14 – The final form and content of our Report will reflect the results of our audit findings and final 

conclusions. We will communicate to Management and those charged with governance all circumstances 

that affect the final form and content of our Report. 

 

Management responsibilities and representations 

 

Clause 15 – EY Brasil's audit process will be conducted on the assumption that Management and, where 

appropriate, those charged with governance recognize and understand that they are responsible for: 

a) for the preparation and proper presentation of the annexes contained in the appraisal reports in 

accordance with the accounting practices adopted in Brazil. 

b) by internal control, as determined by Management that it is necessary, in order to allow the 

preparation of the appraisal report of the net assets calculated through the accounting books free of 

material distortions, whether by fraud or error; and 

c) for provide EY Brasil with: (1) timely access to all information known to Management that is 

pertinent to the preparation of the reports, such as records, documentation and other matters; (2) additional 

information that may be requested from Management by EY Brasil for audit purposes; and (3) unrestricted 

access to individuals of the Company determined by EY Brasil in order to obtain audit evidence. 

Failure by the Management to provide the information referred to above or access to the Company's 

professionals may lead to a delay in the Report, modification of procedures or even termination of this 

Agreement. 

Clause 16 – Management is also responsible for adjusting the annexes to the appraisal reports in order to 

correct errors identified by EY Brasil and for stating in the letter of representations that Management 

believes that the effects of unrecorded errors are immaterial, individually or in aggregate, for the 

assessment of the net assets ascertained through the accounting books) as a whole. 
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Management responsibilities and representations - Continued 

Clause 17 – Management is responsible, with the supervision of those charged with governance, to 

determine that the Company's business activities are conducted in compliance with applicable laws and 

regulations. It is also the responsibility of Management and those charged with governance to identify and 

report to EY Brasil in a timely manner, to the extent that it becomes aware of them, all allegations received 

by Management or those charged with governance (a) involving financial impropriety; (b) that have a direct 

effect on the determination of material amounts and disclosures in the appraisal reports and/or (c) that do 

not have a direct effect on amounts and disclosures in the appraisal reports, but whose compliance may be 

critical to the Company's operations, its ability to maintain the business or prevent material penalties. 

Management shall report any occurrences described above regardless of the source or manner in which 

they have been identified and including, without limitation, the allegations of "whistleblowers," employees, 

former employees, analysts, regulatory bodies or others) and provide, in a timely manner, EY Brasil full 

access to these allegations and all internal investigations related thereto. Allegations of financial 

impropriety include allegations of manipulation of financial results by management or employees, 

misappropriation of assets by management or employees, willful bypassing of internal controls, 

inappropriate influence over related party transactions, knowingly providing misleading information to EY 

Brasil, or other allegations of illegal acts or fraud that could result in an error in valuation reports or 

otherwise affect the Company's financial reporting. In the event that the Company limits the information that 

would otherwise be available to EY Brasil under this clause (based on the Company's statements of 

Client/attorney privilege, attorney work product protection doctrine, or otherwise), the Company shall 

promptly inform EY Brasil that certain information will not be disclosed to EY Brasil. Undisclosed 

information may be considered a restriction in the scope of the audit and prevent EY Brasil from issuing a 

conclusion on the Company's appraisal reports; change the format of the Report that we may issue on the 

appraisal reports; or otherwise affect our ability to continue as independent auditors of the Company. EY 

Brasil will disclose any information not made available to those responsible for governance. 
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Management Responsibilities and Representations – Continued 

Clause 18 – EY Brasil will make specific inquiries to Management about the representations contained in 

the appraisal reports. At the conclusion of the works, EY Brasil will also receive written representations 

from Management on these matters and that the Management: (1) has complied with its responsibility to 

properly prepare and present the annexes to the appraisal reports in accordance with accounting 

practices adopted in Brazil and that all transactions were recorded and reflected in the appraisal reports; 

and (2) provided EY Brasil with all pertinent information and access to as contemplated in this Agreement. 

The answers to these inquiries, the written representations and the results of our procedures constitute the 

evidence taken as the basis by EY Brasil in forming a conclusion on the appraisal reports 

Fees and invoicing expenses 

Clause 19 – EY Brasil estimates that your fees for the June 2024 Audit Services will be R$ 175,000.00 

(one hundred and seventy-five thousand Brazilian reais) net of taxes plus expenses. However, actual fees 

may exceed this estimate depending on changes in the business (i.e., increase or decrease in the amount 

of assets involved) or work not foreseen in scope. 

Clause 20 – In addition, the Company agrees to reimburse EY Brasil for direct expenses incurred in 

connection with the provision of audit services. Direct expenses include common expenses such as 

transportation, meals, accommodations, and other expenses specifically related to this contract. EY Brasil 

will make every effort to ensure that such expenses are kept within reasonable parameters and within the 

amounts necessary to achieve the services described herein. The invoicing of expenses will be issued 

based on the progress of the work (or in installments, if applicable) and payments must be made within 30 

days of the date of issue. 
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Fees and Expense Invoicing –– Continued 

Clause 21 – EY Brasil has estimated its fees and the schedule of the provision of services based on, 

among other factors, our preliminary review of the Company's records and the representations made by the 

Company's employees to EY Brasil. Additionally, the fees and schedule are contingent on the Company's 

employees providing a reasonable level of assistance. If EY Brasil's assumptions regarding these matters 

are incorrect or the condition of the records, degree of cooperation, results of our audit procedures or other 

matters that are beyond EY Brasil's reasonable control require additional commitment on our part beyond 

what is covered by the estimate, EY Brasil may adjust the fees and planned completion dates. Fees for 

special projects related to the audit, such as proposed business combinations or research and/or 

consultation on special financial or business matters, will be invoiced separately from the fees referred to 

and must be the subject of new written contracts  
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A member company of Ernst & Young Global Limited 

We appreciate the opportunity to provide services to the Company. If this Agreement accurately reflects the 

terms and conditions upon which the Company has agreed to contract us, please sign in the reserved field 

below on behalf of the Company and return a copy to Vanessa Pereira (vanessa.pereira@br.ey.com). 

Sincerely yours, 
 
 
ERNST & YOUNG 
Auditores Independentes S/S Ltda. 
CRC 2SP–034519/O 
 
[Electronic signature] 
Vanessa Pereira 
Accountant CRC 1SP–282743/O 
 
 
Agreed and accepted by: 
 
Duratex Florestal Ltda 
 
[Electronic signature]  [Electronic signature] 

Francisco Augusto Semeraro Neto 
Director 

 Renato Damasio Maruichi 
Corporate Controller 

 
 
Witnesses 
 
[Electronic signature]  [Electronic signature] 

Ernst & Young Auditores Independentes S/S 
Ltda. 
Name: Vinicius Torres Silveira 
Position: Senior Manager 

  
Dexco S.A. 
Name: Marcelo Palmeira dos Santos 
Position: Accounting Manager 

 

mailto:vanessa.pereira@br.ey.com
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A member company of Ernst & Young Global Limited 
 

[Electronic initials]     [Electronic initials]     [Electronic initials] 

ERNST & YOUNG AUDITORES INDEPENDENTES S.S. LTDA. (hereinafter referred to as "EY BRASIL"), a 
limited liability company governed by private law incorporated under Brazilian law, with address at Av. Juscelino 
Kubitscheck, 1909 Torre Norte – 10° andar – Itaim Bibi – CEP 04543-011 – São Paulo – S.P., Brazil, enrolled 
with Corporate Taxpayer’s Registry of the Ministry of Finance (CNPJ/MF) under No. 61.366.936/0001–25; and 

Duratex Florestal Ltda (hereinafter referred to as the "Client"), with address at Avenida Paulista, 1938, 5° andar 
01310-942 – São Paulo – São Paulo, enrolled with the National Corporate Taxpayer’s Registry of the Ministry of 
Finance (CPF/MF) under No. 43.059.559/0001–08, enter into this agreement. 

This agreement, for the provision of completion report services on appraisal reports (hereinafter the "Services"), 
dated September 3rd, 2024, (hereinafter the "Agreement"), is entered into by and between EY BRASIL and the 
Client. 
 

1. EY Brasil is a member of EY's global network 
of companies1 ("EY Company"), each of which is a 
separate legal entity. 

2. EY may subcontract portions of the Services 
to other EY Companies, as well as to other service 
providers, who may deal directly with the Client. 
However, EY BRASIL shall be solely responsible 
before the Client for the Report(s), the performance 
of the Services and any other obligations assumed 
by you under this Agreement. 

3. The Client shall be responsible for the 
compliance of its professionals with the obligations 
contained herein. 

4. Client may not rely on any draft or preliminary 
version of the Report2, but only and only on its final 
version. 

5. Client (and any others for whom the Services 
are provided) may not claim from EY BRASIL any 
amount with respect to lost profits, pain and suffering, 
loss of data or goodwill, or any other indirect, punitive 
or special damages in connection with claims arising 
out of this Agreement or otherwise related to the 
Services,  regardless of whether or not the likelihood 
of such loss or damage has been contemplated. 

6. Client (and any others for whom the Services 
are provided) may not demand from EY BRASIL, 
direct damages proven to be sustained that, in total, 
exceed 1 times the total value of the Contract. 

7. If EY BRASIL is liable to the Client (or any 
others for whom the Services are provided) under 
this Agreement or otherwise in connection with the 
Services, for loss or damage to which any other 

persons (other than EY professionals and EY 
subcontractors) have also contributed, EY BRASIL's 
liability to the Client shall be individual,  and not jointly 
and severally liable with the other providers, and will 
be limited to the effective participation of EY BRASIL 
in the total loss or damage. Exclusions or limitations 
of any kind on the liability of others, whether imposed 
or agreed to at any time, shall affect the assessment 
of our proportionate liability described herein, nor the 
settlement or difficulty of enforcing claims, death, 
dissolution or insolvency of any of the other liable, as 
well as the extinction of your liability for the loss or 
damage,  or by part of these, will affect this 
evaluation. 

8. The limitations of liability set forth in clauses 5 
and 6 shall not apply to loss or damage caused by 
fraud, willful misconduct or deliberate misconduct by 
EY, or to the extent prohibited by applicable law or 
professional regulations. 

9. Client agree to bring any action or proceeding 
exclusively against EY BRASIL. 

10. To the fullest extent permitted by applicable law 
and professional regulations, Client shall indemnify 
EY BRASIL, the other EY Companies and EY 
Professionals against all claims brought by third 
parties (including Client's affiliates) and resulting 
obligations, losses, damages, costs and expenses 
(including reasonable external and internal legal 
costs) arising out of or related to the Services or this 
Agreement. Client, on behalf of Client itself and 
Client’s affiliates, release EY BRASIL, the other EY 
Companies and EY BRASIL Professionals from all 
actions and causes of action (collectively, "Claims"), 
whether open or potential, that Client or its affiliates 
may have with respect to the Services or this 

_________________________ 
 

1 “EY Company” means a member company of the EY network 
(one or more of the member companies of Ernst & Young Global 
Limited, each of which is a separate legal entity) and any entity 
operating under a common branding agreement with a member of 
the EY network. 

2 “Report” means a Deliverable (or any part of a Deliverable) 
issued on EY letterhead or under the EY brand or otherwise 
identifiable as being prepared by or in association with EY, any 
other EY Company or Person. 
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A member company of Ernst & Young Global Limited 
 

[Electronic initials]     [Electronic initials]     [Electronic initials] 

Agreement, if such Claims are the result of 
misinterpretations,  omission or fraudulent act on the 
part of the Client, its employees, or representatives 
on its behalf. 

11. –EY Brasil follows professional standards of 
confidentiality and will treat information related to the 
Client ("Client Information") as described in sections 
A56 to A59 of NBC PA o1 Quality Control for 
Companies (Legal Entities and Individuals) of 
Independent Auditors. 

11.1. Except as otherwise provided in this 
Agreement, neither party may disclose to any third 
party the contents of this Agreement or any other 
information received or accessed in the normal 
course of the contracted work, which shall 
reasonably be treated as confidential and/or 
proprietary. However, both parties may disclose 
information: 

(a) that are or will be in the public domain, but not 
due to any breach of this Agreement, 

(b) that is subsequently obtained from third parties 
who, in the best service of the party receiving the 
information, are not subject to the obligation to keep 
it confidential vis-à-vis the party that provided the 
information, 

(c) that are already known to the party receiving 
them at the time of their disclosure, or are then 
independently generated; 

(d) that are disclosed as necessary to enforce the 
receiving party's rights under this Agreement; or 

(e) whose disclosure or communication is required 
by law, legal process or applicable professional 
regulation, in which cases EY BRASIL shall do so, 
refraining from informing the Client of such acts, 
including, without limitation, the requirements set 
forth in Law No. 9.613/98 (Prevention and combating 
of money laundering) and subsequent amendments, 
as well as in the regulations of the CVM (Securities 
and Exchange Commission) and the CFC (Federal 
Accounting Council),  these instruments establish the 
obligation to communicate to the COAF (Council for 
the Control of Financial Activities) about the 
existence of evidence of money laundering identified 

in the course of the work carried out by legal entities 
that provide, even if occasionally, advisory, 
consulting, accounting, auditing, counseling or 
assistance services of any nature 

12. Either Party may use electronic means to 
correspond or transmit information and such use 
shall not in itself constitute a breach of any 
confidentiality obligations. 

13. Subject to applicable law, EY BRASIL may 
provide Client Information to other EY Companies, 
EY Professionals and external EY service providers, 
other EY Companies or EY Persons ("Service 
Providers") who may collect, use, transfer, store or 
process it (collectively "Process") in various 
jurisdictions in which they operate for purposes 
related to: 

(a) provision of the Services, 

(b) compliance with regulatory and legal obligations 
to which EY is subject, 

(c) verification of the existence of conflicts, 

(d) risk management and quality reviews, and 

(e) EY's internal financial accounting, information 
technology, and other administrative support 
services. 

14. Client agree that in the event that government 
or regulatory authorities responsible for overseeing 
auditors request or require EY to produce information 
or documents from Client’s files with respect to the 
Client transactions, including Client’s working papers 
or other results of work, EY may provide them to the 
authorities. Except where prohibited by law, EY 
BRASIL will inform the Client of the request or 
requirement. 

15. Client shall cause all foreign affiliates and 
subsidiaries included in the consolidated financial 
statements to provide any authorizations, to the 
fullest extent provided by applicable law, to enable 
compliance with requests from government and 
regulatory authorities for the production of 
documents or information in our possession, custody 
and control, as well as those of associated 
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A member company of Ernst & Young Global Limited 
 

[Electronic initials]     [Electronic initials]     [Electronic initials] 

professionals,  or from auditing companies registered 
abroad, and which have been obtained during the 
conduct of the Services provided by the respective 
company or professional. 

16. For the purposes of processing data referred to 
in section 14 above, EY BRASIL and other EY 
Companies and EY Professionals may process 
Client Information relating to identified or identifiable 
individuals ("Personal Data") in various jurisdictions 
in which they operate (EY offices are listed at 
www.ey.com). The transfer of Personal Data within 
the EY network is subject to the policies of the EY 
Binding Corporate Rules (listed at www.ey.com/bcr). 
EY Brasil will process Personal Data in accordance 
with data protection requirements in accordance with 
applicable law and professional regulations 
(including (but not limited to) Federal Law No. 
13.709/2018 – General Data Protection Law 
("LGPD", in its Portuguese acronym), normative 
decrees and/or other sectoral or general rules for the 
protection of personal data. EY BRASIL will require 
any Service provider that processes Personal Data 
on its behalf to comply with such requirements. 

16.1 As a professional services company, EY 
BRASIL is required to exercise its own judgment in 
determining the purposes and means of processing 
any Personal Data to provide the Services. Thus, 
unless otherwise specified, when processing 
Personal Data subject to LGPD or other protective 
law applicable, EY acts as an independent controller, 
and not as am operator under the control of the Client 
or as a co-controller with the Client. 

17. The Parties hereto ensure that the personal 
data shared under this Agreement has been 
collected and processed lawfully and in accordance 
with the rights of its holder, in accordance with the 
requirements of the General Data Protection Law. 

18. The independence of the EY BRASIL’s 
auditor may be impaired if the Client offers 
employment or hires certain EY BRASIL 
Professionals. This fact may delay the provision of 
the Services or lead EY BRASIL to resign from work. 
Client shall not, during the term of this Agreement 
and for twenty–four months from its termination, for 
any reason, without the prior written consent of EY 
BRASIL, offer employment or designate to a position 

on the Client's Board of Directors or a financial 
reporting oversight function any professional of EY 
BRASIL or any other EY Company that participates 
or has participated,  directly or indirectly, in the 
provision of the Services. The official with the 
function of supervising financial reports is the one 
who exercises, or is in the position that allows 
him/her to have the possibility to exert influence over 
the financial statements and all those who participate 
in the process of preparing them. 

19. The Client agrees to pay EY BRASIL the 
professional fees and specific expenses related to 
the Services detailed in the Contract Letter. The 
Client also undertakes to reimburse the other 
expenses incurred by EY BRASIL in the performance 
of the Services. EY BRASIL's fees do not include 
taxes or charges incurred, all of which fall under the 
Client's obligation (except general income taxes). 
Unless otherwise provided in the applicable Contract 
Letter, payment is due within 30 days of receipt of the 
invoice. 

19.1. Nonpayment or late payment of the 
amounts due to EY BRASIL will oblige the Client to 
pay the amount in arrears plus a fine of 2% (two 
percent), plus interest on arrears of 1% (one percent) 
per month, in addition to the adjustment for inflation 
based on the positive variation of the IGP-M/FGV or 
IPCA, whichever is lower,  or another index that 
officially replaces it on its extinction, incident from the 
date of maturity of the obligation until the date of 
effective payment, calculated pro rata die. 

19.2. The value of the Agreement will be 
readjusted after the period of 12 (twelve) months, 
counting from the month in which it comes into force, 
by the positive variation of the IGPM/FGV or IPCA, 
whichever is lower 

20. If EY BRASIL is required by applicable law, 
legal process or governmental action to produce 
information or employees as witnesses in connection 
with the Services or this Agreement, Client shall 
reimburse EY for any professional time and 
expenses (including external and internal legal costs) 
incurred to respond to the request, unless EY is a 
party to the proceeding or the subject of the 
investigation. 

http://www.ey.com/
http://www.ey.com/bcr
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21. With the exception of payment obligations, 
neither Party shall be liable for breach of its 
contractual obligations arising from acts of God or 
force majeure until such circumstances cease. Such 
circumstances encompass any exceptional events 
that occur independently of the reasonable control of 
the party or put, or may put, at risk the safety as well 
as the physical or mental health of its professionals, 
considered herein, for example, climatic 
catastrophes, earthquakes, hurricanes, tidal waves, 
biological or infectious risks, wars, revolutions and 
strikes. 

22. This Agreement will be effective on the date of 
its signature and will remain in force until the 
issuance of the report. Either party may terminate or 
make the rescission of this Agreement, or any 
particular Services, upon 30 days' prior written notice 
to the other. 

23. EY BRASIL may also terminate this Agreement, 
or any specific Services, immediately upon written 
notice to Client if it determines that it can no longer 
provide the Services under applicable law or 
professional obligations due to independence issues. 

24. Client shall pay EY BRASIL for all work in 
progress, Services already provided and expenses 
incurred by EY BRASIL up to the effective date of 
termination or expiration of this Agreement, as well 
as any applicable termination fees set forth in the 
Statement of Work. 

25. This Agreement and any noncontractual 
matters or obligations arising out of it shall be 
governed by and construed in accordance with the 
laws of Brazil. 

26. Except in the case of claims seeking exclusive 
financial or other equitable remedies, any dispute or 
claim relating to the quality of the Services covered 
by this Agreement shall be resolved amicably, and if 
this is not possible, by means of arbitration in 
accordance with the dispute resolution procedures 
set forth in the following clauses. 

26.1. The administration and correct development 
of the arbitration procedure will be the responsibility 
of the Mediation and Arbitration Chamber of São 
Paulo (CIESP/FIESP). The arbitral proceeding: (i) 

shall take place in the City of São Paulo, the place 
where the Arbitral Award shall be rendered, (ii) shall 
have Portuguese as its official language; and (iii) the 
applicable law shall be the law of the Federative 
Republic of Brazil 

26.2. The arbitration shall be conducted by an 
Arbitral Panel composed of three arbitrators, and 
each of the Parties shall choose its respective 
arbitrator. The arbitrators appointed by the Parties 
shall choose, jointly, and by mutual agreement, the 
name of the third arbitrator, who shall be responsible 
for presiding over the Arbitral Panel. If the parties do 
not reach a consensus on the definition of the third 
arbitrator within the period established in the Rules, 
such appointment shall be made by the Arbitration 
Chamber of São Paulo. 

26.3. All aspects relating to the arbitration shall be 
considered confidential. Neither party nor the 
arbitrators may disclose the existence, content, or 
results of the arbitration except as necessary to 
comply with the requirements of laws and 
regulations. Information related to the arbitration may 
not be disclosed, except with the express 
authorization of the Arbitral Panel and the parties 
involved, with express demonstration of the need to 
disclose such information. Before making such 
disclosure, the party shall give reasonable notice to 
the other parties in writing. 

26.4. In the case of a proceeding for the collection of 
unpaid fees, the parties hereby agree that the 
jurisdiction of the District of the Capital of São Paulo 
shall be used as the competent court to process and 
judge the execution of fees incurred and not paid 
arising from this Agreement. 

27. This Agreement constitutes the entire 
agreement between EY BRASIL and Client regarding 
the Services and the other matters it covers, and 
supersedes all prior agreements, understandings 
and representations with respect thereto, including 
any confidentiality agreements previously delivered. 

28. The Parties represent that the legal 
representatives named below are empowered to 
enter into this Agreement 

28.1. Client represents that its affiliates or any 
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[others] for whom the Services are performed will be 
bound by the terms of this Agreement [and the 
applicable Work Letter]. 

29. EY BRASIL will retain ownership of the working 
documents compiled in connection with the Services. 

30. Neither Party may assign any of the rights, 
obligations or claims under this Agreement without 
the prior express permission of the opposing Party. 

31. If any provision of this Agreement (in whole or 
in part) is held to be illegal, invalid, or unenforceable, 
the other provisions will remain in full force and effect. 

32. If there is any inconsistency between the 
provisions in different parts of this Agreement, those 
parts shall take precedence as follows (unless 
expressly agreed otherwise): (a) the Work Letter, (b) 
these General Terms and Conditions for Audit and 
Review Works, and (c) other exhibits to this 
Agreement. 

33. Neither Party may use or reference the names, 
logos or trademarks of the other without its prior 
consent. EY BRASIL may, however, use Client’s 
name publicly to identify Client as a client in 
connection with specific Services or otherwise. 

34. This Agreement constitutes the sole agreement 
between EY BRSIL and Client with respect to the 
Services and other matters covered herein, 
superseding all prior agreements, understandings 
and representations with respect to such matters and 
Services, including any confidentiality agreements 
delivered at a prior time. 

35. In connection with the performance of their 
respective rights and obligations under this 
Agreement, EY BRASIL and Client will comply with 
all laws and regulations of any jurisdiction that are 
applicable to Client with respect to bribery, corruption 
or anti-money laundering. 

36. Both Parties are fully responsible for any 
violation of the provisions set forth in Brazilian Law 
No. 12.846/13 and other related anti-corruption rules 
("Anti-Corruption Legislation"), as well as in Law No. 
9.613/1998 ("Prevention of Money Laundering"), and 
will mutually exempt themselves, as well as their 

partners, officers and professionals in general and 
their representatives, from any loss of any nature 
arising from noncompliance with the Anti-Corruption 
Legislation caused by itself, its partners, officers, 
professionals in general, representatives and 
subcontractors. The provisions set forth in this clause 
shall survive the termination of this agreement, 
regardless of the reason. In addition, the Parties shall 
ensure that: 

a) They will fully comply with the Anti-Corruption 
and Anti-Money Laundering legislation, as well as 
ensure that all their professionals, representatives 
and subcontractors do the same; 

b) They will not practice any action or omission 
that may lead another Party, its partners, officers, 
professionals in general, representatives to infringe 
the Anti-Corruption and Anti-Money Laundering 
Legislation; 

c) They will adopt and continue to adopt, during 
the term of this agreement, policies and procedures 
to ensure compliance with the Anti-Corruption and 
Anti-Money Laundering Legislation, disclosing and 
making available their policies and procedures when 
requested; 

d) They will expressly inform their professionals, 
representatives, service providers and 
subcontractors that bribe payments will not be 
accepted or considered lightly, directly or indirectly, 
as well as any other action that may infringe the Anti-
Corruption and Anti-Money Laundering Legislation, 
by another name of the Party, as well as its partners, 
officers, professionals in general and 
representatives,  and undertakes to report any 
suspicion of the existence of such circumstances. 

37. Pursuant to clause 27 of Resolution 4.910/21 of 
the Central Bank of Brazil ("Bacen"), they agree that 
Bacen may access, at any time, including by 
providing printed or digital copies, the audit 
documentation, as well as any other documents that 
have served as a basis or evidence for the issuance 
of the reports prepared in the provision of the 
Services,  upon formal request, within the scope of 
the attributions of said authority, observing the limits 
provided for in the legislation in force. 
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37.1. Likewise, EY BRASIL is obliged to 
communicate to the Central Bank, regardless of 
approval or prior communication to the Client, the 
existence or suspicion of occurrence of the situations 
mentioned in article 133 of Resolution 4.910/21, 
within a maximum period of three business days from 
identification. 

_________________________ 
 

3 Art. 13. The audit committee must formally notify the Central Bank 
of Brazil, within a maximum period of three business days of 
identification of the existence or suspected occurrence of the 
following situations: 
I - Failure to comply with laws and regulations in force that put the 
continuity of the institution at risk; 

II – Fraud of any value perpetrated by the institution's 
administration; 
III – Relevant fraud perpetrated by employees of the institution or 
third parties; or 
IV – Errors that may result in material inaccuracies in the 
institution's financial statements 
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