
US$325,000,000
Grupo KUO, S.A.B. de C.V.

6.25% Senior Notes due 2022

We are offering US$325,000,000 aggregate principal amount of our 6.25% Senior Notes due 2022 (the “notes”). We will pay interest on the
notes on June 4 and December 4 of each year, beginning June 4, 2013. The notes will mature on December 4, 2022. At our option, we may
redeem some or all of the notes on or after December 4, 2017 at the redemption prices set forth in this offering circular. Prior to December 4,
2017, we may redeem the notes, in whole or in part, by paying the principal amount of the notes plus the applicable “make-whole” premium and
accrued interest. Prior to December 4, 2015, we may also redeem up to 35% of the notes with the proceeds of certain equity offerings. See
“Description of Notes—Optional Redemption.” In addition, in the event of certain changes in the Mexican withholding tax treatment relating to
payments on the notes, we may redeem all (but not less than all) of the notes at 100% of their principal amount, plus accrued and unpaid interest.

The notes will be unsecured senior obligations of Grupo KUO, S.A.B. de C.V. and will rank equally with all of our existing and future
unsecured senior obligations, junior only to statutory preferences (including tax and labor obligations, among others). The notes will be
guaranteed on an unsecured senior basis by certain of our existing subsidiaries and, subject to certain conditions, any future subsidiaries (the “note
guarantees”). The note guarantees will rank equally with all of our subsidiary guarantors’ existing and future unsecured and unsubordinated
indebtedness, junior only to statutory preferences (including tax and labor obligations, among others). The notes and the note guarantees will be
effectively junior to our existing and future secured indebtedness and that of the subsidiary guarantors, including our secured credit facilities, to
the extent of the assets securing such indebtedness. The notes and the note guarantees will also be effectively subordinated to all indebtedness and
trade payables of our subsidiaries that do not guarantee the notes.

We have launched a cash tender offer for any and all of our US$250,000,000 aggregate principal amount of 9.75% senior notes due 2017
(the “2017 notes”) validly tendered and accepted by us on or before December 14, 2012 and a consent solicitation to eliminate most of the
restrictive covenants and certain of the events of default contained in the indenture governing the 2017 notes and shortening of the minimum
notice period required for a redemption from thirty days to three days prior to the redemption date. We intend to use the net proceeds from this
offering (i) to pay the consideration for the tender offer and consent solicitation and accrued and unpaid interest on the 2017 notes, (ii) to redeem
any 2017 notes that remain outstanding after consummation of the tender offer and consent solicitation in accordance with the terms of the 2017
notes, (iii) to repay certain indebtedness and (iv) to the extent any proceeds remain, for general corporate purposes. The tender offer and consent
solicitation are not being made pursuant to this offering circular. The closing of the tender offer and consent solicitation is contingent upon the
closing of this offering.

No public market currently exists for the notes. Application has been made to admit the notes to listing on the Official List of the Irish Stock
Exchange and to trading on the Global Exchange Market and for the Irish Stock Exchange to approve the listing particulars for the notes. See
“Listing and General Information.”

Investing in the notes involves risks. See “Risk Factors” beginning on page 16.

Price: 100.0%

plus accrued interest from December 4, 2012.

Delivery of the notes in book-entry form will be made on or about December 4, 2012.

The notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”). The notes may not be
offered or sold within the United States or to U.S. persons, except to qualified institutional investors in reliance on the exemption from registration
provided by Rule 144A and to non-U.S. persons in offshore transactions in reliance on Regulation S. You are hereby notified that sellers of the notes
may be relying on the exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A.

THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED WITH THE MEXICAN NATIONAL SECURITIES
REGISTRY (REGISTRO NACIONAL DE VALORES) MAINTAINED BY THE MEXICAN NATIONAL BANKING AND SECURITIES
COMMISSION (COMISIÓN NACIONAL BANCARIA Y DE VALORES), OR THE “CNBV”, AND, THEREFORE, MAY NOT BE
OFFERED OR SOLD PUBLICLY, OR OTHERWISE BE THE SUBJECT OF BROKERAGE ACTIVITIES, IN MEXICO, EXCEPT THAT
THE NOTES MAY BE SOLD TO MEXICAN INSTITUTIONAL AND ACCREDITED INVESTORS PURSUANT TO THE PRIVATE
PLACEMENT EXEMPTION SET FORTH UNDER ARTICLE 8 OF THE MEXICAN SECURITIES MARKET LAW (LEY DEL
MERCADO DE VALORES). AS REQUIRED UNDER THE MEXICAN SECURITIES MARKET LAW, WE WILL NOTIFY THE CNBV
OF THE OFFERING OF THE NOTES OUTSIDE OF MEXICO. SUCH NOTICE WILL BE SUBMITTED TO THE CNBV TO COMPLY
WITH THE MEXICAN SECURITIES MARKET LAW AND FOR INFORMATIONAL PURPOSES ONLY. THE DELIVERY TO, AND
THE RECEIPT BY, THE CNBV OF SUCH NOTICE DOES NOT IMPLY ANY CERTIFICATION AS TO THE INVESTMENT QUALITY
OF THE NOTES OR OUR SOLVENCY, LIQUIDITY OR CREDIT QUALITY. THE INFORMATION CONTAINED IN THIS
OFFERING CIRCULAR IS EXCLUSIVELY OUR RESPONSIBILITY AND HAS NOT BEEN REVIEWED OR AUTHORIZED BY THE
CNBV. THE ACQUISITION OF THE NOTES BY AN INVESTOR WHO IS A RESIDENT OF MEXICO WILL BE MADE UNDER ITS
OWN RESPONSIBILITY.

Sole Global Coordinator and Joint Bookrunner Joint Bookrunner

Credit Suisse Citigroup
Joint Lead Manager

BofA Merrill Lynch
The date of this offering circular is December 7, 2012.
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You should rely only on the information contained in this offering circular. We have not authorized
anyone to provide you with different information. We are not, and the initial purchasers are not, making
an offer to sell these securities in any jurisdiction where such offer is not permitted. You should not
assume that the information contained in this offering circular is accurate as of any date other than the
date on the front cover of this offering circular.

This offering circular has been prepared by us solely for use in connection with the proposed offering of the
securities described herein. This offering circular is personal to each offeree and does not constitute an offer to
any other person or to the public generally to subscribe for or otherwise acquire these securities. Distribution of
this offering circular to any person other than the offeree and any person retained to advise such offeree with
respect to its purchase is unauthorized, and any disclosure of any of its contents, without our prior written
consent, is prohibited. Each prospective investor, by accepting delivery of this offering circular, agrees to the
foregoing and agrees to make no photocopies of this offering circular or any documents referred to in this
offering circular.

We have furnished the information contained in this offering circular. The initial purchasers make no
representation or warranty, express or implied, as to the accuracy or completeness of the information contained in
this offering circular. Nothing contained in this offering circular is, or shall be relied upon as, a promise or
representation by the initial purchasers as to the past or future. Neither the delivery of this offering circular at any
time nor the offer, sale or delivery of any note shall, under any circumstances, create any implication that there
has been no change in the information set forth in this offering circular or in our affairs since the date of this
offering circular.

Neither the Securities and Exchange Commission (the “SEC”), any state securities commission, the CNBV,
nor any other regulatory authority has approved or disapproved these securities nor have any of the foregoing
authorities passed upon or endorsed the merits of this offering or the accuracy or adequacy of this offering
circular. Any representation to the contrary is a criminal offense.

The notes are subject to restrictions on transferability and resale and may not be transferred or resold except
as permitted under the U.S. Securities Act of 1933, as amended (the “Securities Act”), and the applicable state
securities laws pursuant to registration or exemption therefrom. As a prospective purchaser, you should be aware
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that you may be required to bear the financial risks of this investment for an indefinite period of time. Please
refer to the sections in this offering circular entitled “Plan of Distribution” and “Transfer Restrictions.”

In making an investment decision, prospective investors must rely on their own examination of us and the
terms of this offering, including the merits and risks involved. Prospective investors should not construe anything
in this offering circular as legal, business, tax or financial advice. Each prospective investor should consult its
own legal, business, tax or financial advisors as needed to make its investment decision and to determine whether
it is legally permitted to purchase these securities under applicable legal investment or similar laws or
regulations.

This offering circular contains summaries believed to be accurate with respect to certain documents, but
reference is made to the actual documents for complete information. All of these summaries are qualified in their
entirety by this reference. Copies of documents referred to herein will be made available to prospective investors
upon request to us or the initial purchasers.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED
STATUTES WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS
EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE
CONSTITUTES A FINDING BY THE SECRETARY OF STATE THAT ANY DOCUMENT FILED
UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT
NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A
TRANSACTION MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANY WAY UPON
THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY
PERSON, SECURITY, OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE
MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER, OR CLIENT ANY REPRESENTATION
INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.
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SERVICE OF PROCESS AND ENFORCEMENT OF CIVIL LIABILITIES

We and all of our subsidiary guarantors are corporations organized under the laws of Mexico, except for
Tremec Corporation (formerly, Transmission Technologies Corporation), a Michigan corporation and Insa, LLC, a
Delaware limited liability company. Substantially all of our directors and executive officers, and the directors and
executive officers of many of our subsidiary guarantors named in this offering circular, reside outside the United
States. All or a substantial portion of our assets and the assets of the subsidiary guarantors are located, and a
majority of our revenues and the revenues of our subsidiary guarantors are derived from sources, outside the United
States. As a result, it may not be possible for investors to effect service of process outside Mexico upon us or upon
our subsidiary guarantors, directors or executive officers, or to enforce against such parties judgments of courts
located outside Mexico predicated upon civil liabilities under the laws of jurisdictions other than Mexico, including
judgments predicated upon the civil liability provisions of the U.S. federal securities laws or other laws of the
United States. We have appointed Puglisi & Associates, Newark, Delaware, as our agent to receive service of
process with respect to any action brought against us in any federal or state court in the State of New York arising
from the offering and issuance of the notes.

We have been advised by Jones Day México, S.C., our special Mexican counsel, that no treaty exists
between the United States and Mexico for the reciprocal enforcement of judgments issued in the other country.
Generally, Mexican courts would enforce final judgments rendered in the United States if certain requirements
were met, including the review in Mexico of the U.S. judgment to ascertain compliance with certain basic
principles of due process and the non-violation of Mexican law or public policy, provided that U.S. courts would
grant reciprocal treatment to Mexican judgments. Additionally, we have been advised by Jones Day México, S.C.
that there is doubt as to the enforceability, in original actions in Mexican courts, of liabilities predicated, in whole
or in part, on U.S. federal securities laws and as to the enforceability in Mexican courts of judgments of U.S.
courts obtained in actions predicated upon the civil liability provisions of U.S. federal securities laws.

In the event that proceedings are brought in Mexico seeking to enforce our or our subsidiary guarantors’
obligations under the notes, we would not be required to discharge such obligations in a currency other than the
Peso. Pursuant to Mexican law, an obligation in a currency other than the Peso, which is payable in Mexico, may
be satisfied in Mexican currency at the rate of exchange in effect on the date on which payment is made. Such
rate of exchange is currently determined by Banco de México (the Bank of Mexico, Mexico’s central bank),
every business day in Mexico and published the following business banking day in the Official Gazette of
Mexico (Diario Oficial de la Federación).

Upon declaration of insolvency (concurso mercantil), payment obligations under our outstanding debt
(i) would be converted to Pesos at the exchange rate prevailing at the time of such declaration and subsequently
converted into UDIs (Unidades de Inversión), (ii) would cease accruing interest, (iii) would be paid at the time
claims of creditors are satisfied, (iv) would be dependent upon the outcome of insolvency proceedings and
(v) would not be adjusted to consider any depreciation of the Peso against the dollar occurring after such
declaration of insolvency. UDIs are instruments denominated in pesos that automatically adjust the principal
amount of an obligation to the inflation rate officially recognized by Banco de México.

INDUSTRY AND MARKET DATA

Industry and market data used throughout this offering circular were obtained from industry and general
publications published by third parties and, in some cases, are management’s estimates based on its industry and
other knowledge. Industry publications, surveys and forecasts may state that the information contained therein has
been obtained from sources believed to be reliable, but there can be no assurance as to the accuracy or completeness
of included information. We have not independently verified industry and market data from third-party sources.
Additionally, while we believe internal company estimates are reliable and market definitions are appropriate, they
have not been verified by any independent sources. While we are not aware of any misstatements regarding the
industry data presented herein, our estimates involve risks and uncertainties and are subject to change based on
various factors, including those discussed under the heading “Risk Factors” in this offering circular.
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CERTAIN DEFINITIONS

Grupo KUO, S.A.B. de C.V. is a public corporation (sociedad anónima bursátil de capital variable)
organized under the laws of Mexico and is a holding company that conducts substantially all of its operations
through subsidiaries. In this offering circular, except where indicated or the context otherwise requires, reference
to:

• “2017 notes” means US$250,000,000 aggregate principal amount of our 9.75% Senior Notes due 2017
previously issued on October 17, 2007 and September 15, 2010, pursuant to an indenture, dated
October 17, 2007, as amended or supplemented to the date hereof.

• “BMV” means Bolsa Mexicana de Valores, S.A.B. de C.V., the Mexican Stock Exchange.

• “CNBV” means Comisión Nacional Bancaria y de Valores, the Mexican National Banking and
Securities Commission.

• “Euro,” “EUR” or “€” mean the lawful currency of the European Union.

• “financial statements” means Grupo KUO’s audited consolidated financial statements as of and for the
years ended December 31, 2009, 2010 and 2011 and the related notes prepared in accordance with
MFRS, which we refer to as the “audited annual financial statements,” and Grupo KUO’s unaudited
condensed consolidated financial statements as of September 30, 2012 and for the nine months ended
September 30, 2011 and 2012 and the accompanying notes prepared in accordance with IFRS, which
we refer to as the “unaudited interim financial statements.”

• “GAAP” means generally accepted accounting principles in the indicated country.

• “GBP” means the lawful currency of the United Kingdom.

• “Guarantors” means the subsidiaries of Grupo KUO that guarantee the notes.

• “IFRS” means International Financial Reporting Standards as issued from time to time by the
International Accounting Standards Board.

• “KUO Automotive” means the various companies of Grupo KUO that operate our auto parts business.

• “KUO Chemical” means the various companies of Grupo KUO that operate our chemicals business.

• “KUO Consumer” means the various companies of Grupo KUO that carry out our operations relating
to our branded products and pork meat businesses and also to our particle board business, which we
have agreed to sell.

• “LIBOR” means the London interbank offered rate.

• “Mexico” means the United Mexican States.

• “Mexican Government” means the Mexican federal government.

• “MFRS” means Mexican Financial Reporting Standards as issued from time to time by the Mexican
Board of Research and Development of Financial Reporting Standards (Consejo Mexicano de Normas
de Información Financiera).

• “NAFTA” means the North American Free Trade Agreement established on January 1, 1994.

• “NCPI” means the National Consumer Price Index (Índice Nacional de Precios al Consumidor),
published from time to time by Banco de México in the Official Gazette of Mexico or any index that
may replace it.

• “notes” means US$325.0 million aggregate principal amount of our 6.25% Senior Notes due 2022
offered hereby.

• “note guarantees” means the guarantee of the notes on an unsecured senior basis by certain of our
existing subsidiaries and, subject to certain conditions, any future subsidiaries.
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• “Pesos,” “pesos” and “Ps.” mean the lawful currency of Mexico.

• “SBU” means Strategic Business Unit.

• “SEC” means the U.S. Securities and Exchange Commission.

• “TIIE” means Tasa de Interés Interbancaria de Equilibrio or the Mexican Interbank Interest
Equilibrium Rate.

• “U.S. dollars,” “dollars,” “US$” or “$” mean the lawful currency of the United States of America.

• “U.S. GAAP” means accounting principles generally accepted as applied in the United States of
America.

• “we,” “our,” “us,” the “Company” and similar terms, as well as “Grupo KUO,” mean Grupo KUO,
S.A.B. de C.V. and its consolidated subsidiaries.

Capitalized terms used and not defined in this offering circular have been defined in the indenture governing
the notes.
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PRESENTATION OF FINANCIAL INFORMATION

The audited annual financial statements and other financial information as of and for the years ended
December 31, 2009, 2010 and 2011 are expressed in Mexican pesos and have been prepared in accordance with
MFRS, which differ in certain respects from IFRS as they relate to us. Pursuant to the General Provisions
Applicable to Securities Issuers and Other Participants in the Securities Market (Disposiciones de Carácter
General Aplicables a las Emisoras de Valores y a Otros Participantes del Mercado de Valores), beginning with
the year ending December 31, 2012, Mexican companies with securities listed on the BMV are required to
prepare and present financial information in accordance with IFRS. Accordingly, our annual consolidated
financial statements as of and for the year ended December 31, 2012 will be our first annual financial statements
prepared in accordance with IFRS. Our date of transition to IFRS is January 1, 2011. As a result, our audited
annual financial statements as of and for the year ended December 31, 2011 will be part of the period covered by
our first audited annual financial statements prepared in accordance with IFRS.

CNBV rules require that interim financial information published during the year of adoption also be
presented under IFRS. Accordingly, our unaudited condensed consolidated interim financial statements as of
September 30, 2012 and for the three and nine months ended September 30, 2011 and 2012 were prepared under
IFRS and have been filed with the CNBV. With respect to our unaudited condensed consolidated interim
financial statements, as of January 1, 2011, we adopted IFRS 1, First-time Adoption of International Financial
Reporting Standards. In accordance with IFRS 1, we have applied the mandatory exceptions and certain of the
voluntary exemptions from full retrospective application of IFRS included therein. A description of the effects of
adoption of IFRS, including a discussion of the mandatory exceptions and voluntary exemptions we have
applied, as well as the required reconciliations of our consolidated financial information prepared under MFRS to
such information under IFRS, is discussed in Note 8 to our unaudited interim financial statements. Because of the
differences between the accounting principles used in the preparation of our audited annual financial information
and the accounting principles used in the preparation of our unaudited interim financial information contained in
this offering circular, such information is not comparable and you should use caution when comparing financial
information prepared in accordance with MFRS to financial information prepared in accordance with IFRS.

Each of MFRS and IFRS differ in certain respects from U.S. GAAP, and we have not attempted to identify
or to reconcile the differences between MFRS and U.S. GAAP or between IFRS and U.S. GAAP, but the
differences could be material.

Discontinued Operations

On January 28, 2010, our 50% joint venture partner in CIE—DESC Automotive, S.A. de C.V. (the “JV CIE
— DESC”) exercised its purchase option to acquire the remaining percentage of ownership in the
JV CIE—DESC’s capital stock belonging to KUO Automotive. See “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Factors Affecting Our Results of Operations—Acquisitions,
Dispositions and Other Significant Events within our Business Portfolio.” In accordance with MFRS, our audited
annual financial statements for the fiscal year ended December 31, 2009 include the results of operations for the
JV CIE—DESC, and its results are recorded as discontinued operations retrospectively beginning in 2009 for
comparative purposes. Note 21 to our audited annual financial statements contains certain condensed
consolidated financial data for the fiscal year ended December 31, 2009 that have been recast to reflect the JV
CIE—DESC as discontinued operations. We have also provided in “Summary—Summary Consolidated
Financial Data” and “Selected Consolidated Financial Data” certain historical financial data recast to include the
JV CIE—DESC as discontinued operations. Our consolidated financial information and audited annual financial
statements for the fiscal year ended December 31, 2010 present the JV CIE—DESC as discontinued operations.

On August 7, 2012, we reached an agreement to sell the assets, brands and plants used in our Particle Board
business to Maderas y Sintéticos de México, S.A. de C.V., a subsidiary of Masisa, S.A., a Chilean company. As of
the date of this offering circular, this transaction remains subject to the approval of the Mexican Antitrust
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Commission (Comisión Federal de Competencia). See “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Factors Affecting Our Results of Operations—Acquisitions, Dispositions and
Other Significant Events within our Business Portfolio.” In accordance with MFRS, our consolidated financial
information and audited annual financial statements for the years ended December 31, 2009, 2010 and 2011 include
the Particle Board business as part of the consolidated group and have not been recast to reflect the Particle Board
business as discontinued operations given that those financial statements were previously issued. However, in
accordance with IFRS, we have reflected the effects of this discontinued operation retrospectively in our unaudited
interim financial statements of comprehensive income for the nine months ended September 30, 2011. Note 23 to
our unaudited interim financial statements contains certain condensed consolidated financial data with respect to the
Particle Board business. We have also provided in “Summary—Summary Consolidated Financial Data” and
“Selected Consolidated Financial Data” certain historical financial data for the nine months ended September 30,
2011 recast to include the Particle Board business as discontinued operations.

Currency Information

This offering circular contains translations of certain peso amounts into U.S. dollars at specified rates solely
for the convenience of the reader. These translations should not be construed as representations that the peso
amounts actually represent such U.S. dollar amounts or could be converted into U.S. dollars at the specified rate
or at all. The exchange rate used in preparing our consolidated financial statements, and in preparing translations
of such information into U.S. dollars, is the exchange rate calculated and published by Banco de México in the
Official Gazette of Mexico for the conversion of U.S. dollar-denominated amounts into pesos, which we refer to
as the “Exchange Rate.” On September 30, 2012, the Exchange Rate was 12.85 pesos per U.S. dollar.

Segment Information

Financial information presented by segment reflects the elimination of intercompany transactions. As a
result, such segment information in this offering circular may differ from segment information included in our
earnings releases or other materials, which may include the results of intercompany transactions.

EBITDA

In this offering circular we present “EBITDA” as consolidated net income excluding (i) depreciation and
amortization, (ii) financing costs, net, (iii) other operating income (expenses), net, (iv) provisions for income tax,
(v) equity in (income) losses of associated companies and unconsolidated subsidiaries, (vi) income (loss) from
discontinued operations and (vii) pension plan liabilities costs. EBITDA is not a recognized term or measure of
financial performance under MFRS or IFRS and does not purport to be and should not be considered as an
alternative to net income, as determined on a consolidated basis in accordance with MFRS or IFRS, as an
indicator of operating performance or as net resources generated by operating activities as a measure of liquidity.

We include EBITDA because we believe that it enhances the understanding of our financial performance
and our ability to satisfy principal and interest obligations with respect to our indebtedness as well as to fund
capital expenditures and working capital requirements. We believe that EBITDA can be useful to facilitate
comparisons between periods and with other companies because it excludes the effect of (i) depreciation and
amortization, which represents a non-cash charge to earnings, (ii) certain financing costs, which are significantly
affected by external factors, including interest rates, foreign currency exchange rates and inflation rates, which
have little or no bearing on our operating performance, (iii) income tax and flat tax, (iv) pension plan liabilities
costs, which represents a non-cash charge to earnings, and (v) other operating expenses (income). We also
believe EBITDA is a useful basis for comparing our results with those of other companies because it presents
operating results on a basis unaffected by capital structure and taxes. However, EBITDA has material limitations
that impair its value as a measure of a company’s overall profitability since it does not address certain ongoing
costs of our business that could significantly affect profitability, such as financial expenses and income taxes,
depreciation, capital expenditures and associated charges. Similarly, EBITDA includes earnings attributable to
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non-controlling interest which may not be available to us to satisfy our obligations including under the notes. In
addition, certain items excluded from the calculation of EBITDA such as other income (expenses), net, may
include items of a type that are recurring and that might otherwise reflect the ongoing costs associated with our
operations. Further, companies define EBITDA in different ways and caution must be used in comparing this
measurement to EBITDA of other companies. You should review EBITDA together with consolidated net
income (loss) and cash flows generated from (used in) operating activities, financing activities and investing
activities, when trying to understand our operating performance. For a reconciliation of EBITDA to consolidated
net income (loss), see “Summary—Summary Consolidated Financial Data.”
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SUMMARY

This summary highlights selected information from this offering circular and may not contain all of the
information that is important to you. For a more complete understanding of us and this offering, you should read
this entire offering circular, including the risk factors and our financial statements and accompanying notes.

Our Company

Grupo KUO is a public corporation (sociedad anónima bursátil de capital variable) organized under the
laws of Mexico and is one of the largest conglomerates in Mexico in terms of net sales. For the year ended
December 31, 2011, we reported net sales of approximately Ps. 26,728 million or US$2,080 million (48%
exports), and for the nine months ended September 30, 2012, we reported net sales of Ps. 22,331 million or
US$1,738 million (50% exports). We believe the breadth and scale of our business have resulted in a diversified
revenue base that allows us to mitigate risks and take advantage of the economic cycles in the industries in which
we participate and to concentrate our investments and efforts in opportunities that we believe will offer the best
growth and value opportunities. We are a holding company with seven strategic business units, which we refer to
as SBUs. These SBUs are the Elastomers SBU, Herdez Del Fuerte JV (as defined below), Dynasol JV (as defined
below), Pork Meat SBU, Plastics SBU, Power Systems SBU and Aftermarket SBU. In addition to these SBUs,
we have three projects in development—KUO Aerospace, Macro-M and the Bioenergy JV (as defined below).
Our SBUs are divided into three business segments: KUO Chemical, KUO Consumer and KUO Automotive. We
believe that our organizational structure of seven SBUs increases management accountability, allows us to focus
on the needs of the unique markets we serve, results in a diversified revenue base, and enables us to take
advantage of our expertise in the efficient production and distribution of our products.

Our Business Segments

KUO Chemical

KUO Chemical operates businesses that manufacture and market industrial chemical products, and it
consists of the Elastomers SBU, the Dynasol JV and the Plastics SBU. This segment also includes the Macro-M
and the Bioenergy JV projects in development. In 2011, KUO Chemical had net sales of Ps. 13,280 million,
representing 50% of our consolidated net sales. Exports consisted of 59% of KUO Chemical’s net sales in 2011.
For the nine months ended September 30, 2012, KUO Chemical had net sales of Ps. 11,356 million, representing
51% of our consolidated net sales. Exports consisted of 56% of KUO Chemical’s net sales for the nine months
ended September 30, 2012.

We are Mexico’s only producer of synthetic rubber and the sole producer of carbon black in Mexico for
third party sales. We are the fourth largest global producer of styrene butadiene copolymer (“SBCs”) and a global
leader in asphalt modifiers used in the pavement for high performance highways. We are also a leading Mexican
producer of polystyrene. KUO Chemical’s products are used to manufacture a wide range of products, including
asphalt modifiers, sealers, disposable materials, adhesives, packaging, tires and other rubber industrial products,
rubber parts for automobiles, footwear, carpets and electrical household appliances. KUO Chemical’s products
are sold in the Mexican and international markets and are exported to approximately 70 countries.

In 1999, we entered into a 50% joint venture with Repsol Química, S.A. (“Repsol Química”), a subsidiary
of Repsol YPF, S.A. (“Repsol YPF”) for the production and distribution of synthetic rubber in solution products
(the “Dynasol JV”). The Dynasol JV brings together two lines of high performance brand names: Calprene® and
Solprene®. In the carbon black business, we have participated in a 60% joint venture with Cabot International
Capital Corporation (“Cabot”), a global specialty chemicals and materials company headquartered in Boston,
Massachusetts, since 1990.
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More recently, we entered into two joint ventures to expand into China. In December 2010, the Dynasol JV
established a 50% joint venture with Shanxi Northern Xing’an Chemical Industry Co. Ltd. for the construction of
a synthetic rubber manufacturing plant in the province of Liaoning in northeast China. On September 22, 2011,
we formed a 50% joint venture with Jiangsu GPRO Group Co. Ltd. (“GPRO”) to construct a new plant for the
manufacture of nitrile butadiene rubber located in Nanjing, Jiangsu province.

Through our Macro-M project in development, we are evaluating the nanotechnology industry for potential
business opportunities. On January 13, 2011, we launched our Bioenergy project in development by establishing
a 50% joint venture with Repsol Nuevas Energias, S.A. (the “Bioenergy JV”), an integrated oil and gas firm
based in Spain, for the production of renewable energies.

KUO Consumer

KUO Consumer operates businesses that produce and distribute processed foods, beverages and pork meat
and consists of the Herdez Del Fuerte JV and the Pork Meat SBU. In 2011, KUO Consumer had net sales of
Ps. 9,249 million, representing 35% of our consolidated net sales. Exports consisted of 28% of KUO Consumer’s
net sales in 2011. For the nine months ended September 30, 2012, KUO Consumer had net sales of Ps.
6,760 million, representing 30% of our consolidated net sales. Exports consisted of 37% of KUO Consumer’s net
sales for the nine months ended September 30, 2012.

We are a leading producer and distributor of canned and packaged foods and beverages in Mexico and the
United States. On December 6, 2007, we entered into a 50% joint venture agreement with Grupo Herdez, S.A.B.
de C.V., one of Mexico’s leading processed food companies, pursuant to which we formed Herdez Del Fuerte,
S.A. de C.V. (the “Herdez Del Fuerte JV”). Herdez Del Fuerte JV began operations on January 1, 2008 in the
production and marketing of food and beverages. Since that time, the Herdez Del Fuerte JV has executed a series
of strategic acquisitions. On June 19, 2009, the Herdez Del Fuerte JV formed MegaMex Foods LLC. (“MegaMex
Foods”), a joint venture with Hormel Foods Corporation (“Hormel Foods”), to market Mexican foods in the
United States. In 2010, through MegaMex, it expanded its portfolio of products with the acquisition of Don
Miguel Foods Corp. (“Don Miguel Foods”), a leader in the production of foods with authentic Mexican flavors
and the owner of premium brands in the United States. On August 22, 2011, the Herdez Del Fuerte JV, through
MegaMex Foods, acquired Fresherized Foods, Inc., a world leader in the production of processed avocado and
guacamole, located in Texas, USA. Most recently, on August 31, 2011, the Herdez Del Fuerte JV acquired 50%
of Aires de Campo, S.A. de C.V. (“Aires de Campo”), a leading distributor of organic products in Mexico.

Since its formation, the Herdez Del Fuerte JV has maintained leading market positions in processed foods
with leading brands, which include Herdez™, Del Fuerte™, Doña María™, Embasa™, La Victoria™, Búfalo™,
Blasón™, Chi-Chi’s™, Don Miguel™, Wholly Guacamole™, Wholly Salsa™, Wholly Queso™ and Aires de
Campo™ and has distribution agreements with McCormick™, Barilla™, Hormel™, Reynolds™, Ocean Spray™
and Kikkoman ™. We believe our market share in these brands in the markets in which they are sold exceeds
50% in the tomato puree, mushrooms, mole and vegetable juice categories. We currently have 11 food and
beverage operations, eight of which are located in Mexico (San Luis Potosí, Chiapas, Sinaloa, Oaxaca, Coahuila
and Guanajuato) and three of which are located outside Mexico (USA, Peru and Chile).

Through our Pork Meat SBU, we are one of the major pork meat producers in Mexico with export sales to
Japan and Korea. We market our products in the local market under the brand Kekén™ and in the export market
under the brands Kekén™ and Kiniton™. Our strong position in the market stems from vertical integration,
including food plants, our innovative production chain which capitalizes on our relationships with private
farmers and rural societies, marketing through our Maxicarne™ stores and our own distribution channels. During
the nine months ended September 30, 2012, over 63% of our sales were made through our own marketing
channels and we opened 16 new stores, bringing the total number of stores to 186.
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We also have a Particle Board business, which we operate under the name Rexcel, S.A. de C.V. (“Rexcel”).
Rexcel is one of Mexico’s largest manufacturers of particle board and decorative laminates. On August 7, 2012,
we reached an agreement to sell the assets, brands and plants used in our Particle Board operations. This
transaction remains subject to the approval of the Mexican Antitrust Commission (Comisión Federal de
Competencia). See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Factors Affecting Our Results of Operations—Acquisitions, Dispositions and Other Significant Events within our
Business Portfolio.”

KUO Automotive

KUO Automotive operates businesses that produce and commercialize various automotive parts and
components, and consists of the Power Systems SBU and the Aftermarket SBU. This segment also includes the
KUO Aerospace project in development. In 2011, KUO Automotive had net sales of Ps. 4,025 million,
representing 15% of our consolidated net sales. Exports consisted of 58% of KUO Automotive’s net sales in
2011. For the nine months ended September 30, 2012, KUO Automotive had net sales of Ps. 4,097 million,
representing 18% of our consolidated net sales. Exports consisted of 56% of KUO Automotive’s net sales for the
nine months ended September 30, 2012.

KUO Automotive currently manufactures 15 product lines, including manual transmissions for light,
medium and heavy-duty vehicles, components for manual transmissions, pistons, engine gaskets and seals. Our
main brands are Tremec™, Moresa™, TF Victor™, Race™, IEA™, Vehyco™, Autopar™, SelloV™, Fritec™
and Efasa™. Our Power Systems SBU serves the original equipment manufacturer, or OEM, market, among
others, and contributed 64% of KUO Automotive’s sales in 2011 and 58% of its sales for the nine months ended
September 30, 2012. Our Aftermarket SBU serves the domestic and export automotive spare parts market and
contributed 36% of KUO Automotive’s sales in 2011 and 42% of its sales for the nine months ended
September 30, 2012. Our main customers include leading global automobiles, trucks, military vehicles and auto
parts manufacturers.

Through KUO Automotive, we manufacture and market several lines of products in six plants located in
four states in Mexico (Querétaro, Guanajuato, Estado de México and Jalisco) and one plant located in Loppem,
Belgium. KUO Automotive has developed its technology through engineering and development centers and its
products are the result of both its own technological development and that of third parties.

In 2010, we formed a joint venture in India with Divgi Metalware Pvt Ltd to assemble and market manual
transmissions and other components for cars and commercial vehicles in India and the South Asian Association
for Regional Cooperation (Afghanistan, Bangladesh, Bhutan, Maldives, Nepal, Pakistan and Sri Lanka). We
currently own 96.5% of this joint venture and have the option to acquire the remaining 3.5%.

In December 2011, we acquired a dual-clutch transmissions systems business through the acquisition of
assets owned by Hoerbiger Drivetrain Mechatronics B.V.B.A. in Loppem, Belgium. This type of system offers
superior driving comfort and fuel efficiency and has moved our Power Systems SBU to the forefront in
automotive technology. Our Aftermarket SBU also expanded its portfolio of auto parts and components for the
spare parts market by acquiring in January 2012 the Fritec™ brand aftermarket brakes business, a leader in
Mexico with a strong presence in export markets.

Finally, through our KUO Aerospace project in development, which we launched in 2009, we have entered
the aeronautical industry by manufacturing parts for commercial, regional and business aircraft.

3



Competitive Strengths

Market leader in markets served with expanding international operations. We are a leader in the Mexican
market and a significant player in the global market across our segments, with exports to approximately
70 countries, as well as a sole producer in Mexico of some of our products. In our chemical segment, we produce
leading products in most of the markets in which we participate, including: synthetic rubber in solution in which
we are the only producer in Mexico; asphalt modifiers in which we are a global leader; synthetic rubber in
emulsion in which we are a leader in Mexico with an estimated 70% market share, based on 2011 volume;
carbon black in which we are the only direct-sales Mexican manufacturer with an estimated 80% market share in
Mexico, based on 2011 volume; and polystyrene with an estimated 40% market share in Mexico, based on 2011
volume. The Herdez Del Fuerte JV is the leading producer of tomato paste, among other products, and it also
owns several leading processed food brands such as Herdez™, Del Fuerte™, Doña María™, Embasa™, La
Victoria™, Búfalo™, Blasón™, Festín™, Chi-Chi’s™, Don Miguel™, Wholly Guacamole™, Wholly Salsa™,
Wholly Queso™ and Aires del Campo™. We are also the only independent producer of manual high
performance rear-wheel drive transmissions in NAFTA, and we are one of the leaders in the commercialization,
distribution and marketing of spare parts and components for the automotive industry in Mexico. We are one of
the largest pork meat producers in Mexico, processing approximately 1,040,000 hogs per year with an extensive
sales force and our own retail distribution network.

Diversified business portfolio. We manage a dynamic portfolio of seven existing SBUs and three projects in
development in the chemical, consumer and automotive business segments. We believe our diversification allows
us to mitigate risk and take advantage of the economic cycle in the industries in which we participate and to
concentrate our investments and efforts in businesses offering the best opportunities. We focus on products and
markets that we believe have high growth and potential for profitability.

Strong and diverse customer base. We have built long-standing and solid client relationships with leading
international companies in all of our segments. We have a diverse customer base as no single customer accounts
for more than 3% of our consolidated net sales. We believe we are uniquely positioned as a partner of choice
because of our high-quality products and industry knowledge. Successful execution has translated into client
satisfaction and repeat business as well as expansion in our customer base.

Our main customers for the chemical segment include Cooper Tire & Rubber Company, Industrias de Hule
Galgo, S.A. de C.V., Compañía Hulera Tornel, S.A. de C.V., Continental Tire de Mexico, S.A. de C.V.,
Polichemi S.L., Hules Banda S.A. de C.V., Industrias Michelin, S.A. de C.V., Avery Dennison Corporation,
PROTRADE Group, Lubrizol Corporation, Convermex, S.A. de C.V., Republic Plastics Ltd and Yakult, S.A. de
C.V., among others. For the Herdez Del Fuerte JV and the Pork Meat SBU, our main customers are supermarket
retailers, convenience stores, wholesalers and price clubs, including Walmart, Comercial Mexicana, Soriana,
Chedraui, Casa Ley, The Duero, Ibarra, Coma, Decasa, Garis, Grupo Corvi, Productos Consumo Z, City Club,
Costco and Sam’s and, in the United States, stores such as Wal-Mart Stores, Inc (Wal-Mart), The Kroger Co.
(Kroger), Safeway, Inc. (Safeway), Supervalu, Inc. and H-E-B Corporation (H-E-B). For the automotive segment
our main customers are OEMs, such as AM General LLC., General Motors Company, Ford Motor Company,
Nissan Motor Company, Ltd., Chrysler Group LLC, Tier-1 companies that sell to OEMs directly, including
Eaton Corp., and retailers like Refaccionaria Rogelio S.A. de C.V. (Rolcar), Exclusivas Automotrices Sanchez,
S.A. de C.V., Centro de Distribución Oriente, S.A. de C.V., Auto Todo Mexicana, S.A. de C.V., Distribuciones
Sagaji, S.A. de C.V. (Sagaji), Grupo Morsa de México S.A. de C.V. and Mayasa Mayoreo de Autopartes de
Aceites S. A. de C. V.

Attractive growth opportunities. We are actively developing new products and high value added business
opportunities to further improve our growth prospects. Our growth strategy emphasizes the creation of significant
synergies and new leading market positions in markets in which we participate. In our Elastomers SBU, we are
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entering into new markets such as China with the 50% joint venture with GPRO to construct a new plant for the
manufacture of nitrile butadiene rubber. Our joint venture with Shanxi Northern Xing’an Chemical Industry Co.
Ltd. presents further opportunities to pursue markets with high growth potential. In our synthetic rubber in
solution business, we are the fourth-largest global producer of SBCs and a global leader in asphalt modifiers used
in the pavement for high performance highways. In the Pork Meat SBU, we strive to find growth opportunities
by expanding our production capacity and increasing our network of retail stores and export participation in the
Asian markets. In our Power Systems SBU, we believe that we have strong growth potential, and we intend to
add new platforms and contracts with Tier-1 and Tier-2 clients, distribute new products and enter into new
markets such as India and capitalize on new technologies through the recent acquisition of the dual-clutch
transmissions business. Finally, we have identified opportunities in new industries such as the aerospace
industry, thus capturing synergies from our vast experience and knowledge in the manufacturing of value-added
auto parts.

Experienced management team. We are led by a strong management team with substantial industry
experience. We are managed with high operating standards, including state-of-the-art manufacturing facilities,
employee-training programs that focus on best practices and high quality, favorable labor relations and a high
degree of social responsibility.

Business Strategy

In order to achieve our business objectives, we operate our SBUs based on the following strategies:

Diversify our business portfolio. We believe our diverse and balanced portfolio of businesses across various
industries, customers and geographies limits our exposure to any one market or segment by absorbing volatility
in demand industry cycles. We believe this gives us the flexibility to pursue leadership, innovation and growth
over the long term in order to create value. Some of our strategic actions include: expanding or consolidating our
presence in markets in which we lead and taking advantage of our export markets in the Pork Meat SBU;
manufacturing specialty products in the synthetic rubber and carbon black business to consolidate the growing
market demand; offering value added products as well as leveraging our strong brand recognition in the
Aftermarket SBU; consolidating our presence with new branded products in Mexico through the Herdez Del
Fuerte JV; and consolidating our presence in the spare parts brakes market with the acquisition of Fritec™ to
reinforce our position as a leader in the Mexican market. Furthermore, this strategy is supported by our decision
in recent years to manage our businesses through our SBUs, which has enabled each SBU to quickly respond to
market conditions, reduce exposure to industry downturns, such as that affecting the automotive sector, and
diversify our customer base. Finally, this diversification strategy limited our down-side exposure during the
global recession of the recent years and has since provided potential for growth.

Improve our presence in the U.S. markets. Through MegaMex Foods, we have been increasing our presence
in the U.S. market with recent acquisitions, such as Don Miguel Foods, a leader in the production of foods with
authentic Mexican flavors and the owner of premium brands in the United States, and Fresherized Foods, Inc., a
world leader in the production of processed avocado and guacamole, located in Texas, USA. This enables us to
diversify our business and take advantage of expanded market opportunities. We also expect to pursue
opportunities to increase our presence in the U.S. aftermarket segment by leveraging our acquisition of Fritec™,
a leading Mexican manufacturer of brake systems, which also enjoys an important presence in the U.S. market.

Create innovative products targeted at global export markets. We continuously seek opportunities to create
innovative products targeted at the export markets we serve. In the Elastomers SBU, we have created Insagum™,
a food-grade synthetic rubber used throughout the world in the production of chewing gum. In the Dynasol JV,
we supply global markets with synthetic rubber applied to “green tires” in accordance with the regulations
recently adopted in the United States, the European Union and Japan. In the Pork Meat SBU, we have established
unique products tailored to the Asian markets through our brand Kiniton™. Finally, through our operations in
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India in the Power Systems SBU, we have increased our capacity to serve new export markets in the South Asian
Association for Regional Cooperation (Afghanistan, Bangladesh, Bhutan, Maldives, Nepal, Pakistan and
Sri Lanka).

Capitalize on growth opportunities in emerging markets. In recent years, emerging markets have
experienced exceptionally high growth rates. We hope to capitalize on our existing expertise in the chemical and
automotive industry by expanding into certain emerging markets through our recent joint ventures. In our
emulsion synthetic rubber business (Elastomers SBU), we formed a 50% joint venture with GPRO to construct a
new plant for the manufacture of nitrile butadiene rubber located in Nanjing, Jiangsu province. In the Dynasol
JV, we established a 50% joint venture with Shanxi Northern Xing’an Chemical Industry Co. Ltd. for the
construction of a synthetic rubber manufacturing plant in the province of Liaoning in northeast China. In the
automotive sector, we have established operations in India to assemble and market manual transmissions and
other components for cars and commercial vehicles in India and the South Asian Association for Regional
Cooperation (Afghanistan, Bangladesh, Bhutan, Maldives, Nepal, Pakistan and Sri Lanka).

Realize synergies through new business development. Through our diverse business portfolio, we identify
opportunities to leverage our expertise to enter new markets and industries. For example, through our KUO
Aerospace project, we have entered the aeronautical industry by manufacturing parts for commercial, regional
and business aircraft. In March 2010, our KUO Aerospace project received certification that it operates a quality
control system that meets the requirements of AS9100 REV C and ISO 9001:2008.

Focus on increasing efficiencies at our facilities. We intend to strengthen our profitability by improving
efficiency, reducing costs and focusing on value added products. For example, we recently constructed a new
distribution center located in Teoloyucan which will service the logistics and supply requirements of the Herdez
Del Fuerte JV. We also increased the installed capacity in some of our business units, specifically at the synthetic
emulsion rubber plant in the Elastomers SBU that manufactures specialty products. At our Pork Meat SBU, we
made an important expansion of farmland and processing capacity at the slaughterhouse and implemented sales
channels diversification strategies. Moreover, in line with our strategy of increasing efficiency in business
processes, the Plastics SBU began the process of closing its facility located in Coatzacoalcos and transferring
these production lines to its plant located in Tlaxcala.

Continue to strengthen our capital structure. We have proactively and effectively improved our capital
structure and balance sheet since 2007 through several bank and debt market refinancing transactions. As a result
of our strategy, our net debt has decreased from US$411 million as of December 31, 2007 to US$396 million as
of September 30, 2012. Our efforts have also resulted in an improvement in our credit ratings. As part of our
strategy we will seek to continue to strengthen our capital structure and debt profile.

Concurrent Tender Offer and Consent Solicitation

We have launched a cash tender offer for any and all of our US$250,000,000 aggregate principal amount of
9.75% senior notes due 2017 (the “2017 notes”) validly tendered and accepted by us on or before December 14,
2012 (the “Tender Offer”) upon the terms and subject to the conditions set forth in an Offer to Purchase and
Consent Solicitation Statement, dated November 16, 2012 (as it may be amended or supplemented from time to
time, the “Statement”), and in the related Letter of Transmittal and Consent (as the same may be amended or
supplemented from time to time, the “Letter of Transmittal” and collectively with the Statement, the “Offer
Documents”). Concurrently with the Tender Offer, and on the terms and subject to the conditions set forth in the
Statement, the Company will solicit consents (the “Consent Solicitation”) of holders of the 2017 notes that would
eliminate most of the restrictive covenants and certain of the events of default contained in the indenture
governing the 2017 notes and shortening of the minimum notice period required for a redemption from thirty
days to three days prior to the redemption date. We intend to use the net proceeds from this offering (i) to pay the
consideration for the Tender Offer and Consent Solicitation and any accrued and unpaid interest on the 2017
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notes, (ii) to redeem any 2017 notes that remain outstanding after consummation of the Tender Offer and
Consent Solicitation in accordance with the terms of the 2017 notes, (iii) to repay certain indebtedness and (iv) to
the extent any proceeds remain, for general corporate purposes. The Tender Offer and Consent Solicitation are
not being made pursuant to this offering circular. The closing of the Tender Offer and Consent Solicitation is
contingent upon the closing of this offering.

Additional Information

Our principal executive offices are located at Paseo de los Tamarindos 400-B, 31st Floor, Colonia Bosques
de las Lomas, 05120 México, Distrito Federal, México; our telephone number at that address is
(+5255) 5261-8000. Our website address is http://www.kuo.com.mx. Any information that is included on or
linked to on our website is not a part of this offering circular.
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SUMMARY OF THE OFFERING

The following is a brief summary of certain terms of this offering. For additional information regarding the
notes, see “Description of Notes.”

Issuer . . . . . . . . . . . . . . . . . . . . . . . . . . . . Grupo KUO, S.A.B. de C.V., a Mexican sociedad anónima bursátil
de capital variable.

Notes Offered . . . . . . . . . . . . . . . . . . . . . US$325.0 million aggregate principal amount of 6.25% Senior Notes
due 2022.

Maturity Date . . . . . . . . . . . . . . . . . . . . . December 4, 2022.

Interest Payment Dates . . . . . . . . . . . . . . June 4 and December 4 of each year, commencing on June 4, 2013.
The notes will bear interest from December 4, 2012.

Currency . . . . . . . . . . . . . . . . . . . . . . . . . U.S. dollars.

Guarantors . . . . . . . . . . . . . . . . . . . . . . . . Industrias Negromex, S.A. de C.V., KUO Concentradora, S.A. de
C.V., Resirene, S.A. de C.V., Arrendadora Rexcel, S.A. de C.V.,
Forestaciones Operativas de México, S.A. de C.V., Rexcel, S.A. de
C.V., Kekén, S.A. de C.V. (formerly, Agrokén, S.A. de C.V.), Grupo
Porcícola Mexicano, S.A. de C.V., Comercializadora Porcícola
Mexicana, S.A. de C.V., Operadora GPM, S.A. de C.V., Inmobiliaria
Corcel, S.A. de C.V., KUO Automotriz, S.A. de C.V., Inmobiliaria
Unik, S.A. de C.V., T.F. Víctor, S.A. de C.V., Pistones Moresa, S.A.
de C.V., Transmisiones y Equipos Mecánicos, S.A. de C.V., Villa
Industrial, S.A. de C.V., Aeropycsa, S.A. de C.V., Corporativo Arcos
KUO, S.A. de C.V., Desc Corporativo, S.A. de C.V., Tremec
Corporation (formerly, Transmission Technologies Corporation),
Dacomsa, S.A. de C.V., Kuo Europa, S.A. de C.V., GK Europa,
S.A.P.I. de C.V., Macro M, S.A. de C.V., Kuo Elastómeros, S.A. de
C.V., Fricción y Tecnología, S.A. de C.V., Frenado Automotriz, S.A.
de C.V., Tremec Querétaro, S.A. de C.V., Insa, LLC, Kuo India, S.A.
de C.V., Adacomsa, S.A. de C.V. and any successor obligor under a
note guarantee pursuant to the provisions described in “Description of
Notes—Consolidation, Merger, Lease or Sale of Assets,” and any
eligible subsidiary that has become a Guarantor pursuant to the
indenture, in each case unless and until such Guarantor is released
from its note guarantee pursuant to the indenture.

Guarantees . . . . . . . . . . . . . . . . . . . . . . . . Our obligations pursuant to the notes, including any repurchase
obligation resulting from a change of control, will be unconditionally
guaranteed, jointly and severally, on an unsecured basis, by the
Guarantors. If after the issuance of the notes, (i) we or any of our
restricted subsidiaries acquires or creates an eligible subsidiary (other
than certain finance subsidiaries designated by the Board of
Directors) or (ii) a non-Guarantor becomes an eligible subsidiary, the
new eligible subsidiary must provide a note guarantee.

Each note guarantee will be limited to the maximum amount that
would not render the Guarantors’ obligations subject to avoidance
under applicable fraudulent conveyance provisions of the United
States Bankruptcy Code or any comparable provision of state law, to
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the extent applicable, or may be deemed void altogether under
applicable fraudulent conveyance provisions of Mexican law. By
virtue of this limitation, a Guarantor’s obligation under its note
guarantee could be significantly less than amounts payable with
respect to the notes, or a Guarantor may have effectively no
obligation under its note guarantee. See “Risk Factors—Risk Factors
Relating to the Notes and this Offering—A note guarantee could be
voided or subordinated because of Mexican or U.S. bankruptcy laws.”

Ranking . . . . . . . . . . . . . . . . . . . . . . . . . . The notes:

• will be our general unsecured obligations;

• will be pari passu in right of payment to all of our senior
indebtedness;

• will be effectively junior in right of payment to any of our secured
indebtedness, including under our secured credit facilities, to the
extent of the assets securing such indebtedness, and to statutorily
preferred obligations (such as tax and labor obligations, among
others);

• will be senior in right of payment to any of our future subordinated
indebtedness; and

• will be unconditionally guaranteed by the Guarantors.

The note guarantee of each Guarantor:

• will be the general unsecured obligation of such Guarantor;

• will be pari passu in right of payment to all senior indebtedness of
such Guarantor;

• will be effectively junior in right of payment to any secured
indebtedness of such Guarantor, including any guarantee by such
Guarantor under our secured credit facilities, to the extent of the
assets securing such indebtedness, and to statutorily preferred
obligations (such as tax and labor obligations, among others); and

• will be senior in right of payment to any future subordinated
indebtedness of such Guarantor.

As of September 30, 2012, on an as adjusted basis to give effect to
this offering of notes and the application of proceeds as described in
“Use of Proceeds,” we would have had outstanding approximately
US$487 million of senior indebtedness.

Our non-Guarantor subsidiaries accounted for approximately
US$72 million, or 44%, of our EBITDA for the nine months ended
September 30, 2012, and approximately US$874 million, or 47%, of
our total assets and approximately US$392 million, or 30%, of our
total liabilities as of September 30, 2012.

Optional Redemption . . . . . . . . . . . . . . . Except as set forth below, we may not redeem the notes prior to
December 4, 2017. We may redeem the notes, at our option, in whole
at any time or in part from time to time, on or after December 4,
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2017, at the following redemption prices, expressed as percentages of
the principal amount of notes plus accrued and unpaid interest to the
redemption date, if redeemed during the twelve-month period
beginning on December 4 of the years indicated below:

Year Percentage

2017 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 103.125%
2018 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 102.083%
2019 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 101.042%
2020 and thereafter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100.000%

See “Description of Notes—Optional Redemption.”

Optional Redemption Upon Public
Equity Offerings . . . . . . . . . . . . . . . . . At any time and from time to time prior to December 4, 2015, and

subject to certain restrictions described in “Description of Notes—
Optional Redemption,” we may use the net cash proceeds of one or
more public equity offerings of our capital stock to redeem up to 35%
of the original aggregate principal amount of the notes including
additional notes, at a redemption price equal to 106.25% of the
principal amount plus accrued and unpaid interest to the redemption
date.

Additional Amounts . . . . . . . . . . . . . . . . Payments of interest on the notes will be made after withholding and
deduction for any taxes as set forth under “Certain Income Tax
Considerations.” Grupo KUO, or the Guarantors in the case of
payments made by the Guarantors, will pay such additional amounts
as will result in receipt by the holders of notes of such amounts as
would have been received by them had no such withholding or
deduction for Mexican taxes been required, subject to certain
exceptions set forth under “Description of Notes—Additional
Amounts.”

Tax Redemption . . . . . . . . . . . . . . . . . . . The notes may be redeemed at our election, in whole, but not in part,
at a price equal to the outstanding principal amount thereof, together
with any additional amounts then due and that will become due on the
redemption date as a result of the redemption and accrued and unpaid
interest to the redemption date upon the occurrence of specified
events relating to tax law, as set forth in this offering circular. See
“Description of Notes—Optional Tax Redemption.”

Certain Covenants . . . . . . . . . . . . . . . . . . We will issue the notes under an indenture, which we refer to as the
“indenture.” The indenture will, among other things, limit our ability
and the ability of our restricted subsidiaries to:

• incur additional debt and disqualified or preferred stock;

• pay dividends and make other restricted payments;

• create or assume liens;

• enter into sale and leaseback transactions;

• enter into agreements that restrict dividends or other distributions
from our restricted subsidiaries;
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• enter into transactions with affiliates;

• make investments;

• guarantee other indebtedness;

• engage in mergers or consolidations; and

• enter into a sale of all or substantially all of our assets.

The indenture does not and will not restrict the ability of our
unrestricted subsidiaries to take any of the foregoing actions. Subject
to certain restrictions, we may designate any of our restricted
subsidiaries as unrestricted subsidiaries following the issue date. See
“Description of Notes—Certain Covenants.”

Change of Control . . . . . . . . . . . . . . . . . . Upon a change of control, holders of notes will have the right to
require us to offer to purchase the notes at a price equal to 101% of
their principal amount plus accrued and unpaid interest, if any,
through the date of purchase.

Events of Default . . . . . . . . . . . . . . . . . . . For a discussion of events that will permit acceleration of the payment
of the principal of and accrued interest on the notes, see “Description
of Notes—Events of Default.”

Use of Proceeds . . . . . . . . . . . . . . . . . . . . We intend to use the net proceeds from this offering (i) to pay the
consideration for the Tender Offer and the Consent Solicitation and
accrued and unpaid interest on the 2017 notes, (ii) to redeem any
2017 notes that remain outstanding after consummation of the Tender
Offer and the Consent Solicitation in accordance with the terms of the
2017 notes, (iii) to repay certain indebtedness and (iv) to the extent
any proceeds remain, for general corporate purposes. See “Use of
Proceeds.”

Form and Denomination . . . . . . . . . . . . . The notes will be issued only in registered, global form in minimum
denominations of US$200,000 and integral multiples of US$1,000.
Beneficial interests in the notes will be shown on, and transfer of
notes will be effected only through, the book-entry records
maintained by The Depository Trust Company and its participants.
Beneficial owners of the notes will not be entitled to receive physical
delivery of definitive notes or to have the notes issued and registered
in their name, and will not be considered the owners or holders of the
notes under the indenture, except under certain limited circumstances.
See “Book-Entry; Delivery and Form.”

Transfer Restrictions . . . . . . . . . . . . . . . . The notes have not been registered under the Securities Act and may
not be offered or sold, except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the
Securities Act. As required by the Mexican Securities Market Law,
we will notify the CNBV of the offering of the notes outside Mexico.
The notes will not be registered in the National Securities Registry
maintained by the CNBV and may not be offered or sold publicly in
Mexico. However, the Notes may be sold to Mexican institutional and
qualified investors pursuant to the private placement exemption set
forth in Article 8 of the Mexican Securities Market Law. See
“Transfer Restrictions.”
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Listing . . . . . . . . . . . . . . . . . . . . . . . . . . . We have applied to list the notes on the Official List of the Irish Stock
Exchange and to trade them on the Global Exchange Market. We
cannot assure investors, however, that this application will be
accepted.

Trustee, Registrar and Transfer Agent . . Wells Fargo Bank, National Association.

Paying Agent . . . . . . . . . . . . . . . . . . . . . . Wells Fargo Bank, National Association.

Irish Listing Agent . . . . . . . . . . . . . . . . . The Bank of New York Mellon (Ireland) Limited.

Governing Law . . . . . . . . . . . . . . . . . . . . New York.

Risk Factors

Investing in the notes involves risks. See the “Risk Factors” section of this offering circular for a description
of certain risks you should consider before investing in the notes.
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following table presents summary consolidated financial data for each of the periods indicated. This
information should be read in conjunction with, and is qualified in its entirety by reference to, our audited annual
financial statements and unaudited interim financial statements and the notes thereto included elsewhere in this
offering circular and the information under the sections entitled “Selected Consolidated Financial Data” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations.” Our audited annual
financial statements for the years ended December 31, 2009, 2010 and 2011 are prepared in accordance with
MFRS, which differ in certain respects from IFRS as they relate to us. Our unaudited interim financial statements
for the nine months ended September 30, 2011 and 2012 are prepared in accordance with IFRS. Note 8 to the
unaudited interim financial statements included in this offering circular describes the effects of adoption of IFRS,
including a discussion of mandatory exceptions and voluntary exemptions, as well as the required reconciliations
of our consolidated financial information prepared under MFRS to such information under IFRS.

The summary consolidated financial data for the fiscal years ended December 31, 2009, 2010 and 2011 are
derived from our audited annual financial statements included elsewhere in this offering circular. The summary
consolidated financial data as of September 30, 2012 and for the nine months ended September 30, 2011 and
2012 have been derived from our unaudited interim financial statements included elsewhere in this offering
circular. In the opinion of our management, all adjustments considered necessary for a fair presentation of the
interim September 30, 2011 and 2012 financial information have been included. Our operating results for the
nine months ended September 30, 2012 are not necessarily indicative of the results to be expected for the year
ending December 31, 2012 or any future periods.

The U.S. dollar amounts provided below are conversions from the peso amounts, solely for the convenience
of the reader. The U.S. dollar amounts for the year ended December 31, 2011 and the nine months ended
September 30, 2012 have been converted using the Exchange Rate of Ps. 12.85 to US$1.00. See “Presentation of
Financial Information” and “Exchange Rates” for information regarding the rates of exchange between the peso
and the U.S. dollar for the periods specified therein. These conversions should not be construed as
representations that the peso amounts actually represent such U.S. dollar amounts or could be converted into
U.S. dollars at the rate indicated or at any other rate.

Year ended December 31, Nine months ended September 30,

2009 2010 2011 2011 2011 2012 2012

(Ps.) (Ps.) (Ps.) (US$) (Ps.) (Ps.) (US$)
(MFRS) (IFRS)

(in thousands of pesos and thousands of dollars)
Income Statement Data:
Net sales . . . . . . . . . . . . . . . . . . . . Ps. 19,431,478 Ps. 22,527,389 Ps. 26,727,814 US$ 2,079,646 Ps. 19,235,718 Ps. 22,330,769 US$ 1,737,519
Income after general

expenses (1) . . . . . . . . . . . . . . . . 973,481 1,240,130 1,567,937 121,999 — — —
Income before other operating

expenses, net (1) . . . . . . . . . . . . — — — — 1,110,052 1,498,814 116,620
Income from continuing

operations . . . . . . . . . . . . . . . . . 340,487 365,886 172,706 13,438 262,862 617,716 48,063
Discontinued operations (2) . . . . . 151,440 138,301 (3,287) (256) (108,358) (100,964) (7,855)
Consolidated net income . . . . . . . . 491,927 504,187 169,419 13,182 154,504 516,752 40,208
Non-controlling interest . . . . . . . . (6,916) (1,702) 39,375 3,064 2,544 53,892 4,193
Controlling interest . . . . . . . . . . . . 498,843 505,889 130,044 10,119 151,960 462,860 36,014
Income from continuing

operations per share . . . . . . . . . . 0.75 0.80 0.38 0.03 0.57 1.24 0.10
Net income per share attributable

to controlling interest . . . . . . . . 1.08 1.11 0.29 0.02 0.33 1.01 0.08
Balance Sheet Data (at period-

end):
Cash and cash equivalents . . . . . . . 863,091 478,553 37,235 959,670 74,670
Property, plant and equipment,

net . . . . . . . . . . . . . . . . . . . . . . . 7,523,174 8,439,318 656,649 9,019,221 701,770
Total assets . . . . . . . . . . . . . . . . . . 19,072,132 22,727,534 1,768,391 24,048,126 1,871,143
Long-term debt . . . . . . . . . . . . . . . 4,571,495 5,242,329 407,897 6,008,723 467,528
Total liabilities . . . . . . . . . . . . . . . . 13,595,108 16,429,842 1,278,378 16,980,828 1,321,249
Stockholders’ equity . . . . . . . . . . . 5,477,024 6,297,692 490,013 7,067,298 549,894

13



Year ended December 31, Nine months ended September 30,

2009 2010 2011 2011 2011 2012 2012

(Ps.) (Ps.) (Ps.) (US$) (Ps.) (Ps.) (US$)
(MFRS) (IFRS)

(in thousands of pesos and thousands of dollars)
Other Data:
Net cash flow provided by

operating activities . . . . . . . . . . . 1,884,477 1,341,709 705,948 54,929 1,097,615 2,163,834 168,364
Net cash flow provided by (used

in) financing activities . . . . . . . . (1,405,376) (418,561) 303,731 32,510 (320,210) 137,384 10,690
Net cash flow provided by (used

in) investing activities . . . . . . . . 7,185 (907,563) (1,966,240) (161,867) (1,308,479) (1,373,663) (106,882)
EBITDA (3) . . . . . . . . . . . . . . . . . . 1,841,270 2,008,381 2,259,967 175,844 1,715,738 2,134,017 166,044
Segment Information (4)
Net Sales:
KUO Chemical . . . . . . . . . . . . . . . . Ps. 7,522,039 Ps. 10,402,253 Ps. 13,280,468 US$ 1,033,331 Ps. 10,468,739 Ps. 11,355,706 US$ 883,568
KUO Consumer . . . . . . . . . . . . . . . 7,307,462 8,030,423 9,249,440 719,683 5,614,906 6,759,562 525,950
KUO Automotive . . . . . . . . . . . . . . 4,462,632 3,957,902 4,024,786 313,162 2,981,234 4,096,583 318,748
KUO Services . . . . . . . . . . . . . . . . . 139,345 136,811 173,120 13,470 170,839 118,918 9,253

Total . . . . . . . . . . . . . . . . . . . . Ps. 19,431,478 Ps. 22,527,389 Ps. 26,727,814 US$ 2,079,646 Ps. 19,235,718 Ps. 22,330,769 US$ 1,737,519

Income after general expenses
(MFRS) and Income before
other operating expenses, net
(IFRS):

KUO Chemical . . . . . . . . . . . . . . . . Ps. 300,639 Ps. 496,288 Ps. 671,559 US$ 52,253 Ps. 555,682 Ps. 687,778 US$ 53,515
KUO Consumer . . . . . . . . . . . . . . . 486,084 533,813 670,198 52,147 468,858 556,145 43,273
KUO Automotive . . . . . . . . . . . . . . 260,761 246,324 250,329 19,478 94,502 245,221 19,080
KUO Services . . . . . . . . . . . . . . . . . (74,003) (36,295) (24,149) (1,879) (23,209) (5,034) (392)

Total . . . . . . . . . . . . . . . . . . . . Ps. 973,481 Ps. 1,240,130 Ps. 1,567,937 US$ 121,999 Ps. 1,095,833 Ps. 1,484,110 US$ 115,476

EBITDA (3):
KUO Chemical . . . . . . . . . . . . . . . . Ps. 607,335 Ps. 781,030 Ps. 890,133 US$ 69,260 Ps. 784,336 Ps. 888,564 US$ 69,138
KUO Consumer . . . . . . . . . . . . . . . 694,082 761,277 921,243 71,680 635,308 769,149 59,846
KUO Automotive . . . . . . . . . . . . . . 495,238 439,047 430,941 33,531 285,690 448,310 34,882
KUO Services . . . . . . . . . . . . . . . . . 44,615 27,027 17,650 1,373 10,404 27,994 2,178

Total . . . . . . . . . . . . . . . . . . . . Ps. 1,841,270 Ps. 2,008,381 Ps. 2,259,967 US$ 175,844 Ps. 1,715,738 Ps. 2,134,017 US$ 166,044

Guarantor/Non-Guarantor
Information (5)

Assets (at period end):
Parent . . . . . . . . . . . . . . . . . . . . . . . Ps. 12,462,091 Ps. 14,369,654 US$ 1,118,078 Ps. 14,355,515 US$ 1,116,978
Guarantor subsidiaries . . . . . . . . . . 12,589,599 15,089,972 1,174,125 16,644,343 1,295,068
Non-Guarantor subsidiaries . . . . . . 8,100,214 10,776,772 838,522 11,229,921 873,781
Eliminations . . . . . . . . . . . . . . . . . . (14,079,772) (17,508,864) (1,362,335) (18,181,653) (1,414,683)

Consolidated . . . . . . . . . . . . . . Ps. 19,072,132 Ps. 22,727,534 US$ 1,768,390 Ps. 24,048,126 US$ 1,871,144

Net Sales:
Parent . . . . . . . . . . . . . . . . . . . . . . . Ps. 9,857 Ps. 13,231 Ps. 20,637 US$ 1,606 Ps. 117,005 Ps. 10,919 US$ 850
Guarantor subsidiaries . . . . . . . . . . 12,672,574 14,157,901 17,163,763 1,335,483 12,055,000 13,714,663 1,067,115
Non-Guarantor subsidiaries . . . . . . 7,495,600 8,640,971 10,815,166 841,510 7,848,640 10,285,409 800,290
Eliminations . . . . . . . . . . . . . . . . . . (746,553) (284,714) (1,271,752) (98,953) (784,927) (1,680,222) (130,736)

Consolidated Ps. 19,431,478 Ps. 22,527,389 Ps. 26,727,814 US$ 2,079,646 Ps. 19,235,718 Ps. 22,330,769 US$ 1,737,519

Income after general expenses
(MFRS) and Income from
Operations (IFRS):

Parent . . . . . . . . . . . . . . . . . . . . . . . Ps. (68,429) Ps. (43,260) Ps. (40,753) US$ (3,171) Ps. 82,188 Ps. (26,680) US$ (2,076)
Guarantor subsidiaries . . . . . . . . . . 604,396 587,727 851,187 66,230 607,144 828,729 64,482
Non-Guarantor subsidiaries . . . . . . 437,514 700,937 765,282 59,545 458,549 682,245 53,084
Eliminations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5,274) (7,779) (605) (52,048) (184) (14)

Consolidated Ps. 973,481 Ps. 1,240,130 Ps. 1,567,937 US$ 121,999 Ps. 1,095,833 Ps. 1,484,110 US$ 115,476

EBITDA (3):
Parent . . . . . . . . . . . . . . . . . . . . . . . Ps. (29,785) Ps. (35,938) Ps. (39,252) US$ (3,054) Ps. (29,463) Ps. (25,531) US$ (1,987)
Guarantor subsidiaries . . . . . . . . . . 1,165,108 1,094,638 1,301,308 101,253 1,003,497 1,231,320 95,807
Non-Guarantor subsidiaries . . . . . . 705,947 954,955 1,005,691 78,251 750,308 928,411 72,238
Eliminations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5,274) (7,780) (606) (8,604) (183) (14)

Consolidated . . . . . . . . . . . . . . Ps. 1,841,270 Ps. 2,008,381 Ps. 2,259,967 US$ 175,844 Ps. 1,715,738 Ps. 2,134,017 US$ 166,044

Net Income (Loss):
Parent . . . . . . . . . . . . . . . . . . . . . . . Ps. 498,843 Ps. 505,887 Ps. 130,044 US$ 10,118 Ps. (351,522) Ps. (302,527) US$ (23,539)
Guarantor subsidiaries . . . . . . . . . . 20,724 456,982 204,993 15,950 396,445 404,912 31,506
Non-Guarantor subsidiaries . . . . . . 391,012 439,716 61,674 4,799 159,997 421,379 32,787
Eliminations . . . . . . . . . . . . . . . . . . (418,652) (898,398) (227,292) (17,685) (50,416) (7,012) (546)

Consolidated Ps. 491,927 Ps. 504,187 Ps. 169,419 US$ 13,182 Ps. 154,504 Ps. 516,752 US$ 40,208

14



(1) Income after general expenses has been prepared in accordance with MFRS, and income before other operating expenses, net, has been prepared
in accordance with IFRS. Accordingly, only the financial information for the applicable periods is presented.

(2) Discontinued operations for the years ended December 31, 2009 and 2010 include the results of operations for the JV CIE – DESC, and
discontinued operations for the nine months ended September 30, 2011 and 2012 include the results of operations for the Particle Board business.
See “Presentation of Financial Information—Discontinued Operations” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations—Factors Affecting Our Results of Operations—Acquisitions, Dispositions and Other Significant Events within our
Business Portfolio.”

(3) “EBITDA” for any period is defined and calculated by us as consolidated net income excluding: (i) depreciation and amortization, (ii) financing
costs, net, (iii) other operating income (expenses), net, (iv) provisions for income tax, (v) equity in (income) losses of associated companies and
unconsolidated subsidiaries, (vi) income (loss) from discontinued operations and (vii) pension plan liabilities costs. EBITDA is not a recognized
term or measure of financial performance under MFRS or IFRS and does not purport to be and should not be considered as an alternative to net
income, as determined on a consolidated basis in accordance with MFRS or IFRS as an indicator of operating performance or as net resources
generated by operating activities as a measure of liquidity.
We include EBITDA because we believe that it enhances the understanding of our financial performance and our ability to satisfy principal and
interest obligations with respect to our indebtedness, as well as to fund capital expenditures and working capital requirements. We believe that
EBITDA can be useful to facilitate comparisons between periods and with other companies because it excludes the effect of (i) depreciation and
amortization, which represents a non-cash charge to earnings, (ii) certain financing costs, which are significantly affected by external factors,
including interest rates, foreign currency exchange rates and inflation rates, which have little or no bearing on our operating performance,
(iii) income tax and flat tax, (iv) pension plan liabilities costs, which represents a non-cash charge to earnings, and (v) other expenses (income).
We also believe EBITDA is a useful basis for comparing our results with those of other companies because it presents operating results on a basis
unaffected by capital structure and taxes. However, EBITDA has material limitations that impair its value as a measure of a company’s overall
profitability since it does not address certain ongoing costs of our business that could significantly affect profitability such as financial expenses
and income taxes, depreciation, capital expenditures and associated charges. In addition, certain items excluded from the calculation of EBITDA
such as other income (expenses), net, may include items of a type that are recurring and that might otherwise reflect the ongoing costs associated
with our operations. Further, companies define EBITDA in different ways and caution must be used in comparing this measurement to EBITDA
of other companies. You should review EBITDA together with consolidated net income and cash flows generated from (used in) operating
activities, financing activities and investing activities, when trying to understand our operating performance.
The following table sets forth a reconciliation of EBITDA to consolidated net income for each of the periods presented herein:

Year ended December 31, Nine months ended September 30,

2009 2010 2011 2011 2011 2012 2012

(Ps.) (Ps.) (Ps.) (US$) (Ps.) (Ps.) (US$)
(MFRS) (IFRS)

(in thousands of pesos and thousands of dollars)
Consolidated net income . . . . . . . Ps. 491,927 Ps. 504,187 Ps. 169,419 US$ 13,182 Ps. 154,504 Ps. 516,752 US$ 40,208
Depreciation and amortization . . 767,459 669,458 591,763 46,044 534,308 573,567 44,628
Financing costs, net . . . . . . . . . . . (552,155) (334,643) (1,289,243) (100,314) (640,934) (379,046) (29,493)
Other operating income

(expenses), net . . . . . . . . . . . . . (44,917) (189,991) (142,359) (11,077) (14,219) (14,704) (1,144)
Provisions for income tax . . . . . . 32,685 377,256 (68,788) (5,352) 161,524 486,889 37,884
Equity in income (losses) of

associated companies and
unconsolidated subsidiaries . . (3,237) 27,646 (32,417) (2,522) (30,513) (459) (36)

Income (loss) from discontinued
operations . . . . . . . . . . . . . . . . 151,440 138,301 (3,287) (256) (108,358) (100,964) (7,855)

Pension plan liabilities costs . . . . 100,330 98,792 100,267 7,801 71,378 61,636 4,796

Consolidated EBITDA . . . . . . . . Ps. 1,841,270 Ps. 2,008,380 Ps. 2,259,967 US$ 175,844 Ps. 1,715,738 Ps. 2,134,017 US$166,044

(4) Segment information reflects the elimination of intercompany transactions.
(5) For Guarantor/Non-Guarantor information, see Note 24 to our audited consolidated financial statements for the years ended December 31, 2009,

2010 and 2011 included elsewhere in this offering circular and Note 26 to our unaudited interim financial statements for the nine months ended
September 30, 2012 and 2011.
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RISK FACTORS

You should consider the risks described below and the other information appearing in this offering circular,
including our consolidated financial statements and the notes thereto, before making an investment in the notes.
In general, investing in the securities of issuers in emerging market countries such as Mexico involves certain
risks not typically associated with investing in the securities of issuers in the United States. The risks described
below are intended to highlight risks that are specific to us, but these are not the only risks that we face.
Additional risks and uncertainties, including those generally affecting the industries in which we operate, the
countries where we have a presence or risks that we currently deem immaterial may also impair our business,
the value of your investment in the notes and our ability to pay interest on, and repay or refinance, the notes.

The information in this offering circular includes forward-looking statements which involve risks and
uncertainties. Our actual results could differ materially from those anticipated in these forward-looking
statements as a result of numerous factors including those described in this section, under the section entitled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and elsewhere in
this offering circular. Please see the section entitled “Cautionary Note Regarding Forward-Looking
Statements.”

For purposes of this section, when we state that a risk, uncertainty or problem may, could or would have an
“adverse effect” on us, we mean that the risk, uncertainty or problem may, could or would have an adverse effect
on our business, financial condition, liquidity, results of operations or prospects, except as otherwise indicated
or as the context may otherwise require.

Risk Factors Relating to Our Operations

We depend upon our subsidiaries and joint ventures for cash to meet our obligations, including our
obligations under the notes.

We are structured as a holding company and operated 71 direct and indirect subsidiaries as of September 30,
2012. We own interests in several joint ventures. Accordingly, we rely upon the cash flow of our subsidiaries and
joint ventures and the payment of funds by our subsidiaries and joint ventures to us in the form of dividends,
interest payments or otherwise to pay our debt, operating, financing and investing obligations. The ability of our
Mexican subsidiaries to pay dividends is subject to Mexican legal requirements, which, among other things,
provide that a corporation may declare and pay dividends only out of the profits reflected in the year-end
financial statements that are approved by its stockholders. If such payment is approved by a subsidiary’s
stockholders, then dividends may be paid only after the creation of a required legal reserve and the set-off or
satisfaction of losses, if any, incurred by such subsidiary in previous fiscal years. In addition, dividends and other
payments by some of our direct and indirect subsidiaries are shared with substantial minority stockholders of
some of those subsidiaries. Our ability to receive funds from our joint ventures is limited because we do not have
sole discretionary control for financing, operating and management decisions. During 2011 and the nine months
ended September 30, 2012, our proportional share of the net sales of our joint ventures represented
approximately 37% and 39%, respectively, of our net sales. Our joint ventures are typically required by the terms
of our joint venture agreements to receive consent from their shareholders before they can make any
distributions. Our cash flows will be negatively affected if we do not receive dividends or other payments from
our subsidiaries or joint ventures.

We face risks related to fluctuations in interest rates.

We are exposed to fluctuations in interest rates. As of September 30, 2012, approximately US$221 million,
or 47%, of our debt bore interest on a floating basis. Changes in interest rates would affect the cost of these
interest-bearing borrowings. Our attempts to mitigate interest rate risk by financing liabilities with fixed interest
rates and our use of derivative financial instruments, such as interest rate swaps, to manage our risk could result
in our failure to realize savings if interest rates fall.
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Restrictive covenants in our outstanding debt instruments have in the past and may in the future reduce our
and our subsidiaries’ operating and financial flexibility.

Certain of our outstanding debt instruments contain various restrictive covenants that impose significant
operating and financial limitations on us including, but not limited to, restrictions on our ability to: (i) pay
dividends and make restricted payments; (ii) create liens and guarantee indebtedness; (iii) use the proceeds from
sales of assets and subsidiary stock; and (iv) enter into sale and leaseback transactions. Our failure to comply
with the covenants contained in our debt instruments could result in an event of default, which could materially
and adversely affect our operating results and our financial condition.

Inability to renew joint ventures, technological assistance or licensing agreements may adversely affect our
competitive position and revenues.

Some of our subsidiaries conduct all or a portion of their businesses through joint ventures or technological
alliances with Mexican and non-Mexican partners. Certain of our partners and other Mexican and non-Mexican
companies also license technology and other intellectual property (e.g., trade names) to our subsidiaries for use in
the manufacture and sale of various products, including carbon black, auto parts and processed food. We believe
that these ventures, alliances and license arrangements provide us access to advanced technologies, property
rights and competitive advantages, which would take longer and require greater resources to develop directly.
However, it is possible that in the future any of these partners will prefer to conduct business directly in Mexico
and terminate their relationships with us due to the elimination of restrictions on foreign investments, a decrease
in tariffs pursuant to NAFTA, or for other reasons. In addition, we may not be successful in renewing any of our
technology, licenses, joint ventures or other agreements or arrangements upon their expiration, in renewing these
agreements or arrangements on terms as favorable as the present ones, in forming similar alliances with other
partners or in developing equivalent technologies independently, which could have an adverse effect on our
liquidity, financial condition or results of operations.

We may be unable to successfully integrate new businesses into our existing operations or expand our existing
businesses in accordance with our growth strategy.

Our strategy of entering into joint ventures and selectively making acquisitions to complement our existing
businesses requires us to integrate new businesses into our existing operations. This strategy poses several risks
to us, including:

• the inability to reconcile different business practices, information and communication systems,
accounting methodologies and management philosophies and strategies;

• disagreements with our joint venture partners about business strategy, capital expenditures or other
elements of operating a business;

• the inability to attract and retain qualified management personnel in pace with our rate of growth and
with the capacity to operate acquired businesses;

• the challenges of managing businesses that are geographically distant and culturally different from our
headquarters in Mexico; and

• the potential that actual capital expenditures could exceed projected capital needs and that revenue
opportunities could be significantly less than anticipated.

Furthermore, we may be unable to successfully expand our existing businesses in accordance with our
growth strategy. If any of these risks were to materialize, it could have an adverse effect on our liquidity,
financial condition or results of operations.
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Compliance with new or existing governmental laws and regulations could result in added expenditures or
liabilities.

Our businesses are subject to extensive federal, state, local and foreign laws, regulations, rules and
ordinances in Mexico, the European Union, the United States and the other areas in which we operate
concerning, among other things, emissions to the air and discharges and releases to land and water (collectively,
“Environmental Laws”). See “Business—Governmental Regulations” and “Business—Environmental Matters.”
The operation of any manufacturing plant and the distribution of chemical products involve risks under
Environmental Laws, many of which provide for substantial fines and criminal sanctions for violations. There
can be no assurance that significant costs or liabilities will not be incurred with respect to our operations and
activities. Additionally, foreign and domestic customers may require that we attain certain environmental
certifications before purchasing our products. Failure to attain these certifications would adversely affect our
sales. We currently believe all our plants operate in accordance with the terms of all applicable laws and
regulations. However, subsequent changes, additions or interpretations to Environmental Laws or stricter
enforcement or application of existing Environmental Laws could impact our profitability or financial condition
in the future.

From time to time, additional legislative initiatives may be introduced that may affect our operations and the
conduct of our businesses, and we cannot provide assurance that the cost of complying with these initiatives or
that the effects of these initiatives will not have a material adverse effect on our profitability or financial
condition in the future. In addition, we have no basis for predicting what effect, if any, stricter enforcement of
existing laws and regulations would have on our results of operations, cash flows or financial condition.

A prolonged downturn of the U.S. and European economies could adversely affect our results.

We export to the United States and several European countries, and our sales to the United States and the
European countries accounted for approximately 28% and 13% of our 2011 sales, respectively, and 30% and
12% of our sales for the nine months ended September 30, 2012, respectively. If economic and financial market
conditions in the United States or other key markets, including Europe, remain uncertain or deteriorate further,
our business operations could be adversely affected due to reduced demand for our products domestically and in
the export markets.

Global financial markets continue to experience disruptions, including increased volatility and diminished
liquidity and credit availability. In particular, the European debt crisis, particularly in Greece, Italy, Ireland,
Portugal and Spain, and related European financial restructuring efforts, may cause the value of the Euro to
further deteriorate, thus reducing the purchasing power of European customers and contributing to increased
instability in global credit markets.

Economic developments in Mexico may adversely affect our domestic sales.

We are a Mexican public corporation, and an estimated 50% of our revenue is derived from domestic sales.
As a result, factors affecting the Mexican economy generally could also significantly affect our operations.
Exchange rate volatility, high levels of inflation and unemployment and significant increases in interest rates
have a direct impact on our production costs and on the demand for industrial and consumer goods, which could
adversely affect our financial condition and results of operations.

Risk Factors Relating to KUO Chemical

The crisis in the Eurozone and changes in the exchange rate of the peso or dollar against the Euro could have
an adverse effect on our KUO Chemical segment.

The long-term impacts of the European financial crisis on the global economy are still unknown.
Approximately 92% and 89% of our sales in 2011 and the nine months ended September 30, 2012, respectively,
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to the Eurozone are part of the KUO Chemical segment. The Dynasol JV is particularly affected by European
economic conditions as approximately 50% and 47% of the SBU’s sales in 2011 and the nine months ended
September 30, 2012, respectively, were to Europe. If economic and financial conditions in Europe remain
uncertain, persist or deteriorate further, our KUO Chemical segment may be disproportionately affected.
Furthermore, a devaluation of the peso or dollar against the Euro could harm our competitiveness in the
European markets, and as a result, could lead to a decrease in profits in our KUO Chemical segment and,
particularly, our Dynasol JV.

Our chemicals business is cyclical and may be adversely affected by events and conditions beyond our control.

Our chemicals business is highly cyclical. Our key raw materials, such as styrene monomer, butadiene,
acrylonitrile, conversion oil, natural gas and petrochemicals, and the derivative products we produce are heavily
affected by the business cycles of the chemicals industry, which could negatively affect our financial results. The
chemical products industry is highly connected to the oil market, and the markets for derivates of ethylene and
benzene, which are petrochemical products, are affected by the cycles of the chemical industry. Our chemicals
business may also be affected by other events or conditions that are beyond our control, including changes or
developments in domestic or foreign economic markets, increases in natural gas prices or the cost of raw
materials, competition from other chemicals manufacturers, changes in the availability or supply of chemical
products generally and unanticipated downtime of plants. These external factors may cause fluctuations in the
demand for our chemical products and fluctuations in our prices and our margins, which may adversely affect our
financial results, income and cash flow.

Our dependence on a few suppliers for raw materials could adversely affect our results of operations if such
supply was limited or interrupted.

In 2011, the availability of derivative products such as propylene, styrene, acrylonitrile and butadiene was
adversely affected by the reduced production of such products. If the supply of raw materials were severely
limited, KUO Chemical businesses would have to shut down some of their plants or would have to purchase raw
materials at higher prices, which would also affect our financial condition and results of operations.

Additionally, some of our key suppliers may interrupt the supply of raw materials due to, among other
factors, production adjustments necessary to focus on more profitable products or corrections to production
systems. If such interruptions were to occur or continue for long periods of time, we may be required to locate
alternative sources of raw materials at a higher cost or be forced to shut down some or all of our manufacturing
operations, all of which would adversely affect our business and results of operations.

Some of KUO Chemical’s businesses depend on a group of clients, the loss of which could affect our sales and
our results of operations.

The ten largest customers of KUO Chemical accounted for 14% and 15% of Grupo KUO’s total sales in
2011 and the nine months ended September 30, 2012, respectively. If we were to lose a significant portion of our
sales to any one of these clients, our financial condition and results of operations could be adversely affected.
Our main customers of the synthetic rubber and carbon black businesses are in the tire industry (including retread
tires), waterproofing, sealants and asphalt modifiers. In the polystyrene business, our major customers are
processors for disposable products.

The Plastics SBU depends on the sale of products that can be replaced by alternate materials.

In the Plastics SBU, we serve markets in which it is possible to substitute one material for another that
performs in a similar manner for a particular application. For example, polystyrene faces the threat of being
replaced by other cheaper materials, such as polyethylene terephthalate (PET) that perform the same function for
specific applications. We could be affected by this replacement in sales and profit margins.
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Competition in the chemical industry may adversely affect our results of operations.

The chemical industry is highly competitive. We compete internationally with companies that have greater
capital resources, research and development staffs, facilities, diversity of product lines and brand recognition. We
compete with foreign companies such as Kraton Performance Polymers, Inc., Sinopec Corp., LCY Elastomers
and Taiwan Synthetic Rubber Corporation, in the synthetic rubber in solution business; International Specialty
Products, Inc. (ISP) and Lanxess AG in the synthetic rubber in emulsion business; Cabot Corp and Birla Group
in the carbon black business; and Styrolution, Americas Styrenics and Total PC in the polystyrene business in the
Mexican and foreign markets. Increased competition as to any of our products could result in reduced prices,
which would reduce our sales and profit margins. In addition, our competitors may prove to be more successful
in marketing and selling products than we are. We also face the risk of new competitors entering our markets,
both in Mexico and abroad. In the event that new competitors reduce our share of the market or force us to
reduce our margins, it could adversely affect our business and results of operations.

Risk Factors Relating to KUO Consumer

Competition in the food industry may adversely affect our results of operations.

The food industry is highly competitive. We compete internationally with companies that have greater
resources of capital, research and development, personnel, facilities, diversity of product lines and brand
recognition. Our main competitors in the Mexican markets are Conservas La Costeña, S.A. de C.V. (La Costeña),
SaborMex, S.A. de C.V. (La Sierra), Del Monte Corporation (Del Monte), Comercializadora Val Vita S.A. de
C.V. (Val Vita), Dolores Pescados Industrializados, S.A. de C.V. (Dolores), Marindustrias, S.A. de C.V. (Tuny),
Empacadora de Frutas y Jugos, S.A. de C.V. (Jumex), Jugos del Valle, S.A. de C.V. (Del Valle), Campbell’s de
México, S.A. de C.V. (Campbell’s), Monteblanco Alimentos, S.A. de C.V., (Monteblanco), Unilever de México,
S.A. de C.V. (Ades), Nestlé México, S.A. de C.V. (Nescafé). In the United States our main competitors are
Campbell’s Soup Company (Pace), Frito-Lay North America, Inc. (Tostitos), B&G Foods, Inc. (Ortega),
Conservas La Costeña, S.A. de C.V. (La Costeña), Empacadora San Marcos, S.A. de C.V. (San Marcos) and
Representaciones Rogelio Bueno G, S.A. de C.V. (Rogelio Bueno), Mission Foods Corporation (Mission), José
Olé (Windsor Foods) and Goya Foods, Inc. (Goya). We also face a risk of new competitors entering the
marketplace both in Mexico and in the other areas where we market our products, because of the non-existence
of trade barriers, the attractiveness of the markets in which we operate and the significant financial and
technological resources of our competitors. Increased competition for our products, a change in consumer
preferences or the presence of comparable discount or generic products could result in reduced sales, prices and
profit margins, all of which would have a negative effect on our financial results. In addition, our competitors
may prove to be more successful than we are in marketing and selling products.

Dependence upon major customers may adversely affect our sales and results of operations

Our top ten customers in KUO Consumer accounted for an aggregate of 8% and 8% of our total sales in
2011 and the nine months ended September 30, 2012, respectively. The loss of one or more of our major
customers, financial difficulties faced by our customers or a substantial decrease in such customers’ purchases
from us, could have a material adverse effect on our net sales and profitability. Because we do not generally have
binding long-term purchasing agreements with our customers, there can be no assurance that our existing
customers will continue to purchase products from us.

Dependence upon supermarket chains may adversely affect our sales and margins.

With the growing trend towards consolidation of food distributors and retailers in Mexico and the United
States, we are increasingly dependent upon large supermarket chains (such as Wal-Mart, Tiendas Chedraui,
Comercial Mexicana, Soriana, Kroger and Safeway, among others) whose bargaining strength is growing. As a
result, we may be negatively affected by changes in the policies of such customers, such as limitations on access
to shelf space, payment terms, pricing pressure and other conditions, which may adversely affect our sales and
margins.
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In addition, the distribution of our products could be adversely affected by certain events affecting a specific
supermarket chain, such as labor interruptions or store closures, thereby reducing our sales and adversely
affecting our financial condition and results of operations. Possible strikes at supermarket chains in the United
States, particularly those in the southwest part of the country where we generate our highest sales of tomato
sauce and chili peppers, could adversely affect our sales volumes and profits.

Price increases and shortages of raw materials could adversely affect our results of operations.

Our results of operations may be affected by the availability and pricing of raw materials, principally
materials needed to produce our food products (such as tomatoes, tuna, carrots, onions, hot peppers, tomatillos,
mushrooms, corn, peas, peaches and pineapples). Factors such as changes in the global or regional levels of
supply and demand, weather conditions and government regulations could substantially impact the price of raw
materials. In the Pork Meat SBU, the risk of increased prices or scarcity in raw materials such as corn and soy
could negatively affect results. A substantial increase in raw material prices (if not passed on to customers
through price increases) or a continued interruption in supply could have a material adverse effect on our
financial condition and results of operations.

Increasingly stringent regulations in Mexico and in countries where we export our products could negatively
affect our pork and food businesses.

Increasingly stringent fiscal regulations and health and sanitary requirements, the termination or reduction
of exceptional treatment for agricultural trade by international trade organizations, tax increases, increased fiscal
burdens on consumers of food and beverage products, and changes to tariffs, both in Mexico and in countries
where we export our products, could adversely affect our sales.

KUO Consumer also could be subject to liability if it is proven, in accordance with the applicable laws and
regulations, that the consumption of its products causes harm or poses a risk to its consumers. In addition, these
events could cause KUO Consumer to recall one or more of its products.

Reduction in the export of pork could negatively affect our pork and food businesses.

Problems in the economies of Asian countries, greater controls on imports, changes in the habits of
consumption, as well as changes to health regulations, could negatively affect exports of pork to Korea and
Japan. This would result in a decline in margins if we were unable to export our products to other markets.

Outbreaks of diseases, including those associated with working with live animals and the consumption of
pork, can adversely affect our revenues and operating margins.

The productivity and profitability of any pork operation depends, to a great extent, on the ability to maintain
animal health and to control disease. Disease can reduce the number of offspring weaned per sow and hamper the
growth of pigs to full size. Diseases can be spread from other infected pigs, in feed, in trucks, by rodents or birds,
by people visiting the farms or through the air. We have experienced outbreaks of certain diseases in the past,
including Porcine Reproductive and Respiratory Syndrome (PRRS), a respiratory disease commonly affecting
hogs, and may experience similar outbreaks in the future leading to reduced sales and a lack of consumer trust.

Additionally, events similar to the swine flu epidemic of 2009 could lead to lower consumption of pork both
in national and export markets due to fear of contracting the disease and the closing of foreign borders to pork
products, which could lead to decreases in the price of pork and would affect our pork business and thus our
operating results.
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Risk Factors Relating to KUO Automotive

The automotive industry is highly cyclical.

KUO Automotive is directly affected by domestic and foreign automotive production and sales. Automotive
production and sales are highly cyclical and impacted by general economic conditions, interest rates, money
supply and consumer confidence. The largest U.S. and foreign automobile manufacturers have been, and may
continue to be, affected by the turbulent global economy and therefore have reduced, delayed or refocused their
output, which has adversely affected the automotive parts industry in Mexico in general and KUO Automotive in
particular.

Increases in the prices of raw materials could adversely affect our production and results of operations.

Volatility in the cost of energy and in steel and aluminum prices has from time to time affected the results of
KUO Automotive. As a result of this volatility, KUO Automotive may experience increased costs or disruptions
in supply of raw materials, and these increased costs may adversely affect earnings. Our OEM customers have
significant bargaining power and are able to exert considerable pressure on us to absorb the burden of increases
in the cost of raw materials. To the extent we are unsuccessful in passing the cost increase on to customers,
including OEMs, it would adversely affect our business and results of operations.

KUO Automotive is dependent on a small group of key customers and the loss of these customers or change in
product mix of these sales could adversely affect our revenues and results of operations.

Our customers in the OEM market represented 46% and 38% of KUO Automotive’s net sales in 2011 and
the nine months ended September 30, 2012, respectively. The loss of any of these clients would adversely affect
our business and operating results. Additionally, General Motors, Ford and Chrysler, our main clients in
North America, represented approximately 26% and 22% of KUO Automotive’s net sales in 2011 and the nine
months ended September 30, 2012, respectively. These three main North American producers have lost market
share to Asian automotive producers in recent years and may be forced to scale back their operations or
substantially reduce prices. Given that these three clients represent a significant portion of KUO Automotive’s
sales, any business downturn for these clients could adversely affect our business and operating results. In 2011
and the nine months ended September 30, 2012, respectively, sales by product were as follows: 64% and 58%
transmission and 36% and 42% spare parts. A significant drop or change in product mix may also adversely
affect the operating results of KUO Automotive and, as a result, our results of operations and financial condition.

The automotive sector was severely impacted by the recent economic crisis and has since experienced a slow
recovery.

During 2009, the U.S. economy experienced the most severe financial crisis in decades, with the lowest
U.S. Consumer Confidence Index in 27 years. As a result, unemployment rates remain high and consumers have
reduced their discretionary spending, especially on durable goods, such as automobiles. The automotive industry
was particularly affected by these poor economic conditions, primarily complicated by the low availability of
credit.

The North American automotive industry has gradually recovered, but the environment of uncertainty and
low consumer confidence remains. The automotive industry is highly interdependent and there is a broad overlap
in providers and distribution channels. The collapse of any of the manufacturers will have a large effect on other
industry participants.

Additionally, approximately 7% of KUO Automotive’s sales in each of 2011 and the nine months ended
September 30, 2012, respectively, were to customers in the Eurozone region. If the European financial crisis
persists or the economies in the Eurozone further deteriorate, this may have a negative impact on the auto
industry, which could lead to minimal or no growth in the KUO Automotive segment’s sales to Europe.
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Our profitability depends on the continued success of our products and the end products in which they are
incorporated.

Our products face certain risks inherent to the auto parts industry, including obsolescence due to new or
advanced technologies and product recalls due to the failure of any component in which our products are
incorporated. Furthermore, certain products often require large investments of time and capital before being
released and sold. In the event that demand for the final product is weak, our profitability and the time for us to
recover our investment will be adversely affected.

Additionally, our transmissions can only be installed in a limited number of platforms. As a result, we risk
being subject to reductions in the requirements of our customers, which could lead to decreased sales. In the
Aftermarket SBU, the lack of range, price and service on products that can be distributed may lead to lower sales.

The OEM supplier industry is highly competitive, which could adversely affect our net sales and operating
expenses.

The automotive industry is characterized by a small number of OEMs that are able to exert considerable
pressure on automotive parts suppliers to reduce prices, absorb the burden of increases in the costs of raw
materials, improve quality and provide additional design and engineering capabilities. We cannot assure you that
our business will not be adversely affected by competitive pressures resulting from the limited number of OEM
customers.

Competition in the automotive industry may adversely affect our operations.

Increased competition as to any of our products could result in reduced volumes and prices, which would
reduce our sales and profit margins. We compete with companies that have greater capital resources, research
and development capacity, facilities, diversity of product lines and brand recognition. In addition, our
competitors may prove to be more successful in marketing and selling products than we are with ours. We also
face the risk of new competitors entering our markets both in Mexico and abroad. In the event that new
competitors reduce our share of the market or force us to reduce our margins, this could adversely affect our
business and results of operations.

Among our key domestic and foreign competitors are ZF Friedrichshafen AG, Aisin Seiki Co., Ltd, Getrag
Corporate Group, U.S. Gear, Allison Transmission, Graziano and Eaton Corp. in the Power Systems SBU and in
the Aftermarket SBU in various product lines Federal Mogul, Mahle Clevite, Inc., DC, Affinia Group, Inc., Luk,
Empi, Midwest, SPQ, Euroricambi, Taranto, Fel-Pro, Ajusa, Silvolite, Badger, Kem, Wagner, Brembo, Pagid,
Meritor, Bendix, Ferodo and Textar and imports.

Risk Factors Relating to Our Controlling Stockholder

Mr. Fernando Senderos has the power to elect a majority of our board of directors and his interests may differ
from those of other security holders.

As of April 23, 2012, Mr. Fernando Senderos Mestre, our chairman, and his controlled companies, owned
approximately (beneficially or of record) 48.20% of our Series A shares and 0.21% of our Series B shares. As a
result of the shares owned by Mr. Senderos, together with additional shares as to which he exercises or influences
voting control, Mr. Senderos has the power to elect a majority of our board of directors. Mexican law and our by-
laws have limited protection for minority shareholders, including quorum requirements for attendance and voting
at annual shareholders’ meetings and rights of shareholders to participate in director elections. The interests of
Mr. Senderos may differ from the interests of the holders of the notes.

Risk Factors Relating to Mexico

Political and economic developments in Mexico may adversely affect our business.

We are a Mexican company with most of our assets and operations in Mexico. Therefore, our business,
operating results, prospects and ability to pay our debts may be affected by a number of different factors,
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including inflation, interest rates, currency fluctuations, social instability, changes in laws, taxes, public policies
and/or regulations and other political or economic developments in Mexico over which we have no control.

Mexican President-elect Enrique Peña Nieto, of the political party Partido Revolucionario Institucional, or
PRI, may implement significant changes in laws, public policies and/or regulations that could affect Mexico’s
political and economic condition. Furthermore, following Mr. Peña´s election in 2012, the Mexican Congress
continues to be politically divided, as the PRI does not have majority control. The lack of political alignment
between the legislature and the President could result in deadlock and prevent the timely implementation of
political and economic reforms, which in turn could have a material adverse effect on Mexican economic policy
and on our business.

Social and political instability and uncertainty in Mexico or other adverse social or political developments in
or affecting Mexico could adversely affect our business, financial condition and result of operations, as well as
market conditions and prices for our securities. These and other future developments in the Mexican political or
social environment may cause disruptions to our business operations and decreases in our sales and net income.

The policies of the Mexican Government could adversely affect our results of operations and financial
condition.

The Mexican Government has exercised, and continues to exercise, significant influence over the Mexican
economy. Accordingly, governmental actions concerning the economy and state-owned enterprises could have a
significant impact on private sector entities in general and us, in particular, and on market conditions, prices and
returns on Mexican securities, including ours.

Also, the Mexican Government may implement significant changes in laws, public policies and or
regulations that could affect political and economic conditions in Mexico, which could adversely affect our
business.

Our results of operations, operating margins and total financing costs may be adversely affected by changes in
the relative value of the peso to the U.S. dollar.

The exchange rate between the peso and the dollar, the main functional currencies of our businesses, could
affect exports and could result in lost business and adversely affect the profitability of our operations.

The exchange rate of the peso to the dollar on December 31, 2010 and 2011 was 12.36 and 13.99 pesos per
dollar, respectively, which signifies a depreciation of the peso against the dollar of 13.19%. In 2011, the average
exchange rate was 12.42 pesos per dollar, fluctuating between a 11.50 low and a 14.24 high. In the first nine
months of 2012, the average exchange rate was 13.19 pesos per dollar, fluctuating between a 12.63 low and a
14.39 high. See “Exchange Rates.”

As of September 30, 2012, 61% of Grupo KUO’s debt was denominated in dollars and 39% was denominated
in pesos. As of September 30, 2012, approximately 66% of Grupo KUO’s revenue was denominated in dollars or
dollar-linked and approximately 34% was denominated in pesos. The prices of some raw materials used by Grupo
KUO are established on the basis of international prices in foreign currencies and the majority of our purchases of
equipment are denominated in dollars. A reduction in the value of the peso vis-à-vis the dollar or other currencies
would translate into an increase in pesos for both the cost of interest and the cost of raw materials quoted in
currencies other than the peso, as well as in exchange losses. A significant devaluation of the peso against the dollar
could adversely affect our liquidity, financial condition and operating results.

An increase in inflation may adversely affect our financial condition and results of operations.

In the past, Mexico has experienced high rates of inflation. Historically, inflation in Mexico has led to
higher interest rates, depreciation of the peso and substantial government controls over exchange rates and prices,
which at times have adversely affected our operating revenues, margins and operating results.
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The rate of inflation, as measured by changes in the national consumer price index (“NCPI”), was 4.40%
and 3.82% for the years 2010 and 2011, respectively. Although inflation has been relatively low in the past few
years, we cannot assure you that Mexico will not experience high inflation in the future.

Developments in other markets may affect our business.

The level of exports of Mexican companies might be affected by economic and market conditions in the
United States or in other markets. Although economic conditions in other countries may differ significantly from
economic conditions in Mexico, investors’ reactions to developments in any of these other countries may have an
adverse effect on exports of Mexican companies. In addition, due to recent developments in the international
credit markets, the cost and availability of capital could be significantly affected and could restrict our ability to
obtain financing or refinance our existing indebtedness on favorable terms, if at all.

If foreign currency exchange controls and restrictions are imposed, we may not be able to service our debt in
U.S. dollars, which exposes investors to foreign currency exchange risk.

In the past, the Mexican economy has experienced balance of payment deficits, shortages in foreign
currency reserves and other challenges that have affected the availability of foreign currencies in Mexico. The
Mexican Government does not currently, and has not for over twenty years, restricted or regulated the ability of
persons or entities to convert pesos into U.S. dollars. However, it has done so in the past and could do so again in
the future. We cannot assure you that the Mexican Government will not institute a restrictive foreign currency
exchange control policy in the future. Any such restrictive foreign currency exchange control policy could
prevent or restrict access to U.S. dollars and limit our ability to conduct our operations generally and,
specifically, service our U.S. dollar-denominated debt.

Mexican or foreign antitrust laws may limit our ability to expand and operate through acquisitions or joint
ventures.

Mexico’s or other countries’ antitrust laws and regulations may affect some of our activities, including our
ability to introduce new products and services, to enter into new or complementary businesses, markets or joint
ventures and to complete acquisitions. Approval of the Comisión Federal de Competencia, or Mexican Antitrust
Commission, is required for us to acquire and sell significant businesses or to enter into significant joint ventures
that have an impact in the Mexican market, the market where we predominantly operate. The Mexican Antitrust
Commission may not approve, or may impose conditions on, future acquisitions or joint ventures that we may
pursue. Furthermore, we currently maintain a leading position in many of the markets in which we operate. As
our operations and market share increase, future acquisitions or expansions in any of the markets where we
operate, may face increased regulatory scrutiny, investigations, orders and other obstacles under antitrust laws
and regulations.

Developments in Mexican class action laws could adversely affect our operations.

The Mexican Government has approved a constitutional amendment that expressly permits class action
lawsuits, and additional legislation on this issue has been approved and adopted. These new laws may cause
consumers and other market participants to initiate class action lawsuits against us, thereby increasing our
exposure to liability. Due to our lack of experience and the lack of judicial history in interpreting and applying
these laws, we cannot predict the possible outcome of any actions initiated under such laws, including the extent
of any liability we may face.

Other Risk Factors

Disruptions in our operating plants and facilities may materially affect our financial condition and results of
operations.

Our income is dependent on the continued operation of our key production facilities. Our manufacturing
operations are subject to hazards associated with handling, storing and transporting raw materials, products and
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wastes, including pipeline leaks and ruptures, explosions, fires, floods, inclement weather and natural disasters,
mechanical failure, unscheduled downtime, labor difficulties, health contingencies, and transportation
interruptions. We cannot assure you that our insurance will be adequate to cover fully all potential hazards
incident to our business. Because we have a limited number of production facilities and because those facilities
are currently operating near capacity, the occurrence of any of the events discussed herein may significantly
reduce the productivity and profitability of a particular manufacturing facility and affect our overall operations
and operating results.

The impact of weather conditions may adversely affect our results of operations.

Adverse weather conditions may impact the prices of raw materials. A significant increase in raw material
prices (to the extent it cannot be passed on to customers) or a prolonged supply disruption could have a material
adverse effect on our financial condition and results of operations.

The impact of governmental regulation may adversely affect the results of operations.

The tightening of governmental regulation in countries with which we have trade relations can impact the
price of raw materials. A significant increase in raw material prices could have a materially adverse effect on our
financial position and results of operations. Additionally, changes in certain laws or the interpretation and
enforcement of such laws, such as the increase in tariff on imports of certain products from the United States, or
a possible free trade agreement with countries in which economic conditions are unfavorable to Mexico, could
also have a material adverse effect on our financial position and results.

Risks related to sabotage, insecurity and crime may cause unforeseen costs and expenses.

In recent years, Mexico, our principal market in respect of operations and sales, has experienced a period of
increased criminal activity, such as bribery, organized crime and vandalism. These activities have resulted in
high economic and social costs that affect Mexico as a whole. The federal government of Mexico has sought to
counter this instability with the help of armed forces. Our operations may be adversely affected due to the need
for heightened security measures, unscheduled downtime, transportation disruptions or other incidents which
may lead to unforeseen costs and expenses.

We face risks related to security and robbery of our products during delivery to our customers.

Due to the insecurity present in Mexico, our products are subject to the constant threat of theft, especially
during storage and transportation. Due to this risk, we could be affected by high replacement costs, the cost of
additional security in freight and shipping and payment of damages to our customers. We have insurance policies
in place that cover the risk related to the theft of our products, but these policies may not be sufficient to cover
our losses, including losses arising from damages owed to our customers.

We face risks related to the financial distress of our clients.

In a number of our businesses, we have a small group of customers that contribute a significant percentage
of sales. In the event that any of these customers fall into financial distress or enter into bankruptcy proceedings,
our sales revenue could significantly decrease.

We face risks related to our exports.

Our operations may be adversely affected by import restrictions and tariffs in the countries where we sell
our products and export restrictions in Mexico. Future prohibitions or costly tariffs in the United States or other
countries on the importation of vegetable products, chemicals or automotive parts may materially adversely
affect our operating results and cash flows.
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We are dependent on the quality of the raw materials we receive.

We purchase large quantities of raw materials, including petroleum-based products and other chemical
agents at KUO Chemical, vegetables and feedstocks at KUO Consumer and steel and aluminum at KUO
Automotive. We rely on our suppliers and employees to perform quality control procedures to make sure that
these materials are of good quality, however, there can be no assurance that all of our suppliers, including our
main suppliers, have stringent quality-control measures. To the extent our products are manufactured from raw
materials that are of poor quality, we may have to discard these products or reduce the price of these product
which will cost us time, money and the goodwill of our customers. To the extent we purchase poor quality
feedstocks in the Pork Meat SBU and proper quality control is not implemented, we risk endangering the health
of our livestock. In all of our divisions, we may face product liability and warranty claims if our products are
made from unsatisfactory raw materials and are sold into the market.

Labor relations may affect our revenues and results of operations.

As of September 30, 2012, we and our subsidiaries (excluding the Particle Board business, which we have
agreed to sell) had a permanent workforce of 17,446 employees, of whom 7,920 were unionized workers and
9,526 were non-union employees. We are required by law to renegotiate union contracts annually for salaries and
every two years for other benefits. We cannot assure you that future contract negotiations with union
representatives will be favorable to us, that a change in the nature of these relationships will not result in labor
interruptions, or that work stoppages or other labor unrest will not occur in the ordinary course of these
relationships. New labor laws are being discussed in Mexico, which may impact our labor relations. We have
implemented certain labor initiatives in the last several years for the modernization of our union contracts,
including tying compensation to efficiencies and creating development programs in order to improve our labor
relations and decrease the risk of work stoppages. However, we cannot assure you that these initiatives will be
successful. Our most recent labor strike was in 1991.

We depend on our executive officers and other key personnel, the loss of which could adversely affect us.

Our success and ability to implement our business strategy depend upon the continued contributions of our
executive officers and other key personnel, including our technical employees. Our future success also depends
on our ability to attract and retain qualified personnel. In addition, we may be required to increase compensation
in order to retain qualified personnel, which may have the effect of increasing operating expenses to the extent
we are unable to pass these costs on to our customers.

We are subject to different corporate disclosure and accounting standards than U.S. companies.

As a listed Mexican company, we are required to provide annual audited and quarterly unaudited interim
financial information to the BMV and the CNBV. However, information we provide may be different from that
provided by U.S. companies, and you may not be able to obtain as much publicly available information about us
as is regularly published by or about U.S. issuers of publicly traded securities. Furthermore, we are not required
to comply with most aspects of U.S. securities regulations, and as a result, the information about us that is
available to investors may differ and be presented differently from the information that is available about
companies that are required to comply with U.S. securities regulations or stock market listing standards. In
addition, we prepare our financial statements in accordance with IFRS, which differs from U.S. GAAP in a
number of respects.

Political and economic developments in China and India may adversely affect the competitive position and
revenues of our business ventures in such countries.

In recent years, we have entered into two joint ventures to expand into China and India. These countries
have typically had unpredictable business environments, and their legal and regulatory systems can be opaque,
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inconsistent and sometimes arbitrary, all of which can affect our business developments, competitive position
and revenues. This unpredictability in China and India is mainly due to:

• the governments’ control over the economy, including establishment of economic goals and control of
labor unions;

• inconsistent and unpredictable implementation of the law;

• lack of effective government protection of intellectual property;

• the Chinese government’s protection and favoritism toward state-owned companies;

• government controls over competition;

• the risk of government expropriation of assets; and

• government control over capital investments.

Factors affecting the Chinese and Indian economies also could significantly affect our operations. These
include exchange rate volatility, high levels of inflation and significant increases in financial costs, all of which
will have a direct impact on our production costs and demand for industrial and consumer goods and could
adversely affect our competitive position and financial results of operations. Additionally, the success of our
businesses depends to some extent on the economic growth and development in these countries, factors over
which we have no control.

Risk Factors Relating to the Notes and this Offering

Our substantial indebtedness may prevent us from fulfilling our obligations under the notes.

We have, and after this offering will continue to have, a substantial amount of indebtedness. As of
September 30, 2012, we had total debt of US$470 million and US$60 million was available for additional
borrowing under our revolving credit facilities and other bank facilities. Our substantial indebtedness may have
important consequences for you, including:

• making it more difficult for us to satisfy our obligations with respect to the notes;

• limiting cash flow available to fund our working capital, capital expenditures or other general corporate
requirements;

• increasing our vulnerability to general adverse economic and industry conditions;

• limiting our ability to obtain additional financing to fund future working capital, capital expenditures,
other general corporate requirements and acquisitions;

• limiting our ability to access cash from our subsidiaries and, thus, repay our debt or satisfy other
holding company obligations;

• limiting our flexibility in planning for, or reacting to, changes in our business and the industry,
including taking advantage of certain business opportunities; and

• placing us at a competitive disadvantage compared to our competitors with less indebtedness.

In addition, while the indenture governing the notes will impose restrictions on our ability to incur
indebtedness, we will still be able to incur additional indebtedness in the future under certain circumstances. If
new indebtedness is added to our current debt levels, the risks described above would intensify.

We may be unable to service our indebtedness, including the notes.

Our ability to make scheduled payments on and to refinance our indebtedness, including the notes, depends
on and is subject to our financial and operating performance, which is affected by general economic, financial,
competitive, business and other factors beyond our control, including the availability of financing in the Mexican

28



and international banking and capital markets. Prior to the maturity of the notes, we may be required to refinance
significant portions of our existing indebtedness for which we do not have any committed facility. We cannot
assure you that our business will generate sufficient cash flow from operations or that future borrowings will be
available to us in an amount sufficient to enable us to service our debt, including the notes, to refinance our debt
or to fund our other liquidity needs. If we are unable to meet our debt obligations or to fund our other liquidity
needs, we may need to restructure or refinance all or any portion of our debt, including the notes, which could
cause us to default on our debt obligations and impair our liquidity. Any refinancing of our indebtedness could be
at higher interest rates and may require us to comply with more onerous covenants which could further restrict
our business operations.

The notes will be effectively subordinated to the obligations of our subsidiaries that are not Guarantors of the
notes and to all of our and the Guarantors’ existing and future secured obligations.

As a result of our holding company structure, the notes will be effectively subordinated to all existing debt,
trade payables and other liabilities, whether secured or unsecured, of our non-Guarantor subsidiaries, which was
US$392 million as of September 30, 2012. Some, but not all, of our subsidiaries will guarantee the notes. Holders
of the notes will not have any claim against our subsidiaries that are not Guarantors of the notes. Therefore, our
non-Guarantor subsidiaries will pay their debt and other obligations (including trade payables and tax
obligations) as required, before they make any funds available to us for making payments under the notes.
Moreover, your right to receive assets of any non-Guarantor subsidiary upon its liquidation or reorganization or
to participate in the distribution of, or realize the proceeds of, those assets, will be effectively subordinated to the
claims of such subsidiary’s creditors (including tax authorities and trade creditors). Our non-Guarantor
subsidiaries represented approximately US$72 million, or 44%, of our EBITDA for the nine months ended
September 30, 2012 and approximately US$874 million, or 47%, of our total assets as of September 30, 2012.

The notes will be effectively subordinated to all our existing and future secured indebtedness and all
existing and future secured indebtedness of the subsidiaries that guarantee the notes, to the extent of the assets
that secure such indebtedness. As of September 30, 2012, we and the Guarantors did not have any secured
indebtedness outstanding.

In addition, under Mexican law, our and the Guarantors’ obligations under the notes are subordinated to
certain statutory preferences, including claims for salaries, wages, secured obligations, social security, retirement,
taxes, court fees, expenses and costs. In the event of our and the Guarantors’ insolvency or concurso mercantil,
such statutory preferences will take precedence over any other claims, including claims by any holder of the
notes.

The provisions of the indenture generally will not apply to any unrestricted subsidiaries and therefore their
ability to incur debt, encumber their assets and make payments and distributions, among other matters, is not
limited thereby.

Generally, the covenants and events of default included in the indenture do not apply to unrestricted
subsidiaries. See “Description of Notes.” As a result, the indenture imposes no limitations on the ability of any
unrestricted subsidiaries to incur debt, make restricted payments, pledge their assets, make asset sales, and permit
restrictions on their ability to pay dividends or make other distributions to us or issue their stock to third parties.
While we currently do not have any unrestricted subsidiaries, subject to certain limitations, we will be permitted
to designate new or existing subsidiaries as unrestricted subsidiaries.

A note guarantee could be voided or subordinated because of Mexican or U.S. bankruptcy laws.

The notes will be fully and unconditionally guaranteed, jointly and severally, by certain of our existing
subsidiaries and certain eligible future restricted subsidiaries. The note guarantees provided by the Guarantors
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may be unenforceable under Mexican and U.S. federal bankruptcy law or relevant state fraudulent conveyance
laws if a bankruptcy case or lawsuit is commenced by or on behalf of the Guarantors’ unpaid creditors. While
Mexican law does not prohibit the creation of guarantees by subsidiaries, in the event that a Mexican Guarantor
becomes subject to a judicial reorganization (concurso mercantil) or bankruptcy (quiebra) proceeding, its note
guarantee may be deemed to have been a fraudulent transfer and declared void if it is found that the Mexican
Guarantor did not receive fair consideration in exchange for providing such note guarantee.

Under U.S. bankruptcy laws, it may be asserted that the Guarantors entered into the note guarantee with the
intent of hindering, delaying or defrauding current or future creditors, received less than reasonably equivalent
value or fair consideration for incurring the note guarantee or was insolvent at the time of incurrence. If a U.S.
bankruptcy court was to agree with any of the foregoing assertions, among others, the court could avoid the note
guarantee of such Guarantor or subordinate the amounts owing under such note guarantee to such Guarantor’s
presently existing or future debt or take other actions detrimental to the holders of the notes. Most of the
Guarantors are incorporated outside of the United States, and therefore, may never be subject to U.S. bankruptcy
laws.

The measure of insolvency for purposes of the foregoing considerations will vary depending upon the law of
jurisdiction that is being applied in any such proceeding. Generally, a company would be considered insolvent if,
at the time it incurred the debt or issued the note guarantee, either:

• the sum of its debts (including contingent liabilities) is greater than its assets, at fair valuation; or

• the present fair saleable value of its assets is less than the amount required to pay the probable liability
on its total existing debts and liabilities (including contingent liabilities) as they become absolute and
mature; or

• it could not pay its debts as they became due.

If a note guarantee is avoided as a fraudulent conveyance or found to be unenforceable for any reason, the
holders of the notes will not have a claim against the Guarantor and will only be a creditor of ours or any
Guarantor whose obligation was not set aside or found to be unenforceable.

On the basis of historical financial information, recent operating history and other factors, we believe that
each Guarantor, after giving effect to its respective note guarantee, will not be insolvent, will not have
unreasonably small capital for the business in which it is engaged and will not have incurred debts beyond its
ability to pay such debts as they mature. However, we cannot assure the holders of the notes as to what standard a
court would apply in making such determinations or that a court would agree with our conclusions in this regard.
We also cannot assure holders of the notes that, after providing for all prior claims, there would be sufficient
assets to satisfy their claims relating to any avoided portion of a note guarantee.

The indenture governing the notes imposes significant operating and financial restrictions, which may prevent
us from capitalizing on business opportunities.

The indenture governing the notes imposes significant operating and financial restrictions on us. These
restrictions will limit our ability, and the ability of our restricted subsidiaries, to, among other things:

• incur additional indebtedness;

• make restricted payments, including dividends or other distributions;

• make investments;

• sell capital stock of our subsidiaries;

• guarantee other indebtedness;

• create or assume liens;
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• enter into agreements that restrict the ability of our restricted subsidiaries to pay dividends or make
other distributions;

• enter into transactions with affiliates; and

• consolidate, merge or sell all or substantially all of our assets.

However, the indenture governing the notes, does not restrict the ability of any of our unrestricted
subsidiaries to take any of the foregoing actions. Subject to certain restrictions, we may designate any of our
restricted subsidiaries as unrestricted subsidiaries following the issue date.

There are restrictions on your ability to transfer the notes.

In offering the notes, we will be relying on an exemption from registration under the Securities Act and state
securities laws. The existing notes and the notes have not been and will not be at any time in the future registered
under the Securities Act or any state securities laws and may not be offered or sold except pursuant to an
exemption from the registration requirements of the Securities Act. Any resales of the notes will be subject to the
transfer restrictions described under the section entitled “Transfer Restrictions.”

We cannot assure you that an active trading market for the notes will develop.

We cannot provide you with any assurances regarding the future development of a market for the notes, the
ability of holders of the notes to sell their notes, or the price at which such holders may be able to sell their notes.
If the notes are traded after their initial issuance, the notes may trade at prices that may be higher or lower than
the initial offering price depending on many factors, including prevailing interest rates, our results of operations
and financial condition, political and economic developments in and affecting Mexico and the market for similar
securities. The initial purchasers of this offering have advised us that they currently intend to make a market in
the notes. However, the initial purchasers are not obligated to do so, and any market-making with respect to the
notes may be discontinued at any time without notice.

We will apply and use our commercially reasonable efforts to obtain approval to list the notes on the
Official List of the Irish Stock Exchange and to trade them on the Global Exchange Market of such exchange. If
maintaining the listing of the notes on the Irish Stock Exchange would require us to publish or produce financial
information either more regularly than we otherwise would be required to according to accounting principles or
standards that are different from IFRS, or otherwise imposes requirements on us that we, at our discretion,
determine are impracticable or unduly burdensome, we may apply to delist the notes from the Official List of the
Irish Stock Exchange and seek an alternative admission to listing, trading and/or quotation for the notes by
another listing authority, stock exchange and/or quotation system. We cannot assure you that any such listing will
be obtained or maintained. If the notes are not listed on the Official List of the Irish Stock Exchange or any other
exchange, it is unlikely that an active trading market will develop for the notes.

We also can make no assurances that holders of notes will be able to sell their notes at a particular time or
that the prices that such holders receive when they sell the notes will be equal to or more than the prices they paid
for the notes. Future trading prices of the notes will depend on many factors, including:

• our operating performance and financial condition;

• ratings of our debt published by credit ratings agencies;

• the level, direction and volatility of market interest rates generally;

• the time remaining to maturity of the notes;

• the liquidity of the notes generally and the interest of securities dealers in making a market in the notes;

• the market for similar securities; and

• general economic and political conditions.
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We may not have the ability to raise the funds necessary to finance the change of control offer required by the
indenture governing the notes.

If there is a Change of Control (as defined in the indenture governing the notes), we may need to refinance
large amounts of our debt, including the notes and indebtedness under certain of our credit facilities or other
instruments. Under the indenture, if a Change of Control occurs, we must offer to buy back the notes for a price
equal to 101% of the principal amount of the notes, plus any accrued and unpaid interest through the date of
purchase. We may not have sufficient funds available to us to make any required repurchases of the notes upon a
Change of Control. If we fail to repurchase the notes in those circumstances, we will be in default under the
indenture, which default may, in turn, trigger cross-acceleration provisions in our other debt instruments.

Any future debt that we incur may also contain restrictions on repurchasing the notes upon a Change of
Control. If a Change of Control occurs, we may not have sufficient funds to satisfy all of our debt obligations.

If we or any Mexican Guarantor were to be declared bankrupt, holders of the notes may find it difficult to
collect payment on the notes.

Under Mexico’s Ley de Concursos Mercantiles (Law on Mercantile Reorganization), if we are declared
insolvent, bankrupt or become subject to concurso mercantil, our obligations under the notes (i) would be
converted into pesos at the exchange rate prevailing at the time of such declaration, and then into UDI’s, which
are adjusted by Mexican inflation, and payment would occur at the time claims of our creditors are satisfied,
(ii) would be dependent upon the outcome of the bankruptcy proceedings, (iii) would not be adjusted to take into
account any depreciation of the peso against the U.S. dollar occurring after such declaration of bankruptcy,
(iv) would cease to accrue interest and (v) would be subject to certain statutory preferences, including tax, social
security and labor claims and claims of secured creditors. The application of the Ley de Concursos Mercantiles
(Law on Mercantile Reorganization) by Mexican courts may differ from principles governing insolvency or
bankruptcy proceedings in other jurisdictions. There is also limited relevant legal precedent. For such reasons,
the ability of the holders of the notes to effectively collect payments due under the notes may be compromised or
subject to delay.

In addition, under Mexican law, it is possible that in the event we are declared insolvent, bankrupt or
become subject to concurso mercantil, any amount by which the stated principal amount of the notes exceeds
their accreted value may be regarded as not matured and, therefore, claims of holders of the notes may be
allowed only to the extent of the accreted value of the notes. At present, we are not aware of any Mexican legal
precedent regarding bankruptcy or concurso mercantil in Mexico on this point and, accordingly, uncertainty
exists as to how a Mexican court would measure the claims of holders of the notes.

You may be unable to enforce judgments against us in Mexican courts.

Most of our directors and executive officers are Mexican residents, and substantially all of our assets are
located in Mexico. You may experience difficulty in effecting service of process upon us or our directors and
executive officers in the United States, or, more generally, outside Mexico and in enforcing civil judgments of
non-Mexican courts in Mexico, including judgments predicated on civil liability under U.S. federal securities
laws, against us or our directors and executive officers.

Payments claimed in Mexico on the notes, pursuant to a judgment or otherwise, would be in Mexican Pesos.

In the event that proceedings are brought against us in Mexico, either to enforce a judgment or as a result of
an original action brought in Mexico, or if payment is otherwise claimed from us in Mexico, we would not be
required to discharge those obligations in a currency other than the Mexican peso. Under the Monetary Law of
the United Mexican States (Ley Monetaria de los Estados Unidos Mexicanos) an obligation, whether resulting
from a judgment or by agreement, denominated in a currency other than the Mexican peso, which is payable in
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Mexico, may be satisfied in Mexican pesos at the rate of exchange in effect on the date on which payments are
made. Such rate is currently determined by Banco de México and published every banking day in the Official
Gazette. As a result, you may suffer a U.S. dollar shortfall if you obtain a judgment or a distribution in
bankruptcy in Mexico. You should be aware that no separate action exists or is enforceable in Mexico for
compensation for any shortfall.

The collection of interest on interest may not be enforceable in Mexico.

Mexican law does not permit the collection of interest on interest and, therefore, the accrual of default
interest on past due ordinary interest accrued in respect of the notes may be unenforceable in Mexico.

Our audited annual financial statements may be of limited use in assessing the financial position of the
Guarantors.

As non-guarantor subsidiaries represent over 25% of EBITDA and net assets in the audited consolidated
financial statements for the year ended December 31, 2011, the audited consolidated financial information may
be of limited use in assessing the financial position of the Guarantors.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This offering circular includes forward-looking statements. These statements relate to our future prospects,
developments and business strategies and are identified by our use of terms and phrases such as “anticipate,”
“believe,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “predict,” “project,” “will,” “goals,” “target,”
“strategy” and similar terms and phrases, and may include references to assumptions. These statements are
contained in the sections entitled “Summary,” “Risk Factors,” “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and other sections of this offering circular.

Forward-looking statements are based on our current expectations and assumptions regarding our business,
the economy and other future conditions. Because forward-looking statements relate to the future, by their nature,
they are subject to inherent uncertainties, risks and changes in circumstances that are difficult to predict. Our
actual results may differ materially from those contemplated by the forward-looking statements. Important
factors that could cause actual results to differ materially from those in the forward-looking statements include
regional, national or global economic, business, market and regulatory conditions, without limitation, and the
following:

• our dependence on our subsidiaries and joint ventures, including our ability to renew joint venture
agreements, technological assistance or licensing agreements;

• our ability to successfully select and integrate acquired businesses and joint ventures;

• changes in the general global or domestic political, economic and business conditions, especially a
prolonged downturn or slow economic growth in Mexico, the United States or Europe;

• risks related to KUO Chemical, including fluctuations in demand due to cyclical markets and external
factors outside of our control, our dependence on suppliers for raw materials, our dependence on our
largest customers, the impact of replacements and substitutions of our products and competition in the
chemical industry;

• risks related to KUO Consumer, including competition in the food industry, our dependence upon
supermarket chains, price increases or shortages of raw materials, changing regulations in Mexico and
in the countries where we export our products and outbreaks of diseases and pandemics related to the
consumption of pork or our other food products;

• risks related to KUO Automotive, including the highly cyclical nature of the automotive industry, the
price of raw materials, our dependence on a small number of key customers, the economic state of the
automotive industry, a slow recovery of the automotive sector and price pressures by car
manufacturers, the continued success of our products and the end products in which they are
incorporated and competition in the automotive industry;

• the interests of our controlling stockholder and his ability to effectively control the Company;

• disagreements and lock-ups with our partners;

• new technologies in connection with any of our products;

• new laws and regulations or stricter interpretations of existing laws and regulations, including
environmental laws;

• political and economic risks faced by Mexican companies;

• disruptions in our business, including disruptions to our production facilities, shortages or interruptions
in the supply of fuel or production materials, compliance with new governmental regulations and
disruptions due to social or political instability and crime;

• fluctuations in interest rates and other market rate-sensitive instruments to which we are party;

• foreign currency exchange fluctuations relative to the U.S. dollar or the Mexican peso and potential
currency exchange control risks;
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• our substantial indebtedness, potential inability to generate sufficient cash flows and to fulfill our
financial commitments;

• the operating and financial limitations imposed by restrictive covenants in our debt instruments; and

• other factors described under the heading “Risk Factors” and elsewhere in this offering circular.

Any forward-looking statements made by us in this offering circular are based on certain assumptions and
analyses made by us in light of our experience and perception of historical trends, current conditions, expected
future developments and other factors we believe are appropriate under the current circumstances and only as of
the date on which we make it. Factors or events that could cause actual results to differ may emerge from time to
time, and it is not possible for us to predict all of them. Forward-looking statements are not a guarantee of future
performance, and actual results or developments may differ materially from expectations. For all the foregoing
reasons, you are cautioned against relying on any forward-looking statements. While we continually review
trends and uncertainties affecting our financial condition and results of operations, we do not intend to update
any particular forward-looking statements contained in this offering circular, whether as a result of new
information, future developments or otherwise.
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USE OF PROCEEDS

The net proceeds of this offering, after deducting the initial purchasers’ discounts and commissions and
estimated offering expenses, are expected to be approximately US$321 million. We intend to use the net
proceeds from this offering (i) to pay the consideration for the Tender Offer and the Consent Solicitation and
accrued and unpaid interest on the 2017 notes, (ii) to redeem any 2017 notes that remain outstanding after
consummation of Tender Offer and the Consent Solicitation in accordance with the 2017 notes, (iii) to repay
certain indebtedness and (iv) to the extent any proceeds remain, for general corporate purposes.
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EXCHANGE RATES

On December 21, 1994, the Mexican Central Bank implemented a floating foreign exchange rate regime under
which the peso is allowed to float freely against the U.S. dollar and other foreign currencies. The Mexican Central
Bank will intervene directly in the foreign exchange market only to reduce what it deems to be excessive short-term
volatility. Since mid-2003, the Mexican Central Bank has been conducting auctions of U.S. dollars in an attempt to
reduce the levels of its foreign reserves. The Mexican Central Bank conducts open market operations on a regular
basis to determine the size of Mexico’s monetary base. Changes in Mexico’s monetary base have an impact on the
exchange rate. The Mexican Central Bank may increase or decrease the reserve of funds that financial institutions
are required to maintain. If the reserve requirement is increased, financial institutions will be required to allocate
more funds to their reserves, which will reduce the amount of funds available for operations. This causes the amount
of available funds in the market to decrease and the cost, or interest rate, to obtain funds to increase. The opposite
happens if reserve requirements are lowered. This mechanism, known as “corto” or “largo,” as the case may be, or
more formally “the daily settlement balance target,” represents a device used by the Mexican Central Bank to adjust
the monetary base and the level of interest rates.

Mexico has a free market for foreign exchange and the Mexican Government allows the peso to float freely
against the U.S. dollar. We cannot assure you, however, that the Mexican Central Bank will maintain its current
policies with respect to the peso or that the peso will not depreciate significantly in the future.

In the event of shortages of foreign currency, we cannot assure you that foreign currency would continue to
be available to private-sector companies or that foreign currency needed by us to service foreign currency
obligations, if any, would continue to be available without substantial additional cost.

The following table sets forth, for the periods indicated, the high, low, average and period-end exchange
rates, all expressed in nominal pesos per U.S. dollar. No representation is made that the peso or the dollar
amounts referred to in this offering circular could have been or could be converted into U.S. dollars or pesos, as
the case may be, at the rates indicated, at any particular rate or at all.

Year ended December 31, Exchange Rates

High Low Average (1) Period-End

2006 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Ps. 11.48 Ps. 10.43 Ps. 10.90 Ps. 10.88
2007 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11.27 10.66 10.93 10.87
2008 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13.92 9.92 11.14 13.54
2009 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15.37 12.60 13.51 13.06
2010 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13.18 12.16 12.64 12.36
2011 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14.24 11.50 12.43 13.99

2012

January . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13.95 12.93 13.46 13.01
February . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13.01 12.65 12.79 12.79
March . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12.98 12.63 12.76 12.81
April . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13.23 12.73 13.06 12.99
May . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14.30 12.96 13.60 14.30
June . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14.39 13.41 13.96 13.41
July . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13.68 13.12 13.37 13.28
August . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13.39 13.07 13.18 13.26
September . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13.26 12.75 12.96 12.85
October . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13.09 12.70 12.88 13.09

Period

From November 1, 2012 to November 16,
2012 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13.24 12.98 13.12 13.21

(1) The applicable average rate means the average of (i) the average daily rates in such calendar year, (ii) the
average daily rates in such month or (iii) the average daily rates in the period.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents, short-term debt and consolidated capitalization
as of September 30, 2012 on an actual basis and on an as adjusted basis to give effect to this offering, including
the issuance and sale of the notes, and the application of the estimated net proceeds thereof as described under
“Use of Proceeds.” Our consolidated capitalization and short-term debt set forth below were calculated in
accordance with IFRS. The following financial information and data should be read in conjunction with, and are
qualified in their entirety by reference to, our financial statements and the notes thereto included elsewhere in this
offering circular and the information under the section entitled “Management’s Discussion and Analysis of
Financial Condition and Results of Operations.”

As of September 30, 2012

Actual As Adjusted

(IFRS)
(in thousands of pesos and thousands of dollars) (1)

Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Ps. 959,670 Ps. 1,058,977 US$ 82,397

Short-term debt:
Current portion of long-term debt . . . . . . . . . . . . . . . . . . . . . . . Ps. 64,446 — —

Total short-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Ps. 64,446 — —

Long-term debt:
9.75% senior notes due 2017 . . . . . . . . . . . . . . . . . . . . . . . . . . . Ps. 3,219,756 Ps. — US$ —
Floating rate senior notes due 2015 . . . . . . . . . . . . . . . . . . . . . 692,692 692,692 53,897
Floating rate senior notes due 2019 . . . . . . . . . . . . . . . . . . . . . 691,563 691,563 53,809
Other long-term debt (2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,404,712 698,702 54,365
6.25% senior notes due 2022 . . . . . . . . . . . . . . . . . . . . . . . . . . . — 4,176,933 325,000

Total long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Ps. 6,008,723 Ps. 6,259,890 US$ 487,071

Stockholders’ equity:
Controlling stockholders’ equity . . . . . . . . . . . . . . . . . . . . . . . . 6,498,616 6,498,616 505,646
Non-controlling interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 568,682 568,682 44,248

Total stockholders’ equity . . . . . . . . . . . . . . . . . . . . . . . . . Ps. 7,067,298 Ps. 7,067,298 549,894
Total capitalization . . . . . . . . . . . . . . . . . . . . . . . . . . Ps.13,140,467 Ps. 13,327,188 US$1,036,966

(1) Peso amounts have been translated in U.S. dollars, solely for the convenience of the reader, at the rate of
12.85 pesos per U.S. dollar, the Exchange Rate on September 30, 2012.

(2) Includes (i) Ps. 953 million variable rate bank loan with Bancomext and (ii) US$50 million credit line with
Rabobank, of which US$35 million was drawn as of September 30, 2012.
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SELECTED CONSOLIDATED FINANCIAL DATA

The following table presents selected consolidated financial data for each of the periods indicated. This
information should be read in conjunction with, and is qualified in its entirety by reference to, our audited annual
financial statements and unaudited interim financial statements and the notes thereto included elsewhere in this
offering circular and the information under the section entitled “Management’s Discussion and Analysis of
Financial Condition and Results of Operations.” Our audited annual financial statements for the years ended
December 31, 2009, 2010 and 2011 are prepared in accordance with MFRS, which differ in certain respects from
U.S. GAAP as they relate to us. Our unaudited interim financial statements for the nine months ended
September 30, 2011 and 2012 are prepared in accordance with IFRS. Note 8 describes the effects of adoption of
IFRS, including a discussion of mandatory exceptions and voluntary exemptions, as well as the required
reconciliations of our consolidated financial information prepared under MFRS to such information under IFRS.

The selected consolidated financial data for the fiscal years ended December 31, 2009, 2010 and 2011 are
derived from our audited annual financial statements included elsewhere in this offering circular. The selected
consolidated financial data as of September 30, 2012 and for the nine months ended September 30, 2011 and
2012 have been derived from our unaudited interim financial statements included elsewhere in this offering
circular. In the opinion of our management, all adjustments considered necessary for a fair presentation of the
interim September 30, 2011 and 2012 financial information have been included. Our operating results for the
nine months ended September 30, 2012 are not necessarily indicative of the results to be expected for the year
ending December 31, 2012 or any future periods.

The U.S. dollar amounts provided below are conversions from the peso amounts, solely for the convenience
of the reader. The U.S. dollar amounts for the year ended December 31, 2011 and the nine months ended
September 30, 2012 have been converted using the Exchange Rate of Ps. 12.85 to US$1.00. See “Presentation of
Financial Information” and “Exchange Rates” for information regarding the rates of exchange between the peso
and the U.S. dollar for the periods specified therein. These conversions should not be construed as
representations that the peso amounts actually represent such U.S. dollar amounts or could be converted into
U.S. dollars at the rate indicated or at any other rate.

Year ended December 31, Nine months ended September 30,

2009 2010 2011 2011 2011 2012 2012

(Ps.) (Ps.) (Ps.) (US$) (Ps.) (Ps.) (US$)
(MFRS) (IFRS)

(in thousands of pesos and thousands of dollars)
Income Statement Data:
Net sales . . . . . . . . . . . . . . . . . . . Ps. 19,431,478 Ps. 22,527,389 Ps. 26,727,814 US$ 2,079,646 Ps. 19,235,718 Ps. 22,330,769 US$ 1,737,519
Income after general

expenses (1) . . . . . . . . . . . . . . 973,481 1,240,130 1,567,937 121,999 — — —
Income before other operating

expenses, net (1) . . . . . . . . . . . — — — — 1,110,052 1,498,814 116,620
Income from continuing

operations . . . . . . . . . . . . . . . . 340,487 365,886 172,706 13,438 262,862 617,716 48,063
Discontinued operations (2) . . . . 151,440 138,301 (3,287) (256) (108,358) (100,964) (7,856)
Consolidated net income . . . . . . 491,927 504,187 169,419 13,182 154,504 516,752 40,208
Non-controlling interest . . . . . . . (6,916) (1,702) 39,375 3,064 2,544 53,892 4,193
Controlling interest . . . . . . . . . . 498,843 505,889 130,044 10,119 151,960 462,860 36,014
Income from continuing

operations per share . . . . . . . . 0.75 0.80 0.38 0.03 0.57 1.24 0.10
Net income per share

attributable to controlling
interest . . . . . . . . . . . . . . . . . . 1.08 1.11 0.29 0.02 0.33 1.01 0.08

Dividends per share . . . . . . . . . . 0.00 0.00 0.00 0.00 0.00 0.00 0.00

Balance Sheet Data (at period-
end):

Cash and cash equivalents . . . . . 863,091 478,553 37,235 959,670 74,670
Property, plant and equipment,

net . . . . . . . . . . . . . . . . . . . . . . 7,523,174 8,439,318 656,649 9,019,221 701,770
Total assets . . . . . . . . . . . . . . . . . 19,072,132 22,727,534 1,768,391 24,048,126 1,871,143
Long-term debt . . . . . . . . . . . . . . 4,571,495 5,242,329 407,897 6,008,723 467,528
Total liabilities . . . . . . . . . . . . . . 13,595,108 16,429,842 1,278,378 16,980,828 1,321,249
Stockholders’ equity . . . . . . . . . 5,477,024 6,297,692 490,013 7,067,298 549,894
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Year ended December 31, Nine months ended September 30,

2009 2010 2011 2011 2011 2012 2012

(Ps.) (Ps.) (Ps.) (US$) (Ps.) (Ps.) (US$)
(MFRS) (IFRS)

(in thousands of pesos and thousands of dollars)
Other Data:
Net cash flow provided by

operating activities . . . . . . . . . . 1,884,477 1,341,709 705,948 54,929 1,097,615 2,163,834 168,364
Net cash flow provided by (used

in) financing activities . . . . . . . (1,405,376) (418,561) 303,731 32,510 (320,210) 137,384 10,690
Net cash flow provided by (used

in) investing activities . . . . . . . 7,185 (907,563) (1,966,240) (161,867) (1,308,479) (1,373,663) (106,882)
EBITDA . . . . . . . . . . . . . . . . . . . . 1,841,270 2,008,381 2,259,967 175,844 1,715,738 2,134,017 166,044

Segment Information (3)
Net Sales:
KUO Chemical . . . . . . . . . . . . . . . Ps. 7,522,039 Ps. 10,402,253 Ps. 13,280,468 US$ 1,033,331 Ps. 10,468,739 Ps. 11,355,706 US$ 883,568
KUO Consumer . . . . . . . . . . . . . . 7,307,462 8,030,423 9,249,440 719,683 5,614,906 6,759,562 525,950
KUO Automotive . . . . . . . . . . . . . 4,462,632 3,957,902 4,024,786 313,162 2,981,234 4,096,583 318,748
KUO Services . . . . . . . . . . . . . . . . 139,345 136,811 173,120 13,470 170,839 118,918 9,253

Total . . . . . . . . . . . . . . . . . . . Ps. 19,431,478 Ps. 22,527,389 Ps. 26,727,814 US$ 2,079,646 Ps. 19,235,718 Ps. 22,330,769 US$ 1,737,519

Income after general expenses
(MFRS) and Income before
other operating expenses, net
(IFRS):

KUO Chemical . . . . . . . . . . . . . . . Ps. 300,639 Ps. 496,288 Ps. 671,559 US$ 52,253 Ps. 555,682 Ps. 687,778 US$ 53,515
KUO Consumer . . . . . . . . . . . . . . 486,084 533,813 670,198 52,147 468,858 556,145 43,273
KUO Automotive . . . . . . . . . . . . . 260,761 246,324 250,329 19,478 94,502 245,221 19,080
KUO Services . . . . . . . . . . . . . . . . (74,003) (36,295) (24,149) (1,879) (23,209) (5,034) (392)

Total . . . . . . . . . . . . . . . . . . . Ps. 973,481 Ps. 1,240,130 Ps. 1,567,937 US$ 121,999 Ps. 1,095,833 Ps. 1,484,110 US$ 115,476

EBITDA:
KUO Chemical . . . . . . . . . . . . . . . Ps. 607,335 Ps. 781,030 Ps. 890,133 US$ 69,260 Ps. 784,336 Ps. 888,564 US$ 69,138
KUO Consumer . . . . . . . . . . . . . . 694,082 761,277 921,243 71,680 635,308 769,149 59,846
KUO Automotive . . . . . . . . . . . . . 495,238 439,047 430,941 33,531 285,690 448,310 34,882
KUO Services . . . . . . . . . . . . . . . . 44,615 27,027 17,650 1,373 10,404 27,994 2,178

Total . . . . . . . . . . . . . . . . . . . Ps. 1,841,270 Ps. 2,008,381 Ps. 2,259,967 US$ 175,844 Ps. 1,715,738 Ps. 2,134,017 US$ 166,044

Guarantor/Non-Guarantor
Information (4)

Assets (at period end):
Parent . . . . . . . . . . . . . . . . . . . . . . Ps. 12,462,091 Ps. 14,369,654 US$ 1,118,078 Ps. 14,355,515 US$ 1,116,978
Guarantor subsidiaries . . . . . . . . . 12,589,599 15,089,972 1,174,125 16,644,343 1,295,068
Non-Guarantor subsidiaries . . . . . 8,100,214 10,776,772 838,522 11,229,921 873,781
Eliminations . . . . . . . . . . . . . . . . . (14,079,772) (17,508,864) (1,362,335) (18,181,653) (1,414,683)

Consolidated . . . . . . . . . . . . . Ps. 19,072,132 Ps. 22,727,534 US$ 1,768,390 Ps. 24,048,126 US$ 1,871,144

Net Sales:
Parent . . . . . . . . . . . . . . . . . . . . . . Ps. 9,857 Ps. 13,231 Ps. 20,637 US$ 1,606 Ps. 117,005 Ps. 10,919 US$ 850
Guarantor subsidiaries . . . . . . . . . 12,672,574 14,157,901 17,163,763 1,335,483 12,055,000 13,714,663 1,067,115
Non-Guarantor subsidiaries . . . . . 7,495,600 8,640,971 10,815,166 841,510 7,848,640 10,285,409 800,290
Eliminations . . . . . . . . . . . . . . . . . (746,553) (284,714) (1,271,752) (98,953) (784,927) (1,680,222) (130,736)

Consolidated . . . . . . . . . . . . . Ps. 19,431,478 Ps. 22,527,389 Ps. 26,727,814 US$ 2,079,646 Ps. 19,235,718 Ps. 22,330,769 US$ 1,737,519

Income after general expenses
(MFRS) and Income before
other operating expenses, net
(IFRS):

Parent . . . . . . . . . . . . . . . . . . . . . . Ps. (68,429) Ps. (43,260) Ps. (40,753) US$ (3,171) Ps. 82,188 Ps. (26,680) US$ (2,076)
Guarantor subsidiaries . . . . . . . . . 604,396 587,727 851,187 66,230 607,144 828,729 64,482
Non-Guarantor subsidiaries . . . . . 437,514 700,937 765,282 59,545 458,549 682,245 53,084
Eliminations . . . . . . . . . . . . . . . . . (5,274) (7,779) (605) (52,048) (184) (14)

Consolidated . . . . . . . . . . . . . Ps. 973,481 Ps. 1,240,130 Ps. 1,567,937 US$ 121,999 Ps. 1,095,833 Ps. 1,484,110 US$ 115,476

EBITDA:
Parent . . . . . . . . . . . . . . . . . . . . . . Ps. (29,785) Ps. (35,938) Ps. (39,252) US$ (3,054) Ps. (29,463) Ps. (25,531) US$ (1,987)
Guarantor subsidiaries . . . . . . . . . 1,165,108 1,094,638 1,301,308 101,253 1,003,497 1,231,320 95,807
Non-Guarantor subsidiaries . . . . . 705,947 954,955 1,005,691 78,251 750,308 928,411 72,238
Eliminations . . . . . . . . . . . . . . . . . (5,274) (7,780) (606) (8,604) (183) (14)

Consolidated . . . . . . . . . . . . . Ps. 1,841,270 Ps. 2,008,381 Ps. 2,259,967 US$ 175,844 Ps. 1,715,738 Ps. 2,134,017 US$ 166,044

Net Income (Loss):
Parent . . . . . . . . . . . . . . . . . . . . . . Ps. 498,843 Ps. 505,887 Ps. 130,044 US$ 10,118 Ps.(351,522) Ps. (302,527) US$ (23,539)
Guarantor subsidiaries . . . . . . . . . 20,724 456,982 204,993 15,950 396,445 404,912 31,506
Non-Guarantor subsidiaries . . . . . 391,012 439,716 61,674 4,799 159,997 421,379 32,787
Eliminations . . . . . . . . . . . . . . . . . (418,652) (898,398) (227,292) (17,685) (50,416) (7,012) (546)

Consolidated . . . . . . . . . . . . . Ps. 491,927 Ps. 504,187 Ps. 169,419 US$ 13,182 Ps. 154,504 Ps. 516,752 US$ 40,208
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(1) Income after general expenses has been prepared in accordance with MFRS, and Income before other operating expenses, net has been prepared
in accordance with IFRS. Accordingly, only the financial information for the applicable periods are presented.

(2) Discontinued operations for the years ended December 31, 2009 and 2010 include the results of operations for the JV CIE – DESC, and
discontinued operations for the nine months ended September 30, 2011 and 2012 include the results of operations for the Particle Board business.
See “Presentation of Financial Information—Discontinued Operations” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations—Factors Affecting Our Results of Operations—Acquisitions, Dispositions and Other Significant Events within our
Business Portfolio.”

(3) Segment information reflects the elimination of intercompany transactions.
(4) For Guarantor/Non-Guarantor information, see Note 24 to our audited consolidated financial statements for the years ended December 31, 2011,

20108 and 2009 included elsewhere in this offering circular and Note 26 to our unaudited interim financial statements for the nine months ended
September 30, 2012 and 2011.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read this discussion in conjunction with our consolidated financial statements, the notes thereto
and other financial information included elsewhere in this offering circular. Our audited annual financial
statements for the years ended December 31, 2009, 2010 and 2011 have been prepared in accordance with
MFRS, which differ in certain respects from U.S. GAAP and IFRS as they relate to us. Our unaudited interim
financial statements for the nine months ended September 30, 2011 and 2012 have been prepared in accordance
with IFRS, which also differ in certain respects from U.S. GAAP. We have not attempted to identify or to
reconcile the differences between MFRS and U.S. GAAP or between IFRS and U.S. GAAP, but the differences
could be material.

Because of the differences between the accounting principles used in the preparation of our audited annual
financial information and the accounting principles used in the preparation of our unaudited interim financial
information contained in this offering circular, such information is not comparable and you should use caution
when comparing financial information presented in accordance with MFRS to financial information presented in
accordance with IFRS. See Note 8 to the unaudited interim financial statements included in this offering circular
for a description of the effects of adoption of IFRS, including a discussion of mandatory exceptions and voluntary
exemptions we have applied, as well as the required reconciliations of our consolidated financial information
prepared under MFRS to such information under IFRS.

This section contains forward-looking statements that involve risks and uncertainties. Our actual results may
vary materially from those discussed in the forward-looking statements as a result of various factors, including,
without limitation, those set forth in the section entitled “Risk Factors” and the matters set forth in this offering
circular. Please see the section entitled “Cautionary Note Regarding Forward-Looking Statements.”

Overview

Grupo KUO is a public corporation (sociedad anónima bursátil de capital variable) organized under the
laws of Mexico and is one of the largest conglomerates in Mexico in terms of net sales. For the year ended
December 31, 2011, we reported net sales of approximately Ps. 26,728 million or US$2,080 million (48%
exports), and for the nine months ended September 30, 2012, we reported net sales of Ps. 22,331 million or
US$1,738 million (50% exports). We believe the breadth and scale of our business have resulted in a diversified
revenue base that allows us to mitigate risks and take advantage of the economic cycles in the industries in which
we participate and to concentrate our investments and efforts in opportunities that we believe will offer the best
growth and value opportunities. We are a holding company with seven strategic business units, which we refer to
as SBUs. These SBUs are the Elastomers SBU, Herdez Del Fuerte JV, Dynasol JV, Pork Meat SBU, Plastics
SBU, Power Systems SBU and Aftermarket SBU. In addition to these SBUs, we have three projects in
development—KUO Aerospace, Macro-M and the Bioenergy JV. Our SBUs are divided into three business
segments: KUO Chemical, KUO Consumer and KUO Automotive. We believe that our organizational structure
of seven SBUs increases management accountability, allows us to focus on the needs of the unique markets we
serve, results in a diversified revenue base, and enables us to take advantage of our expertise in the efficient
production and distribution of our products.

Factors Affecting Our Results of Operations

General Factors in Each Segment

KUO Chemical’s results from operations are affected principally by (i) our costs of raw materials, (ii) foreign
exchange rates, particularly fluctuations in the exchange rates among the euro, the U.S. dollar and Mexican peso,
(iii) global demand and market share for our products, (iv) our ability to capitalize on our investments in new
facilities, including the development of our new manufacturing plants in Nanjing, in the Jiangsu province, and in the
Liaoning province in China, (v) the success of our modernization initiatives, (vi) sales of our specialty products and
(vii) the success of our research and development efforts in alternative technologies.
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KUO Consumer’s results from operations are affected principally by (i) trends in the Mexican and U.S.
markets for our Branded Food business, (ii) global demand and market share for our products, (iii) our cost of
grain and feedstocks in our Pork Meat SBU, and (iv) pork prices, particularly in Mexico and the United States.

KUO Automotive’s results from operations are affected principally by (i) the global economy, particularly
the auto industry, (ii) changes in our sales volume as a result of the success or failure of particular platforms that
we manufacture, (iii) demand and market share for our products, and (iv) our ability to develop or acquire new
technologies.

Acquisitions, Dispositions and Other Significant Events within our Business Portfolio

Our results of operations and the comparability of our results from period to period are affected by our
various acquisitions and dispositions. During the period under review, we have selectively divested certain
businesses and assets that were no longer consistent with our strategic plan. We have also made investments to
create sustainable value going forward. The following events occurred in the years indicated with the aim of
streamlining operations and focusing on our core businesses:

In 2009:

• At KUO Chemical, on June 10, 2008, we sold our equity interest in Quimir, S.A. de C.V. (“Quimir”), a
company focused on the phosphates business, to Mexichem, S.A.B. de C.V. The sales price was
US$40 million plus contingent consideration of up to US$20 million, which was subject to Quimir
reaching certain profitability measures for 2008 to 2010. The transaction closed in 2009 with total
proceeds of US$48 million to the Company.

• At KUO Automotive, on March 30, 2009, CIE exercised its option to acquire 100% of CIE Celaya,
S.A.P.I. de C.V. (“CIE Celaya”), subsidiary of the JV CIE—DESC, and KUO Automotive received
US$15 million. On May 25, 2009, CIE exercised its option to acquire 100% of Pintura Estampado y
Montaje, S.A.P.I. de C.V., subsidiary of the JV CIE—DESC (“PEMSA”), and KUO Automotive
received US$30 million.

• At KUO Consumer, on June 19, 2009, our Herdez Del Fuerte JV formed MegaMex Foods, a joint
venture with Hormel Foods, whereby each owns a 50% interest in MegaMex Foods. MegaMex Foods
began operations on October 26, 2009 and is engaged in the marketing of Mexican food in the United
States, including brands such as Chi-Chi’s™, Herdez™, Del Fuerte™, La Victoria™, Embasa™ and
Doña María™.

• On July 21, 2009, we announced the creation of KUO Aerospace S.A. de C.V. (“KUO Aerospace”).

In 2010:

• At KUO Automotive, on January 28, 2010, CIE, the 50% partner in the JV CIE—DESC, exercised its
purchase option to acquire the remaining 50% majority stake it did not already own in the JV CIE—
DESC from KUO Automotive for US$54.5 million.

• At KUO Consumer, on June 4, 2010, our Herdez Del Fuerte JV signed a distribution agreement with
Reynolds Foil Inc. to exclusively distribute its Reynolds™ consumer products in Mexico.

• At KUO Automotive, on June 4, 2010, we signed a new agreement with Divgi Metalware Pvt Ltd in
India to form a joint venture in this country, the purpose of which was to assemble and market manual
transmissions and other components for cars and commercial vehicles in India and the South Asian
Association for Regional Cooperation (Afghanistan, Bangladesh, Bhutan, Maldives, Nepal, Pakistan
and Sri Lanka). This transaction closed on December 7, 2010.

• At KUO Consumer, on September 6, 2010, we announced that MegaMex Foods, our joint venture
between Herdez Del Fuerte JV and Hormel Foods, entered into an agreement to acquire Don Miguel
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Foods from TSG Consumer Partners LLC and various private investors. This transaction closed on
October 6, 2010.

• At KUO Chemical, on December 14, 2010, we announced an agreement to enter into a 50% joint
venture between Dynasol JV and the Chinese company Shanxi Northern Xing’an Chemical Industry
Co. Ltd. for the construction of a synthetic rubber manufacturing plant in the province of Liaoning in
northeastern China.

In 2011:

• At KUO Consumer, on August 22, 2011, MegaMex Foods, LLC. completed the acquisition of
Fresherized Foods, Inc., a leader in the production of processed avocado and guacamole under the
brands Wholly Guacamole™, Wholly Salsa™ and Wholly Queso™, among others.

• At KUO Consumer, on August 31, 2011, the Herdez Del Fuerte JV entered into an agreement to
acquire 50% of Aires de Campo, a leading distributor of organic food products in Mexico.

• At KUO Chemical, on September 22, 2011, we announced an agreement to create a 50% joint venture
with the Chinese company Jiansu GPRO Group Co. Ltd. to construct a new plant in Nanjing in the
Jiangsu province of China for the manufacture of nitrile butadiene rubber.

• At KUO Automotive, on December 29, 2011, we acquired a dual clutch transmissions systems business
through the acquisition of assets owned by Hoerbiger Drivetrain Mechatronics B.V.B.A. in Loppem,
Belgium.

In 2012:

• At KUO Automotive, on January 1, 2012, we completed the acquisition of the replacement brake pads
business under the FritecTM and EfasaTM brands.

• At KUO Consumer, on August 7, 2012, we entered into an agreement to sell the assets and brands of
our Particle Board business, including Rexcel™, Panelart™ and Wilsonart™, among others. The
transaction includes the sale of the laminated and resins plants in Lerma, Mexico State and the particle
board plants in Chihuahua, Chihuahua and Zitacuaro, Michoacan. This transaction remains subject to
the approval of the Mexican Antitrust Commission (Comisión Federal de Competencia).

• At KUO Automotive, on November 1, 2012, we announced an increase in our equity stake in KUO
Divgi Automotive Private Limited (“KUO Divgi”) to 96.5% through our subsidiary KUO INDIA, S.A.
de C.V. (“KUO INDIA”) and have the option to acquire the remaining 3.5%.

As part of our strategy, we expect to continue to evaluate and actively manage our business portfolio going
forward, focusing on and strengthening our portfolio in those business areas where we believe we can best create
value and, where appropriate, streamlining our operations through select dispositions.

Cash Distribution

At the annual meeting of shareholders on April 23, 2012, our shareholders approved a cash distribution of
Ps. 0.26 per share, for a total distribution of Ps. 118.7 million. Accordingly, our capital account was reduced by
approximately Ps. 0.5 million, paid in surplus account reduced by approximately Ps. 72.4 million and the
retained earnings account reduced by approximately Ps. 45.8 million. Of the Ps. 0.5 million reduction from the
capital account, approximately half corresponded to the fixed portion of our capital stock and half to the variable
portion of our capital stock. There were no changes to the number of shares of capital stock. Therefore, as of
April 23, 2012, our contributed capital account was Ps. 18.1 million, of which Ps. 9.3 million corresponds to the
fixed part of the capital stock and Ps. 8.9 million to the variable part of the capital stock.
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Raw Materials Expenses

A substantial portion of our cost of sales in each of our business segments is comprised of raw materials
expenses. Raw material prices are volatile, and we generally seek to pass on to our customers increases in raw
materials prices. However, due to pricing and other competitive or market pressures we may be unable to do so
completely or at all. Furthermore, we may experience a time lag between an increase in raw materials prices and
any increase in our prices to our customers. Accordingly, fluctuations in the prices of raw materials can have a
significant impact on our gross margin, gross profit and other operating results.

Taxation

In January 2008, a new federal tax (flat tax), applicable to all Mexican corporations, known as the Impuesto
Empresarial a Tasa Única, or IETU, became effective. IETU is a form of alternative minimum income tax that
replaces the asset tax which has applied to corporations and other taxpayers in Mexico for several years. IETU is
calculated on income on disposal, provision of services and temporary use or enjoyment of goods actually
received minus deductions actually paid, at the rate of 17% for 2009 and 17.5% for the year 2010 and onwards.

The Mexican tax reform in 2010 resulted in the elimination of certain benefits that were previously available
to consolidated tax filers. Under the new laws, the changes are to be applied retroactively to prior tax years. Tax
liabilities that arise from the retroactive application of the new laws are recognized as an adjustment to beginning
retained earnings, and may result in the anticipated payment of deferred taxes.

For the 2010, 2011 and 2012 tax years, the income tax rate was and is 30%; it was 28% in 2009. Mexican
income tax law establishes a 29% income tax rate for the 2013 tax year and a 28% income tax rate for the 2014
tax year and thereafter, however, this reduction to the income tax rate may be postponed by the new Mexican
government.

Critical Accounting Estimates

The preparation of financial statements requires that we make estimates, assumptions and judgments that
affect the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the
date of the financial statements and the reported amounts of revenues and expenses during the reporting period.
We base our estimates, assumptions and judgments on historical experience and on various other factors that we
believe to be reasonable under the circumstances, the results of which form the basis for making judgments about
the carrying values of assets and liabilities. Actual results may materially differ from these estimates under
different assumptions, judgments or conditions. We evaluate our estimates, assumptions and judgments on an
ongoing basis, and we believe our most critical accounting policies involving the application of estimates,
assumptions and/or judgments to be:

Estimated useful lives of property, plant and equipment

We review the estimated useful lives of property, plant and equipment at least once a year. Based on
detailed analysis, our management modifies the useful lives of certain property, plant and equipment
components. The degree of uncertainty about the estimated useful lives is related to changes in the market and
the usage of assets for production volumes and technological developments.

Impairment of property, plant and equipment

To test asset impairment, we estimate the value in use assigned to our property, plant and equipment and to
the cash generating units, using an appropriate discount rate to calculate the present value. We prepare cash
inflow projections based on market condition estimates, price determination and production and sales volumes.
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Allowance for doubtful accounts

We estimate the allowance for doubtful accounts receivable reserve. We prepare a customer balance aging
analysis showing current and overdue amounts according to the established credit limits and parameters obtained
through experience, and a reserve percentage is allocated to each. This analysis provides the first evidence of
impairment. Once the preliminary impaired receivables amount is obtained, the financial position of the
customers included must be analyzed to determine which account receivable has reasonable impairment and
record the respective provision.

Net realizable value of inventories

To determine if inventories are impaired, we implement permanent procedures such as reviews,
verifications and relocations to timely identify materials with such obsolescence or slow-moving issues, resulting
in adjustments to the value of inventory or write-offs, based on studies prepared by technical specialists together
with our management.

Provisions

In the automotive sector, we provide a warranty against manufacturing defects for two to four years,
depending on the product. A warranty provision is recognized at the time of the sale based on the statistics of
costs incurred during the last three years.

Employee benefits

The liability for seniority premiums, pensions, and retirement benefits such as medical and hospital services
and severance payments is calculated by independent actuaries using the projected unit credit method and
nominal interest rates.

Contingent liabilities

We are subject to contingent events or transactions for which we apply professional judgment in estimating
the likelihood of occurrence. The factors considered for these estimates are the current legal situation at the date
the estimate is made and the opinion of legal advisers.

Biological assets

The fair value of eucalyptus plantations was estimated based on the growth table prepared by specialists at
the Autonomous University of Chapingo, which identified plantations with different eucalyptus varieties and
locations. These plantations are monitored; once the annual inventory is performed, the variances between actual
and estimated growth are recorded on growth tables. If estimated growth is modified by outside factors such as
fire or pests, its effect is evaluated and quantified to keep the volume of wood in cubic meters as close as possible
to the actual figure. Biological growth is measured quarterly. Once plantations have been cut down, the
biological growth associated with them is recorded in the cost of sales.

The fair value of our biological assets in the Pork Meat SBU is very similar to the investments made to
induce its biological growth, considering that the most significant investment is made during the first month of
life. Accordingly, the fair value is similar to the sales price per kilo.
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Results of Operations

General

The following figures were extracted from our financial statements:

For the year ended
December 31,

Change from
previous year

For the nine months
ended September 30,

Change from
September 30,

2009 2010 2011
2010 vs.

2009
2011 vs.

2010 2011 2012 2012 vs. 2011

(MFRS) (IFRS)

(in thousands of pesos, except percentages)
Domestic sales . . . . . . . . . Ps. 10,220,961 Ps. 12,051,140 Ps. 14,030,777 17.9% 16.4% Ps. 9,714,204 Ps. 11,211,914 15.4%
Exports . . . . . . . . . . . . . . 9,210,517 10,476,249 12,697,037 13.7% 21.2% 9,521,514 11,118,855 16.8%
Net sales . . . . . . . . . . . . . 19,431,478 22,527,389 26,727,814 15.9% 18.6% 19,235,718 22,330,769 16.1%
Cost of sales . . . . . . . . . . 15,297,403 17,974,462 21,458,796 17.5% 19.4% 15,485,025 17,941,104 15.9%
Gross profit . . . . . . . . . . . 4,134,075 4,552,927 5,269,018 10.1% 15.7% 3,750,693 4,389,665 17.0%
Gross margin . . . . . . . . . . 21.3% 20.2% 19.7% — — 19.5% 19.7% —
General expenses . . . . . . . 3,160,594 3,312,797 3,701,081 4.8% 11.7% 2,640,641 2,890,851 9.5%
Income after general

expenses (1) . . . . . . . . . 973,481 1,240,130 1,567,937 27.4% 26.4% — — —
Income before other

operating expenses,
net (1) . . . . . . . . . . . . . — — — — — 1,110,052 1,498,814 35.0%

Other operating
(expenses) income,
net . . . . . . . . . . . . . . . . — — — — — (14,219) (14,704) 3.4%

Operating income . . . . . . — — — — — 1,095,833 1,484,110 35.4%
Operating margin (4) . . . . 5.0% 5.5% 5.9% — — 5.7% 6.6% —
Financing costs, net . . . . . (552,155) (334,643) (1,289,243) (39.4%) 285.3% 640,934 379,046 (40.9%)
Other (expenses) income,

net . . . . . . . . . . . . . . . . (44,917) (189,991) (142,359) 323.0% (25.1%)
Provisions for income

tax . . . . . . . . . . . . . . . . 32,685 377,256 (68,788) 1054.2% NA 161,524 486,889 201.4%
Equity in (loss) income of

associated
companies . . . . . . . . . . (3,237) 27,646 (32,417) NA NA 30,513 459 (98.5%)

Profit (loss) from
continued
operations . . . . . . . . . . 340,487 365,886 172,706 7.5% (52.8%) 262,862 617,716 135.0%

(Loss) profit from
discontinued
operations (2) . . . . . . . 151,440 138,301 (3,287) (8.7%) NA (108,358) (100,964) (6.8%)

Consolidated net income
(loss) . . . . . . . . . . . . . . 491,927 504,187 169,419 2.5% (66.4%) 154,504 516,752 234.5%

Non-controlling
interest . . . . . . . . . . . . . (6,916) (1,702) 39,375 (75.4%) NA 2,544 53,892 2,018.4%

Controlling interest . . . . . 498,843 505,889 130,044 1.4% (74.3%) 151,560 462,860 205.4%
EBITDA . . . . . . . . . . . . . 1,841,270 2,008,381 2,259,967 9.1% 12.5% 1,715,738 2,134,017 24.4%
EBITDA margin (3) . . . . 9.5% 8.9% 8.5% — — 8.9% 9.6% —

(1) Income after general expenses has been prepared in accordance with MFRS, and Income before other operating expenses, net has been
prepared in accordance with IFRS. Accordingly, only the financial information for the applicable periods is presented.

(2) Discontinued operations for the years ended December 31, 2009 and 2010 include the results of operations for the JV CIE – DESC, and
discontinued operations for the nine months ended September 30, 2011 and 2012 include the results of operations for the Particle Board
business. See “Presentation of Financial Information—Discontinued Operations” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Factors Affecting Our Results of Operations—Acquisitions, Dispositions and Other
Significant Events within our Business Portfolio.”

(3) EBITDA margin for any period is EBITDA as a percentage of net sales for such period.
(4) Operating margin prepared in accordance with MFRS represents Income after general expenses divided by Net sales, and Operating

margin prepared in accordance with IFRS represents Operating income divided by Net sales.
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Nine months ended September 30, 2012 compared with nine months ended September 30, 2011

For the nine months ended September 30, 2012, our net sales were Ps. 22,331, which represented an
increase of 16%, as compared to net sales of Ps. 19,236 million for the nine months ended September 30, 2011.
This was due to a 9% increase in the net sales of KUO Chemical to Ps. 11,356 million, a 20% increase in the net
sales of KUO Consumer, to Ps. 6,760 million, and a 37% increase in the net sales of KUO Automotive to
Ps. 4,097 million.

For the nine months ended September 30, 2012, KUO Chemical, KUO Consumer and KUO Automotive
contributed approximately 51%, 30%, and 18% of net sales, before eliminations, respectively, and in the nine
months ended September 30, 2011, these segments contributed approximately 54%, 29% and 15% of net sales,
before eliminations, respectively.

Domestic sales in the nine months ended September 30, 2012, which constituted 50% of net sales, were
Ps. 11,212 million, which represented an increase of 15% as compared to domestic sales of Ps. 9,714 million in
the nine months ended September 30, 2011. This increase in domestic sales reflected a 15% increase in domestic
sales of KUO Chemical, 9% increase in domestic sales of KUO Consumer and 44% increase in domestic sales of
KUO Automotive.

Exports in the nine months ended September 30, 2012, which constituted 50% of net sales, were Ps.
11,119 million, which represented an increase of 17% as compared to Ps. 9,522 million in the nine months ended
September 30, 2011, primarily reflecting increases of 4% in exports of KUO Chemical, 48% in exports of KUO
Consumer and 32% in exports of KUO Automotive.

Our gross profit increased by 17% to Ps. 4,390 million in the nine months ended September 30, 2012 as
compared to Ps. 3,751 million in the nine months ended September 30, 2011. Our gross margin remained at 20%
in the nine months ended September 30, 2012 as compared to the nine months ended September 30, 2011,
primarily reflecting increased sales volume at most businesses and new sales from acquired businesses in KUO
Automotive and KUO Consumer, which helped offset the decline from lower prices in KUO Chemical.

General expenses increased by 10% to Ps. 2,891 million in the nine months ended September 30, 2012 from
Ps. 2,641 million in the nine months ended September 30, 2011 primarily due to higher selling and distribution
expenses and slight increases in administrative expenses.

Other operating expenses were Ps. 15 million in the nine months ended September 30, 2012 as compared to
Ps. 14 million of other expenses in the same period of 2011. Other operating expenses in the nine months ended
September 30, 2012 were comprised principally of the loss on sale of fixed assets and other minor items.

Overall cost of financing decreased to Ps. 379 million in the nine months ended September 30, 2012 as
compared to Ps. 641 million in the nine months ended September 30, 2011, due to the appreciation of the peso
against the dollar, resulting in a net foreign currency exchange gain compared to a loss in 2011.

Provision for income tax was Ps. 487 million in the nine months ended September 30, 2012 as compared to
Ps. 162 million in the same period of 2011. This change was primarily due to increased taxable income.

Losses from discontinued operations, which consisted of the Particle Board business, were Ps. 101 million
in the nine months ended September 30, 2012 compared to Ps. 108 million in 2011.

Net consolidated income was Ps. 517 million in the nine months ended September 30, 2012 as compared to
Ps. 155 million in the nine months ended September 30, 2011 as a result of factors described above.

Our consolidated profit attributable to controlling interest was Ps. 463 million in the nine months ended
September 30, 2012 compared to Ps. 152 million of net consolidated profit in the nine months ended
September 30, 2011.
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2011 compared with 2010

In 2011, our net sales were Ps. 26,728 million, which represented an increase of 19% as compared to net
sales of Ps. 22,527 million in 2010. This was due to a 28% increase in the net sales of KUO Chemical to
Ps. 13,280 million, a 15% increase in the net sales of KUO Consumer, to Ps. 9,249 million and a 2% increase in
the net sales of KUO Automotive to Ps. 4,025 million.

In 2011, KUO Chemical, KUO Consumer and KUO Automotive contributed 50%, 35% and 15% of net
sales, before eliminations, respectively, and in 2010, these segments contributed 46%, 36% and 18% of net sales,
before eliminations, respectively.

Domestic sales in 2011, which constituted 52% of net sales, were Ps. 14,031 million, which represented an
increase of approximately 16% as compared to domestic sales of Ps. 12,051 million in 2010. This change was
primarily due to increases of 34% in domestic sales of KUO Chemical, 6% in domestic sales of KUO Consumer
and 12% in domestic sales of KUO Automotive.

Exports in 2011, which constituted 48% of net sales, were Ps. 12,697 million, which represented an increase
of approximately 21% as compared to exports of Ps. 10,476 million in 2010. This increase was primarily due to
an increase of 23% in exports of KUO Chemical and 50% in exports of KUO Consumer, offsetting a decrease of
5% in exports of KUO Automotive.

Our gross margin remained nearly unchanged at 20%, whereas gross profit increased by 16% to
Ps. 5,269 million for 2011 compared to Ps. 4,553 million for 2010 due to increased sales, operating efficiencies
and a focus on specialized, high-margin products, partially offset by the increased cost of raw materials.

Our general expenses increased by 12% to Ps. 3,701 million during 2011 as compared to Ps. 3,313 million
in 2010, mainly due to increased distribution, administrative and marketing expenses.

Our income after general expenses increased 26% compared to 2010, primarily because of the previously
mentioned increase in sales, operating efficiencies and a focus on specialized, high-margin products, partially
offset by increased costs of raw materials. Other factors that contributed to this increase are: for KUO Chemical,
the improvements to operating processes and focus on specialized, high-margin products; for KUO Consumer,
the implementation of measures to control expenditures, operating efficiencies, increased income generated from
the Herdez Del Fuerte JV resulting from the integration of its new operations in the United States and the
increase in domestic and export sales in our pork business; and for KUO Automotive, the increase in sales
volume and the implementation of measures to control expenses, which helped offset the 11% increase in steel
prices.

Overall cost of financing increased to Ps. 1,289 million in 2011 as compared to Ps. 335 million in 2010, primarily
because of the peso’s devaluation against the dollar (a charge of US $49 million), from $12.3571 pesos per dollar at the
close of 2010 to $13.8483 pesos at the close of 2011, in addition to US$50 million of financing expenses, including
interest expense and letters of credit fees. Most of the US$49 million foreign-exchange loss was recorded as a non-cash
entry because most of our debt expires over the long term.

Other expenses, net, were Ps. 142 million in 2011 as compared to Ps. 190 million in 2010. Other expenses in
2011 were primarily comprised of provisions for the payment of employee profit sharing, impairment charges for
discontinued assets and loss on sale of fixed assets. Other expenses in 2010 were primarily comprised of
provisions for the payment of employee profit sharing and extraordinary severance payments.

Provision for income tax was a benefit of Ps. 69 million in 2011 as compared to an expense of
Ps. 377 million in 2010. This decrease was due to the recognition of a deferred tax benefit due to a decrease in
the deferred tax liability for tax consolidation, following changes in the Mexican tax reform.
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Losses from discontinued operations, which consisted of closing of the plants in Veracruz and Mazatlan,
was Ps. 3 million in 2011. Income from discontinued operations in 2010 was Ps. 138 million, which consisted of
the results of operations for the JV CIE—DESC.

Consolidated net income was Ps. 169 million in 2011 compared to consolidated net income of
Ps. 504 million in 2010, reflecting primarily the increase in overall cost of financing due to the peso’s
devaluation against the dollar.

Net consolidated profit attributable to controlling interest was Ps. 130 million in 2011 compared to
Ps. 506 million of net consolidated profit in 2010 attributable to controlling interest.

2010 compared with 2009

In 2010, our net sales were Ps. 22,527 million, which represented an increase of 16% compared to net sales
of Ps. 19,431 million in 2009. This was due to a 38% increase in the sales of KUO Chemical, to
Ps. 10,402 million, a 10% increase in the sales of KUO Consumer, to Ps. 8,030 million and a 11% decrease in the
sales of KUO Automotive, to Ps. 3,958 million.

In 2010, KUO Chemical, KUO Consumer and KUO Automotive contributed 46%, 36% and 18% of net
sales, before eliminations, respectively, and in 2009, these segments contributed 39%, 38% and 23% of net sales,
before eliminations, respectively.

Domestic sales in 2010, which constituted 53% of net sales, were Ps. 12,051 million, which represented an
increase of approximately 18% compared to domestic sales of Ps. 10,221 million in 2009. This change was
primarily due to increases of 41% in domestic sales of KUO Chemical, 8% in domestic sales of KUO Consumer
and 13% in domestic sales of KUO Automotive.

Exports in 2010, which constituted 47% of net sales, were Ps. 10,476 million, which represented an increase
of 14% compared to exports of Ps. 9,211 million in 2009, primarily due to higher export sales at KUO Chemical
and KUO Consumer of 36% and 18%, respectively.

Our gross margin decreased to 20% for 2010 compared to 21% for 2009, reflecting higher costs of raw
materials. Gross profit increased by 10% to Ps. 4,553 million for 2010 compared to Ps. 4,134 million for 2009
primarily due to increased sales in KUO Chemical and KUO Consumer.

Our general expenses increased by 5% to Ps. 3,313 million in 2010 as compared to Ps. 3,161 million in 2009
primarily as a result of an increase in marketing expenses associated with higher sales for the period.

Our income after general expenses increased 27% in 2010, to Ps. 1,240 million compared to Ps. 973 million
in 2009. This increase was due to an increase in sales, operating efficiencies and a focus on higher margin
specialty products, partially offset by higher costs of raw materials. Other factors that contributed to this increase
are: for KUO Chemical, the improvements to operating processes and a focus on specialized, high-margin
products; for KUO Consumer, the implementation of measures to control expenditures and operating efficiencies
and increased income generated from the Herdez Del Fuerte JV upon the introduction of its new Don Miguel
Foods operations in the United States; and for KUO Automotive, increased sales in the Aftermarket SBU.

Overall cost of financing decreased to Ps. 335 million in 2010 as compared to Ps. 552 million in 2009,
primarily due to increased interest income coupled with a higher foreign currency exchange gain.

Other expenses, net increased to Ps. 190 million in 2010 as compared to Ps. 45 million 2009 due to
provisions for extraordinary severance payments, a loss on sale of property, plant and equipment in 2010 and a
gain on sale of shares in 2009.
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Provision for income tax was Ps. 377 million in 2010 as compared to Ps. 33 million in 2009. This increase
was due to a deferred tax benefit in 2009.

Income from discontinued operations was Ps. 138 million in 2010 and consisted of the results of operations
for the JV CIE—DESC. Income from discontinued operations was Ps. 151 million in 2009 and also consisted of
the results of operations for the JV CIE—DESC.

Consolidated net income was Ps. 504 million in 2010 compared to consolidated net income of
Ps. 492 million in 2009. Net consolidated income attributable to controlling interest in 2010 was Ps. 506 million
as compared to Ps. 499 million in 2009.

KUO Chemical

The following table shows selected information on the operations of KUO Chemical:

For the year ended
December 31,

Change from
previous year

For the nine months
ended September 30,

Change from
September 30,

2009 2010 2011 2010 vs. 2009 2011 vs. 2010 2011 2012 2012 vs. 2011

(MFRS) (IFRS)

(in thousands of pesos, except percentages)

Domestic sales . . . . . . . . Ps. 2,888,373 Ps. 4,086,640 Ps. 5,488,043 41.5% 34.3% Ps. 4,364,938 Ps. 5,017,279 14.9%
Exports . . . . . . . . . . . . . 4,633,666 6,315,613 7,792,425 36.3% 23.4% 6,103,801 6,338,427 3.8%
Net sales . . . . . . . . . . . . 7,522,039 10,402,253 13,280,468 38.3% 27.7% 10,468,739 11,355,706 8.5%
Cost of sales . . . . . . . . . 6,195,372 8,792,047 11,321,498 41.9% 28.8% 8,875,873 9,708,840 9.4%
Gross profit . . . . . . . . . . 1,326,667 1,610,206 1,958,970 21.4% 21.7% 1,592,866 1,646,866 3.4%
Gross margin . . . . . . . . . 17.6% 15.5% 14.8% — — 15.2% 14.5% —
General expenses . . . . . . 1,026,029 1,113,918 1,287,411 8.6% 15.6% 1,025,715 959,459 (6.5%)
Income after general

expenses (1) . . . . . . . . 300,638 496,288 671,559 65.1% 35.3% — — —
Income before other

operating expenses,
net (1) . . . . . . . . . . . . — — — — — 567,151 687,407 21.2%

Other operating
(expenses) income,
net . . . . . . . . . . . . . . . — — — — — (11,469) 372 N/M

Operating income . . . . . — — — — — 555,682 687,777 23.8%
Operating margin (2) . . . 4.0% 4.8% 5.1% — — 5.3% 6.1% —
EBITDA . . . . . . . . . . . . 607,335 781,030 890,133 28.6% 14.0% 784,336 888,564 13.3%
EBITDA margin . . . . . . 8.1% 7.5% 6.7% — — 7.5% 7.8% 14.9%

(1) Income after general expenses has been prepared in accordance with MFRS, and Income before other operating expenses, net, has been
prepared in accordance with IFRS. Accordingly, only the financial information for the applicable periods is presented.

(2) Operating margin prepared in accordance with MFRS represents Income after general expenses divided by Net sales, and Operating
margin prepared in accordance with IFRS represents Operating income divided by Net sales.

Nine months ended September 30, 2012 compared with nine months ended September 30, 2011

Net sales at KUO Chemical increased 9% to Ps. 11,356 million in the nine months ended September 30,
2012 as compared to Ps. 10,469 million in the nine months ended September 30, 2011. This increase was due to
increased raw material prices, which directly affected sales prices, partially offset by reduced sales volume due to
higher sales prices and decreased exports, particularly because of the economic uncertainty in Europe.

Of net sales, domestic sales and exports contributed 44% and 56%, respectively, in the nine months ended
September 30, 2012 and 42% and 58%, respectively, in the nine months ended September 30, 2011.

Domestic sales increased 15% to Ps. 5,017 million in the nine months ended September 30, 2012 as
compared to Ps. 4,365 million in the nine months ended September 30, 2011 mainly reflecting increased sales in
the domestic tires market.
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Exports increased 4% to Ps. 6,338 million in the nine months ended September 30, 2012 as compared to
Ps. 6,104 million in the nine months ended September 30, 2011 due to increased exports in the Dynasol JV and
Plastics SBU, which was partially offset by a decrease in exports in the Elastomers SBU.

Gross profit increased by 3% to Ps. 1,647 million in the nine months ended September 30, 2012 compared
to Ps. 1,593 million in the nine months ended September 30, 2011. Despite the increase in gross profit, gross
margin remained nearly unchanged at 15%, primarily due to increased cost of raw materials.

Our general expenses decreased 7% to Ps. 959 million in the nine months ended September 30, 2012 as
compared to Ps. 1,026 million in the nine months ended September 30, 2011 due to a decrease in administrative
and corporate expenses.

Our operating income increased 24% from Ps. 556 million in the nine months ended September 30, 2011 to
Ps. 688 million in the nine months ended September 30, 2012 as a result of higher sales and lower operating
expenses.

2011 compared with 2010

Net sales increased 28% to Ps. 13,280 million in 2011 as compared to Ps. 10,402 million in 2010, primarily
due to a 27% increase in sales prices in all SBUs as a response to an increase in the cost of raw materials,
combined with a 3% increase in sales volume, mainly in the Elastomers SBU due to stronger demand from the
tire refurbishing market and rubber industry, and in the Plastics SBU, due to higher sales volumes in the domestic
market and an increase in exports, primarily to the United States and Latin America.

Of net sales, domestic sales and exports contributed 41% and 59% respectively, during 2011 and 39% and
61%, respectively, during 2010.

Domestic sales increased 34% to Ps. 5,448 million in 2011 from Ps. 4,087 million in 2010 because of the
increase in sales prices in all SBUs and higher sales volumes.

Exports in 2011 increased 23% to Ps. 7,792 million in 2011 from Ps. 6,316 million in 2010 due to higher
export volumes in all SBUs, primarily to the United States and Latin America.

Our gross profit increased by 22% to Ps. 1,959 million in 2011 as compared to Ps. 1,610 million in 2010,
and gross margin decreased from 16% to 15% primarily due to the increase in sales volume, partially offset by
the increased cost of raw materials.

General expenses increased by 16% to Ps. 1,287 million in 2011 as compared to Ps. 1,114 million in 2010
due to higher distribution, administrative and corporate expenses.

Income after general expenses rose 35% to Ps. 672 million from Ps. 496 million, primarily due to higher
sales, implementation of measures to control expenses, the realization of operating efficiencies and a focus on
higher-margin specialty products.

2010 compared with 2009

Net sales at KUO Chemical increased 38% to Ps. 10,402 million in 2010 from Ps. 7,522 million in 2009,
primarily due to a 26% increase in sales prices reflecting higher raw material costs and a 17% increase in our
sales volumes. In the Dynasol JV, sales increased due to increased demand in the infrastructure and footwear
industries and the asphalt modifiers segment. In the Elastomers SBU, increased sales were caused by increased
demand in the tire and rubber industries. The increased sales volume in these SBUs is also due to increased
demand in the export market, particularly in the United States, Europe, Latin America and Asia.

Of net sales, domestic sales and exports contributed 39% and 61% respectively, in 2010 and 38% and 62%,
respectively, in 2009.
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Domestic sales increased 41% from Ps. 2,888 million in 2009 to Ps. 4,087 million in 2010, due to increased
sales in all SBUs, particularly in the Elastomers SBU.

Exports in 2010 increased by 36% to Ps. 6,316 million from Ps. 4,634 million in 2009, due to increased
demand in the export market, particularly in the United States, Europe, Latin America and Asia.

Gross profit increased by 21% to Ps. 1,610 million in 2010 from Ps. 1,327 million in 2009 due to the
increase of our sales volumes. Our gross margin decreased to 16% in 2010 compared to 18% in 2009, reflecting
higher raw material costs.

General expenses increased by 9% to Ps. 1,114 million in 2010 as compared to Ps. 1,026 million in 2009
due to higher distribution, administrative and corporate expenses.

Our income after general expenses for 2010 was Ps. 496 million, a 65% increase from Ps. 301 million in
2009 primarily as a result of higher sales, operating efficiencies, increased demand in the tire and rubber
industries and increased focus on specialty products with higher margins, all of which help offset the significant
increases in the cost of raw materials. By the end of 2010, the prices of raw materials increased by the following
percentages compared to 2009: 84% in butadiene, 38% in styrene, 74% in acrylonitrile and 38% in conversion
oil.

KUO Consumer

The following table shows selected information relating to the operations of KUO Consumer:

For the year ended
December 31, (1)

Change from
previous year

For the nine months
ended September 30,

Change from
September 30,

2009 2010 2011 2010 vs. 2009 2011 vs. 2010 2011 2012 2012 vs. 2011

(MFRS) (IFRS)

(in thousands of pesos, except percentages)

Domestic sales . . . . . . . . . . . . Ps. 5,842,199 Ps. 6,307,888 Ps. 6,665,477 8.0% 5.7% Ps. 3,929,162 Ps. 4,272,387 8.7%
Exports . . . . . . . . . . . . . . . . . . 1,465,263 1,722,535 2,583,963 17.6% 50.0% 1,685,744 2,487,175 47.5%
Net sales . . . . . . . . . . . . . . . . . 7,307,462 8,030,423 9,249,440 9.9% 15.2% 5,614,906 6,759,562 20.4%
Cost of sales . . . . . . . . . . . . . . 5,427,695 6,017,494 6,879,980 10.9% 14.3% 4,084,845 4,883,878 19.6%
Gross profit . . . . . . . . . . . . . . . 1,879,767 2,012,929 2,369,460 7.1% 17.7% 1,530,061 1,875,684 22.6%
Gross margin . . . . . . . . . . . . . 25.7% 25.0% 25.6% — — 27.0% 27.7% —
General expenses . . . . . . . . . . 1,393,683 1,479,116 1,699,262 6.1% 14.9% 1,042,099 1,301,495 24.9%
Income after general

expenses (2) . . . . . . . . . . . . 486,084 533,813 670,198 9.8% 14.9% — — —
Income before other operating

expenses, net (2) . . . . . . . . . — — — — — 487,962 574,189 17.7%
Other operating (expense)

income, net . . . . . . . . . . . . . — — — — — (19,104) (18,044) (5.5)%
Operating income . . . . . . . . . . — — — — — 468,858 556,145 18.6%
Operating margin (3) . . . . . . . 6.7% 6.6% 7.2% — — 8.3% 8.2% —
EBITDA . . . . . . . . . . . . . . . . . 694,082 761,277 921,243 9.7% 21.0% 635,308 769,149 21.1%
EBITDA margin . . . . . . . . . . . 9.5% 9.48% 9.96% — — 11.2% 11.4% 8.7%

(1) The financial information relating to KUO Consumer for the fiscal years ended December 31, 2009, 2010 and 2011 include the results of
operations for the Particle Board business and have not been recast to reflect the Particle Board business as discontinued operations. The
financial information relating to the operations of KUO Consumer for the nine months ended September 30, 2011 and 2012 present the
results of operations for the Particle Board business as discontinued operations.

(2) Income after general expenses has been prepared in accordance with MFRS, and Income before other operating expenses, net has been
prepared in accordance with IFRS. Accordingly, only the financial information for the applicable periods is presented.

(3) Operating margin prepared in accordance with MFRS represents Income after general expenses divided by Net sales, and Operating
margin prepared in accordance with IFRS represents Operating income divided by Net sales.
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Nine months ended September 30, 2012 compared with nine months ended September 30, 2011

Net sales increased 20% to Ps. 6,760 million in the nine months ended September 30, 2012 as compared to
Ps. 5,615 million in the nine months ended September 30, 2011, due to an increase in net sales in Branded
Products and the Pork Meat SBU. On a product line basis, net sales for the period reflect:

• an increase of 23% in sales in Branded Products, caused by higher export sales in the United States, the
integration of Fresherized Foods and the strong performance of the tuna, tomato puree and mole
categories in the domestic market; and

• an increase of 17% in our Pork Meat SBU, primarily due to an increase in average sales prices in the
domestic and export markets, coupled with a greater number of stores.

Of net sales, domestic sales and exports contributed 63% and 37%, respectively, in the nine months ended
September 30, 2012 and 70% and 30%, respectively, in the nine months ended September 30, 2011.

Domestic sales in the nine months ended September 30, 2012 increased by 9% as compared to the nine
months ended September 30, 2011 due to the strong performance of the tuna, tomato puree and mole categories,
among others, in Branded Products and higher sales prices and volumes of the Pork Meat SBU.

Exports increased by 48% in the nine months ended September 30, 2012 as compared to the nine months
ended September 30, 2011 due to higher export sales in the United States, the integration of the Fresherized
Foods operations in Branded Products and higher export sales prices and volumes in the Pork Meat SBU.

Gross profit increased by 23% to Ps. 1,876 million in the nine months ended September 30, 2012 compared
to Ps. 1,530 million in the nine months ended September 30, 2011, due to higher sales and higher margins,
primarily in the United States, as well as the integration of the Fresherized Foods operations. Our gross margin
increased to 28% in the nine months ended September 30, 2012 compared to 27% in the nine months ended
September 30, 2011, due to increased sales in both domestic and export markets.

Our general expenses increased by 25% to Ps. 1,301 million in the nine months ended September 30, 2012
from Ps. 1,042 million in the nine months ended September 30, 2011 due to higher administrative, sales and
marketing expenses. Our operating income increased by 19% to Ps. 556 million in the nine months ended
September 30, 2012 from Ps. 469 million in the nine months ended September 30, 2011 due to increased sales.

In Branded Products, operating income and EBITDA increased 21 % and 24%, respectively, in the nine
months ended September 30, 2012 as compared to the nine months ended September 30, 2011, due to higher
sales and higher margins, primarily in the United States, as well as to the integration of Fresherized Foods.

In the Pork Meat SBU, operating income and EBITDA increased 12% and 12%, respectively, to
Ps. 148 million and Ps. 216 million. This increase is due to an increase in average sales prices in the domestic
and export markets, coupled with a greater number of stores.

2011 compared with 2010

In 2011, net sales increased by 15% to Ps. 9,249 million from Ps. 8,030 million in 2010 as a result of
increased sales in the Herdez Del Fuerte JV, which was mainly due to higher sales volumes in the international
markets as well as the integration of Don Miguel Foods in late 2010 and Fresherized Foods in 2011. In the
domestic market, the brands that yielded the strongest sales were: Embasa™, Doña María™, Blasón™ and
Ocean Spray™. On a product line basis, net sales for the period reflect:

• an increase in sales in the Herdez Del Fuerte JV, primarily because of a rise in exports to the United
States, and, on the domestic front, the strong sales performance of the Embasa™, Doña María™,
Blasón™ and Ocean Spray™ brands, and the distribution of Reynolds™ brand products beginning in
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mid-2010. These results were complemented by the incorporation of Don Miguel Foods and
Fresherized Foods operations;

• an increase of 5% in sales of our Particle Board business, primarily due to a rise in exports to the
United States; and

• an increase of 24% in our Pork Meat SBU, primarily because of higher sales volume and prices in both
domestic and export markets.

Of net sales, domestic sales and exports contributed 72% and 28%, respectively, in 2011 and 79% and 21%,
respectively, in 2010.

Domestic sales increased by 6% to Ps. 6,665 million in 2011 from Ps. 6,308 million in 2010 due to the
strong performance of the Embasa™, Doña María™, Blasón™ and Ocean Spray™ brands and the introduction
of Reynolds® brand products.

Exports in 2011 increased by 50% to Ps. 2,584 million in 2011 from Ps. 1,723 million in 2010 primarily due
to the integration of Don Miguel Foods and Fresherized Foods and higher sales to Japan and Korea in the Pork
Meat SBU.

Gross profit increased by 18% to Ps. 2,369 million in 2011 compared to Ps. 2,013 million in 2010, and gross
margin increased to 26% in 2011 from 25% in 2010. This change is due to the increased sales for both domestic
and export markets.

During these periods, our general expenses increased by 15%. Income after general expenses in 2011
increased by 26% compared to 2010, primarily due to greater profits in the Herdez Del Fuerte JV as a
consequence of increased sales, the implementation of measures to control operating expenses and the integration
of Don Miguel Foods and Fresherized Foods, combined with the increase in sales in the Pork Meat SBU that
offset the increased costs of raw materials.

2010 compared with 2009

Net sales increased by 10% from Ps. 7,307 million in 2009 to Ps. 8,030 million in 2010, which was mainly
due to increased sales in the Herdez Del Fuerte JV and Pork Meat SBU, offset by a decrease in sales volume in
our Particle Board business. On a product line basis, net sales for the period reflect:

• a 10% increase in sales in the Herdez Del Fuerte JV, mainly due to increased exports to the United
States as a result of the MegaMex Foods business acquired in mid-2009, good sales performance of our
Embasa™, Doña María™, Del Fuerte™ and Ocean Spray™ brands and the incorporation of product
distribution under the Reynolds™ brand name, as well as the introduction of the Don Miguel Foods
operations.

• a 2% decrease in sales in our Particle Board business, mostly due to decreased sales volume in the
domestic and Central American markets, which were partially offset by higher sales volume in the
United States; and

• a 15% increase in our Pork Meat SBU, primarily because of higher sales volumes and prices in the
domestic market, which was due to 30 new store openings, increased sales through our diverse
distribution channels, and increased export sales volumes to Korea.

Of net sales, domestic sales and exports contributed 79% and 21%, respectively, in 2010 and 80% and 20%,
respectively, in 2009.

Domestic sales were up by 8% to Ps. 6,308 million in 2010 from Ps. 5,842 million in 2009 due to good sales
performance reported by Embasa™, Doña María™, Del Fuerte™ and Ocean Spray™ brands coupled with an
increase of 20% in the domestic sales in the Pork Meat SBU.
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Exports in 2010 increased by 18% to Ps. 1,723 million as compared to Ps. 1,465 million in 2009 primarily
due to an increase in export sales in the Herdez Del Fuerte JV, mainly due to the MegaMex Foods business in
mid-2009 as well as the integration of the Don Miguel Foods operations in 2010.

Our gross profit increased to Ps. 2,013 million in 2010 from Ps. 1,880 million in 2009, and gross margin
decreased to 25% in 2010 from 26% in 2009. This was primarily due to increased sales in the Herdez Del Fuerte
JV, which was partially offset by a decrease in sales volume in the domestic and Central American markets in the
Particle Board business.

General expenses increased by 6%. Our income after general expenses increased 10% to Ps. 534 million in
2010 as compared to Ps. 486 million in 2009, due to higher sales through our various distribution channels and
increased sales in the Herdez Del Fuerte JV due to the introduction of its Don Miguel Foods operations in the
United States, the implementation of measures to control operating expenses and the realization of other
operating efficiencies.

KUO Automotive

The following table shows selected information relating to the operations of KUO Automotive:

For the year ended
December 31,

Change from
previous year

For the nine months
ended September 30,

Change from
September 30,

2009 (1) 2010 (1) 2011 2010 vs. 2009 2011 vs. 2010 2011 2012 2012 vs. 2011

(MFRS) (IFRS)

(in thousands of pesos, except percentages)

Domestic sales . . . . . . . Ps. 1,351,044 Ps. 1,519,801 Ps. 1,704,138 12.5% 12.1% Ps. 1,249,265 Ps. 1,803,330 44.4%
Exports . . . . . . . . . . . . 3,111,588 2,438,101 2,320,648 (21.6%) (4.8%) 1,731,969 2,293,253 32.4%
Net sales . . . . . . . . . . . 4,462,632 3,957,902 4,024,786 (11.3%) 1.7% 2,981,234 4,096,583 37.4%
Cost of sales . . . . . . . . 3,704,687 3,164,900 3,260,890 (14.6%) 3.0% 2,509,818 3,389,985 35.1%
Gross profit . . . . . . . . . 757,945 793,002 803,896 4.6% (3.7%) 471,416 706,598 49.9%
Gross margin . . . . . . . . 17.0% 20.0% 20.0% — — 15.8% 17.2% —
General expenses . . . . . 497,184 546,678 553,567 10.0% 1.3% 384,290 465,090 21.0%
Income after general

expenses (2) . . . . . . . 260,761 246,324 250,329 (5.5%) 1.6% — — —
Income before other

operating expenses,
net (2) . . . . . . . . . . . — — — — — 87,126 241,508 177.2%

Other operating
(expenses) income,
net . . . . . . . . . . . . . . — — — — — 7,376 3,713 49.7%

Operating income . . . . — — — — — 94,502 245,221 159.5%
Operating

margin (3) . . . . . . . . 5.8% 6.2% 6.2% — — 3.2% 6.0% —
EBITDA . . . . . . . . . . . 495,238 439,047 430,941 (13.2%) 1.9% 285,690 448,310 56.9%
EBITDA margin . . . . . 11.1% 10.9% 10.9% — — 9.6% 10.9% —

(1) Discontinued operations for the years ended December 31, 2009 and 2010 include the results of operations for the JV CIE – DESC. See
“Presentation of Financial Information—Discontinued Operations” and “Management’s Discussion and Analysis of Financial Condition
and Results of Operations—Factors Affecting Our Results of Operations—Acquisitions, Dispositions and Other Significant Events
within our Business Portfolio.”

(2) Income after general expenses has been prepared in accordance with MFRS, and Income before other operating expenses, net has been
prepared in accordance with IFRS. Accordingly, only the financial information for the applicable periods is presented.

(3) Operating margin prepared in accordance with MFRS represents Income after general expenses divided by Net sales, and Operating
margin prepared in accordance with IFRS represents Operating income divided by Net sales.
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Nine months ended September 30, 2012 compared with nine months ended September 30, 2011

Net sales increased 37% to Ps. 4,097 million in the nine months ended September 30, 2012 as compared to
Ps. 2,981 million in the nine months ended September 30, 2011. This is due to a 58% increase in sales in the
Aftermarket SBU primarily due to the integration of the aftermarket brake business under the FritecTM brand,
coupled with an increase in exports and domestic sales, mainly in the product lines of pistons, aims, valves,
gaskets and water pumps. The Power Systems SBU also reported a 26% increase in sales due to an increased
requirement for different components and transmissions.

Of net sales, domestic sales and exports contributed 44% and 56%, respectively, in the nine months ended
September 30, 2012 and 42% and 58%, respectively, in the nine months ended September 30, 2011.

Domestic sales in the nine months ended September 30, 2012 increased by 44% as compared to the nine
months ended September 30, 2011, primarily due to the integration of the aftermarket brake business under the
Fritec™ brand, coupled with increased sales in pistons, aims, valves, gaskets and water pumps.

Exports in the nine months ended September 30, 2012 increased by 32% compared to the nine months
ended September 30, 2011 due to increased demand for our products.

Gross profit increased by 50% to Ps. 707 million in the nine months ended September 30, 2012 as compared
to Ps. 471 million in the nine months ended September 30, 2011 as a result of higher sales due to the integration
of the aftermarket brake business under the Fritec™ brand in the Aftermarket SBU. Our gross margin increased
to 17% for the nine months ended September 30, 2012 as compared to 16% the nine months ended September 30,
2011 reflecting increased sales.

Our general expenses increased 21% to Ps. 465 million in the nine months ended September 30, 2012 as
compared to Ps. 384 million in the nine months ended September 30, 2011 due to higher administrative and
corporate expenses.

Our operating income rose 160% to Ps. 245 million in the nine months ended September 30, 2012 as
compared to Ps. 95 million in the nine months ended September 30, 2011. This increase was due to the increase
in sales in the Aftermarket SBU described above and the increased sales recorded in the Power Systems SBU,
coupled with increases in operating expenses that were more modest than the significant sales increases.

2011 compared with 2010

Net sales were up 2% to Ps. 4,025 million in 2011 as compared to Ps. 3,958 million in 2010. This increase is
due to higher sales in the domestic and export markets in the Aftermarket SBU as a result of increased market
share, additional customers and the integration of new applications, as well as increased sales of auto components
and spare parts by the Power Systems SBU. On a product line basis, net sales for the period reflect:

• a decrease in sales of 7% in our Power Systems SBU due to lower demand for transmissions and
increased sales in auto components and spare parts; and

• an increase in sales of 19% in our Aftermarket SBU, primarily due to higher sales in the domestic and
export markets as a result of increased market share.

Of net sales, domestic sales and exports contributed 42% and 58%, respectively, in 2011 and 38% and 62%,
respectively, in 2010.

Domestic sales in 2011 increased 12% to Ps. 1,704 million from Ps. 1,520 million in 2010 due to the
increase in domestic sales in the Aftermarket SBU as a result of increased market share, new customers, and the
integration of new applications, partially offset by a decrease in sales in the Power Systems SBU.
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Exports decreased 5% to Ps. 2,321 million in 2011 as compared to Ps. 2,438 million in 2010 due to a
decrease in exports in the Power Systems SBU that was partially offset by an increase in the exports in the
Aftermarket SBU.

Gross profit decreased by 4% to Ps. 764 million in 2011 as compared to Ps. 793 million in 2010 as a result
of higher cost of sales due to an increase in the price of steel. Our gross margin remained nearly unchanged at
20% as a result of higher sales volume.

During these periods, our general expenses increased 1% to Ps. 554 million in 2011 as compared to
Ps. 547 million in 2010 because of higher sales and marketing expenses. Our income after general expenses
increased by 2% to Ps. 250 million in 2011 as compared to Ps. 246 million in 2010, primarily due to a rise in
sales volume and implementation of measures to control expenses, which was partially offset by an 11% increase
in the price of steel.

2010 compared with 2009

Net sales decreased 11% to Ps. 3,958 million in 2010 from Ps. 4,463 million in 2009. This decrease was due
to an 18% decrease in sales in our Power Systems SBU, resulting from decreased demand in the Power Systems
SBU, which was partially offset by a 12% increase in sales in the Aftermarket SBU due to higher orders from
domestic and export customers as a result of the recovery in the spare parts market and increased demand for the
TR6060 transmission.

Of net sales, domestic sales and exports contributed 38% and 62%, respectively, in 2010 and 30% and 70%,
respectively, in 2009.

Domestic sales increased 13% to Ps. 1,520 million in 2010 as compared to Ps. 1,351 million in 2009 due to
higher demand from domestic customers as a result of the recovery in the spare parts market.

Exports decreased 22% to Ps. 2,438 million in 2010 as compared to Ps. 3,112 million in 2009 principally
due to the increased demand for the TR6060 transmission and decreased demand in the Power Systems SBU.

Our gross profit increased by 5% to Ps. 793 million in 2010 compared to Ps. 758 million in 2009 due to the
increased demand for the TR6060 transmission for the Camaro vehicle. Gross margin increased to 20% in 2010
from 17% in 2009 due to lower cost of sales as a result of lower costs of raw materials.

Our general expenses increased 10% to Ps. 547 million in 2010 as compared to Ps. 497 million in 2009
because of higher administrative and corporate expenses. Income after general expenses for 2010 decreased 6%
compared to 2009 primarily due to lower sales in the Power Systems SBU, which was partially offset by
increased sales in the Aftermarket SBU as a result of an upturn in economic activity.

New Accounting Principles

Certain pronouncements were issued by the IASB or the IFRS Interpretations Committee which we have not
yet adopted and are described below. Among these new accounting pronouncements is a set of five standards
(IFRS 10, IFRS 11, IFRS 12, IFRS 13 and, as revised, IAS 27) issued in May 2011 relating to consolidation, joint
arrangements, associates and disclosures. These five standards are effective for annual periods beginning on or
after January 1, 2013, with earlier adoption permitted if all five standards are adopted at the same time. We
anticipate that these five standards will be adopted in our consolidated financial statements beginning on
January 1, 2013 and that the application of these standards will have significant impact on amounts reported in
the consolidated financial statements.

• IFRS 9 Financial Instruments. IFRS 9 is part of the IASB’s wider project to replace IAS 39 Financial
Instruments: Recognition and Measurement. IFRS 9 retains but simplifies the mixed measurement model
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and establishes two primary measurement categories for financial assets: amortized cost and fair value.
The basis of classification depends on the entity’s business model and the contractual cash flow
characteristics of the financial asset. Specifically, debt investments that are held within a business model
whose objective is to collect the contractual cash flows and that have contractual cash flows that are
solely payments of principal and interest on the principal outstanding are generally measured at amortized
cost at the end of subsequent accounting periods. All other debt investments and equity investments are
measured at their fair values at the end of subsequent accounting periods. The standard is effective for
annual periods beginning on or after January 1, 2015, with earlier adoption permitted. We are evaluating
the impact the adoption of this standard may have on this consolidated financial information.

• IFRS 10 Consolidated Financial Statements. IFRS 10 replaces SIC-12, Consolidation—Special
Purpose Entities, and parts of IAS 27, Consolidated and Separate Financial Statements. IFRS 10
identifies the concept of control as the determining factor in whether an entity should be included
within the consolidated financial statements of the parent company. In addition, IFRS 10 includes a
new definition of control that contains three elements: (a) power over an investee, (b) exposure, or
rights, to variables returns from its involvement with the investee, and (c) the ability to use its power
over the investee to affect the amount of the investor’s returns.

• IFRS 11 Joint Arrangements. IFRS 11 requires an entity to classify its interest in a joint arrangement
as a joint venture or joint operation. IFRS 11 requires the use of equity accounting for interests in joint
ventures, eliminating the existing choice of proportionate consolidation for jointly controlled entities
under IAS 31, Interests in Joint Ventures, and SIC-13, Jointly Controlled Entities—Non-monetary
Contributions by Venturers. Entities that participate in joint operations will follow accounting much
like that for jointly controlled assets and jointly controlled operations under IAS 31 and must recognize
their share of the assets, liabilities, revenue and expenses of the joint operation. This standard is
effective for annual periods beginning on or after January 1, 2013, with earlier adoption permitted.

• IFRS 12 Disclosure of Interests in Other Entities. IFRS 12 establishes disclosure standards for
interests in other entities, such as joint arrangements, associates and/or unconsolidated structured
entities. The standard is more extensive in that it carries forward existing disclosures and also
introduces significant additional disclosure requirements that address the nature of, and risks associated
with, an entity’s interests in other entities. This standard is effective for annual periods beginning on or
after January 1, 2013.

• IFRS 13 Fair Value Measurement. IFRS 13 aims to improve consistency and reduce complexity by
providing a single source of guidance for fair value measurements and disclosures requirements for use
across all IFRS standards. IFRS 13 defines fair value, establishes a framework for measuring fair value
and requires disclosures about fair value measurements. The scope or IFRS 13 is broad and generally
more extensive than those required by current standards. We are evaluating the impact of the
application of this standard.

• Amendments to IAS 1 Presentation of items of Other Comprehensive Income. The amendments to
IAS 1 revise the presentation of other comprehensive income (“OCI”) by requiring separate subtotals
for items which may subsequently be recycled through profit or loss and items that will not be recycled
through profit or loss. Income tax on items of OCI is required to be allocated on the same basis. The
amendments to IAS 1 are effective for annual periods beginning on or after July 1, 2012. The
presentation of items of OCI will be modified accordingly when the amendments are applied in the
future accounting periods.

• IAS 27 Separate Financial Statements. IAS 27 was re-issued in May 2011 and contains accounting
and disclosure requirements for investments in subsidiaries, joint ventures and associates when an
entity prepares separate financial statements. IAS 27 requires an entity preparing separate financial
statements to account for those investments at cost or in accordance with IFRS 9 Financial Instruments.
Revised IAS 27 is effective for annual periods beginning on or after January 1, 2013, with earlier
adoption permitted.
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• IAS 28 Investments in Associates and Joint Ventures. IAS 28 was re-issued in May 2011 and
outlines the accounting treatment and corresponding application of the equity method of accounting in
investments in associates and joint ventures. Revised IAS 28 is effective for annual periods beginning
on or after January 1, 2013, with earlier adoption permitted.

Liquidity and Capital Resources

Liquidity

We are a holding company and, as such, have no operations of our own. Our ability to meet our obligations
is primarily dependent on the earnings and cash flows of our direct and indirect subsidiaries and the ability of
those subsidiaries to pay us dividends, interest on intercompany loans or other amounts.

We have proactively and effectively improved our capital structure and balance sheet since 2007 through a
several debt refinancing transactions. Our efforts have also resulted in an improvement in our credit ratings as
follows:

• On March 6, 2012, Fitch Ratings announced that it had reaffirmed Grupo KUO’s ratings to ‘BB’ for
the Global Scale Issuer Default Rating (IDR) local and foreign currency, to ‘A (mex)’ for the long-term
domestic rating scale, to ‘BB’ for our US$250 million aggregate principal amount of the senior notes
due 2017 and to ‘A (mex)’ for our Ps. 700 million senior notes due 2015. The ratings outlook for all
ratings is stable.

• On June 5, 2012, Standard & Poor’s Ratings Services reaffirmed Grupo KUO’s corporate credit rating
in global scale at ‘BB’, the long-term national scale at ‘mxA’, the US$250 million aggregate principal
amount of senior notes due 2017 at ‘BB’, Ps. 700 million senior notes due 2015 at ‘mxA’ and the
Ps. 700 million senior notes due 2019 at mxA. The ratings outlook for all ratings is stable.

A securities rating is not a recommendation to buy, sell or hold securities and may be subject to revision or
withdrawal at any time.

Our primary uses of cash flow are: (i) payment of interest, (ii) payment of taxes, (iii) investment in assets,
(iv) financing requirements of working capital and (iv) payment of debt.

The following table shows the generation and use of cash for the periods indicated.

Year ended December 31, Nine months ended
September 30,

20122009 2010 2011

(MFRS) (IFRS)

(in thousands of pesos)

Net cash flow provided by
operating activities . . . . . . . . . . Ps. 1,884,477 Ps.1,341,709 Ps.705,948 Ps. 2,163,834

Net cash flow provided by (used
in) investing activities . . . . . . . 7,185 (907,563) (1,966,240) (1,373,663)

Net cash flow provided by (used
in) financing activities . . . . . . . (1,405,376) (418,561) 303,731 137,384

In 2011, the primary adjustments from which the calculation of cash provided by operating activities of
Ps. 706 million is derived included depreciation and amortization of Ps. 592 million, changes to working capital
of Ps. 841 million, periodic cost of employee retirement obligations of Ps. 100 million and non-cash impairment
of fixed assets of Ps. 62 million. In 2010, the primary adjustments from which the calculation of cash provided
by operating activities of Ps. 1,342 million is derived included depreciation and amortization of Ps. 669 million,
changes in working capital of Ps. 543 million and periodic cost of employee retirement obligations of
Ps. 99 million. In 2009, the primary adjustments from which the calculation of cash provided by operating
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activities of Ps. 1,884 is derived included depreciation and amortization of Ps. 767 million, non-cash impairment
of fixed assets of Ps. 114 million, changes to working capital of Ps. 33 million and periodic cost of employee
retirement obligations of Ps. 100 million.

For the nine months ended September 30, 2012, the primary adjustments from which calculation of cash
provided by operating activities is derived included income tax expense of Ps. 518 million, depreciation and
amortization of Ps. 603 million, periodic cost of employee retirement obligations of Ps. 62 million and changes to
working capital of Ps. 123 million.

On December 31, 2009, 2010 and 2011, cash and cash equivalents were Ps. 909 million, Ps. 863 million and
Ps. 479 million, respectively, on a consolidated basis, and Ps. 361 million, Ps. 255 million and Ps. 45 million,
respectively on a non-consolidated basis.

Cash used in investing activities during 2011 of Ps. 1,966 consisted of Ps. 1,065 million for the acquisition
of property, plant and equipment and Ps. 838 million for investment in intangible assets, offset by proceeds of
Ps. 123 million from the sale of property, plant and equipment. Cash used in investing activities during 2010 of
Ps. 908 million consisted of Ps. 972 million for the acquisition of property, plant and equipment and
Ps. 447 million for investment in intangible assets, offset by proceeds of Ps. 429 million from the sale of our
subsidiary, Inmobiliaria El Puente, S.A. de C.V. Cash provided by investing activities during 2009 of Ps.
7 million consisted of Ps. 875 million for the acquisition of property, machinery and equipment, offset by
proceeds of Ps. 162 million from the sale of property, plant and equipment, and Ps. 602 million from the sale of
CIE Celaya, S.A.P.I. de C.V. For the nine months ended September 30, 2012 cash used in investing activities was
Ps. 1,374 million consisting principally of subsidiaries for Ps. 478 million offset by proceeds of the acquisition of
property, plant and equipment for Ps. 885 million, investment in non-consolidated subsidiaries for Ps. 97 million,
offset by proceeds of sale of property, plant and equipment for Ps. 34 million.

In 2011, cash used in financing activities of Ps. 304 million was for payment of debt of Ps. 266 million and
interest of Ps. 385 million, offset by new debt of Ps. 882 million and capital distribution of Ps. 114 million. In
2010, cash used in financing activities of Ps. 419 million was used for payment of debt of Ps. 2,206 million and
interest of Ps. 310 million, offset by new debt of Ps. 2,181 million and capital distribution of Ps. 114 million. In
2009, cash used in financing activities of Ps. 1,405 million was used for payment of debt of Ps. 1,642 million and
interest of Ps. 366 million, offset by new debt of Ps. 607 million. For the nine months ended September 30, 2012,
cash provided by financing activities of Ps. 137 million was from new debt of Ps. 1,981 million, partially offset
by repayment of debt of Ps. 1,123 million, payment of interest of Ps. 256 million and capital distribution of
Ps. 119 million.

In order to manage our working capital, in the ordinary course of business, we have entered into “reverse
factoring” arrangements with certain suppliers and financial institutions pursuant to which our suppliers assign
our trade payables to such financial institutions and we then pay the financial institutions the outstanding
amounts of such trade payables. We believe our participation in these reverse factoring arrangements allows us to
obtain more favorable trade payment terms than would otherwise be the case. In addition, from time to time in
the ordinary course of business, we open certain lines of credit with financial institutions that issue commercial
letters of credit.

Description of our Indebtedness

Our financings impose certain obligations and restrictions on us. As of September 30, 2012, we were in
compliance with these restrictions, the most important being the following:

• maintenance of an interest coverage ratio of EBITDA to consolidated interest expense above 2.75 (as
of September 30, 2012, this ratio was 5.69);

• maintenance of a consolidated leverage ratio of net debt to EBITDA less than 3.00 to 1.00, calculated
in pesos and dollars (as of September 30, 2012, this ratio was 1.96);
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• maintenance of a consolidated leverage ratio of debt to EBITDA less than 3.50 to 1.00, calculated in
pesos and dollars (as of September 30, 2012 this ratio was 2.33);

• maintenance of a consolidated leverage ratio of debt to total capitalization less than 0.55 to 1.00 (as of
September 30, 2012, this ratio was 0.42);

• restrictions on the existence of liens and encumbrances and sale-leaseback transactions;

• restrictions on investments in shares;

• restrictions on the sale of assets, except when proceeding at market value and the resulting net proceeds
are allocated to the repayment of debt or for reinvestment in assets; and

• restrictions on dividends.

As of September 30, 2012, our consolidated liabilities denominated in dollars had a peso equivalent of
Ps. 4,178 million (US$323 million) and our total liabilities denominated in dollars, after deduction of current
assets denominated in dollars, which consists principally of accounts receivable, were Ps. 3,574 million
(US$277 million). As of September 30, 2012, 61% of the debt of Grupo KUO was dollar-denominated.

As of September 30, 2012, our indebtedness principally consisted of:

• 9.75% senior notes due 2017 of US$249 million (Ps. 3,204 million);

• floating rate senior notes due 2015 of Ps. 693 million (US$54 million);

• floating rate senior notes due 2019 of Ps. 692 million (US$54 million);

• a variable rate bank loan in dollars for US$35 million (Ps. 449 million);

• a variable rate bank loan in pesos for Ps. 953 million (US$74 million); and

• a syndicated loan in dollars and pesos equivalent to US$5 million (Ps. 61 million).

See “Description of Other Indebtedness.”

Peso and U.S. dollars amounts have been translated solely for the convenience of the reader, at the rate of
12.85 pesos per U.S. dollar, the exchange rate on September 30, 2012.

Capital Expenditures

The following table lists our capital expenditures and other investments by business segment for the periods
shown. Capital expenditures and other investments may include investments in or acquisitions of the capital
stock of existing businesses, acquisitions of property and investments in real estate development projects or in
plants and equipment.

For the year ended December 31, For the
nine months ended
September 30, 20122009 2010 2011

(MFRS) (IFRS)

(in thousands of pesos)

KUO Chemical . . . . . . . . . . . . . . . . . . . . . . . . Ps.287.5 Ps.211.7 Ps. 295.0 Ps.296.5
KUO Consumer . . . . . . . . . . . . . . . . . . . . . . . 522.0 669.2 406.8 333.8
KUO Automotive . . . . . . . . . . . . . . . . . . . . . . 75.7 91.1 123.0 263.2

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Ps.885.2 Ps.972.0 Ps. 824.8 Ps.893.5
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In 2011, we made additional investments relating to business acquisitions, such as the acquisition of the
assets owned by Hoerbiger, the acquisition of Fresherized Foods, Inc. and the acquisition of the replacement
brake pad business under the brands Fritec™ and Efasa™. These investments totaled approximately
Ps. 1,100 million, consisting of Ps. 356 million of assets, Ps. 177 million of fixed assets, Ps. 424 million of
intangible assets, Ps. 183 million of goodwill and Ps. 40 million of liabilities. We expect our capital investment
in 2012 to be approximately Ps. 1,230 million for investment in our plants.

Research and Development Policies

Grupo KUO has proprietary technologies, including over 1,000 trademarks and over 65 patents in Mexico
and abroad, as well as numerous trade secrets, trade names and applications for, or licenses in respect of, the
same that relate to various businesses. We believe that certain of these intellectual property rights are intangible
assets of material importance to Grupo KUO and to the businesses to which they relate. We also believe that the
material patents, trademarks, trade names and trade secrets of our operating subsidiaries and divisions are
adequately protected.

Innovation, technology and knowledge are key factors that have been traditionally developed at Grupo KUO
in order to ensure our competitiveness and growth. The different strategic business units of Grupo KUO are
provided with proper facilities to carry out technological and engineering investigation and development
(“I&D”). I&D inside the business units is focused on gradual, low-risk improvement of products and process
technologies. We work with our clients to determine their needs, anticipate opportunities and prevent risk for
both us and our clients.

Investments in Research and Development

For the year ended December 31, For the
nine months ended
September 30, 20122009 2010 2011

(MFRS) (IFRS)

(in thousands of pesos)

KUO Chemical . . . . . . . . . . . . . . . . . . . . Ps.26,044 Ps.42,977 Ps. 19,996 Ps.54,710
KUO Consumer . . . . . . . . . . . . . . . . . . . . — — — —
KUO Automotive . . . . . . . . . . . . . . . . . . 18,874 27,961 72,382 40,151

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Ps.44,918 Ps.70,938 Ps. 92,378 Ps.94,861

Tabular Disclosure of Contractual Obligations

The following is a summary of our contractual obligations as of September 30, 2012:

Projected Payments Due By Period

Total Less than 1 year 1-3 years 3-5 years
More than 5

years

(in thousands of U.S. dollars)

Contractual Obligations Total:
Debt obligations . . . . . . . . . . . . . . US$ 470,169 US$ 4,989 US$ 20,967 US$ 141,409 US$ 302,804
Operating lease obligations . . . . . 22,533 3,574 5,967 3,495 9,497
Interest payments . . . . . . . . . . . . . 206,723 37,344 111,041 53,019 5,319

Total . . . . . . . . . . . . . . . . . . . . . . . US$ 699,425 US$ 45,907 US$ 137,975 US$ 197,923 US$ 317,620
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Treasury Policy

Our treasury activities are coordinated and managed by our corporate treasury office in accordance with the
policies approved by our board of directors. These policies include the management of investments and
counterparty risk, interest rate risk and currency risk, which are reviewed regularly and have not changed
significantly over the past year. Compliance with these policies is tested on a regular basis. As with all hedging
instruments, there are risks associated with the use of foreign currency forward exchange contracts, as well as
interest rate swap agreements. While providing protection from certain fluctuations in currency exchange and
interest rates, by utilizing such hedging instruments we potentially forego benefits that might result from other
fluctuations in currency exchange and interest rates. We have entered into, and expect to continue to enter into,
such hedging arrangements with counterparties that will be selected and approved primarily on the basis of
general creditworthiness. However, any default by such counterparties might have an adverse effect on us.

Quantitative and Qualitative Disclosures about Market Risk

Our business activities require that we hold or issue financial instruments, principally debt obligations that
expose us to market risk caused by movements in currency exchange rates and interest rates. To hedge these
risks, we sometimes utilize derivative instruments. All financial instruments held by us are for purposes other
than trading.

Our exposure to market risk associated with changes in interest rates and exchange rates relates primarily to
debt obligations. Our policy is to manage our interest rate and exchange rate risk through a combination of fixed
and floating rate debt issues. With respect to floating rate debt, we sometimes use interest rate swap contracts to
reduce our interest rate exposure and the same for our exchange rate exposure with cross-currency swaps and
forwards.

The table below provides information as of September 30, 2012 about our financial instruments that are
sensitive to changes in interest rates and commodity prices. For these debt obligations, the table presents
principal cash flows and related weighted average interest rates by expected maturity dates. The fair value of
long-term debt is based on the quoted market prices for the same or similar issues, as well as on the present value
of future cash flows.

As of September 30, 2012

2012 2013 2014 2015 Thereafter Total Fair Value

(in thousands of pesos, except percentages)

Fixed Rate Debt:
Dollar-denominated . . . . . . . . . . . . . . . . . . — — — — 3,219,756 3,219,756 3,390,713
Weighted average interest rate . . . . . . . . . . — — — — — 9.75%

Floating Rate Debt:
Dollar-denominated . . . . . . . . . . . . . . . . . . — 61,520 90,276 180,552 180,552 512,901 512,901
Weighted average interest rate . . . . . . . . . . — — — — — 2.06%
Peso-denominated . . . . . . . . . . . . . . . . . . . — 2,925 — 692,692 1,644,894 2,340,511 2,374,526
Weighted average interest rate . . . . . . . . . . — — — — — 6.70%

Interest Rate Derivatives:
Zero cost collar interest rate swap . . . . . . . 671 671 — — — 1,342 1,354
Average pay rate . . . . . . . . . . . . . . . . . . . . . — — — — — —
Average receive rate . . . . . . . . . . . . . . . . . . 2.25% -

4.9667%
2.25% -

4.9667%
— — — —

Commodities Derivatives:
Call . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 240,000

mmbtu (1)
240,000

mmbtu (1) 719
Call pay price . . . . . . . . . . . . . . . . . . . . . . . US$2.91 US$2.91

(1) One mmbtu = one million British Thermal Units.
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Derivative Financial Instruments

The fair value of derivative financial instruments is sensitive to movements in the underlying market rates
and other variables. We monitor the fair value of derivative financial instruments on a periodic basis. Fair values
are calculated for each derivative financial instrument, and represent the price at which one party would assume
the rights and duties of another party. Fair values of financial derivatives have been calculated using common
market valuation methods with reference to available market data as of the balance sheet date. We do not carry
out transactions with derivative financial instruments for the purpose of speculation. For additional information,
see Note 4 to our audited annual financial statements included elsewhere in this offering circular.

Interest Rate Risk. As of September 30, 2012, 47% of our debt bears interest on a floating rate basis. As a
result, our exposure to interest rates may have a significant impact on our financial statements. To reduce our
exposure to such interest rate fluctuations, we enter into interest rate swap contracts on a portion of our floating
rate debt.

Commodity Price Risk. We consume large quantities of commodity materials, including hydrocarbons in our
chemical business, metals in our automotive business, grain in our consumer business and energy for all
businesses. To reduce our exposure to commodity price fluctuations, we occasionally enter into hedging
agreements over a portion of our expected commodity requirements.

Exchange Rate Risk. We transact business in many currencies, including the Mexican peso, the U.S. dollar
and the euro. As a result, exchange rate fluctuations have a significant impact in the form of both translation risk
and transaction risk on our financial statements. Translation risk is the risk that our consolidated financial
statements for a particular period or as of a certain date may be affected by changes in the prevailing rates of the
various currencies of the reporting subsidiaries against the dollar. Transaction risk is the risk that the value of
transactions executed in currencies other than the subsidiary’s measurement currency may vary according to
currency fluctuations. We are particularly affected by foreign exchange rates because a significant portion of our
revenues are in dollars. Our internal control system includes policies and procedures to manage its exposure to
fluctuations in foreign currency exchange rates using derivative financial instruments. These instruments are
traded only with authorized institutions and trading limits have been established for each institution. As of
September 30, 2012, we did not maintain any derivative financial instruments relating to currency risk.
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BUSINESS

Overview

Grupo KUO, is a public corporation (sociedad anónima bursátil de capital variable) organized under the
laws of Mexico and is one of the largest conglomerates in Mexico in terms of net sales. For the year ended
December 31, 2011, we reported net sales of approximately Ps. 26,728 million or US$2,080 million (48%
exports) and for the nine months ended September 30, 2012, we reported net sales of Ps. 22,331 or US$1,738
million (50% exports).We believe the breadth and scale of our business have resulted in a diversified revenue
base that allows us to mitigate risks and take advantage of the economic cycles in the industries in which we
participate and to concentrate our investments and efforts in opportunities that we believe will offer the best
growth and value opportunities. We are a holding company with seven strategic business units, which we refer to
as SBUs. These SBUs are the Elastomers SBU, Herdez Del Fuerte JV, Dynasol JV, Pork Meat SBU, Plastics
SBU, Power Systems SBU and Aftermarket SBU. In addition to these SBUs, we have three projects in
development—KUO Aerospace, Macro-M and the Bioenergy JV. Our SBUs are divided into three business
segments: KUO Chemical, KUO Consumer and KUO Automotive. Our organizational structure of seven SBUs
increases management accountability, allows us to focus on the needs of the unique markets we serve, results in a
diversified revenue base, and enables us to take advantage of our expertise in the efficient production and
distribution of our products.

Our executive offices are located at Paseo de los Tamarindos 400-B, 31st Floor, Colonia Bosques de las
Lomas, 05120 México, Distrito Federal, México; our telephone number at that address is (5255) 5261-8000. Our
website address is http://www.kuo.com.mx. Any information that is included on or linked to on our website is not
a part of this offering circular.

KUO Chemical

KUO Chemical operates through several companies, including Industrias Negromex, S.A. de C.V.
(synthetic rubber in emulsion), Dynasol Elastómeros, S.A. de C.V. (50% joint venture with Repsol Química,
S.A.), Dynasol Elastómeros, S.A. (Spain) (synthetic rubber in solution), Resirene, S.A. de C.V. (polystyrene) and
Nhumo, S.A. de C.V. (carbon black). This segment also includes the Macro-M and the Bioenergy JV projects in
development.

For the years ended December 31, 2009, 2010 and 2011 and the nine months ended September 30, 2011 and
2012, KUO Chemical contributed 31%, 40%, 43%, 51% and 46%, respectively, of our consolidated operating
profit, and 39%, 46%, 50%, 54% and 51%, respectively, of our net sales.

Products

The following table shows net sales generated by the main products of KUO Chemical and the percentage of
net sales each line of products represents for the years ended December 31, 2009, 2010 and 2011, and the nine
months ended September 30, 2011 and 2012:

For the year ended December 31, For the nine months ended September 30

2009 % 2010 % 2011 % 2011 % 2012 %

(thousands of pesos, except percentages)
Products (1):
Synthetic rubber (2) . . . . . . . Ps.4,244,082 56.4% Ps. 6,366,899 61.2% Ps. 7,946,911 59.8% Ps. 6,274,674 59.9% Ps. 6,517,276 57.4%
Polystyrene . . . . . . . . . . . . . 2,035,201 27.1% 2,434,808 23.4% 3,245,040 24.4% 2,652,507 25.3% 2,838,559 25.0%
Carbon black . . . . . . . . . . . . 1,130,191 15.0% 1,566,236 15.0% 2,064,951 15.6% 1,489,763 14.2% 1,945,994 17.1%
Other . . . . . . . . . . . . . . . . . . 112,565 1.5% 34,310 0.03% 23,566 0.2% 51,795 0.5% 53,877 0.5%

Total . . . . . . . . . . . . . . . Ps.7,522,039 100% Ps.10,402,253 100.0% Ps.13,280,468 100.0% Ps.10,468,739 100.0% Ps.11,355,706 100.0%

(1) Segment information reflects the elimination of intercompany transactions.
(2) The financial results for solution rubber subsidiaries are consolidated proportionately in accordance with IFRS.
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KUO Chemical’s products are used as prime materials in the manufacture of a wide range of industrial and
consumer products, including asphalt and plastic modifiers, disposable materials, sealers, adhesives, packaging,
tires and other rubber industrial products, rubber parts for automobiles, footwear, carpets and electrical
household appliances. KUO Chemical’s products are sold in the Mexican and international markets, and were
exported to approximately 70 countries in five continents in 2011. Export sales increased from approximately
Ps. 6,316 million in 2010 to Ps. 7,792 million in 2011.

The main products that KUO Chemical manufactures are the following:

Product Product Applications
Raw Materials Used in the
Manufacture of the Product

Synthetic rubber Production of asphalt modifiers
(highways), adhesives and sealers,
industrial rubber products, plastic
modifiers, automotive parts,
rubber base for chewing gum and
footwear

Butadiene and styrene monomer

Polystyrene Production of plastics for
disposable packaging, household
goods, lighting, school supplies
and office equipment

Styrene monomer and
polybutadiene

Carbon black Production of tires, dyes, hoses,
tapes and other rubber products

Natural gas and conversion oil

Synthetic Rubber in Emulsion (Elastomers SBU)

In 2011, Industrias Negromex, S.A. de C.V. of our Elastomers SBU contributed 33% of KUO Chemical’s
net sales. We are the only manufacturer of emulsion styrene butadiene rubber (“ESBR”) in Mexico. We produce
synthetic rubber in emulsion and nitrile, principally directed at the tire industry, rubber industrial products, and
specialty rubber products. In 2011, we exported approximately 56% of the volume we manufactured to more than
20 countries.

In September 2011, we formed a 50% joint venture with the Chinese company GPRO. Under this joint
venture, we plan to invest US$60 million in a new plant located in Nanjing, in the province of Jiangsu, China,
with an initial production capacity of 30,000 metric tons per year. We expect that construction will commence
after the approval of the joint venture by the Chinese authorities and operations are scheduled to commence at the
beginning of 2014. This joint venture is an important step in our expansion into the Chinese market.

Synthetic Rubber in Solution (Dynasol JV)

In 2011, the Dynasol JV contributed 27% of KUO Chemical’s net sales. We are the only manufacturer of
solution styrene butadiene rubber (“SSBR”) and SBCs in Mexico. We produce synthetic rubber in a joint venture
with Repsol Química, S.A. (through our Dynasol subsidiaries) in plants in Altamira (Mexico) and Santander
(Spain). We manufacture and market elastomeric styrene and butadiene copolymers on a worldwide basis in
solution technology under the brands Solprene ™ and Calprene™, which are used in a wide variety of
applications. Repsol Química, S.A. is a subsidiary of Repsol YPF, an integrated international oil and gas
company.

We are the fourth largest global producer of SBC and a global leader in asphalt modifiers used in the
pavement for high performance highways. Dynasol’s products are being continuously developed to satisfy the
growing demand in its markets and for its applications.
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In 2010, we entered into a 50% joint venture with the Chinese company Shanxi Northern Xing’an Chemical
Industry Co. Ltd. (“SNXCI”). The joint venture contemplates the construction of a plant to manufacture synthetic
rubber in the province of Liaoning, in the northeast of China, which will have a production capacity of 100,000
tons per year. Construction started in December 2011. With this alliance, we expect the Dynasol JV will become
a global producer of synthetic rubber and will bring to the joint venture the technological, commercial and
operational experience acquired after 30 years in the industry. The raw materials (and in particular Styrene and
Butadiene) for the new plant will be supplied by an affiliate of SNXCI.

Polystyrene (Plastics SBU)

In 2011, we had an estimated market share in Mexico of 40% based on volume, in the production and
distribution of general purpose polystyrene crystal (GPPS) and high impact polystyrene (HIPS), as well as
transparent styrene copolymers (SMMA), used in the packaging and disposable packaging industries, lighting,
school supplies, office equipment and household goods, including audio and video equipment and refrigerators.
In 2011, our Plastics SBU contributed 24% of the net sales of KUO Chemical. We manufacture Resalloy™, an
additive that allows the industrial recycling of different types of plastic resins. In 2010, we launched Biorene™, a
thermoplastic resin that replaces up to 40% of the contents of petroleum products with corn or potato starch.
Agreements with new customers are enabling us to expand our presence in Europe, Asia and Africa. Our
leadership in the Mexican polystyrene market demonstrates our ability to offer products that satisfy customer
needs, our quality of service and our timely delivery.

Carbon Black (Elastomers SBU)

Our carbon black business is the result of a 60% joint venture with Cabot International Capital Corporation.
Carbon black is used principally in the tire industry. We are the only producer of carbon black in Mexico for
sales to third parties. We estimate that we have a market share of approximately 80% in Mexico, which we
attribute to our technology, the growth in installed capacity of our plants, our focus on carbon black that has the
widest application, the continual development of varieties of carbon black with specific competitive and
technological advances and the low cost of production. Approximately 33% of sales of carbon black by this joint
venture in 2011 were export sales, primarily to Europe, the United States and Latin America.

Market Overview; Competition

We are Mexico’s only producer of synthetic rubber and the sole producer of carbon black in Mexico for
third party sales. We estimate that we have a market share in ESBR of approximately 70% in Mexico. We are the
fourth largest global producer of SBC and a global leader in asphalt modifiers used in the pavement for high
performance highways. We are also a leading Mexican producer of polystyrene, with approximately 40% of the
domestic market. The majority of our chemical products are sold in both the domestic and export markets. We
export to approximately 70 countries. The Mexican market accounted for 39% of our chemicals sales, and the
export market accounted for 61%, of such sales in 2011. We compete with foreign companies such as Kraton
Performance Polymers, Inc., Sinopec Corp., LCY Elastomers and Taiwan Synthetic Rubber Corporation, in the
synthetic rubber in solution business; International Specialty Products, Inc. (ISP) and Lanxess AG in the
synthetic rubber in emulsion business; Cabot Corp and Birla Group. In the carbon black business; Styrolution
Group Gmbh, Americas Styrenics LLC and Total Petrochemicals in the polystyrene business in the Mexican and
foreign markets.
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Joint Ventures

The following table shows the joint ventures of KUO Chemical and the percentage ownership of our
partners:

Partner Joint Venture Company
Percentage Ownership

of Joint Venture Partner

Repsol Química, S.A. . . . . . . . . . . . . Dynasol subsidiaries (1) 50.0%
Repsol Nuevas Energias, S.A. . . . . . . Kuosol, S.A.P.I. de C.V. 50.0%
Cabot International Capital

Corporation . . . . . . . . . . . . . . . . . . Nhumo, S.A. de C.V. 40.0%
Shanxi Norhern Xing’an Chemical

Industry Co. Ltd. . . . . . . . . . . . . . .
Liaoning North Dynasol Synthetic
Rubber Co. Ltd. (2) 50.0%

Nanjing Jinling Plastic &
Petrochemical Co., Ltd.

INSA GPRO (Nanjing) Synthetic
Rubber Co., Ltd. (3) 50.0%

(1) The financial results of all the Dynasol subsidiaries are consolidated proportionately in accordance with
IFRS.

(2) Through Dynasol Gestion, S.A. de C.V.
(3) Through KUO China, S.A. de C.V.

Grupo KUO and Repsol Química, S.A., a subsidiary of Repsol YPF, entered into an agreement dated July 6,
1999 to establish a joint venture for the production and distribution of synthetic rubber products (the “Dynasol
Agreement”). Each partner has an equal share of the ownership of the joint venture. The joint venture has
production facilities in Santander, Spain and Altamira, Mexico.

On October 28, 2010, Grupo KUO and Repsol Nuevas Energias, S.A. entered into a shareholders’
agreement for the establishment of a joint venture for the development of a bioenergy project. This joint venture,
the Bioenergy JV, was formed on January 13, 2011 through Kuosol, S.A.P.I. de C.V.

Grupo KUO and Cabot International Capital Corporation entered into an agreement, dated November 19,
1990, as amended, to establish a joint venture for the carbon black business (the “Nhumo Agreement”). Grupo
KUO owns 60% of the capital stock and Cabot the remaining 40%. This joint venture has production facilities in
Altamira, Mexico.

On November 24, 2010, Grupo KUO entered into an agreement to establish a 50% joint venture between
Dynasol JV and a Chinese company, Shanxi Northern Xing’an Chemical Industry Co. Ltd., which contemplates
the construction of a plant for the manufacture of synthetic rubber in the province of Liaoning, in the northeast of
China.

On September 22, 2011, Grupo KUO entered into an agreement to establish a 50% joint venture with
GPRO. On January 13, 2012, Grupo KUO and GPRO established a company called Insa GPRO (Nanjing)
Synthetic Rubber Co. Ltd. for the manufacture of nitrile butadiene rubber in China.

Suppliers and Supply Agreements

Petróleos Mexicanos, S.A. de C.V. (“Pemex”) is one of the main suppliers of raw materials for our
chemicals business. We have agreements with Pemex with regards to styrene monomer, natural gas and oil
serving as carbon black feedstock. Other raw materials are acquired from numerous Mexican and foreign
suppliers. These raw materials are sold on a global commodities market and in general there exists an adequate
source of supply of these raw materials. Other major suppliers include Lyondell Chemical Company, Equistar
Chemical Company (both companies are subsidiaries of Lyondell Basell Industries), Repsol Quimica, S.A.,
Repsol Polimeros, S.A. Ineos AG, Shell Global and Unigel.
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Distribution Arrangements

The sales of the products that make up KUO Chemical are carried out by means of purchase orders, which
vary in time frame and volume. We believe that 100% of our net sales (depending upon the business) are
delivered to customers through third-party transportation providers, the cost of which is included in the
negotiated price of the product. In the event that the customer requests delivery to a location other than the
customer’s facilities, the cost of transport is passed on to the customer.

Patents, Licenses, Brand Names and Other Contracts

Most of KUO Chemical’s SBUs use technology which has been developed internally or acquired from third
parties. The carbon black business uses technology developed by Cabot International Capital Corporation, a
world leader in research, development and production of carbon black. Our synthetic rubber business has
agreements regarding the exchange of technology with Repsol Química, S.A., which is a world leader in
research, development and production of chemical products, including synthetic rubber.

In addition to improvement and adaptation of our licensed technologies, we have developed new and
improved products through our research and development department. KUO Chemical has more than
45 registered patents in Mexico and abroad. Additionally KUO Chemical has approximately 260 registered
trademarks in Mexico and abroad, including the following:

• Nhumo™, used in our carbon black business;

• Resirene™, Resiprene™, Resalloy™, CET™, Biorene™ and READ™, used in our polysyterene
business;

• INSA™, Insagum™, Emulsil™, Emulprene™, Paraclean™ and Paracril™, used in our synthetic
rubber in emulsion business; and

• Solprene™ and Calprene™, used in our synthetic rubber in solution business.

Main Customers

Key KUO Chemical customers include Cooper Tire & Rubber Company, Industrias de Hule Galgo, S.A. de
C.V., Compañía Hulera Tornel, S.A. de C.V., Continental Tire de Mexico, S.A. de C.V., Polichemi, S.L., Hules
Banda, S.A. de C.V., Industrias Michelin, S.A. de C.V., Avery Dennison Corporation, PROTRADE Group,
Lubrizol Corporation, Convermex, S.A. de C.V., Republic Plastics Ltd. and Yakult, S.A. de C.V.

Awards and Recognitions

At KUO Chemical, our subsidiaries Industrias Negromex, S.A. de C.V. (Elastomers SBU), Dynasol
Elastómeros, S.A. de C.V. (Dynasol JV), Resirene, S.A. de C.V. (Plastics SBU) and Nhumo, S.A. de C.V.
(Elastomers SBU) have received and maintained ISO-9001 certification, which is an international standard for
quality assurance. The Nhumo and Dynasol plants have also received and maintained ISO-14001 certifications,
an international standard for environment management systems.

Most of KUO Chemical’s plants have received the Clean Industry Certificates awarded by the Mexican
Attorney General for Environmental Protection (Procuraduría Federal de Protección al Ambiente), or
PROFEPA. In 2011, the Resirene and Nhumo plants received recognitions from the National Association of
Chemical Industries (“ANIQ”) for achieving high compliance scores in their third party audit. In addition, we
have received the following awards and certifications:

Elastomers SBU:

• Accreditation as a Safe Company with the Secretaría del Trabajo y Previsión Social and Self-
Management Accreditation—Insa and Nhumo.
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• Recognition GHG (Greenhouse Gases)—Mexico 2010 by SEMARNAT—Insa and Nhumo 2010 and
Nhumo 2011

• Clean industry recertification for Nhumo and certification for Insa.

• Kosher certification of Insagum for Insa 2012.

• C-TPAT recertification process for U.S. customs crossing (Customs-Trade Partnership Against
Terrorism) 2012.

• Maintenance of ISO 9001+ 14001 certification in Nhumo.

• SAR Certification System (Responsible Care).

• SEDUMA Awards (Ecology Tamaulipas) Insa and Nhumo 2012.

• INSA Renewal Certification ISO 9001 (including Maritime Terminal).

Dynasol JV:

• ISO 14001:2004 Certificate: Dynasol Altamira with Bureau Veritas.

• ISO 14001:2004 Certificate: Dynasol Santander with Aenor.

• Safe Industry accreditation with the Secretaría del Trabajo y Previsión Social and Self-Management
Accreditation—Dynasol Altamira.

• Clean Industry accreditation with PROFEPA—Dynasol Altamira

Plastics SBU:

• C-TPAT Certification (Customs-Trade Partnership Against Terrorism).

• Customer appreciation from PolyOne, BIC cannot fail, Carlisle, Inc. and SONY as a reliable supplier.

• Clean Industry Certification by the Federal Agency for Environmental Protection.

• Responsible Care Certification (Responsible Care Management System) by the ANIQ.

Properties/Plants

The following table presents our subsidiaries, the location, year established, products, plant capacity and
rates of utilization for the facilities in our KUO Chemical segment as of September 30, 2012:

Company
Location of
the Plant

Year
Established Products

Plant Capacity
(tons per year) Utilization

Industrias Negromex,
S.A. de C.V.

Altamira, Tamps. 1970 Rubber in emulsion and nitrile
rubber

130,151 76%

Dynasol Elastómeros,
S.A. de C.V.

Altamira, Tamps. 1982 Rubber in solution 110,000 72%

Dynasol Elastómeros,
S.A.

Santander, Spain 1985 Rubber in solution 120,000 77%

Resirene, S.A. de C.V. Xicohtzingo, Tlax. 1978 Polystyrene 150,000 93%
Nhumo, S.A. de C.V. Altamira, Tamps. 1980 Carbon black 144,000 92%

We believe that these facilities are in good condition. We own our KUO Chemical properties, except for the
Industrias Negromex and Nhumo plants, which are leased under long-term contracts. All plants have adequate
insurance that protects, among other things, against fire, breakdown in machinery and damage to buildings. We
also have policies that protect the transportation of our products and civil liability.
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KUO Consumer

KUO Consumer consists of our Branded Products and Pork Meats SBUs. For the years ended December 31,
2009, 2010 and 2011 and for the nine months ended September 30, 2011 and 2012, this segment contributed
50%, 43%, 43%, 43% and 37%, respectively, to our consolidated operating income and 38%, 36% 35%, 29%
and 30%, respectively, to our net sales.

KUO Consumer operates through subsidiary companies, including Herdez Del Fuerte, S.A. de C.V., and in
the Pork Meat SBU, Grupo Porcícola Mexicano, S.A. de C.V. and Comercializadora Porcícola Mexicana, S.A. de
C.V.

On August 7, 2012, we entered into an agreement to sell the assets and brands of our Particle Board
business, including Rexcel™, Panelart™ and Wilsonart™, among others, to Maderas y Sintéticos de México,
S.A. de C.V., a subsidiary of Masisa, S.A., a Chilean company. The transaction includes the sale of the laminated
and resins plants in Lerma, Mexico State and the particle board plants in Chihuahua, Chihuahua and Zitacuaro,
Michoacan. As of the date of this offering circular, this transaction remains subject to the approval of the
Mexican Antitrust Commission (Comisión Federal de Competencia).

Products

The following table shows the net sales generated by the main products of KUO Consumer and the
percentage of net sales that each line of products represents for the years ended December 31, 2009, 2010 and
2011 and the nine months ended September 30, 2011 and 2012:

For the year ended December 31, For the nine months ended September 30,

2009 % 2010 % 2011 % 2011 % 2012 %

(thousands of pesos, except percentages)
Products(1):
Branded

products (2) . . . Ps. 4,661,838 63.8% Ps. 4,975,650 62.0% Ps. 5,459,356 59.0% Ps. 2,941,006 52.4% Ps. 3,625,981 53.6%
Pork Meat . . . . . . 2,645,624 36.2% 3,054,773 38.0% 3,790,084 41.0% 2,673,900 47.6% 3,133,581 46.4%

Total . . . . . . . . . . . Ps. 7,307,462 100.0% Ps. 8,030,423 100.0% Ps. 9,249,440 100.0% Ps. 5,614,906 100.0% Ps. 6,759,562 100.0%

(1) Segment information reflects the elimination of intercompany transactions.
(2) Numbers for the years ended December 31, 2009 and 2010 include the Particle Board business as part of the consolidated group and have

not been recast to reflect the Particle Board business as discontinued operations, and numbers for the nine months ended September 30,
2011 and 2012 include the results of operations for the Particle Board business as discontinued operations. See “Presentation of Financial
Information—Discontinued Operations” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Factors Affecting Our Results of Operations—Acquisitions, Dispositions and Other Significant Events within our Business
Portfolio.”

KUO Consumer products are classified in the following ways:

Branded Products

Herdez Del Fuerte JV. On December 6, 2007, KUO formed a joint venture with Grupo Herdez, pursuant to
which the company Herdez Del Fuerte was formed for the production and marketing of processed foods and
beverages. Herdez Del Fuerte JV commenced operations on January 1, 2008. Since that time, the Herdez Del
Fuerte JV has executed a series of strategic acquisitions. On June 19, 2009, the Herdez Del Fuerte JV formed
MegaMex Foods LLC., a joint venture with Hormel Foods Corporation, to market Mexican foods in the
United States. In 2010, through MegaMex Foods, it expanded its portfolio of products with the acquisition of
Don Miguel Foods Corp., a leader in the production of foods with authentic Mexican flavors and the owner of
premium brands in the United States. On August 22, 2011, the Herdez Del Fuerte JV, through MegaMex Foods,
acquired Fresherized Foods, Inc., a world leader in the production of processed avocado and guacamole, located
in Texas, USA. The acquisition includes the brands Wholly Guacamole™, Wholly Salsa™ and Wholly Queso™,
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which are sold in supermarket chains and through institutional sales in the United States. With this acquisition,
Grupo KUO, through MegaMex Foods, is moving forward in its objective to become the leader in Mexican food
in the United States. Most recently, on August 31, 2011, the Herdez Del Fuerte JV acquired 50% of Aires de
Campo, a leading distributor of organic products in Mexico.

Since its formation, the Herdez Del Fuerte JV has held either the #1 or #2 position for brand recognition.
For tomato puree, mushrooms, mole and vegetable juice, we have more than 50% of the market share; for
ketchup, olives and homemade sauces, we have market shares between 25% and 50%; and for remaining product
lines, such as juices and nectars, beverages, coffee, tuna, conserved fruits, hot sauces, chiles, vegetables,
conserved beans and soy sauces, we have market shares of less than 25%.

Our Mexican food products include shelf stable salsa, refrigerated guacamole, frozen food, tortillas,
peppers, taco sauce, mole, enchilada sauce and nopalitos.

Herdez Del Fuerte JV produces and distributes canned and packaged food and beverages under the
following brands:

Brand Products

Herdez™ Homemade sauces, tuna, mushrooms, legumes, chiles, fruits in
syrup, juices, nectars, eight-vegetable juice, tomato puree and
soft drinks

Del Fuerte™ Tomato puree, tomato paste, vegetables, homemade sauces and
mushrooms

Nair™ Tuna

Doña María™ Mole paste, green mole, pipian sauce, adobo sauce, marinades,
cooking sauces, beans and nopalitos

Embasa™ Ketchup, homemade sauces, sliced jalapeños, jalapeños for
nachos, serrano chiles and chipotle chiles

La Victoria™ Homemade and spicy sauces, enchilada sauces and chiles

Búfalo™ Homemade and spicy sauces and olives

Blasón™ Coffee beans, roasted and ground

Chi-Chi’s™ Sauces, chiles, tortillas, tostadas and chips, microwaveable
dishes, dips and seasonings

Don Miguel™ Frozen Mexican food and snacks

Wholly Guacamole™ Processed avocado and guacamole

Wholly Salsa™ Sauces

Wholly Queso™ Cheese dips

73



The Herdez Del Fuerte JV also distributes the following branded products:

Brand Products

McCormick™ Mayonnaise, salad dressings, mustards, jams, spices and teas

Barilla™, Yemina™,
Vesta™ Pasta and pasta sauces

Hormel™ Canned meat, Spam, meat dishes, paté, deviled ham and
sausages

Solo Doña María™,
Solomate Doña María™

Chicken broth, chicken and tomato broth, granulated and in
cubes

Kikkoman™ Soy sauce and teriyaki sauce

Ocean Spray™ Cranberry based products

Reynolds™ Aluminum foil, waxed paper, paper adhesive and resealable bags

These brands are widely recognized, both in the Mexican market and U.S. markets, where they are
distributed through convenience stores, wholesale distributors and grocery stores.

We maintain our position as a leader in the processed foods and beverages industry in Mexico and one of
the leaders in Mexican food in the United States by focusing on a sophisticated value chain for the acquisition,
production, distribution and marketing of our products. As part of this strategy, we continuously seek
opportunities to improve our business, such as streamlining processes, reconfiguring the supply chain,
consolidating operations and making improvements to our information and technology systems. Implementing a
more efficient structure helps us realize savings opportunities in the short- and long-term, allowing us to focus on
delivering products from brands of the highest quality and value.

In 2010, through MegaMex Foods, we expanded our portfolio of products with the acquisition of
Don Miguel Foods, a leader in the production of Mexican food with authentic flavor and the owner of premium
brands in the United States. MegaMex Foods reported strong performance in its first full year of operations.
Growth exceeded our expectations and the growth of the market, while the operating synergies resulting from the
strategic partnership helped reduce costs. The addition of Don Miguel Foods reinforces our strategic goal of
becoming the leading U.S. producer of food with authentic Mexican flavor, with a wider variety of products such
as mini-tacos, flautas, taquitos, empanadas, burritos and other snacks. With the acquisition of Don Miguel Foods
and our portfolio strategy, we expect MegaMex Foods to represent an increasing portion of our business and
results of operations.

Through MegaMex Foods, we are continuing to expand our presence in the U.S. Mexican processed food
market with the purchase of Avomex Inc. (Fresherized Foods) in 2011. Avomex Inc. is a leader in the production
of guacamole, with its innovative high pressure packaging technology. This acquisition brought us into the
refrigerated foods segment, adding to the array of packaged foods we already sell in supermarkets and
convenience stores.

We have entered into an agreement with Reynolds Foil Inc. to distribute its well-known consumer products
in Mexico. We also introduced a range of business line extensions, new segments and innovative packaging.

These partnerships and investments are in line with our profitable growth strategy. Our business is focused
on achieving organic growth through product innovation, segmentation and market penetration, as well as
increases in efficiency that maximize the use of production and distribution capabilities. Investments in
efficiency also included the construction of a distribution center in Cuautitlan, State of Mexico, which began
operations in 2011. Among other benefits, these modern installations double the daily delivery capacity of our
trucks compared to the previous site. This new distribution center also has centralized and streamlined the supply
chain, thereby achieving significant reductions in logistics costs and promoting business sustainability over time.
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Pork Meat SBU

Under our Pork Meat SBU, we are one of the major pork meat producers in Mexico both for the domestic
market and for exports to Japan and Korea. Our Pork Meat SBU is concentrated principally in the southeast of
Mexico, where sanitary conditions are currently favorable as the area is free of major porcine diseases. We also
have slaughterhouses in Guanajuato and Yucatán. The Pork Meat SBU products are marketed under the brand
names Kekén™ and Kiniton™ (export market). Our leadership in the market stems from vertical integration,
including food plants, our innovative production chain which capitalizes on our relationships with private
farmers and rural societies, marketing through our Maxicarne™ stores and our own distribution channels. Over
63% of our sales are through our own marketing channels.

Market Overview; Competition

Branded Products

Herdez Del Fuerte JV. Herdez Del Fuerte significantly changed our strategies and our brand positioning. As
a result of the joint venture, our market share in tuna, vegetables and tomato puree have benefited from more
efficient price segmentation and channel distribution. Herdez Del Fuerte JV has significant market share in
Mexico in the tomato puree brand Del Fuerte™ among other products, which had over 50% market share at the
end of 2011. This market share is a result of successful programs to support the consumer economy and the
introduction of new presentations in major retail chains nationwide.

The major competitors of Herdez Del Fuerte JV are Conservas la Costeña, S.A. de C.V. (La Costeña),
Del Monte Corporation (Del Monte), Comercializadora Val Vita S.A. de C.V. (Val Vita), Empacadora de Frutas
y Jugos, S.A. de C.V. (Jumex), Jugos del Valle, S.A. de C.V. (Del Valle), Campbell’s de México, S.A. de C.V.,
SaborMex, S.A. de C.V. (La Sierra), and Nestle de México, S.A. de C.V. (Nescafé). Major competitors of Nair™
and Herdez™ line of tuna products are Dolores Pescados Industrializados, S.A. de C.V. (Dolores) and
Marindustrias, S.A. de C.V. (Tuny).

In the international markets, principally in the United States, we continue to consolidate market share in the
Hispanic market in homemade sauces and mole. In the western and southern United States, we have focused on
our Embasa™, Herdez™, Búfalo™ and Doña María™ brands in order to appeal to the Hispanic population while
La Victoria™ focuses on the non-Hispanic populations.

The brands Herdez™ and La Victoria™ have a large presence in the western and southern United States,
while the Chi-Chi’s™ brand is very strong in the northeastern United States and in the Great Lakes area. In the
United States, we compete with other Mexican products aimed at the Hispanic market, primarily in the
southwestern and western regions and particularly in California. Our main competitors are Campbell’s Soup
Company (Pace), Frito-Lay North America, Inc. (Tostitos), B&G Foods, Inc. (Ortega), Conservas La Costeña,
S.A. de C.V., San Marcos, S.A. de C.V., Representaciones Rogelio Bueno G, S.A. de C.V. (Rogelio Bueno),
Mission Foods Corporation, José Olé (Windsor Foods) and Goya Foods, Inc.

Pork Meat SBU

The pork industry in Mexico has traditionally been fragmented, yet the market is currently undergoing a
reconfiguration. Large companies are capitalizing on their economies of scale resulting in increasing concentration
of the market. Our main competitors that have their production in Mexico are Granjas Carroll de México, S. de R.L.
de C.V., Promotora Comercial Alpro, S. de R.L. de C.V. (Norson de Smithfield), Alimentos Kowi, S.A. de C.V. and
Gena Agropecuaria, S.A. de C.V., among others. The Pork Meat SBU has an integrated business with high-quality
genetic techniques and world-class advanced production, consisting of stock breeding farms and facilities for
fattening, slaughtering, processing and butchering pigs. We export primarily to Japan and Korea.
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Joint Ventures

The following table shows the most significant of our joint ventures in KUO Consumer and the percentage
ownership of our partners:

Partner Joint Venture Company
Percentage Ownership of

Joint Venture Partner

Grupo Herdez, S.A.B. de C.V. . . . . . . . . . . . Herdez Del Fuerte, S.A. de C.V. (1) 50.0%
Audelo Holm Family . . . . . . . . . . . . . . . . . . Intercafé, S.A. de C.V. (2) 50.0%
Hormel Foods Corporation . . . . . . . . . . . . . . MegaMex Foods, Inc. (3) 50.0%
Mr. Roberto Latapi Fox and sons . . . . . . . . . Aires de Campo, S.A. de C.V. (2) 50.0%
Cargill de México, S.A. de C.V. . . . . . . . . . Nutricarsa, S.A.P.I de C.V. 34.4%

(1) The financial results of Herdez Del Fuerte, S.A. de C.V. and its subsidiaries are consolidated
proportionately in accordance with IFRS.

(2) Subsidiary of Herdez Del Fuerte, S.A. de C.V.
(3) Through Authentic Specialty Food, Inc., subsidiary of Herdez Del Fuerte, S.A. de C.V.

On December 6, 2007, we entered into a shareholders’ agreement with Grupo Herdez, S.A.B. de C.V. to
create a strategic joint venture through Herdez Del Fuerte, S.A. de C.V. and its subsidiaries. Operations started
on January 1, 2008 with the production and marketing of foods and beverages.

Through various agreements entered into on October 26, 2009, a joint venture was created between the
Herdez Del Fuerte JV and Hormel Foods Corporation, through MegaMex Foods, Inc., with the intent to produce,
market, distribute and sell food products in the United States.

On August 31, 2011, the Herdez Del Fuerte JV entered into a shareholders’ agreement with Mr. Roberto
Latapi Fox and his sons (among others), to create a strategic alliance through Aires de Campo, a company
focusing on organic products in Mexico.

Nutricarsa, S.A.P.I. de C.V. (previously known as Nutrimentos Agropecuarios Purina, S.A. de C.V.) is our
joint venture with Cargill de Mexico, S.A. de C.V., for the production of animal feed for the pork business. We
increased our participation in this company from 50% to 65.63% on July 1, 2011.

Intercafé, S.A. de C.V. is our joint venture with the Audelo family for the processing and marketing of
coffee in Mexico.

Suppliers and Supply Agreements

Branded Products

Herdez Del Fuerte JV. The main raw materials used in this business are tomatoes, tuna, fresh vegetables,
onions, chiles, tomatillos, mushrooms, fruits, avocados and packaging, among others. We have supply contracts
with suppliers of key raw materials.

Pork Meat SBU

In our Pork Meat SBU, we have a 65.63% joint venture in the food process with Cargill de México, S.A. de
C.V. (“Cargill”), in a company that has a food plant in Yucatán. The production is mainly for our own
consumption throughout the whole production chain of farms. Cargill is a global leader in the commodities
market, having Purina™ among its brands. Cargill has extensive experience in the procurement and processing of
grains. The main supplies in the Pork Meat SBU are yellow corn, sorghum and soybeans paste which are used to
feed the pigs. These supplies are purchased from several international suppliers at prevailing market prices.
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Distribution Arrangements

Branded Products

Herdez Del Fuerte JV. Our branded food products are distributed through stores, wholesalers, institutional
establishments and grocery stores, supported by seven distribution centers throughout Mexico and one in the
United States. In May 2011, we completed the construction of a new distribution center located in Teoloyucan,
State of Mexico which we expect will provide greater flexibility in business growth and product management,
will streamline the supply chain and will reduce logistics costs, promoting business sustainability over time.

Our distribution arrangements with respect to the sale of branded products in the United States vary
depending on the geographical area. In the United States, we use foreign transport services and the railway
system. The distribution strategy for these products consists of placing the product at the disposal of the customer
in order to reduce our use of distribution warehouses as much as possible.

Pork Meat SBU

We have established a network of retail stores for our pork consumers under the Maxicarne™ brand. These
stores market pork products domestically under the brand name KekénTM. As of September 30, 2012, there were
186 Maxicarne™ stores. We also distribute our pork products through supermarkets and convenience stores, and
we export our pork products to Korea and Japan.

Patents, Licenses, Brand Names and Other Contracts

Herdez Del Fuerte JV holds more than 750 registered trademarks in Mexico and abroad, including
HerdezTM, Del FuerteTM, NairTM, Doña MaríaTM, EmbasaTM, La VictoriaTM, BúfaloTM, BlasónTM , FestínTM,
Chi-ChisTM, Don MiguelTM, Wholly GuacamoleTM, Wholly SalsaTM, Wholly QuesoTM and Aires del CampoTM. It
also has contracts to distribute products under the brands McCormickTM, BarillaTM, YeminaTM, VestaTM,
HormelTM, SoloTM, SolomateTM, KikkomanTM, Ocean SprayTM and ReynoldsTM.

Our principal registered trademarks for our Pork Meat SBU are KekénTM, KinitonTM and MaxicarneTM.

Main Customers

KUO Consumer’s main customers in Mexico include supermarket retailers, convenience stores and
wholesalers like Nueva Wal-Mart de México S. de R. L. de C.V. (Wal-Mart and SAM’s Club), Organización
Soriana S.A.B de C.V.(Soriana), Controladora Comercial Mexicana, S.A.B. de C.V (Comercial Mexicana),
Tiendas Chedraui, S.A. de C.V. (Tiendas Chedraui), Casa Ley, S.A. de C.V. (Casa Ley), Grupo Corvi, S.A. de
C.V. (Grupo Corvi), Desarrollo Comercial Abarrotero, S.A. de C.V. (Decasa), Productos Consumo Z, S.A. de
C.V. (Productos Consumo Z), Compañía Mayorista de Abarrotes, S.A. de C.V. (Coma), Servicio Comercial
Garis, S.A. de C.V. (Garis) and Costco de México, S.A. de C.V. (Costco), and, in the United States, includes
Wal-Mart Stores, Inc (Wal-Mart), The Kroger Co. (Kroger), Safeway, Inc. (Safeway) and H-E-B Corporation
(H-E-B), among others.

Our Pork Meat SBU serves a variety of customers from retail stores and wholesalers to supermarket retail
chains such as Wal-Mart and Soriana.

Awards and Recognitions

Branded Products

Herdez Del Fuerte JV. In 2011, the “Industrias” plant located in San Luis de Potosí received the FSSC
22000 certification (Food Safety System Certification 22000, version 2010), which is the equivalent of a more
complex and more complete ISO 22000. This certification recognizes the high standards of quality of the food
produced in this plant.
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Aires de Campo is the first Mexican company to be certified to distribute organic products. The products
bear the “Aires de Campo Selection” stamp, which indicates that they are certified organic. In addition, such
products also have a sign indicating “Without GMOs—Transgenic Free”, which certifies that all products are
made without any Genetically Modified Organisms or transgenics, in compliance with international norms.

Pork Meat SBU

In 2011, Grupo Porcícola Mexicano, S.A. de C.V. (“Grupo Porcícola Mexicano”) received the 2011 National
Exportation Prize from President Felipe Calderón for the “Empresas Exportadoras Grandes Agropecuarias”
category at the Mexican Foreign Trade Congress. In 2010, Grupo Porcícola Mexicano received the 2010 National
Agricultural Prize, the highest recognition for companies in this sector. The same year, the Mexican Business
Council for Foreign Trade, Research and Technology (“COMCE”) awarded to Grupo Porcícola Mexicano a
recognition for its “production processes and marketing of meat” and for its technological and marketing
enhancements. Additionally, our Pork Meat SBU has the Mexican Certification of Supreme Quality (Certificación
México Calidad Suprema) in 2008, 2009 and 2011.

Properties/Plants

The following table presents our subsidiaries, the location, year established, products, plant capacity and
rates of utilization for the facilities in our KUO Consumer segment as of September 30, 2012:

Company (1) Location
Year

Established Products Plant Capacity Utilization (2)

Grupo Porcícola
Mexicano, S.A. de C.V. (3)

Yucatán (distributed in the entire State)

Municipality of
Hopelchén, Campeche

Municipality of Benito Juárez, Quintana Roo

Municipalities of Tepezalá, Pabellón de
Arteaga, San Francisco de los Romo,
Asientos, Rincón de Romos, Aguascalientes

1992 Pork Farm: 37,000
1,040,000 hogs (5)

100%
66%

Nutricarsa, S.A.P.I. de
C.V.

Municipality of Umán, Yucatán 1994 Nutritious food for
animals

276,000 tons 99%

Herdez Del Fuerte (Planta
S.L.P Industrias) (4)

San Luis Potosí, San Luis Potosí 1980 Moles, eight-
vegetable juice,
nopalitos, juices

and nectars,
vinegar, carrots,

jalapeño and
nopales , Herdez

salsas, vinegars and
Buffalo sauce

15.8 million crates 51%

Herdez Del Fuerte
(Planta Chiapas) (4)

Puerto Chiapas, Chiapas 1997 Tuna in various
forms: in water, in

oil, with vegetables;
chipotle and

jalapeño; high
protein flour and

fish oil

3.1 million crates
per year

100%

Herdez Del Fuerte, S.A.
de C.V. (Planta
Mochis-Santa Rosa) (4)

Los Mochis, Sinaloa 1982 with
renovations

in 2004

Tomato products 19.5 million crates
per year

72%

Herdez Del Fuerte, S.A.
de C.V. (Planta
Mochis-La Corona) (4)

Los Mochis, Sinaloa 1982 with
renovations

in 2004

Vegetables, sauces
and chiles

6.2 million crates
per year

41%

Herdez Del Fuerte
(Planta Revolución) (4)

Los Mochis, Sinaloa 1982 with
renovations

in 2004

Vegetables, sauces
in tetra packaging

3.0 million crates 31%
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Company (1) Location
Year

Established Products Plant Capacity Utilization (2)

Herdez Del
Fuerte

(Intercafé,
S.A. de

C.V.) (4)

Oaxaca, Oaxaca 1988 with
change of

plant in 2004

Coffee 3,076 tons in a
single shift

64%

Herdez Del
Fuerte

(Alimentos
Deshidratos

del Bajío
S.A. de

C.V.) (4)

Villagran, Guanajuato 1995 Dehydration
of peppers,
mixing and

milling

10,100 tons 69%

Don
Miguel
Foods

Dallas, Texas 1997 Frozen
Mexican

foods

110 million pounds 77%

Avomex
Ltda.

Sabinas, Coahuila 2000 Guacamole
and

processed
avocado

83 million pounds 75%

Avomex
Ltda.

Quillotas, Chile 2010 Guacamole
and

processed
avocado

11 million pounds 50%

(1) The use of KUO Consumer plants is industrial. All plants have insurance that protects the production in case of a fire, breakdown in
machinery or damage to buildings. We also have policies that protect the transportation of our products.

(2) Herdez Del Fuerte carries out the distribution of its associated companies, Hormel Foods, McCormick and Barilla.
(3) We own the vast majority of farms.
(4) We own the Herdez Del Fuerte plants.
(5) The preservation and cutting area of the slaughterhouse has an installed capacity for 624,000 hogs.

In addition, Herdez Del Fuerte JV has six distribution centers throughout Mexico. We believe that our
facilities are in good condition, and we do not currently have any plans to build any new facilities or expand our
existing facilities. It is our policy to own our facilities. A few sites are leased under long-term leases. All plants
have adequate insurance that protects, among other things, against fire, breakdown in machinery and damage to
buildings. We also have policies that protect the transportation of our products and civil liability.

KUO Automotive

Our automotive business currently produces and distributes 15 product lines, including various automotive
parts and components such as manual transmissions for light-, medium- and heavy-duty vehicles, components for
manual transmissions, pistons, engine gaskets and seals. Through this segment, we are also developing certain
components for the aerospace industry.

As of September 30, 2012, KUO Automotive was operated through several subsidiaries including,
Transmisiones y Equipos Mecánicos, S.A. de C.V. (“Tremec”), T.F. Víctor, S.A. de C.V., Dacomsa, S.A. de
C.V., Pistones Moresa, S.A. de C.V. and KUO India, S.A. de C.V.

For the years ended December 31, 2009, 2010 and 2011 and for the nine months ended September 30, 2011
and 2012, KUO Automotive represented 27%, 20%, 16%, 9% and 17%, respectively, of our consolidated
operative income, and 23%, 18%, 15%, 15% and 18% respectively, of our consolidated net sales.

In 2010, we signed an agreement with Divgi Metalware Pvt Ltd to form a joint venture in India, through
KUO Divgi Automotive Private Limited, to assemble and market manual transmissions and other components for
cars and commercial vehicles in India and the South Asian Association for Regional Cooperation (Afghanistan,
Bangladesh, Bhutan, Maldives, Nepal, Pakistan and Sri Lanka). We recently increased our ownership interest in
KUO Divgi to 96.5%, and we have the option to acquire the remaining 3.5%.
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In December 2011, we acquired a dual-clutch transmissions systems business through the acquisition of
assets owned by Hoerbiger Drivetrain Mechatronics B.V.B.A. in Loppem, Belgium. This type of system offers
superior driving comfort and fuel efficiency and represents the forefront in automotive technology. Our
Aftermarket SBU also expanded its portfolio of auto parts and components for the spare parts market by
acquiring in January 2012 the FritecTM brand aftermarket brakes business, a leader in Mexico with a strong
presence in export markets.

Products

The following table shows net sales generated by the main products of KUO Automotive and the percentage
of net sales each line of products represents for the years ended December 31, 2009, 2010 and 2011, and the nine
months ended September 30, 2011 and 2012:

For the year ended December 31, For the nine months ended September 30,

2009 % 2010 % 2011 % 2011 % 2012 %

(thousands of pesos, except percentage)
Products (1):
Transmissions . . . . . . . . . . Ps. 3,348,998 75.0% Ps. 2,729,962 69.0% Ps. 2,547,092 63.3% Ps. 1,889,307 63.4% Ps. 2,382,577 58.2%
Aftermarket auto parts . . . . 1,100,351 24.7% 1,227,940 31.0% 1,460,527 36.3% 1,075,192 36.1% 1,702,532 41.6%
Others (1) . . . . . . . . . . . . . 13,283 0.03% 0 0.0% 17,167 0.4% 16,735 0.6% 11,474 0.3%

Total Ps. 4,462,632 100.0% Ps. 3,957,902 100.0% Ps. 4,024,786 100.0% Ps. 2,981,234 100.0% Ps. 4,096,583 100.0%

(1) Segment information reflects the elimination of intercompany transactions.
(2) Includes Inmobiliaria Corcel, S.A. de C.V., KUO Aerospace, S.A. de C.V., KUO Automotriz, S.A. de C.V., Inmobiliaria Unik, S.A. de

C.V. and Villa Industrial, S.A. de C.V.

The main products of KUO Automotive are the following:

Product Product Applications Market

Transmissions and
transmission components

Luxury and sport cars with rear-wheel
drive and pickups, medium and heavy
trucks, farm tractors and industrial
equipment.

OEMs and the domestic and export
market

Aftermarket auto parts Motors, powertrain and brake systems Aftermarket for the domestic and export
market and OEMs

Power Systems SBU

In 2011, this division contributed 64% of KUO Automotive’s net sales. Our products are used in the
manufacturing of the GM Camaro, Ford Shelby Cobra, Chrysler Challenger, Ford Trucks, Chrysler Trucks,
Nissan Trucks, GM Corvette, Chrysler Viper, GM Commodere Holden, Ford Falcon Australia, Chrylser Ram
Sport and Ram 4x4 and Karma Fisker. Our components are used in products by AM General, Eaton, Volvo,
CNH, John Deere, Parker, among others.

Aftermarket SBU

In 2011, this SBU contributed 36% of KUO Automotive’s net sales. We sell our own and third-party
products, which we have exclusive licenses to sell. Our main registered trademarks are TremecTM, MoresaTM,
TF VictorTM, RaceTM, IEATM, VehycoTM, AutoparTM, SelloVTM, FritecTM and EfasaTM.

Market Overview; Competition

We sell auto parts to OEMs for installation in new cars and trucks, among others, as well as to distributors
for sale in the auto parts aftermarket for cars and trucks.
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Both the OEM market and the aftermarket for auto parts are highly competitive with regard to price and
quality. We compete with numerous domestic and foreign companies such as ZF Friedrichshafen AG, Aisin Seiki
Co., Ltd, Getrag Corporate Group, U.S. Gear Corporation, Allison Transmission, Inc., Graziano Transmissioni
S.p.A. and Eaton Corporation in our Power Systems SBU. In the Aftermarket SBU, we compete with Federal-
Mogul Corporation, MAHLE Clevite, Inc., DC Manufactura, S.A. de C.V., Affinia Group, Inc., Luk GmbH &
Co., Empi, Midwest Truck & Autoparts Inc., Promotora de Autorepuestos Automotrices S.A. de C.V. (SPQ),
Euroricambi, S.p.A., Taranto, S.A., Fel-Pro, S.A. de C.V., Ajusa México, S.A. de C.V., United Engine and
Machine Company, Inc. (Silvolite), Badger Meter De Mexico, S.A. de C.V. (Badger), and importers.

We continually seek to improve productivity and product quality compared to our competition. We
accomplish this, in part, through the development of our own technology focused on our customers’
requirements, our knowledge of the markets in which we compete and our ability to achieve manufacturing
efficiencies.

Domestic sales of KUO Automotive made up 42% and 38% of total sales for 2011 and 2010, respectively,
and exports made up 58% and 62% of sales for 2011 and 2010, respectively. We export to approximately
26 countries.

Joint Ventures

On June 4, 2010, we formed a joint venture with Divgi Metalware Pvt Ltd, through KUO Divgi Automotive
Private Limited, to assemble and market manual transmissions and other components for cars and commercial
vehicles in India and the South Asian Association for Regional Cooperation (Afghanistan, Bangladesh, Bhutan,
Maldives, Nepal, Pakistan and Sri Lanka). We recently increased our ownership interest in KUO Divgi to 96.5%,
and we have the option to acquire the remaining 3.5%.

Suppliers and Supply Agreements

The main raw materials of KUO Automotive products are steel and aluminum. We believe steel and
aluminum are available in sufficient quantities from various reliable sources. Our main suppliers are Gerdau
MacSteel, Inc., Pioneer Products, Inc., Eaton Forge Division, Timken de México, S.A. de C.V., Hoerbiger
Antriebstechnik Gm, Walker Forge, Inc., Midwest Gear & Toll, Diecasting Celaya S.A De C.V., Simec Acero
S.A. De C.V. and Ntn Bearing Corporation for the Power Systems SBU and Eaton Trading Company, TRW
Delplas, S.A. de C.V., Dana Comercializadora S. de R.L. de C.V., Tex Star Global Corporate, Huaiji Engine
Valve USA Inc., China National Automotive Imp And Exp Sichuan Co Ltd, Maquilas y Comercializadora Zapata
Sa de CV, Lle Engine Parts Trading Co., Seicoh International Sealing and GKN Driveline North America Inc. for
the Aftermarket SBU.

Distribution Arrangements

Our auto parts products generally are sold by purchase orders which require us to supply products for
particular model releases for the entire life of the production. Our Aftermarket auto parts and aerospace products
are sold by means of purchase orders based on the required volumes of our customers.

Patents, Licenses, Brand Names and Other Contracts

KUO Automotive develops technology for its own use of original parts, components and auto parts for the
spare parts market, such as transmissions, pistons, piston pins, gaskets, brakes, oil seals and valve systems.
Certain auto parts produced by KUO Automotive are manufactured using technology licensed from leading
international automobile and auto parts manufacturers. KUO Automotive works together with its partners,
including universities, technical institutes and research centers to establish relationships through new
technologies developed for specific applications. KUO Automotive has approximately 32 patents registered in
Mexico and abroad.
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We make strategic alliances and cooperate with automotive technological leaders to focus on technological
objectives that encourage business cooperation on innovative projects and enhance productivity, growth and
international competitiveness in the auto industry.

The trademarks TremecTM, TSPTM, TTCTM, MoresaTM, TF VictorTM, RaceTM, IEATM, VehycoTM, AutoparTM,
FritecTM, EfasaTM and SelloVTM, are some of the more than 250 registered trademarks owned by KUO
Automotive in Mexico and abroad.

Main Customers

Our automotive businesses manufacture products that are sold on the OEM market and reconditioning
market for cars and trucks. Our most important customers include AM General LLC., General Motors Company,
Chrysler Group LLC, Eaton Industries Manufacturing GMBH, Nissan Motor Company, Ltd., Autoalliance
International INC., Ford Motor Company, and CNH Industrial S.A. de C.V. In 2011, KUO Automotive earned
58% of its net sales from exports and focused on the OEM market, which represented 46% of its net sales. We
also sell our products through retailers and in particular Grupo Rogelio, Grupo Centro de Distribucion Oriente,
Distribuciones Sagaji, S.A. de C.V., Exclusivas Sanchez, Grupo Autotodo, and Mayasa, among others.
Customers of our aerospace business include Bombardier Aerospace, Eaton Aerospace, Goodrich Landing Gear,
among others. Currently, no single customer represents more than 3% of our total sales.

Awards and Recognitions

The KUO Automotive companies have received numerous quality distinctions from the Mexican
government, customers and partners.

In 2011, Power Systems received the “Star for Quality” recognition awarded by the Business Initiative
Directions (“BID”) as well as the recognition for “leader in the environmental leadership program for
competitiveness” awarded by SEMARNAT. In 2010, Tremec was recertified ISO TS 16949. Dacomsa received
the ISO 9001:2008 certification as well as the IMEC recognition (“Instituto Municipal de Ecología”) for its
participation in reforestation activities and environmental fairs.

Some KUO Automotive plants maintain their ISO-14001 certification, as many of its principal customers
commonly require this. The ISO-14001 standard is an international standard for environment management
systems, which requires a commitment to the continuous improvement of the environment and compliance with
applicable environmental legislation.

Properties/Plants

During the past few years, we have implemented a modernization program to raise product quality levels to
those now required by customers and at the same time increase efficiency. Also, by modernizing our
manufacturing processes we will reduce manufacturing costs. The purpose of the modernization program is not
to increase capacity. The modernization project is financed by equity.
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As of September 30, 2012, we produced automotive components at six plants located in Mexico and one
plant in Belgium. The following table presents our subsidiaries, the location, year established, products, plant
capacity and rates of utilization for the facilities in our KUO Automotive segment as of September 30, 2012:

Company Location
Year

Established Products
Plant Capacity

(thousands per year) Utilization

Transmisiones y Equipos
Mecánicos, S.A. de C.V.

Pedro Escobedo, Querétaro 1978 Components 2,259 components
45%

Transmisiones y Equipos
Mecánicos, S.A. de C.V.

Santiago de Querétaro,
Querétaro

1964 Light duty transmissions
Components

329 transmissions
2,010 transmission
components

69%
81%

Transmisiones y Equipos
Mecánicos, S.A. de C.V.
(Belgium branch)

Loppem, Belgium 2001 Mechatronic Systems
(clutches, electrohydraulic
clutch control,
electrohydraulic
synchronizer control,
power supply, hardware
and software control units)
for sports cars.

14,000 systems

28%
Pistones Moresa, S.A. de
C.V.

Celaya, Guanajuato 1949 Pistons 2,429 pieces
90%

TF Víctor, S.A. de
C.V.

Naucalpan, State of
México

1964 Gaskets, bearing and
sealing materials

24,275 pieces
68%

Fricción y Tecnología,
S.A. de C.V.

Iztapalapa, D.F. 1977 Disc breaks, drum break
pads

9,525 sets
36%

Frenado Automotriz,
S.A. de C.V.

El Salto, Jalisco 1981 Disc breaks 1,560 sets
42%

We believe that these facilities are in good condition and are adequate to cover customer requirements. All
plants have adequate insurance that protects, among other things, against fire, breakdown in machinery and
damage to buildings. We also have policies that protect the transportation of our products and civil liability.

Financial Information by Geographical Zone and Export Sales

The following table shows our net sales by geographical area for the years ended December 31, 2009, 2010
and 2011 and the nine months ended September 30, 2011 and 2012:

For the year ended
December 31,

For the nine months ended
September 30,

2009 2010 2011 2011 2012

(in thousands of pesos)
Mexico . . . . . . . . . . . . . . . Ps. 10,059,673 Ps. 12,051,140 Ps. 14,030,777 Ps. 9,714,204 Ps. 11,211,914
United States and

Canada . . . . . . . . . . . . . 6,020,905 6,123,056 6,830,309 5,317,684 6,780,994
Europe . . . . . . . . . . . . . . . 1,561,869 2,274,971 3,210,556 2,516,432 2,645,910
Asia . . . . . . . . . . . . . . . . . . 866,152 1,101,987 1,424,309 811,685 951,931
Rest of the world . . . . . . . 922,879 976,235 1,231,863 875,713 740,020

Total . . . . . . . . . . . . . Ps. 19,431,478 Ps. 22,527,389 Ps. 26,727,814 Ps. 19,235,718 Ps. 22,330,769

Governmental Regulation

Grupo KUO and its main subsidiaries are subject to various laws and regulations.

Grupo KUO is incorporated as a publicly traded corporation with variable capital (sociedad anónima
bursátil de capital variable), and its subsidiaries are limited liability corporations. Grupo KUO and its Mexican
subsidiaries are subject to the General Law of Commercial Companies (Ley General de Sociedades Mercantiles),
the Commercial Code (Código de Comercio) and the applicable laws of Mexico. In addition, Grupo KUO is
regulated by both the Mexican Securities Market Law (Ley del Mercado de Valores) and by regulations issued by
the CNBV, as a public company.
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Grupo KUO and its subsidiaries are subject to Mexican environmental laws and regulations, as well as the
various environmental laws and regulations of the states and municipalities where our plants are located. See
“—Environmental Matters.”

In connection with the protection of trademarks and patents, among others, Grupo KUO and its subsidiaries
are governed by the Industrial Property Law of Mexico (Ley de la Propiedad Industrial) and its regulations.
Outside of Mexico, Grupo KUO and its subsidiaries are governed by the applicable intellectual property laws
corresponding to each country in which it has registered trademarks and patents. Grupo KUO has registered
trademarks and patents in several of the jurisdictions where it is engaged in business.

Likewise, the subsidiaries of Grupo KUO that act as employers are subject to the Federal Labor Law of
Mexico (Ley Federal del Trabajo) and all other applicable regulations, all of which are in the process of being
amended.

KUO Consumer is also subject to regulations in Mexico and the United States regarding the composition of
products, packaging, labeling, advertising and product safety.

In 2011, we implemented the necessary measures to comply with the Federal Law on the Protection of
Personal Information Held by Private Parties (Ley Federal de Protección de Datos Personales en Posesión de los
Particulares), among others, issuing the necessary privacy notices and designating someone in charge of such
information.

The commercial activities carried out by our subsidiaries are also subject to supervision by the
Procuradoría Federal del Consumidor, an administrative agency responsible for promoting and protecting the
rights and interests of consumers, in order to ensure fairness and legal certainty in commercial relations between
suppliers and consumers, in accordance with federal consumer protection laws and regulations.

In addition, we are subject to various environmental laws and regulations of the states and municipalities
where our plants are located. See “—Environmental Matters—Environmental Regulations.”

Environmental Matters

Environmental Policy

The protection of the environment has been one of our core policies ever since our establishment. Our
Environmental, Health and Safety Policy reinforces our commitment to provide a safe and healthy work
environment, protect the safety of our workforce, suppliers, installations, environment and products, to comply
with the current legislation as well as generate economic and environmental value.

Our environmental policy was updated in 2012 to promote eco-efficiency practices at our manufacturing
facilities, including the efficient use of raw materials, increasing the recycling of wastewater and other materials
and the substitution of hazardous materials. The policy also requires the participation of the KUO Environmental,
Health and Safety (“EHS”) Department in the evaluation of major environmental and safety projects.

Environmental Management System

All of our production locations are managed under Environmental Management Systems, such as
SAI-CASH for KUO Chemical and SIPRO for KUO Automotive. The evaluations of SAI-CASH are measured
under a sustainability index (SI) which reflects the sustainability of the system. We have evaluated with
increased scrutiny actions we can take to improve our SI, and we have begun identifying new eco-efficiency
projects for continuous improvements. SIPRO has provided KUO Automotive tools to systemize actions
principally in matters of safety. Both of the systems, through their focus on planning and improvement, support
opportunities to improve our environmental compliance. The evaluation of both systems (SIPRO and SAI
CASH) has not yet concluded. The intention is to define similar metrics and an index which will represent the
performance results in EHS for KUO.
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KUO Chemical additionally maintains its annual report under the Responsible Care System: SARIS, from
the Chemical Industry Manufacturers National Association (ANIQ).

National Environmental Trends

As a consequence of the Mexico commitment to the Kyoto Protocol to the United Nations Framework
Convention on Climate Change, the Mexican government edited the Mexican Climate Change Law in 2011. This
law includes the premises of the governmental structure for the future short time regulations. An inventory of
Greenhouse Gases (GHG) will be required as well as eco-efficiency practices to promote sustainable operations.
It is uncertain how the government will implement this law, but we currently expect most of the regulations to be
voluntary. The first action that the environmental office (SEMARNAT) has already implemented is the
Accredited Companies (Verification Units) to review and validate the Greenhouse Gases inventories that
industries will have to perform in 2013 at their locations under a specific methodology.

The implementation of the Wastes Regulation (Reglamento de Residuos) continues but the Official Norms
about reuse and recycling (Planes de Manejo) have not been edited. Special care will be required in ensuring
only contractors authorized by the government are hired.

Additionally, the Mexican government has strengthened the regulations governing water consumption. The
government established an increase of 12% over water rights for all volumes assigned but not utilized by the
industries. The National Water Commission (Comisión Nacional del Agua), the governmental entity which
regulates water sources in Mexico, is installing water meters in each location to accurately measure consumption.

Eco-efficiency at Grupo KUO

Grupo KUO is exploring initiatives favoring eco-efficiency. Since 2009, we have monitored environmental
data at all of our production sites taken from our annual environmental reports filed with regulatory authorities.
We have begun to assess trends and identify opportunities for the minimization of environmental impact and the
development of eco-efficiency projects with sustainable impacts. We cultivate environmentally friendly values at
all of our production plants. The primary environmental aspects evaluated are water consumption and recycling,
generation of dangerous wastes, gas emissions with greenhouse effect and energy consumption and costs.

Grupo KUO’s Energy Saving and Eco-Efficiency Committee (CAEE) established an Energy Management
Model for the group, which highlighted three priorities: (1) the optimization of fuel consumption and emissions,
(2) energy and fuel supplies and (3) technological innovation (renewable energy sources and training). In 2011,
our various production locations expended nearly US$3 million for energy-saving measures.

Several eco-efficiency practices have been implemented in our locations, including the recycling of
wastewater and other materials.

Climate Change

We have undertaken initiatives to stop climate change through energy saving practices and have identified
various opportunities to significantly reduce fuel consumption and counteract climate change. Since 2009, we
have made significant progress in the reduction of methane emissions. In early 2012, the United Nations
evaluated our emissions reduction program and may choose to recognize us for our efforts to counteract the
negative impacts of climate change. In addition to potential recognition, such a determination by the
United Nations may allow us to exchange carbon credits, providing an additional financial benefit.

To optimize fuel and energy consumption, CASH KUO through the CAEE promoted Energy Diagnosis
Analysis at manufacturing locations in 2012 to identify projects which can reduce GHG emissions (mainly
carbon dioxide) and energy costs. The projects identified are currently being evaluated. The project consists of
biological digesters which process pork excretion and produce GHG gas (methane); the gas will be used to
co-generate energy for our own consumption and for selling to third parties.
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We also are evaluating our participation in various wind energy and other renewable energy projects.

Occupational Safety

The greatest opportunity in the group focuses on improving the occupational safety practices at certain of
our locations through intensive supervision and training. Root Cause Analysis is another opportunity area in our
locations to implement depth preventive measures. The Frequency Index trend is: 2010: 0.83; 2011: 0.81; and
Jan-July 2012: 1.23. The benchmark is the Occupational Safety and Health Administration (“OSHA”) in the
United States.

Health Secretariat (“HS”) edited the NOM 047 which complemented the Labor Secretariat (“LS”)
NOM 010 regarding workers’ exposure to hazardous chemical substances in manufacturing operations. HS
implemented a Biological Exposure Index and LS edited labor parameters. In order to comply with these
regulations, our SBUs have implemented stricter safety guidelines and Health Departments in each location
continue to monitor the health issues of workers.

Social Responsibility

Our companies are committed to the economic development of the communities in which they operate. Each
of them has social and environmental programs focused on the development of the quality of life of the residents
in these communities. For example, we demonstrate our commitment to education by supporting our unionized
personnel in the completion of their studies, and we provide economic assistance to their children. We also
provide training programs for non-employee residents of our communities. Similarly, we make financial
contributions to civil societies, foundations and other organizations that promote community development.

Desc Corporativo, S.A. de C.V. (our service company) and Grupo Porcícola Mexicano, S.A. de C.V. have
been awarded the Empresa Socialmente Responsable (ESR) given by the Centro Mexicano para la Filantropia
(CEMEFI).

Environmental Regulations

Our Mexican operations are subject to Mexican federal, state and municipal laws and regulations relating to
the protection of the environment. The primary federal environmental law is the Mexican Federal Law of
Ecological Balance and Environmental Protection (Ley General de Equilibrio Ecológico y Protección al
Ambiente) pursuant to which regulations have been promulgated concerning the impact to water, air and soil,
natural resource protection and environmental risk. Additionally, certain other laws apply to our operations. The
General Law for Prevention and Integral Management of Residues (Ley General para la Prevención y Gestión
Integral de los Residuos), amended in 2006, 2007 and 2012, and the rules promulgated thereunder (Reglamento
de la Ley General para la Prevención y Gestión Integral de los Residuos), amended in 2006, have produced a
major change in regulations over the generation, handling, transportation, storage and final disposal of hazardous
wastes and environmental passives, as well as imports and exports of hazardous wastes. Also, the National Water
Law (Ley de Aguas Nacionales) amended in 2008, 2011 and 2012, and the rules promulgated thereunder, which
govern the prevention and control of water pollution, have recently been amended. In both cases we have
implemented the necessary actions to comply with the laws as amended.

The Mexican federal authority in charge of overseeing compliance with the federal environmental laws is
the Ministry of Environment and Natural Resources (Secretaría del Medio Ambiente y Recursos Naturales) or
SEMARNAT. An agency of SEMARNAT, the Procuraduría Federal de Protección al Ambiente or PROFEPA,
has the authority to supervise the application and enforce the Mexican federal environmental laws. As part of its
enforcement powers, PROFEPA can bring civil, administrative and criminal proceedings against companies and
individuals that violate environmental laws and has the power to impose fines and close facilities not in
compliance with federal environmental laws through the Inspection and Surveillance Dept. As part of its
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enforcement powers, PROFEPA can issue sanctions that include, among others, monetary fines, revocation of
authorizations, concessions, licenses, permits, or registries, administrative arrests, seizure of contaminating
equipment, and in certain cases temporary or permanent closure of facilities. Furthermore, in special situations or
certain areas where federal jurisdiction does not exist, the state and municipal authorities can regulate and
enforce certain environmental regulations, as long as they are consistent with federal law. PROFEPA permits
compliance with the environmental laws through a voluntary program entitled “Clean Industry” (Industria
Limpia). Under this program, the Company is audited by certified environmental auditors and any deficiencies
found in the audit are then scheduled for correction pursuant to an action plan. When the corrective actions are
completed the plant is awarded with the “Clean Industry Certificate” which is renewed every two years after the
corresponding audit. All of our chemical plants, which are classified as “high risks activities” by SEMARNAT,
are included in the Clean Industry Program and have been certified pursuant to this program several times.

We believe we are in compliance with environmental laws in Mexico applicable to our operations as well as
with the international environmental requirements pertaining to our exports and imports. In addition, upon the
acquisition or integration of new businesses, we ensure such entities are in legal compliance and have
implemented environmental and safety practices in accordance with our internal policies and standards.

Employees and Labor Relations

The following table sets forth the number of employees in each business segment as of September 30, 2012:

Business Segment
Number of
Employees

KUO Chemical . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,399
KUO Consumer (1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,288
KUO Automotive . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,481
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 278

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17,446

(1) Does not include the number of employees in the Particle Board business, which we have agreed to sell.

On September 30, 2012, Grupo KUO and its subsidiaries (excluding the Particle Board business) had a
permanent workforce of 17,446 employees, of whom 7,920 were unionized workers and 9,526 were non-union
employees.

Each of our operating subsidiaries has concluded collective bargaining agreements or equivalent contracts
with its trade unions, for each plant or installation it operates. The contracts are generally for a two-year period
and provide for an annual salary review as well as a review of the general working conditions prior to each
renewal. These reviews have been carried out without any disputes. In general, we consider our relationship with
our workforce and various trade unions to be good. Our most recent strike was in 1991.

Legal or Arbitration Proceedings

In the ordinary course of our business, we have been involved in various disputes and litigation. While the
results of any such disputes cannot be predicted with certainty, we do not believe that there are any pending
actions, suits or proceedings against or affecting us which, if determined adversely to us, would in our view,
individually or in the aggregate, materially harm our business, financial condition or results of operations.
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DIRECTORS AND SENIOR MANAGEMENT

Directors and Senior Management

Our board of directors is responsible for the management of our business. Our bylaws provide that the board
of directors will be comprised of no more than 21 directors as determined by our stockholders at each annual
stockholders’ meeting. Our bylaws also provide that our stockholders will elect the alternate directors, if any.
Our bylaws require that no less than 25% of our directors constitute “independent directors” (as defined by the
Mexican Securities Law). Our board of directors has at least four regular meetings scheduled per year and may
be contacted at the address of our principal executive offices.

The holders of the Series A shares have the right to elect one more than half of the directors on our board.
Stockholders or groups of stockholders holding shares of any one class, which represent at least 10% of our total
equity capitalization, have the right to elect one director of the relevant series of shares for each 10% held. The
holders of the Series B shares have the right to elect the remaining members of our board of directors. Each
director is elected to serve a one-year term and remains in office until the person elected to replace such director
takes office, limited to 30 (thirty) calendar days following the conclusion of the period for which such director
was elected. At our April 23, 2012 stockholders’ meeting, our stockholders set the size of our board of directors
at 11 members.

The table below lists the names of our directors who were elected by our stockholders at our annual ordinary
meeting held on April 23, 2012, their principal occupation, their business experience (including other
directorships), the type of director, their respective age as of December 31, 2011 and the period of service on the
board. Except as indicated below, none of our directors holds any offices or positions with Grupo KUO.

Name of Director

Principal Occupation
and Positions with
Grupo KUO Business Experience Type (1) Age

First
Elected

Series A Directors:
Fernando Senderos Mestre (2) Chairman of the Board of

Directors of Desc, S.A. de
C.V., Grupo KUO S.A.B. de
C.V. and DINE S.A.B. de
C.V. and Chairman of the
Executive Committee of
Grupo KUO, S.A.B. de C.V.
and of DINE, S.A.B. de C.V.

Member of the Board of
Directors of Grupo
Nacional Provincial, S.A.B.
de C.V., Grupo Carso,
S.A.B. de C.V., Grupo
Televisa, S.A.B. de C.V.,
Industrias Peñoles, S.A.B.
de C.V., Kimberly Clark de
México, S.A.B. de C.V.;
Member of the Mexican
Council of Businessmen.

62 1989
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Name of Director

Principal Occupation
and Positions with
Grupo KUO Business Experience Type (1) Age

First
Elected

Alberto Bailléres González Chairman of the Executive
Committee and Chairman
of the Board of Directors
of Grupo Bal, S.A. de C.V.

Member of the Board of
Directors of Grupo KUO,
S.A.B. de C.V. and
DINE, S.A.B. de C.V.;
Partner and Member of
the Board of Directors of
Industrias Peñoles, S.A.B.
de C.V., Fresnillo, PLC,
Grupo Nacional
Provincial, S.A., GNP
Pensiones, S.A. de C.V.,
Profuturo, S.A. de C.V.,
Valores Mexicanos, Casa
de Bolsa, S.A. de C.V.,
Grupo Palacio de Hierro,
S.A. de C.V., FEMSA,
S.A.B. de C.V., Grupo
Televisa, S.A.B. de C.V.
and Grupo Financiero
BBVA Bancomer, S.A.,
President of the Board of
Directors of ITAM.

Independent 81 1973

Federico Fernández Senderos Chairman of Grupo Sim,
S.A. de C.V.

Member of the Executive
Committee and the Board
of Directors of Grupo
KUO, S.A.B. de C.V. and
Member of the Board of
Directors of DINE,
S.A.B. de C.V. and Grupo
Comercial Chedraui,
S.A.B. de C.V.

44 1993

Carlos Gómez y Gómez Chairman of the Board of
Directors of Grupo
Financiero Santander,
S.A.B. de C.V.

Member of the Board of
Directors of Grupo KUO,
S.A.B. de C.V., DINE,
S.A.B. de C.V., Club de
Banqueros, A.C., Club de
Industriales, A.C., Grupo
Yoreda, S.A. de C.V.,
Grupo Ceslo, S.A. de
C.V., Grupo Trimex, S.A.
de C.V., Arena Media
Communications, S.A. de
C.V., Grupo Dupuis, S.A.
de C.V., Fundación Beca,
A.C. and Lumni, S.A. de
C.V.

63 1974
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Name of Director

Principal Occupation
and Positions with
Grupo KUO Business Experience Type (1) Age

First
Elected

Ernesto Vega Velasco Independent Business
Consultant

Member of the Board of
Directors and of the Audit
and Corporate
Governance Committee
of Grupo KUO, S.A.B. de
C.V. and DINE, S.A.B.
de C.V.; Member of the
Board of Directors of
America Móvil, S.A.B. de
C.V., Impulsora de
Desarrollo y el Empleo en
America Latina, S.A.B.
de C.V. and Inmuebles
Carso S.A.B. de C.V.;
Alternate Member of the
Board of Directors of
Industrias Peñoles, S.A.B.
de C.V.

Independent 75 1976

Juan Marco Gutiérrez
Wanless

Chief Executive Officer of
Grupo KUO, S.A.B. de
C.V.

Member of the Board of
Directors and Member of
the Executive Committee
of Grupo KUO, S.A.B. de
C.V. and DINE, S.A.B.
de C.V.; Alternate
Member of the Board of
Directors and Member of
the Investment
Committee of Quálitas,
Compañia de Seguros,
S.A.B. de C.V.; Advisor
at the Faculty of
Engineering of the
Anáhuac University

53 2007

Victor Rivero Martín Chief Executive Officer of
Telehotel, S.A. de C.V.

Member of the Board of
Directors and Member of
the Corporate
Governance Committee
of Grupo KUO, S.A.B. de
C.V. and DINE, S.A.B.
de C.V.

Independent 58 2008
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Name of Director

Principal Occupation
and Positions with
Grupo KUO Business Experience Type (1) Age

First
Elected

Series B Directors:
Valentín Díez Morodo Chairman of Grupo Nevadi

Internacional, S.A. de
C.V., Vice president of the
Board of Directors of
Grupo Modelo, S.A.B. de
C.V. and of the Board of
Directors of Kimberly
Clark México, S.A.B. de
C.V.

Member of the Board of
Directors and Chairman
of the Corporate
Governance Committee
of Grupo KUO, S.A.B. de
C.V. and DINE, S.A.B.
de C.V.; Member of the
Board of Directors of
Grupo Financiero
Banamex, S.A. de C.V.,
Acciones y Valores
Banamex S.A. de C.V.,
International Advisory
Board Citigroup, Inc.,
among others.

Independent 72 1999

Prudencio López Martínez Chairman of the Board of
Directors of Sanvica, S.A.
de C.V.

Member of the Board of
Directors and Chairman
of the Audit Committee
of Grupo KUO, S.A.B. de
C.V. and member of the
Audit Committee of
DINE, S.A.B. de C.V.;
independent consultant to
several companies

Independent 82 1982

José Manuel Canal Hernándo Director, Commissioner
and Advisor on Corporate
Governance

Member of the Board of
Directors and of the Audit
Committee of Grupo
KUO, S.A.B. de C.V. and
Chairman of the Audit
Committee of DINE,
S.A.B. de C.V.; Member
of the Board of Directors
and Member of the Audit
Committee of Fomento
Económico Mexicano,
S.A.B. de C.V., Coca-
Cola Femsa, S.A.B. de
C.V., Grupo Industrial
Saltillo, S.A.B. de C.V.,
Consorcio Comex, S.A.
de C.V., Grupo
Compartamos, S.A.;
Commissioner of Grupo
Financiero BBVA
Bancomer, S.A.

Independent 72 2006

91



Name of Director

Principal Occupation
and Positions with
Grupo KUO Business Experience Type (1) Age

First
Elected

Andrés Baños Samblancat Chief Executive Officer of
DINE, S.A.B. de C.V.

Member of the Board of
Directors of Grupo KUO,
S.A.B. de C.V. and DINE,
S.A.B. de C.V. and
Member of the Executive
Committee of DINE,
S.A.B. de C.V

65 2007

(1) Independent directors are selected for their experience and professional recognition and are subject to
certain independence requirements as specified by the Mexican Securities Market Law.

(2) Fernando Senderos Mestre is the uncle of Federico Fernández Senderos and the brother-in-law of Carlos
Gómez y Gómez.

Senior Management

The following table presents information concerning our current senior management, including their present
position, previous position, age as of September 30, 2012 and years with Grupo KUO:

Name Present Position Previous Positions Age

Years
with
KUO

Juan Marco Gutiérrez Wanless Chief Executive Officer General Director of the
Corporate Department

53 8

Alejandro de la Barreda Gómez Director of Operational
Control

Financial Planning Corporate
Director of DESC
Corporativo, S.A. de C.V.

39 15

Ramón F. Estrada Rivero General Counsel General Counsel of DESC
Corporativo, S.A. de C.V.

47 22

Marco Antonio López Domínguez Chief Human Resources
Officer

Human Resources Director of
KUO Chemical
Chemical

56 28

Adrián Ramírez Verdugo Chief Technology Officer Operations Corporate
Manager of DESC
Corporativo, S.A. de C.V.
Corporativo, S.A. de C.V.

45 23

Marisol Vázquez-Mellado Mollón Chief Financial and
Administration Officer

Treasury Corporate Director
of DESC Corporativo, S.A. de
C.V.

46 22

Eloy Vega Vera Chief Audit Executive Administration Corporate
Director of Grupo KUO,
S.A.B. de C.V

49 24

Benjamín Centurión Díaz Strategic Business Unit
Director: Aftermarket

CEO of Dacomsa, S.A. de
C.V.

60 33

Claudio Freixes Catalán Strategic Business Unit
Director: Pork Meat

Chief of Operations of GPM,
S.A. de C.V.

54 11

Héctor Hernández-PonsTorres Strategic Business Unit
Director: Herdez Del Fuerte JV

57 5

Ignacio Marco Arboli Strategic Business Unit
Director: Dynasol JV

53 5
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Name Present Position Previous Positions Age

Years
with
KUO

Robert Anthony Neal Strategic Business Unit
Director: Power Systems

57 4

César Ramos Valdés Strategic Business Unit
Director: Plastics

Chief of Operations of
Resirene, S.A. de. C.V.

56 31

Felipe Varela Hernández Strategic Business Unit
Director: Elastomers

Chief of Operations of
Industrias Negromex, S.A. de
C.V.

49 25

Roger Trinidad Patrón González Strategic Business Unit
Director: Particle Board

General Director of KUO
Consumer

57 33

Compensation of Directors and Senior Management

For the year ended December 31, 2011, the aggregate compensation of senior management of Grupo KUO,
that was paid or accrued by us, was approximately Ps. 113 million. The senior management is a group of
15 executives, one of whom also served as a director. Fees paid to directors for the year ended 2011 were
approximately Ps. 1.68 million.

After the conclusion of each fiscal year, Grupo KUO grants its executives a variable compensation based on
the financial performance of the SBU they belong to, and the accomplishment of individual objectives. None of
our officers have any type of arrangement or agreement with Grupo KUO whereby such an officer would receive
benefits upon termination of employment, different than specified in the Ley Federal del Trabajo.

Board Practices

In accordance with our bylaws, the committees of our board of directors consist of the Corporate
Governance Committee and the Audit Committee. Each of these committees is to be comprised of no less than
three independent directors.

Corporate Governance Committee

The duties of the Corporate Governance Committee include:

1. Advising the Board of Directors on the following matters:

• policies and guidelines for use or enjoyment of the assets that constitute our property and the property
of the entities we control;

• certain transactions with related persons that we or the entities we control plan to enter into;

• transactions executed, either simultaneously or successively that due to their characteristics can be
considered as a single operation and that we or the entities we control plan to undertake in the period of
one fiscal year that are unusual or non-recurring or represent, based on figures corresponding to the
close of the immediately preceding quarter, any of the following situations:

• acquisition or sale of assets with a value equal to or more than five percent of our
consolidated assets; or

• the grant of guarantees or assumption of liabilities of an amount equal to or more than five
percent of our consolidated assets;
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Investments in debt instruments or bank instruments are excepted; provided they are done according to the
policies approved for such purpose by the Board of Directors;

• the nomination, election and as applicable, removal of our Chief Executive Officer and the full
remuneration therefor, as well as the policies for designation and full remuneration of the other
relevant officers;

• policies for grant of loans, or any kind of credit or guarantee to related persons; and

• approval of transactions allowing a director, officer, or controlling person, to use business
opportunities for themselves or in favor of third parties, that pertain to us, or to the entities we
control, or in which we have significant influence. Certain transactions may be approved by our
Corporate Practices Committee.

2. Requesting the opinion of independent experts in cases where it deems it advisable, for proper
performance of its duties, or when pursuant to the Mexican Securities Market Law or general provisions it is so
required.

3. Call Shareholders’ Meetings and ensure that the items of business it deems pertinent be inserted in the
agenda for said Shareholders’ Meetings.

4. Support the Board of Directors in preparation of the annual report to be submitted to the shareholders
pursuant to the General Law of Commercial Companies and the Mexican Securities Market Law.

5. Present the Board of Directors an annual report on its activities which includes, at least, the following
aspects:

• observations regarding performance of the relevant officers;

• operations with related persons during the fiscal year being reported, providing details on the
characteristics of significant operations;

• the integral benefit or remuneration package for the Chief Executive Officer and other officers;

• approval of transactions allowing a director, officer, or controlling person, to use business
opportunities for themselves or in favor of third parties, that pertain to us, or to the entities we
control, or in which we have significant influence.

The Corporate Governance Committee is made up entirely of independent directors. The current members
of the Corporate Governance Committee were ratified in the annual general ordinary and extraordinary meeting
held on April 23, 2012 and are Valentín Díez Morodo (Chairman), Víctor Rivero Martín and Ernesto Vega
Velasco. The Corporate Governance Committee has at least four regular meetings scheduled per year.

Audit Committee

The duties of the Audit Committee include:

1. Giving opinions to the Board of Directors on the following matters:

• guidelines on our internal control and internal auditing and of the legal persons that we control;

• our accounting policies, adjusting them to recognized accounting principles or principles issued by
the CNBV through general provisions;

• our financial statements; and

• hiring the legal person who will provide external auditing services and, as applicable, services that
are in addition to or complementary to those of external auditing.
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2. Evaluate performance of the legal person who supplies external auditing services, as well as analyzing
the reports and opinions that said external auditor prepares and signs.

3. Discussing the financial statements of Grupo KUO with the persons responsible for their preparation
and review, and based thereon, recommending their approval or rejection to the Board of Directors.

4. Reporting to the Board of Directors on the situation of the internal control system and internal auditing
of Grupo KUO or of the legal persons it controls, including any irregularities it may detect.

5. Prepare the opinion on the content of the report from the Chief Executive Officer referred to in Section
XVIII of Clause Thirty-Third of the corporate bylaws and submit it to the consideration of the Board of Directors
for later presentation at the Shareholders’ Meeting, supported, among other things, by the report of the external
auditor. Said opinion must note, at least:

• whether the accounting and information criteria and policies followed by Grupo KUO are
adequate and sufficient, considering the specific circumstances thereof;

• whether said policies and criteria have been consistently applied in the information submitted by
the Chief Executive Officer; and

• whether as a consequence of the previous bullets, the information submitted by the Chief
Executive Officer reasonably reflects the financial and profit and loss position of Grupo KUO.

6. Support the Board of Directors in the preparation of the annual report that is presented to the
shareholders in the terms of the General Law of Commercial Companies and the Mexican Securities Market
Law.

7. Verify that the operations listed in Section XVII of Clause Thirty-Third of the corporate bylaws are
done in accordance with the provisions of the Mexican Securities Market Law and the applicable policies.

8. Request the opinion of independent experts in cases which it so deems appropriate for proper
performance of its duties or when, pursuant to the Mexican Securities Market Law or general provisions, it is
required.

9. Request the relevant officers and other employees of Grupo KUO, or of the legal persons it controls, for
reports relating to preparation of the financial information and any other type it deems necessary for the exercise
of its duties.

10. Investigate possible non-compliance of which it knows of operations, guidelines and policies for
operation, internal control system and internal auditing and accounting entries, whether of Grupo KUO itself or
of the legal persons it controls, for which it must do an examination of the documents, records and other
evidentiary material, to the degree and extent necessary to effect said oversight.

11. Receive observations made by shareholders, directors, relevant officers, employees, and generally, any
third party, regarding the matters to which the foregoing section refers, and undertake the actions that, in its
judgment, are called for in relation to such observations.

12. Request periodic meetings with the relevant officers, as well as delivery of any type of information
related to internal control and internal auditing of Grupo KUO or the legal persons it controls.

13. Report to the Board of Directors on important irregularities detected by reason of exercise of its
functions and, as applicable, the corrective actions adopted or proposed those that should be applied.

14. Call Shareholders’ Meetings and ask that the items of business it deems pertinent be inserted in the
agenda for said Shareholders’ Meetings.
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15. Ensure that the Chief Executive Officer complies with the resolutions of our Shareholders’ Meetings
and Board of Directors’ Meetings, in accordance with the instructions, if any, that are given by said
Shareholders’ Meetings or Board of Directors’ Meetings.

16. Ensure that internal controls and mechanisms are established that permit verifying that Grupo KUO’s
acts and operations, and those of the legal persons it controls, are in compliance with applicable law, and
implement methodology that make it possible to review compliance with the foregoing.

17. Present an annual report to the Board of Directors on its activities, which includes, at least, the
following:

• the status of the internal control system and internal auditing of Grupo KUO and the legal persons
it controls, and, as applicable, a description of their deficiencies and deviations, as well as aspects
that require improvement, taking into account the opinions, reports, communications and the
external audit report, as well as reports issued by the independent experts who provided their
services during the period covered by the report;

• mention and follow-up of preventive and corrective measures implemented based on the results of
the investigations related to non-compliance with operating guidelines and policies and those for
accounting entries, whether of Grupo KUO itself or the legal persons it controls;

• evaluation of the performance of the legal person who provides external auditing services, as well
as the external auditor responsible therefor;

• description and evaluation of additional or complementary services that, if any, are provided by
the legal person responsible for performing the external audit, as well as those granted by
independent experts;

• the principal results of the reviews of the financial statements of Grupo KUO and of the legal
persons it controls;

• description and effects of changes to the accounting policies approved during the period covered
by the report; and

• the measures adopted by reason of the observations deemed relevant, made by shareholders,
directors, relevant officers, employees, and generally, any third party, with regard to the
accounting, internal controls and subjects related to internal or external auditing, or derived from
accusations made concerning facts believed irregular in the administration.

18. Follow-up on the resolutions of the Shareholders’ Meeting and meetings of the Board of Directors.

The Audit Committee is made up entirely of independent directors. The current members of the Audit
Committee ratified in the annual general ordinary and extraordinary meeting held on April 23, 2012 are
Prudencio López Martínez (Chairman), Ernesto Vega Velasco and José Manuel Canal Hernando. The Audit
Committee has at least four regular meetings scheduled per year.

Executive Committee

The Board of Directors of Grupo KUO has appointed an Executive Committee and determined its duties.

The duties of the Executive Committee include:

1. Oversight and evaluating performance of the business of Grupo KUO;

2. Promoting creation of value in Grupo KUO, managing the efficiency of a dynamic portfolio of
businesses;
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3. Advising the Board of Directors on strategy;

4. Approving investments, dispositions and major financings or submitting them for approval of the
Board of Directors with the previous opinion of the Corporate Governance Committee, when applicable; and

5. Appointing key officers and establishing their total compensation based on the policies approved by the
Board of Directors with the opinion of the Corporate Governance Committee.

The current members of the Executive Committee are Fernando Senderos Mestre (Chairman), Juan Marco
Gutiérrez Wanless and Federico Fernández Senderos.

Director General (CEO)

The management and conduct of the Company’s business and of the entities controlled by it, are the
responsibility of the CEO, subject to the strategies, policies and guidelines approved by the Board of Directors.
The CEO of the Company is Juan Marco Gutiérrez Wanless.

The duties of the CEO include:

1. Annual submission of the business strategies of the Company and entities controlled thereby to the
Board of Directors for their approval;

2. Proposal to the audit committee of guidelines for the systems of internal controls and internal audits of
the Company and entities controlled thereby, as well as execution and oversight of such guidelines ultimately
approved by the Board of Directors;

3. Providing relevant information and notices required under Mexican Securities Markets Law;

4. Overseeing public disclosure of material information and events, in accordance with the Mexican
Securities Markets Law;

5. Taking actions necessary to ensure the Company is in compliance with all applicable law, either directly
or through an authorized delegate, within the scope of his authority or by instruction of the Board of Directors;

6. Assuring that the accounting, recording, filing and information systems of the Company are properly
maintained;

7. Preparing and submitting reports required by Article 172 of the Mexican General Commercial
Companies Law to the Board of Directors;

8. Overseeing the establishment of internal controls and mechanisms necessary to verify that the acts and
operations of the Company and entities controlled thereby have been carried out in accordance with applicable
law and to monitor results and responses; and

9. Taking necessary legal action authorized by the Mexican Securities Markets Law against related persons
or third parties that may have caused liability or damages to the Company or the entities controlled thereby.
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MAJOR STOCKHOLDERS AND RELATED PARTY TRANSACTIONS

Major Stockholders

The following table presents information with respect to the ownership of Grupo KUO Series “A” and
Series “B” shares as of April 23, 2012, the date of our last annual stockholders’ meeting, by each stockholder
known to us to own beneficially more than 5% of our outstanding Series “A” and Series “B” shares and by all of
our officers and directors as a group:

Number of Shares Owned Percentage Owned

Name Series A Series B Series A Series B

Fernando Senderos Mestre and related
parties (1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 112,419,755 470,720 48.20% 0.21%

División Fiduciaria Banamex (2) . . . . . . . . . . . . . . 49,781,576 38,722,051 21.35% 17.35%
División Fiduciaria Inbursa (2) . . . . . . . . . . . . . . . . 4,553,420 41,759,148 1.95% 18.71%
Grupo Inbursa and related parties . . . . . . . . . . . . . . 15,453,500 26,434,967 6.63% 11.85%
Citiacciones Flexible, S.A. de C.V. Sociedad de

Inversión de Renta Variable . . . . . . . . . . . . . . . . 6,904,600 30,252,600 2.96% 13.56%
Grupo Inbursa Fondos de Inversión . . . . . . . . . . . . 3,430,200 28,987,846 1.47% 12.99%
Lucia María de Guadalupe Senderos Mestre (3) . . 23,676,790 3,952,400 10.15% 1.77%
Executive Officers and Directors (4) . . . . . . . . . . . 117,363,481 1,587,965 50.32% 0.71%

(1) Includes shares owned by Desc, S.A. de C.V. and Plaza Bosques, S.A. de C.V., corporations of which
Mr. Fernando Senderos Mestre is the sole owner.

(2) We are not aware of individual beneficial holders holding more than 10% of our shares.
(3) Lucia María de Guadalupe Senderos Mestre and Fernado Senderos Mestre are brothers.
(4) Includes Fernando Senderos Mestre, Alberto Bailleres González, Prudencio López Martínez, Andrés Baños

Samblancat and Carlos Gómez y Gómez

As of September 30, 2012 we had 223,221,719 shares of our Series “A” stock outstanding and 223,144,429
shares of our Series “B” stock outstanding. Grupo KUO’s major stockholders do not benefit from different voting
rights than other stockholders in the same class.

As a result of the shares owned by Fernando Senderos together with additional shares as to which he
exercises voting control, Mr. Senderos has the power to elect a majority of our board of directors. Except as
provided in the immediately preceding sentence, to our knowledge, we are not directly or indirectly owned or
controlled by another corporation, any government or any other natural or legal person severally or jointly. There
is no arrangement known to us, the operation of which may at any subsequent date result in a change in control
of Grupo KUO.

Related Party Transactions

From time to time, we may enter into transactions with parties that have relationships with our officers,
directors, significant stockholders or entities in which we have an ownership interest. We disclose all material
transactions that, in our judgment, constitute related party transactions.
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Balances of Grupo KUO, S.A.B. de C.V. with related parties as of December 31, 2009, 2010 and 2011 are
as follows:

As of December 31,
As of

September 30,

2009 2010 2011 2012

(in thousands of pesos)

Accounts Receivable:
KUO Chemical
Dynasol Elastómeros, S.A. de C.V. . . . . . . . . . . . . . Ps. 200,012 Ps. 151,909 Ps. 628,535 Ps. 312,432
Dynasol Gestión, S.A. . . . . . . . . . . . . . . . . . . . . . . . — — 27,706 —
KUO Químicos Servicios, S.A. de C.V. . . . . . . . . . 108,255 2,483 — —
Macro M, S.A. de C.V. . . . . . . . . . . . . . . . . . . . . . . 16,540 15,882 65,223 94,984
KUO Concentradora, S.A. de C.V. . . . . . . . . . . . . . 15,239 — — —
Resirene, S.A. de C.V. . . . . . . . . . . . . . . . . . . . . . . . 13,287 — 44,397 —
KUO Elastómeros, S.A. de C.V. . . . . . . . . . . . . . . . 2,276 — — 578
Industrias Negromex, S.A. de C.V. . . . . . . . . . . . . . — — — 36,537

KUO Consumer
Corfuerte, S.A. de C.V. . . . . . . . . . . . . . . . . . . . . . . 250,000 250,000 250,000 Ps. —
Arrendadora Rexcel, S.A. de C.V. . . . . . . . . . . . . . . 121,434 163,309 28,288 16,999
Tecno Industrias, R.F., S.A. de C.V. . . . . . . . . . . . . 34,796 125,606 — —
Rexcel, S.A. de C.V. . . . . . . . . . . . . . . . . . . . . . . . . 4,617 597,386 312,102 593,884
Aglomerados Rexcel, S.A. de C.V. . . . . . . . . . . . . . — — 1,097 2,919

KUO Automotive
Pistones Moresa, S.A. de C.V. . . . . . . . . . . . . . . . . . 29,969 29,621 33,617 26,743
Villa Industrial, S.A. de C.V. . . . . . . . . . . . . . . . . . . 8,566 — — —
Inmobiliaria Corcel, S.A. de C.V. . . . . . . . . . . . . . . 5,266 — — —
KUO Aerospace, S.A. de C.V. . . . . . . . . . . . . . . . . . 52 — — 4,688
Transmisiones y Equipos Mecánicos, S.A. de C.V.

(previously KUO Transmisiones, S.A. de
C.V.). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 134,936 125,846

DACOMSA, S.A. de C.V. . . . . . . . . . . . . . . . . . . . . — — 57,064 —
Kuo India, S.A. de C.V. . . . . . . . . . . . . . . . . . . . . . . — — 425 369
Tremec Queretaro, S.A. de C.V. (previously Power

Systems Administration, S.A. de C.V.) . . . . . . . . — — — 5,729
Fricción y Tecnologia, S.A. de C.V. . . . . . . . . . . . . — — — 348,514
Frenado Automotriz, S.A. de C.V. . . . . . . . . . . . . . . — — — 99,820

KUO Services
Desc Corporativo, S.A. de C.V . . . . . . . . . . . . . . . . — 12,037 — —
Pacific Internacional Airways, S.A. de C.V. . . . . . . 1,424 3,455 2,108 5,252
GK Europa, S.A.P.I de C.V. . . . . . . . . . . . . . . . . . . 974,256 17,455 269,594 635,775
Servicios de Asesoría para el Desarrollo, S.A. de

C.V. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 206 2,004 1,951 3,194
Aeropycsa, S.A.d e C.V. . . . . . . . . . . . . . . . . . . . . . — 708 93,922 47,030
Kuo Europa, S.A. de C.V. . . . . . . . . . . . . . . . . . . . . — 536 810 1,138
Others . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 263 52 — —

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Ps.1,786,458 Ps.1,372,443 Ps.1,951,775 Ps.2,362,431
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As of December 31,
As of

September 30,

2009 2010 2011 2012

(in thousands of pesos)

Long Term:
Corfuerte, S.A. de C.V. . . . . . . . . . . . . . . . . . . . . . . . Ps. 0 Ps. 0 Ps. 0 Ps. 250,000
Compañía Comercializadora Herdez, S.A. de

C.V. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 308,928 761,657 710,435

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Ps. 0 Ps. 308,928 Ps. 761,657 Ps. 960,435

Accounts Payable:

KUO Chemical
Nhumo, S.A. de C.V. . . . . . . . . . . . . . . . . . . . . . . . . Ps. 182,434 Ps. 188,020 Ps. 201,133 Ps. 291,266
CID Centro de Investigación y Desarrollo, S.A.

de C.V. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,492 288 3,456 4,161
Resirene, S.A. de C.V. . . . . . . . . . . . . . . . . . . . . . . . — 44,252 — 87,328
KUO Elastomeros, S.A. de. C.V. . . . . . . . . . . . . . . . — 7,431 50,179 —
Kuo Concentradora, S.A. de C.V. . . . . . . . . . . . . . . . — 811 1,923 29,844
Insa, LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 847,804 664,728
Kuo China, S.A. de C.V. . . . . . . . . . . . . . . . . . . . . . . — — 21 —
Kuo Químico Servicios, S.A. de C.V. . . . . . . . . . . . . — — 5,061 927
Kuo Sol, S.A.P.I. de C.V. . . . . . . . . . . . . . . . . . . . . . — — 75,860 28,621

KUO Consumer
Kekén, S.A. de C.V. (previously Agroken, S.A. de

C.V.). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 69,209 33,733 44,312 187,325
Nutricarsa, S.A.P.I. de C.V. . . . . . . . . . . . . . . . . . . . — — 26,035 49,856
Grupo Porcícola Mexicano, S.A. de C.V. . . . . . . . . . — — 211,162 452,489

KUO Automotive
Transmisiones y Equipos Mecánicos, S.A. de C.V.

(previously KUO Transmisiones, S.A. de
C.V.). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,731,290 — — —

DACOMSA, S.A. de C.V. . . . . . . . . . . . . . . . . . . . . 117,711 6,008 — 120,402
Inmobiliaria Unik, S.A. de C.V. . . . . . . . . . . . . . . . . 21,039 1,404 17,145 13,145
Inmobiliaria Corcel, S.A. de C.V. . . . . . . . . . . . . . . . — 763 16,291 16,369
Kuo Automotriz, S.A. de C.V. . . . . . . . . . . . . . . . . . — 8,864 5,005 —
Kuo Aerospace, S.A. de C.V. . . . . . . . . . . . . . . . . . . — —
Tremec Corporation (previously Transmission

Technologies Corporation). . . . . . . . . . . . . . . . . . . — — 41,747 47,364
Tremec Queretaro, S.A. de C.V. (previously Power

Systems Administration, S.A. de C.V) . . . . . . . . . — — 50 —
Fricción y Tecnología, S.A. de C.V. . . . . . . . . . . . . . — — 423 —
Frenado Automotriz, S.A. de C.V. . . . . . . . . . . . . . . — — 9 —
Adacomsa, S.A. de C.V. . . . . . . . . . . . . . . . . . . . . . . — — 41,750 28,251
Villa Industrial, S.A. de C.V. . . . . . . . . . . . . . . . . . . — 211,611 12,398 10,779

KUO Services
DESC Corporativo, S.A. de C.V. . . . . . . . . . . . . . . . 74,752 — 26,896 122,622
Aeropycsa, S.A. de C.V. . . . . . . . . . . . . . . . . . . . . . . 22,960 — — —
Corporativo Arcos KUO, S.A. de C.V. . . . . . . . . . . . 15,285 2,633 3,393 1,782
Others . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — — —
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Ps. 3,237,172 Ps. 505,818 Ps.1,632,053 Ps.2,157,259
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DESCRIPTION OF OTHER INDEBTEDNESS

Existing Notes

On October 17, 2007, we issued US$200 million aggregate principal amount of 9.75% senior notes due
2017 (referred to in this offering circular as the “2017 notes”), and on September 15, 2010, we issued an
additional US$50 million of the 2017 notes. The 2017 notes mature on October 17, 2017, with interest due on
April 17 and October 17 of each year. We may redeem the 2017 notes on or after October 17, 2012 at certain
specified redemption prices. We intend to use the net proceeds from this offering to repurchase any and all 2017
notes tendered in the Tender Offer and the Consent Solicitation and to redeem any 2017 notes that remain
outstanding after consummation of the Tender Offer and the Consent Solicitation. See “Use of Proceeds.”

Rabobank Credit Agreement

We have entered into a loan agreement, dated as of October 31, 2011 by and among our subsidiary Grupo
Porcícola Mexicano, as borrower, Grupo KUO, as parent guarantor, our subsidiary Kekén, S.A. de C.V.
(formerly, Agrokén, S.A. de C.V.) (“Kekén”), as guarantor, and Coöperatieve Centrale Raiffeisen-
Boerenleenbank B.A., “Rabobank Nederland”, New York Branch, as lender (the “Rabobank Credit Agreement”).
As of September 30, 2012, we had US$35 million of loans outstanding under the Rabobank Credit Agreement.

The Rabobank Credit Agreement provides for aggregate borrowings of up to US$50 million which bear
interest at a floating rate of LIBOR (one month or three months, as applicable) plus 185 basis points.

The Rabobank Credit Agreement contains certain restrictive covenants, which, among other things, limit
Grupo Porcícola Mexicano, KUO, Kekén and their respective subsidiaries’ ability to incur liens and to enter into
agreements that restrict the ability to pay dividends mostly by reference to the Indenture of the 2017 Notes and
the Syndicated Credit Agreement. The Rabobank Credit Agreement also restricts our and our other subsidiaries’
ability, including Grupo Porcícola and its subsidiaries, to enter into transactions with affiliates, materially change
a line of business, and enter into fundamental changes.

The Rabobank Credit Agreement contains customary events of default including, without limitation,
payment defaults, covenant defaults, certain events of bankruptcy or insolvency, judgment defaults in excess of
US$20 million, a material adverse effect and a change in control.

Floating Rate Notes

First Issuance of Certificados Bursátiles. On November 25, 2010, we issued notes (certificados bursátiles)
for $700 million pesos, as the first issuance under a $2,000 million pesos program. The certificates have a
maturity term of five years, and an interest coupon of TIIE plus 2.60% and a rating grade of “A (mex)” from
Fitch México and “mxA” from Standard & Poor’s.

Second Issuance of Certificados Bursátiles. On June 22, 2012, we issued notes (certificados bursátiles) for
$700 million pesos, as the second issuance under the $2,000 million pesos program. The certificates have a
maturity term of seven years, and an interest coupon of TIIE plus 2.20% and a rating grade of “A (mex)” from
Fitch México and “mxA” from Standard & Poor’s.

Bancomext Loan Agreement

On November 28, 2011, we entered into a credit agreement providing for a US$50 million (or its equivalent
in pesos on the disbursement date) committed facility with Banco Nacional de Comercio Exterior, S.N.C.
Disbursement was made in pesos on January 2, 2012, with a four-year maturity. This credit bears an interest rate
of TIIE plus 1.175 percentage points. This facility is guaranteed by Grupo Porcícola Mexicano and Industrias
Negromex, S.A. de C.V.
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On March 26, 2012, we increased the committed facility by US$20 million (or its equivalent in pesos on the
disbursement date). Disbursement was made in pesos on April 2, 2012, with a four-year maturity. This second
disbursement also bears an interest rate of TIIE plus 1.175 percentage points.

On August 10, 2012, we entered into a credit agreement providing for a US$20 million (or its equivalent in
pesos on the disbursement date) committed facility with Banco Nacional de Comercio Exterior, S.N.C., with a four-
year disbursement term. No disbursement has been made on this facility, as of the date of this offering circular.

Syndicated Credit Facility

As of September 30, 2012, we had loans outstanding of US$5 million under our syndicated credit facility. These
loans were issued under the credit agreement (the “Syndicated Credit Agreement”), dated as of January 25, 2008,
between Grupo KUO, the lenders party thereto, Banco Nacional de México, S.A., a member of Grupo Financiero
Banamex, as administrative agent, and Citigroup Global Markets Inc. as sole lead arranger and sole bookrunner.

The Syndicated Credit Agreement provides for aggregate borrowings of up to US$200 million, including:

• five-year revolving credit facility of up to US$25 million in revolving credit loans, none of which was
outstanding as of September 30, 2012; and

• five-year term loan facility of US$175 million, of which US$5 million was outstanding as of
September 30, 2012.

The Syndicated Credit Agreement provides that the term loans are required to be repaid in five
(5) installments, the last of which is due January 25, 2013. Voluntary prepayments of principal amounts
outstanding are permitted at any time.
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DESCRIPTION OF NOTES

Grupo Kuo, S.A.B. de C.V. (the “Company”) will issue US$325.0 million in aggregate principal
amount of 6.25% Senior Notes due 2022 (the “notes”) under an indenture (the “indenture”), to be dated as of
December 4, 2012, among itself, the Guarantors (as defined herein) and Wells Fargo Bank, National Association,
as trustee. The notes will be issued in a private transaction that is not subject to the registration requirements of
the Securities Act. See “Transfer Restrictions.”

In this Description of Notes, the word “Company” refers only to Grupo Kuo, S.A.B. de C.V. (a
sociedad anónima bursátil de capital variable incorporated under the laws of Mexico), and any successor obligor
on the notes, and not to any of its subsidiaries. All references to “US$” or “Dollars” are to United States of
America dollars. You can find the definitions of certain terms used in this description under the subheading
“—Certain Definitions.” Defined terms used in this “Description of Notes” are used in accordance with their
respective definitions herein.

The following description is a summary of the material provisions of the indenture. Because this is a
summary, it may not contain all the information that is important to you. You are urged to read the indenture in
its entirety. Copies of the proposed form of the indenture are available as described under “Listing and General
Information.” Certain defined terms used in this description but not defined below under “—Certain Definitions”
have the meanings assigned to them in the indenture.

Ranking

The notes:

• will be general unsecured obligations of the Company;

• will be pari passu in right of payment to all senior indebtedness of the Company;

• will be effectively junior in right of payment to any secured indebtedness of the Company,
including under our secured credit facilities, to the extent of the assets securing such indebtedness,
and to statutorily preferred obligations;

• will be senior in right of payment to any future subordinated indebtedness of the Company; and

• will be unconditionally guaranteed by the Guarantors.

The Note Guarantee of each Guarantor:

• will be the general unsecured obligation of such Guarantor;

• will be pari passu in right of payment to all senior indebtedness of such Guarantor;

• will be effectively junior in right of payment to any secured indebtedness of such Guarantor,
including the Guarantees by such Guarantor under our secured credit facilities, to the extent of the
assets securing such indebtedness, and to statutorily preferred obligations; and

• will be senior in right of payment to any future subordinated indebtedness of such Guarantor.

As of September 30, 2012, on a pro forma basis after giving effect to this offering and the application
of the net proceeds therefrom, we had total outstanding consolidated debt of Ps. 6,260 million (US$487 million),
none of which was secured debt, and the Guarantors and the Restricted Subsidiaries that are not Guarantors did
not have any outstanding debt. As of September 30, 2012, on a pro forma basis after giving effect to this offering
and the application of the net proceeds therefrom, we had US$289 million in dollar-denominated debt and Ps.
2,341 million (US$181 million) in peso-denominated debt. Our non-Guarantor subsidiaries accounted for
approximately US$72 million, or 44%, of our EBITDA for the nine months ended September 30, 2012 and
approximately US$874 million, or 47%, of our total assets and approximately US$392 million, or 30%, of our
total liabilities as of September 30, 2012.
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Structural Subordination. Substantially all the operations of the Company are conducted through its
subsidiaries. Claims of creditors of non-guarantor subsidiaries, including trade creditors, secured creditors and
creditors holding debt and guarantees issued by those subsidiaries, and claims of preferred stockholders (if any)
of those subsidiaries generally will have priority with respect to the assets and earnings of those subsidiaries over
the claims of creditors of the Company, including holders of the notes. The notes therefore will be effectively
subordinated to creditors (including trade creditors) and preferred stockholders (if any) of subsidiaries of the
Company (other than the Guarantors). As of September 30, 2012, the total consolidated liabilities of the
Company’s subsidiaries (other than the Guarantors) would have been approximately Ps. 5,040 million (US$392
million), including trade payables.

Although the indenture limits the incurrence of Debt and Disqualified or Preferred Stock of Restricted
Subsidiaries, the limitation is subject to a number of significant exceptions. Moreover, the indenture does not
impose any limitation on the incurrence by Restricted Subsidiaries of liabilities that are not considered Debt or
Disqualified or Preferred Stock under the indenture. See “—Certain Covenants—Limitation on Debt and
Disqualified or Preferred Stock.” Accordingly, the Company and its subsidiaries may incur substantial
indebtedness and other liabilities in the future.

Principal, Maturity and Interest

The Company will issue US$325.0 million in aggregate principal amount of notes in this offering. The
notes offered hereby and any additional notes subsequently issued under the indenture will be treated as a single
class for all purposes under the indenture. The Company will issue the notes in denominations of US$200,000
and integral multiples of US$1,000 in excess thereof.

Interest on the notes will accrue at the rate of 6.25% per annum and will be payable semi-annually in
arrears on June 4 and December 4, commencing on June 4, 2013, to holders of record on the May 19 and
November 19 immediately preceding the applicable interest payment date. The notes will mature on December 4,
2022, at which time the principal amount of the notes outstanding on such date will become due and payable.

If the due date for payment of any amount in respect of principal or interest on the notes is not a
Business Day, the holder thereof shall not be entitled to payment of the amount due until the next succeeding
Business Day and shall not be entitled to any further interest or other payment as a result of any such delay.

Interest will be computed on the basis of a 360-day year of twelve 30-day months.

Note Guarantees

The obligations of the Company pursuant to the notes, including any repurchase obligation resulting
from a Change of Control, will be irrevocably and unconditionally guaranteed, jointly and severally, on an
unsecured basis, by the Guarantors. If after the Issue Date (i) the Company or any of its Restricted Subsidiaries
acquires or creates an Eligible Subsidiary (other than a Finance Subsidiary) or (ii) a non-Guarantor becomes an
Eligible Subsidiary, the new Eligible Subsidiary must provide a guaranty of the notes (a “Note Guarantee”).

Each Note Guarantee will be limited to the maximum amount that would not render the Guarantors’
obligations subject to avoidance under applicable fraudulent conveyance provisions of the United States
Bankruptcy Code or that would not be void under Mexican law; therefore, a Guarantor may have effectively no
obligation under its Note Guarantee. See “Risk Factors—Risk Factors Relating to the Notes and this Offering—
A subsidiary guarantee could be voided or subordinated because of Mexican or U.S. bankruptcy laws.” In
addition to the notes, certain of the Guarantors guarantee the indebtedness of the Company under the following
facilities:

(i) the Loan Agreement, dated as of October 31, 2011, as amended and supplemented from time to
time, with Coöperatieve Centrale Raiffeisen-Boerenleenbank, B.A., New York Branch;
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(ii) the Floating Rate Notes (Certificados Bursatiles), dated as of November 25, 2010 and the
Second Issuance of Certificados Bursatiles dated as of June 22, 2012;

(iii) the Bancomext Loan Agreements dated as of November 28, 2011 and August 10, 2012, as
amended and supplemented from time to time, with Banco Nacional de Comercio Exterior, S.N.C.; and

(iv) the Syndicated Credit Agreement dated as of January 25, 2008 by and among the Company,
the banks party thereto and Citibank N.A., as Administrative Agent;

(v) certain Hedging Agreements.

The Note Guarantee of a Guarantor with respect to the notes will terminate upon

(1) a sale or other disposition (including by way of consolidation or merger) of 50% or more of the
Voting Stock of the Guarantor or the sale or disposition of all or substantially all the assets of the Guarantor
(other than to the Company or a Restricted Subsidiary) permitted by the indenture,

(2) the designation in accordance with the indenture of the Guarantor as an Unrestricted Subsidiary, or

(3) defeasance or discharge of the notes, as provided below under the caption “—Defeasance and
Discharge.”

Methods of Receiving Payments on the Notes

If a holder of notes has given wire transfer instructions to the Company and the trustee in writing at
least 10 days in advance, the Company will pay all principal, interest, Additional Amounts and premium, if any,
on that holder’s notes in accordance with those instructions. All other payments on the notes will be made at the
office or agency of the paying agent and registrar, unless the Company elects to make interest payments by check
mailed to the noteholders at their address set forth in the register of holders.

Paying Agent and Registrar for the Notes

The trustee will initially act as paying agent and registrar for the notes. The Bank of New York
(Ireland) Limited will initially act as registrar for the notes. The Company may change the paying agent(s) or
registrar(s) of the notes without prior notice to the holders of the notes, and the Company or any of its
Subsidiaries may act as paying agent or registrar.

Transfer and Exchange

A holder may transfer or exchange notes in accordance with the provisions of the indenture. The
registrar and the trustee may require a holder, among other things, to furnish appropriate endorsements and
transfer documents in connection with a transfer of notes. Holders will be required to pay all taxes due on
transfer or other similar governmental charges payable in connection therewith. The Company will not be
required to transfer or exchange any note selected for redemption. Also, the Company will not be required to
transfer or exchange any note for a period of 15 days before a selection of notes to be redeemed.

Additional Notes

Subject to the covenants described below, the Company may issue additional notes under the indenture,
having the same terms in all respects as the notes except that interest will accrue on the additional notes from
their date of issuance. The notes offered hereby and any additional notes would be treated as a single class for all
purposes under the indenture and will vote together as one class on all matters with respect to the notes. Any
additional notes will be fungible with the notes offered hereby if the trustee receives an Opinion of Counsel from
counsel in the United States reasonably acceptable to the trustee and independent of the Company confirming
that the holders’ tax treatment of the additional notes is identical to the holders’ tax treatment of the existing
notes.
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Optional Redemption

Except as stated below, the Company may not redeem the notes prior to December 4, 2017. The
Company may redeem the notes, at its option, in whole at any time or in part from time to time, on or after
December 4, 2017, at the following redemption prices, expressed as percentages of the principal amount set forth
below plus accrued and unpaid interest to the redemption date, if redeemed during the twelve-month period
beginning on December 4 of the years indicated below:

Year Percentage

2017 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 103.125%
2018 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 102.083%
2019 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 101.042%
2020 and thereafter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100.000%

Prior to December 4, 2017, the Company will have the right, at its option, to redeem any of the notes,
in whole or in part, at any time or from time to time prior to their maturity, on at least 30 days’ but not more than
60 days’ notice, at a redemption price equal to the greater of (1) 100% of the principal amount of such notes and
(2) the sum of the present value of each remaining scheduled payment of principal and interest thereon (exclusive
of interest accrued to the date of redemption) discounted to the redemption date on a semi-annual basis
(assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 50 basis points (the
“Make-Whole Amount”), plus in each case accrued interest on the principal amount of the notes to the date of
redemption.

“Treasury Rate” means, with respect to any redemption date, the rate per annum equal to the semi-
annual equivalent yield to maturity or interpolated maturity (on a day count basis) of the Comparable Treasury
Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount)
equal to the Comparable Treasury Price for such redemption date.

“Comparable Treasury Issue” means the United States Treasury security or securities selected by a
Reference Treasury Dealer as having an actual or interpolated maturity comparable to the remaining term of the
notes to be redeemed that would be utilized, at the time of selection and in accordance with customary financial
practice, in pricing new issues of corporate debt securities of a comparable maturity to the remaining term of
such notes.

“Comparable Treasury Price” means, with respect to any redemption date (1) the average of the
Reference Treasury Dealer Quotations for such redemption date, after excluding the highest and lowest such
Reference Treasury Dealer Quotation or (2) if the Company obtains fewer than four such Reference Treasury
Dealer Quotations, the average of all such quotations.

“Reference Treasury Dealer” means Credit Suisse Securities (USA) LLC and Citigroup Global
Markets Inc. or their affiliates which are primary United States government securities dealers and not less than
two other leading primary United States government securities dealers in New York City reasonably designated
by the Company; provided, however, that if any of the foregoing shall cease to be a primary United States
government securities dealer in New York City (a “Primary Treasury Dealer”), the Company will substitute
therefor another Primary Treasury Dealer.

“Reference Treasury Dealer Quotation” means, with respect to each Reference Treasury Dealer and
any redemption date, the average, as determined by the Company, of the bid and asked price for the Comparable
Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the Company
by such Reference Treasury Dealer at 3:30 P.M. New York time on the third business day preceding such
redemption date.
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At any time and from time to time prior to December 4, 2015, the Company may redeem the notes with
the net cash proceeds received by the Company from any Equity Offering at a redemption price equal to 106.25%
of the principal amount plus accrued and unpaid interest to the redemption date, in an aggregate principal amount
for all such redemptions not to exceed 35% of the original aggregate principal amount of the notes including
additional notes; provided that

(1) in each case the redemption takes place not later than 90 days after the closing of the related Equity
Offering, and

(2) not less than 65% of the original aggregate principal amount of the notes (calculated after giving
effect to any issuance of additional notes) remains outstanding immediately thereafter.

If fewer than all of the notes are being redeemed, the trustee will select the notes to be redeemed pro
rata, by lot or by any other method the trustee in its sole discretion deems fair and appropriate, in denominations
of US$200,000 principal amount and integral multiples of US$1,000 in excess thereof. Upon surrender of any
note redeemed in part, the holder will receive a new note equal in principal amount to the unredeemed portion of
the surrendered note. Once notice of redemption is sent to the holders, notes called for redemption become due
and payable at the redemption price on the redemption date, and, commencing on the redemption date, notes
redeemed will cease to accrue interest.

No Mandatory Redemption or Sinking Fund

There will be no mandatory redemption or sinking fund payments for the notes.

Additional Amounts

All payments under or in respect of the notes or any Note Guarantee shall be made free and clear of,
and without withholding or deduction for or on account of, any present or future taxes, duties, levies, imposts,
assessments or governmental charges (including penalties, interest and additions related thereto) (collectively,
“Taxes”) of whatever nature imposed, levied, collected, withheld or assessed unless such withholding or
deduction is required by law. In the event any such withholding or deduction imposed or levied by a Tax
Jurisdiction (as defined below) is required to be made from any payments under or with respect to the notes or
any Note Guarantee, the Company or the relevant Guarantor, as applicable, shall pay to holders of the notes such
additional amounts (“Additional Amounts”) as will result in the net payment to such holder (including Additional
Amounts) of the amount that would otherwise have been receivable by such holder in the absence of such
withholding or deduction, except that no such Additional Amounts shall be payable with respect to:

(a) any Taxes that would not have been so withheld or deducted but for the holder or beneficial owner
of the notes having a present or former connection to the relevant Tax Jurisdiction (including having a permanent
establishment in such Tax Jurisdiction, being a citizen or resident or national of, incorporated in or carrying on a
business, in the relevant Tax Jurisdiction in which such Taxes are imposed) other than the mere receipt of
payments in respect of the notes or any Note Guarantee, the mere holding or ownership of such note or beneficial
interest in the note or the exercise of any rights under the notes, any Note Guarantee or the indenture;

(b) where presentation is required for payment on a note, any Taxes that would not have been so
withheld or deducted if the note had been presented for payment within 30 days after the Relevant Date (as
defined below), except to the extent that the holder would have been entitled to Additional Amounts had the note
been presented on any day during such 30-day period and there were no additional withholdings or deductions as
a result of such late presentment;

(c) any Taxes that would not have been so withheld or deducted or to the extent of amounts withheld in
excess of amounts that would have been imposed or deducted at a lower rate but for the failure by the holder or
the beneficial owner of the note or any payment in respect of such note, after written request made to that holder
or beneficial owner at least 30 days before any such withholding or deduction would be payable by the Company
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or the relevant Guarantor, to comply with any certification, identification, information, documentation or other
similar reporting requirement concerning its nationality, residence, identity or connection with the relevant Tax
Jurisdiction, which is required or imposed by a statute, regulation, treaty or published administrative practice of
general applicability of the relevant Taxing Jurisdiction as a precondition to exemption from, or reduction in the
rate of, such Taxes;

(d) any estate, inheritance, gift, sales, transfer, personal property or similar Taxes imposed with respect
to any note;

(e) any Taxes payable other than by withholding or deduction;

(f) any withholding or deduction imposed on a payment to an individual that is required to be made
pursuant to the European Union Directive on the taxation of savings income (the “Directive”) implementing the
conclusions of the European Counsel of Economic and Finance Ministers (ECOFIN) meeting on June 3, 2003, or
any law implementing or complying with, or introduced in order to conform to, such Directive;

(g) any Taxes imposed in connection with a note presented for payment by or on behalf of a holder or
beneficial owner thereof who would have been able to avoid such Tax by presenting the relevant note to another
paying agent;

(h) any payment on a note or a Note Guarantee to a holder that is a fiduciary or partnership or a person
other than the sole beneficial owner of any such payment, to the extent that a beneficiary or settlor with respect to
such fiduciary, a member of such a partnership or the beneficial owner of the payment would not have been
entitled to the Additional Amounts had the beneficiary, settlor, member or beneficial owner been the holder of
the note or Note Guarantee; or

(i) any combination of (a) through (h) above.

Notwithstanding the foregoing, the limitations on the Company’s or relevant Guarantor’s obligation to
pay Additional Amounts set forth in clause (c) above shall not apply if (a) the provision of information,
documentation or other evidence described in such clause (c) would be materially more onerous, in form, in
procedure or in the substance of information disclosed, to a holder or beneficial owner of a note (taking into
account any relevant differences between U.S. and Mexican law rules, regulations or administrative practice)
than comparable information or other reporting requirements imposed under U.S. tax law, regulation and
administrative practice (such as IRS Forms W-8BEN and W-9) or (b) with respect to taxes imposed by Mexico
or any political subdivision or taxing authority thereof, (i) Article 195, Section II, of the Mexican income tax law
(or a substantially similar successor of such Article) is in effect, unless the provision of the information,
documentation or other evidence described in clause (c) is expressly required by statute, regulation, rule or
published administrative practice of general applicability in order to apply Article 195, Section II, of the Mexican
income tax law (or a substantially similar successor of such Article), (ii) the Company cannot obtain such
information, documentation or other evidence on its own through reasonable diligence and (iii) the Company
otherwise would meet the requirements for application of Article 195, Section II, of the Mexican income tax law
(or a substantially similar successor of such Article).

In addition, such clause (c) shall not be construed to require that a non-Mexican pension or retirement
fund or a non-Mexican financial institution or another holder register with the Ministry of Finance and Public
Credit or the Servicio de Administración Tributaria for the purpose of establishing eligibility for an exemption
from or reduction of Mexican withholding tax or to require that a holder or beneficial owner certify or provide
information concerning whether it is or is not a tax-exempt pension or retirement fund.

If the Directive imposes taxes upon notes presented for payment, the Company or relevant Guarantor
will use commercially reasonable efforts to maintain a paying agent with a specified office in a Member State of
the European Union that will not be obligated to withhold or deduct tax pursuant to the Directive or any law
implementing or complying with, or introduced in order to conform to, the Directive.
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“Tax Jurisdiction” means (1) Mexico or any political subdivision thereof or any authority therein or
thereof having the power to tax, (2) any jurisdiction in which the Company or any Guarantor (including any
successor entity) is then incorporated, engaged in business or resident for tax purposes or any political
subdivision thereof or therein having the power to tax or (3) any jurisdiction by or through which payment is
made.

“Relevant Date” means whichever is the later of (i) the date on which such payment first becomes due
and (ii) if the full amount payable has not been received at the principal office of the trustee by the trustee on or
prior to such due date, the date on which, the full amount having been so received, notice to that effect shall have
been given to the holders of the notes in accordance with the indenture.

References to principal, interest or any other amount payable on or in respect of any note shall be
deemed also to refer to any Additional Amounts which may be payable as set forth in the indenture or in the
notes to the extent that Additional Amounts are, were or would be payable in respect thereof.

At least ten Business Days prior to the first interest payment date (and at least ten Business Days prior
to each succeeding interest payment date if there has been any change with respect to the matters set forth in the
below-mentioned Officers’ Certificate), the Company or the relevant Guarantor, as applicable, will furnish to the
trustee and the paying agent an Officers’ Certificate instructing the trustee and the paying agent whether
payments of principal of or interest on the notes due on such interest payment date shall be without deduction or
withholding for or on account of any Taxes by the Tax Jurisdictions. If any such deduction or withholding shall
be required, at least 20 days prior to such interest payment date (unless the obligation to pay Additional Amounts
arises after the 20th day prior to the payment date, in which case the Company or the relevant Guarantor shall
notify the trustee and the paying agent in writing promptly thereafter), the Company, or the relevant Guarantor,
as applicable, will furnish the trustee and the paying agent with an Officers’ Certificate that specifies the amount,
if any, required to be withheld on such payment to holders of the notes. If the Company or any Guarantor is
obligated to pay Additional Amounts with respect to such payment, the Officers’ Certificate must also set forth
any other information reasonably necessary to enable the paying agent to pay Additional Amounts to the holders
on the relevant payment date. For these purposes, any Officers’ Certificate required by the indenture to be
provided to the trustee and any paying agent shall be deemed to be duly provided if telecopied to the trustee and
such paying agent.

The Company or the relevant Guarantor, as applicable, will make all withholdings and deductions
required by law and will remit the full amount deducted or withheld to the relevant Tax authority in accordance
with applicable law. The Company or the relevant Guarantor, as applicable, will obtain official receipts from
each Tax authority evidencing the payment of any Taxes so deducted or withheld, or, if such receipts are not
obtainable, such other documentation reasonably acceptable to the trustee. The Company, or the relevant
Guarantor, as applicable, shall furnish to the trustee the official receipts (or a certified copy of the official
receipts or other such documentation, as applicable) evidencing payment of Taxes. Copies of such receipts or
other such documentation, as applicable, shall be made available to holders of the notes upon request.

The Company and the relevant Guarantor, as applicable, shall promptly pay when due, and indemnify
the holder for, any present or future stamp, issue, registration, court and/or documentary taxes, and/or any other
excise taxes, similar charges or similar levies imposed by the Tax Jurisdictions on the execution, delivery,
registration or enforcement of any of the notes, the indenture, any Note Guarantee or any other document or
instrument referred to herein or therein.

Optional Tax Redemption

The notes may be redeemed at the Company’s election, in whole, but not in part, by the giving of
notice as provided in the indenture, at a price equal to the outstanding principal amount thereof, together with any
Additional Amounts then due and that will become due on the redemption date as a result of the redemption and
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accrued and unpaid interest to the redemption date, if (1) as a result of any change in, or amendment to, the laws
(or any rules or regulations of general applicability thereunder) of the relevant Tax Jurisdiction, or any change in
the official application, administration or interpretation of such laws, regulations or rulings of general
applicability in the relevant Tax Jurisdiction, the Company or the relevant Guarantor, as applicable, has or will
become obligated to pay any Additional Amounts in respect of interest or other withholdable payments on the
notes in excess of the Additional Amounts the Company would be obligated to pay if payments made on the
notes were subject to withholding or deduction of Mexican taxes at a rate of 4.9% (“Excess Additional
Amounts”), (2) such change or amendment is announced on or after the Issue Date (or, if the relevant Tax
Jurisdiction has changed since the date of the indenture, the date on which the then current Tax Jurisdiction
became the applicable Tax Jurisdiction under the indenture), (3) such obligation would have arisen absent a
further issuance of the notes pursuant to the indenture; and (4) such obligation cannot be avoided by the
Company or the relevant Guarantor, as applicable, taking reasonable measures available to it (including, without
limitation, changing the jurisdiction from or through which payments are made); provided, however, that no such
notice of redemption shall be given earlier than 60 days prior to the earliest date on which the Company or the
relevant Guarantor, as applicable, would be obliged to pay such Excess Additional Amounts. Prior to the giving
of any notice of redemption of the notes pursuant to the foregoing, the Company will deliver to the trustee (1) an
Officers’ Certificate stating that the conditions precedent to the right of the Company to so redeem have occurred
and that the obligation to pay Excess Additional Amounts cannot be avoided by the Company by taking
commercially reasonable measures available to it, and (2) a written opinion of independent legal counsel of
recognized standing in the relevant Tax Jurisdiction to the effect that the Company or a Guarantor, as the case
may be, has or will become obligated to pay Excess Additional Amounts as a result of a change or amendment
described above.

Certain Covenants

The indenture contains covenants including, among others, the following:

Suspension of Covenants. During any period of time that (i) the notes have Investment Grade Ratings
from both of the Rating Agencies and (ii) no Default or Event of Default has occurred and is continuing (the
occurrence of the events described in the foregoing clauses (i) and (ii) being collectively referred to as a
“Covenant Suspension Event”), the Company and its Restricted Subsidiaries will not be subject to the provisions
of the indenture described under:

• “—Certain Covenants—Limitation on Debt and Disqualified or Preferred Stock”;

• “—Certain Covenants—Limitation on Restricted Payments”;

• “—Certain Covenants—Limitation on Sale and Leaseback Transactions”;

• “—Certain Covenants—Limitation on Dividend and Other Payment Restrictions Affecting Restricted
Subsidiaries”;

• “—Certain Covenants—Limitation on Asset Sales”;

• “—Certain Covenants—Limitation on Transactions with Shareholders and Affiliates”; and

• “—Certain Covenants—Designation of Restricted and Unrestricted Subsidiaries”

(collectively, the “Suspended Covenants”).

In the event that the Company and its Restricted Subsidiaries are not subject to the Suspended
Covenants for any period of time as a result of the foregoing, and on any subsequent date (the “Reversion Date”)
one of the Rating Agencies withdraws its Investment Grade Rating or downgrades its rating assigned to the notes
below an Investment Grade Rating, then the Company and its Restricted Subsidiaries will thereafter again be
subject to the Suspended Covenants. The period of time between the Suspension Date and the Reversion Date is
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referred to as the “Suspension Period.” Notwithstanding that the Suspended Covenants may be reinstated, no
Default or Event of Default will be deemed to have occurred as a result of a failure to comply with the Suspended
Covenants during the Suspension Period (or upon termination of the Suspension Period or after that time based
solely on events that occurred during the Suspension Period).

On the Reversion Date, all Debt incurred during the Suspension Period will be classified as having
been incurred pursuant to section (a) of “—Certain Covenants—Limitation on Debt and Disqualified or Preferred
Stock” below or one of the clauses set forth in section (b) of “—Certain Covenants—Limitation on Debt and
Disqualified or Preferred Stock” below (to the extent such Debt would be permitted to be incurred thereunder as
of the Reversion Date and after giving effect to Debt incurred prior to the Suspension Period and outstanding on
the Reversion Date). To the extent such Debt would not be so permitted to be incurred pursuant to sections (a) or
(b) of “—Certain Covenants—Limitation on Debt and Disqualified or Preferred Stock,” such Debt will be
deemed to have been outstanding on the Issue Date, so that it is classified as permitted under clause (7) of section
(b) of “—Certain Covenants—Limitation on Debt and Disqualified or Preferred Stock.” Calculations made after
the Reversion Date of the amount available to be made as Restricted Payments under “—Certain Covenants—
Limitation on Restricted Payments” will be made as though the covenant described under “—Certain
Covenants—Limitation on Restricted Payments” had been in effect since the Issue Date and throughout the
Suspension Period.

The Company shall give the trustee prompt written notice of any Covenant Suspension Event. In the
absence of such notice, the trustee shall assume the Suspended Covenants apply and are in full force and effect.
The Company shall give the trustee prompt written notice of any occurrence of a Reversion Date and in any
event, not later than 15 days after such Reversion Date. Upon receipt of such notice, the trustee shall assume the
Suspended Covenants apply and are in full force and effect. In the absence of such notice, the Trustee shall
assume the Suspended Covenants continue to be suspended.

Limitation on Debt and Disqualified or Preferred Stock. (a) The Company

(1) will not, and will not permit any of its Restricted Subsidiaries to, Incur any Debt; and

(2) will not, and will not permit any Restricted Subsidiary to, Incur any Disqualified Stock, and will not
permit any of its Restricted Subsidiaries to Incur any Preferred Stock (other than (a) Disqualified or
Preferred Stock of Restricted Subsidiaries held by the Company or a Guarantor, so long as it is so held, or
(b) Disqualified or Preferred Stock of Restricted Subsidiaries issued to a shareholder of such Restricted
Subsidiary solely to maintain the pro rata percentage of such Disqualified or Preferred Stock in the total
Capital Stock of the respective Restricted Subsidiary);

provided that the Company or any Restricted Subsidiary may Incur Debt and the Company or any Restricted
Subsidiary may Incur Disqualified Stock and any Restricted Subsidiary may Incur Preferred Stock if, on the date
of the Incurrence, after giving pro forma effect to the Incurrence thereof and the receipt and application of the
proceeds therefrom, the Consolidated Fixed Charge Coverage Ratio of the Company is greater than 2.0 to 1.0;
provided, further, that the aggregate principal amount of all Debt of Restricted Subsidiaries to third parties on a
consolidated basis at any time outstanding may not exceed 30% of Consolidated Debt of the Company.

(b) Notwithstanding the foregoing, the Company and, to the extent provided below, any Restricted
Subsidiary may Incur the following (“Permitted Debt”):

(1) Debt of the Company or any Restricted Subsidiary incurred for working capital needs in the
ordinary course of business or to fund capital expenditures; provided that the aggregate principal amount at
any time outstanding does not exceed US$30 million;

(2) Debt of the Company or any Restricted Subsidiary of the Company so long as such Debt continues
to be owed to the Company or a Restricted Subsidiary and which, if the obligor is the Company or a
Guarantor, is expressly subordinated in right of payment to the notes; provided that the Company, its parent
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companies and any Restricted Subsidiary shall agree to vote such Debt, or provide their consents in
connection with such Debt, in any Mexican Restructuring, in a manner that is consistent with the vote of, or
the consents provided by, the holders of the notes and other unaffiliated creditors of the same class as the
notes;

(3) Debt of the Company or any Restricted Subsidiary under Credit Facilities in an aggregate principal
amount at any time outstanding not to exceed US$60 million;

(4) Debt (“Permitted Refinancing Debt”) constituting an extension or renewal of, replacement of, or
substitution for, or issued in exchange for, or the net proceeds of which are used to repay, redeem,
repurchase, refinance or refund, including by way of defeasance (all of the above, for purposes of this
clause, “refinance”) then outstanding Debt in an amount not to exceed the principal amount of the Debt so
refinanced, plus premiums, fees and expenses; provided that

(A) in case the Debt to be refinanced is subordinated in right of payment to the notes, the new
Debt, by its terms or by the terms of any agreement or instrument pursuant to which it is outstanding, is
expressly made subordinate in right of payment to the notes at least to the extent that the Debt to be
refinanced is subordinated to the notes,

(B) the new Debt does not have a Stated Maturity prior to the Stated Maturity of the Debt to be
refinanced, and the Average Life of the new Debt is at least equal to the remaining Average Life of the
Debt to be refinanced,

(C) in no event may Debt of the Company or any Guarantor be refinanced pursuant to this clause
by means of any Debt of any Restricted Subsidiary that is not a Guarantor, and

(D) Debt Incurred pursuant to clauses (1), (2), (3), (5), (8), (9) and (16) may not be refinanced
pursuant to this clause;

(5) Debt of the Company or any Restricted Subsidiary with respect to letters of credit and bankers’
acceptances issued in the ordinary course of business and not supporting Debt, including letters of credit
supporting performance, surety or appeal bonds or indemnification, adjustment of purchase price or similar
obligations incurred in connection with the acquisition or disposition of any business or assets; provided that
the maximum aggregate liability in respect of all such Debt will at no time exceed the gross proceeds
actually received by the Company and the Restricted Subsidiary in connection with such disposition;

(6) Acquired Debt, provided that after giving effect to the Incurrence thereof and any related
acquisition or merger, either the Company could Incur at least US$1.00 of Debt under the Consolidated
Fixed Charge Coverage Ratio test set forth in the first sentence of this covenant or such Consolidated Fixed
Charge Coverage Ratio is greater than the Consolidated Fixed Charge Coverage Ratio immediately prior to
such acquisition or merger;

(7) Debt of the Company or any Restricted Subsidiary outstanding on the Issue Date, including Debt of
the Company pursuant to the notes (other than additional notes) and Debt of any Guarantor pursuant to a
Note Guarantee of the notes (including additional notes), other than Debt specified under clause (3) above
(and, for purposes of clause (4)(D), not otherwise constituting Permitted Debt);

(8) Debt of the Company or any Guarantor consisting of Guarantees of Debt of the Company or any
Guarantor Incurred under any other clause of this covenant; provided that if any such Guarantee is of
Subordinated Debt, then the Note Guarantee of such Guarantor shall be senior to such Guarantor’s
Guarantee of such Subordinated Debt;

(9) Debt arising from the honoring by a bank or other financial institution of a check, draft or similar
instrument (including daylight overdrafts paid in full by the close of business on the day such overdraft was
Incurred) drawn against insufficient funds in the ordinary course of business; provided, however, that such
Debt is extinguished within five business days of Incurrence thereof;
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(10) Debt of the Company or any of its Restricted Subsidiaries to the extent the net proceeds thereof
are promptly used to redeem the notes in full or deposited to defease or discharge the notes in full, in each
case, in accordance with the indenture.

(11) Debt in respect of workers’ compensation claims, severance payment obligations, payment
obligations in connection with health or other types of social security benefits, unemployment or other
insurance obligations, statutory obligations, bankers’ acceptances, letters of credit for the account of the
Company or any Restricted Subsidiary, performance, surety or similar bonds, completion or performance
guarantees, in each case other than for the payment of borrowed money and in the ordinary course of
business consistent with past practice;

(12) Debt of the Company pursuant to any Permitted Receivables Financings in an aggregate principal
amount at any time outstanding not to exceed US$5 million;

(13) Debt of the Company or any Restricted Subsidiary, which may include Purchase Money
Indebtedness or Capital Leases, Incurred on or after the Issue Date for the purpose of financing all or any
part of the purchase, lease or cost of installation, construction or improvement of property (real or personal)
or equipment by the obligor on such Debt, provided that the principal amount of any Debt Incurred pursuant
to this clause may not exceed (a) US$10 million less (b) the aggregate outstanding amount of Permitted
Refinancing Debt Incurred to refinance Debt Incurred pursuant to this clause;

(14) Debt arising from agreements of the Company or a Restricted Subsidiary providing for
indemnification, adjustment of purchase price or similar obligations, in each case, Incurred in connection
with the disposition of any business, assets or Subsidiary, other than Guarantees of Debt incurred by any
Person acquiring all or any portion of such business, assets or Subsidiary for the purpose of financing such
acquisition; provided that the maximum aggregate liability in respect of all such Debt will at no time exceed
the gross proceeds actually received by the Company and the Restricted Subsidiary in connection with such
disposition;

(15) Debt of the Company or any Restricted Subsidiary Incurred after the Issue Date in connection with
the construction by Liaoning North Dynasol Synthetic Rubber Co., Ltd. of a synthetic rubber manufacturing
plant in the province of Liaoning in northeast China and the construction by Insa Gpro Nanjing Synthetic
Rubber Co. of a new plant for the manufacture of nitrile butadiene rubber located in Nanjing, Jiangsu,
provided that the principal amount of any Debt Incurred pursuant to this clause may not exceed an aggregate
outstanding amount of US$100 million; and

(16) Debt of the Company or any Restricted Subsidiary Incurred on or after the Issue Date not
otherwise permitted in an aggregate principal amount at any time outstanding not to exceed US$20 million.

For purposes of determining compliance with the “Limitation on Debt and Disqualified or Preferred
Stock” covenant described above, (A) in the event that an item of Debt meets the criteria of more than one of the
types of Debt described above, the Company, in its sole discretion, shall classify such item of Debt and only be
required to include the amount and type of such Debt in one of such clauses, although the Company may divide
and classify an item of Debt in one or more of the types of Debt and may later re-divide or reclassify all or a
portion of such item of Debt in any manner that complies with the “Limitation on Debt and Disqualified or
Preferred Stock” covenant described above and (B) the amount of Debt issued at a price that is less than the
principal amount thereof shall be equal to the amount of the liability in respect thereof determined in conformity
with IFRS.

Limitation on Restricted Payments. (a) The Company will not, and will not permit any Restricted
Subsidiary to, directly or indirectly (the payments and other actions described in the following clauses being
collectively “Restricted Payments”):

• declare or pay any dividend or make any distribution on its Equity Interests other than
(i) dividends or distributions paid in Qualified Equity Interests of the Company or such Restricted
Subsidiaries, and (ii) dividends and distributions payable to the Company or another Restricted
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Subsidiary of the Company (and, in each case, if such Restricted Subsidiary has shareholders
other than the Company or a Restricted Subsidiary of the Company, pro rata to such other
shareholders or on a basis that results in the receipt by the Company or a Restricted Subsidiary of
the Company of dividends or distributions of greater value it would receive on a pro rata basis);

• purchase, redeem, retire or otherwise acquire for value any Equity Interests of the Company held
by Persons other than the Company or any of its Wholly Owned Restricted Subsidiaries;

• repay, redeem, repurchase, defease, retire or otherwise acquire for value, or make any payment on
or with respect to, any Subordinated Debt (other than intercompany Debt owed to the Company or
any Guarantor, or intercompany Debt between or among Restricted Subsidiaries that are not
Guarantors) except a payment of interest or principal at Stated Maturity and except as
contemplated by the covenant described under the caption “—Limitation on Asset Sales”; or

• make any Investment other than a Permitted Investment;

unless, at the time of, and after giving effect to, the proposed Restricted Payment:

(1) no Default has occurred and is continuing,

(2) the Company could Incur at least US$1.00 of Debt under the Consolidated Fixed Charge Coverage
Ratio test set forth in the first sentence of the covenant described under the caption “—Limitation on Debt
and Disqualified or Preferred Stock,” and

(3) the aggregate amount expended for all Restricted Payments made on or after the Issue Date would
not, subject to paragraph (c), exceed the sum of

(A) 50% of the aggregate amount of the Consolidated Net Income (or, if the Consolidated Net
Income is a loss, minus 100% of the amount of the loss) accrued on a cumulative basis during the
period, taken as one accounting period, beginning on the first day of the first completed fiscal quarter
in which the Issue Date occurs and ending on the last day of the Company’s most recently completed
fiscal quarter for which internal financial statements are available (the “Reference Date”), plus

(B) subject to paragraph (c), the aggregate net cash proceeds received by the Company (other than
from a Subsidiary) after the Issue Date from the issuance and sale of its Qualified Equity Interests,
including by way of issuance of its Disqualified Equity Interests or Debt to the extent since converted
into Qualified Equity Interests of the Company, plus

(C) without duplication of any amounts included in clause (B) above, 100% of the aggregate net
cash proceeds contributed to the capital of the Company subsequent to the Issue Date and on or prior to
the Reference Date, plus

(D) the cash return, after the Issue Date, on any other Investment made after the Issue Date
pursuant to this paragraph (a), as a result of any sale for cash, repayment, redemption, liquidating
distribution or other cash realization (not included in Consolidated Net Income), not to exceed the
amount of such Investment so made, plus

(E) to the extent not included in clause (A) above, an amount equal to the net reduction in
Investments in Unrestricted Subsidiaries resulting from payments of interest on Debt, dividends,
repayments of loans or advances, or other transfers of assets, in each case to the Company or any
Restricted Subsidiary from Unrestricted Subsidiaries, or from any revocation of the designation of an
Unrestricted Subsidiary (valued in each case as provided in the definition of “Investments”), plus

(F) US$10 million.

The amount expended in any Restricted Payment, if other than in cash, will be deemed to be the Fair
Market Value of the relevant non-cash assets.
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(b) The foregoing will not prohibit:

(1) the payment of any dividend or other distribution or redemption within 60 days after the date of
declaration thereof or call for redemption if, at the date of declaration or call, such payment would comply
with paragraph (a);

(2) the repayment, redemption, repurchase, defeasance or other acquisition or retirement for value of
Subordinated Debt with the proceeds of, or in exchange for, Permitted Refinancing Debt;

(3) the purchase, redemption or other acquisition or retirement for value of Equity Interests of the
Company or any Restricted Subsidiary in exchange for, or out of the proceeds of a substantially concurrent
offering of, Qualified Equity Interests of the Company or of a cash contribution to the common equity of the
Company;

(4) the repayment, redemption, repurchase, defeasance or other acquisition or retirement of
Subordinated Debt of the Company in exchange for, or out of the proceeds of, a substantially concurrent
offering of, Qualified Equity Interests of the Company;

(5) any Investment made in exchange for, or out of the net cash proceeds of, a substantially concurrent
offering of Qualified Equity Interests of the Company;

(6) the purchase, redemption or other acquisition or retirement for value of Equity Interests of the
Company held by officers, directors or employees or former officers, directors or employees (or their estates
or beneficiaries under their estates), upon death, disability, retirement, severance or termination of
employment or pursuant to any agreement under which the Equity Interests were issued; provided that the
aggregate cash consideration paid therefor after the Issue Date does not exceed an aggregate amount of
US$5 million;

(7) the payment of cash dividends (without duplication) on any Disqualified Stock of the Company or a
Restricted Subsidiary or Preferred Stock of a Restricted Subsidiary outstanding on the Issue Date and paid
pursuant to its terms as in effect on the Issue Date or Incurred after the Issue Date in compliance with the
covenant described under the caption “—Limitation on Debt and Disqualified or Preferred Stock”;

(8) the repurchase of any Subordinated Debt at a purchase price not greater than 101% of the principal
amount thereof plus any accrued and unpaid interest thereon in the event of (x) a change of control pursuant
to a provision no more favorable to the holders thereof than the provisions of the covenant described under
the caption “—Repurchase of Notes Upon a Change of Control” or (y) an Asset Sale pursuant to a provision
no more favorable to the holders thereof than the provisions of the covenant described under the caption
“—Limitation on Asset Sales”;

(9) Investment by the Company or a Restricted Subsidiary in a non-controlling interest in a joint
venture, provided that the aggregate consideration paid for such minority interests after the Issue Date does
not exceed an aggregate amount of US$5 million;

(10) cash dividends on the Company’s Capital Stock and repurchases of the Company’s Equity
Interests in an amount not to exceed US$15 million in the aggregate in any fiscal year of the Company with
up to $5 million thereof not utilized in any fiscal year (for the avoidance of doubt, other than 2012) carrying
over to the next fiscal year; and

(11) redemptions to stockholders of Capital Stock of the Company and its Restricted Subsidiaries who
exercise their rights to separate from the Company or its Restricted Subsidiaries, as applicable, pursuant to
Article 206 or 220 of the Mexican Corporations Law (Ley General de Sociedades Mercantiles);

provided that, in the case of clauses (4), (5) and (6) no Default has occurred and is continuing or would occur as a
result thereof.
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(c) Proceeds of the issuance of Qualified Equity Interests will be included under clause (3) of
paragraph (a) only to the extent they are not applied as described in clause (3), (4) or (5) of paragraph (b).
Restricted Payments permitted pursuant to clause (2), (3), (4) or (5) of paragraph (b) will not be included in
making the calculations under clause (3) of paragraph (a).

Limitation on Liens. The Company will not, and will not permit any Restricted Subsidiary to, directly
or indirectly, incur or permit to exist any Lien of any nature whatsoever on any of its properties or assets,
whether owned at the Issue Date or thereafter acquired, other than Permitted Liens, without effectively providing
that the notes are secured equally and ratably with (or, if the obligation to be secured by the Lien is subordinated
in right of payment to the notes or any Note Guarantee, prior to) the obligations so secured for so long as such
obligations are so secured.

Limitation on Sale and Leaseback Transactions. The Company will not, and will not permit any
Restricted Subsidiary to, enter into any Sale and Leaseback Transaction with respect to any property or asset
unless

(1) the Company or the Restricted Subsidiary would be entitled to

(A) Incur Debt in an amount equal to the Attributable Debt with respect to such Sale and
Leaseback Transaction pursuant to the covenant described under the caption “—Limitation on Debt and
Disqualified or Preferred Stock”, and

(B) create a Lien on such property or asset securing such Attributable Debt without equally and
ratably securing the notes pursuant to the covenant described under the caption “—Limitation on
Liens”,

in which case, the corresponding Debt and Lien will be deemed incurred pursuant to those provisions,
and

(2) the Company complies with paragraphs (3) and (4) of the covenant described under the caption
“—Limitation on Asset Sales” in respect of such transaction.

Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries. (a) Except as
provided in paragraph (b), the Company will not, and will not permit any Restricted Subsidiary to, create or
otherwise cause or permit to exist or become effective any encumbrance or restriction of any kind on the ability
of any Restricted Subsidiary to

(1) pay dividends or make any other distributions on any Equity Interests of the Restricted Subsidiary
owned by the Company or any other Restricted Subsidiary,

(2) pay any Debt or other obligation owed to the Company or any other Restricted Subsidiary,

(3) make loans or advances to the Company or any other Restricted Subsidiary, or

(4) transfer any of its property or assets to the Company or any other Restricted Subsidiary.

(b) The provisions of paragraph (a) do not apply to any encumbrances or restrictions

(1) existing on the Issue Date in the indenture or any other agreements in effect on the Issue Date, and
any extensions, renewals, replacements or refinancings of any of the foregoing; provided that the
encumbrances and restrictions in the extension, renewal, replacement or refinancing are, taken as a whole,
no less favorable in any material respect to the noteholders than the encumbrances or restrictions being
extended, renewed, replaced or refinanced;

(2) existing under or by reason of applicable law, regulation or order;

(3) existing

(A) with respect to any Person, or to the property or assets of any Person, at the time the Person is
acquired by the Company or any Restricted Subsidiary, or
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(B) with respect to any Unrestricted Subsidiary at the time it is designated or is deemed to become
a Restricted Subsidiary,

which encumbrances or restrictions (i) are not applicable to any other Person or the property or assets
of any other Person (other than Subsidiaries of the Person so acquired) and (ii) were not put in place in
anticipation of such event and any extensions, renewals, replacements or refinancings of any of the
foregoing, provided the encumbrances and restrictions in the extension, renewal, replacement or
refinancing are, taken as a whole, no less favorable in any material respect to the noteholders than the
encumbrances or restrictions being extended, renewed, replaced or refinanced;

(4) of the type described in clause (a)(4) arising or agreed to in the ordinary course of business (i) that
restrict in a customary manner the subletting, assignment or transfer of any property or asset that is subject
to a lease or license or (ii) by virtue of any Lien on, or agreement to transfer, option or similar right with
respect to any property or assets of, the Company or any Restricted Subsidiary;

(5) with respect to a Restricted Subsidiary and imposed pursuant to an agreement that has been entered
into for the sale or disposition of all or substantially all of the Capital Stock of, or property and assets of, the
Restricted Subsidiary that is permitted by the covenant described under the caption “—Limitation on Asset
Sales”;

(6) customary restrictions with respect to a Finance Subsidiary, pursuant to the terms of the related
financing by the Finance Subsidiary;

(7) contained in the terms governing any Debt if (i) the encumbrances or restrictions are ordinary and
customary for a financing of that type and (ii) the encumbrances or restrictions either (x) would not, at the
time agreed to, be expected to materially adversely affect the ability of the Company to make payments on
the notes or (y) in the case of any Permitted Refinancing Debt, are, taken as a whole, no less favorable in
any material respect to the noteholders than those contained in the agreements governing the Debt being
refinanced;

(8) customary provisions in joint venture agreements and other similar agreements that would not, at
the time agreed to, be expected to materially adversely affect the ability of the Company to make payments
on the notes;

(9) restrictions contained in the terms of the Purchase Money Indebtedness or Debt consisting of
Capital Leases not Incurred in violation of the indenture for assets acquired in the ordinary course of
business; provided that such restrictions relate only to the assets acquired or financed with such Debt and
that are, taken as a whole, no less favorable in any material respect to the noteholders than those contained
in agreements governing Debt in existence on the Issue Date;

(10) restrictions imposed pursuant to any agreement which has been entered into for the sale or
disposition of Capital Stock or assets of the Company or any Restricted Subsidiary pending completion of
such sale or disposition; provided that such restrictions apply solely to the Capital Stock or assets being
sold;

(11) customary restrictions imposed pursuant to a Permitted Receivables Financing; or

(12) required pursuant to the indenture.

Guarantees by Restricted Subsidiaries. If after the Issue Date (i) the Company or any of its Restricted
Subsidiaries acquires or creates a Restricted Subsidiary (other than a Finance Subsidiary) that is an Eligible
Subsidiary after giving affect to such transaction or (ii) a non-Guarantor becomes an Eligible Subsidiary, the
Company must cause the new Eligible Subsidiary to provide a Note Guarantee.

Repurchase of Notes upon a Change of Control. Not later than 60 days following a Change of Control,
the Company will make an Offer to Purchase all outstanding notes at a purchase price equal to 101% of the
principal amount plus accrued interest to the date of purchase.
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An “Offer to Purchase” must be made by written offer, which will specify the principal amount of
notes subject to the offer and the purchase price. The offer must specify an expiration date (the “expiration date”)
not less than 30 days or more than 60 days after the date of the offer and a settlement date for purchase (the
“purchase date”) not more than five Business Days after the expiration date. The offer must include information
concerning the business of the Company and its Subsidiaries which the Company in good faith believes will
enable the holders to make an informed decision with respect to the Offer to Purchase. The offer will also contain
instructions and materials necessary to enable holders to tender notes pursuant to the offer. The Company will
not be required to make an Offer to Purchase upon a Change of Control if a third party makes the Offer to
Purchase in the manner, at the times and otherwise in compliance with the requirements set forth in the indenture
applicable to an Offer to Purchase made by the Company and purchases all notes validly tendered and not
withdrawn under such Offer to Purchase.

A holder may tender all or any portion of its notes pursuant to an Offer to Purchase, subject to the
requirement that any portion of a note tendered must be in a multiple of US$1,000 principal amount. Holders
shall be entitled to withdraw notes tendered up to the close of business on the expiration date. On the purchase
date the purchase price will become due and payable on each note accepted for purchase pursuant to the Offer to
Purchase, and interest on notes purchased will cease to accrue on and after the purchase date.

The Company will comply with Rule 14e-1 under the Exchange Act and all other applicable laws in
making any Offer to Purchase, and the above procedures will be deemed modified as necessary to permit such
compliance.

Debt of the Company, and future debt of the Company, prohibits and may prohibit the Company from
purchasing notes in the event of a Change of Control, provides and may provide that a Change of Control is a
default or requires and may require repurchase of such debt upon a Change of Control, respectively. Moreover,
the exercise by the noteholders of their right to require the Company to purchase the notes could cause a default
under other debt, even if the Change of Control itself does not, due to the financial effect of the purchase on the
Company.

In addition, the Company’s ability to pay cash to the noteholders following the occurrence of a Change
of Control may be limited by the Company’s then existing financial resources. There can be no assurance that
sufficient funds will be available when necessary to make the required purchase of the notes. See “Risk
Factors—Risk Factors Relating to the Notes—We may not have the ability to raise the funds necessary to finance
the change of control offer required by the indenture governing the notes.”

The phrase “all or substantially all”, as used with respect to the assets of the Company in the definition
of “Change of Control”, is subject to interpretation under applicable law, and its applicability in a given instance
would depend upon the facts and circumstances. As a result, there may be a degree of uncertainty in ascertaining
whether a sale or transfer of “all or substantially all” the assets of the Company has occurred in a particular
instance, in which case a holder’s ability to obtain the benefit of these provisions could be unclear.

Except as described above with respect to a Change of Control, the indenture does not contain
provisions that permit the holder of the notes to require that the Company purchase or redeem the notes in the
event of a takeover, recapitalization or similar transaction.

The provisions under the indenture relating to the Company’s obligation to make an offer to repurchase
the notes as a result of a Change of Control may be waived or amended as described in “—Amendments and
Waivers.”

Limitation on Asset Sales. The Company will not, and will not permit any Restricted Subsidiary to,
make any Asset Sale unless the following conditions are met:

(1) The Asset Sale is for fair market value, as determined in good faith by the Board of Directors.
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(2) At least 75% of the consideration consists of (A) cash or Cash Equivalents received at closing,
(B) property or assets (other than Capital Stock) to be owned by and used in the business of the Company or
any Restricted Subsidiary of a nature or type used in a business similar or related to the business of the
Company and its Restricted Subsidiaries on the date of such Asset Sale, (C) Capital Stock in one or more
Persons principally engaged in a Permitted Business which thereby become Restricted Subsidiaries or (D) in
the case of a real estate sale that constitutes an Asset Sale, the undertaking by the purchaser to pay to the
Company or a Restricted Subsidiary cash as deferred consideration. For purposes of this clause (2), the
assumption by the purchaser of Debt or other obligations of the Company or a Restricted Subsidiary and
instruments or securities received from the purchaser that are promptly, but in any event within 60 days of
the closing, converted by the Company to cash, to the extent of the cash actually so received, shall be
considered cash received at closing.

(3) Within 360 days after the receipt of any Net Cash Proceeds from an Asset Sale, the Net Cash
Proceeds may be used

(A) to permanently repay, prepay or purchase any Debt (other than Subordinated Debt) of the
Company or a Guarantor or any Debt of a Restricted Subsidiary that is not a Guarantor (and in the case
of a revolving credit, permanently reduce the commitment thereunder by such amount), in each case
owing to a Person other than the Company or any Restricted Subsidiary,

(B) to acquire all or substantially all of the assets of a Permitted Business or to acquire a majority
of the Voting Stock of another Person that thereupon becomes a Restricted Subsidiary engaged in a
Permitted Business, or to make capital expenditures (including expenditures for maintenance, repair or
improvement of existing properties and assets) or otherwise acquire long-term assets that are to be used
in a Permitted Business, or

(C) a combination of repayment and investment permitted by the foregoing clauses (A) and (B).

Pending the final application of Net Cash Proceeds, the Company may temporarily reduce revolving
credit borrowings or invest such Net Cash Proceeds in Cash Equivalents.

(4) The Net Cash Proceeds of an Asset Sale not applied pursuant to clause (3) within 360 days of the
Asset Sale constitute “Excess Proceeds”. Excess Proceeds of less than US$10 million will be carried
forward and accumulated. When accumulated Excess Proceeds equals or exceeds US$10 million, the
Company must, within 60 days, make an Offer to Purchase notes having a principal amount equal to

(A) accumulated Excess Proceeds, multiplied by

(B) a fraction (x) the numerator of which is equal to the outstanding principal amount of the notes
and (y) the denominator of which is equal to the outstanding principal amount of the notes and all pari
passu Debt similarly required to be repaid, redeemed or tendered for in connection with the Asset Sale,

rounded down to the nearest US$1,000. The purchase price for the notes will be 100% of the principal amount
plus accrued interest to the date of purchase. If the Offer to Purchase is for less than all of the outstanding notes
and notes in an aggregate principal amount in excess of the purchase amount are tendered and not withdrawn
pursuant to the offer, the Company will purchase notes having an aggregate principal amount equal to the
purchase amount on a pro rata basis, with adjustments so that only notes in multiples of US$1,000 principal
amount will be purchased. Upon completion of the Offer to Purchase, Excess Proceeds will be reset at zero.

Limitation on Transactions with Shareholders and Affiliates. (a) The Company will not, and will not
permit any Restricted Subsidiary to, directly or indirectly, enter into, renew or extend any transaction or
arrangement including the purchase, sale, lease or exchange of property or assets, or the rendering of any service
with any Affiliate of the Company or any Restricted Subsidiary (a “Related Party Transaction”), except upon fair
and reasonable terms that when taken as a whole are no less favorable to the Company or the Restricted
Subsidiary than could be obtained at that time in a comparable arm’s-length transaction with a Person that is not
an Affiliate of the Company.
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(b) After the Issue Date, any Related Party Transaction or series of Related Party Transactions with an
aggregate value in excess of US$10 million must first be approved by a majority of the Board of Directors who
are disinterested in the subject matter of the transaction pursuant to a Board Resolution delivered to the trustee.
Prior to entering into any Related Party Transaction or series of Related Party Transactions after the Issue Date
with an aggregate value in excess of US$25 million, the Company must in addition obtain and deliver to the
trustee a favorable written opinion from an internationally recognized investment banking firm as to the fairness
of the transaction to the Company and its Restricted Subsidiaries from a financial point of view.

(c) The foregoing paragraphs do not apply to

(1) any Restricted Payments not prohibited by the “Limitation on Restricted Payments” covenant
described above;

(2) transactions solely among or between the Company and any of the Restricted Subsidiaries or a Joint
Venture Company provided that such transactions are based on fair and reasonable terms;

(3) reasonable fees and compensation paid to, and any indemnity provided on behalf of, officers,
directors, employees, consultants or agents of the Company or any Restricted Subsidiary as determined in
good faith by the Board of Directors;

(4) transactions entered into as part of a financing effected by a Finance Subsidiary or a Permitted
Receivables Financing;

(5) transactions, including Related Party Transactions, undertaken pursuant to any contractual
obligations or rights in existence on the Issue Date (as in effect on the Issue Date or as amended, modified
or replaced from time to time so long as the amended, modified or new obligations or rights, taken as a
whole, are no less favorable to the Company or any Restricted Subsidiary and any of their Subsidiaries than
those in effect on the Issue Date);

(6) the issuance of Capital Stock (other than Disqualified Capital Stock) of the Company to Affiliates
of the Company or transactions in which the consideration provided by the Company consists of its Capital
Stock;

(7) any employment, stock option, phantom stock, stock repurchase, employee benefit compensation,
business expense reimbursement, severance, termination or other employment-related agreements,
arrangements or plans entered into by the Company or any of its Restricted Subsidiaries in the ordinary
course of business consistent with past practice, not to exceed US$5 million at any time; or

(8) transactions with customers, clients, suppliers or purchasers or sellers of services or goods
including professional or administrative services in the ordinary course of business and otherwise in
accordance with the terms of the indenture which are fair to the Company and its Restricted Subsidiaries, in
the good faith determination of the Company’s senior management and are on terms not materially less
favorable than those that would reasonably have been obtained from an unaffiliated party.

Designation of Restricted and Unrestricted Subsidiaries. (a) The Board of Directors may designate any
Subsidiary, including a newly acquired or created Subsidiary, to be an Unrestricted Subsidiary if it meets the
following qualifications and the designation would not cause a Default:

(1) (A) The Subsidiary does not own any Disqualified Stock of the Company or Disqualified or
Preferred Stock of a Restricted Subsidiary or hold any Debt of, or any Lien on any property of, the
Company or any Restricted Subsidiary, if such Disqualified or Preferred Stock or Debt could not be
Incurred under the covenant described under the caption “—Limitation on Debt and Disqualified or
Preferred Stock” or such Lien would violate the covenant described under the caption “—Limitation on
Liens”; and

(B) the Subsidiary does not own any Voting Stock of a Restricted Subsidiary, and all of its
Subsidiaries are Unrestricted Subsidiaries;
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(2) At the time of the designation, the designation would be permitted under the covenant described
under the caption “—Limitation on Restricted Payments”;

(3) To the extent the Debt of the Subsidiary is not Non-Recourse Debt, any Guarantee or other credit
support thereof by the Company or any Restricted Subsidiary is permitted under the covenants described
under the captions “—Limitation on Debt and Disqualified or Preferred Stock” and “—Limitation on
Restricted Payments”; and

(4) Neither the Company nor any Restricted Subsidiary has any obligation to subscribe for additional
Equity Interests of the Subsidiary or to maintain or preserve its financial condition or cause it to achieve
specified levels of operating results, except to the extent permitted by the covenants described under the
captions “—Limitation on Debt and Disqualified and Preferred Stock” and “—Limitation on Restricted
Payments.”

Once so designated the Subsidiary will remain an Unrestricted Subsidiary, subject to paragraph (b).

(b) (1) A Subsidiary previously designated an Unrestricted Subsidiary which fails to meet the
qualifications set forth in paragraph (a) will be deemed to become at that time a Restricted Subsidiary, subject to
the consequences set forth in paragraph (d).

(2) The Board of Directors may designate an Unrestricted Subsidiary to be a Restricted Subsidiary if
the designation would not cause a Default.

(c) Upon a Restricted Subsidiary becoming an Unrestricted Subsidiary,

(1) all existing Investments of the Company and the Restricted Subsidiaries therein (valued at the
Company’s proportional share of the fair market value of its assets less liabilities) will be deemed made at
that time;

(2) all existing Capital Stock or Debt of the Company or a Restricted Subsidiary held by it will be
deemed Incurred at that time, and all Liens on property of the Company or a Restricted Subsidiary held by it
will be deemed incurred at that time;

(3) all existing transactions between it and the Company or any Restricted Subsidiary will be deemed
entered into at that time;

(4) it is released at that time from its Note Guarantee, if any; and

(5) it will cease to be subject to the provisions of the indenture as a Restricted Subsidiary.

(d) Upon an Unrestricted Subsidiary becoming, or being deemed to become, a Restricted Subsidiary,

(1) all of its Debt and Disqualified or Preferred Stock will be deemed Incurred at that time for purposes
of the covenant described under the caption “—Limitation on Debt and Disqualified or Preferred Stock”, but
will not be considered the sale or issuance of Equity Interests for purposes of the covenant described under
the caption “—Limitation on Asset Sales”;

(2) Investments therein previously charged under the covenant described under the caption
“—Limitation on Restricted Payments” will be credited thereunder;

(3) it may be required to issue a Note Guarantee pursuant to the provisions of the section captioned
“—Guarantees of Restricted Subsidiaries”; and

(4) it will thenceforward be subject to the provisions of the indenture as a Restricted Subsidiary.

(e) Any designation by the Board of Directors of a Subsidiary as a Restricted Subsidiary or
Unrestricted Subsidiary will be evidenced to the trustee by promptly filing with the trustee a copy of the Board
Resolution giving effect to the designation and an Officers’ Certificate certifying that the designation complied
with the foregoing provisions.
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Reports to Trustee. So long as any notes are outstanding, the Company will furnish to the trustee:

(1) within 120 days after the end of each fiscal year a certificate stating that the Company has fulfilled
its obligations under the indenture or, if there has been a Default, specifying the Default and its nature and
status;

(2) as soon as possible after the Company obtains Actual Knowledge of the occurrence of a Default, an
Officers’ Certificate setting forth the details of the Default, and the action which the Company proposes to
take with respect thereto;

(3) within 120 days following the end of each of the Company’s fiscal years, information (presented in
the English language) including “Consolidated Financial Information and Other Information,”
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Our
Business” sections with scope and content substantially similar to the corresponding sections of this offering
circular (after taking into consideration any changes to the business and operations of the Company after the
Issue Date), consolidated audited income statements, balance sheets and cash flow statements and the
related notes thereto for the Company and the Restricted Subsidiaries on a consolidated basis, for the two
most recent fiscal years in accordance with IFRS, which need not, however, contain any reconciliation to
U.S. GAAP or otherwise comply with Regulation S-X of the U.S. Securities and Exchange Commission,
together with an audit report thereon by the Company’s independent auditors; and

(4) Within 60 days following the end of the first three fiscal quarters in each of the Company’s fiscal
years, interim reports containing unaudited balance sheets, statements of income, statements of shareholders
equity and statements of cash flows and the related notes thereto for the Company and the Restricted
Subsidiaries on a consolidated basis, in each case for the interim period then ended and the corresponding
interim period in the prior fiscal year and prepared in accordance with IFRS, which need not, however,
contain any reconciliation to U.S. GAAP or otherwise comply with Regulation S-X of the U.S. Securities
and Exchange Commission, together with a “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” section for such interim period and condensed footnote disclosure (in each case,
presented in the English language).

None of the information provided pursuant to the preceding paragraphs shall be required to comply
with Regulation S-K as promulgated by the U.S. Securities and Exchange Commission. In addition, the Company
shall furnish to the holders of the notes and to prospective investors, upon the requests of such holders, any
information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act so long as the notes
are not freely transferable under the Exchange Act by Persons who are not “affiliates” under the Securities Act.

In addition, the Company will make such information and reports available to securities analysts and
prospective investors upon request. If the Company had any Unrestricted Subsidiaries during the relevant period,
the Company will also provide to the trustee information sufficient to ascertain the financial condition and results
of operations of the Company and its Restricted Subsidiaries, excluding in all respects the Unrestricted
Subsidiaries.

The Company will also make available copies of all reports furnished to the trustee pursuant to clauses
(3) and (4) above on the Company’s website.
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Consolidation, Merger, Lease or Sale of Assets

The indenture further provides as follows regarding consolidation, merger or sale of all or substantially
all of the assets of the Company or a Guarantor:

Consolidation, Merger, Lease or Sale of All or Substantially All Assets by the Company. (a) The
Company will not

• consolidate with or merge with or into any Person;

• sell, convey, transfer or otherwise dispose of all or substantially all of its assets as an entirety or
substantially an entirety, in one transaction or a series of related transactions, to any Person; or

• permit any Person to merge with or into the Company,

unless:

(1) either: (x) the Company is the surviving corporation; or (y) the Person formed by or surviving any
such consolidation or merger (if other than the Company) or to which such sale, assignment, transfer,
conveyance or other disposition has been made is a corporation organized or existing under the laws of
Mexico, a member of the European Union or the United States of America, any state of the United States of
America or the District of Columbia and expressly assumes by supplemental indenture all of the obligations
of the Company under the indenture and the notes;

(2) immediately after giving effect to the transaction, no Default has occurred and is continuing; or

(3) immediately after giving effect to the transaction on a pro forma basis, the Company or the
resulting surviving or transferee Person could Incur at least US$1.00 of Debt under the Consolidated Fixed
Charge Coverage Ratio test set forth in the first sentence of the covenant described under the caption
“—Limitation on Debt and Disqualified or Preferred Stock”; and

(4) the Company delivers to the trustee an Officers’ Certificate and an Opinion of Counsel, each stating
that the consolidation, merger or transfer and the supplemental indenture (if any) comply with the indenture;

provided, that clauses (2) and (3) do not apply (i) to the consolidation or merger of the Company with or into a
Guarantor or the consolidation or merger of a Guarantor with or into the Company or (ii) if, in the good faith
determination of the Board of Directors, whose determination is evidenced by a Board Resolution, the principal
purpose of the transaction is to change the jurisdiction of incorporation of the Company.

(b) The Company shall not lease all or substantially all of its assets, whether in one transaction or a
series of transactions, to one or more other Persons.

(c) Upon the consummation of any transaction effected in accordance with these provisions, if the
Company is not the continuing Person, the resulting, surviving or transferee Person will succeed to, and be
substituted for, and may exercise every right and power of, the Company under the indenture and the notes with
the same effect as if such successor Person had been named as the Company in the indenture. Upon such
substitution, the Company will be released from its obligations under the indenture and the notes unless the
successor is a Guarantor and the Company remains in existence following any such transaction.

Consolidation, Merger, Lease or Sale of Assets by a Guarantor. No Guarantor may

• consolidate with or merge with or into any Person;

• sell, convey, transfer, lease or dispose of, all or substantially all its assets as an entirety or
substantially as an entirety, in one transaction or a series of related transactions, to any Person; or

• permit any Person to merge with or into such Guarantor,
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unless:

(1) the other Person is the Company or any Restricted Subsidiary that is a Guarantor or becomes a
Guarantor concurrently with the transaction;

(2) either (x) the Guarantor is the continuing Person or (y) the resulting, surviving or transferee Person
expressly assumes by supplemental indenture all of the obligations of the Guarantor under its Note
Guarantee, and immediately after giving effect to the transaction, no Default has occurred and is continuing;
or

(3) the transaction constitutes a sale or other disposition (including by way of consolidation or merger)
of the Guarantor or the sale or disposition of all or substantially all the assets of the Guarantor (in each case
other than to the Company or a Restricted Subsidiary) otherwise permitted by the indenture.

Default and Remedies

Events of Default. An “Event of Default” with respect to the notes occurs if

(1) the Company defaults in the payment of the principal of any note when the same becomes due and
payable at maturity, upon acceleration or redemption, or otherwise (other than pursuant to an Offer to
Purchase);

(2) the Company defaults in the payment of interest (including any additional interest) on any note
when the same becomes due and payable, and the default continues for a period of 30 days;

(3) the Company fails to make an Offer to Purchase and thereafter to accept and pay for notes tendered
when and as required pursuant to the covenants described under the captions “—Repurchase of Notes Upon
a Change of Control” or “—Limitation on Asset Sales”, or the Company or any Guarantor fails to comply
with the covenant described under the caption “—Consolidation, Merger, Lease or Sale of Assets”;

(4) the Company defaults in the performance of or breaches any other covenant or agreement of the
Company in the indenture or under the notes and the default or breach continues for a period of 60
consecutive days after written notice to the Company by the trustee or to the Company and the trustee by the
holders of 25% or more in aggregate principal amount of the notes;

(5) there occurs a default by the Company or any Restricted Subsidiary that is a Significant Subsidiary
under any Debt which:

(A) is caused by a failure to pay principal of or premium, if any, or interest on such Debt and
which failure shall not have been cured or waived after the expiration of any applicable grace
period; or

(B) results in the acceleration of such Debt prior to its stated maturity;

and, in either case, the principal or accreted amount of Debt covered by subclause (A) or (B) at the
relevant time, aggregates US$25 million or more;

(6) one or more final judgments or orders for the payment of money are rendered against the Company
or any of its Significant Subsidiaries and such judgments or orders are not paid or discharged, and there is a
period of 60 consecutive days following entry of the final judgment or order that causes the aggregate
amount for all such final judgments or orders outstanding and not paid or discharged against all such
Persons to exceed US$25 million during which a stay of enforcement, by reason of a pending appeal or
otherwise, is not in effect;

(7) an involuntary case or other proceeding is commenced against the Company or any Significant
Subsidiary with respect to it or its debts under any bankruptcy, concurso mercantil, quiebra, insolvency or
other similar law now or hereafter in effect seeking the appointment of a trustee, receiver, liquidator,
custodian or other similar official of it or any substantial part of its property, and such involuntary case or
other proceeding remains undismissed and unstayed for a period of 60 days;
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(8) the Company or any of its Significant Subsidiaries (i) commences a voluntary case under any
applicable bankruptcy, concurso mercantil, insolvency or other similar law now or hereafter in effect, or
consents to the entry of an order for relief in an involuntary case under any such law, (ii) consents to the
appointment of or taking possession by a receiver, liquidator, assignee, custodian, trustee, sequestrator or
similar official of the Company or any of its Significant Subsidiaries or for all or substantially all of the
property and assets of the Company or any of its Significant Subsidiaries or (iii) effects any general
assignment for the benefit of creditors (an event of default specified in clause (7) or (8) a “bankruptcy
default”); or

(9) any Note Guarantee ceases to be in full force and effect, other than in accordance with the terms of
the indenture, or a Guarantor denies or disaffirms its obligations under its Note Guarantee.

Consequences of an Event of Default. If an Event of Default with respect to the notes, other than a
bankruptcy default with respect to the Company, occurs and is continuing under the indenture and has not been
waived, the trustee or the holders of at least 25% in aggregate principal amount of the notes then outstanding, by
written notice to the Company (and to the trustee if the notice is given by the holders), may, and the trustee at the
request of such holders shall, declare the principal of and accrued interest on the notes to be immediately due and
payable. Upon a declaration of acceleration, such principal and interest will become immediately due and
payable.

The holders of a majority in principal amount of the outstanding notes by written notice to the
Company and to the trustee may waive all past defaults and rescind and annul a declaration of acceleration and
its consequences if

(1) all existing Events of Default, other than the nonpayment of the principal of, premium, if any, and
interest on the notes that have become due solely by the declaration of acceleration, have been cured or
waived, and

(2) the rescission would not conflict with any judgment or decree of a court of competent jurisdiction.

Except as otherwise provided in “—Consequences of an Event of Default” or “—Amendments and
Waivers—Amendments with Consent of Holders,” the holders of a majority in principal amount of the
outstanding notes may, by written notice to the trustee, waive an existing Default and its consequences. Upon
such waiver, the Default will cease to exist, and any Event of Default arising therefrom will be deemed to have
been cured, but no such waiver will extend to any subsequent or other Default or impair any right consequent
thereon.

The holders of a majority in principal amount of the outstanding notes may, upon indemnification of
the trustee reasonably satisfactory to it, direct the time, method and place of conducting any proceeding for any
remedy available to the trustee or exercising any trust or power conferred on the trustee. However, the trustee
may refuse to follow any direction that conflicts with law or the indenture, that may involve the trustee in
personal liability, or that the trustee determines in good faith may be unduly prejudicial to the rights of holders of
notes not joining in the giving of such direction, and may take any other action it deems proper that is not
inconsistent with any such direction received from holders of notes.

A holder may not institute any proceeding, judicial or otherwise, with respect to the indenture or the
notes, or for the appointment of a receiver or trustee, or for any other remedy under the indenture or the notes,
unless:

(1) the holder has previously given to the trustee written notice of a continuing Event of Default;

(2) holders of at least 25% in aggregate principal amount of outstanding notes have made written
request to the trustee to institute proceedings in respect of the Event of Default in its own name as trustee
under the indenture;
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(3) holders have offered to the trustee indemnity satisfactory to the trustee against any costs, liabilities
or expenses to be incurred in compliance with such request;

(4) the trustee for 60 days after its receipt of such notice, request and offer of indemnity has failed to
institute any such proceeding; and

(5) during such 60-day period, the holders of a majority in aggregate principal amount of the
outstanding notes have not given the trustee a direction that is inconsistent with such written request.

Notwithstanding anything to the contrary, the right of a holder of a note to receive payment of principal
of or interest on its note on or after the Stated Maturities thereof, or to bring suit for the enforcement of any such
payment on or after such dates, may not be impaired or affected without the consent of that holder.

If any Default with respect to the notes occurs and is continuing and is known to the trustee, the trustee
will send notice of the Default to each holder within 90 days after it occurs, unless the Default has been cured;
provided that, except in the case of a default in the payment of the principal of or interest on any note, the trustee
may withhold the notice if and so long as it in good faith determines that withholding the notice is in the interest
of the holders.

No Liability of Directors, Officers, Employees, Incorporators, Members and Stockholders

No director, officer, employee, incorporator, member or stockholder of the Company or any Guarantor,
as such, will have any liability for any obligations of the Company or such Guarantor under the notes, any Note
Guarantee or the indenture or for any claim based on, in respect of, or by reason of, such obligations. Each holder
of notes by accepting a note waives and releases all such liability. The waiver and release are part of the
consideration for issuance of the notes. This waiver may not be effective to waive liabilities under the U.S.
federal securities laws and it is the view of the SEC that such a waiver is against public policy.

Amendments and Waivers

Amendments Without Consent of Holders. The Company and the trustee may amend or supplement the
indenture or the notes without notice to or the consent of any noteholder:

(1) to cure any ambiguity, defect or inconsistency in the indenture or the notes;

(2) to comply with the covenant described under the caption “—Certain Covenants—Consolidation,
Merger and Sale of Assets”;

(3) to comply with any requirements of the SEC in connection with the qualification of the indenture
under the Trust Indenture Act;

(4) to evidence and provide for the acceptance of an appointment by a successor trustee;

(5) to provide for uncertificated notes in addition to or in place of certificated notes, provided that the
uncertificated notes are issued in registered form for purposes of Section 163(f) of the Code;

(6) to provide for any Guarantee of the notes, to secure the notes or to confirm and evidence the
release, termination or discharge of any Guarantee of or Lien securing the notes when such release,
termination or discharge is permitted by the indenture;

(7) to provide for or confirm the issuance of additional notes;

(8) to conform the text of the indenture or the notes to any provision of this “Description of Notes”;

(9) to comply with the requirements of any applicable securities depositary to the extent such
compliance does not materially and adversely affect the rights of any holder; or

(10) to make any change that would provide any additional rights or benefits to the noteholders or that
does not materially and adversely affect the rights of any holder.
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Amendments With Consent of Holders. (a) Except as otherwise provided in “—Default and Remedies—
Consequences of a Default” or paragraph (b), the Company and the trustee may amend the indenture and the
notes with the written consent of the holders of a majority in principal amount of the outstanding notes and the
holders of a majority in principal amount of the outstanding notes may waive future compliance by the Company
with any provision of the indenture or the notes.

(b) Notwithstanding the provisions of paragraph (a), without the consent of each holder affected, an
amendment or waiver may not:

(1) reduce the principal amount of or change the Stated Maturity of any installment of principal of any
note,

(2) reduce the rate of or change the Stated Maturity of any interest payment on any note,

(3) reduce the amount payable upon the redemption of any note or change the date of any mandatory
redemption or, in respect of an optional redemption, the date on which any note may be redeemed,

(4) after the time an Offer to Purchase is required to have been made, reduce the purchase amount or
purchase price, or extend the latest expiration date or purchase date thereunder,

(5) make any note payable in money other than that stated in the note,

(6) impair the right of any holder of notes to receive any principal payment or interest payment on such
holder’s notes, on or after the Stated Maturity thereof, or to institute suit for the enforcement of any such
payment,

(7) reduce the percentage of the principal amount of the notes required for amendments or waivers,

(8) modify or change any provision of the indenture affecting the ranking of the notes or any Note
Guarantee in a manner adverse to the holders of the notes,

(9) make any change in the provisions of the indenture described under “—Additional Amounts” or
“—Optional Tax Redemption” that adversely affects the rights of any holder or amend the terms of the notes
or the indenture in a way that would result in the loss of an exemption from any of the Taxes described
thereunder or would otherwise adversely affect any noteholder for United States or Mexican tax purposes;
or

(10) make any change in any Note Guarantee that would adversely affect the noteholders.

It is not necessary for noteholders to approve the particular form of any proposed amendment,
supplement or waiver, but is sufficient if their consent approves the substance thereof.

Neither the Company nor any of its Subsidiaries or Affiliates may, directly or indirectly, pay or cause
to be paid any consideration, whether by way of interest, fee or otherwise, to any holder for or as an inducement
to any consent, waiver or amendment of any of the terms or provisions of the indenture or the notes unless such
consideration is offered to be paid or agreed to be paid to all holders of the notes that consent, waive or agree to
amend such term or provision within the time period set forth in the solicitation documents relating to the
consent, waiver or amendment.

Defeasance and Discharge

The Company may discharge certain of its obligations under the notes and the indenture by irrevocably
depositing in trust with the trustee money or U.S. Government Obligations sufficient to pay principal of and
interest on the notes to maturity or redemption within one year, subject to meeting certain other conditions.

The Company may also elect to

(1) discharge most of its obligations in respect of the notes and the indenture, not including obligations
related to the defeasance trust or to the replacement of notes or its obligations to the trustee (“legal
defeasance”) or
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(2) discharge its obligations with respect to the notes under most of the covenants and under clauses
(3) and (4) of the section captioned “—Consolidation, Merger, Lease or Sale of Assets” (and the events
listed in clauses (3), (4), (5), (6) and (9) under “—Default and Remedies—Events of Default” will no longer
constitute Events of Default) (“covenant defeasance”) by irrevocably depositing in trust with the trustee
money or U.S. Government Obligations sufficient to pay principal of and interest on the notes to maturity or
redemption and by meeting certain other conditions, including delivery to the trustee of either a ruling
received from the Internal Revenue Service or an Opinion of Counsel to the effect that the holders of notes
will not recognize income, gain or loss for federal income tax purposes as a result of the defeasance and will
be subject to federal income tax on the same amount and in the same manner and at the same times as would
otherwise have been the case. In the case of legal defeasance, such an opinion could not be given absent a
change of law after the date of the indenture. The defeasance would in each case be effective when 123 days
have passed since the date of the deposit in trust.

In the case of either discharge or defeasance, the Note Guarantees with respect to the notes, if any, will
terminate.

Enforceability of Judgments

Since the Company is organized under the laws of Mexico and the Subsidiaries of the Company may
be incorporated in various non-U.S. jurisdictions, including Mexico, and all of their directors and substantially all
of their officers and certain of the experts named herein are non-U.S. residents, and all or a significant portion of
the assets of those persons may be, and the most significant portion of the Company’s and Subsidiaries’ assets
are, located outside the United States, it may not be possible for investors to effect service of process within the
United States upon those persons or to enforce against them or against the Company or the Subsidiaries in U.S.
courts judgments predicated upon civil liability provisions of the US. federal or state securities laws. The statute
of limitations for enforcement of claims under the notes or the indenture is six years. See “Enforceability of Civil
Liabilities.”

An obligation denominated in a currency other than Mexican currency which is payable in Mexico may
be satisfied through the payment of Mexican currency at the rate of exchange determined and published by
Banco de Mexico, or the Central Bank, in effect on the date such payment occurs. Pursuant to the Ley Monetaria
de los Estados Unidos Mexicanos (Mexican Monetary Law), in the event that proceedings are brought in Mexico
seeking to enforce the obligations of the Company and/or each of the Guarantors under the notes, the Company
or any Guarantors would not be required to discharge such obligations in Mexico in a currency other than
Mexican currency, and any difference resulting from the conversion of such Mexican currency into U.S. dollars
may not be claimed from or enforced against the Company or such Guarantors. The exchange currency rate is
currently determined by the Central Bank every business banking day in Mexico, published the following
business banking day in the Official Gazette of the Federation (Diario Oficial de la Federación).

Consent to Jurisdiction and Service

Each of the Company and the Guarantors will appoint Puglisi & Associates, 850 Library Avenue,
Suite 204, Newark, Delaware 19711 as their agent for actions brought in any Federal or state court located in the
Borough of Manhattan in The City of New York and will submit to such jurisdiction.

Irish Stock Exchange Listing

Application has been made to list the notes on the Official List of the Irish Stock Exchange and to trade
the notes on the Global Exchange Market; however, the notes are not yet listed and the Company cannot assure
the holders of the notes that they will be accepted for listing. Following the issuance of the notes, the Company
will use its commercially reasonable efforts to obtain and maintain listing of the notes on the Official List of the
Irish Stock Exchange and trading of the notes on the Global Exchange Market; provided, however, that if the
Company is unable to list the notes on the Official List of the Irish Stock Exchange and/or the notes do not trade
on the Global Exchange Market, or if the Company is unable to maintain such listing and trading, it will, prior to
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the delisting of the notes, use its commercially reasonable efforts to list and maintain a listing of the notes on
another internationally recognized stock exchange. In the event that a Restricted Subsidiary provides a Guarantee
or is released from its obligations under a Guarantee at a time when the notes are listed on the Official List of the
Irish Stock Exchange and trading on the Global Exchange Market, the Company will, to the extent required by
the rules of the Irish Stock Exchange, publish notice of the granting or release of such Guarantee in a daily
newspaper with general circulation in Dublin, Ireland (which newspaper is expected to be the Irish Times), send a
copy of such notice to the Irish Stock Exchange and, in the case of the grant of a Guarantee by a new Restricted
Subsidiary, deposit a copy of such Guarantee with the Irish Stock Exchange.

Irish Listing Agent and Irish Transfer Agent

The Bank of New York (Ireland) Limited is the Irish listing agent and The Bank of New York (Ireland)
Limited will be the Irish transfer agent in respect of the notes. The Company will maintain such agencies so long
as the notes are listed on the Irish Stock Exchange and the rules of the exchange so require. The address of the
Irish listing agent and the Irish transfer agent are set forth in “Listing and General Information” found elsewhere
in this offering circular.

Currency Indemnity

U.S. dollars are the sole currency of account and payment for all sums payable by the Company or the
Guarantors under or in connection with the notes, including damages. Any amount received or recovered in a
currency other than dollars (whether as a result of, or of the enforcement of, a judgment or order of a court of any
jurisdiction, in the winding up or dissolution of the Company or the Guarantors or otherwise) by any holder of a
note in respect of any sum expressed to be due to it from the Company or the Guarantors shall constitute a
discharge to the Company or the Guarantors only to the extent of the dollar amount which the recipient is able to
purchase with the amount so received or recovered in that other currency on the date of that receipt or recovery
(or, if it is not practicable to make that purchase on that date, on the first date on which it is practicable to do so).
If that dollar amount is less than the dollar amount expressed to be due to the recipient under any note, the
Company or the Guarantors shall indemnify the recipient against any loss sustained by it as a result. In any event,
the Company or the Guarantors shall indemnify the recipient against the cost of making any such purchase. For
the purposes of this paragraph, it will be sufficient for the holder of a note to certify in a satisfactory manner
(indicating the sources of information used) that it would have suffered a loss had an actual purchase of dollars
been made with the amount so received or recovered in that other currency on the date of receipt or recovery (or,
if a purchase of dollars on such date had not been practicable, on the first date on which it would have been
practicable, it being required that the need for a change of date be certified in the manner mentioned above).
These indemnities constitute a separate and independent obligation from the other obligations of the Company or
the Guarantors, shall give rise to a separate and independent cause of action, shall apply irrespective of any
indulgence granted by any holder of a note and shall constitute in full force and effect despite any other
judgment, order, claim or proof for a liquidated amount in respect of any sum due under any note. See
“Enforceability of Judgments.”

Concerning the Trustee

Wells Fargo Bank, National Association is the trustee under the indenture.

Except during the continuance of an Event of Default, the trustee need perform only those duties that
are specifically set forth in the indenture and no others, and no implied covenants or obligations will be read into
the indenture against the trustee. In case an Event of Default has occurred and is continuing, the trustee shall
exercise those rights and powers vested in it by the indenture, and use the same degree of care and skill in their
exercise, as a prudent man would exercise or use under the circumstances in the conduct of his own affairs. No
provision of the indenture will require the trustee to expend or risk its own funds or otherwise incur any financial
liability in the performance of its duties thereunder, or in the exercise of its rights or powers, unless it receives
indemnity satisfactory to it against any loss, liability or expense.
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The indenture and provisions of the Trust Indenture Act incorporated by reference therein contain
limitations on the rights of the trustee, should it become a creditor of any obligor on the notes, to obtain payment
of claims in certain cases, or to realize on certain property received in respect of any such claim as security or
otherwise. The trustee is permitted to engage in other transactions with the Company and its Affiliates; provided
that if it acquires any conflicting interest it must either eliminate the conflict within 90 days, apply to the
Commission for permission to continue or resign.

Form, Denomination and Registration of Notes

The notes will be issued in registered form, without interest coupons, in denominations of US$200,000
and integral multiples of US$1,000 in excess thereof, in the form of either global notes, certificated notes or both
global notes and certificated notes, as further provided below. Notes sold in reliance upon Regulation S under the
Securities Act will be represented by an offshore global note. Notes sold in reliance upon Rule 144A under the
Securities Act will be represented by the U.S. global note. Notes sold to institutional accredited investors will be
in the form of certificated notes.

The trustee is not required (i) to issue, register the transfer of or exchange any note for a period of 15
days before a selection of notes to be redeemed or purchased pursuant to an Offer to Purchase, (ii) to register the
transfer of or exchange any note so selected for redemption or purchase in whole or in part, except, in the case of
a partial redemption or purchase, that portion of any note not being redeemed or purchased, or (iii) if a
redemption or a purchase pursuant to an Offer to Purchase is to occur after a regular record date but on or before
the corresponding interest payment date, to register the transfer or exchange of any note on or after the regular
record date and before the date of redemption or purchase. See “—Global Notes,” “—Certificated Notes,” and
“Notice to Investors” for a description of additional transfer restrictions applicable to the notes.

No service charge will be imposed in connection with any transfer or exchange of any note, but the
Company may in general require payment of a sum sufficient to cover any transfer tax or similar governmental
charge payable in connection therewith.

Global Notes

Global notes will be deposited with a custodian for DTC, and registered in the name of a nominee of
DTC. Beneficial interests in the global notes will be shown on records maintained by DTC and its direct and
indirect participants. So long as DTC or its nominee is the registered owner or holder of a global note, DTC or
such nominee will be considered the sole owner or holder of the notes represented by such global note for all
purposes under the indenture and the notes. No owner of a beneficial interest in a global note will be able to
transfer such interest except in accordance with DTC’s applicable procedures and the applicable procedures of its
direct and indirect participants.

A beneficial interest in the offshore global note may be transferred to a Person who wishes to hold such
beneficial interest through the U.S. global note only upon receipt by the trustee of a written certification of the
transferee (a “Rule 144A certificate”) to the effect that such transferee is a qualified institutional buyer within the
meaning of Rule 144A under the Securities Act in a transaction meeting the requirements of Rule 144A.

A beneficial interest in the U.S. global note may be transferred to a Person who wishes to hold such
beneficial interest through the offshore global note only upon receipt by the trustee of a written certification of
the transferor (a “Regulation S certificate”) to the effect that such transfer is being made in compliance with
Regulation S under the Securities Act. A beneficial interest in the U.S. global note may be transferred to a Person
who wishes to hold such beneficial interest in the form of a certificated note only upon receipt by the trustee of
(x) a Rule 144A certificate of the transferee, (y) a Regulation S certificate of the transferor or (z) a written
certification of the transferee (an “institutional accredited investor certificate”) to the effect that such transferee is
an institutional accredited investor within the meaning of Rule 501 (a) (1), (2), (3) or (7) of Regulation D under

130



the Securities Act, and/or an Opinion of Counsel and such other certifications and evidence as the Company may
reasonably require in order to determine that the proposed transfer is being made in compliance with the
Securities Act. Any such transfer of certificated notes to an institutional accredited investor must involve notes
having a principal amount of not less than US$200,000.

The restrictions on transfer described in the preceding two paragraphs will not apply (1) to notes sold
pursuant to a registration statement under the Securities Act or (2) after such time (if any) as the Company
determines and instructs the trustee in writing that the notes are eligible for resale pursuant to Rule 144(d) under
the Securities Act. There is no assurance that the notes will become eligible for resale pursuant to Rule 144(d).

Any beneficial interest in one global note that is transferred to a Person who takes delivery in the form
of an interest in another global note will, upon transfer, cease to be an interest in such global note and become an
interest in the other global note and, accordingly, will thereafter be subject to all transfer restrictions applicable to
beneficial interests in such other global note for as long as it remains such an interest.

The Company will apply to DTC for acceptance of the global notes in its book-entry settlement system.
Investors may hold their beneficial interests in the global notes directly through DTC if they are participants in
DTC, or indirectly through organizations which are participants in DTC.

Payments of principal and interest under each global note will be made to DTC’s nominee as the
registered owner of such global note. The Company expects that the nominee, upon receipt of any such payment,
will immediately credit DTC participants’ accounts with payments proportional to their respective beneficial
interests in the principal amount of the relevant global note as shown on the records of DTC. The Company also
expects that payments by DTC participants to owners of beneficial interests will be governed by standing
instructions and customary practices, as is now the case with securities held for the accounts of customers
registered in the names of nominees for such customers. Such payments will be the responsibility of such
participants, and none of the Company, the trustee, the custodian or any paying agent or registrar will have any
responsibility or liability for any aspect of the records relating to or payments made on account of beneficial
interests in any global note or for maintaining or reviewing any records relating to such beneficial interests.

Certificated Notes

A certificated note may be transferred to a Person who wishes to hold a beneficial interest in the U.S.
global note only upon receipt by the trustee of a Rule 144A certificate of the transferee. A certificated note may
be transferred to a Person who wishes to hold a beneficial interest in the offshore global note only upon receipt
by the trustee of a Regulation S certificate of the transferor. A certificated note may be transferred to a Person
who wishes to hold a certificated note only upon receipt by the trustee of (x) a Rule 144A certificate of the
transferee, (y) a Regulation S certificate of the transferor or (z) an institutional accredited investor certificate of
the transferee, and/or an Opinion of Counsel and such other certifications and evidence as the Company may
reasonably require in order to determine that the proposed transfer is being made in compliance with the
Securities Act. Any such transfer of certificated notes to an institutional accredited investor must involve notes
having a principal amount of not less than US$200,000. The restrictions on transfer described in this paragraph
will not apply (1) to notes sold pursuant to a registration statement under the Securities Act or (2) after such time
(if any) as the Company determines and instructs the trustee in writing that the notes are eligible for resale
pursuant to Rule 144(d) under the Securities Act. There is no assurance that the notes will become eligible for
resale pursuant to Rule 144(d). Notwithstanding the foregoing, certificated notes that do not bear the restricted
legend set forth under “Notice to Investors” will not be subject to the restrictions described above applicable to
transfers to Persons who will hold in the form of beneficial interests in the offshore global note or certificated
notes.

If DTC notifies the Company that it is unwilling or unable to continue as depositary for a global note
and a successor depositary is not appointed by the Company within 90 days of such notice, or an Event of
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Default has occurred and the trustee has received a request from DTC, the trustee will exchange each beneficial
interest in that global note for one or more certificated notes registered in the name of the owner of such
beneficial interest, as identified by DTC. Any such certificated note issued in exchange for a beneficial interest in
the U.S. global note will bear the restricted legend set forth under “Notice to Investors” and accordingly will be
subject to the restrictions on transfer applicable to certificated notes bearing such restricted legend.

Same Day Settlement and Payment

If a holder of notes has given wire transfer instructions to the Company and the trustee in writing at
least 10 days in advance, the Company will pay all principal, interest, Additional Amounts and premium, if any,
on that holder’s notes in accordance with those instructions. All other payments on the notes will be made at the
office or agency of the paying agent and registrar at the principal office of the trustee, unless the Company elects
to make interest payments by check mailed to the noteholders at their address set forth in the register of holders.

The notes represented by the global notes are expected to be eligible to trade in DTC’s Same-Day
Funds Settlement System, and any permitted secondary market trading activity in such notes will, therefore, be
required by DTC to be settled in immediately available funds. The Company expects that secondary trading in
any certificated notes will also be settled in immediately available funds.

Governing Law

The indenture, including any Note Guarantees, and the notes shall be governed by, and construed in
accordance with, the laws of the State of New York.

Certain Definitions

“Acquired Debt” means Debt of a Person existing at the time the Person merges with or into or
becomes a Restricted Subsidiary and not Incurred in connection with, or in contemplation of, the Person merging
with or into or becoming a Restricted Subsidiary.

“Actual Knowledge” shall mean, with respect to any Person, actual knowledge of any officer (or
similar agent) of such Person responsible for the administration of the transactions effected by the indenture and
the notes or such officer (or similar agent) as shall have been designated by such Person in the indenture and the
notes to receive written communications in connection therewith.

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling,
controlled by, or under direct or indirect common control with, such Person. For purposes of this definition,
“control” (including, with correlative meanings, the terms “controlling,” “controlled by” and “under common
control with”) with respect to any Person, means the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of such Person, whether through the ownership of voting
securities, by contract or otherwise.

“Asset Sale” means any sale, lease, transfer or other disposition of any assets by the Company or any
Restricted Subsidiary, including by means of a merger, consolidation or similar transaction and including any
sale or issuance of the Equity Interests of any Restricted Subsidiary (each of the above referred to for the
purposes of this definition as a “disposition”), provided that the following are not included in the definition of
“Asset Sale”:

(1) a disposition to the Company or a Guarantor, including a Person that is or will become a Guarantor
immediately after the disposition, including the sale or issuance by the Company or any Restricted
Subsidiary of any Equity Interests of any Restricted Subsidiary to the Company or any Guarantor;

(2) a disposition to a Restricted Subsidiary from another Restricted Subsidiary, which in either case is
not a Guarantor;
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(3) the disposition by the Company or any Restricted Subsidiary or in the ordinary course of business
of (i) cash, Cash Equivalents and cash management investments, (ii) inventory and other assets acquired and
held for resale in the ordinary course of business, (iii) damaged, worn out or obsolete assets, or (iv) rights
granted to others pursuant to leases or licenses;

(4) the sale or discount of accounts receivable arising in the ordinary course of business in connection
with the compromise or collection thereof;

(5) a transaction covered by the provisions under the caption “—Consolidation, Merger, Lease or Sale
of Assets”;

(6) a Restricted Payment permitted under the covenant described under the caption “—Certain
Covenants—Limitation on Restricted Payments” or a Permitted Investment;

(7) dispositions of accounts receivable and related assets in connection with a Permitted Receivables
Financing;

(8) dispositions of assets with an aggregate fair market value of less than US$5 million in any
12-month period;

(9) a Sale and Leaseback Transaction other than with respect to clause (2) under the caption “—Certain
Covenants— Limitation on Sale and Leaseback Transactions.”; and

(10) a grant or foreclosure on Liens that are permitted under the covenant described under the caption
“Limitation on Liens” above and any sales of assets upon foreclosure.

“Attributable Debt” means, in respect of a Sale and Leaseback Transaction the present value,
discounted at the interest rate implicit in the Sale and Leaseback Transaction, of the total obligations of the lessee
for rental payments during the remaining term of the lease in the Sale and Leaseback Transaction.

“Average Life” means, with respect to any Debt, the quotient obtained by dividing (i) the sum of the
products of (x) the number of years from the date of determination to the dates of each successive scheduled
principal payment of such Debt and (y) the amount of such principal payment by (ii) the sum of all such principal
payments.

“Board of Directors” means the board of directors of the Company.

“Board Resolution” means a resolution duly adopted by the Board of Directors, in accordance with the
by-laws of the Company, and all applicable requirements of law, certified by the Secretary of the Company, to
have been duly adopted by the Board of Directors thereof and to be in full force and effect on the date of such
certification.

“Business Day” means any day other than a Saturday or Sunday, or a day on which commercial
banking institutions in The City of New York or Mexico City are authorized or required by law, regulation or
executive order to remain closed.

“Capital Lease” means, with respect to any Person, any lease of any property which, in conformity with
IFRS, is required to be capitalized on the balance sheet of such Person.

“Capital Stock” means, with respect to any Person, any and all shares of stock of a corporation,
partnership interests or other equivalent interests (however designated, whether voting or non-voting) in such
Person’s equity, entitling the holder to receive a share of the profits and losses, and a distribution of assets, after
liabilities, of such Person.
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“Cash Equivalents” means:

(1) direct obligations of the United States of America or any agency or instrumentality thereof with a
maturity of 365 days or less from the date of acquisition and other obligations issued or directly and fully
Guaranteed or insured by the United States of America or any agency or instrumentality thereof (provided
that the full faith and credit of the United States of America is pledged in support thereof);

(2) demand deposits, time deposits, certificates of deposit or Eurodollar deposits with a maturity of 365
days or less from the date of acquisition of any financial institution which at the date of acquisition has
outstanding indebtedness rated at least “A-” by S&P or at least A3 by Moody’s (or the equivalent of such
rating by such rating organization, or, if no rating of S&P or Moody’s then exists because neither of the
foregoing then rates obligations of the type described in this clause, the equivalent of such rating by any
other United States nationally recognized securities rating agency);

(3) commercial paper with a maturity of 180 days or less from the date of acquisition of an issuer
which at the date of acquisition has outstanding indebtedness rated at least “A-1” by Standard & Poor’s
Rating Group or at least “P-1” by Moody’s (or the equivalent of such rating by such rating organization, or,
if no rating of S&P or Moody’s then exists because neither of the foregoing then rates obligations of the
type described in this clause, the equivalent of such rating by any other United States nationally recognized
securities rating agency);

(4) repurchase agreements and reverse repurchase agreements relating to marketable obligations
directly or indirectly issued or unconditionally guaranteed by the United States of America or issued by any
agency thereof and backed by the full faith and credit of the United States government, in each case
maturing within one year from the date of acquisition; provided, however, that the terms of such agreements
comply with the guidelines set forth in the Federal Financial Agreements of Depository Institutions with
Securities Dealers and Others, as adopted by the Comptroller of the Currency;

(5) securities with maturities of six months or less from the date of acquisition issued or fully and
unconditionally guaranteed by any state, commonwealth or territory of the United States of America, or by
any political subdivision or taxing authority thereof, and rated at the date of acquisition at least “A-” by
S&P or “A3” by Moody’s (or the equivalent of such rating by such rating organization, or, if no rating of
S&P or Moody’s then exists because neither of the foregoing then rates obligations of the type described in
this clause, the equivalent of such rating by any other United States nationally recognized securities rating
agency);

(6) instruments backed by letters of credit of institutions satisfying the requirements of clause (2) above;

(7) Certificados de la Tesorería de la Federation (Cetes), Bonos de Desarrollo del Gobierno Federal
(Bondes) or Bonos Ajustables del Gobierno Federal (Ajustabonos), in each case, issued by the government
of Mexico;

(8) any other instruments issued or guaranteed by the government of Mexico and denominated and
payable in pesos;

(9) certificates of deposit issued by any of Nacional Financiera, S.N.C., Banco Nacional de Comercio
Exterior, S.N.C., Banco Nacional de Servicios Públicos, S.N.C. or any other development bank controlled
by Mexico; and banker’s acceptances, certificates of deposit or commercial paper issued by a Mexican bank
whose local or foreign currency rating is in the highest rating category of a credit rating agency of
international recognition or commercial paper rate of “A-1” or better or “P-1” by S&P or Moody’s,
respectively, in each case maturing not more than 90 days from the date of acquisition thereof;

(10) any investment in any fund substantially all the assets of which consist of investments of the type
described in clauses (1) through (9) above; and

(11) repurchase agreements or reverse repurchase agreements relating to marketable obligations of a
type described in clause (7) or (8) above.
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“Change of Control” means if, at any time, any Person other than the Permitted Holders, directly or
indirectly, acquires or possesses the power (i) to vote more than 50% of the Voting Stock of the Company, (ii) to
appoint the majority of the members of the Board of Directors of the Company or (iii) to direct or cause the
direction of the management and policies of the Company, whether through the ownership of Voting Stock, by
contract or otherwise.

“Commission” means the United States Securities and Exchange Commission.

“Consolidated Debt” means, at any time, the aggregate outstanding principal amount of Debt at such
time of any Person and its Subsidiaries (Restricted Subsidiaries in the case of the Company) determined on a
consolidated basis in conformity with IFRS.

“Consolidated Fixed Charge Coverage Ratio” means, for any Person as of any date of determination,
the ratio of the aggregate amount of EBITDA of such Person for the four most recent full fiscal quarters for
which financial statements are available ending prior to the date of such determination (the “Four Quarter
Period”) to Consolidated Fixed Charges for such Person for such Four Quarter Period. For purposes of this
definition, “EBITDA” and “Consolidated Fixed Charges” will be calculated after giving effect on a pro forma
basis as determined in the good faith judgment of the Company’s Chief Financial Officer for the period of such
calculation to:

(1) the Incurrence or repayment or redemption of any Debt (including Acquired Debt) of such Person
or any of its Subsidiaries (Restricted Subsidiaries in the case of the Company), and the application of the
proceeds thereof, including the Incurrence of any Debt (including Acquired Debt), and the application of the
proceeds thereof, giving rise to the need to make such determination, occurring during such Four Quarter
Period or at any time subsequent to the last day of such Four Quarter Period and on or prior to such date of
determination, to the extent, in the case of an Incurrence, such Debt is outstanding on the date of
determination, as if such Incurrence and the application of the proceeds thereof, repayment or redemption
occurred on the first day of such Four Quarter Period; and

(2) any Asset Sale, Investment or acquisition of assets or property by such Person or any of its
Subsidiaries (Restricted Subsidiaries, in the case of the Company), including any Asset Sale giving rise to
the need to make such determination occurring during the Four Quarter Period or at any time subsequent to
the last day of the Four Quarter Period and on or prior to such date of determination, as if such Asset Sale,
Investment or acquisition of assets or property occurred on the first day of the Four Quarter Period.

Furthermore, in calculating “Consolidated Fixed Charges” for purposes of determining the
denominator (but not the numerator) of this “Consolidated Fixed Charge Coverage Ratio,”

(a) interest on outstanding Debt determined on a fluctuating basis as of the date of determination and
which will continue to be so determined thereafter will be deemed to have accrued at a fixed rate per annum
equal to the rate of interest on such Debt in effect on such date of determination;

(b) if interest on any Debt actually Incurred on such date of determination may optionally be
determined at an interest rate based upon a factor of a prime or similar rate, a eurocurrency interbank offered
rate, or other rates, then the interest rate in effect on such date of determination will be deemed to have been in
effect during the Four Quarter Period;

(c) notwithstanding clause (a) above, interest on Debt determined on a fluctuating basis, to the extent
such interest is covered by a Hedging Agreement, will be deemed to accrue at the rate per annum resulting after
giving effect to the operation of such agreement;

(d) interest on a Capital Lease shall be deemed to accrue at an interest rate reasonably determined by a
responsible financial or accounting officer of the Company to be the rate of interest implicit in such Capital
Lease in accordance with IFRS; and
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(e) for purposes of making the computation referred to above, interest on any Debt under a revolving
credit facility computed on a pro forma basis shall be computed based upon the average daily balance of such
Debt during the applicable period.

“Consolidated Fixed Charges” means, for any Person for any period, the sum, without duplication, of:

(1) Consolidated Interest Expense for such Person for such period, plus

(2) the amount of all cash and non-cash dividend payments on any series of Preferred Stock or
Disqualified Stock of such Person (other than dividends paid in Qualified Stock) or any Subsidiary of such
Person (Restricted Subsidiary in the case of the Company) paid, accrued or scheduled to be paid or accrued
during such period, excluding dividend payments on Preferred Stock or Disqualified Stock paid, accrued or
scheduled to be paid to such Person or another Subsidiary (Restricted Subsidiary in the case of the
Company).

“Consolidated Interest Expense” means, for any Person for any period, the sum of, without duplication
determined on a consolidated basis in accordance with IFRS:

(1) the aggregate of cash and non-cash interest expense (net of any interest income) of such Person and
its Subsidiaries (Restricted Subsidiaries in the case of the Company) for such period determined on a
consolidated basis in accordance with IFRS, including, without limitation (whether or not constituting
interest expense in accordance with IFRS):

(a) any amortization or accretion of debt discount or any interest paid on Debt of such Person and its
Subsidiaries (Restricted Subsidiaries in the case of the Company) in the form of additional indebtedness,

(b) any amortization of deferred financing costs, provided, however, that any amortization or write-off
of financing fees incurred prior to the Issue Date or in connection with the offering of the notes shall not be
included in Consolidated Interest Expense,

(c) the net costs under Hedging Agreements designed to protect against fluctuations in interest rates or
foreign exchange rates (but excluding amortization of fees),

(d) all capitalized interest,

(e) the interest portion of any deferred payment obligation,

(f) commissions, discounts and other fees and charges Incurred in respect of letters of credit or
bankers’ acceptances, and

(g) any interest expense paid in respect of Debt of another Person that is Guaranteed by such Person or
one of its Subsidiaries (Restricted Subsidiaries in the case of the Company) or secured by a Lien on the assets of
such Person or one of its Subsidiaries (Restricted Subsidiaries in the case of the Company); and

(2) the interest component of Capitalized Leases paid, accrued and/or scheduled to be paid or accrued
by such Person and its Subsidiaries (Restricted Subsidiaries in the case of the Company) during such period.

“Consolidated Net Income” means, for any period, the aggregate net income (or loss) of the Company
and its Restricted Subsidiaries for such period determined on a consolidated basis in conformity with IFRS,
provided that the following (without duplication) will be excluded in computing Consolidated Net Income:

(1) the net income (but not loss) of any Person that is not a Restricted Subsidiary, except to the extent
of the lesser of
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(x) the dividends or other distributions actually permitted to be paid in cash to the Company or
any of its Restricted Subsidiaries (subject to clause (3) below) by such Person during such period, and

(y) the Company’s pro rata share of such Person’s net income earned during such period;

(2) any net income (or loss) of any Person acquired in a pooling of interests transaction for any period
prior to the date of such acquisition;

(3) the net income (but not loss) of any Restricted Subsidiary to the extent that the declaration or
payment of dividends or similar distributions by such Restricted Subsidiary of such net income would not
have been permitted for the relevant period by charter or by any agreement, instrument, judgment, decree,
order, statute, rule or governmental regulation applicable to such Restricted Subsidiary;

(4) any net after-tax extraordinary or non-recurring gains (losses), including any net after-tax gains
(losses) attributable to Asset Sales, non-cash impairment of fixed assets or non-cash asset write-offs,
extraordinary severance payments, and sales of shares of Subsidiaries;

(5) any unrealized gains and losses due solely to fluctuations in inflation or currency values and the
related tax effects; and

(6) the cumulative effect of a change in accounting principles.

In calculating the aggregate net income (or loss) of the Company and its Restricted Subsidiaries on a
consolidated basis, income attributable to Unrestricted Subsidiaries will be excluded altogether.

“Consolidated Net Tangible Assets” means the total amount of assets of the Company and its
Restricted Subsidiaries (less applicable depreciation, amortization and other valuation reserves), including any
write-ups or restatements required under IFRS (other than with respect to items referred to in clause (ii) below),
after deducting therefrom (i) all current liabilities of the Company and its Restricted Subsidiaries (excluding
deposits and customer advances) and (ii) all goodwill, trade names, trademarks, licenses, concessions, patents,
unamortized debt discount and expense and other intangibles, all as determined in accordance with IFRS.

“Credit Facilities” means one or more debt facilities, commercial paper facilities, structured notes,
certificates or other similar instruments, in each case with banks, investment banks, sociedades financieras de
objeto múltiple, sociedades financieras de objeto limitado, insurance companies, mutual funds and/or other
institutional lenders or institutional investors, in each case providing for revolving credit loans, term loans or
letters of credit, and in each case, as amended, extended, renewed, restated, Refinanced, supplemented or
otherwise modified (in whole or in part, and without limitation as to amount, terms, conditions, covenants and
other provisions) from time to time.

“Debt” means, with respect to any Person, without duplication,

(1) all indebtedness of such Person for borrowed money;

(2) all obligations of such Person evidenced by bonds, debentures, notes or other similar instruments;

(3) all obligations of such Person in respect of letters of credit, bankers’ acceptances or other similar
instruments, excluding obligations in respect of trade letters of credit or bankers’ acceptances issued in
respect of trade payables to the extent not drawn upon or presented, or, if drawn upon or presented, the
resulting obligation of the Person is paid within 10 Business Days;

(4) all obligations of such Person to pay the deferred and unpaid purchase price of property or services
which are recorded as liabilities under IFRS, excluding trade payables arising in the ordinary course of
business;

(5) all obligations of such Person as lessee under Capital Leases;

(6) all Debt of other Persons Guaranteed by such Person to the extent so Guaranteed;

(7) all Debt of other Persons secured by a Lien on any asset of such Person, whether or not such Debt is
assumed by such Person; and
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(8) all obligations of such Person under Hedging Agreements other than Hedging Agreements arising
in the ordinary course of business of such Person and its Restricted Subsidiaries and not for speculative
purposes.

The amount of Debt of any Person will be deemed to be:

(A) with respect to contingent obligations, the maximum liability upon the occurrence of the
contingency giving rise to the obligation;

(B) with respect to Debt secured by a Lien on an asset of such Person but not otherwise the
obligation, contingent or otherwise, of such Person, the lesser of (x) the fair market value of such asset
on the date the Lien attached and (y) the amount of such Debt;

(C) with respect to any Debt issued with original issue discount, the face amount of such Debt less
the remaining unamortized portion of the original issue discount of such Debt, as determined in
conformity with IFRS;

(D) with respect to any Hedging Agreement (other than Hedging Agreements arising in the
ordinary course of business of such Person and its Restricted Subsidiaries and not for speculative
purposes), the net amount payable if such Hedging Agreement terminated at that time due to default by
such Person; and

(E) otherwise, the outstanding principal amount thereof.

“Default” means any event that is, or after notice or passage of time or both would be, an Event of Default.

“Disqualified Equity Interests” means Equity Interests that by their terms or upon the happening of any
event are

(1) required to be redeemed or redeemable at the option of the holder prior to the Stated Maturity of the
notes for consideration other than Qualified Equity Interests (except for Equity Interests that are required to
be mandatorily redeemed pursuant to Articles 206 or 220 of the Mexican Corporations Law), or

(2) convertible at the option of the holder into Disqualified Equity Interests or exchangeable for Debt;

provided that Equity Interests will not constitute Disqualified Equity Interests solely because of provisions giving
holders thereof the right to require repurchase or redemption upon an “asset sale” or “change of control”
occurring prior to the Stated Maturity of the notes if those provisions

(A) are no more favorable to the holders than the covenants described above under the captions
“—Certain Covenants—Limitation on Asset Sales” and “—Certain Covenants—Repurchase of Notes
Upon a Change of Control”, and

(B) specifically state that repurchase or redemption pursuant thereto will not be required prior to
the Company’s repurchase of the notes as required by the indenture.

“Disqualified Stock” means Capital Stock constituting Disqualified Equity Interests.

“EBITDA” means, for any period, the sum of Consolidated Net Income, plus or minus, as the case may be,
without duplication, to the extent such amount was deducted or added, as the case may be, in calculating
Consolidated Net Income

(1) Consolidated Interest Expense, plus

(2) income and asset taxes and workers’ profit sharing (other than income taxes (either positive or
negative) attributable to extraordinary gains or losses or to gains or losses on sales of assets), plus
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(3) depreciation expense, plus

(4) amortization expense, plus

(5) all non-cash items that are reported below the “operating income (loss)” line on the Company’s
consolidated statements of operations (other than items that will require cash payments and for which an
accrual or reserve is, or is required by IFRS to be, made), plus

(6) non-cash write-offs of assets, plus

(7) extraordinary non-recurring severance payments to employees, plus

(8) non-cash items related to pension plan liabilities, less

(9) non-cash items that are reported below the “operating income (loss)” line on the Company’s
consolidated statements of operations (other than (A) items that will result in the receipt of cash payments
and (B) items resulting from the reversal of an item anticipated to require cash payments for which an
accrual or reserve was, or was required by IFRS to be, made, to the extent such item was deducted from the
calculation of EBITDA pursuant to clause (5) above), all as determined on a consolidated basis for the
Company and its Restricted Subsidiaries in conformity with IFRS.

“Eligible Subsidiary” means a Restricted Subsidiary that is a Wholly Owned Subsidiary of the
Company or of a Guarantor but excluding any Subsidiary (i) that is contractually restricted from acting as a
guarantor of the notes pursuant to an agreement in effect on the Issue Date or (ii) the net assets of which are less
than US$3 million.

“Equity Interests” means all Capital Stock and all warrants or options with respect to, or other rights to
purchase, Capital Stock, but excluding Debt convertible into equity.

“Equity Offering” means (i) an underwritten public offering of Qualified Stock of the Company, (ii) a
rights offering of Qualified Stock of the Company made generally to the holders of such Qualified Stock or
(iii) any private placement (including, without limitation, pursuant to Rule 144A or Regulation S under the
Securities Act) of Qualified Stock of the Company to any Person other than an Affiliate of the Company and
issuances upon exercise of options by employees of the Company or any of the Restricted Subsidiaries.

“Fair Market Value” means, with respect to any asset or property, the price (after taking into account
any liabilities relating to such assets) which could be negotiated in an arm’s length, free market transaction, for
cash, between a willing seller and a willing and able buyer, neither of whom is under undue pressure or
compulsion to complete the transaction. Fair Market Value shall be determined by the Board of Directors of the
Company acting in good faith and shall be evidenced by a Board resolution of the Board of Directors of the
Company, a copy of which will be delivered to the trustee; provided, however, that with respect to any price less
than US$5 million only the good faith determination by the Company’s senior management shall be required.

“Finance Subsidiary” means a Subsidiary of the Company that is designated a “Finance Subsidiary” by
the Board of Directors and that does not engage in any activity other than holding Debt of the Company or any
Restricted Subsidiary, issuing Capital Stock or other securities, and any activity necessary, incidental or related
to the foregoing.

“Fitch” means Fitch Ratings Ltd. and its successors and assigns.

“Guarantee” means any obligation, contingent or otherwise, of any Person directly or indirectly
guaranteeing any Debt or other obligation of any other Person and, without limiting the generality of the
foregoing, any obligation, direct or indirect, contingent or otherwise, of such Person (i) to purchase or pay (or
advance or supply funds for the purchase or payment of) such Debt or other obligation of such other Person
(whether arising by virtue of partnership arrangements, or by agreement to keep-well, to purchase assets, goods,
securities or services, to take-or-pay, or to maintain financial statement conditions or otherwise) or (ii) entered
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into for purposes of assuring in any other manner the obligee of such Debt or other obligation of the payment
thereof or to protect such obligee against loss in respect thereof, in whole or in part; provided that the term
“Guarantee” does not include endorsements for collection or deposit in the ordinary course of business. The term
“Guarantee” used as a verb has a corresponding meaning.

“Guarantor” means Industrias Negromex, S.A. de C.V., KUO Concentradora, S.A. de C.V., Resirene,
S.A. de C.V., Arrendadora Rexcel, S.A. de C.V., Forestaciones Operativas de Mexico, S.A. de C.V., Rexcel, S.A.
de C.V., Keken, S.A. de C.V. (formerly, Agrokén, S.A. de C.V.), Grupo Porcícola Mexicano, S.A. de C.V.,
Comercializadora Porcícola Mexicana, S.A. de C.V., Operadora GPM, S.A. de C.V., Inmobiliaria Corcel, S.A. de
C.V., KUO Automotriz, S.A. de C.V., Inmobiliaria Unik, S.A. de C.V., T.F. Víctor, S.A. de C.V., Pistones
Moresa, S.A. de C.V., Transmisiones y Equipos Mecánicos, S.A. de C.V., Villa Industrial, S.A. de C.V.,
Aeropycsa, S.A. de C.V., Corporativo Arcos KUO, S.A. de C.V., Desc Corporativo, S.A. de C.V., Tremec
Corporation (formerly, Transmission Technologies Corporation), Dacomsa, S.A. de C.V., GK Europa, S.A.P.I.
de C.V., KUO Europa, S.A. de C.V., Macro M, S.A. de C.V., Kuo Elastómeros, S.A. de C.V., Fricción y
Tecnología, S.A. de C.V., Frenado Automotriz, S.A. de C.V., Tremec Querétaro, S.A. de C.V., Insa, L.L.C., Kuo
India, S.A. de C.V., and Adacomsa, S.A. de C.V., any successor obligor under a Note Guarantee pursuant to
provisions of the section entitled “—Consolidation, Merger, Lease or Sale of Assets,” and any Eligible
Subsidiary that has become a Guarantor pursuant to the indenture, in each case unless and until such Guarantor is
released from its Note Guarantee pursuant to the indenture.

“Hedging Agreement” means (i) any interest rate swap agreement, interest rate cap agreement or other
agreement designed to protect against fluctuations in interest rates or (ii) any foreign exchange forward contract,
currency swap agreement or other agreement designed to protect against fluctuations in foreign exchange rates or
(iii) any commodity or raw material futures contract or any other agreement designed to protect against
fluctuations in raw material prices of any commodity or raw material used in a Permitted Business.

“IFRS” means International Financial Reporting Standards as issued by the International Accounting
Standards Board, as in effect from time to time.

“Incur” or “Incurrence” means, with respect to any Debt or Capital Stock, to incur, create, issue,
assume or Guarantee such Debt or Capital Stock. If any Person becomes a Restricted Subsidiary on any date after
the date of the indenture (including by redesignation of an Unrestricted Subsidiary or failure of an Unrestricted
Subsidiary to meet the qualifications necessary to remain an Unrestricted Subsidiary), the Debt and Capital Stock
of such Person outstanding on such date will be deemed to have been Incurred by such Person on such date for
purposes of the covenant described under the caption “—Certain Covenants—Limitation on Debt and
Disqualified or Preferred Stock”, but will not be considered the sale or issuance of Equity Interests for purposes
of the covenant described under the caption “—Certain Covenants—Limitation on Asset Sales” The accretion of
original issue discount or payment of interest in kind will not be considered an Incurrence of Debt.

“Investment” means

(1) any direct or indirect advance, loan or other extension of credit to another Person (other than
advances to customers in the ordinary course of business that are, in conformity with IFRS, recorded as
accounts receivable on the balance sheet of the Company or its Restricted Subsidiaries, travel and similar
advances to employees in the ordinary course of business and advances of sales commissions to agents in
the ordinary course of business),

(2) any capital contribution to another Person, by means of any transfer of cash or other property or in
any other form,

(3) any purchase or acquisition of Equity Interests, bonds, notes or other Debt, or other instruments or
securities issued by another Person, including the receipt of any of the above as consideration for the
disposition of assets or rendering of services, or

(4) any Guarantee of any obligation of another Person.
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If the Company or any Restricted Subsidiary (x) sells or otherwise disposes of any Equity Interests of
any direct or indirect Restricted Subsidiary so that, after giving effect to that sale or disposition, such Person is
no longer a Subsidiary of the Company, or (y) designates any Restricted Subsidiary as an Unrestricted Subsidiary
in accordance with the provisions of the indenture, all remaining Investments of the Company and the Restricted
Subsidiaries in such Person shall be deemed to have been made at such time.

“Investment Grade Rating” means a rating equal to or higher than (i) BBB- (or the equivalent) by Fitch
or (ii) BBB- (or the equivalent) by S&P, or, if either such entity ceases to rate the notes for reasons outside of the
control of the Company, the equivalent investment grade credit rating from any other Rating Agency.

“Issue Date” means the first date of issuance of notes under the indenture.

“Joint Venture Company” means any Person in which the Company or any of its Subsidiaries holds,
directly or indirectly, an interest of at least 10%, substantially all of whose activities are governed by a joint
venture agreement with a third party that is not an Affiliate of the Company.

“Lien” means any mortgage, pledge, security interest, encumbrance, lien or charge of any kind
(including any conditional sale or other title retention agreement or Capital Lease).

“Mexican Restructuring” means any case or other proceeding against the Company or any Subsidiary
with respect to it or its debts under any bankruptcy, concurso mercantil, quiebra, insolvency or other similar law
now or hereafter in effect or seeking the appointment of a trustee, receiver, conciliador, liquidator, custodian or
other similar official of it or any substantial part of its property.

“Mexico” means the Estados Unidos Mexicanos (the United Mexican States) and any branch of power
thereof and any ministry, department, authority or statutory corporation or other entity (including a trust), owned
or controlled directly or indirectly by the Estados Unidos Mexicanos or any of the foregoing.

“Moody’s” means Moody’s Investors Service, Inc. and its successors.

“Net Cash Proceeds” means, with respect to any Asset Sale, the proceeds of such Asset Sale in the
form of cash or Cash Equivalents, including payments in respect of deferred payment obligations (to the extent
corresponding to the principal, but not interest, component thereof) when received in the form of cash or Cash
Equivalents (except to the extent such obligations are financed or sold with recourse to the Company or any
Restricted Subsidiary) and proceeds from the conversion of other property received when converted to cash or
Cash Equivalents, net of

(1) brokerage commissions and other fees and expenses (including fees and expenses of counsel,
accountants and investment bankers) related to such Asset Sale,

(2) provisions for all taxes (whether or not such taxes will actually be paid or are payable) as a result of
such Asset Sale without regard to the consolidated results of operations of the Company and its Restricted
Subsidiaries taken as a whole,

(3) payments made to repay Debt or any other obligation outstanding at the time of such Asset Sale that
either (A) is secured by a Lien on the property or assets sold or (B) is required to be paid as a result of such
sale and

(4) appropriate amounts to be provided by the Company or any Restricted Subsidiary as a reserve
against any liabilities associated with such Asset Sale, including, without limitation, pension and other post-
employment benefit liabilities, liabilities related to environmental matters and liabilities under any
indemnification obligations associated with such Asset Sale, all as determined in conformity with IFRS.

“Non-Recourse Debt” means Debt as to which (i) neither the Company nor any Restricted Subsidiary
provides any Guarantee and as to which the lenders have been notified in writing that they will not have any
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recourse to the stock or assets of the Company or any Restricted Subsidiary and (ii) no default thereunder would,
as such, constitute a default under any Debt of the Company or any Restricted Subsidiary.

“Note Guarantee” means the guaranty of the notes by a Guarantor pursuant to the indenture.

“Obligations” means, with respect to any Debt, all obligations (whether in existence on the Issue Date
or arising afterwards, absolute or contingent, direct or indirect) for or in respect of principal (when due, upon
acceleration, upon redemption, upon mandatory repayment or repurchase pursuant to a mandatory offer to
purchase, or otherwise), premium, interest, penalties, fees, indemnification, reimbursement and other amounts
payable and liabilities with respect to such Debt, including all interest accrued or accruing after the
commencement of any bankruptcy, insolvency or reorganization or similar case or proceeding at the contract rate
(including, without limitation, any contract rate applicable upon default) specified in the relevant documentation,
whether or not the claim for such interest is allowed as a claim in such case or proceeding.

“Officers’ Certificate” means a certificate signed on behalf of the Company or a Guarantor, as the case
may be, by two officers of the Company or Guarantor, as applicable, one of whom must be the principal
executive officer, principal financial officer, treasurer, or principal accounting officer of the Company or the
Guarantor, as applicable, that meets the requirements set forth in the indenture.

“Opinion of Counsel” means a written opinion of counsel, who may (except as otherwise provided in
the indenture) be an employee of or counsel for the Company and who shall be reasonably acceptable to the
trustee.

“Permitted Business” means any of the businesses in which the Company and any of its Restricted
Subsidiaries are engaged on the Issue Date, and any business reasonably related, incidental, complementary or
ancillary thereto.

“Permitted Holders” means any or all of the following:

(1) (a) any member of the Senderos Family (or Affiliate thereof) and/or (b) any member of the Board
of Directors on the Issue Date;

(2) a parent, brother or sister of any of the individuals named in clause (1);

(3) the spouse or a former spouse of any individual named in clause (1) or (2);

(4) the lineal descendants of any person named in clauses (1) through (3) and the spouse or a former
spouse of any such lineal descendant;

(5) the estate or any guardian, custodian or other legal representative of any individual named in
clauses (1) through (4);

(6) any trust established solely for the benefit of any one or more of the individuals named in clauses
(1) through (5);

(7) any Person in which 75% or more of the equity interests are owned that is controlled, directly or
indirectly, by any one or more of the Persons named in clauses (1) through (6); and

(8) the Company’s employee stock option trust and subsidiary trusts of such trust.

“Permitted Investments” means:

(1) any Investment in the Company or in a Restricted Subsidiary;

(2) any Investment in cash or Cash Equivalents;

(3) any Investment by the Company or any Subsidiary of the Company in a Person, if as a result of
such Investment,
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(A) such Person becomes a Restricted Subsidiary, or

(B) such Person is merged or consolidated with or into, or transfers or conveys substantially all its
assets to, or is liquidated into, the Company or a Restricted Subsidiary;

(4) Investments received as non-cash consideration in an Asset Sale made pursuant to and in
compliance with the provisions of “—Certain Covenants—Limitation on Asset Sales” or any other
disposition of assets not constituting an Asset Sale;

(5) any Investment acquired solely in exchange for Qualified Stock of the Company and Hedging
Agreements otherwise permitted under the indenture;

(6) (i) receivables owing to the Company or any Restricted Subsidiary if created or acquired in the
ordinary course of business, (ii) Cash Equivalents or other cash management investments or liquid or
portfolio securities pledged as collateral pursuant to the covenant described under the caption “—Certain
Covenants—Limitation on Liens”, (iii) endorsements for collection or deposit in the ordinary course of
business, and (iv) securities, instruments or other obligations received in compromise or settlement of debts
created in the ordinary course of business, or by reason of a composition or readjustment of debts or
reorganization of another Person, or in satisfaction of claims or judgments;

(7) Investments in Unrestricted Subsidiaries in an aggregate amount, taken together with all other
Investments made in reliance on this clause, not to exceed US$5 million outstanding at any time (net of,
with respect to the Investment in any particular Person, the cash return thereon received after the Issue Date
as a result of any sale for cash, repayment, redemption, liquidating distribution or other cash realization (not
included in Consolidated Net Income), not to exceed the amount of Investments in such Person made after
the Issue Date in reliance on this clause (7));

(8) payroll, travel and other loans or advances to, or Guarantees issued to support the obligations of,
officers and employees, in each case in the ordinary course of business consistent with past practice, not to
exceed an aggregate of US$3 million outstanding at any time;

(9) Investments in a Finance Subsidiary, that are necessary or desirable to effect any financing to be
effected by the Finance Subsidiary;

(10) any Investment existing on the Issue Date or made pursuant to binding commitments in effect on
the Issue Date or an Investment consisting of any extension, modification or renewal of any Investment
existing on the Issue Date; provided that the amount of any such Investment may be increased (x) as
required by the terms of such Investment as in existence on the Issue Date or (y) as otherwise permitted
under the indenture;

(11) Investments in the notes;

(12) Investments received as a result of the bankruptcy or reorganization of any Person or taken in
settlement of or other resolution of claims or disputes, and, in each case, extensions, modifications and
renewals thereof;

(13) Investments in any joint venture of the Company or its Subsidiaries to the extent such Investment
(x) is made in proportion to the direct or indirect ownership percentage of the Company and its Subsidiaries
in such joint venture and each third party owner of such joint venture invests proportionately in such joint
venture (except (A) in the case of Dynasol Elastómeros, S.A. de C.V., to the extent such disproportionate
Investment is required to comply with covenants applicable thereto as of the date hereof, and (B) to the
extent a disproportionate Investment results in a dilution of a third party’s direct or indirect ownership
percentage in such joint venture and a commensurate increase in the Company’s or its Subsidiaries’ or
(without dilution of the Company) another third party’s direct or indirect ownership percentage in such joint
venture), or (y) if such joint venture is subject to mandatory dividend requirements, is in the form of an
equity Investment and in each case not to exceed an aggregate of US$10 million at any time;
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(14) Investments in the construction by Liaoning North Dynasol Synthetic Rubber Co., Ltd. of a
synthetic rubber manufacturing plant in the province of Liaoning in northeast China and the construction by
Insa Gpro Nanjing Synthetic Rubber Co. of a new plant for the manufacture of nitrile butadiene rubber
located in Nanjing, Jiangsu, provided that such Investments are financed with Debt permitted to be Incurred
pursuant to clause (15) of section (b) of the covenant described under the caption “—Limitation on Debt and
Disqualified or Preferred Stock”; and

(15) In addition to Investments listed above, Investments in Persons engaged in Permitted Businesses in
an aggregate amount, taken together with all other Investments made in reliance on this clause, not to exceed
the greater of (i) US$25 million or (ii) 2.5% of Consolidated Net Tangible Assets, in each case outstanding at
any one time (net of, with respect to the Investment in any particular Person made pursuant to this clause, the
cash return thereon received after the Issue Date as a result of any sale for cash, repayment, redemption,
liquidating distribution or other cash realization (not included in Consolidated Net Income) not to exceed the
amount of such Investments in such Person made after the Issue Date in reliance on this clause).

“Permitted Liens” means

(1) Liens existing on the Issue Date;

(2) Liens securing the notes or any Note Guarantees;

(3) any Lien incurred or pledges or deposits made under worker’s compensation laws, unemployment
insurance laws or similar legislation, or Liens or good faith deposits in connection with bids, tenders,
contracts or leases, or to secure public or statutory obligations, surety bonds, customs duties, account
agreements with financial institutions, and the like, or for the payment of rent, in each case incurred in the
ordinary course of business and not securing Debt;

(4) Liens imposed by law, such as carriers’, vendors’, warehousemen’s and mechanics’ liens, in each
case for sums not yet due or being contested in good faith and by appropriate proceedings;

(5) Liens in respect of taxes and other governmental assessments and charges which are not yet due or
which are being contested in good faith and by appropriate proceedings;

(6) minor survey exceptions, minor encumbrances, easements or reservations of, or rights of others for,
licenses, rights of way, sewers, electric lines, telegraph and telephone lines and other similar purposes, or
zoning or other restrictions as to the use of real property, not interfering in any material respect with the
conduct of the business of the Company and its Restricted Subsidiaries;

(7) licenses or leases or subleases as licensor, lessor or sublessor of any of its property, including
intellectual property, in the ordinary course of business;

(8) customary Liens in favor of trustees and escrow agents, and netting and setoff rights, banker’s liens,
letters of credit and the like in favor of financial institutions and counterparties to financial obligations and
instruments;

(9) Liens on assets pursuant to merger agreements, stock or asset purchase agreements and similar
agreements in respect of the disposition of such assets;

(10) judgment liens, and Liens securing appeal bonds or letters of credit issued in support of or in lieu
of appeal bonds, so long as no Event of Default then exists under clause (6) of “—Default and Remedies—
Events of Default”;

(11) Liens securing Debt permitted under clause (1) of paragraph (b) of the covenant described under
the caption “Limitation on Debt and Disqualified or Preferred Stock” above;

(12) Liens on property of a Person at the time such Person becomes a Restricted Subsidiary of the
Company, provided such Liens were not created in contemplation thereof and do not extend to any other
property of the Company or any Restricted Subsidiary;
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(13) Liens on property at the time the Company or any of the Restricted Subsidiaries acquires such
property, including any acquisition by means of a merger or consolidation with or into the Company or a
Restricted Subsidiary of such Person, provided such Liens were not created in contemplation thereof and do
not extend to any other property of the Company or any Restricted Subsidiary;

(14) Liens on accounts receivable and related assets and proceeds thereof arising in connection with a
Permitted Receivables Financing;

(15) extensions, renewals or replacements of any Liens referred to in clauses (1), (2), (11), (12) or (13)
in connection with the refinancing of the obligations secured thereby, provided that such Lien does not
extend to any other property and, except as contemplated by the definition of “Permitted Refinancing Debt,”
the amount secured by such Lien is not increased (except that it will be adjusted, if Peso-denominated, to
reflect constant Pesos as of the incurrence date of the replacement Lien and, if such replacement Lien
secures Dollar-denominated Debt, calculated in Dollars after such adjustment);

(16) Liens in connection with Hedging Agreements that are otherwise permitted under the indenture;

(17) Liens in favor of the Company or a Restricted Subsidiary;

(18) Liens securing Purchase Money Indebtedness or Debt consisting of Capital Leases permitted
under the indenture, provided that (a) the Debt shall not exceed the cost of the property or assets acquired,
together, in the case of real property, with the cost of the construction thereof and improvements thereto,
and shall not be secured by a Lien on any property or assets of the Company or any Restricted Subsidiary of
the Company other than such property or assets so acquired or constructed and improvements thereto and
(b) the Lien securing such Debt shall be created within 180 days of such acquisition or construction or, in
the case of a refinancing of any Purchase Money Indebtedness, within 180 days of such refinancing;

(19) Liens upon specific items of inventory or other goods and proceeds of any Person securing such
Person’s obligations in respect of bankers’ acceptances issued or created for the account of such Person to
facilitate the purchase, shipment or storage of such inventory or other goods;

(20) Liens on assets that are the subject of a Sale and Leaseback Transaction permitted by the
provisions of the indenture securing the related Attributable Debt in an aggregate amount not exceeding
US$15 million;

(21) Liens arising by operation of law; and

(22) other Liens securing obligations in an aggregate amount not exceeding US$20 million.

“Permitted Receivables Financing” means any receivables financing facility or arrangement pursuant
to which accounts receivable of the Company or any Restricted Subsidiaries are sold or are financed by third
parties on terms that the Board of Directors has concluded are customary and market terms fair to the Company
and its Restricted Subsidiaries.

“Person” means an individual, a corporation, a partnership, a limited liability company, an association,
a trust or any other entity, including a government or political subdivision or an agency or instrumentality
thereof.

“Preferred Stock” means, with respect to any Person, any and all Capital Stock which is preferred as to
the payment of dividends or distributions, upon liquidation or otherwise, over another class of Capital Stock of
such Person.

“Purchase Money Indebtedness” means Debt of the Company and its Restricted Subsidiaries Incurred
for the purpose of financing all or any part of the purchase price, or the cost of installation, construction or
improvement, of property (real or personal) or equipment; provided that the aggregate principal amount of such
Debt when originally Incurred does not exceed the lesser of the Fair Market Value of such property or such
purchase price or cost, including any refinancing of such Debt that does not increase the aggregate principal
amount (or accreted amount, if less) thereof as of the date of such refinancing.
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“Qualified Equity Interests” means all Equity Interests of a Person other than Disqualified Equity
Interests.

“Qualified Stock” means all Capital Stock of a Person other than Disqualified Stock.

“Rating Agencies” means (i) Fitch and (ii) S&P or (iii) if Fitch or S&P or both shall not make a rating
of the notes publicly available, a nationally recognized United States securities rating agency or agencies, as the
case may be, selected by the Company, which shall be substituted for Fitch or S&P or both, as the case may be.

“Restricted Subsidiary” means any Subsidiary of the Company other than an Unrestricted Subsidiary.

“S&P” means Standard & Poor’s Ratings Group, a division of McGraw-Hill, Inc. and its successors.

“Sale and Leaseback Transaction” means, with respect to any Person, an arrangement whereby such
Person enters into a lease of property previously transferred by such Person to the lessor.

“Senderos Family” means Fernando Senderos Mestre and any of his descendants or relatives who is a
shareholder of the Company on the Issue Date.

“Significant Subsidiary” means any Subsidiary, or group of Subsidiaries, that would, taken together, be
a “significant subsidiary” as defined in Article 1, Rule 1-02 (w)(1) or (2) of Regulation S-X promulgated under
the Securities Act, as such regulation is in effect on the date of the indenture.

“Stated Maturity” means (i) with respect to any Debt, the date specified as the fixed date on which the
final installment of principal of such Debt is due and payable or (ii) with respect to any scheduled installment of
principal of or interest on any Debt, the date specified as the fixed date on which such installment is due and
payable as set forth in the documentation governing such Debt, not including any contingent obligation to repay,
redeem or repurchase prior to the regularly scheduled date for payment.

“Subordinated Debt” means any Debt of the Company or any Guarantor which is subordinated in right
of payment to the notes or the Note Guarantee, as applicable, pursuant to a written agreement to that effect.

“Subsidiary” means with respect to any Person, (i) any corporation, association or other business entity
of which 50% or more than 50% of the outstanding Voting Stock is owned, directly or indirectly, by, or, in the
case of a partnership, the sole general partner or the managing partner or the only general partners of which are,
such Person and one or more Subsidiaries of such Person (or a combination thereof) or (ii) any other corporation,
association or other business entity that is combined or consolidated in accordance with IFRS with such Person
for purposes of general financial reporting. Unless otherwise specified, “Subsidiary” means a Subsidiary of the
Company.

“U.S. Government Obligations” means obligations issued or directly and fully guaranteed or insured by
the United States of America or by any agent or instrumentality thereof, provided that the full faith and credit of
the United States of America is pledged in support thereof.

“Unrestricted Subsidiary” means any Subsidiary of the Company that at the time of determination has
previously been designated, and continues to be, an Unrestricted Subsidiary in accordance with “—Certain
Covenants—Designation of Restricted and Unrestricted Subsidiaries.”

“Voting Stock” means, with respect to any Person, Capital Stock of any class or kind ordinarily having
the power to vote for the election of directors, managers or other voting members of the governing body of such
Person.

“Wholly Owned” means, with respect to any Restricted Subsidiary, a Restricted Subsidiary all of the
outstanding Capital Stock of which (other than any director’s qualifying shares or an immaterial amount of
shares required to be owned by other Persons pursuant to Mexican law) is owned by the Company and one or
more Wholly Owned Restricted Subsidiaries (or a combination thereof).
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BOOK-ENTRY; DELIVERY AND FORM

General

The notes are being offered and sold only:

• to QIBs in reliance on Rule 144A (“Rule 144A Notes”), or

• in offshore transactions in reliance on Regulation S (“Regulation S Notes”).

The notes will be issued in fully registered global form in minimum denominations of US$200,000 and
integral multiples of US$1,000 in excess thereof. The notes will be issued on the issue date therefor only against
payment in immediately available funds. Rule 144A Notes initially will be represented by a single permanent global
certificate (which may be subdivided) without interest coupons (the “Rule 144A Global Note”). Regulation S Notes
initially will be represented by a single permanent global certificate (which may be subdivided) without interest
coupons (the “Regulation S Global Note” and together with the Rule 144A Global Note, the “Global Notes”).

The Global Notes will be deposited upon issuance with the trustee, as custodian for The Depository Trust
Company (“DTC”), and registered in the name of DTC or its nominee for credit to an account of a direct or
indirect participant in DTC including the Euroclear System (“Euroclear”) or Clearstream Banking, S.A.
(“Clearstream”), as described below under “—Depositary Procedures.”

Except as set forth below, the Global Notes may be transferred, in whole and not in part, only to another
nominee of DTC or to a successor of DTC or its nominee. Beneficial interests in the Global Notes may not be
exchanged for notes in certificated form except in the limited circumstances described below under “—Exchange
of Book-Entry Notes for Certificated Notes.”

The notes will be subject to certain restrictions on transfer and will bear a restrictive legend as described
under “Notice to Investors.” In addition, transfers of beneficial interests in the Global Notes will be subject to the
applicable rules and procedures of DTC and its direct or indirect participants (including, if applicable, those of
Euroclear and Clearstream), which may change from time to time.

Depositary Procedures

The following description of the operations and procedures of DTC, Euroclear and Clearstream are provided
solely as a matter of convenience. These operations and procedures are solely within the control of the respective
settlement systems and are subject to changes by them. The Company takes no responsibility for these operations
and procedures and urges investors to contact the systems or their participants directly to discuss these matters.

DTC is a limited-purpose trust company created to hold securities for its participating organizations
(collectively, the “Participants”) and facilitate the clearance and settlement of transactions in those securities
between Participants through electronic book-entry changes in accounts of its Participants. The Participants
include securities brokers and dealers (including the Initial Purchasers), banks, trust companies, clearing
corporations and certain other organizations. Access to DTC’s system is also available to other entities such as
banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a
Participant, either directly or indirectly (collectively, the “Indirect Participants”). Persons who are not
Participants may beneficially own securities held by or on behalf of DTC only through Participants or Indirect
Participants. DTC has no knowledge of the identity of beneficial owners of securities held by or on behalf of
DTC. DTC’s records reflect only the identity of Participants to whose accounts securities are credited. The
ownership interests and transfer of ownership interests of each beneficial owner of each security held by or on
behalf of DTC are recorded on the records of the Participants and Indirect Participants.

Pursuant to procedures established by DTC:

• upon deposit of the Global Notes, DTC will credit the accounts of Participants designated by the Initial
Purchasers with portions of the principal amount of the Global Notes; and
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• ownership of such interests in the Global Notes will be maintained by DTC (with respect to the
Participants) or by the Participants and the Indirect Participants (with respect to other owners of
beneficial interests in the Global Notes).

Investors in the Global Notes may hold their interests therein directly through DTC, if they are Participants
in such system, or indirectly through organizations (including Euroclear and Clearstream) that are Participants or
Indirect Participants in such system. Euroclear and Clearstream will hold interests in the notes on behalf of their
participants through customers’ securities accounts in their respective names on the books of their respective
depositaries, which are Euroclear Bank, S.A./N.V., as operator of Euroclear, and Citibank, N.A., as operator of
Clearstream. The depositaries, in turn, will hold interests in the notes in customers’ securities accounts in the
depositaries’ names on the books of DTC.

All interests in a Global Note, including those held through Euroclear or Clearstream, will be subject to the
procedures and requirements of DTC. Those interests held through Euroclear or Clearstream will also be subject
to the procedures and requirements of these systems. The laws of some states require that certain persons take
physical delivery of certificates evidencing securities they own. Consequently, the ability to transfer beneficial
interests in a Global Note to such persons will be limited to that extent. Because DTC can act only on behalf of
Participants, which in turn act on behalf of Indirect Participants, the ability of beneficial owners of interests in a
Global Note to pledge such interests to persons or entities that do not participate in the DTC system, or otherwise
take actions in respect of such interests, may be affected by the lack of a physical certificate evidencing such
interests. For certain other restrictions on the transferability of the notes, see “—Exchange of Book-Entry Notes
for Certificated Notes.”

Except as described below, owners of interests in the Global Notes will not have notes registered in
their names, will not receive physical delivery of notes in certificated form and will not be considered the
registered owners or holders thereof under the Indenture for any purpose.

Payments in respect of the principal of and premium, if any, and interest on a Global Note registered in the
name of DTC or its nominee will be payable by the Trustee (or the paying agent if other than the Trustee) to
DTC in its capacity as the registered holder under the Indenture. The Company and the Trustee will treat the
persons in whose names the notes, including the Global Notes, are registered as the owners thereof for the
purpose of receiving such payments and for any and all other purposes whatsoever. Consequently, none of the
Company, the Trustee or any agent of the Company or the Trustee has or will have any responsibility or liability
for:

• any aspect of DTC’s records or any Participant’s or Indirect Participant’s records relating to or
payments made on account of beneficial ownership interests in the Global Notes, or for maintaining,
supervising or reviewing any of DTC’s records or any Participant’s or Indirect Participant’s records
relating to the beneficial ownership interests in the Global Notes; or

• any other matter relating to the actions and practices of DTC or any of its Participants or Indirect
Participants.

DTC has advised the Company that its current practice, upon receipt of any payment in respect of securities
such as the notes (including principal and interest), is to credit the accounts of the relevant Participants with the
payment on the payment date in amounts proportionate to their respective holdings in the principal amount of the
relevant security as shown on the records of DTC, unless DTC has reason to believe it will not receive payment
on such payment date. Payments by the Participants and the Indirect Participants to the beneficial owners of
notes will be governed by standing instructions and customary practices and will be the responsibility of the
Participants or the Indirect Participants and will not be the responsibility of DTC, the Trustee or the Company.
Neither the Company nor the Trustee will be liable for any delay by DTC or any of its Participants in identifying
the beneficial owners of the notes, and the Company and the Trustee may conclusively rely on and will be
protected in relying on instructions from DTC or its nominee for all purposes.
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Except for trades involving only Euroclear and Clearstream participants, interests in the Global Notes are
expected to be eligible to trade in DTC’s Same-Day Funds Settlement System and secondary market trading
activity in such interests will therefore settle in immediately available funds, subject in all cases to the rules and
procedures of DTC and its Participants.

Subject to the transfer restrictions described under “Notice to Investors,” transfers between Participants in
DTC will be effected in accordance with DTC’s procedures, and will be settled in same-day funds, and transfers
between participants in Euroclear and Clearstream will be effected in accordance with their respective rules and
operating procedures.

Subject to the transfer restrictions described under “Notice to Investors,” cross-market transfers between
Participants in DTC, on the one hand, and Euroclear or Clearstream participants, on the other hand, will be effected
through DTC in accordance with DTC’s rules on behalf of Euroclear or Clearstream, as the case may be, by their
depositaries. Cross-market transactions will require delivery of instructions to Euroclear or Clearstream, as the case
may be, by the counterparty in that system in accordance with the rules and procedures and within the established
deadlines (Brussels time) of that system. Euroclear or Clearstream, as the case may be, will, if the transaction meets
its settlement requirements, deliver instructions to its respective depositaries to take action to effect final settlement
on its behalf by delivering or receiving interests in the relevant Global Note in DTC, and making or receiving
payment in accordance with normal procedures for same-day funds settlement applicable to DTC. Euroclear and
Clearstream participants may not deliver instructions directly to the depositaries for Euroclear or Clearstream.

Because of time zone differences, the securities account of a Euroclear or Clearstream participant
purchasing an interest in a Global Note from a Participant in DTC will be credited and reported to the relevant
Euroclear or Clearstream participant, during the securities settlement processing day (which must be a business
day for Euroclear and Clearstream) immediately following the settlement date of DTC. DTC has advised the
Company that cash received in Euroclear or Clearstream as a result of sales of interests in a Global Note by or
through a Euroclear or Clearstream participant to a Participant in DTC will be received with value on the
settlement date of DTC but will be available in the relevant Euroclear or Clearstream cash account only as of the
business day for Euroclear or Clearstream following DTC’s settlement date.

DTC has advised the Company that it will take any action permitted to be taken by a holder of notes only at
the direction of one or more Participants to whose account with DTC interests in the Global Notes are credited
and only in respect of such portion of the aggregate principal amount of the notes as to which such Participant or
Participants has or have given such direction.

Although DTC, Euroclear and Clearstream have agreed to the foregoing procedures to facilitate transfers of
interests in the Global Notes among participants in DTC, Euroclear and Clearstream, they are under no obligation
to perform or to continue to perform such procedures, and the procedures may be discontinued at any time.
Neither the Company nor the Trustee will have any responsibility for the performance by DTC, Euroclear or
Clearstream or their respective participants or indirect participants of their respective obligations under the rules
and procedures governing their operations.

The information in this section concerning DTC, Euroclear and Clearstream and their book-entry systems
has been obtained from sources that the Company believes to be reliable, but the Company takes no
responsibility for the accuracy thereof.

Exchange of Book-Entry Notes for Certificated Notes

The Global Notes are exchangeable for certificated notes in definitive, fully registered form without interest
coupons (“Certificated Notes”) only in the following limited circumstances:

DTC notifies the Company that it is unwilling or unable to continue as depositary for the Global Note or
DTC ceases to be a clearing agency registered under the Securities Exchange Act of 1934, as amended (the
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“Exchange Act”), at a time when DTC is required to be so registered in order to act as depositary, and in each
case the Company fails to appoint a successor depositary within 90 days of such notice;

• the Company notifies the Trustee in writing that the Global Note shall be so exchangeable; or

• if there shall have occurred and be continuing an Event of Default with respect to the notes.

In all cases, Certificated Notes delivered in exchange for any Global Note or beneficial interests therein will
be registered in the names, and issued in any approved denominations, requested by or on behalf of DTC (in
accordance with its customary procedures) and will bear the applicable restrictive legend referred to in “Notice to
Investors,” unless the Company determines otherwise in accordance with the Indenture and in compliance with
applicable law.

Transfers Within and Between Global Notes

Through and including the 40th day after the later of the commencement of the offering of the notes and the
closing of the offering (the “40-day Period”), beneficial interests in the Regulation S Global Note may be
transferred to a person who takes delivery in the form of an interest in the Rule 144A Global Note only if such
transfer is made pursuant to Rule 144A and the transferor first delivers to the Trustee a certificate (in the form
provided in the Indenture) to the effect that such transfer is being made to a person who the transferor reasonably
believes is a QIB within the meaning of Rule 144A in a transaction meeting the requirements of Rule 144A and
in accordance with all applicable securities laws of the states of the United States and other jurisdictions. After
the expiration of the 40-day Period, beneficial interests in the Regulation S Global Note may be transferred to a
person who takes delivery in the form of a beneficial interest in the Rule 144A Global Note without compliance
with these certification requirements.

Beneficial interests in the Rule 144A Global Note may be transferred to a person who takes delivery in the
form of a beneficial interest in the Regulation S Global Note only upon receipt by the Trustee of a written
certification (in the form provided in the Indenture) from the transferor to the effect that such transfer is being
made in accordance with Regulation S or Rule 144 under the Securities Act (if available).

Transfers of beneficial interests within a Global Note may be made without delivery of any written
certification or other documentation from the transferor or the transferee.

Transfers of beneficial interests in the Regulation S Global Note for beneficial interests in the Rule 144A
Global Note or vice versa will be effected by DTC by means of an instruction originated by the Trustee through the
DTC Deposit/Withdraw at Custodian system. Accordingly, in connection with any transfer, appropriate adjustments
will be made to reflect a decrease in the principal amount of the Regulation S Global Note and a corresponding
increase in the principal amount of the Rule 144A Global Note or vice versa, as applicable. Any beneficial interest
in one of the Global Notes that is transferred to a person who takes delivery in the form of an interest in another
Global Note will, upon transfer, cease to be an interest in such Global Note and will become an interest in the other
Global Note and, accordingly, will thereafter be subject to all transfer restrictions and other procedures applicable to
beneficial interests in such other Global Note for so long as it remains such an interest.
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CERTAIN INCOME TAX CONSIDERATIONS

The following is a summary of certain Mexican federal income tax consequences and U.S. federal income
tax consequences under present law with respect to the purchase, ownership and disposition of the notes. This
discussion is limited to the issues addressed herein and does not address all Mexican federal tax consequences or
U.S. federal income tax considerations that may be relevant to particular investors, nor does it address the
special tax rules applicable to certain categories of investors such as banks, financial institutions, pension funds,
dealers, traders who elect to mark-to-market, certain governmental entities, tax-exempt entities, holders that are
subject to the alternative minimum tax, regulated investment companies, real estate investment trusts, United
States Holders (as defined below) whose functional currency is not the U.S. dollar, partnerships and other pass-
through entities, persons that will hold notes through a partnership or other pass-through entity, insurance
companies, “controlled foreign corporations”, “passive foreign investment companies”, certain U.S.
expatriates, and investors who hold the notes as part of a hedge, straddle, conversion or integrated transaction.
This discussion also does not address any tax consequences under the tax laws of any state or municipality of
Mexico or of the United States or of any other foreign jurisdiction, nor does it address any U.S. non-income tax
(such as estate or gift tax) consequences.

This summary is based on the federal tax laws of Mexico and the United States as in effect on the date of
this offering circular. Such tax laws are subject to change, possibly with retroactive effect, which change could
affect the continued validity of this summary. This summary does not constitute tax advice and does not purport
to be a comprehensive description of all of the tax considerations that may be relevant to a decision to purchase,
own or dispose of the notes.

Prospective purchasers of the notes are advised to consult their own tax advisors with respect to the tax
consequences that the purchase, ownership or disposition of the notes may have under the laws of Mexico, the
United States or any other jurisdiction in light of their particular investment circumstances.

United States/Mexico Tax Treaty

An Agreement for the Avoidance of Double Taxation, together with a related Protocol thereto (collectively,
the “Tax Treaty”), between Mexico and the United States took effect on January 1, 1994. Certain provisions of
the Tax Treaty that may affect the taxation of certain United States Holders (as defined herein) are summarized
below under “Mexican Taxation.” The United States and Mexico have also entered into an agreement that covers
the exchange of information with respect to tax matters.

Mexican Taxation

General

The following is a general summary of the principal consequences, under Mexico’s Income Tax Law (Ley
del Impuesto Sobre la Renta) (the “Law”) and regulations thereunder as currently in effect, and under the Tax
Treaty, of the purchase, ownership and disposition of the notes by a holder that is not a resident of Mexico for tax
purposes, and that will not hold notes or a beneficial interest therein in connection with the conduct of a trade or
business through a permanent establishment for tax purposes in Mexico (a “Foreign Holder”).

For purposes of Mexican taxation:

• an individual is a resident of Mexico if such person has established his or her domicile in Mexico.
When an individual, in addition to his or her domicile in Mexico, has a domicile in another country, the
individual will be regarded as a resident of Mexico if the individual’s “center of vital interests” is
located in Mexico. This will be deemed to occur, if, among others, more than 50% of the total income
obtained in a calendar year by the individual is derived from a Mexican source or if the individual’s
center of professional activity is located in Mexico;
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• a legal entity is a resident of Mexico if it maintains the principal administration of its business or the
effective location of its management in Mexico;

• a Mexican citizen is presumed to be a resident of Mexico unless such person can demonstrate the
contrary;

• a permanent establishment in Mexico of a foreign person will be regarded as a resident of Mexico, and
such permanent establishment will be required to pay taxes in Mexico in accordance with applicable
law for any and all income attributable to such permanent establishment; and

• the individuals or entities that cease to be residents of Mexico must notify the tax authorities of this fact
within 15 days immediately prior to the change in residency. In the case of legal entities, ceasing to be
residents will be treated as a liquidation.

Taxation of Interest Payments

Under the Law, payments of interest (including premiums which are deemed interest under the Law) made
by us in respect of the notes to a Foreign Holder will generally be subject to a Mexican withholding tax assessed
at a rate of 4.9% if, as expected:

• the notes, as expected, are placed through banks or brokerage houses, in a country with which Mexico
has entered into a treaty for the avoidance of double taxation, and such treaty is in effect (which
currently includes the United States of America and Ireland);

• a notice has been filed before the CNBV describing the main characteristics of the notes offering,
including that the notes were the subject of a public offering outside of Mexico, as required pursuant to
Article 7 of the Mexican Securities Market Law and Article 24 Bis of the general regulations
applicable to issuers and other market participants; and

• we timely comply with the informational requirements specified from time to time by the Mexican tax
authorities under their general rules, including, after completion of the transaction described in this
offering circular, the filing before the Servicio de Administración Tributaria (Mexican Tax
Administration Service) of certain information related to the issuance of the notes and this offering
circular. If these informational requirements are not met, the applicable withholding tax rate will be
10% or higher (up to 30%).

If the effective beneficiaries, whether acting directly or indirectly, individually or jointly with related
parties, receive more than 5% of the interest paid under the notes and (i) are persons who own, directly or
indirectly, individually or with related parties, 10% of our voting stock or (ii) are corporations or other entities, of
which 20% or more of the voting stock is owned, directly or indirectly, jointly or severally, by persons related to
us, the Mexican withholding tax rate applicable to payments of interest under our notes may be the maximum
applicable rate according to the Law (currently 30%). For these purposes, persons will be related if:

• one person holds an interest in the business of the other person;

• both persons have common interests; or

• a third party has an interest in the business or assets of both persons.

Holders or beneficial owners of the notes may be requested, subject to specified exceptions and limitations,
to provide certain information or documentation necessary to enable us to apply the appropriate Mexican
withholding tax rate applicable to such holders or beneficial owners. Additionally, the Law provides that, in order
for a Foreign Holder to be entitled to the benefits under the treaties for the avoidance of double taxation entered
into by Mexico, it is necessary for the Foreign Holder to meet the procedural requirements established in the
Law. In the event that the specified information or documentation concerning the holder or beneficial owner, if
requested, is not provided prior to the payment of any interest to that holder or beneficial owner, we may
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withhold Mexican tax from that interest payment to that holder or beneficial owner at the maximum applicable
rate, but our obligation to pay Additional Amounts relating to those withholding taxes will be limited as
described under “Description of Notes—Additional Amounts.”

We have agreed, subject to exceptions, to pay Additional Amounts in respect of Mexican withholding taxes
applicable to interest payments on the notes. For a description of the exceptions to our obligation to pay such
Additional Amounts, please see “Description of Notes—Additional Amounts.”

Payments of interest made by us in respect of the notes to non-Mexican pension or retirement funds will be
exempt from Mexican withholding taxes if:

• such fund is organized pursuant to the laws of its country of residence and is the effective beneficiary
of the interest payment;

• the income from such interest payment is exempt from income tax in that country; and

• such fund is registered with the Mexican Tax Administration Service for such purposes.

Payment of Principal

Under the Law, payments of principal on the notes made by us to a Foreign Holder will not be subject to
any Mexican withholding tax.

Taxation of Capital Gains

Under the Law and regulations thereunder, capital gains resulting from the sale or other disposition of the
notes by a Foreign Holder to another Foreign Holder are not taxable in Mexico. Gains resulting from the sale of
the notes by a Foreign Holder to a purchaser who is resident for tax purposes or to a foreign holder deemed to
have a permanent establishment in Mexico for tax purposes will be subject to Mexican taxes pursuant to the rules
described above in respect of interest payments.

Estate or Similar Tax

A Foreign Holder will not be liable for Mexican estate, gift, inheritance or similar taxes with respect to its
holding of the notes, nor will it be liable for Mexican stamp, registration or similar taxes in respect of such
holding.

United States Taxation

This section summarizes certain material U.S. federal income tax consequences to a United States Holder of
notes. This summary is based upon provisions of the Internal Revenue Code of 1986, as amended (the “Code”),
existing and proposed Treasury regulations thereunder, and rulings and decisions all as of the date of this
Offering Circular and all of which are subject to change or differing interpretations at any time, possibly with
retroactive effect. This discussion only applies to notes that are:

• purchased by those initial United States Holders who purchase notes in this offering for cash at the
“issue price” listed on the cover page of this Offering Circular; and

• held as capital assets within the meaning of Section 1221 of the Code.

Prospective investors are encouraged to consult their own tax advisors regarding the U.S. federal,
state, local and non-U.S. income and other tax consequences of the purchase, ownership, sale and other
disposition of the notes. No rulings from the Internal Revenue Service, or the IRS, have been or will be
sought regarding any matter discussed herein. No assurance can be given that the IRS would not assert, or
that a court would not sustain, a position contrary to any of the statements made and conclusions reached
with respect to the tax aspects set forth below.
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Circular 230 Disclosure. TO ENSURE COMPLIANCE WITH INTERNAL REVENUE SERVICE
CIRCULAR 230, HOLDERS ARE HEREBY NOTIFIED THAT: (A) ANY DISCUSSION OF FEDERAL TAX
ISSUES IN THIS OFFERING CIRCULAR IS NOT INTENDED OR WRITTEN BY US TO BE RELIED UPON,
AND CANNOT BE RELIED UPON BY HOLDERS FOR THE PURPOSE OF AVOIDING PENALTIES THAT
MAY BE IMPOSED ON HOLDERS UNDER THE INTERNAL REVENUE CODE; (B) SUCH DISCUSSION IS
WRITTEN IN CONNECTION WITH THE PROMOTION OR MARKETING OF THE TRANSACTIONS OR
MATTERS ADDRESSED HEREIN; AND (C) HOLDERS SHOULD SEEK ADVICE BASED ON THEIR
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

Tax Consequences to United States Holders

For purposes of the following discussion, a “United States Holder” means a beneficial owner of a note that
is, for U.S. federal income tax purposes:

• an individual citizen or resident of the United States;

• a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or
organized in or under the laws of the United States or any state thereof or the District of Columbia;

• an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

• a trust if either (a) it is subject to the primary supervision of a court within the United States and one or
more “U.S. persons” (as defined in section 7701(a)(30) of the Code) has the authority to control all
substantial decisions of the trust or (b) it has a valid election in effect under applicable treasury
regulations to be treated as a U.S. person.

A “Non-United States Holder” is a beneficial owner of a note that is neither a United States Holder nor a
partnership for U.S. tax purposes.

If a partnership (including any entity treated as a partnership for U.S. federal income tax purposes) is a
beneficial owner of a note, the U.S. federal income tax treatment of a partner in such a partnership will generally
depend upon the status of the partner and the activities of the partnership. A beneficial owner of notes that is a
partnership, and partners in such a partnership, should consult with their tax advisors about the U.S. federal
income tax consequences of the acquisition, ownership and disposition of such notes.

Effect of Certain Contingencies. Under the terms of the notes, amounts in excess of stated interest or
principal may be required to be paid in certain circumstances. See, for example, “Description of Notes—Optional
Redemption,” “Description of Notes—Optional Tax Redemption,” and “Description of the Notes—Repurchase
of Notes Upon a Change of Control.” It is possible that the IRS could assert that the payment of such excess
amounts is a “contingent payment,” and the notes are therefore contingent payment debt instruments for U.S.
federal income tax purposes. Under the applicable U.S. Treasury Regulations, such excess amounts should not
cause the notes to be subject to special rules applicable to contingent payment debt instruments if, based on all
the facts and circumstances as of the date on which the notes are issued, there is only a remote likelihood that any
contingencies causing the payment of such excess amounts will occur, or if such excess amounts, in the
aggregate, are considered incidental. We believe that the possibility of paying excess amounts is remote and/or
that such amounts are incidental and, consequently, the notes would not be treated as contingent payment debt
instruments. United States Holders should consult their own tax advisors regarding this issue. The remainder of
this discussion assumes that the notes are not treated as contingent payment debt instruments.

Interest and Additional Amounts. The gross amount of interest on a note (including Additional Amounts)
will generally be taxable to a United States Holder as ordinary interest income at the time it is accrued or
received in accordance with the United States Holder’s method of accounting for U.S. federal income tax
purposes.

154



In determining a United States Holder’s U.S. federal income tax liability, such holder will be treated as
actually receiving any amount withheld by us (and paid over to Mexican taxing authorities) with respect to a note
as well as any Additional Amount payable by us. Such treatment will be required regardless of whether, as will
generally be true, we are required to pay Additional Amounts so that the amount of Mexican withholding taxes
does not reduce the net amount actually received by the holder of the note.

Disposition of Notes. Unless a non-recognition provision of the U.S. federal income tax law applies, upon
the sale, redemption, retirement or other taxable disposition of a note, a United States Holder generally will
recognize taxable gain or loss equal to the difference, if any, between the amount realized (i.e., the sum of cash
plus the fair market value of all other property received) on the disposition and the United States Holder’s
adjusted tax basis in the note. For these purposes, the amount realized does not include any amount attributable to
accrued but unpaid interest, which will be treated as ordinary income. A United States Holder’s adjusted tax basis
in a note generally will equal the price paid by the United States Holder for the note reduced by any cash
payments received on the note other than stated interest.

Gain or loss recognized on the sale, redemption, retirement or other taxable disposition of a note will be
capital gain or loss and will be long-term capital gain or loss if the holding period for such note is more than one
year. Long-term capital gains recognized by individuals and certain other non-corporate United States Holders
generally are eligible for reduced rates of taxation. The deductibility of capital losses is subject to limitations.

Medicare Surtax. Newly enacted legislation generally requires certain United States Holders who are
individuals, estates or trusts to pay a 3.8% Medicare surtax on the lesser of (1) such United States Holder’s net
investment income (in the case of individuals) or undistributed net investment income (in the case of estates and
trusts) (which includes, among other things, any interest on and capital gains from the sale or other taxable
disposition of the notes) for the relevant taxable year and (2) the excess of the United States Holder’s modified gross
income (in the case of individuals) or adjusted gross income (in the case of estates and trusts) for the taxable year
over a certain threshold for taxable years beginning after December 31, 2012. United States Holders should consult
their tax advisors regarding the effect, if any, of this legislation on their ownership and disposition of the notes.

Foreign Tax Credit Considerations. Interest (including Additional Amounts) paid on the notes will
constitute foreign source income, and will generally be “passive category income” for purposes of computing the
foreign tax credit allowable to a United States Holder.

A United States Holder may, subject to certain limitations, be eligible to claim the Mexican taxes withheld
as a credit or deduction for purposes of computing its U.S. federal income tax liability, even though the payment
of these taxes will be remitted by us. Gain or loss realized by a United States Holder on the sale, exchange or
other taxable disposition of a note generally will be treated as United States source income or loss for tax
purposes. Accordingly, if Mexican tax is imposed on the sale or disposition of the notes, such tax generally will
not be available as a credit for the United States Holder against U.S. federal income tax unless such holder has
other income from foreign sources, in the appropriate category for purposes of the foreign tax credit rules.

The rules relating to the calculation and timing of foreign tax credits and, in the case of a United States
Holder that elects to deduct foreign taxes, the availability of deductions, involves the application of complex
rules that depend upon a United States Holder’s particular circumstances. United States Holders should consult
with their own tax advisors with regard to the availability of a credit or deduction in respect of foreign taxes and,
in particular, the application of the foreign tax credit rules to their particular situations.
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Non-United States Holders

The following summary applies to you if you are a Non-United States Holder, as defined above.

Interest. Subject to the discussion below under the caption “Information Reporting and Backup
Withholding,” payments of interest that you derive in respect of the notes generally will be exempt from
U.S. federal income taxes and U.S. withholding tax on payments of interest, unless such income is effectively
connected with the conduct by the Non-United States Holder of a trade or business in the United States (and, if
required by an applicable income tax treaty, is also attributable to the such Non-United States Holder’s
permanent establishment in the United States). If a Non-United States Holder is engaged in a trade or business in
the United States and interest on a note is effectively connected with such Non-United States Holder’s conduct of
such trade or business (or, if required by an applicable income tax treaty, is attributable to a permanent
establishment in the United States), such Non-United States Holder will be subject to U.S. federal income tax on
that interest on a net income basis generally in the same manner as if such Non-United States Holder were a
United States person (other than with respect to the Medicare Surtax described above). A foreign corporation that
is a Non-United States Holder of a note also may be subject to a branch profits tax equal to 30 percent of its
effectively connected earnings and profits for the taxable year, subject to certain adjustments, unless it qualifies
for a lower rate under an applicable income tax treaty. For this purpose, interest on a note will be included in
earnings and profits if such interest is effectively connected with the conduct by the foreign corporation of a trade
or business in the United States.

Disposition of Notes. If you are a Non-United States Holder, subject to the discussion below under the
caption “Information Reporting and Backup Withholding,” any gain you realize on a sale of the notes generally
will be exempt from United States federal income tax, including United States withholding tax, unless:

• your gain is effectively connected with your conduct of a trade or business in the United States (and, if
provided for in an applicable treaty, is attributable to a permanent establishment in the United States);
or

• you are an individual holder and are present in the United States for 183 days or more in the taxable
year of the sale and certain other conditions are met.

Information Reporting and Backup Withholding

In general, information reporting requirements may apply to payments of principal and interest on a note,
and the proceeds of a sale, exchange, redemption or other taxable disposition of a note, made to United States
Holders. Backup withholding at a rate of 28% (which rate is scheduled to increase to 31% for taxable years
beginning on or after January 1, 2013) may apply to such payments or proceeds if the beneficial owner fails to
provide an IRS Form W-9 containing such United States Holder’s correct taxpayer identification number and
otherwise comply with the applicable backup withholding rules. Penalties also may be imposed on a recipient
that fails to supply a valid IRS Form W-9 or other evidence of exemption from backup withholding.

A Non-United States Holder who provides an appropriate certification (such as an IRS Form W-8BEN) to
us or our paying agent attesting to its status as a Non-United States Holder and otherwise qualifies for exemption
is not subject to the backup withholding and information reporting requirements.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules
from a payment made to a holder generally may be claimed as a refund or a credit against such holder’s
U.S. federal income tax liability provided the appropriate information is timely furnished to the IRS.

THE U.S. AND MEXICAN FEDERAL INCOME TAX DISCUSSION SET FORTH ABOVE IS
INCLUDED FOR GENERAL INFORMATION ONLY AND IS NOT TAX ADVICE. HOLDERS
SHOULD CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE TAX CONSEQUENCES TO
THEM OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF THE NOTES, INCLUDING THE
TAX CONSEQUENCES UNDER STATE, LOCAL, FOREIGN, AND OTHER TAX LAWS AND THE
POSSIBLE EFFECTS OF CHANGES IN THE U.S. FEDERAL, MEXICAN OR OTHER TAX LAWS.

156



PLAN OF DISTRIBUTION

Under the terms and subject to the conditions contained in a purchase agreement dated November 29, 2012
we have agreed to sell to Credit Suisse Securities (USA) LLC, Citigroup Global Markets Inc. and Merrill Lynch,
Pierce Fenner & Smith Incorporated, as initial purchasers, US$325.0 million principal amount of notes.

Initial Purchasers
Principal Amount

of Notes

Credit Suisse Securities (USA) LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . US$195,000,000
Citigroup Global Markets Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 97,500,000
Merrill Lynch, Pierce Fenner & Smith

Incorporated. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 32,500,000

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . US$325,000,000

The obligations of the initial purchasers to purchase the notes are subject to the approval of legal matters by
counsel and to other conditions. The purchase agreement provides that the initial purchasers are obligated to
purchase all of the notes if any are purchased.

The initial purchasers propose to offer the notes initially at the offering price on the cover page of this
offering circular and may also offer the notes to selling group members at the offering price less a concession.
After the initial offering, the offering price may be changed.

The notes have not been and will not be registered under the Securities Act and may not be offered or sold
within the United States or to, or for the account or benefit of, U.S. persons except to qualified institutional
buyers in reliance on Rule 144A under the Securities Act and to persons in offshore transactions in reliance on
Regulation S under the Securities Act. The initial purchasers have agreed that, except as permitted by the
purchase agreement, they will not offer, sell or deliver the notes (i) as part of their distribution at any time or
(ii) otherwise until 40 days after the later of the commencement of this offering and the closing date, within the
United States or to, or for the account or benefit of, U.S. persons, and they will have sent to each broker/ dealer to
which it sells the notes in reliance on Regulation S during such 40-day period, a confirmation or other notice
detailing the restrictions on offers and sales of the notes within the United States, or to, or for the account or
benefit of, U.S. persons. Terms used in this paragraph have the meanings given to them by Regulation S under
the Securities Act. Resales of the notes are restricted as described under “Transfer Restrictions.”

In addition, until 40 days after the commencement of this offering, an offer or sale of the notes within the
United States by a broker/dealer (whether or not it is participating in the offering), may violate the registration
requirements of the Securities Act if such offer or sale is made otherwise than pursuant to Rule 144A.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus
Directive, each a “Relevant Member State,” with effect from and including the date on which the Prospectus
Directive is implemented in that Relevant Member State, or the “Relevant Implementation Date,” no offer of
notes may be made to the public in that Relevant Member State other than:

• to any legal entity which is a qualified investor as defined in the Prospectus Directive;

• to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010
PD Amending Directive, 150, natural or legal persons (other than qualified investors as defined in the
Prospectus Directive), as permitted under the Prospectus Directive, subject to obtaining the prior
consent of representative or representatives nominated by us for any such offer; or
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• in any other circumstances falling within Article 3(2) of the Prospectus Directive; provided that no
such offer of notes shall require us or any initial purchaser to publish a prospectus pursuant to Article 3
of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus
Directive.

This offering circular has been prepared on the basis that any offer of notes in any Relevant Member State
will be made pursuant to an exemption under the Prospectus Directive from the requirement to publish a
prospectus for offers of notes. Accordingly any person making or intending to make an offer in that Relevant
Member State of notes which are the subject of the offering contemplated in this offering circular may only do so
in circumstances in which no obligation arises for us or any of the initial purchasers to publish a prospectus
pursuant to Article 3 of the Prospectus Directive in relation to such offer. Neither we nor the initial purchasers
have authorized, nor do we or they authorize, the making of any offer of notes in circumstances in which an
obligation arises for us or the initial purchasers to publish a prospectus for such offer.

For the purpose of the above provisions, (1) the expression “an offer to the public” in relation to any notes in
any Relevant Member State means the communication m any form and by any means of sufficient information
on the terms of the offer and the notes to be offered so as to enable an investor to decide to purchase or subscribe
the notes, as the same may be varied in the Relevant Member State by any measure implementing the Prospectus
Directive in the Relevant Member State, (2) the expression “Prospectus Directive” means Directive 2003/71/EC
(and amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant
Member States) and includes any relevant implementing measure in the Relevant Member State, and (3) the
expression “2010 PD Amending Directive” means Directive 2010/73/EU.

United Kingdom

The initial purchasers represent and agree that:

• they have only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
section 21 of the Financial Services and Markets Act 2000, or FSMA), received by them in connection
with the issue or sale of any notes in circumstances in which section 21(1) of the FSMA does not apply
to us; and

• they have complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to the notes in, from or otherwise involving the United Kingdom.

Mexico

As required by the Mexican Securities Market Law, we will notify the CNBV of the offering of the notes
outside Mexico. The notes will not be registered in the National Securities Registry maintained by the CNBV and
may not be offered or sold publicly in Mexico. However, the Notes may be sold to Mexican institutional and
qualified investors pursuant to the private placement exemption set forth in Article 8 of the Mexican Securities
Market Law.

General

The initial purchasers have represented and agreed that they have not offered, sold or delivered and will not
offer, sell or deliver any notes directly or indirectly, or distribute this offering circular or any other offering
material relating to the notes in or from any jurisdiction, except under circumstances that will result in
compliance with the applicable laws and regulations thereof and that will not impose any obligations on us
except as set forth in the purchase agreement.

Purchasers of notes sold outside the United States may be required to pay stamp taxes and other charges in
compliance with the laws and practices of the country of purchase in addition to the price to investors on the
cover page of this offering circular.
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Certain of the initial purchasers or their affiliates that have a lending relationship with us routinely hedge
their credit exposure to us consistent with their customary risk management policies. Typically, such initial
purchasers and their affiliates would hedge such exposure by entering into transactions which consist of either
the purchase of credit default swaps or the creation of short positions in our securities, including potentially the
notes offered hereby. Any such short positions could adversely affect future trading prices of the notes offered
hereby.

The initial purchasers or their affiliates have in the past engaged, and may in the future engage, in
transactions with and perform services, including commercial banking, financial advisory and investment
banking services, for us and our affiliates in the ordinary course of business. An affiliate of one of the initial
purchasers is a lender under our syndicated credit facility. We intend to use a portion of the net proceeds from
this offering to repay indebtedness owed to affiliates of the initial purchasers. See “Use of Proceeds.”

We have agreed to indemnify the initial purchasers against certain liabilities, including liability under the
Securities Act, or to contribute to payments which they may be required to make in that respect.

The notes are a new issue of securities for which there currently is no market. We have applied to have the
notes admitted for listing on the Official List of the Irish Stock Market and to trading on the Global Exchange
Market. The initial purchasers have advised us that they intend to make a market in the notes as permitted by
applicable law. They are not obligated, however, to make a market in the notes and any market-making may be
discontinued at any time at their sole discretion. Accordingly, no assurance can be given as to the development or
liquidity of any market for the notes.

We expect that delivery of the notes will be made against payment therefor on about the closing date
specified on the cover page of this offering circular, which will be the third business day following the trade date
(such settlement being referred to as “T+3”).

Credit Suisse Securities (USA) LLC will act as stabilization agent. The initial purchasers may engage in
over-allotment, stabilizing transactions, covering transactions and penalty bids in accordance with Regulation M
under the Exchange Act.

• Over-allotment involves sales in excess of the offering size, which creates a short position for the
initial purchasers.

• Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids
do not exceed a specified maximum.

• Covering transactions involve purchases of the notes in the open market after the distribution has been
completed in order to cover short positions.

• Penalty bids permit the initial purchasers to reclaim a selling concession from a broker/dealer when the
notes originally sold by such broker/dealer are purchased in a stabilizing or covering transaction to
cover short positions.

These stabilizing transactions, covering transactions and penalty bids may cause the price of the notes to be
higher than they would otherwise be in the absence of these transactions. These transactions, if commenced, may
be discontinued at any time.
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TRANSFER RESTRICTIONS

The notes have not been and will not be registered under the Securities Act and may not be offered or sold
within the United States or to, or for the account or benefit of, U.S. persons except pursuant to an exemption
from, or in a transaction not subject to, the registration requirements of the Securities Act. Accordingly, the notes
are being offered hereby only (a) to “qualified institutional buyers” (as defined in Rule 144A under the Securities
Act), or QIBs, in compliance with Rule 144A under the Securities Act and (b) in offers and sales that occur
outside the United States to persons other than U.S. persons (“non-U.S. purchasers,” which term shall include
dealers or other professional fiduciaries in the United States acting on a discretionary basis for non-U.S.
beneficial owners (other than an estate or trust)), in offshore transactions meeting the requirements of Rule 903
of Regulation S. As used herein, the terms “offshore transactions,” “United States” and “U.S. person” have the
respective meanings given to them in Regulation S.

Each purchaser of notes will be deemed to have represented and agreed with us and the initial purchasers as
follows:

(1) it is purchasing the notes for its own account or an account with respect to which it exercises sole
investment discretion and that it and any such account is (a) a QIB, and is aware that the sale to it is
being made in reliance on Rule 144A under the Securities Act or (b) a non-U.S. purchaser that is
outside the United States (or a non-U.S. purchaser that is a dealer or other fiduciary as referred to
above);

(2) it understands that the notes are being offered in a transaction not involving any public offering in the
United States within the meaning of the Securities Act, that the notes have not been and will not be
registered under the Securities Act, and that the notes may not be offered or sold within the United
States or to, or for the account or benefit of, U.S. persons except as set forth below;

(3) it shall not resell or otherwise transfer any of such notes prior to (a) the date which is one year (or such
shorter period of time as permitted by Rule 144(d) under the Securities Act or any successor provision
thereunder) after the date of original issuance of the notes and (b) such later date, if any, as may be
required by applicable laws except:

• to Grupo KUO or any of its subsidiaries;

• pursuant to a registration statement which has been declared effective under the Securities Act;

• within the United States to a QIB in compliance with Rule 144A under the Securities Act;

• outside the United States to non-U.S. purchasers in offshore transactions meeting the requirements of
Rule 904 of Regulation S under the Securities Act; or

• pursuant to another available exemption from the registration requirements of the Securities Act;

(4) it agrees that it will give notice of any restrictions on transfer of such notes to each person to whom it
transfers the notes;

(5) it understands that the certificates evidencing the notes (other than the Regulation S Global Notes) will
bear a legend substantially to the following effect unless otherwise agreed by us and the trustee:

THE SECURITIES EVIDENCED HEREBY HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY STATE OR
OTHER SECURITIES LAWS. NEITHER THIS SECURITY NOR ANY INTEREST OR
PARTICIPATION HEREIN MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED,
PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH
REGISTRATION OR UNLESS THE TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO,
THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. THE HOLDER OF THIS
SECURITY BY ITS ACCEPTANCE HEREOF (1) REPRESENTS THAT (A) IT IS A “QUALIFIED
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INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT) OR
(B) IT IS NOT A U.S. PERSON AND IS ACQUIRING THIS SECURITY IN AN “OFFSHORE
TRANSACTION” PURSUANT TO RULE 903 OR 904 OF REGULATION S, (2) AGREES THAT IT
WILL NOT OFFER, SELL OR OTHERWISE TRANSFER THIS SECURITY, EXCEPT (A) (I) TO A
PERSON WHO THE SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL
BUYER WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIES ACT ACQUIRING
FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL
BUYER IN A TRANSACTION COMPLYING WITH RULE 144A, (II) IN AN OFFSHORE
TRANSACTION COMPLYING WITH THE REQUIREMENTS OF RULE 903 OR RULE 904 OF
REGULATION S UNDER THE SECURITIES ACT, OR (III) PURSUANT TO AN EXEMPTION
FROM REGISTRATION UNDER THE SECURITIES ACT PROVIDED BY RULE 144
THEREUNDER (IF AVAILABLE), AND (B) IN ACCORDANCE WITH ALL APPLICABLE
SECURITIES LAWS OF THE STATES OF THE UNITED STATES AND OTHER
JURISDICTIONS, AND (3) AGREES THAT IT WILL GIVE TO EACH PERSON TO WHOM THIS
SECURITY IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS
LEGEND. AS USED HEREIN, THE TERMS “OFFSHORE TRANSACTION,” “UNITED STATES”
AND “U.S. PERSON” HAVE THE RESPECTIVE MEANINGS GIVEN TO THEM BY
REGULATION S UNDER THE SECURITIES ACT.

(6) if it is a non-U.S. purchaser acquiring a beneficial interest in a Regulation S Global Note offered
pursuant to this offering circular, it acknowledges and agrees that, until the expiration of the 40-day
“distribution compliance period” within the meaning of Regulation S, any offer, sale, pledge or other
transfer shall not be made by it in the United States or to, or for the account or benefit of, a U.S. person,
except pursuant to Rule 144A to a QIB taking delivery thereof in the form of a beneficial interest in a
U.S. global note, and that each Regulation S Global Note will contain a legend to substantially the
following effect:

PRIOR TO EXPIRATION OF THE 40-DAY DISTRIBUTION COMPLIANCE PERIOD (AS
DEFINED IN REGULATION S (“REGULATION S”) UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE “SECURITIES ACT”)), THIS SECURITY MAY NOT BE REOFFERED,
SOLD, PLEDGED OR OTHERWISE TRANSFERRED WITHIN THE UNITED STATES (AS
DEFINED IN REGULATION S) OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, A U.S.
PERSON (AS DEFINED IN REGULATION S), EXCEPT TO A PERSON REASONABLY
BELIEVED TO BE A “QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A
(“RULE 144A”) UNDER THE SECURITIES ACT) IN A TRANSACTION MEETING THE
REQUIREMENTS OF RULE 144A AND THE INDENTURE REFERRED TO HEREIN.

(7) it shall not sell or otherwise transfer such notes to, and each purchaser covenants that it is not acquiring
the notes for or on behalf of, and will not transfer the notes to, any pension or welfare plan (as defined
in Section 3 of ERISA), except that such a purchase for or on behalf of a pension or welfare plan shall
be permitted:

(a) to the extent such purchase is made by or on behalf of a bank collective investment fund
maintained by the purchaser in which, at any time while the notes are held by the purchaser, no
plan (together with any other plans maintained by the same employer or employee organization)
has an interest in excess of 10% of the total assets in such collective investment fund and the
conditions of Section III of Prohibited Transaction Class Exemption 91-38 issued by the
Department of Labor are satisfied;

(b) to the extent such purchase is made by or on behalf of an insurance company pooled separate
account maintained by the purchaser in which, at any time while the notes are held by the
purchaser, no plan (together with any other plans maintained by the same employer or employee
organization) has an interest in excess of 10% of the total of all assets in such pooled separate
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account and the conditions of Section III of Prohibited Transaction Class Exemption 90-1 issued
by the Department of Labor are satisfied;

(c) to the extent such purchase is made on behalf of a plan by (1) an investment adviser registered
under the Investment Advisers Act of 1940 (the “Advisers Act”) that had as of the last day of its
most recent fiscal year total assets under its management and control in excess of US$50 million
and had stockholders’ or partners’ equity in excess of US$750,000 as shown in its most recent
balance sheet prepared in accordance with generally accepted accounting principles, (2) a bank as
defined in Section 202(a)(2) of the Advisers Act with equity capital in excess of US$1.0 million as
of the last day of its most recent fiscal year, (3) an insurance company which is qualified under the
laws of more than one state to manage, acquire or dispose of any assets of a plan, which insurance
company has as of the last day of its most recent fiscal year, net worth in excess of US$1.0 million
and which is subject to supervision and examination by a state authority having supervision over
insurance companies, or (4) a savings and loan association, the accounts of which are insured by
the Federal Savings and Loan Insurance Corporation, that has made application for and been
granted trust powers to manage, acquire or dispose of assets of a plan by a State or Federal
authority having supervision over a savings and loan association, which savings and loan
association has, as of the last day of its most recent fiscal year, equity capital or net worth in
excess of US$1.0 million and, in any case, such investment adviser, bank, insurance company or
savings and loan association is otherwise a qualified professional asset manager, as such term is
used in Prohibited Transaction Class Exemption 84-14 issued by the Department of Labor, and the
assets of such plan when combined with the assets of other plans established or maintained by the
same employer (or affiliates thereof) or employee organization and managed by such investment
adviser, bank, insurance company or savings and loan association do not represent more than 20%
of the total client assets managed by such investment adviser, bank, insurance company or savings
and loan association and the conditions of Part I of such exemption are otherwise satisfied;

(d) to the extent such transfer is made to a plan and the investment decision to accept such transfer is
made on behalf of the plan by a subsidiary corporation of an employer in respect of the plan or its
parent organization, or a qualifying membership nonprofit corporation in respect of an employer
or its parent organization, which is (i) an investment adviser registered under the Advisers Act
with assets under its management and control in excess of US$50 million derived from plans
maintained by the adviser or its affiliates, measured as of the last day of its most recent fiscal year
and (ii) otherwise qualifies as an “in-house asset manager,” as such term is used in Prohibited
Transaction Class Exemption 96-23 issued by the Department of Labor, provided that plans
maintained by the adviser and its affiliates have aggregate assets of at least US$250.0 million,
measuring each plan’s assets as of the last day of its reporting year; and the transfer is otherwise
eligible for exemptive relief under Prohibited Transaction Class Exemption 96-23;

(e) to the extent such plan is a government plan (as defined in Section 3 of ERISA) which is not
subject to the provisions of Title I of ERISA or Section 4975 of the Code; or

(f) to the extent such purchase is made by or on behalf of an insurance company with assets in its
insurance company general account, and the conditions of Prohibited Transaction Class
Exemption 95-60 issued by the Department of Labor are satisfied;

(8) it acknowledges that the foregoing restrictions apply to holders of beneficial interests in the notes, as
well as holders of the notes;

(9) it acknowledges that the trustee will not be required to accept for registration of transfer any notes
acquired by it, except upon presentation of evidence satisfactory to Grupo KUO and the trustee that the
restrictions set forth herein have been complied with; and

(10) it acknowledges that Grupo KUO, the trustee, the initial purchasers and others will rely upon the truth
and accuracy of the foregoing acknowledgments, representations and agreements and agrees that if any
of the acknowledgments, representations or agreements deemed to have been made by its purchase of
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the notes are no longer accurate, it shall promptly notify Grupo KUO, the trustee and the initial
purchasers. If it is acquiring the notes as a fiduciary or agent for one or more investor accounts, it
represents that it has sole investment discretion with respect to each such account and it has full power
to make the foregoing acknowledgments, representations and agreements on behalf of each such
account.
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LEGAL MATTERS

The validity of the notes will be passed upon for us by Jones Day, New York, New York and by Jones Day
México, S.C., México, Distrito Federal, Mexico The initial purchasers have been represented by Paul Hastings
LLP, New York, New York and by Ritch Mueller, S.C., México, Distrito Federal, Mexico.

INDEPENDENT AUDITORS

The consolidated financial statements of Grupo KUO, S.A.B. de C.V. and its subsidiaries at December 31,
2010 and 2011 and for the years ended December 31, 2009, 2010 and 2011 included in this offering circular have
been audited by Galaz, Yamazaki, Ruiz Urquiza, S.C., a member of Deloitte Touche Tohmatsu Limited,
independent auditors, as set forth in their reports thereon appearing herein, which as to 2010 and 2009 are based
in part on the reports of PricewaterhouseCoopers S.C.

LISTING AND GENERAL INFORMATION

1. The information contained in this offering circular (the “Listing Particulars”) is solely the responsibility of
Grupo KUO and the Guarantors. Grupo KUO and the Guarantors, having made all reasonable inquiries,
confirm that the information contained in this offering circular is true and accurate in all material respects
and, to the best of their knowledge, is in accordance with the facts and contains no omission likely to affect
its import.

2. The consolidated financial statements of Grupo KUO and its subsidiaries as of December 31, 2010 and 2011
and for the years ended December 31, 2009, 2010 and 2011 included in this offering circular have been
audited by Galaz, Yamazaki, Ruiz Urquiza, S.C. (“Galaz”). Galaz is a member of Deloitte Touche
Tohmatsu Limited and is registered with Colegio de Contadores Publicos de Mexico, A.C. and its address is
Paseo de la Reforma 489, Col. Cuauhtémoc, 06500 México, Distrito Federal, México.

3. Grupo KUO is a public corporation (sociedad anónima bursátil de capital variable) organized under the
laws of Mexico and was incorporated on August 28, 1973, pursuant to public instrument number
40,866, dated August 28, 1973, granted before Mr. Alberto Pacheco then Notary Public No. 48 of Mexico
City, México. Grupo KUO is registered with the Public Registry of Commerce under commerce file 8089.
The address of its registered office is Paseo de los Tamarindos 400-B, 31st Floor, Colonia Bosques de las
Lomas, 05120 México, Distrito Federal, México, and the telephone number at that address is
(5255) 5261-8000. Grupo KUO is one of the largest conglomerates in Mexico in terms of net sales, with
business that manufacture and market industrial chemical products, produce and distribute processed foods,
beverages and pork meat and produce various automotive parts and components, among other things.

4. Since September 30, 2012, there has been no significant change in the financial or trading position of Grupo
KUO or Grupo KUO and its consolidated subsidiaries (including each of the Guarantors) (“Grupo KUO’s
Group”) and since December 31, 2011 there has been no material adverse change in the financial position or
prospects of Grupo KUO or Grupo KUO’s Group which is not otherwise disclosed in this offering circular.

5. Except as disclosed herein, there are no potential conflicts of interest between any duties of any of the
members of the administrative, management or supervisory bodies of Grupo KUO towards Grupo KUO and
their private interests and/or other duties.

6. The notes will be accepted for clearance through the facilities of DTC and its direct and indirect participants
(including Clearstream and Euroclear). The ISIN number and CUSIP number for the notes offered pursuant
to Rule 144A are US4002CAB28 and 40052C AB2, respectively. The ISIN number and CUSIP number for
the Regulation S notes sold pursuant to Regulation S are USP4954BAE67 and P4954B AE6, respectively.
The address of DTC is 55 Water Street, 1SL, New York, NY 10041. The address of Euroclear is Euroclear
Bank S. A./N.V., 1 Boulevard du Roi Albert II, B–1210 Brussels and the address of Clearstream,
Luxembourg is Clearstream Banking, 42 Avenue JF Kennedy, L–1855 Luxembourg.
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7. Application has been made to the Irish Stock Exchange for notes issued to be admitted to the Official List of
the Irish Stock Exchange and trading on the Global Exchange Market.

8. Grupo KUO estimates that it will incur approximately €10,000 in costs related to the admission to trading of
notes on the Irish Stock Exchange.

9. Except as disclosed in this offering circular, on the date of this offering circular neither Grupo KUO, the
Guarantors nor their respective subsidiaries is or has been involved in any governmental, legal or arbitration
proceedings (including any such proceedings which are pending or threatened of which Grupo KUO or the
Guarantors are aware) in the 12 months preceding the date of this offering circular which may have or have
in such period had a significant effect on the financial position or profitability of Grupo KUO or the
Guarantors or their respective subsidiaries.

10. As required under the Mexican Securities Market Law, we will notify the CNBV of the offering of the notes
outside Mexico. Such notice will be delivered to the CNBV to comply with a legal requirement and for
information purposes only, and the delivery to, and the receipt by, the CNBV of such notice, does not imply
any certification as to the investment quality of the notes or our solvency, liquidity or credit quality. The
information contained in this offering memorandum is exclusively our responsibility and has not been
reviewed or authorized by the CNBV. The acquisition of the notes by an investor who is a resident of
Mexico will be made under its own responsibility.

11. Grupo KUO has obtained all necessary consents, approvals and authorizations in connection with the
issuance of notes.

12. Certain legal matters in connection with the offering of the notes will be passed upon for Grupo KUO by
Jones Day, New York, New York and by Jones Day México, S.C., México, Distrito Federal, Mexico. The
initial purchasers have been represented by Paul Hastings LLP, New York, New York and by Ritch Mueller,
S.C., México, Distrito Federal, Mexico.

13. For so long as the notes are listed on the Global Exchange Market of the Irish Stock Exchange, copies of the
following documents will be available for inspection in physical form during normal business hours on any
business day at our executive offices and at the offices of the trustee:

• our and the Guarantors’ current bylaws (estatutos sociales), limited liability agreement or other
applicable organizational document, as the case may be (including any amendments or modifications
thereof);

• the annual audited historical consolidated financial statements and interim unaudited historical
consolidated financial statements included in this offering circular;

• this offering circular; and

• the indenture governing the notes, which include the guarantees.

The trustee and U.S. paying agent is Wells Fargo Bank, National Association and its registered office and
telephone number is Corporate Trust Services, 150 East 42nd Street, 40th floor, New York, NY 10017,
(917) 260-1550.
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Independent Auditors’ Report to the Board of Directors and Stockholders of
GRUPO KUO, S.A.B. de C.V.

We have audited the accompanying consolidated statements of financial position of GRUPO KUO, S. A. B.
de C. V. and subsidiaries (the “Company”) as of December 31, 2011 and 2010 and the related consolidated
statements of operations, changes in stockholders’ equity and cash flows for each of the three years in the period
ended December 31, 2011. These financial statements are the responsibility of the Company’s management. Our
responsibility is to express an opinion on these financial statements based on our audits. The financial statements
of certain subsidiaries of the consumer sector, whose total assets constituting 24% and 21% of consolidated total
assets for the years ended December 31, 2010 and 2009, respectively and total revenues constituting 17% and
18% of consolidated total revenues for the years ended December 31, 2010 and 2009, respectively, were audited
by other auditors, and our opinion with respect to the amounts included for those subsidiaries is based solely on
the opinion of the other auditors.

We conducted our audits in accordance with auditing standards generally accepted in Mexico. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements
are free of material misstatement and that they are prepared in accordance with Mexican Financial Reporting
Standards. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the financial reporting standards used and significant
estimates made by management, as well as evaluating the overall financial statement presentation. We believe
that our audits provide a reasonable basis for our opinion.

As mentioned in Note 4 to the consolidated financial statements, the Company will adopt International Financial
Reporting Standards (“IFRS”) for the year ending December 31, 2012.

In our opinion, based on our audits and the reports of the other auditors as referred to in the introductory
paragraph, such consolidated financial statements present fairly, in all material respects, the financial position of
GRUPO KUO, S.A.B. de C.V. and subsidiaries as of December 31, 2011 and 2010, and the results of their
operations, changes in their stockholders’ equity and cash flows for each of the three years in the period ended
December 31, 2011, in conformity with Mexican Financial Reporting Standards.

The accompanying consolidated financial statements have been translated into English for the convenience of
readers.

Galaz, Yamazaki, Ruiz Urquiza, S.C.
Member of Deloitte Touche Tohmatsu Limited

C.P.C. Walter Fraschetto

February 8, 2012
(October 31, 2012 with respect to Notes 23 and 24)



GRUPO KUO, S.A.B. de C.V. and Subsidiaries

Consolidated statements of financial position
As of December 31, 2011 and 2010
(In thousands of Mexican pesos)

2011 2010
Assets
Current assets:

Cash and cash equivalents Ps. 478,553 Ps. 863,091
Accounts and notes receivable, net 4,811,819 3,790,574
Accounts receivable from related parties 632,281 384,905
Inventories, net 4,429,633 3,492,604
Biological assets 239,330 168,102
Long-lived assets available for sale 68,271 —
Prepaid expenses 110,017 166,614

Total current assets 10,769,904 8,865,890
Property, plant and equipment, net 8,439,318 7,523,174
Biological assets – long-term 409,946 395,025
Goodwill, net 1,149,069 771,100
Other assets, net 1,201,044 981,798
Account receivable from related party – long-term 380,828 154,464
Deferred income taxes 377,425 380,681

Total Ps.22,727,534 Ps.19,072,132

Liabilities and stockholders’ equity
Current liabilities:

Bank loans and current portion of long-term debt Ps. 480,284 Ps. 54,767
Notes and accounts payable to suppliers 4,409,820 3,847,912
Other payables and accrued liabilities 1,596,187 1,399,915
Accounts payable to related parties 2,585,483 1,586,251
Statutory employee profit sharing 50,444 57,029

Total current liabilities 9,122,218 6,945,874
Long-term debt 5,242,329 4,571,495
Derivative financial instruments 30,525 60,544
Labor obligations and other long-term liabilities 756,145 750,096
Account payable to related party – long-term 380,828 154,464
Accounts payable and accrued liabilities 97,146 37,792
Deferred statutory employee profit sharing — 3,552
Tax consolidation deferred taxes 800,651 1,071,291

Total liabilities 16,429,842 13,595,108
Stockholders’ equity:

Capital stock 18,583 19,088
Paid-in surplus 2,870,007 2,932,393
Retained earnings 1,944,679 1,865,836
Translation effects of foreign operations 995,997 337,718
Derivative financial instruments (20,005) (42,365)

Controlling interest 5,809,261 5,112,670
Non-controlling interest 488,431 364,354

Total stockholders’ equity 6,297,692 5,477,024

Total Ps.22,727,534 Ps.19,072,132

See accompanying notes to the consolidated financial statements.
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GRUPO KUO, S.A.B. de C.V. and Subsidiaries

Consolidated statements of operations
For the years ended December 31, 2011, 2010 and 2009
(In thousands of Mexican pesos, except per share information)

2011 2010 2009

Net sales Ps. 26,727,814 Ps. 22,527,389 Ps. 19,431,478
Cost of sales 21,458,796 17,974,462 15,297,403

Gross profit 5,269,018 4,552,927 4,134,075
General expenses:

Administrative 1,388,716 1,264,756 1,283,770
Selling 1,620,826 1,440,955 1,303,281
Distribution 691,539 607,086 573,543

3,701,081 3,312,797 3,160,594

Income after general expenses 1,567,937 1,240,130 973,481
Other expenses, net (142,359) (189,991) (44,917)
Net comprehensive financing cost (1,289,243) (334,643) (552,155)
Equity in (loss) income of associated companies and

unconsolidated subsidiaries (32,417) 27,646 (3,237)

Income before income taxes 103,918 743,142 373,172
Income taxes (benefit) expense (68,788) 377,256 32,685

Income from continuing operations 172,706 365,886 340,487
(Loss) income discontinued operations, net (3,287) 138,301 151,440

Consolidated net income Ps. 169,419 Ps. 504,187 Ps. 491,927

Allocation of consolidated net income:
Controlling interest Ps. 130,044 Ps. 505,889 Ps. 498,843
Non-controlling interest 39,375 (1,702) (6,916)

Ps. 169,419 Ps. 504,187 Ps. 491,927

Income per share (controlling interest):
Income from continuing operations Ps. 0.63 Ps. 0.81 Ps. 0.76

(Loss) income from discontinued operations Ps. (0.35) Ps. 0.30 Ps. 0.33

Net income attributable to controlling interest Ps. 0.28 Ps. 1.11 Ps. 1.09

Weighted average shares outstanding (thousands of shares) 456,366 456,366 456,366

See accompanying notes to the consolidated financial statements.
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GRUPO KUO, S. A. B. de C. V. and Subsidiaries

Consolidated statements of cash flows
For the years ended December 31, 2011, 2010 and 2009
(In thousands of Mexican pesos)

2011 2010 2009
Operating activities:

Consolidated net income Ps. 169,419 Ps. 504,187 Ps. 491,927
Items related to investing activities:

Income tax expense (benefit) (68,788) 377,256 32,685
Periodic cost of employee retirement obligations 100,267 98,792 100,331
Depreciation and amortization 591,763 669,458 767,459
Depreciation of idle assets 229 3,846 202
Loss (gain) on sale of property, plant and equipment 21,778 21,898 (1,768)
Impairment of property, plant and Equipment 61,794 — 114,343
Interest income (62,088) (115,725) (75,960)
Equity in loss (income) of associated companies and

unconsolidated subsidiaries 32,417 (27,646) 3,237
Items related to financing activities:

Interest expense 679,182 641,738 675,630
Exchange loss (gain) 17,746 (150,320) (35,708)

1,543,719 2,023,484 2,072,378
(Increase) decrease:

Accounts receivable (860,630) 28,698 687,832
Accounts receivable from related parties (237,707) (93,462) 236,511
Inventories (829,601) (614,314) 661,166
Biological assets (86,149) (94,403) —
Other assets 57,213 (96,044) (45,103)

Increase (decrease):
Notes and accounts payable to suppliers 340,414 195,672 9,360
Other payables and accrued liabilities (114,281) (724,714) (895,800)
Accounts payable to related parties 899,555 741,567 (794,443)
Statutory employee profit sharing (6,585) (13,455) 33,164
Discontinued operations — (11,320) (80,588)

Net cash flow provided by operating activities 705,948 1,341,709 1,884,477
Investing activities:

Acquisitions of property, plant and equipment (1,064,971) (972,086) (874,166)
Proceeds from the sale of property, plant and equipment 123,402 94,198 162,372
Proceeds from the sale of subsidiary — 429,263 601,820
Investment in intangible assets (359,794) (446,912) 55,865
(Investment in) proceeds from the sale of associated and subsidiary

companies (478,655) 17,438 52,033
Account receivable from related party - long-term (186,222) (29,464) 9,261

Net cash flow (used in) provided by investing activities (1,966,240) (907,563) 7,185

Excess cash to be (obtained from) applied to financing activities (1,260,292) 434,146 1,891,662
Financing activities:

Capital distribution (114,092) (114,092) —
Proceeds from debt 882,021 2,181,224 606,837
Payments of debt (265,688) (2,205,557) (1,642,178)
Interest paid (384,732) (309,600) (366,144)
Account payable to related party - long-term 186,222 29,464 (3,891)

Net cash flow provided by (used in) financing activities 303,731 (418,561) (1,405,376)

Net (decrease) increase in cash and cash equivalents (956,561) 15,585 486,286
Effect of exchange rate changes on cash 572,023 (61,351) (84,082)
Cash and cash equivalents at beginning of year 863,091 908,857 506,653

Cash and cash equivalents at end of year Ps. 478,553 Ps. 863,091 Ps. 908,857

See accompanying notes to the consolidated financial statements.
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GRUPO KUO, S.A.B. de C.V. and Subsidiaries

Notes to consolidated financial statements
For the years ended December 31, 2011, 2010 and 2009
(In thousands of Mexican pesos)

1. Principal activities and significant events

a. Activities - GRUPO KUO, S.A.B. de C.V. (“KUO” or the “Company”) is the controlling stockholder of
a group of companies engaged mainly in the manufacture and sale of consumer business products,
chemicals and auto parts.

b. Significant events -

I. - Acquisitions and / or creation of new companies -

• Tremec Drive Line Mechatronics - On December 29, 2011, KUO, through its subsidiary
Transmisiones y Equipos Mecánicos, S.A. de C.V. and its branch in Belgium, acquired the
dual clutch transmissions (DCT) business through the purchase of the assets and technology of
such transmission business, which belonged to Hoerbiger Drivetrain Mechatronics, B.V.B.A.
(“HDM”).

• Acquisition of Fritec - On October 31, 2011, KUO, through its spare parts market
subsidiaries, entered into a contract for the acquisition of the replacement brakes business
under the brand name of Fritec®. The acquisition is effective as of January 1, 2012.

• Joint Venture with Aires de Campo - On August 31, 2011, Herdez del Fuerte (an associated
company of KUO) entered into an agreement to acquire 50% of Aires de Campo, S.A. de
C.V., a leading distributor of organic products in Mexico.

• Acquiring Avomex, Inc - On August 22, 2011, Megamex Foods, LLC (an associated company
of KUO) concluded the acquisition of Avomex, Inc. (Fresherized Foods), a world leader in the
production of processed avocado and guacamole, located in Texas, USA.

In accordance with Mexican Financial Reporting Standard (NIF, for its acronym in Spanish) B-7,
Business Acquisitions, during the measurement period, not to exceed one year following the
acquisition date, the Company must determine and recognize the fair value of the net assets
acquired, including any intangible assets. As of December 31, 2011, the accompanying
consolidated financial statements reflect management’s best estimate of fair value of the net assets
acquired in the aforementioned paragraph of approximately Ps. 1,100. . The allocation of the
acquisition cost of the businesses to the assets acquired and obligations assumed at the acquisition
date, based on their estimated value, is presented below (millions of pesos):

2011

Current assets Ps. 356
Fixed assets 177
Intangible assets 424
Goodwill 183
Liabilities (40)

Net assets acquired Ps. 1,100

The Company is in the process of obtaining from independent experts the fair values of certain
intangible assets for which reason the values reflected above, including goodwill, are subject to
change through the end of the measurement period.

• Creation of INSA GPRO with Jiangsu GPRO - On September 22, 2011, KUO through its
subsidiary KUO China, S.A de C.V., signed an agreement to form a 50/50 joint venture with
the Chinese company Jiangsu GPRO Group Co. Ltd. (“GPRO”) (through its subsidiary
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Nanjing Jinling Plastic & Petrochemical Co., Ltd.). This agreement stipulates that KUO and
GPRO will establish a company named INSA GPRO (Nanjing) Synthetic Rubber Co. Ltd. and
that they will jointly invest US 60 million in a new plant located in Nanjing, in Jiangsu
province, China, with an initial production capacity of 30,000 metric tons per year in its first
phase. INSA (Industrias Negromex, S.A. de C.V.), a wholly-owned subsidiary of Grupo KUO,
will contribute the technology for this new joint venture.

II.- Other important events:

• Bilateral Credit with Bancomext - On November 28, 2011, KUO signed a loan agreement for
a committed line of credit with Banco Nacional de Comercio Exterior, S.N.C. for US$50
million or its Mexican peso equivalent at the time of the disbursements; the disposition term is
six months, which was executed in pesos on January 2, 2012, with maturity in four years. This
credit will accrue interest at 1.175 percentage points above the Mexican Interbank Equilibrium
Offered rate (“TIIE”).

• Bilateral Credit with Rabobank - On October 31, 2011, KUO, through its subsidiary Grupo
Porcícola Mexicano, S.A. de C.V. entered into a loan agreement for a committed line of credit
with Rabobank for US$50 million, with an 18 month disposition term. When the disposition
deadline expires or the total credit line is disposed, whichever occurs first, the credit will begin
its repayment period, defined semiannually, commencing in April 2014 and maturing in
October 2016. The credit will bear interest at a three-month variable London Interbank
Offered rate (“LIBOR”) plus 1.85 percentage points.

• KUO places Senior Notes - On November 25, 2010, KUO announced the successful
placement of Ps. 700 million Senior Notes in Mexican markets, which are part of a Ps. 2
billion program. The Notes have a five year term, pay a variable interest rate of 28-day TIIE
plus 2.60% and are rated “BBB+(mex)” by Fitch Mexico and “mxBBB+” by
Standard & Poor’s.

• Bond placement - On September 15, 2010, KUO completed the offering of US$50 million of
additional Senior Notes due 2017, which was announced on September 10, 2010. The
proceeds were used to partially prepay the syndicated loan executed by KUO in January 2008
which matures in 2013.

• Agreement between KUO Automotriz, S.A. de C.V. (“KUO Automotriz”) and CIE Bérriz,
S.L. (“CIE Bérriz”) - on March 30, 2009, CIE exercised its option to acquire 100% of CIE
Celaya, S.A.P.I. de C.V. (“CIE Celaya”), subsidiary of the JV CIE - DESC, and KUO
Automotive received US$15 million. On May 25, 2009, CIE exercised its option to acquire
100% of Pintura Estampado y Montaje, S.A.P.I. de C.V., subsidiary of the JV CIE - DESC
(“PEMSA”), and KUO Automotive received US$30 million.

• Agreement whit Divgi Metalware PvT - on June 4, 2010, the Company signed a new
agreement with Divgi Metalware Pvt Ltd in India to form a joint venture in this country, which
closed on December 7, 2010 the purpose of which was to assemble and market manual
transmissions and other components for cars and commercial vehicles in India and the South
Asian Association for Regional Cooperation (Afghanistan, Bangladesh, Bhutan, Maldives,
Nepal, Pakistan and Sri Lanka).

F-8



2. Summary of financial data by business segment

The presentation below sets forth certain financial information regarding the Company’s reportable
segments. Intersegment transactions have been eliminated. Total assets represent those assets that are used
in the operations of each reportable segment. Corporate assets are principally comprised of cash, available
and long-term investments, recoverable taxes and fixed assets.

2011 Consumer Chemical Automotive Services Total
Net sales Ps. 9,249,440 Ps. 13,280,468 Ps.4,024,786 Ps. 173,120 Ps.26,727,814
Income after general expenses 670,198 671,559 250,329 (24,149) 1,567,937
Total assets 9,433,548 8,334,117 3,981,190 978,679 22,727,534
Capital expenditures 608,110 279,676 177,185 — 1,064,971
Interest income 6,357 3,607 — 52,124 62,088
Interest expense 86,248 130,264 8,209 454,461 679,182
Depreciation and amortization 222,942 216,203 132,001 20,617 591,763
Impairment losses — 28,773 — 33,021 61,794
Charge to cost of sales by conversion

effect — (5,550) (2,412) — (7,962)
Periodic cost of employee retirement

obligations 28,103 2,370 48,611 21,183 100,267

Cash flows from :
Operating activities 43,201 132,475 612,123 (81,851) 705,948
Investing activities (532,613) (317,791) (853,648) (376,280) (2,080,332)
Financing activities 487,379 — 225,168 (294,724) 417,823

2010 Consumer Chemical Automotive Services Total
Net sales Ps. 8,030,423 Ps. 10,402,253 Ps.3,957,902 Ps. 136,811 Ps.22,527,389
Income after general expenses 533,813 496,288 246,324 (36,295) 1,240,130
Total assets 8,066,027 6,671,891 3,149,373 1,184,841 19,072,132
Capital expenditures 669,230 211,707 91,149 — 972,086
Interest income 11,823 4,424 13,109 86,369 115,725
Interest expense 88,696 118,644 9,101 425,297 641,738
Depreciation and amortization 201,129 275,610 164,043 28,676 669,458
Charge to cost of sales by conversion

effect — 158 (17,976) — (17,818)
Periodic cost of employee retirement

obligations 26,334 9,132 28,680 34,646 98,792

Cash flows from :
Operating activities 1,079,361 275,454 (145,584) 132,478 1,341,709
Investing activities (1,296,283) 55,034 146,030 73,564 (1,021,655)
Financing activities 6,676 — — (311,145) (304,469)

2009 Consumer Chemical Automotive Services Total
Net sales Ps. 7,307,462 Ps. 7,522,039 Ps.4,462,632 Ps. 139,345 Ps.19,431,478
Income after general expenses 486,084 300,639 260,761 (74,003) 973,481
Total assets 7,221,637 6,199,114 3,822,050 1,181,445 18,424,246
Capital expenditures 521,990 271,069 75,706 5,401 874,166
Depreciation and amortization 187,746 296,433 201,502 81,778 767,459
Charge to cost of sales by conversion

effect — 30,754 22,217 — 52,971
Periodic cost of employee retirement

obligations 20,252 10,264 32,975 36,840 100,331

Cash flows from :
Operating activities 1,791,562 (327,090) 11,928 408,077 1,884,477
Investing activities (461,287) (204,217) 611,947 60,742 7,185
Financing activities (385,787) — — (1,019,589) (1,405,376)
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3. Basis of presentation

a. Translation into English - The accompanying consolidated financial statements have been translated
from Spanish into English for use outside of Mexico. These consolidated financial statements are
presented on the basis of Mexican Financial Reporting Standards (“MFRS”, individually referred to as
Normas de Información Financiera or “NIF’s”). Certain accounting practices applied by the Company
that conform to MFRS may not conform to accounting principles generally accepted in the country of
use.

b. Monetary unit of the financial statements - The financial statements and notes as of December 31,
2011, 2010 and 2009 and for the years then ended include balances and transactions denominated in
Mexican pesos of different purchasing power.

c. Consolidation of financial statements - The consolidated financial statements included the financial
statements of KUO and the subsidiaries in which it has majority share ownership and exercises control.

The Company’s principal subsidiaries are:

2011 2010

Consumer Business -
Kekén, S.A. de C.V. and Subsidiaries (formerly

Agrokén, S.A. de C.V.) 99.99% 99.99%
Herdez del Fuerte, S.A. de C.V. and Subsidiaries 50.00% 50.00%

Chemical Business -
KUO Concentradora, S.A. de C.V. and Subsidiaries 99.99% 99.99%
Resirene, S.A. de C.V. and Subsidiary 99.99% 99.99%
KUO Europa, S.L. and Subsidiary 99.99% 99.99%

Automotive Business -
Transmisiones y Equipos Mecánicos, S.A. de C.V. 99.91% 99.91%

KUO proportionately consolidates at 50% (shareholding), the financial statements of Dynasol
(subsidiary of KUO Concentradora, S.A. de C.V.), Kuosol, S.A. de C.V. and Herdez del Fuerte, based
on the supplemental application of International Accounting Standard 31, Interests in Joint Ventures.

All significant intercompany transactions and balances have been eliminated in the accompanying
consolidated financial statements. The equity in net income (loss) and changes in stockholders’ equity
of those subsidiaries that were acquired or sold are included in the financial statements as of or up to
the date on which the transactions took place.

Investments in associated companies and unconsolidated subsidiaries are accounted for using the
equity method.

d. Translation of financial statements of subsidiaries in foreign currency - To consolidate the financial
statements of foreign operations, the accounting policies of the foreign entities are converted to MFRS
using the currency in which transactions are recorded. The financial statements are subsequently
translated to Mexican pesos considering the following methodologies:

Foreign operations whose local and functional currency are the same, translate financial statements
using the exchange rates as follows: 1) the exchange rate on the date of the statement of financial
position for assets and liabilities; 2) historical exchange rate for equity and 3) the exchange rate on the
date of accrual for revenues, costs and expenses. The effects of translation are recorded in
stockholders’ equity.

Foreign operations with a functional currency different from the local currency and the reporting
currency translate their financial statements from the currency in which transactions are recorded to the
functional currency, using the following exchange rates: 1) the closing exchange rate in effect at the
statement of financial position date for monetary assets and liabilities; 2) historical exchange rates for
non-monetary assets and liabilities and stockholders’ equity; and 3) the rate on the date of accrual of
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revenues, costs and expenses, except those arising from non-monetary items that are translated using
the historical exchange rate for the related non-monetary item. Translation effects are recorded under
comprehensive financing (cost) income. Subsequently, to translate the financial statements from the
functional currency to Mexican pesos, the following exchange rates are used: 1) the closing exchange
rate in effect at the statement of financial position date for assets and liabilities; 2) historical exchange
rates for stockholders’ equity, and 3) the rate on the date of accrual of revenues, costs and expenses.
The effects of translation are recorded in stockholders’ equity.

The local and functional currencies of foreign operations are as follows:

Company Recording currency Funcional currency

Dynasol Elastómeros, S.A. de C.V. Mexican peso US dollar
Dynasol Elastómeros, S.A. Euro Euro
Dynasol Gestión, S.A. Euro Euro
Dynasol, L.L.C. US dollar US dollar
Industrias Negromex, S.A. de C.V. Mexican peso US dollar
Insa, L.L.C. US dollar US dollar
Nhumo, S.A. de C.V. and Subsidiary Mexican peso US dollar
MegaMex Foods, L.L.C. US dollar US dollar
Avomex, Inc. US dollar US dollar
Resirene, S.A. de C.V. Mexican peso US dollar
Transmisiones y Equipos Mecánicos, S.A de C.V. Mexican peso US dollar
Transmission Technologies Corporation US dollar US dollar
Kuo Divgi Automotive Private Limited Rupee US dollar

e. Comprehensive income - Comprehensive income represents changes in stockholders’ equity during the
year, for concepts other than capital contributions, reductions and distributions, and is comprised of the
net income (loss) of the year, plus other comprehensive income (loss) items of the same period, which
are presented directly in stockholders’ equity without affecting the statements of operations. In 2011,
2010 and 2009, comprehensive income was comprised of the currency translation effect of foreign
operations, the valuation effect of derivative cash flow hedges and profit for the year.

f. Classification of costs and expenses - Costs and expenses presented in the consolidated statements of
operations were classified according to their function because this is the practice of the sector to which
the Company belongs.

g. Reclassifications - Certain amounts in the consolidated financial statements as of and for the years
ended December 31, 2010 and 2009 have been reclassified in order to conform the presentation of the
consolidated financial statements as of and for the year ended December 31, 2011.

4. Significant accounting policies

The accompanying consolidated financial statements have been prepared in conformity with MFRS, which
require that management make certain estimates and use certain assumptions that affect the amounts
reported in the financial statements and their related disclosures; however, actual results may differ from
such estimates. The Company’s management, upon applying professional judgment, considers that estimates
made and assumptions used were adequate under the circumstances. The significant accounting policies of
the Company are as follows:

a. Changes in accounting polices:

Beginning on January 1, 2011, the Company adopted the following new Interpretation to MFRS (“INIF”):

INIF 19, Change due to the adoption of International Financial Reporting Standards. This INIF is
applicable to publically traded entities that currently prepare financial statements under MFRS but will
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be adopting International Financial Reporting Standards (IFRS) pursuant to public reporting
requirements of the Mexican Stock Exchange. The required disclosures have been included in the
accompanying consolidated financial statements.

Beginning on January 1, 2010, the Company adopted the following new NIF and Interpretations to
MFRS (“INIF”):

NIF C-1, Cash and Cash Equivalents - Requires presentation of cash and restricted cash equivalents
under the line item titled “cash and cash equivalents”, as opposed to Bulletin C-1, which required these
items to be separately presented. The concept “temporary investments payable on demand” is replaced
with “readily available investments”, which are defined, among other things, as having maturities
within three months from the date of acquisition.

Improvements to Mexican Financial Reporting Standards 2010. The main improvements that generate
accounting changes are as follows:

NIF B-1, Accounting changes and correction of errors, requires extended disclosures when the
Company applies a specific new standard.

NIF B-2, Statement of cash flows, requires a separate line item for “Effects from changes in cash
value” to show the impact on cash and cash equivalent exchange fluctuations and changes in fair
value, plus effects from conversion to the reporting currency of cash flows and balances from
foreign operations as well as the effects of inflation associated with the cash flows and balances of
any group entities operating in an inflationary economic environment.

NIF B-7, Business acquisitions, clarifies that intangible assets or provisions recorded for the fair
value of contracts that are favorable or unfavorable contracts in relation to market, may only be
recognized when the acquired business is the lessee of an operating lease agreement. This
accounting change may be recognized retroactively but not prior to January 1, 2010.

NIF C-7, Investments in associated companies and other permanent investments, modifies the
method for determining the effects of increases in the investment in an associated company. It also
requires that the effects of increases or decreases in the investment in an associated company be
recognized in equity in income (loss) of associated companies, instead of under non-ordinary
items in the statement of income.

NIF C-13, Related parties, requires that if the direct parent company or the ultimate parent
company of the reporting entity does not issue financial statements available for public use, the
reporting entity should disclose the name of the direct parent company or the closest indirect
parent company that issues financial statements available for public use.

b. Recognition of the effects of inflation - Since the cumulative inflation for the three year periods
preceding December 31, 2011, 2010 and 2009 was 11.79%, 14.48% and 15.01%, respectively, the
economic environment may be considered non-inflationary in both years. Inflation rates for the years
ended 2011, 2010 and 2009 were 3.82%, 4.40% and 3.57%, respectively.

Beginning on January 1, 2008, the Company discontinued recognition of the effects of inflation in its
financial statements. However, assets, liabilities and stockholders’ equity include the restatement
effects recognized through December 31, 2007.

c. Cash and cash equivalents - Cash and cash equivalents consist mainly of bank deposits in checking
accounts and short-term investments, highly liquid and easily convertible into cash, maturing within
three months as of their acquisition date, which are subject to immaterial value change risks. Cash is
stated at nominal value and cash equivalents are valued at fair value; any fluctuations in value are
recognized in comprehensive financing (cost) income of the period.

d. Inventories and cost of sales - Inventories are stated at the lower of cost or realizable value.
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e. Biological assets - These assets are valued in accordance with Bulletin E-1 “Agriculture (Agribusiness
Activities)”. The Company has two principal biological assets: i) assets convertible directly into
inventories, such as trees and hogs, which after a biological growth process are either harvested or
slaughtered and are converted directly into inventories, are valued at fair value, and ii) assets
convertible into “Production Plants”, which undergo a biological growth process and are converted into
“producing plants” of other biological assets, such as jatropha; these are valued at fair value from the
time they are planted until their production phase, because as of that date they begin to be amortized
based on their useful production life.

f. Long lived assets available for sale - Long lived assets available for sale are stated at the lower of their
net realizable value or their net carrying value. Net carrying value is comprised of initial acquisition
cost plus restatement for the effects of inflation of balances from acquisitions made through
December 31, 2007, using factors derived from the National Consumer Price Index (NCPI), less
accumulated depreciation.

g. Property, plant and equipment - Property, plant and equipment are recorded at acquisition cost. Assets
acquired in Mexico before December 31, 2007, were restated using the NCPI through that date.
Through 2007, foreign fixed assets were recorded at acquisition cost and subsequently restated using
the inflation of the country of origin and then converted into the Mexican pesos at the exchange rate as
of the most recent statement of financial position presented.

Depreciation is calculated using the straight-line method applied to estimated useful lives based on the
value of the asset net of estimated salvage value, which, depending on the asset category, fluctuates
between 5% and 10% of corresponding value of the assets. In accordance with MFRS the Company
makes a periodic review of estimated useful lives of property, plant and equipment, 2011 being the last
year of review.

h. Impairment of long-lived assets in use - The Company reviews the carrying amounts of long-lived
assets in use when an impairment indicator suggests that such amounts might not be recoverable,
considering the greater of the present value of future net cash flows or the net sales price upon disposal.
Impairment is recorded when the carrying amounts exceed the greater of the aforementioned amounts.
Impairment indicators considered for these purposes are, among others, operating losses or negative
cash flows in the period if they are combined with a history or projection of losses, depreciation and
amortization charged to results, which in percentage terms in relation to revenues are substantially
higher than that of previous years, obsolescence, reduction in the demand for the products
manufactured, competition and other legal and economic factors. In 2011 and 2009, the Company
recorded impairment charges of Ps. 61,794 and Ps. 114,343, respectively; in 2010, the Company did
not recognize any impairment losses.

i. Derivative financial instruments - The Company uses interest rate swaps to modify its profile of
interest payments from variable to fixed, in order to reduce exposure to risks of volatility in interest
rates, and foreign currency forward contracts to manage its exposure to foreign currency fluctuations
and raw materials price hedges. These instruments are negotiated only with institutions of high repute
and trading limits have been established for each institution. The Company’s policy is not to carry out
transactions with derivative financial instruments for purposes of speculation.

The Company recognizes all assets or liabilities that arise from transactions with derivative financial
instruments at fair value in the statement of financial position, regardless of its intented for holding
them. Fair value is determined using recognized markets prices. If derivative financial instruments are
not traded, fair value is determined by applying recognized valuation techniques.

When derivative financial instruments are entered into to hedge risks, and such derivatives meet all
hedging requirements, their designation is documented at the beginning of the hedging transaction,
describing the transaction’s objective, characteristics, accounting treatment and how the effectiveness
of the instrument will be measured.
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Changes in the fair value of derivative instruments designated as hedges are recognized as follows:
(1) for fair value hedges, changes in both the derivative instrument and the hedged item are stated at
fair value and recognized in current earnings; (2) for cash flow hedges, changes in the effective portion
are temporarily recognized as a component of other comprehensive income (loss) in stockholders’
equity and then reclassified to current earnings when affected by the hedged item. The ineffective
portion of the change in fair value is immediately recognized in current earnings; (3) for hedges of an
investment in a foreign subsidiary, the effective portion is recognized as a component of other
comprehensive income (loss) as part of the cumulative translation adjustment. The ineffective portion
of the gain or loss on the hedging instrument is recognized in current earnings, if it is a derivative
financial instrument. Otherwise, it is recognized as a component of other comprehensive income (loss)
until the investment is sold or transferred.

The Company discontinues hedge accounting when the derivative instrument matures, is sold,
cancelled or exercised; when the derivative instrument does not reach a high percentage of
effectiveness to compensate for changes in fair value or cash flows of the hedged item, or when the
Company decides to cancel its designation as a hedge.

For cash flow hedges, upon discontinuing hedge accounting, the amounts recorded in stockholders’
equity as a component of other comprehensive income (loss) remain there until the time when the
effects of the forecasted transaction or firm commitment affect current earnings. If it is not likely that
the firm commitment or forecasted transaction will occur, the gains or losses accumulated in other
comprehensive income (loss) are immediately recognized in current earnings. When the hedge of a
forecasted transaction has proven satisfactory, but subsequently the hedge fails the effectiveness test,
the cumulative effects recorded within other comprehensive income (loss) in stockholders’ equity are
proportionately recorded in current earnings, to the extent that the forecasted asset or liability affects
current earnings.

While certain derivative financial instruments are entered into for hedging purposes, they are not
designated as hedges because they do not meet all of the requirements and are instead classified as
trading for accounting purposes. Changes in fair value are recognized in current earnings as a
component of comprehensive financing cost (income).

j. Embedded derivatives - The Company reviews all contracts entered into to identify the existence of
embedded derivatives. When an embedded derivative is identified, it is subject to an evaluation to
determine whether it meets the definition of an embedded derivative included in NIF C-10, Derivative
Financial Instruments and Hedging Activities. If the definition is met, the derivative is segregated from
the host contract and recognized at fair value. If the embedded derivative is classified as trading, any
resulting gains or losses in fair value are recognized in current earnings. Changes in the fair value of
embedded derivatives designated as hedging are recognized as follows: (1) for fair value hedges,
changes in both the embedded derivative and the hedged item are stated at fair value and recognized in
current earnings; (2) for cash flow hedges, changes in the effective portion of the embedded derivative
are temporarily recognized as a component of other comprehensive income and then reclassified to
current earnings when affected by the hedged item. The ineffective portion of the change in fair value
is immediately recognized in current earnings.

k. Goodwill - Goodwill represents the excess of cost over the fair value of the subsidiary’s shares, as of
the date of acquisition. Through December 31, 2007, goodwill was restated using the NCPI. Goodwill
is not amortized and is subject to impairment test, at least once a year.

l. Other assets - Other assets mainly consists of investments in shares of associated companies and
unconsolidated subsidiaries, as well as patents, trademarks and costs associated with the issuance of
debt, which are amortized over the life of the respective contracts.

m. Provisions - Provisions are recognized for current obligations that arise from a past event, that will
probably result in the use of economic resources, and that can be reasonably estimated. The Company’s
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subsidiaries within the automotive segment guarantee their products for periods of two to four years
against manufacturing defects. A guarantee provision is recognized at the time of the sale and it is
determined based on the costs incurred in the prior three years.

n. Direct employee benefits - Direct employee benefits are calculated based on the services rendered by
employees, considering the current salaries. The liability is recognized as it accrues. These benefits
include mainly Statutory Employee Profit Sharing (“PTU”) payable, compensated absences, such as
vacation and vacation premiums, and incentives.

o. Employee retirement obligations - Liabilities from seniority premiums, pension plans, postretirement
benefits, such as medical and hospitalization services and severance payments are recognized as they
accrue and are calculated by independent actuaries based on the projected unit credit method using
nominal interest rates.

p. Statutory employee profit sharing - PTU is recorded in the results of the year in which it is incurred and
presented under other income and expenses in the accompanying consolidated statements of operations.
Deferred PTU is derived from temporary differences that result from comparing the accounting and tax
bases of assets and liabilities and is recognized only when it can be reasonably assumed that a liability
may be settled or a benefit is generated, and there is no indication that circumstances will change in such
a way that the liabilities will not be paid or benefits will not be realized.

q. Income taxes - Income tax (“ISR”) and the Business Flat Tax (“IETU”) are recorded in the results of
the year they are incurred. To recognize deferred income taxes, based on its financial projections, the
Company determines whether it expects to incur ISR or IETU and, accordingly, recognizes deferred
taxes based on the tax it expects to pay. Deferred taxes are calculated by applying the corresponding
tax rate to temporary differences resulting from comparing the accounting and tax bases of assets and
liabilities and including, if any, future benefits from tax loss carryforwards and certain tax credits.
Deferred tax assets are recorded only when there is a high probability of recovery.

r. Foreign currency transactions - Foreign currency transactions are recorded at the applicable exchange
rate in effect at the transaction date. Monetary assets and liabilities denominated in foreign currency are
translated into Mexican pesos at the applicable exchange rate in effect at the date of the statement of
financial position. Exchange fluctuations are recorded as a component of net comprehensive financing
cost in the consolidated statements of operations.

s. Revenue recognition - Revenues are recognized in the period in which the risks and rewards of
ownership of the inventories are transferred to customers, which generally coincides with when the
inventories are delivered or shipped to customers and the customer assumes responsibility for them.

t. Income per share - Basic income per common share is calculated by dividing consolidated net income
(loss) by the weighted average number of shares outstanding during the year.

5. Cash and cash equivalents

2011 2010

Cash Ps.212,953 Ps.426,420
Cash equivalents 265,600 436,671

Ps.478,553 Ps.863,091
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6. Accounts and notes receivable

2011 2010

Trade Ps.4,544,081 Ps.3,293,808
Less- allowance for doubtful accounts (320,722) (227,451)

4,223,359 3,066,357

Other debtors 322,955 509,137
Recoverable taxes 265,505 215,080

Ps.4,811,819 Ps.3,790,574

During 2011 and 2010 and 2009, certain subsidiaries sold accounts receivable without recourse at an
average financial cost of 7.81% and 7.87% in Mexican pesos, respectively, and 3.81% and 3.87% in US
dollars, respectively, with terms ranging between 34 and 87 days in 2011 and 30 and 87 days in 2010. As of
December 31, 2011 there were no outstanding balances of accounts receivable sold without recourse;
balances as of December 31, 2010 were Ps. 55,178.

7. Inventories

2011 2010

Finished goods and work-in-process Ps.2,492,412 Ps.1,860,661
Raw materials, supplies and other 2,109,765 1,745,558

4,602,177 3,606,219
Less- allowance for slow-moving items (177,746) (126,658)

4,424,431 3,479,561
Goods in-transit 5,202 13,043

Ps.4,429,633 Ps.3,492,604

8. Biological assets

2011 2010

Beginning balance Ps. 563,127 Ps. 468,724
Capitalized expenditures 660,719 615,089
Changes in fair value 22,230 —
Amounts sold (596,800) (520,686)

Final balance Ps. 649,276 Ps. 563,127

2011 2010

Biological assets - current Ps.239,330 Ps.168,102
Biological assets - long-term 409,946 395,025

Ps.649,276 Ps.563,127

As mentioned in Note 4e, at December 31, 2011 and 2010, the Company has two main biological assets: i)
assets convertible directly in inventory and ii) assets convertible into “Production Plants.”

Within the group of biological assets which are converted directly into inventories, the following risks were
identified:

Principal risks in the hogs operation: The operation of raising and selling hogs and their derivatives is
exposed to fluctuations in prices and sales volumes, as well as exchange fluctuations, the latter of which
refers to foreign sales. To control this risk, the Company controls the customers’ supply to maintain
favorable operating conditions.

F-16



For this type of activity, the Company is subject to laws and regulations both in Mexico and in the countries
where it operates. Therefore, environmental policies and procedures have been established, which are
designed to ensure compliance with environmental and health laws and regulations. Furthermore, periodic
reviews are conducted to timely identify and mitigate any environmental risk.

Principal risks in the operation of forestry plantations: The forestry biological assets are mainly exposed to
risks derived from the forest fires season, therefore the Company establishes the plantations in different
places so as to significantly minimize the risk. Also, it exercises strict control in the maintenance of the
plantations, implementing pest control systems as much as naturally possible. Sampling is periodically taken
to maintain the plantations in optimum conditions.

The Company is subject to health laws and regulations, therefore environmental policies and procedures
have been established to ensure compliance with environmental and health laws and regulations; periodic
reviews are conducted to timely identify and mitigate any environmental risk.

Within the group of biological assets which are converted into “Production Plants”, the following risks were
identified:

The principal risks to which the jatropha plantations are exposed are related to compliance with
environmental regulations and pest control. Therefore the Company maintains strict environmental policies
and periodically monitors the different plantations.

9. Long lived assets available for sale

2011 2010

Machinery and laboratory equipment (i) Ps.14,724 Ps.—
Vehicles (ii) 53,547 —

Ps.68,271 Ps.—

At December 31, 2011, the Company determined that the aforementioned assets would no longer be used in
the normal operation of the Company and met the criteria to be classified as assets available for sale. These
assets are classified into two types: i) Those whose operations were suspended definitively and ii) those
whose operations were replaced by other property of similar nature.
i) Those whose operations were definitively suspended - This refers to the laboratory machinery and

equipment of the Chemical sector whose operation was definitively suspended; due to the specialized
nature of the equipment, it is estimated that it will be sold within a period not exceeding one year. The
determination of the selling price was based on quotations of similar equipment in similar conditions.

ii) Those whose operations were substituted by other property of similar nature - This refers to aircraft
replaced by a newer model. It is expected that the sale transaction will be closed within a period not
exceeding eight months. The selling price was established based on market quotations for similar
models.
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11. Other assets

2011 2010

Patents and trademarks Ps. 765,081 Ps. 495,951
Other assets 100,059 55,872
Guarantee deposits 97,849 51,800
Projects 115,076 126,110
Works of art 76,883 76,883
Commissions 87,725 83,489
Installation costs to be amortized 31,714 31,689
Investment in shares 1,281 117,529

1,275,668 1,039,323
Accrued amortization (74,624) (57,525)

Ps.1,201,044 Ps. 981,798

12. Derivative financial instruments

The objective of the Company in executing contracts with derivative financial instruments is to partially
cover the financial risk from exposures in the exchange rate, interest rates and prices of natural gas. The
decision to take an economic or financial hedge reflects market conditions and the related expectation at a
given date, as well as the domestic and international economic context of the economic indicators which
influence the Company’s operations.

Transactions outstanding at year end, performed with foreign currency and/or interest rates forwards and
swaps are summarized below:

Valuation as of December 31, 2011
Notional

Maturity
Assets

(Liabilities)

Other
comprehensive
income (loss)Instrument

Amount in
Thousands Unit

Zero Cost Collar interest rate 11,250 Dollars January 2013 Ps. (5,834) Ps. (4,084)
Zero Cost Collar interest rate 25,000 Dollars March 2013 (18,245) (12,772)
Swap natural gas 240 MMBTU March 2012 (3,321) (1,693)
Swap natural gas 300 MMBTU June 2012 (3,125) (1,456)

Total as of December 31, 2011 Ps.(30,525) Ps.(20,005)

Total as of December 31, 2010 Ps.(60,544) Ps.(42,365)

Certain of the Company’s subsidiaries have contracts that contain embedded derivative instruments;
however, because these instruments cannot be separated from the host contract, under the guidelines of NIF
C-10, they were not valued or recorded.
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13. Bank loans and long-term debt
2011 2010

I. US$250 million senior bond notes at a rate of 9.75% issued in international
markets in October 2007 for US$200 million and reopened for additional
US$50 million in September 2010, with maturity in October 2017,
prepayable as of the fifth year Ps.3,462,075 Ps.3,089,275

II. Syndicated loan in Mexican pesos (Ps. 109.5 million) and in US dollars
($165 million) granted on January 25, 2008. Funds were available on
January 30, 2008. Principal matures from 2011 to 2013. In September 2010
KUO prepaid US $95 million and Ps. 70 million and in December 2010 US
$54 million and Ps. 30 million. During 2011, amortization was US $4
million and Ps. 2.4 million. Additionally, a US $25 million revolving credit
line was granted, of which are disposed US $10 million. Interest on both
loans is payable at a variable rate 311,804 207,236

III. Ps. 700 million senior notes at the 28-day TIIE plus 2.60% issued in
November 2010 in the domestic market with 5 years maturity under a
Ps. 2.0 billion program 700,000 700,000

IV. Bilateral bank loan. US $50 million bank loan with Bladex signed in
September 2010 bearing interest at a variable rate, principal repayment in
installments starting from 2012 to 2015 692,415 617,855

V. US$50 million Committed Credit Line with Rabobank signed in November
2011. The term loan shall be disbursed in one or various draw downs and
will have an availability period of up to 18 months after Closing Date. The
loan shall be repaid in six semiannual amortizations, beginning 30 months
after Closing Date and will bear interest at a variable rate. 207,724 —

VI. Payable related to a purchase and sale of auto parts company. On
October 31, 2011, the acquisition of a brakes business, under the brand
name of Fritec®, was announced. This acquisition was performed under a
committed agreement with a closing date of January 1, 2012; accordingly,
the unpaid committed liability was recorded at the close of 2011. This
transaction was refinanced on January 4, 2012 through a bilateral credit
with Bancomext over four years at a 91-day TIIE rate, plus 1.175
percentage points. 334,724 —

VII. Others 13,871 11,896

5,722,613 4,626,262

Less - Bank loans and current portion of long-term debt 480,284 54,767

Long-term debt Ps.5,242,329 Ps.4,571,495

Average interest rates during 2011, 2010 and 2009 in Mexican pesos denominated debt ranged from 7.45%
to 7.29%, respectively, while for US dollar denominated debt, the average rates were 8.70% and 6.01%,
respectively.

Long-term debt maturities as of December 31, 2011 are as follows:

2013 Ps. 346,294
2014 263,118
2015 1,087,752
2016 83,090
2017 3,462,075

Ps.5,242,329
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As explained in Note 12, the Company has entered into derivative financial instrument contracts to hedge
the risk of exposure to the exchange rate of certain loans.

The current portion of long-term debt and short-term bank loans are as follows:

2011 2010

Current portion of long-term debt Ps.137,339 Ps.54,044
Other loans payable in foreign currency 342,945 723

Ps.480,284 Ps.54,767

The loan contracts establish affirmative and negative covenants for the borrowers; also, they require the
maintenance of certain minimum financial ratios and percentages based on the Company’s consolidated
financial statements. All of these requirements have been complied with at the date of the consolidated
financial statements.

14. Employee retirement benefits

The liability for employee benefit obligations relates to the Company’s pension plan, seniority premiums,
payments that are similar to pension and postretirement benefits such as medical and hospitalization
services, to certain employees.

The related liabilities calculated by an independent actuary using the projected unit credit method are as
follows:

2011 2010 2009

Accumulated benefit obligation Ps. 853,715 Ps. 881,199 Ps. 755,947

Defined benefit obligations Ps. 983,577 Ps. 929,714 Ps. 957,954
Less - Plan assets (197,452) (172,958) (165,982)

786,125 756,756 791,972
Unrecognized past services and plan changes (29,980) (6,660) (6,407)

Net projected benefit obligation Ps. 756,145 Ps. 750,096 Ps. 785,565

Benefit contributions Ps. 81,686 Ps. 77,351 Ps. 68,087

Net periodic cost Ps. 100,267 Ps. 98,792 Ps. 100,331

Rates utilized in the actuarial calculations recommended by the Mexican Association of Consultant
Actuaries for 2011, 2010 and 2009 were as follows:

2011 2010 2009

Expected return on plan assets 3.00% 5.55% 5.76%
Interest rate 7.88% 8.13% 8.42%
Salary increase rate 4.50% 4.50% 4.72%
Postretirement benefits increase rate 6.09% 5.77% 6.28%
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15. Stockholders’ equity

As of December 31, capital stock is represented by:

2011 2010
Shares Amount Shares Amount

Fixed portion -
Nominative Series “A” shares (without

redemption rights and which must
represent at least 51% of voting
stock) 233,221,719 Ps. 9,497 233,221,719 Ps. 9,755

Variable portion -
Nominative Series “B” shares (with

redemption rights and which may
not represent more than 49% of
voting stock) 223,144,429 9,086 223,144,429 9,333

456,366,148 Ps.18,583 456,366,148 Ps.19,088

The annual net income of each of the companies is subject to the legal requirement that 5% thereof be
transferred to a legal reserve each year, until the reserve equals 20% of capital stock. This reserve may not
be distributed to stockholders during the existence of each company, except in the form of a stock dividend.
As of December 31, 2011 and 2010, the legal reserve of KUO was Ps. 3,794.

Stockholders’ equity, except restated paid-in capital and tax retained earnings, will be subject to income tax
at the rate in effect when a dividend is distributed. Any tax paid on such distribution, may be credited
against the income tax payable of the year in which the tax on the dividend is paid and the two fiscal years
following such payment.

During the Annual Ordinary and Extraordinary General Stockholders’ Meeting held on April 13, 2011, the
stockholders’ approved a cash distribution to stockholders of Ps. 114,092, which was applied as a reduction
of capital stock account of Ps. 505, paid-in surplus account of Ps. 62,386 and retained earnings of
Ps. 51,201. The reduction to the capital stock of Ps. 505 is comprised of Ps. 258 of the fixed portion, and
Ps. 247 of the variable portion. The reduction in capital stock does not result in a reduction in shares.

During the Annual Ordinary and Extraordinary General Stockholders’ Meeting held on April 21, 2010, the
stockholders’ approved a cash distribution to stockholders of Ps. 114,092, which was applied as a reduction
of capital stock account of Ps. 505, Paid-in surplus account of Ps. 77,599 and retained earnings of
Ps. 35,988. The reduction to the capital stock of Ps. 505 is comprised of Ps. 258 of the fixed portion, and
Ps. 247 of the variable portion. The reduction in capital stock does not result in a reduction in shares.

The balances of the stockholders’ equity tax accounts as of December 31, are:
2011 2010

Contributed capital account Ps.10,384,034 Ps.10,115,985
Consolidated net fiscal income account 589,166 563,494

Total Ps.10,973,200 Ps.10,679,479

As illustrated in the preceding table, the total amount of the balances of the stockholders’ equity tax
accounts exceeds stockholders’ equity, according to the accompanying consolidated statements of financial
position.

16. Balances and transactions in foreign currency

The Company valued its foreign currency assets and liabilities, represented mainly by US dollars, at the
exchange rates effective at December 31, 2011, 2010 and 2009 of Ps.13.8483, Ps.12.3571 and
Ps. 13.0587 per US $1.00, respectively. The Company expects to use foreign currency assets to settle
foreign currency liabilities.
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a. As of December 31, monetary assets and liabilities denominated in foreign currency of Mexican
entities whose functional currency is the Mexican peso were as follows:

In thousands of US dollars
2011 2010

Current monetary assets - Ps. 15,615 Ps. 58,486
Current monetary liabilities -

Interest-free 49,652 22,534
Interest-bearing 9,200 4,000

58,852 26,534
Long-term liabilities 327,800 312,000

386,652 338,534

Net monetary liability position in foreign currency Ps.(371,037) Ps.(280,048)

b. As of December 31, the foreign currency monetary position of all Mexican entities is as follows:

In thousands of US dollars
2011 2010

Current monetary assets - Ps. 122,350 Ps. 160,001
Current monetary liabilities -

Interest-free 298,812 221,783
Interest-bearing 9,200 4,000

308,012 225,783
Long-term liabilities 327,800 313,770

635,812 539,553

Net monetary liability position in foreign currency Ps.(513,462) Ps.(379,552)

As of February 8, 2012, the unaudited foreign exchange position is similar to that at year -end, and the
exchange rate is 12.6472 Mexican pesos per US dollar.
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c. During the years ended December 31, 2011, 2010 and 2009, the Company entered foreign currency
transactions which were converted and reported in pesos at the exchange rate existing at the date of
each transaction.

Thousands of US
dollars

Thousands of US
dollars

Thousands of US
dollars

2011 2010 2009
(1) (2) (1) (2) (1) (2)

Direct export sales 195,096 982,027 100,465 786,258 129,629 643,846
Indirect export sales contract — — 42,571 42,571 39,920 39,920
Sales of foreign subsidiaries — 15 — — — —
Other export earnings 16 4,456 11,263 11,263 — —

195,112 986,498 154,299 840,092 169,549 683,766

Purchases of raw materials (107,596) (347,900) (65,704) (324,710) (62,454) (364,965)
Purchases and expenses of foreign

subsidiaries (5,813) (31,285) (2,206) (19,756) (2,990) (19,507)

(113,409) (379,185) (67,910) (344,466) (65,444) (384,472)

81,703 607,313 86,389 495,626 104,105 299,294

Interest income 3,052 3,213 87 124 — 26
Interest expense (26,828) (26,933) (24,851) (29,799) (26,649) (29,000)

(23,776) (23,720) (24,764) (29,675) (26,649) (28,974)

Gain on renewal of forward 161 — — — — —

161 — — — — —

Technical assistance paid (410) (11,660) (14,359) (14,250) (61) (4,937)
Administrative expenditure (10,411) (10,351) — (6,929) — —
Bank commissions (2,666) (2,666) — — — —
Hedges (3,408) — — — — —

(16,895) (24,677) (14,359) (21,179) (61) (4,937)

Net 41,193 558,916 47,266 444,772 77,395 265,383

(1) Represent the foreign currency operations of the Mexican entities whose functional currency is the
Mexican peso.

(2) Represent the foreign currency transactions of all Mexican entities.
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17. Transactions and balances with related parties

a. Transactions with related parties, carried out in the ordinary course of business were as follows:

2011 2010 2009
Revenues -

Sales Ps.1,753,349 Ps.1,238,995 Ps. 609,051

Administrative services rendered Ps. 166,644 Ps. 133,047 Ps. 707,863

Interest income Ps. 27,422 Ps. 22,220 Ps. 46,814

Cost recovery Ps. 73 Ps. 165 Ps. 5,678

Air transportation Ps. 9,521 Ps. 5,122 Ps. 3,693

Leases Ps. 488 Ps. 750 Ps. 438

Other revenues Ps. 72 Ps. 73 Ps. 9,740

2011 2010 2009
Expenses -

Purchase of inventories Ps.3,536,473 Ps.2,036,921 Ps.1,518,880

Administrative services received Ps. 102,656 Ps. 23,906 Ps. 48,518

Royalty expenses Ps. 96,580 Ps. 73,003 Ps. 51,246

Service on sale Ps. — Ps. 785 Ps. 38,166

Service on leases Ps. 21,097 Ps. 9,608 Ps. 10,141

Interest expense Ps. 40,401 Ps. 36,155 Ps. 40,829

Leasing Ps. — Ps. 56,879 Ps. 32,842

Cost recovery Ps. 6,685 Ps. 10,735 Ps. 10,699

Others Ps. — Ps. 2,019 Ps. 4,177

b. Balances receivable from and payable to related parties are as follows:

2011 2010
Accounts receivable from related parties -
Current:

Dynasol Elastómeros, S.A. de C.V. Ps.423,156 Ps.163,693
MegaMex Foods, L.L.C. — 15,442

Administración de Riesgos Agente de Seguros, S.A. 9,785 12,185
Herdez del Fuerte, S.A. de C.V. 127,460 127,682
Servicios Administrativos DINE, S.A. de C.V. 13,812 12,663
Plaza Bosques, S.A. de C.V. 327 330
General Química, S.A. 40,176 —
Repsol YPF, S.A. — 29,591
Cabot International Corporation — 3,580
Hechos con Amor, S.A. de C.V. — 2,071
Grupo Herdez, S.A.B. de C.V. — 15,339
Intercafé, S.A. de C.V. — 2,329
Repsol YPF Lubricantes y Especialidades, S.A. 4 —
Liaoning North Dynasol Synthetic Rubber Co. Ltd. 16,396 —
Others 1,165 —

Ps.632,281 Ps.384,905
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2011 2010

Long-term:
Herdez del Fuerte, S.A. de C.V. Ps. 380,828 Ps. 154,464

Accounts payable to related parties -
Current:

Repsol International Finance, B.V. Ps. 559,546 Ps. 529,182
Repsol YPF, S.A. 5,985 —
Repsol Polímeros, LDA 723,144 456,259
Cabot International Corporation 8,579 —

Comercial de Fianzas Netesas, S.A. de C.V. — 2,677
Repsol Química, S.A. 782,862 455,201
Herdez del Fuerte, S.A. de C.V. 125,000 125,000
Hormel Alimentos, S.A. de C.V. — 9,077
Solo Doña María, S.A. de C.V. — 3,430
Repsol Chemie Deutschland, GMBH 2,384 1,000
Repsol Química Italia, S.P.A. 416 499
Repsol Química France, S.A. 1,808 872
General Química, S.A. — 537
Repsol Butano, S.A. 17,310 199
Repsol United Kingdom, LTD 667 234
Servicios Empresariales de Alta Calidad, S.A. de C.V. — 1,885
Herflot, S.A. de C.V. — 199
Repsol Tesorería y Gestión Financiera, S.A. 169,404 —
Cargill Servicios, S. de R.L. de C.V. 2,128 —
Cargil, Inc. 148,320 —
Kuosol, S.A. 37,930 —

Ps.2,585,483 Ps.1,586,251

Long-term:
Compañía Comercial Herdez, S.A. de C.V. Ps. 380,828 Ps. 154,464

As of December 31, 2011 and 2010, the long-term balance receivable from Herdez del Fuerte,
S.A. de C.V. and payable to Compañía Comercial Herdez, S.A. de C.V. displayed on the
accompanying statement of financial position, are composed of two loans of $15 and $12.5 million of
US dollars (recognized at 50% due to the application of proportionate consolidation), them accrue
interest at the 3 month LIBOR rate plus 3.5 percentage points, maturing on August 11, 2014 and
December 31, 2014, respectively.

c. Employee benefits granted to Company key management were as follows:

2011 2010

Short-term direct benefits Ps.117,464 Ps.163,074

Based on performance and targets met, KUO grants variable compensation to its executives, which is
included in the amounts shown above.

The Company has implemented a retirement benefits contribution plan, consisting of a monthly contribution
made by employees of up to 6% of gross wages, which is matched by the Company depending on the
employee’s age and seniority. Upon retirement, employees may withdraw all the contributions made, plus
the respective returns and, depending on age, seniority, and reasons for retirement, up to 100% of the
contributions made by the Company and the related returns thereon.
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18. Other expenses

As of December 31, other expenses are as follows:

2011 2010 2009

Impairment of long-lived assets Ps. (61,794) Ps. — Ps.(114,343)
Statutory employee profit sharing (41,712) (23,640) (89,973)
Non-ordinary severance payments — (64,484) (37,196)
Gain (loss) on sale of shares (227) — 162,804
Gain (loss) on sale of property, plant and equipment (21,778) (21,898) 1,768
Other expenses, net (22,157) (42,927) 32,023
Tremec land sale transfer tax — (24,941) —
Value-added tax claim reserve — (12,101) —
Tax refund 5,309 — —

Ps.(142,359) Ps.(189,991) Ps. (44,917)

19. Net comprehensive financing cost

As of December 31, the net comprehensive financing cost is as follows:

2011 2010 2009

Interest income Ps. 62,088 Ps. 115,725 Ps. 75,960
Interest expenses (679,182) (641,738) (675,630)
Exchange (loss) income, net (672,149) 191,370 47,515

Ps.(1,289,243) Ps.(334,643) Ps.(552,155)

20. Income taxes

The Company is subject to ISR and IETU.

The ISR rate is 30% for 2011 and 2010 and 28% for 2009; it will be 30% for 2012, 29% for 2013, and 28%
for 2014.

On December 7, 2009, amendments to the ISR Law were published, to become effective beginning in 2010.
These amendments state that: a) ISR relating to tax consolidation benefits obtained from 1999 through 2004
should be paid in installments beginning in 2010 through 2014, and b) ISR relating to tax benefits obtained
in the 2005 tax consolidation and thereafter, should be paid during the sixth through the tenth year after that
in which the benefit was obtained. Payment of ISR in connection with tax consolidation benefits obtained
from 1982 (tax consolidation starting year) through 1998 may be required in those cases provided by law.

IETU - Revenues, as well as deductions and certain tax credits, are determined based on cash flows of each
fiscal year. Beginning in 2010, the IETU rate is 17.5%, prior to which it was 17%. The Asset Tax (IMPAC)
Law was repealed upon enactment of the IETU Law; however, under certain circumstances, IMPAC paid in
the ten years prior to the year in which ISR is paid for the first time, may be recovered, according to the
terms of the law. In addition, as opposed to ISR, the parent and its subsidiaries will incur IETU on an
individual basis.

Income tax incurred will be the higher of ISR and IETU.

Based on its financial projections and according to INIF 8, Effects of the Business Flat Tax, the Company
determined that it would basically pay only ISR on a consolidated basis. However, as certain subsidiaries
are subject to IETU, the Company recognizes both deferred ISR and deferred IETU.
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Certain subsidiaries are authorized to pay taxation under the simplified regime for income tax, based on
cash receipts and disbursements. Other subsidiaries, depending on their activity, are entitled to pay income
tax with a reduction of 30% on the normal taxable base.

KUO incurs ISR on a consolidated basis with its subsidiaries, in the same percentage that it holds the voting
stock of the subsidiaries at the close of the year. The tax results of the subsidiaries are consolidated at 100%
of such percentage.

Income tax (benefit) expense are as follows:

2011 2010 2009

ISR:
Current Ps. 357,064 Ps.238,700 Ps. 336,364
Deferred (474,166) 159,493 (316,141)

IETU:
Deferred 48,314 (20,937) 12,462

Ps. (68,788) Ps.377,256 Ps. 32,685

a. Tax loss carry forwards, IETU Credits and recoverable asset tax - As of December 31, 2011, KUO
had tax loss carry forwards, IETU credits and recoverable asset taxes, which will be indexed for
inflation through the year applied or recovered, in the following restated amounts:

Maturity
Tax Loss

Carryforwards
Tax

Credit (IETU)
Recoverable

Asset Taxes (IMPAC)

2012 Ps. — Ps. — Ps. 20,625
2013 — — 26,665
2014 — — 25,088
2015 — — 60,596
2016 — — 61,884
2017 3,321,778 — 12,825
2018 — 151,274 —
2019 — 48,188 —
2020 — 39,732 —
2021 20,227 116,949 —

Ps.3,342,005 Ps.356,143 Ps.207,683
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b. Deferred income taxes - The tax effects of the temporary differences that generated deferred income
tax assets (liabilities) are as follows:

2011 2010
Deferred ISR assets:

Effect of tax loss carry forwards and recoverable asset taxes, net Ps. 898,097 Ps. 874,380
Reserves and provisions 661,058 408,559
Advances to customers 93,040 44,801
Tax rate change effects 9,111 18,167

Deferred ISR assets 1,661,306 1,345,907
Deferred ISR liability:

Inventories (260,614) (208,084)
Property, plant and equipment (686,207) (644,389)
Prepayments (264,155) (84,311)
Others 4,536 (5,467)

Deferred ISR liability (1,206,440) (942,251)

Net deferred ISR assets 454,866 403,656
Deferred IETU asset:

Accounts and notes payable 44,535 111,103
IETU loss credit carryforwards 16,924 55,007
Reserves and provisions 3,475 6,592
Others 27 1,648

Deferred IETU asset 64,961 174,350
Deferred IETU liability:

Inventories (54,306) (53,080)
Property, plant and equipment (61,159) (61,369)
Accounts receivable (26,937) (53,362)
Reserve credit on IETU losses — (29,514)

Deferred IETU liability (142,402) (197,325)

Total deferred IETU liability (77,441) (22,975)

Total deferred income taxes assets Ps. 377,425 Ps. 380,681

Following is a reconciliation of the statutory income tax rate and the effective rate on the income from
continuing operations before income taxes and equity in the results of unconsolidated associated and
subsidiary companies:

2011 2010 2009
Income tax at statutory rate Ps. 31,175 Ps.222,943 Ps. 105,395
Add (deduct) the effect of permanent differences -

Non-deductible items 33,193 33,226 70,848
Non-taxable income (62,719) (11,102) (25,868)
Adjustment for inflation 33,301 31,201 58,124
Gain on sale of shares — 134,609 5,716
Increase (decrease) in valuation allowance on tax

loss carryforwards and asset tax benefit (161,960) (95,623) 122,173
Effect of deferred IETU cancelled 36 18,099 20,607
Effect of variation in rates 12,219 10,377 (14,148)
Equity in income (loss) of associated companies and

unconsolidated subsidiaries 9,725 (8,294) —
Reserve for tax consolidation — — (473,000)
Other 4,577 55,888 43,249
Effect of foreign currency translation 31,665 (14,068) 119,589

Income tax at effective rate Ps. (68,788) Ps.377,256 Ps. 32,685
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c. Tax consolidation - The balance of deferred tax liabilities as of December 31, 2011 and 2010, are as
follows:

2011 2010

Tax liability due to tax loss carryforwards Ps.882,065 Ps.1,071,291
Less - short-term deferred tax liabilities 81,414 —

Long-term deferred tax liability Ps.800,651 Ps.1,071,291

21. Discontinued operations

In January 28, 2010 CIE Bérriz exercised the purchase option granted to it, acquiring from KUO Automotriz
its equity in CIE Automotive México for US $54 million. With this transaction the joint venture between
KUO Automotriz and CIE Bérriz was terminated. On the same date, KUO sold Inmobiliaria el Puente.

The transactions described above are recognized as discontinued operations and the effects were recorded
retroactively for comparison purposes. A summary of the statement of operations of these operations for the
years ended December 31, is shown below:

2011 2010 2009

Revenue Ps. — Ps. — Ps. 796,996
Costs and expenses (4,762) — (758,010)
Net comprehensive financing result 13 485 (12,884)
Other income (expenses) 66 (11,824) 37,066
Profit on sale of shares — 149,640 97,267
Income tax (1,396) — (3,995)

(Loss) income from discontinued operations Ps.(3,287) Ps.138,301 Ps. 151,440

22. Commitments and contingencies

a. Lease commitments - As of December 31, 2011, 2010 and 2009 the Company had operating lease
commitments for equipment equal to Ps. 473,760, Ps. 127,321 and Ps. 206,205, respectively, whose
maturity dates are as follows:

Maturity 2011 2010 2009

2010 Ps. — Ps. — Ps.104,996
2011 — 49,400 58,334
2012 103,844 39,092 35,884
2013 89,102 26,356 6,894
2014 68,490 10,552 97
2015 39,284 1,971 —
2016 24,372 — —
2017 22,872 — —
2018 22,872 — —
2019 22,872 — —
2020 22,872 — —
2021 22,872 — —
2022 22,872 — —
2023 11,436 — —

Ps.473,760 Ps.127,371 Ps.206,205

Lease expenses recorded in the consolidated statements of operations during 2011, 2010 and 2009 were
Ps. 49,400, 104,996 and 106,064, respectively.
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In May 2011, the Company signed an aircraft lease agreement with GE Capital CEF Mexico, S. de R.L.
de C.V. The total amount of the lease is US $19.9 million payable in 48 quarterly installments of US
$413 thousand with an optional prepayment feature during the life of the lease.

b. Contingencies - Certain subsidiaries are engaged in lawsuits as plaintiffs and defendants in the regular
course of operations. These lawsuits always involve uncertainty, and some of them may result in
adverse judgments for the companies. While it is impossible to determine the amount involved in
pending lawsuits, management believes that based on the facts, any resulting liability would not
materially affect the consolidated financial position or results of operations of the Company or its
subsidiaries.

23. Subsequent event

Agreement for the sale of the panel business - An announcement was issued on August 7, 2012 to the
effect that Grupo KUO had reached an agreement to sell the assets of its panel business to Maderas y
Sintéticos de México, S.A. de C.V, a subsidiary of Masisa, S.A., a Chilean company with operations in
Mexico and the leader in production and marketing of wooden panels for furniture and interiors. The
transaction value, which included the laminating and resin plants located in Lerma, State of Mexico, and the
chipboard plants in Chihuahua, Chihuahua and Zitácuaro, Michoacán, was US$54.25 million plus the
amount of operating working capital at the transaction date. This transaction is subject to the approval of the
Federal Anti-Trust Board.

A summary of KUO’s balance sheets as of December 31, 2011 and 2010 and statements of income for the
years ended December 31, 2011, 2010 and 2009, giving effect to the discontinued operation is as follows:

2011 2010

Current assets Ps.22,429,419 Ps.18,747,698
Current assets of discontinued operations 298,115 324,434

Total Ps.22,727,534 Ps.19,072,132

Current liabilities 16,181,406 13,338,869
Current liabilities of discontinued operations 248,436 256,239

Total liabilities 16,429,842 13,595,108

Total stockholders’ equity 6,297,692 5,477,024
Total Ps.22,727,534 Ps.19,072,132

2011 2010 2009

Revenue Ps. 914,266 Ps. 874,935 Ps. 1,276,548
Costs and expenses (1,071,435) (1,016,369) (1,338,240)

Loss from discontinued operations Ps. (157,169) Ps. (141,434) Ps. (61,692)
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24. Supplemental Condensed Financial Statements

The Company plans to issue Unsecured Senior Notes due in 2022 under Rule 144A and Regulation S of the
Securities Act without registration rights, which are fully-guaranteed by certain subsidiaries of the
Company. The Company intends to use the net proceeds from this offering (i) to pay the consideration for
the tender offer plus the consent payments and accrued and unpaid interest on the US$250,000,000
aggregate principal amount of 9.75% senior notes due 2017 (the “2017 notes”), (ii) to redeem any 2017
notes that remain outstanding after consummation of the tender offer and consent solicitation in accordance
with the terms of the 2017 notes, and (iii) to the extent any proceeds remain, for general corporate purposes.
Therefore this note has been included in order to present certain financial information related to Grupo
KUO, S.A.B. de C. V., on a non-consolidated basis including the parent company (“Parent Company”), and
guarantor and non-guarantor subsidiaries. Guarantor information includes financial information for KUO
Automotriz, S.A. de C. V., Transmisiones y Equipos Mecánicos, S.A. de C.V., T.F. Victor, S.A. de C.V.,
Dacomsa, S.A. de C.V., Kekén, S.A. de C.V., Grupo Porcícola Mexicano, S.A. de C.V., Comercializadora
Porcícola Mexicana, S.A. de C.V., Tremec Co., Villa Industrial, S.A. de C.V., Pistones Moresa, S.A. de
C.V., Aeropycsa, S.A. de C.V., DESC Corporativo, S.A. de C.V., Inmobiliaria Corcel, S.A. de C.V.,
Inmobiliaria Unik, S.A. de C.V., Arrendadora Rexcel, S.A. de C.V., Operadora GPM, S.A. de C.V., KUO
Elastomeros, S.A. de C.V., Corporativo Arcos KUO, S.A. de C.V., KUO Concentradora, S.A. de C.V.,
Industrias Negromex, S.A. de C. V., Adacomsa, S.A. de C.V., Resirene, S.A. de C.V., Forestaciones
Operativas de México, S.A. de C. V.,Rexcel, S.A. de C.V., GK Europa, S.A.P.I. de C.V., KUO Europa, S.L.
Tremec Queretaro, S.A. de C. V., Fricción y Tecnología, S.A. de C.V., Frenado Automotriz, S.A. de C.V.,
Macro M, S.A. de C.V., KUO India, S.A. de C.V. and INSA, L.L.C.

The following supplemental condensed financial statements present:

a. Unaudited Condensed Consolidated Statement of Financial Position as of December 31, 2011 and
2010, and Unaudited Condensed Consolidated Statements of operations for each of the three years in
the period ended December 31, 2011.

b. The Parent Company combined guarantor subsidiaries and combined non-guarantor subsidiaries with
their investments in subsidiaries accounted for using the equity method of accounting; therefore, the
Parent column reflects the equity income (loss) of its Guarantor Subsidiaries and Non-Guarantor
Subsidiaries, which are also separately reflected in the Guarantor Subsidiaries and Non-Guarantor
Subsidiaries columns. Additionally, the Guarantor Subsidiaries column reflects the equity income
(loss) of its Non-Guarantor Subsidiaries, which are also separately reflected in the stand-alone
Non-Guarantor Subsidiaries column.

c. Elimination entries necessary to consolidate the Parent and subsidiaries.
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GRUPO KUO, S. A. B. de C. V. and Subsidiaries

Unaudited Condensed Consolidated Statement of Financial Position
As of December 31, 2011
(Thousands of Mexican pesos)

Parent
Company

Guarantor
Subsidiaries Non-Guarantor Eliminations Consolidated

Assets
Current assets:

Cash and cash equivalents Ps. 44,916 Ps. 109,878 Ps. 353,901 Ps. (30,142) Ps. 478,553
Accounts and notes receivable, net 226,720 2,688,382 1,944,100 (47,383) 4,811,819
Accounts receivable from related

parties 2,208,122 1,881,241 632,214 (4,089,296) 632,281
Inventories, net — 2,475,025 1,954,608 — 4,429,633
Biological assets — 239,330 — — 239,330
Assets classified as held for sale — 53,547 14,724 — 68,271
Prepaid expenses 1,436 113,146 103,390 (107,955) 110,017

Total current assets 2,481,194 7,560,549 5,002,937 (4,274,776) 10,769,904
Property, plant and equipment, net 119,028 4,848,100 3,478,791 (6,601) 8,439,318
Biological assets - long-term — 374,224 42,819 (7,097) 409,946
Goodwill, net 1,544,894 (395,825) 1,149,069
Other assets, net 10,606,171 1,943,515 707,331 (12,055,973) 1,201,044
Account receivable from related party -

long-term 761,656 — — (380,828) 380,828
Deferred income taxes 401,605 363,584 — (387,764) 377,425
Total Ps.14,369,654 Ps.15,089,972 Ps.10,776,773 Ps.(17,508,864) Ps.22,727,534

Liabilities and stockholders’ equity
Current liabilities:

Bank loans and current portion of
long-term debt Ps. 248,214 Ps. 223,849 Ps. 8,221 Ps. — Ps. 480,284

Notes and accounts payable to
suppliers 2,918 2,804,797 1,602,105 — 4,409,820

Other payables and accrued liabilities 561,526 804,064 428,589 (197,992) 1,596,187
Accounts payable to related parties 1,888,400 3,001,000 1,772,864 (4,076,781) 2,585,483
Statutory employee profit sharing — 35,462 14,982 — 50,444

Total current liabilities 2,701,058 6,869,172 3,826,761 (4,274,773) 9,122,218
Long-term debt 5,034,605 207,724 — — 5,242,329
Derivative financial instruments 24,079 1,078 5,368 — 30,525
Labor obligations and other long-term

liabilities — 717,142 39,003 — 756,145
Account payable to related party -

long-term — — 761,656 (380,828) 380,828
Accounts payable and accrued liabilities — — 97,146 — 97,146
Tax consolidation deferred taxes 800,651 — 387,764 (387,764) 800,651

Total liabilities 8,560,393 7,795,116 5,117,698 (5,043,365) 16,429,842
Stockholders’ equity:

Contributed capital -
Capital stock 18,583 9,088,610 3,496,654 (12,585,264) 18,583
Paid-in surplus 2,870,007 (3,036,347) 214,853 2,821,494 2,870,007
Retained earnings 1,944,679 295,026 1,498,796 (1,793,822) 1,944,679
Translation effects of foreign

operations 995,997 949,106 451,944 (1,401,050) 995,997
Derivative financial instruments (20,005) (3,240) (3,758) 6,998 (20,005)

Controlling interest 5,809,261 7,293,155 5,658,499 (12,951,644) 5,809,261
Non-controlling interest — 1,701 585 486,145 488,431

Total stockholders’ equity 5,809,261 7,294,856 5,659,084 (12,465,499) 6,297,692
Total Ps.14,369,654 Ps.15,089,972 Ps.10,776,772 Ps.(17,508,864) Ps.22,727,534

See accompanying notes to condensed consolidated interim financial statements.
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GRUPO KUO, S. A. B. de C. V. and Subsidiaries

Unaudited Condensed Consolidated Statement of Financial Position
As of December 31, 2010
(Thousands of Mexican pesos)

Parent
Company

Guarantor
Subsidiaries Non-Guarantor Eliminations Consolidated

Assets
Current assets:

Cash and cash equivalents Ps. 254,817 Ps. 306,186 Ps. 302,088 Ps. — Ps. 863,091
Accounts and notes receivable, net 110,879 2,235,553 1,450,352 (6,210) 3,790,574
Accounts receivable from related parties 2,022,603 964,946 448,655 (3,051,299) 384,905
Inventories, net — 2,248,167 1,244,437 — 3,492,604
Biological assets — 168,102 — — 168,102
Assets classified as held for sale — — — — —
Prepaid expenses — 69,086 100,092 (2,564) 166,614

Total current assets 2,388,299 5,992,040 3,545,624 (3,060,073) 8,865,890
Property, plant and equipment, net 120,529 4,509,167 2,899,894 (6,416) 7,523,174
Biological assets – long-term — 395,025 — — 395,025
Goodwill, net 771,100 771,100
Other assets, net 9,131,575 1,585,311 883,596 (10,618,684) 981,798
Derivative financial instruments — — — — —
Account receivable from related party – long-

term 308,928 — — (154,464) 154,464
Deferred income taxes 512,760 108,056 — (240,135) 380,681

Total Ps.12,462,091 Ps.12,589,599 Ps.8,100,214 Ps. (14,079,772) Ps.19,072,132

Liabilities and stockholders’ equity
Current liabilities:

Bank loans and current portion of long-
term debt Ps. 51,809 Ps. 2,379 Ps. — Ps. 579 Ps. 54,767

Notes and accounts payable to suppliers 1,525 2,788,472 1,057,915 3,847,912
Other payables and accrued liabilities 445,001 682,190 322,205 (49,481) 1,399,915
Accounts payable to related parties 1,155,978 2,143,472 1,296,778 (3,009,977) 1,586,251
Statutory employee profit sharing — 42,588 14,441 — 57,029

Total current liabilities 1,654,313 5,659,101 2,691,339 (3,058,879) 6,945,874
Long-term debt 4,562,557 9,517 — (579) 4,571,495
Derivative financial instruments 61,260 — — (716) 60,544
Labor obligations and other long-term

liabilities — 726,251 23,845 — 750,096
Account payable to related party – long-term — — 309,543 (155,079) 154,464
Accounts payable and accrued liabilities — — 37,792 — 37,792
Deferred statutory employee profit sharing — 3,552 — — 3,552
Tax consolidation deferred taxes 1,071,291 — 240,135 (240,135) 1,071,291

Total liabilities 7,349,421 6,398,421 3,302,654 (3,455,388) 13,595,108
Stockholders’ equity:

Contributed capital-
Capital stock 19,088 7,834,176 3,303,965 (11,138,141) 19,088
Paid-in surplus 2,932,393 (3,008,544) 206,643 2,801,901 2,932,393
Retained earnings 1,865,836 1,034,974 1,045,314 (2,080,288) 1,865,836
Translation effects of foreign

operations 337,718 328,688 240,659 (569,347) 337,718
Derivative financial instruments (42,365) 518 396 (914) (42,365)

Controlling interest 5,112,670 6,189,812 4,796,977 (10,986,789) 5,112,670
Non-controlling interest — 1,366 583 362,405 364,354

Total stockholders’ equity 5,112,670 6,191,178 4,797,560 (10,624,384) 5,477,024

Total Ps.12,462,091 Ps.12,589,599 Ps.8,100,214 Ps. (14,079,772) Ps.19,072,132

See accompanying notes to condensed consolidated interim financial statements.
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GRUPO KUO, S.A.B. de C.V. and Subsidiaries

Unaudited Condensed Consolidated statement of operations
For the year ended December 31, 2011
(In thousands of Mexican pesos, except per share information)

Parent
Company

Guarantor
Subsidiaries Non-Guarantor Eliminations Consolidated

Net sales Ps. 20,637 Ps.17,163,763 Ps.10,815,166 Ps.(1,271,752) Ps.26,727,814
Cost of sales — 14,234,115 8,200,308 (975,627) 21,458,796

Gross profit 20,637 2,929,648 2,614,858 (296,125) 5,269,018
General expenses:

Administrative 61,390 1,036,459 513,996 (223,129) 1,388,716
Selling — 598,622 1,066,841 (44,637) 1,620,826
Distribution — 443,380 268,739 (20,580) 691,539

Income (loss) after general
expenses (40,753) 851,187 765,282 (7,779) 1,567,937

Other expenses, net (45) (119,176) (23,647) 509 (142,359)
Net comprehensive financing cost (685,886) (531,180) (72,163) (14) (1,289,243)
Equity in (loss) income of associated

companies and unconsolidated
subsidiaries 674,117 84,002 (1,581) (788,955) (32,417)

(Loss) income before
income taxes (52,567) 284,833 667,891 (796,239) 103,918

Income taxes (benefit) expense (182,611) (169,913) 283,736 — (68,788)

Income from continuing
operations 130,044 454,746 384,155 (796,239) 172,706

(Loss) income discontinued
operations, net — (31) (3,256) — (3,287)

Consolidated net income Ps. 130,044 Ps. 454,715 Ps. 380,899 Ps. (796,239) Ps. 169,419

Allocation of consolidated net
income:

Controlling interest Ps. 130,044 Ps. Ps. Ps. Ps. 130,044
Non-controlling interest — 204,993 61,674 (227,292) 39,375

Ps. 130,044 Ps. 204,993 Ps. 61,674 Ps. (227,292) Ps. 169,419

See accompanying notes to the consolidated financial statements.
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GRUPO KUO, S.A.B. de C.V. and Subsidiaries

Unaudited Condensed Consolidated statement of operations
For the year ended December 31, 2010
(In thousands of Mexican pesos, except per share information)

Parent
Company

Guarantor
Subsidiaries Non-Guarantor Eliminations Consolidated

Net sales Ps. 13,231 Ps.14,157,901 Ps.8,640,972 Ps.(284,715) Ps.22,527,389
Cost of sales — 11,732,401 6,341,879 (99,818) 17,974,462

Gross profit 13,231 2,425,500 2,299,093 (184,897) 4,552,927
General expenses:

Administrative 56,492 970,380 399,643 (161,759) 1,264,756
Selling — 496,781 957,528 (13,354) 1,440,955
Distribution — 370,612 240,984 (4,510) 607,086

Income (loss) after general
expenses (43,261) 587,727 700,938 (5,274) 1,240,130

Other expenses, net (21,190) (157,712) (8,854) (2,235) (189,991)
Net comprehensive financing cost (14,693) (224,745) (95,205) — (334,643)
Equity in (loss) income of

associated companies and
unconsolidated subsidiaries 755,031 137,850 (865,235) 27,646

Income before income
taxes 675,887 343,120 596,879 (872,744) 743,142

Income taxes expense 170,000 36,463 145,138 25,655 377,256

Income from continuing
operations 505,887 306,657 451,741 (898,399) 365,886

Income (loss) discontinued
operations, net — 150,326 (12,025) — 138,301

Consolidated net income Ps.505,887 Ps. 456,983 Ps. 439,716 Ps.(898,399) Ps. 504,187

Allocation of consolidated net
income:

Controlling interest Ps.505,887 Ps. 456,834 Ps. 439,748 Ps.(896,580) Ps. 505,889
Non-controlling interest — 149 (32) (1,819) (1,702)

Ps.505,887 Ps. 456,982 Ps. 439,716 Ps.(898,399) Ps. 504,187

See accompanying notes to the consolidated financial statements.
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GRUPO KUO, S.A.B. de C.V. and Subsidiaries

Unaudited Condensed Consolidated statement of operations
For the year ended December 31, 2009
(In thousands of Mexican pesos, except per share information)

Parent
Company

Guarantor
Subsidiaries Non-Guarantor Eliminations Consolidated

Net sales Ps. 9,857 Ps.12,672,574 Ps.7,495,600 Ps.(746,553) Ps.19,431,478
Cost of sales — 10,270,579 5,625,616 (598,792) 15,297,403

Gross profit 9,857 2,401,995 1,869,984 (147,761) 4,134,075
General expenses:

Administrative 78,286 1,015,025 325,549 (135,090) 1,283,770
Selling — 418,244 896,321 (11,284) 1,303,281
Distribution — 364,330 210,600 (1,387) 573,543

Income (loss) after general
expenses (68,429) 604,396 437,514 — 973,481

Other expenses, net 3,182 (169,273) 121,173 — (44,918)
Net comprehensive financing cost (156,178) (364,575) (115,045) 83,642 (552,156)
Equity in (loss) income of associated

companies and unconsolidated
subsidiaries 317,068 163,723 18,266 (502,294) (3,237)

Income before income taxes 95,643 234,271 461,908 (418,652) 373,170
Income taxes (benefit) expense (363,460) 212,499 183,644 32,683

Income from continuing
operations 459,103 21,772 278,264 (418,652) 340,487

Income discontinued operations, net 39,740 (1,048) 112,748 — 151,440

Consolidated net income Ps. 498,843 Ps. 20,724 Ps. 391,012 Ps.(418,652) Ps. 491,927

Allocation of consolidated net income:
Controlling interest Ps. 498,843 Ps. 20,759 Ps. 390,991 Ps.(411,750) Ps. 498,843
Non-controlling interest — (35) 21 (6,902) (6,916)

Ps. 498,843 Ps. 20,724 Ps. 391,012 Ps.(418,652) Ps. 491,927

See accompanying notes to the consolidated financial statements.
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25. Effects of adopting International Financial Reporting Standards

The National Banking and Securities Commission (CNBV) requires certain entities that disclose their
financial information to the public through the Mexican Stock Exchange (BMV), that beginning in 2012,
they must prepare and disclose their financial information according to International Financial Reporting
Standards (IFRS), issued by International Accounting Standards Board (IASB).

The consolidated financial statements for the year ending December 31, 2012 to be issued by the Company
will be its first annual financial statements that comply with IFRS. The transition date is January 1, 2011
and, therefore, the year ended December 31, 2011 will be the comparative period established by IFRS 1,
First-Time Adoption of International Financial Reporting Standards. According to IFRS 1, the Company
will apply the relevant mandatory exceptions and certain optional exemptions to the retroactive application
of IFRS.

The most significant mandatory exceptions to the retrospective application of IFRS applicable to the
Company are as follows:

Estimates - Estimates existing at the date of transition are considered to be consistent with estimates on that
same date under MFRS, unless there is evidence of errors in these estimates.

Hedge accounting - The Company shall apply the hedge accounting only if the hedge relationship complies
with hedge criteria at the transition date.

Non-controlling interest - The Company shall prospectively apply certain recognition and presentation
requirements relating to non-controlling interest beginning from the transition date.

The Company has elected the following optional exemptions to the retrospective application of IFRS as
follows:

Business combinations - The Company will not retrospectively restate business combinations occurring
before the date of transation.

Deemed cost - The Company will use fair value at the transition date as deemed cost for land, buildings and
machinery. For all other fixed assets, the Company will use the historical cost indexed for inflation as
deemed cost as of the date of transition.

Leases - The Company will analyze contracts at the date of transition to determine if they contain a lease or
not.

Employee benefits - The Company will recognize all cumulative unrecognized actuarial gains and losses at
the date of transition.

Cumulative foreign currency translation effects - All accumulated foreign currency translation adjustments
will be set to zero, through retained earnings, as of the date of transition.

Following are the principal differences that the Company has identified in its transition from MFRS to
IFRS, as well as an estimate of the significant impacts:

Property, plant and equipment - As noted above, the Company has chosen to use fair value at the date of
transition as its deemed cost for land, buildings and machinery. Consequently the effects represent an
increase in the value of property, plant and equipment for approximately Ps. 1,200 million.

Employee benefits - According to IFRS, provisions for labor termination indemnities are recognized only
when the Company has a demonstrable commitment to terminate the relationship with the employee or
made an offer to encourage voluntary retirement. Therefore, the Company has eliminated the recognized
liability under MFRS of Ps. 15 million. IFRS also does not allow the recognition of deferred PTU; therefore
the recognized liability for deferred PTU under MFRS for Ps. 3 million was eliminated.
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Deferred taxes - Deferred taxes were recalculated based on the adjusted book values of assets and liabilities
in accordance with IFRS, which resulted in a reduction to retained earnings of approximately Ps.
300 million at the date of transition.

Cumulative foreign currency translation - As mentioned above, the Company elected to set accumulated
foreign currency translation effects to zero, resulting in a reclassification of such amount to retained
earnings amounting to Ps. 300 million.

Financial liabilities - According to IFRS, long-term debt must be amortized using the effective interest rate
method; the unfavorable effect recorded in the retained earnings was Ps. 4 million.

Other differences in presentation and disclosures in the financial - Generally, the disclosure requirements
of IFRS are more extensive than those of MFRS, which may result in more disclosures about accounting
policies, significant estimates and judgments, financial instruments and risk management, among others.
Additionally, there may be differences in presentation, for example, IFRS requires the presentation of a
statement of comprehensive income, not required under MFRS.

The information presented in this note has been prepared in accordance with the standards and
interpretations issued and outstanding, or issued and early adopted as of the date of preparation of these
consolidated financial statements. The standards and interpretations that will be applicable at December 31,
2012, including those that will be applicable as optional, are not known with certainty from the date of
preparation of consolidated financial statements at December 31, 2011 and 2010. For that reason, the figures
or information contained in this note could be modified.

Additionally, the accounting policies chosen by the Company may be modified as a result of changes in the
economic or industry trends that are both observable after the issuance of these consolidated financial
statements. The information presented in this note does not intend to comply with IFRS, as only one set of
financial statements comprising the statements of financial position, comprehensive income, changes in
stockholders’ equity and cash flow, together with comparison information and explanatory notes can
provide a fair presentation of the Company’s financial position, results of operations and cash flows under
IFRS.

26. Financial statement issuance authorization

On February 8, 2012, the issuance of the consolidated financial statements was authorized by Juan Marco
Gutiérrez Wanless, Chief Executive Officer of the Company. These consolidated financial statements are
subject to the approval of the Board of Directors at the General Ordinary Stockholders’ Meeting, where they
may be modified, based on provisions set forth in the Mexican General Corporate Law.

* * * * * *

F-40



G
R

U
P

O
K

U
O

,S
.A

.B
.d

e
C

.V
.a

nd
Su

bs
id

ia
ri

es

U
na

ud
it

ed
C

on
de

ns
ed

C
on

so
lid

at
ed

In
te

ri
m

St
at

em
en

t
of

F
in

an
ci

al
P

os
it

io
n

A
s

of
Se

pt
em

be
r

30
,2

01
2

(T
ho

us
an

ds
of

M
ex

ic
an

pe
so

s)

N
ot

e
Se

pt
em

be
r

30
,

20
12

D
ec

em
be

r
31

,
20

11
Ja

nu
ar

y
1,

20
11

N
ot

e
Se

pt
em

be
r

30
,

20
12

D
ec

em
be

r
31

,
20

11
Ja

nu
ar

y
1,

20
11

A
ss

et
s

L
ia

bi
lit

ie
s

an
d

st
oc

kh
ol

de
rs

’
eq

ui
ty

C
ur

re
nt

as
se

ts
:

C
ur

re
nt

lia
bi

lit
ie

s:
C

as
h

an
d

ca
sh

eq
ui

va
le

nt
s

Ps
.9

59
,6

70
Ps

.4
78

,5
53

Ps
.8

63
,0

91
B

an
k

lo
an

s
an

d
cu

rr
en

tp
or

tio
n

of
lo

ng
-t

er
m

de
bt

17
Ps

.6
4,

44
6

Ps
.4

80
,2

84
Ps

.5
4,

76
7

A
cc

ou
nt

s
an

d
no

te
s

re
ce

iv
ab

le
,n

et
9

4,
85

7,
53

6
4,

81
5,

76
8

3,
79

0,
57

4
N

ot
es

an
d

ac
co

un
ts

pa
ya

bl
e

to
su

pp
lie

rs
4,

32
6,

58
7

4,
40

9,
81

6
3,

84
7,

91
2

A
cc

ou
nt

s
re

ce
iv

ab
le

fr
om

re
la

te
d

pa
rt

ie
s

21
30

9,
43

2
63

2,
28

1
38

4,
90

5
O

th
er

pa
ya

bl
es

an
d

ac
cr

ue
d

lia
bi

lit
ie

s
1,

95
9,

01
3

1,
60

8,
10

9
1,

40
4,

10
1

In
ve

nt
or

ie
s,

ne
t

10
3,

95
5,

63
1

4,
42

9,
63

3
3,

48
6,

96
8

A
cc

ou
nt

s
pa

ya
bl

e
to

re
la

te
d

pa
rt

ie
s

21
1,

98
0,

41
6

2,
58

5,
45

3
1,

58
6,

25
1

B
io

lo
gi

ca
la

ss
et

s
11

50
6,

72
6

23
9,

33
0

16
8,

10
2

L
ia

bi
lit

ie
s

di
re

ct
ly

as
so

ci
at

ed
w

ith
as

se
ts

cl
as

si
fi

ed
as

he
ld

fo
r

sa
le

14
4,

59
8

—
—

A
ss

et
s

cl
as

si
fi

ed
as

he
ld

fo
r

sa
le

12
75

7,
91

4
82

,7
42

14
,4

71
Pr

ep
ai

d
ex

pe
ns

es
24

6,
92

3
12

8,
37

7
16

6,
61

4
St

at
ut

or
y

em
pl

oy
ee

pr
of

it
sh

ar
in

g
37

,7
77

50
,4

44
57

,0
27

T
ot

al
cu

rr
en

ta
ss

et
s

11
,5

93
,8

32
10

,8
06

,6
84

8,
87

4,
72

5
T

ot
al

cu
rr

en
tl

ia
bi

lit
ie

s
8,

51
2,

83
7

9,
13

4,
10

6
6,

95
0,

05
8

L
on

g-
te

rm
de

bt
6,

00
8,

72
3

5,
20

4,
51

3
4,

53
7,

70
3

Pr
op

er
ty

,p
la

nt
an

d
eq

ui
pm

en
t,

ne
t

13
9,

01
9,

22
1

9,
53

3,
60

3
8,

67
0,

59
1

D
er

iv
at

iv
e

fi
na

nc
ia

li
ns

tr
um

en
ts

—
30

,5
25

60
,5

44
E

m
pl

oy
ee

be
fi

ts
18

76
6,

10
1

73
1,

56
3

73
1,

38
2

A
cc

ou
nt

pa
ya

bl
e

to
re

la
te

d
pa

rt
y

-
lo

ng
-

te
rm

21
48

0,
52

7
38

0,
82

8
15

4,
46

2
B

io
lo

gi
ca

la
ss

et
s

-
lo

ng
-t

er
m

11
47

1,
12

0
40

9,
94

6
39

5,
02

5
Pa

ya
bl

es
an

d
ac

cr
ue

d
lia

bi
lit

ie
s

16
9,

63
8

97
,1

47
37

,7
94

T
ax

co
ns

ol
id

at
io

n
de

fe
rr

ed
ta

xe
s

20
1,

04
3,

00
2

80
0,

65
1

1,
07

1,
29

1

T
ot

al
lia

bi
lit

ie
s

16
,9

80
,8

28
16

,3
79

,3
33

13
,5

43
,2

34
O

th
er

as
se

ts
,n

et
14

2,
34

7,
09

1
2,

32
2,

21
3

1,
71

9,
10

6
St

oc
kh

ol
de

rs
’

eq
ui

ty
:

19
C

on
tr

ib
ut

ed
ca

pi
ta

l-
C

ap
ita

ls
to

ck
18

,1
14

18
,5

83
19

,0
88

D
er

iv
at

iv
e

fi
na

nc
ia

li
ns

tr
um

en
ts

16
2,

37
6

—
—

Pa
id

-i
n

su
rp

lu
s

2,
79

7,
63

7
2,

87
0,

04
3

2,
93

2,
39

3

2,
81

5,
75

1
2,

88
8,

62
6

2,
95

1,
48

1
A

cc
ou

nt
re

ce
iv

ab
le

fr
om

re
la

te
d

pa
rt

y
–

lo
ng

-t
er

m
21

48
0,

21
8

38
0,

82
8

15
4,

46
4

E
ar

ne
d

ca
pi

ta
l:

R
et

ai
ne

d
ea

rn
in

gs
3,

64
0,

72
9

3,
23

2,
76

9
2,

99
2,

71
1

T
ra

ns
la

tio
n

ef
fe

ct
s

of
fo

re
ig

n
op

er
at

io
ns

41
,2

43
48

7,
19

1
—

D
er

iv
at

iv
e

fi
na

nc
ia

li
ns

tr
um

en
ts

89
3

(2
0,

00
8)

(4
2,

36
4)

D
ef

er
re

d
in

co
m

e
ta

xe
s

20
13

4,
26

8
45

,6
20

36
,2

15
C

on
tr

ol
lin

g
in

te
re

st
6,

49
8,

61
6

6,
58

8,
57

8
5,

90
1,

82
8

N
on

-c
on

tr
ol

lin
g

in
te

re
st

56
8,

68
2

53
0,

98
3

40
5,

06
4

T
ot

al
st

oc
kh

ol
de

rs
’

eq
ui

ty
7,

06
7,

29
8

7,
11

9,
56

1
6,

30
6,

89
2

T
ot

al
Ps

.2
4,

04
8,

12
6

Ps
.2

3,
49

8,
89

4
Ps

.1
9,

85
0,

12
6

T
ot

al
Ps

.2
4,

04
8,

12
6

Ps
.2

3,
49

8,
89

4
Ps

.1
9,

85
0,

12
6

Se
e

ac
co

m
pa

ny
in

g
no

te
s

to
co

nd
en

se
d

co
ns

ol
id

at
ed

in
te

ri
m

fi
na

nc
ia

ls
ta

te
m

en
ts

.

F-41



GRUPO KUO, S. A. B. de C. V. and Subsidiaries

Unaudited Condensed Consolidated Interim Statements of Comprehensive Income (Loss)
For the nine and three months ended September 30, 2012 and 2011
(Thousands of Mexican pesos except shares and earnings (loss) per share)

Nine months ended
September 30, 2012

Nine months ended
September 30, 2011

Three months ended
September 30, 2012

Three months ended
September 30, 2011

Continuing operations:
Net sales Ps. 22,330,769 Ps. 19,235,718 Ps. 7,254,600 Ps. 6,635,640
Cost of sales 17,941,104 15,485,025 5,797,412 5,299,486

Gross profit 4,389,665 3,750,693 1,457,188 1,336,154
Administrative expenses 1,047,603 998,499 333,941 342,115
Selling and distribution expenses 1,843,248 1,642,142 622,636 552,378

General expenses 2,890,851 2,640,641 956,577 894,493
Income before other operating

expenses, net 1,498,814 1,110,052 500,611 441,661
Other operating expenses (income) 14,704 14,219 9,280 (2,721)

Income from operations 1,484,110 1,095,833 491,331 444,382
Interest income 34,397 20,613 12,641 7,486
Interest expenses (367,512) (288,723) (126,735) (99,901)
Other financial expenses (168,813) (152,251) (43,975) (45,044)
Exchange (loss) gain, net 122,882 (220,573) 161,874 (388,355)
Equity in (loss) income of associated

companies, net (459) (30,513) (172) 323

Income (loss) before income taxes
and discontinued operations 1,104,605 424,386 494,964 (81,109)

Income tax expense (benefit) 486,889 161,524 328,853 (61,323)

Income (loss) for the period from
continuing operations 617,716 262,862 166,111 (19,786)

Discontinued operations:
Loss from discontinued operations, net (100,964) (108,358) (37,838) (52,267)

Consolidated net income (loss) for
the period Ps. 516,752 Ps. 154,504 Ps. 128,273 Ps. (72,053)

Other comprehensive income (loss):
Exchange differences on translating foreign

operations Ps. (473,421) Ps. 341,263 Ps. (397,117) Ps. 567,402
Derivative financial instruments 23,061 6,321 3,683 (2,218)

Consolidated comprehensive
income (loss) for the period Ps. 66,392 Ps. 502,088 Ps. (265,161) Ps. 493,131

Consolidated net income (loss) attributable to:
Controlling interest Ps. 462,860 Ps. 151,960 Ps. 110,985 Ps. (53,309)
Non-controlling interest 53,892 2,544 17,288 (18,744)

Ps. 516,752 Ps. 154,504 Ps. 128,273 Ps. (72,053)

Comprehensive income (loss) attributable to:
Controlling interest Ps. 37,813 Ps. 464,173 Ps. (219,773) Ps. 459,283
Non-controlling interest 28,579 37,915 (45,388) 33,848

Ps. 66,392 Ps. 502,088 Ps. (265,161) Ps. 493,131

Basic and diluted earnings (loss) per share:
From continuing operations Ps. 1.24 Ps. 0.57 Ps. 0.33 Ps. (0.00)

From discontinued operations Ps. (0.22) Ps. (0.24) Ps. (0.08) Ps. (0.11)

Basic and diluted earnings (loss) per
share Ps. 1.01 Ps. 0.33 Ps. 0.25 Ps. (0.11)

Weighted average common shares
outstanding 456,366,148 456,366,148 456,366,148 456,366,148

See accompanying notes to condensed consolidated interim financial statements.
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GRUPO KUO, S. A. B. de C. V. and Subsidiaries

Unaudited Condensed Consolidated Interim Statements of Cash Flows
For the nine months ended September 30, 2012 and 2011 (Thousands of Mexican pesos)

Nine months ended
September 30, 2012

Nine months ended
September 30, 2011

Cash flows from operating activities:
Consolidated income for the period Ps. 516,752 Ps. 154,504
Non-cash items:

Income tax expense 486,889 161,524
Income tax expense of discontinued operations 31,080 8,732
Changes in fair value of biological assets 8,334 —
Depreciation and amortization 603,538 558,375
Loss (gain) on sale of property, plant and equipment (2,073) 6,018
Loss on disposal of assets classified as held for sale 731 —
Employee benefits 61,636 89,958
Equity in results of associated companies 459 30,513
Interest expense 367,512 288,723
Interest income (34,397) (20,613)

2,040,461 1,277,734
Changes in working capital:

(Increase) decrease in:
Accounts receivable 134,033 (1,045,831)
Inventories 681,006 (597,340)
Biological assets (336,904) (79,979)
Other assets 20,185 (44,828)

Increase (decrease):
Notes and accounts payable to suppliers 247,603 869,296
Other payables and accrued liabilities 181,793 168,458
Accounts payable to related parties (282,186) 638,637
Income taxes paid (401,304) (88,532)
Discontinued operations (120,853) —

Net cash flow provided by operating activities 2,163,834 1,097,615

Cash flows from investing activities:
Acquisition of property, plant and equipment (885,010) (524,603)
Proceeds from sale of property, plant and equipment 34,221 95,215
Proceeds from the sale of assets classified as held for sale 52,816 —
Investment in associates (97,035) (18,522)
Account receivable from related party - long-term — (186,222)
Acquisition of subsidiaries (478,655) (674,347)

Net cash flow used in investing activities (1,373,663) (1,308,479)

Cash flows from financing activities:
Proceeds from debt 1,981,202 4,335
Payments of debt (1,122,980) (55,832)
Capital distribution (118,655) (114,092)
Interest paid (256,124) (202,565)
Account payable to related party - long-term — 186,222
Debt issuance costs paid (346,059) (138,278)

Net cash flow provided by (used in) financing activities 137,384 (320,210)

Adjustment to cash flows due to exchange rate fluctuations (446,438) 429,989
Net increase (decrease) in cash and cash equivalents 481,117 (101,085)
Cash and cash equivalents at beginning of period 478,553 863,091

Cash and cash equivalents at end of period Ps. 959,670 Ps. 762,006

See accompanying notes to condensed consolidated interim financial statements.

F-44



GRUPO KUO, S. A. B. de C. V. and Subsidiaries

Notes to the Unaudited Condensed Consolidated Interim Financial Statements
For the nine months ended September 30, 2012 and 2011
(In thousands of Mexican pesos)

1. Principal activities and significant events

Activities - GRUPO KUO, S.A.B. de C.V. (“KUO” or together with its subsidiaries, the “Company”) is an
entity that holds the shares of a group of companies located in Mexico, United States of America, Spain and
India, who are engaged mainly in the manufacture and sale of consumer business products (including
processed food, beverages, and pork meat), chemicals products and auto parts. The Company is
incorporated in Mexico City and its address is Paseo de los Tamarindos No. 400-B, Piso 31, Colonia
Bosques de las Lomas, C.P. 05120 México, D.F.

On February 8, 2012, Juan Marco Gutiérrez Wanless, General Director of Grupo KUO, authorized the
issuance of the consolidated financial statements as of December 31, 2011 under Mexican Financial
Reporting Standards (NIF) and they were approved on April 23, 2012 by the Company’s Board of Directors
and Stockholders’ Ordinary General Meeting, as established in the Mexican General Corporate Law.

2. Significant events

I. Acquisitions and / or creation of new companies and dispositions of businesses -

• Agreement for the sale of the panel business - An announcement was issued on August 7, 2012
to the effect that Grupo KUO had reached an agreement to sell the assets of its panel business to
Maderas y Sintéticos de México, S.A. de C.V, a subsidiary of Masisa, S.A., a Chilean company
with operations in Mexico and the leader in production and marketing of wooden panels for
furniture and interiors. The transaction value, which included the laminating and resin plants
located in Lerma, State of Mexico, and the chipboard plants in Chihuahua, Chihuahua and
Zitácuaro, Michoacán, was US$54.25 million plus the amount of operating working capital at the
transaction date. This transaction is subject to the approval of the Federal Anti-Trust Board.

Based on the above agreement, the Company identified each line item in the statement of
comprehensive income (loss) relative to the sale of the panel business, which were then
reclassified to discontinued operations to show the net loss of the discontinued operation as a
single line item therein. This reclassification was performed retroactively for each reporting
period. Additionally, the related assets and liabilities directly associated with those assets are
presented as separate line items in the statement of financial position as of September 30, 2012.

• Tremec Drive Line Mechatronics - On December 29, 2011, KUO, through its subsidiary
Transmisiones y Equipos Mecánicos, S.A. de C.V. and its branch in Belgium, acquired the dual
clutch transmissions (DCT) business through the purchase of the assets and technology of such
transmission business, which belonged to Hoerbiger Drivetrain Mechatronics, B.V.B.A.
(“HDM”).

• Acquisition of Fritec - On October 31, 2011, KUO, through its spares market subsidiaries, entered
into a contract for the acquisition of the replacement brakes business under the brand name of
Fritec®. The acquisition is effective as of January 1, 2012.

• Joint Venture with Aires de Campo - On August 31, 2011, Herdez del Fuerte (an associated
company of KUO) entered into an agreement to acquire 50% of Aires de Campo, S.A. de C.V., a
leading distributor of organic products in Mexico.

• Acquisition of Avomex, Inc - On August 22, 2011, Megamex Foods, LLC (an associated
company of KUO) concluded the acquisition of Avomex, Inc. (Fresherized Foods), a world leader
in the production of processed avocado and guacamole, located in Texas, USA.
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• Creation of INSA GPRO with Jiangsu GPRO - On September 22, 2011, KUO through its
subsidiary KUO China, S.A de C.V., signed an agreement to form a 50/50 joint venture with the
Chinese company Jiangsu GPRO Group Co. Ltd. (“GPRO”) (through its subsidiary Nanjing
Jinling Plastic & Petrochemical Co., Ltd.). This agreement stipulates that KUO and GPRO will
establish a company named INSA GPRO (Nanjing) Synthetic Rubber Co. Ltd. and that they will
jointly invest US$60 million in a new plant located in Nanjing, in Jiangsu province, China, with
an initial production capacity of 30,000 metric tons per year in its first phase. INSA (Industrias
Negromex, S.A. de C.V.), a wholly-owned subsidiary of Grupo KUO, will contribute the
technology for this new joint venture. The design engineering of the new plant commenced on
June 28, 2012.

II. Other important events:

• Placement of Securitization Certificates - On June 22, 2012, KUO announced an offering of
securitization certificates for Ps.700 million pesos, which form part of a program with a value of
up to Ps.2,000 million pesos. These securitization certificates were issued for a seven-year period,
offer a variable interest rate equal to the Mexican Interbank Equilibrium Offered rate (“TIIE”) rate
plus 220 basis points, and have a rating of “A(mex)” from Fitch México and “mxA” from
Standard & Poor’s. Through this issuance, the Company improved its debt maturity profile by
extending it from 4.5 years as of March 30, 2012 to 5.1 years as of June 30, 2012

• Bilateral Credit with Bancomext - On November 28, 2011, KUO signed a loan agreement for a
committed line of credit with Banco Nacional de Comercio Exterior, S.N.C. for US$50 million or
its Mexican peso equivalent at the time of the disbursements; the disposition term is six months,
which was executed in pesos on January 2, 2012, with maturity in four years. This credit will
accrue interest at 1.175 percentage points above the TIIE rate.

• Bilateral Credit with Rabobank - On October 31, 2011, KUO, through its subsidiary Grupo
Porcícola Mexicano, S.A. de C.V. entered into a loan agreement for a committed line of credit
with Rabobank for US$50 million, with an 18 month disposition term. When the disposition
deadline expires or the total credit line is disposed, whichever occurs first, the credit will begin its
repayment period, defined semiannually, commencing in April 2014 and maturing in October
2016. The credit will bear interest at a three-month variable London Interbank Offered rate
(“LIBOR”) rate plus 185 basis points.

3. Basis of presentation

a. Statement of Compliance

The condensed consolidated interim financial statements have been prepared in accordance with
International Accounting Standard (IAS) No. 34, “Interim Financial Information” and are
subject to International Financial Reporting Standard (IFRS) No. 1, “Initial Adoption of
International Financial Reporting Standards”, because they form part of the period covered by
the first financial statements under IFRS for the year ending December 31, 2012.

Through December 31, 2011, the Company’s consolidated financial statements were prepared in
accordance with Mexican Financial Reporting Standards (NIF, for its initials in Spanish). NIF
differs in certain respects from IFRS. In preparing the accompanying condensed consolidated
interim financial statements, management has amended certain accounting, valuation and
presentation previously reported in its consolidated financial statements prepared under NIFs in
order for them to comply with IFRS. The comparative figures in respect of 2011 were adjusted to
reflect these differences.

An explanation of the transition effects to IFRS in the Company’s financial position, financial
performance and cash flows is provided in Note 8.
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These condensed consolidated interim financial statements have been prepared in accordance with
the standards and interpretations issued and in effect or issued and adopted in advance, at the date
of preparation of these financial statements. These standards and interpretations that will be
applicable as of December 31, 2012, including those applicable optionally, are not known with
certainty at the date of preparation of these condensed consolidated interim financial statements.

These condensed consolidated interim financial statements do not include all the information
required in a complete set of annual financial statements; therefore, they should be read in
conjunction with the Company’s audited consolidated financial statements and their respective
notes as of and for the year ended December 31, 2011. The disclosures included in the
accompanying condensed consolidated financial statements include all those which the
Company’s management believes are necessary to understand the transition to IFRS, which is
described further below, focusing on the annual comparative period for such purpose. The results
of the interim periods are not necessarily indicative of the results for the full year.

b. Historical cost - The condensed consolidated interim financial statements have been prepared on an
historical cost basis except for certain financial instruments and biological assets which are valued at
fair value. Generally, the historical cost is based on the fair value of the consideration delivered for
assets.

c. Consolidation of financial statements - The consolidated financial statements included the financial
statements of KUO and the subsidiaries over which it exercises control.

The Company’s principal subsidiaries are:

2012 2011

Consumer Business -
Kekén, S.A. de C.V. and Subsidiaries (formerly Agrokén, S.A. de C.V.) 99.99% 99.99%
Herdez del Fuerte, S.A. de C.V. and Subsidiaries 50.00% 50.00%

Chemical Business -
KUO Concentradora, S.A. de C.V. and Subsidiaries 99.99% 99.99%
Resirene, S.A. de C.V. and Subsidiary 99.99% 99.99%
KUO Europa, S.L. and Subsidiary 99.99% 99.99%

Automotive Business -
Transmisiones y Equipos Mecánicos, S.A. de C.V. 99.91% 99.91%

KUO proportionately consolidates at 50% (shareholding), the financial information of Dynasol
(subsidiary of KUO Concentradora, S.A. de C.V.), Kuosol, S.A. de C.V. and Herdez del Fuerte, as
permitted by IAS 31, Interests in Joint Ventures.

All significant intercompany transactions and balances have been eliminated in the accompanying
consolidated financial statements. The equity in net income (loss) and changes in stockholders’
equity of those subsidiaries that were acquired or sold are included in the financial statements as
of or up to the date on which the transactions took place.

Investments in associated companies and unconsolidated subsidiaries are accounted for using the
equity method.

d. Translation of financial statements of foreign subsidiaries - To consolidate financial statements of
foreign subsidiaries, the accounting policies of the foreign entity are converted to IFRS based on the
currency in which transactions are recorded. The financial statements are subsequently translated to
Mexican pesos considering the following methodologies:

Foreign operations whose local and functional currency are the same, translate financial statements
using the exchange rates as follows: 1) the exchange rate at the date of the statement of financial
position for assets and liabilities; 2) historical exchange rate for equity and 3) the exchange rate on the
date of accrual for revenues, costs and expenses. The effects of translation are recorded in
stockholders’ equity.
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Foreign operations with a functional currency different from the local currency and the reporting
currency translate their financial statements from the currency in which transactions are recorded to the
functional currency, using the following exchange rates: 1) the closing exchange rate in effect at the
statement of financial position date for monetary assets and liabilities; 2) historical exchange rates for
non-monetary assets and liabilities and stockholders’ equity; and 3) the rate on the date of accrual of
revenues, costs and expenses, except those arising from non-monetary items that are translated using
the historical exchange rate for the related non-monetary item. Translation effects are recorded
exchange (loss) gain, net, within results. Subsequently, to translate the financial statements from the
functional currency to Mexican pesos, the following exchange rates are used: 1) the closing exchange
rate in effect at the statement of financial position date for assets and liabilities; 2) historical exchange
rates for stockholders’ equity, and 3) the rate on the date of accrual of revenues, costs and expenses.
The effects of translation are recorded in stockholders’ equity.

The local and functional currencies of foreign operations are as follows:

Subsidiary Local currency Funcional currency

Dynasol Elastómeros, S.A. de C.V. Mexican peso US dollar
Dynasol Elastómeros, S.A. Euro Euro
Dynasol Gestión, S.A. Euro Euro
Dynasol, L.L.C. US dollar US dollar
Industrias Negromex, S.A. de C.V. Mexican peso US dollar
Insa, L.L.C. US dollar US dollar
Nhumo, S.A. de C.V. y Subsidiary Mexican peso US dollar
MegaMex Foods, L.L.C. US dollar US dollar
Avomex, Inc. US dollar US dollar
Resirene, S.A. de C.V. Mexican peso US dollar
Transmisiones y Equipos Mecánicos, S.A de C.V. Mexican peso US dollar
Tremec Corporation (formerly Transmission Technologies Corporation) US dollar US dollar
Kuo Divgi Automotive Private Limited Rupee US dollar

4. Summary of significant accounting policies

The accompanying condensed consolidated interim financial statements comply with IAS 34. Their
preparation requires management to make certain estimates and use certain assumptions to value certain
items contained in the financial statements and make the disclosures required therein. However, actual
results may differ from these estimates. The Company’s management, using its professional judgment,
believes that the estimates made and assumptions used were adequate under the circumstances.

a. Recognition of the effects of inflation - Inflation is recognized only when cumulative inflation rate for
the past three fiscal years approaches or exceeds 100%, for example in hyperinflationary economies.
The Mexican economy has not been considered hyperinflationary since 1999.

b. Information by segment - Operating segment data is consistently reported through the internal reports
prepared to provide information to senior management. The General Director is responsible for
resource allocation and the evaluation of operating segments, as well as for making strategic decisions.

c. Cash and cash equivalents - Cash consist mainly of bank deposits in checking accounts. Cash
equivalents are short-term investments, highly liquid and easily convertible into cash, maturing within
three months as of their acquisition date, and which are subject to insignificant changes in value. Cash
is stated at nominal value and cash equivalents are valued at fair value.

d. Inventories - Inventories are stated at the lower of their cost or net realizable value.

e. Biological assets - These assets are valued in accordance with IFRS 41, Agriculture. The Company has
two principal biological assets: i) assets convertible directly into inventories, such as trees and hogs,
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which after a biological growth process are either harvested or slaughtered and are converted directly
into inventories, are valued at fair value, and ii) assets convertible into “Production Plants”, which
undergo a biological growth process and are converted into “producing plants” of other biological
assets; these are valued at fair value from the time they are planted until their production phase,
because as of that date they begin to be amortized based on their useful production life.

f. Assets classified as held for sale - Assets available for sale are stated at the lower of their net realizable
value or their net carrying value. Assets classified as available-for-sale are presented under a separate
heading and are not depreciated.

g. Property, plant and equipment - Machinery and equipment, land and buildings were revalued to fair
value at January 1, 2011, as permitted by the IFRS transition options. The remaining property, plant
and equipment were valued at depreciated cost under IFRS, as adjusted to reflect inflationary effects
under NIF, also as permitted by the IFRS transition options. Balances arising from acquisitions made
after that date are recorded at acquisition cost less any subsequent accumulated depreciation and
subsequent accumulated impairment losses. Cost includes expenses directly ateibuttable to acquisition
of asset.

Depreciation is calculated using the straight-line method based on the remaining useful lives of the
related assets, which are reviewed at each year end together with residual values. The effect of any
change in estimate is recognized on a prospective basis. Depreciation is calculated by components.

Repairs and maintenance are recognized in results during the year in which they occur; however, major
repairs are capitalized through the identification of components and are included in carrying value of
the asset when it is probable that the future economic benefits will flow to the Company above and
beyond the original standard performance of the existing asset. Major improvements are depreciated
during the remaining useful life of the respective asset. Leasehold improvements are depreciated during
the lower of the lease term or the useful life; land is not subject to depreciation.

The cost of debt incurred during the period of construction and installation of qualifying property, plant
and equipment, are capitalized.

Property, plant and equipment assets are subject to impairment tests when certain facts and
circumstances indicate that the carrying value of the assets may not be recovered. A loss from
impairment is recognized for the amount by which the carrying value of the asset exceeds its
recoverable value. The recoverable value is the higher of fair value less cost of disposal and its value in
use.

h. Impairment of tangible and intangible assets other than goodwill - The Company reviews the
carrying values of its intangible assets and property, machinery and equipment to determine whether
there are indicators that these assets have suffered a loss from impairment. If there is any such
indicator, the recoverable amount of the asset is calculated in order to determine the amount of the loss
from impairment (if any). When it is not possible to estimate the recoverable amount of an individual
asset, the Company estimates the recoverable amount of the cash generating unit to which such asset
belongs. When a reasonable and consistent distribution base can be identified, corporate assets are also
assigned to the individual cash generating units, or otherwise are assigned to the smallest group of cash
generating units for which a reasonable and consistent distribution base can be identified.

The recoverable amount is the higher of the fair value less cost of sales and the value in use. When the
value in use is used, the estimated future cash flows are discounted at to present value, using a pre-tax
discount rates which reflects the current assessment of the market regarding the time-value of money
over time and the specific risk of the asset for which the estimates of future cash flows have not been
adjusted.

If it is estimated that the recoverable amount of an asset (or cash generating unit) is lower than its
carrying value, the carrying value of the asset (or cash generating unit) is reduced to its recoverable
value. Losses from impairment are recognized immediately in the statement of comprehensive income.
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When an impairment loss subsequently reverses, the carrying amount of the asset (or a cash-generating
unit) is increased to the revised estimate of its recoverable amount, but so that the increased carrying
amount does not exceed the carrying amount that would have been determined had no impairment loss
been recognised for the asset (or cash-generating unit) in prior years. A reversal of an impairment loss
is recognised immediately in profit or loss.

i. Financial instruments - Financial assets and financial liabilities are initially measured at fair value.
Transaction costs that are directly attributable to the acquisition or issuance of financial assets and financial
liabilities (other than financial assets and financial liabilities at fair value through profit or loss) are added to
or deducted from the fair value of the financial assets or financial liabilities, as appropriate, on initial
recognition. Transaction costs directly attributable to the acquisition of financial assets or financial
liabilities at fair value through profit or loss are recognized immediately in profit or loss.

j. Financial assets - Financial assets are initially measured at fair value, plus transaction costs, except for
those financial assets classified as fair value through profit or loss, which are initially valued at fair value.
Subsequent valuation depends on the category in which they are classified.

i). Clasification of financial assets

Financial assets are classified into the following specified categories: financial assets ‘at fair value
through profit or loss’, ‘held-to-maturity’ investments, ‘available-for-sale’ financial assets and
‘loans and receivables’. The classification depends on the nature and purpose of the financial
assets and is determined at the time of initial recognition.

ii). At fair value through profit or loss

Financial assets are classified as at fair value through profit or loss when the financial asset is
either held for trading or it is designated as at fair value through profit or loss.

A financial asset is classified as held for trading if:

• it has been acquired principally for the purpose of selling it in the near term; or

• on initial recognition it is part of a portfolio of identified financial instruments that the
Company manages together and has a recent actual pattern of short-term profit-taking; or

• it is a derivative that is not designated and effective as a hedging instrument.

• A financial asset other than a financial asset held for trading may be designated as a fair
value through profit and loss upon initial recognition if:

• Such designation eliminates or significantly reduces a measurement or recognition
inconsistency that would otherwise arise; or

• The financial asset forms part of a group of financial assets or financial liabilities or both,
which is managed and its performance is evaluated on a fair value basis, in accordance with
the Company’s documented risk management or investment strategy, and information about
the grouping is provided internally on that basis; or

• It forms part of a contract containing one or more embedded derivatives, and IAS 39,
Financial Instruments: Recognition and Measurement permits the entire combined contract
(asset or liability) to be designated as fair value through profit and loss.

Financial assets at fair value through profit or loss are stated at fair value, with any gains or losses
arising on remeasurement recognised in profit or loss. The net gain or loss recognized in profit or
loss incorporates any dividend or interest earned on the financial asset Fair value is determined in
the manner described in Note 15. The Company has not designated any financial assets as at fair
value through profit or loss.
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iii). Effective interest method

The effective interest method is a method of calculating the amortized cost of a debt instrument or
a financial liability, as the case may be, and of allocating interest income or interest expense over
the relevant period. The effective interest rate is the rate that exactly discounts estimated future
cash receipts or cash payments, as the case may be, (including all fees on points paid or received
that form an integral part of the effective interest rate, transaction costs and other premiums or
discounts) through the expected life of the debt instrument or financial liability, or, where
appropriate, a shorter period to the net carrying amount on initial recognition.

Interest income and expense is recognized on an effective interest basis for debt instruments and
financial liabilities, respectively, other than those financial assets and liabilities classified as at fair
value through profit or loss.

Accounts receivable

Trade receivables, loans, and other receivables that have fixed or determinable payments that are not
quoted in an active market are classified as ‘loans and accounts receivables’. Loans and accounts
receivables are measured at amortized cost using the effective interest method, less any impairment.
The allowance for doubtful accounts is recognized in results when there is objective evidence that the
accounts receivable are considered to be impaired. Interest income is recognized by applying the
effective interest rate.

Impairment of financial assets

Financial assets, other than those at fair value through profit and loss, are assessed for indicators of
impairment at the end of each reporting period. Financial assets are considered to be impaired when
there is objective evidence that, as a result of one or more events that occurred after the initial
recognition of the financial asset, the estimated future cash flows of the investment have been affected.

For all other financial assets, objective evidence of impairment could include:

• significant financial difficulty of the issuer or counterparty; or,

• default or delinquency in interest or principal payments; or

• it becoming probable that the borrower will enter bankruptcy or financial re-organization.

For certain categories of financial assets, such as trade receivables, assets that are assessed not to be
impaired individually are, in addition, assessed for impairment on a collective basis. Objective
evidence of impairment for a portfolio of receivables could include the Company’s past experience of
collecting payments, an increase in the number of delayed payments in the portfolio past the average
credit period of 60 days, as well as observable changes in national or local economic conditions that
correlate with default on payments.

For financial assets carried at amortized cost, the amount of the impairment loss recognized is the
difference between the asset’s carrying amount and the present value of estimated future cash
flows, discounted at the financial asset’s original effective interest rate.

The carrying amount of the financial asset is reduced by the impairment loss directly for all
financial assets with the exception of trade receivables, where the carrying amount is reduced
through the use of an allowance account. When a trade receivable is considered uncollectible, it is
written off against the allowance account. Subsequent recoveries of amounts previously written
off are credited against the allowance account. Changes in the carrying amount of the allowance
account are recognized in profit or loss.
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When an available-for-sale financial asset is considered to be impaired, cumulative gains or losses
previously recognized in other comprehensive income are reclassified to profit or loss in the
period.

Except for the equity instruments available-for-sale, if, in a subsequent period, the amount of the
impairment loss decreases and the decrease can be related objectively to an event occurring after
the impairment was recognized, the previously recognized impairment loss is reversed through
profit or loss to the extent that the carrying amount of the investment at the date the impairment is
reversed does not exceed what the amortized cost would have been had the impairment not been
recognized.

In respect of available-for-sale equity securities, impairment losses previously recognized in profit
or loss are not reversed through profit or loss. Any increase in fair value subsequent to an
impairment loss is recognized in other comprehensive income.

Financial liabilities at fair value through profit and loss

Financial liabilities are classified as at fair value through profit and loss when the financial
liability is either held for trading or it is designated as at fair value through profit and loss.

Other financial liabilities

Financial liabilities and equity instruments issued by the Company are classified as debt and
equity instruments and in accordance with the substance of the contractual agreement.

Derecognition of financial liabilities

The Company derecognizes financial liabilities when, and only when, the Company’s obligations
are discharged, cancelled or they expire.

k. Derivative financial instruments - The Company uses interest rate swaps, that changes their profile of
interest payments from variable to fixed, in order to reduce their exposure to risks of volatility in
interest rates, foreign currency forward contracts to manage its exposure to foreign currency
fluctuations and raw materials price hedges. These instruments are negotiated only with institutions of
high repute and trading limits have been established for each institution. The Company’s policy is not
to carry out transactions with derivative financial instruments for purposes of speculation.

The Company recognizes all assets or liabilities that arise from transactions with derivative
financial instruments at fair value in the statement of financial position, regardless of its intented
for holding them. Fair value is determined using recognized markets prices. If derivative financial
instruments are not traded, fair value is determined by applying recognized valuation techniques.

When derivative financial instruments are entered into to hedge risks, and such derivatives meet
all hedging requirements, their designation is documented at the beginning of the hedging
transaction, describing the transaction’s objective, characteristics, accounting treatment and how
the effectiveness of the instrument will be measured.

Changes in the fair value of derivative instruments designated as hedges are recognized as
follows: (1) for fair value hedges, changes in both the derivative instrument and the hedged item
are stated at fair value and recognized in current earnings; (2) for cash flow hedges, changes in the
effective portion are temporarily recognized as a component of other comprehensive income (loss)
in stockholders’ equity and then reclassified to current earnings when affected by the hedged item.
The ineffective portion of the change in fair value is immediately recognized in current earnings;
(3) for hedges of an investment in a foreign subsidiary, the effective portion is recognized as a
component of other comprehensive income (loss) as part of the cumulative translation adjustment.
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The ineffective portion of the gain or loss on the hedging instrument is recognized in current
earnings, if it is a derivative financial instrument. Otherwise, it is recognized as a component of
other comprehensive income (loss) until the investment is sold or transferred.

The Company discontinues hedge accounting when the derivative instrument matures, is sold,
cancelled or exercised when the derivative instrument does not reach a high percentage of
effectiveness to compensate for changes in fair value or cash flows of the hedged item, or when
the Company decides to cancel its designation as a hedge.

For cash flow hedges, upon discontinuing hedge accounting, the amounts recorded in
stockholders’ equity as a component of other comprehensive income (loss) remain there until the
time when the effects of the forecasted transaction or firm commitment affect current earnings. If
it is not likely that the firm commitment or forecasted transaction will occur, the gains or losses
accumulated in other comprehensive income (loss) are immediately recognized in current
earnings. When the hedge of a forecasted transaction has proven satisfactory, but subsequently the
hedge fails the effectiveness test, the cumulative effects recorded within other comprehensive
income (loss) in stockholders’ equity are proportionately recorded in current earnings, to the
extent that the forecasted asset or liability affects current earnings.

While certain derivative financial instruments are entered into for hedging purposes, they are not
designated as hedges because they do not meet all of the requirements and are instead classified as
trading for accounting purposes. Changes in fair value are recognized in current earnings.

Embedded derivatives - The Company reviews the contracts that it executes to identify the
existence of embedded derivatives. The embedded derivatives identified are subject to an
evaluation to determine if they comply with the conditions established in applicable rules; if so,
they are separated from the host contract and are valued at fair value. If the embedded derivative
is classified as for trading purposes, the surplus or deficit in the fair value is recognized in results
of the period. The embedded derivatives designated as hedges recognize the changes in valuation
based on the type of hedge in question: i) when they are fair value hedges, the fluctuations of both
the embedded derivative and the item hedged are valued at fair value and are recognized in
results; ii) when they are cash flow hedges, the effective portion of the embedded derivative is
temporarily recognized in comprehensive income and is recycled to results when the item hedged
affects them; the effective portion is recognized immediately in results.

l. Goodwill - The goodwill arising in a business combination is recognized as an asset on the date that the
control is acquired (the acquisition date). If the fair value of the acquiree’s identifiable net assets of the
acquired entity exceeds the sum of the consideration transferred, the amount of the excess is recognized
immediately in the consolidated statement of comprehensive income as a bargain purchase gain.

Goodwill is not amortized but is reviewed for impairment at least annually. For the purpose of
impairment testing, goodwill is allocated to each of the Company’s cash-generating units expected
to benefit from the synergies of the combination. Cash-generating units to which goodwill has
been allocated are tested for impairment annually, or more frequently when there is an indication
that the unit may be impaired. If the recoverable amount of the cash-generating unit is less than its
carrying amount, the impairment loss is allocated first to reduce the carrying amount of any
goodwill allocated to the unit and then to the other assets of the unit pro-rata on the basis of the
carrying amount of each asset in the unit. An impairment loss recognized for goodwill is not
reversed in a subsequent period.

m. Other assets - This item is composed mainly of goodwill, investments in shares of unconsolidated
associated companies and intangible assets: i) investments in associated companies, which are
composed of those companies in which significant influence is held, as well as those companies
which are valued under IAS 39 because they are considered as a financial asset; ii) intangible
assets, such as patents, brands and trademarks. Intangible assets generated internally are not
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recognized in the statement of financial position, only those acquired from a third party. Intangible
assets are recognized at acquisition value; they may have a determined useful life or not; those
intangibles which have a determined life are subject to amortization based on the shorter of the
estimated useful life, either derived from a legal contract or the economic nature of the asset. Intangible
assets with an indefinite useful life are only subject to impairment tests once a year or when an
economic event occurs that affects the fair value of the asset. Losses from impairment are recorded in
the year in which they occur; if there is an economic event that improves the conditions of the fair
value of the asset, the impairment may be reversed up to the value recognized before the application of
any impairment, except for goodwill.

n. Borrowings from banks - This item is initially recognized at its fair value (consideration received) net
of issuance costs incurred directly; in subsequent periods interest is recognized based on the effective
interest rate method. Interest is recognized in the statement of comprehensive income in the period in
which it is accrued. Loans with a maturity in excess of 12 months are classified as part of long-term
liabilities in the statement of financial position; loans with a maturity less than 12 months are classified
as short-term liabilities. Also, if a long-term debt partially matures within the following 12 months, it is
classified as the current portion of the long-term debt and is presented as part of current liabilities.

o. Provisions - Provisions are recognized for current obligations that arise from a past event, that will
probably result in the use of economic resources, and that can be reasonably estimated. The Company’s
subsidiaries within the automotive segment guarantee their products for periods of two to four years
against manufacturing defects. A guarantee provision is recognized at the time of the sale and it is
determined based on the costs incurred in the prior three years.

p. Direct employee benefits - Direct employee benefits are calculated based on the services rendered by
employees, considering the current salaries. The liability is recognized as it accrues. These benefits
include mainly Statutory Employee Profit Sharing (“PTU”) payable, compensated absences, such as
vacation and vacation premiums, and incentives.

q. Employee retirement obligations - Liabilities from seniority premiums, pension plans, postretirement
benefits, such as medical and hospitalization services are recognized as they accrue and are calculated
by independent actuaries based on the projected unit credit method using nominal interest rates.
Severance payments made for termination of the employment relationship are recorded when
termination occurs.

r. Income taxes - Income tax (“ISR”) and the Business Flat Tax (“IETU”) are recorded in the results of
the year they are incurred. To recognize deferred income taxes, based on its financial projections, the
Company determines whether it expects to incur ISR or IETU and, accordingly, recognizes deferred
taxes based on the tax it expects to pay. Deferred taxes are calculated by applying the corresponding
tax rate to temporary differences resulting from comparing the accounting and tax bases of assets and
liabilities and including, if any, future benefits from tax loss carryforwards and certain tax credits.
Deferred tax assets are recorded only when there recovery is probable.

Deferred tax is recognized on temporary differences between the carrying amounts of assets and
liabilities in the consolidated financial statements and the corresponding tax bases used in the
computation of taxable profit. Deferred tax liabilities are generally recognized for all taxable
temporary differences; except:

• When the deferred tax liability arises from the initial recognition of goodwill, or from an
asset or liability in a transaction that does not constitute a business combination and which, at
the time of the transaction, does not affect either the accounting profit or taxable profit and;

• For the taxable temporary differences related to investments in subsidiaries, associated
companies and participations in joint businesses, when the holding company, the investor or
partner can control the time of reversal of the temporary differences and it is probable that
such such temporary differences will not revert in the near future.
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Deferred tax assets are generally recognized for all deductible temporary differences to the extent that
it is probable that taxable profits will be available against which those deductible temporary differences
can be utilized, except for:

• When the deferred tax asset related to the deductible temporary difference arises from the initial
recognition of an asset or liability in a transaction that does not constitute a business combination
and which, at the time of the transaction, does not affect either the accounting profit or the taxable
profit or tax loss.

• For the deductible temporary differences related to the investments in subsidiaries, associated
companies and participations in joint businesses, the deferred tax assets are recognized only when
it is probable that such temporary differences will revert in the near future and there is taxable
profit against which such temporary differences can be applied.

The balance of the deferred income tax assets is revised at the date of the statement of financial
position and is not recognized until it is probable that sufficient taxable profits will be obtained to
enable the deferred tax assets to be either totally or partially realized.

s. Foreign currency transactions - Foreign currency transactions are recorded at the applicable exchange
rate in effect at the transaction date. Monetary assets and liabilities denominated in foreign currency are
translated into Mexican pesos at the applicable exchange rate in effect at the date of the statement of
financial position. Exchange fluctuations are recorded within the statement of comprehensive income.

t. Earnings per share - Basic earnings per common share are calculated by dividing consolidated net
income of controlling interests by the weighted average number of common shares outstanding during
the year. The Company does not have any potentially dilutive instruments for which reason diluted
earnings per share is equal to basic earnings per share.

u. Revenue recognition - Those gross economic benefits received or receivable are recognized and
recorded as revenue, during the period in which the Company has earned such economic benefits,
provided that such receipts give rise to an increase in net worth and are not related to contributions by
the owners.

Revenues from the sale of assets are recognized and recorded in the financial statements when the
following conditions are fulfilled: i) the Company has transferred to the buyer the significant risks
and rewards derived from the ownership of the good, ii) the Company does not maintain any
involvement in administering the goods sold, at the level associated with ownership, and does not
retain effective control over them, iii) the amount of the revenues can be reliably measured, iv) it
is probable that the Company will receive the economic benefits associated with the transaction
and, v) the costs incurred or to be incurred in the transaction can be reliably measured.

Revenues from services provided are recognized when: i) the amount of the revenues can be
reliably measured, ii) it is probable that the Company will receive the economic benefits
associated with the transaction, iii) the stage of completion of the contract can be reliably
measured and, iv) the costs already incurred in the provision of services, as well as those yet to be
incurred through completion can be reliably measured.

Royalty revenue is recognized on an accrual basis in accordance with the substance of the relevant
agreement (provided that it is probable that the economic benefits will flow to the Company and
the amount of revenue can be measured reliably). Dividend income from investments is
recognized when the shareholder’s right to receive payment has been established (provided that it
is probable that the economic benefits will flow to the Company and the amount of income can be
measured reliably).

Interest income from a financial asset is recognized when it is probable that the economic benefits will
flow to the Company and the amount of income can be measured reliably. Interest income is accrued
on a time basis, by reference to the principal outstanding and at the effective interest rate applicable,
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which is the rate that exactly discounts estimated future cash receipts through the expected life of the
financial asset to that asset’s net carrying amount on initial recognition.

Revenues from government aid are recognized in the financial statements when the Company has
reasonable assurance that: i) it has complied with the conditions related to it and, ii) the aid will be
received.

5. Critical accounting judgments and key sources of estimation uncertainty

To apply the accounting policies, Company management uses its judgment, estimates, and assumptions
regarding certain asset and liability amounts in the financial statements. The associated estimates and
assumptions reflect a quantitative and qualitative analysis based on an understanding of the various
businesses that compose Grupo KUO. Actual results may differ from such estimates.

The estimates and assumptions are reviewed regularly. Such accounting estimates are recognized in the
audit period and future periods if the audit affects both the current and subsequent periods.

The critical accounting judgments and key uncertainty aspects used when applying the estimates made as of
the date of the preliminary consolidated condensed financial statements are as follows:

a) The Company reviews the estimated useful lives of property, plant and equipment at least once a year.
Based on detailed analysis, Company management modifies the useful lives of certain property, plant
and equipment components. The degree of uncertainty about the estimated useful lives is related to
changes in the market and the usage of assets for production volumes and technological developments.

b) To test asset impairment, the Company estimates the value in use assigned to its property, plant and
equipment and to the cash generating units, and an appropriate discount rate to calculate the present
value. The Company prepares cash inflow projections using market condition estimates, price
determination and production and sales volumes.

c) The Company uses estimates to determine the accounts receivable reserve considering the following
factors:

i. The Company prepares a customer balance aging analysis showing current and overdue amounts
according to the established credit limits and parameters obtained through experience. A reserve
percentage is allocated to each one; this analysis provides the first evidence of impairment.

ii. Once the preliminary impaired receivables amount is obtained, the financial position of the
customers included must be analyzed to determine which account receivable has reasonable
impairment and record the respective provision.

d) If the inventories are impaired in the Company’s operating process, there are permanent procedures
such as reviews, verifications, relocations to timely identify materials with such issues, resulting in
corrections to their valuation through estimates or write-offs, based on studies prepared by technical
specialists together with Company management. The inventory allowance is assessed with this
analysis.

e) The Company periodically assesses its allowances for doubtful accounts for the consumer, chemical,
and automotive sectors. Such allowances are based on the assessment of market prices and production
costs for each sector. The Company restates these allowances at least once a year. In the automotive
sector, the Company provides a warranty against manufacturing defects for two to four years,
depending on the product. A warranty provision is recognized at the time of the sale based on the
statistics of costs incurred during the last three years.

f) The liability for seniority premiums, pensions, and retirement benefits such as medical and hospital
services and severance payments is calculated by independent actuaries using the projected unit credit
method and nominal interest rates.
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g) The Company is subject to contingent events or transactions for which it uses professional judgment in
estimating the likelihood of occurrence. The factors considered for these estimates are the current legal
situation at the estimate date and the opinion of legal advisers.

h) Biological assets - The fair value of eucalyptus plantations was estimated based on the growth table
prepared by specialists at the Autonomous University of Chapingo, which identified plantations with
different Eucalyptus varieties and locations. These plantations are monitored; once the annual
inventory is performed, the variances between actual and estimated growth are recorded on growth
tables. If estimated growth is modified by outside factors such as fire or pests, its effect is evaluated
and quantified to keep the volume of wood in cubic meters as close as possible to the actual figure.
Biological growth is measured quarterly. Once plantations have been cut down, the biological growth
associated with them is sent to the cost of sales.

As pigs have a very short productive process (approximately 4 months), the fair value of these
biological assets is very similar to the investments made to induce its biological growth, considering
that the most significant investment is made during the first month of life. Accordingly, the fair value is
similar the sales price per kilo.

6. Summary of financial data by business segment

Intersegment transactions have been eliminated. Total assets represent those assets that are used in the
operations of each reportable segment. Corporate assets are principally comprised of cash, current and long-
term investments, recoverable taxes and certain fixed assets.

Management has identified three operating segments divided into the consumer sector, the chemicals sector
and the automotive sector, for which it has considered the following premises:

a) The specific business activity or economic environment from which it obtains revenues, maintains
assets or incurs liabilities.

b) Given their importance, the attention of the senior management of the economic entity is required to
evaluate the segment’s performance and make decisions regarding the allocation of resources for its
operation.

c) Additional information to the financial information is available and is based on a management
approach.

d) The inherent risks of the business and returns are different from those of other operating segments.

As of September 2012 and 2011, Grupo KUO operates with 7 strategic business units (UEN´s)- Porcícola,
JV Herdez Del Fuerte, Dynasol, Elastómeros, Plásticos, Macro-M, Power Systems, Aftermarket and KUO
Aerospace, and 3 projects under evaluation Macro - M, Bioenergía and KUO Aerospace, grouped into three
sectors: Consumer, Chemicals and Automotive

The decisions of senior management are made by assessing the results from the sectors, as well as their key
performance indicators. The determination of the segments was made based on the nature of the products
and their services.

Operating segment data is consistently reported through internal reports prepared to provide information to
senior management. The General Director is responsible for resource allocation and the evaluation of
operating segments, as well as for making strategic decisions.

Consumer Sector - This sector operates businesses which produce and distribute processed foods, beverages
and pork meat through three UENs: JV Herdez Del Fuerte, UEN Aglomerado and UEN Porcícola. The
Brand Products segment is composed of JV Herdez Del Fuerte.

Chemicals Sector - This includes the businesses which manufacture and sell industrial chemical products.
The UEN´s which make up this sector are: UEN Plásticos, UEN Elastómeros and UEN Dynasol. It currently
has six product lines in six plants located in three Mexican states (Tamaulipas and Tlaxcala) and one in
Santander, Spain, using propriety and third-party technologies.
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Automotive Sector - This sector produces different automotive parts and components, such as manual
transmissions for rear traction medium and heavy vehicles, components and modules for rear axles of
electrical vehicles (hybrids), pistons, joints and seals for engines, and sells automotive parts for the original
equipment and replacement markets, through 2 UENs: UEN Power Systems and UEN Aftermarket. It
currently manufactures and sells different product lines in 4 plants located in the states of Querétaro,
Guanajuato and the State of Mexico. At the close 2011, it acquired the plant of Fritec, located in Iztapalapa,

D.F. and that of EFASA, located in El Salto, Jalisco. Its primary brands are: “TremecMR”, “MoresaMR”, “TF
VictorMR”, “RaceMR”, “IEAMR”, “VehycoMR”, “AutoparMR”, “SelloVMR”, “FritecMR” and “EFASAMR”.
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The presentation below sets forth certain financial information regarding the Company’s reportable
segments. Intersegment transactions have been eliminated. Total assets represent those assets that are used
in the operations of each reportable segment.

Nine months ended September 30, 2012 Consumer Chemical Automotive Services Total

Net sales Ps.6,759,562 Ps.11,355,706 Ps.4,096,583 Ps. 118,918 Ps.22,330,769
Interest income (2,782) (247) 742 (32,110) (34,397)
Interest expenses 8,665 — 819 358,028 367,512
Income taxes 150,878 68,989 (11,829) 278,851 486,889
Depreciation and amortization 186,439 194,641 183,168 9,319 573,567
Equity in loss (gain) of associated

companies, net 459 — — — 459
Income (loss) from continued

operations 367,872 369,945 201,883 (321,984) 617,716

Total assets 9,506,252 8,958,236 5,215,960 367,678 24,048,126
Investments in capital 339,234 252,606 432,252 — 1,024,092

Nine months ended September 30, 2011 Consumer Chemical Automotive Services Total

Net sales Ps.5,614,906 Ps.10,468,739 Ps.2,981,234 Ps. 170,839 Ps.19,235,718
Interest income (581) (81) 1,135 (21,086) (20,613)
Interest expenses 1,533 — 67 287,123 288,723
Income taxes 151,597 201,391 (158,829) (32,635) 161,524
Depreciation and amortization

expense 136,529 210,265 170,950 16,564 534,308
Equity in loss (gain) of associated

companies, net 30,513 — — — 30,513
Income (loss) from continued

operations 236,520 199,623 272,720 (446,001) 262,862

Inversiones de capital 246,935 178,132 99,536 — 524,603

Three months ended September 30, 2012 Consumer Chemical Automotive Services Total

Net sales Ps.2,312,604 Ps. 3,552,797 Ps.1,344,083 Ps. 45,116 Ps. 7,254,600
Interest income (51) (126) 242 (12,706) (12,641)
Interest expenses 3,878 — — 122,857 126,735
Income taxes 48,289 32,379 23,622 224,563 328,853
Income (loss) from continued

operations 142,403 156,398 106,018 (238,708) 166,111

Equity in loss (gain) of associated
companies, net 172 — — — 172

Depreciation and amortization
expense 64,967 61,743 54,045 3,106 183,861

Three months ended September 30, 2011 Consumer Chemical Automotive Services Total

Net sales Ps.1,978,186 Ps. 3,603,199 Ps. 998,582 Ps. 55,673 Ps. 6,635,640
Interest income (351) (54) 544 (7,625) (7,486)
Interest expenses 852 0 62 98,987 99,901
Income taxes 66,826 156,838 (147,345) (137,642) (61,323)
Income (loss) from continued

operations 102,210 (26,138) 199,849 (295,707) (19,786)

Equity in loss (gain) of associated
companies, net (323) — — — (323)

Depreciation and amortization
expense 48,706 62,792 68,776 5,397 185,671
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7. Business combinations

a. Business acquisition - KUO acquired several businesses during 2011, which were recorded by the
purchases method. The results of these businesses have been included in these interim consolidated
condensed financial statements as of their respective acquisition dates. The most significant
acquisitions are as follows:

i. On December 29, 2011, KUO, through its subsidiary Transmisiones y Equipos Mecánicos, S.A.
de C.V. and its branch in Belgium, acquired the dual clutch transmissions (DCT) business through
the purchase of the assets and technology of such transmission business, which belonged to
Hoerbiger Drivetrain Mechatronics, B.V.B.A. (“HDM”).

ii. On October 31, 2011, KUO, through its spare parts market subsidiaries, entered into a contract for
the acquisition of the replacement brakes business under the brand name of Fritec®. The
acquisition is effective as of January 1, 2012. Given that the Company is in the process of
determining the fair values of net assets acquired according to IFRS 3, Business Combinations, the
amounts presented below are provisional and may be modified.

iii. On August 31, 2011, Herdez del Fuerte (an associated company of KUO) entered into an
agreement to acquire 50% of Aires de Campo, S.A. de C.V., a leading distributor of organic
products in Mexico.

iv. On August 22, 2011, Megamex Foods, LLC (an associated company of KUO) concluded the
acquisition of Avomex, Inc. (Fresherized Foods), a world leader in the production of processed
avocado and guacamole, located in Texas, USA.

Based on the above acquisitions, KUO continued its strategy of enhancing the added value of its
operating sectors, thereby strengthening its worldwide position.

b. Consideration transferred -

Cash

DCT - Tremec Ps. 134,890
Fritec® 478,656
Aires del Campo 18,522
Avomex 531,540

Ps.1,163,608

The costs incurred by these acquisitions have been excluded from the consideration transferred and have
been recognized as an expense of the period under the “other expenses (income)” heading of the interim
condensed consolidated comprehensive statements of income.

c. Assets acquired and liabilities assumed at the date of acquisition -

DCT – Tremec (i) Fritec® (i)
Aires del
Campo Avomex Total

Assets:
Cash and cash equivalents Ps. — Ps. — Ps. — Ps. 10,606 Ps. 10,606
Accounts receivable — 151,069 6,651 44,919 202,639
Inventories 20,089 231,617 — 31,832 283,538
Property, plant and equipment 40,579 139,082 — 139,112 318,773
Intangible assets 74,222 — 73,678 147,900

Liabilities:
Notes and accounts payable to

suppliers — (15,227) — (27,543) (42,770)
Accounts payable to suppliers — (27,885) — (148,918) (176,803)

Total net assets Ps.134,890 Ps.478,656 Ps.6,651 Ps. 123,686 Ps. 743,883
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d. Goodwill on acquisitions
Consideration
Transferred

Value of the acquired
net assets Goodwill

DCT - Tremec (i) Ps. 134,890 Ps.134,890 Ps. —
Fritec® (i) 478,656 478,656 —
Aires del Campo 18,522 6,651 11,871
Avomex 531,540 123,686 407,854

Ps.1,163,608 Ps.743,883 Ps.419,725

(i) The Company is currently in the process of determining the fair values of the acquired net assets,
for which reason the amount of goodwill is subject to change. The Company estimates that it will
conclude this process by December, 2012.

Goodwill generated from the acquisitions results from the fact that the consideration paid for the
business combination effectively included amounts in relation to the benefits of the expected synergies,
revenue growth and further development of the market. These benefits are not recognized separately
from goodwill, because they do not meet the criteria for recognition of identifiable intangible assets.

e. Net cash flow from acquisition of subsidiaries -
2011

Consideration paid in cash Ps.1,163,608
Less: balances of cash and cash equivalents acquired (10,606)

Net Ps.1,153,002

8. Explanation of transition to IFRS

a. Basis of transition to IFRS

The consolidated financial statements to be issued by the Company for the year ending December 31,
2012 will be its first annual financial statements complying with IFRS. The transition date is January 1,
2011 for which reason the Company’s annual audited consolidated financial statements as of and for
the year ended December 31, 2011 will be part of the period covered by its first IFRS annual financial
statements. In preparing the accompanying financial statements, the Company applied IFRS 1, and
therefore has applied the mandatory exceptions and certain of the voluntary exemptions from full
retrospective application of IFRS included therein, discussed below

The accompanying condensed consolidated interim financial statements have been prepared in
accordance with the standards and interpretations issued and in effect or issued and adopted in advance,
at the date of preparation of these financial statements. These standards and interpretations that will be
applicable as of December 31, 2012, including those applicable optionally, are not known with
certainty at the date of preparation of these condensed consolidated interim financial statements.

The Company has elected the following optional exemptions to retrospective application of IFRS as
follows:

Business combinations exemption - IFRS 1 provides the option of applying the IFRS 3, “Business
Combinations”, on a prospective basis from the transition date or from a specific date before the
transition date. This offers an alternative to the complete retrospective application, which would
require the revaluation of all the business combinations before the transition date. KUO elected to
apply IFRS 3 prospectively to any business combinations that occur after the transition date. The
accounting for business combinations that occurred before the transition date have not been modified.

Exemption related to fair value of property, plant and equipment as an attributed cost - The
Company elected to measure certain items of property, plant and equipment at fair value as of
January 1, 2011. For the remaining property, plant and equipment, the Company utilized depreciated
cost under IFRS, as adjusted to reflect inflationary effects recorded under NIF as deemed cost, also as
permitted by the exemption under IFRS 1.
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Exemption related to accumulated conversion differences - IFRS 1 permits the accumulated gains and
losses from conversion of foreign operations to be reset to zero on the transition date. This provides an
alternative to not determine the accumulated conversion differences based on IAS 21 prior to the date
of transition. KUO elected to reset all the accumulated gains and losses to zero through a corresponding
entry to beginning retained earnings as of the transition date.

Exemption related to employee benefits - IFRS 1 provides the option of recognizing all unrecognized
actuarial gains and losses related to employee benefits on the date of transition. The Company elected
to recognize all the accumulated actuarial gains and losses that existed at the transition date with a
corresponding entry to beginning retained earnings for all its employee benefits plans.

The following exemptions do not apply for KUO:

Payments based on stocks (IFRS 2) and leases (IAS 17) - With regard to these operations, NIF and
IFRS are aligned.

Insurance contracts (IFRS 4), because this is not applicable to the Company’s operations.

The assets and liabilities of subsidiaries, associated companies and joint businesses, because only the
consolidated financial statements of KUO have been prepared in accordance with IFRS.

Compound financial instruments, because KUO has not entered into this type of instrument at the
transition date to IFRS.

Liabilities from dismantling, because KUO does not have any material liabilities of this type.

Financial assets or intangible assets accounted for under IFRIC 12, because KUO does not have any
agreements covered within the scope of IFRIC 12.

b. Mandatory exceptions

The Company applied the following mandatory exceptions to retrospective application of IFRS:

Exception related to hedge accounting - Hedge accounting may only be applied prospectively as of
the transition date for operations which comply with the hedge accounting criteria established in
IAS 39, “Financial Instruments: Recognition and Measurement”. Hedge relationships cannot be
designated retrospectively, and the supporting documentation cannot be created retrospectively. As a
result, only the hedge relationships that complied with the hedge accounting criteria as of January 1,
2011 are reflected as hedges in the results of the Company under IFRS.

Exceptions related to estimates - The estimates under IFRS as of January 1, 2011 are consistent with
the estimates at the date on which they were prepared in accordance with NIF.

Other mandatory exceptions outlined in IFRS 1 did not apply to the Company.

c. Reconciliation of MFRS to IFRS

IFRS 1 requires that the company reconcile stockholders’ equity, comprehensive net income (loss) and
cash flows from previous periods. The initial adoption of IFRS by the Company did not have a
significant effect on cash flows from operating, investing or financing activities. The following tables
present the reconciliations from NIF to the IFRS for the respective periods for stockholders’ equity and
comprehensive income (loss).

The following reconciliation shows the quantification of the effects of transition to IFRS.

• Reconciliation of stockholders’ equity as of December 31, 2011, September 30, 2011 and
January 1, 2011.

• Reconciliation of the income statement for the period ended September 30,
2012, September 30, 2011 and December 31, 2011.
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d. Reconciliation of stockholders’ equity - As of December 31, 2011, September 30, 2011 and January 1,
2011, previously reported under NIF, with the stockholders’ equity for those dates determined under
IFRS:

Note December 31, 2011 September 30, 2011 January 1, 2011

Stockholders’ equity under NIF Ps.6,297,692 Ps.5,927,224 Ps.5,477,024
Effect of fair value of property, plant and

equipment a 1,127,130 1,153,027 1,161,888
Employee benefits d 24,582 24,833 18,715
Deferred tax effects b (331,806) (354,446) (344,467)
Deferred PTU c — — 3,552
Debt at amortized cost f (2,701) (2,945) (4,185)
Other differences 4,664 (854) (5,635)

Total adjustments 821,869 819,615 829,868

Resetting translation effects of foreign operations to
zero e (337,718) (337,718) (337,718)

Retained earnings 337,718 337,718 337,718

Stockholders’ equity under IFRS Ps.7,119,561 Ps.6,746,839 Ps.6,306,892

e. Explanation of the most significant effects of transition from NIF to IFRS as of January 1,
2011, September 30, 2011 and December 31, 2011.

a) Property, plant and equipment - The Company elected to recognize certain fixed assets at fair
value determined by an expert appraiser, which is considered deemed cost as of January 1, 2011.
The assets valued at fair value were land, buildings and machinery and equipment; the rest of the
assets were valued at depreciated cost under IFRS, as adjusted to reflect revaluations recorded
under NIF as deemed cost.

Subsequent measurement - After its recognition as an asset, a component of property, plant and
equipment will be accounted for by its cost, less accumulated depreciation and the accumulated
amount of losses from impairment in value, as established in Note 4h.

b) Deferred taxes - The Company’s financial information was affected by the changes in values of
the accounting bases of assets and liabilities, principally in relation to: property, plant and
equipment and employee benefits. These effects resulted in changes to the Company’s deferred
income taxes.

c) Deferred PTU - Given that IAS - 12 does not contemplate the recognition of deferred PTU, the
balance recorded under NIF was canceled against retained earnings.

d) Employee benefits - According to IFRS, a provision for severance payments is not recognized
until the Company is capable of evidencing its commitment to terminate the relationship with the
employee or has made him/her an offer to encourage voluntary retirement. Under NIF, the liability
for severance payments is recorded based on an actuarial calculation. Accordingly, both the
liability for labor obligations derived from severance payments and the actuarial losses and gains
were canceled against retained earnings.

e) Resetting translation effects of foreign operations - IFRS 1 allows the reclassification of
accumulated translation effects from foreign operations to zero through beginning retained
earnings. The principal companies which generated the conversion effect are in the chemicals and
automotive sectors.

f) Debt at amortized cost - Under IFRS the long-term financial liabilities subject to interest should
be valued at amortized cost using the effective interest rate method, and any debt issuance costs
related to such liability should be presented net. Under NIF, the Company had recorded an asset
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related to debt issuance costs that it was amortizing based on the life of the loan to which it was
related. Such amount was reclassified to present the net liability and the net liability is remeasured
using the effective interest rate method.

f. Reconciliation of the statement of comprehensive income for the year ended December 31, 2011:

Note NIF Transition effects IFRS

Net sales Ps.25,813,548 Ps. — Ps.25,813,548
Cost of sales a 20,615,810 129,504 20,745,314

Gross profit 5,197,738 (129,504) 5,068,234

Administrative expenses a - d 1,322,085 32,236 1,354,321
Selling and distribution a - d

Expenses 2,212,831 21,201 2,234,032

General expenses a - d 3,534,916 53,437 3,588,353

Income before other operating expenses, net 1,662,822 (182,941) 1,479,881

Other operating expenses, net c 133,365 (26,566) 106,799

Income from operations 1,529,457 (156,375) 1,373,082
Interest income (30,018) — (30,018)
Interest expenses e 392,681 5,379 398,060
Other financial expenses d 210,965 (8,487) 202,478
Exchange loss (gain), net e 662,076 (290,749) 371,327
Equity in results of associated companies, net 32,417 — 32,417

Income before income taxes and discontinued
operations 261,336 137,482 398,818

Income tax expense b (68,538) (14,782) (83,320)

Income from continuing operations 329,874 152,264 482,138
Loss from discontinued operations, net (160,456) (2) (160,458)

Consolidated net income (loss) for the period 169,418 152,262 321,680
Other comprehensive income (loss):

Exchange differences on translating foreign
operations 692,400 (160,414) 531,986

Derivative financial instruments 20,991 121 21,112

Consolidated comprehensive income (loss) for the
period Ps. 882,809 Ps. (8,031) Ps. 874,778

Consolidated net income (loss) attributable to:
Controlling interest Ps. 130,044 Ps. 161,219 Ps. 291,263
Non-controlling interest 39,374 (8,957) 30,417

Ps. 169,418 Ps. 152,262 Ps. 321,680

Comprehensive income (loss) attributable to:
Controlling interest Ps. 810,683 Ps. (9,872) Ps. 800,811
Non-controlling interest 72,126 1,841 73,967

Ps. 882,809 Ps. (8,031) Ps. 874,778
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g. Reconciliation of the statement of comprehensive income for the nine-month period ended September 30,
2011:

Note NIF Transition effects IFRS

Net sales Ps.19,235,718 Ps. — Ps.19,235,718
Cost of sales a 15,398,552 86,473 15,485,025

Gross profit 3,837,166 (86,473) 3,750,693
Administrative expenses a - d 975,249 23,250 998,499
Selling and distribution a - d

Expenses 1,623,176 18,966 1,642,142

General expenses a - d 2,598,425 42,216 2,640,641

Income before other operating expenses, net 1,238,741 (128,689) 1,110,052
Other operating expenses, net c 76,053 (61,834) 14,219

Income from operations 1,162,688 (66,855) 1,095,833
Interest income (20,613) — (20,613)
Interest expenses e 283,046 5,677 288,723
Other financial expenses d 158,615 (6,364) 152,251
Exchange loss (gain), net e 198,283 22,290 220,573
Equity in results of associated companies, net g 2,160 28,353 30,513

Income before income taxes and discontinued
operations 541,197 (116,811) 424,386

Income tax expense b 143,798 17,726 161,524

Income from continuing operations 397,399 (134,537) 262,862
Loss from discontinued operations, net (108,883) 525 (108,358)

Consolidated net income (loss) for the period 288,516 (134,012) 154,504
Other comprehensive income (loss):

Exchange differences on translating foreign
operations 217,504 123,759 341,263

Derivative financial instruments 6,321 — 6,321

Consolidated comprehensive income (loss) for the
period Ps. 512,341 Ps.(10,253) Ps. 502,088

Consolidated net income (loss) attributable to:
Controlling interest Ps. 286,019 Ps.(134,059) Ps. 151,960
Non-controlling interest 2,497 47 2,544

Ps. 288,516 Ps.(134,012) Ps. 154,504

Comprehensive income (loss) attributable to:
Controlling interest Ps. 468,005 Ps. (3,832) Ps. 464,173
Non-controlling interest 44,336 (6,421) 37,915

Ps. 512,341 Ps. (10,253) Ps. 502,088
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h. Reconciliation of the comprehensive statement of income for the three-month period ended
September 30, 2011:

NIF Transition effects IFRS
Net sales Ps.6,635,640 Ps. — Ps.6,635,640
Cost of sales a 5,282,508 16,978 5,299,486

Gross profit 1,353,132 (16,978) 1,336,154
Administrative expenses a - d 336,437 5,678 342,115
Selling and distribution expenses a - d 534,874 17,504 552,378

General expenses a - d 871,311 23,182 894,493

Income before other operating
expenses, net 481,821 (40,160) 441,661

Other operating expenses, net c 26,045 (28,766) (2,721)

Income from operations 455,776 (11,394) 444,382
Interest income (7,486) (7,486)
Interest expenses e 98,271 1,630 99,901
Other financial expenses (income) d 47,166 (2,122) 45,044
Exchange loss (gain), net e 365,461 22,894 388,355
Equity in results of associated companies, net (323) — (323)

Loss before income taxes and
discontinued operations (47,313) (33,796) (81,109)

Income tax benefit b (91,478) 30,155 (61,323)

Income from continuing operations 44,165 (63,951) (19,786)
Loss from discontinued operations, net (52,442) 175 (52,267)

Consolidated net loss for the period (8,277) (63,776) (72,053)
Other comprehensive income (loss):

Exchange differences on
translating foreign operations 408,398 159,004 567,402

Derivative financial instruments (2,218) — (2,218)

Consolidated comprehensive income (loss)
for the period Ps. 397,903 Ps. 95,228 Ps. 493,131

Consolidated net income (loss) attributable
to:

Controlling interest Ps. 23,518 Ps. (76,827) Ps. (53,309)
Non-controlling interest (31,795) 13,051 (18,744)

Ps. (8,277) Ps. (63,776) Ps. (72,053)

Comprehensive income (loss) attributable to:
Controlling interest Ps. 387,480 Ps. 71,803 Ps. 459,283
Non-controlling interest 10,423 23,425 33,848

Ps. 397,903 Ps. 95,228 Ps. 493,131

i. Explanation of the most significant effects of transition from NIF to IFRS for the three - and nine -
months ended September 30, 2011.

a) Property, plant and equipment - As explained in previous notes, property, plant and
equipment was remeasured to fair value, which resulted in an increase in its value and the
related depreciation expense.

b) Deferred taxes - Deferred taxes are remeasured using the accounting bases under IFRS.

c) Employee benefits - Cancellation of the periodic cost of severance payments recorded under
NIF, as severance is not accrued under IFRS.
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d) Conversion effects of transactions in foreign currency - The translation effect derived from
foreign operations differs compared to that required under NIF; a portion is recorded in
stockholders’ equity and a portion in the statement of comprehensive income (loss).

e) Financial liabilities at amortized cost - Interest based on IFRS is recorded at the effective
rate, whereas under NIF is recorded at a nominal rate.

f) Current PTU - For purposes of IFRS, current PTU is presented in the line item of operating
expenses, whereas under the NIF it was recorded in other expenses and income.

g) Equity in results of associated companies - In July 2011, the Company acquired an
additional 15.63% of the shares of Nutricarsa, S.A. de C.V., resulting in a total participation
of 65.63%. Under IFRS, the Company is required to recognize the fair value of its existing
participation in the equity method investment through results, which resulted in an
impairment for the adjustment hereon.

9. Accounts and notes receivable

September 30, 2012 December 31, 2011 January 1, 2011

Trade Ps.4,483,633 Ps.4,544,082 Ps.3,293,808
Allowance for doubtful accounts (208,925) (320,722) (227,452)

4,274,708 4,223,360 3,066,356
Other debtors 582,828 326,903 509,138
Recoverable taxes — 265,505 215,080

Ps.4,857,536 Ps.4,815,768 Ps.3,790,574

10. Inventories

September 30, 2012 December 31, 2011 January 1, 2011

Finished goods and work-in-process Ps.2,362,816 Ps.2,766,755 Ps.2,106,534
Raw materials, supplies and other 1,680,250 1,773,963 1,453,029

4,043,066 4,540,718 3,559,563
Less - allowance for slow-moving items (176,269) (177,746) (126,658)

Goods in transit 88,834 66,661 54,063

Ps.3,955,631 Ps.4,429,633 Ps.3,486,968

11. Biological assets

September 30, 2012 December 31, 2011 January 1, 2011

Beginning balance Ps.649,276 Ps.563,127
Capitalized expenditures 912,316 660,719
Changes in fair value 13,896 22,230
Amounts sold (597,642) (596,800)

Final balance Ps.977,846 Ps.649,276

Biological assets Ps.506,726 Ps.239,330 Ps.168,102
Biological assets - long - term 471,120 409,946 395,025

Ps.977,846 Ps.649,276 Ps.563,127

F-67



As mentioned in Note 4e, at September 30, 2012 and December 31, 2011, the Company has two main
biological assets: i) assets convertible directly in inventory and ii) assets convertible into “Production
Plants”.

Within the group of biological assets which are converted directly into inventories, the following risks were
identified:

Principal risks in the hogs operation: The operation of raising and selling hogs and their derivatives is
exposed to fluctuations in prices and sales volumes, as well as exchange fluctuations, the latter of which
refers to foreign sales. To control this risk, the Company controls the customers’ supply to maintain
favorable operating conditions.

For this type of activity, the Company is subject to laws and regulations both in Mexico and in the countries
where it operates. Therefore, environmental policies and procedures have been established, which are
designed to ensure compliance with environmental and health laws and regulations. Furthermore, periodic
reviews are conducted to timely identify and mitigate any environmental risk.

Principal risks in the operation of forestry plantations: The forestry biological assets are mainly exposed to
risks derived from the forest fires season, therefore the Company establishes the plantations in different
places so as to significantly minimize the risk. Also, it exercises strict control in the maintenance of the
plantations, implementing pest control systems as much as naturally possible. Sampling is periodically taken
to maintain the plantations in optimum conditions.

The Company is subject to health laws and regulations, therefore environmental policies and procedures
have been established to ensure compliance with environmental and health laws and regulations; periodic
reviews are conducted to timely identify and mitigate any environmental risk.

12. Assets held for sale

a. Assets held for sale

September 30,
2012

December 31,
2011

January 1,
2011

Accounts receivable, inventories and property, plant and equipment (i) Ps.265,451 Ps. — Ps. —
Transportation equipment (ii) — 53,547 —
Property, plant and equipment (iii) 492,463 29,195 14,471

Ps.757,914 Ps.82,742 Ps.14,471

b. Liabilities directly associated with assets

September 30,
2012

Notes and accounts payable to suppliers (i) Ps. 94,897
Other payables and accrued liabilities (i) 49,701

Ps.144,598

At September 30, 2012 and December 31, 2011, the Company determined that the aforementioned assets
would no longer be used in the normal course of its operations and met the criteria to be classified as assets
available for sale. These assets are classified into two types: i) Assets whose operations were suspended
definitively and ii) Assets whose operations were replaced by other property of similar nature.

i) Sale of the panel business of of the Aglomerados UEN – This item refers to the accounts receivable,
inventories and property, plant and equipment to be sold in conjunction with the sale of the panel
business (see Note 1). The sale will be consummated when the necessary approval has been obtained
from the Federal Anti-Trust Board.
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15. Risk management

The Company has exposure to market risks, operating risks and financial risks arising from the use of
financial instruments that involve interest rates, credit risks, liquidity risks and exchange rate risks, which
are managed centrally. The Board of Directors establishes and monitors policies and procedures to measure
and manage those risks, which are described below.

a. Management of capital risk - The Company manages its capital to ensure that it will continue as a
going concern, while also maximizing the return to its shareholders through optimization of its capital
structure.

b. Interest rate risk management - The Company is mainly exposed to interest rate risks because it has
entered into debt at variable rates. The risk is managed by the Company through the use of interest rate
swap contracts. The Company’s hedging activities are regularly monitored so that they align with
interest rates and their related risk, ensuring the implementation of the most profitable hedging
strategies.

The Company’s exposures to interest-rate risk are mainly related to changes in the TIIE and the Libor
with respect to the Company’s financial liabilities. The Company prepares sensitivity analyses based
on its exposure to interest rates on its variable-rate debt with financial institutions that is not hedged.
The analyses are prepared assuming that the ending period balance as at year end was the outstanding
balance during the entire year. The Company internally reports to the Board of Directors about its
interest rate risks.

c. Credit risk management - Credit risk refers to the risk that counterparty will default on its contractual
obligations resulting in a financial loss for the Company, and stems mainly from trade accounts
receivable and liquid funds. Credit risk with respect to cash and cash equivalents and derivative
financial instruments is limited because counterparties are banks with high credit ratings assigned by
credit rating agencies. The maximum exposure to credit risk is primarily represented by the balance of
cash held in banks and trade accounts receivable

d. Liquidity risk management - Ultimate responsibility for liquidity risk management rests with
management of the Company, which has established appropriate policies for the control of such risk
through the monitoring of working capital, allowing management of the Company’s short-, medium-,
and long-term funding requirements. The Company maintains cash reserves and available lines of
credit lines, continuously monitoring projected and actual cash flows, reconciling the profiles of
maturity of financial assets and financial liabilities.

The following table details the remaining contractual maturities of the Company’s financial liabilities,
based on contractual repayment periods. The table has been designed based on un-discounted projected
cash flows of financial liabilities based on the date on which the Company must make payments. The
table includes both projected cash flows related to interest and capital on financial debt in the
consolidated statements of financial position. Where the contractual interest payments are based on
variable rates, the amounts are derived from interest rate curves at the end of the period. The
contractual maturity is based on earliest date in which the Company is required to make payment.

At September 30, 2012 Six months
One
year 1 and 3 years

More than 3
years Total

Bank loans and long-term debt Ps. 64,696 Ps. — Ps.1,154,571 Ps.7,416,792 Ps. 8,636,059
Accounts payable to related parties 1,980,416 — 525,838 — 2,506,254
Notes and accounts payable to suppliers 4,326,587 — — — 4,326,587
Other payables and accrued liabilities 1,959,012 — — — 1,959,012
Derivative financial instruments (net flow) (3,730) — 1,354 — (2,376)

Total Ps.8,326,981 Ps. — Ps.1,681,763 Ps.7,416,792 Ps.17,425,536

F-71



At December 31, 2011 Six months One year 1 and 3 years
More than 3

years Total

Bank loans and long-term debt Ps. 342,945 Ps.137,339 Ps. 609,412 Ps.7,445,267 Ps. 8,534,963
Accounts payable to related parties 2,585,453 — 576,166 — 3,161,619
Notes and accounts payable to

suppliers 4,409,816 — — — 4,409,816
Other payables and accrued

liabilities 1,608,109 — — — 1,608,109
Derivative financial instruments (net

flow) 6,446 — 24,078 — 30,524

Total Ps.8,952,769 Ps.137,339 Ps.1,209,656 Ps.7,445,267 Ps.17,745,031

The amounts included for debt with financial institutions includes both fixed and variable interest rate
instruments. The financial liabilities at variable rates are subject to change if the changes in variable rates differ
from the estimates of rates determined at the end of the reporting period is presented at fair value.

e. Foreign exchange risk management - The Company carries out transactions denominated in foreign
currency. Consequently, it is exposed to fluctuations in exchange rates, which are managed within the
parameters of the approved policies, using, where appropriate, forward exchange rate contracts, when
considered effective.

The carrying values of monetary assets and monetary liabilities denominated in foreign currency at the
end of the period are as follows (figures in thousands):

Assets Liabilities
2012 2011 2012 2011

US dollars 46,748 18,821 323,428 385,702

16. Fair value of financial instruments

The fair value of financial instruments presented below has been determined by the Company using
information available in the markets or other valuation techniques that use assumptions that are based on
market conditions existing at each balance date, but require judgment with respect to their development and
interpretation. As a result, the estimated amounts presented below are not necessarily indicative of the
amounts that the Company could obtain in a current market exchange. The use of different assumptions and/
or estimation methods could have a material effect on the estimated amounts of fair value.

The following table provides an analysis of financial instruments that are measured subsequent to initial
recognition at fair value, grouped into Levels 1 to 3 based on the degree to which the fair value is
observable:

• Level 1 fair value measurements are those derived from quoted prices (unadjusted) in active markets
for identical assets or liabilities;

• Level 2 fair value measurements are those derived from inputs other than quoted prices included within
level 1, that are observable for the asset or liability, either directly (i.e. as prices) or indirectly (i.e.
derived from prices); and

• Level 3 fair value measurements are those derived from valuation techniques that include inputs for the
asset or liability that are not based on observable market data (unobservable inputs).

The Company considers that the carrying amount of cash and cash equivalents, accounts receivable and
accounts payable from third parties and related parties and the current portion of bank loans approximate
their fair values because they have short-term maturities. The Company’s long-term debt is recorded at
amortized cost and incurs interest at fixed and variable rates that are related to market indicators.
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17. Derivative financial instruments

The objective of the Company in executing contracts with derivative financial instruments is to partially
cover the financial risk from exposures in the exchange rate, interest rates and prices of natural gas. The
decision to take an economic or financial hedge reflects market conditions and the related expectation at a
given date, as well as the domestic and international economic context of the economic indicators which
influence the Company’s operations.

Transactions outstanding at year end, performed with foreign currency and/or interest rates forwards and
swaps are summarized below:

Valuation

Notional
Assets

(Liabilities)

Accumulated
other

comprehensive
income (loss)Instrument

Amount in
Thousands Unit Maturity

Zero cost collar interest rate 4,500 US dollars March 2013 Ps. (1,355) Ps. (866)
Swap natural gas 240 MMBTU March 2012 597 319
Grain hedge 48 Metrictons March 2013 3,134 1,440

Total as of September 30, 2012 Ps. 2,376 Ps. 893

Total as of December 31, 2011 Ps.(30,525) Ps.(20,008)

As of September 30, 2012, the fair value of the derivative resulted in the recognition of an asset for
Ps. 2,376, with the increase in fair value recognized against comprehensive income for Ps. 23,061, net of
taxes of Ps. 9,883, for the nine months then ended. As of September 30, 2011, the increase in fair value of
Ps. 6,321, net of taxes of Ps. 2,709 was also recognized in results for the nine months then ended. For the the
three months ended September 30, 2012, a gain of Ps. 3,683, net of taxes of Ps. 1,578 were recognized while
for the three months ended September 30, 2011, a loss was recognized for Ps. 2,218, net of taxes of Ps. 951.

Certain of the Company’s subsidiaries have contracts that contain embedded derivative instruments;
however, because these instruments cannot be separated from the host contract, under the guidelines of IAS
39, they were not valued or recorded.
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18. Bank loans and long-term debt
September 30,

2012
December 31,

2011
January 1,

2011
I) US$250 million senior bond notes at a rate of 9.75% issued in

international markets in October 2007 for US Ps.200 million
and reopened for additional US$50 million in September 2010,
with maturity in October 2017, prepayable as of the fifth year Ps.3,219,756 Ps.3,435,150 Ps.3,065,249

II) Syndicated loan in Mexican pesos (Ps. 109.5 million) and in US
dollars (Ps.165 million) granted on January 25, 2008. Funds were
available on January 30, 2008. Principal matures from 2011 to
2013. Bearing nominal 91 - day TIIE rate + 0.7%, In September
2010 KUO prepaid US$95 million and Ps. 70 million and in
December 2010 US Ps.54 million and Ps. 30 million. During
2011, amortization was US$4 million and Ps. 2.4 million.
Additionally, a US$25 million revolving credit line was granted,
of which are disposed US$10 million. Interest on both loans is
payable at a variable rate. Bearing LIBOR rate + 0.7%, 64,446 300,913 197,469

III) Ps. 700 million senior notes bearing interest at the 28 - day TIIE
plus 2.60% issued in November 2010 in the domestic market
with 5 years maturity under a Ps. 2.0 billion program 1,384,255 700,000 700,000

IV) Bilateral bank loan. US$50 million bank loan with Bladex signed
in September 2010 bearing interest at a variable rate, principal
repayment in installments starting from 2012 to 2015 — 692,415 617,855

V) Bancomext oan of Ps. 955 million, with two drawdowns, the
first in January of Ps. 699 million and the second in April of Ps
256 million, both at a nominal 91 - day TIIE rate + 1.175%,
maturing in four years. 953,331 — —

VI) US$50 million Committed Credit Line with Rabobank signed in
November 2011. The term loan shall be disbursed in one or
various draw downs and will have an availability period of up to
18 months after Closing Date. The loan shall be repaid in six
semiannual amortizations, beginning 30 months after Closing
Date and will bear interest at a variable rate (at a three-month
variable LIBOR rate plus 1.85 percentage points). 451,381 207,725 —

VII) Payable related to a purchase and sale of an auto parts company.
On October 31, 2011, the acquisition of a brakes business,
under the brand name of Fritec®, was announced. This
acquisition occurred under a committed agreement with a
closing date of January 1, 2012; accordingly, the unpaid
committed liability was recorded at the close of 2011. This
transaction was refinanced on January 4, 2012 through a
bilateral credit with Bancomext over four years at a 91 - day
TIIE rate, plus 1.175 percentage points. As of September 30,
2012 the loan was paid. — 334,724 —

VIII) Others — 13,870 11,897

6,073,169 5,684,797 4,592,470
Less - Bank loans and current portion of long - term debt 64,446 480,284 54,767

Long - term debt Ps.6,008,723 Ps.5,204,513 Ps.4,537,703
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Debt accrues interest at different rates. Interest rates for the nine-month period ended September 30, 2012
and for the years then ended December 31, 2011 and 2010 represented a weighted average of 6.67%, 7.45%
and 6.03%, respectively, for peso-denominated ebt and 8.57%, 8.70% and 6.69%, respectively, for U.S.
dollar denominated debt.

Long-term debt maturities as of December 31, 2011 are as follows:

2014 Ps. 90,276
2015 873,244
2016 1,133,883
2017 3,219,756
2019 691,564

Ps.6,008,723

As explained in Note 17, the Company has entered into derivative financial instrument contracts to hedge
the risk of exposure to variable interest rates of certain loans.

The current portion of long-term debt and short-term bank loans are as follows:

September 30, 2012 December 31, 2011 January 1, 2011

Current portion of long-term debt Ps.64,446 Ps.137,339 Ps.54,044
Other loans payable in foreign currency — 342,945 723

Ps.64,446 Ps.480,284 Ps.54,767

The loan contracts establish affirmative and negative covenants for the borrowers; also, they require the
maintenance of certain minimum financial ratios and percentages based on the Company’s consolidated
financial statements. All of these requirements have been satisfactorily fulfilled at the date of the
consolidated financial statements.

19. Employee retirement benefits

The liability for employee benefit obligations relates to the Company’s pension plan, seniority premiums,
payments that are similar to pension and postretirement benefits such as medical and hospitalization
services, to certain employees.

The related liabilities calculated by an independent actuary using the projected unit credit method are as
follows:

September 30, 2012 December 31, 2011 January 1, 2011

Accumulated benefit obligation Ps. 859,296 Ps. 853,715 Ps. 858,124

Defined benefit obligations Ps. 990,060 Ps. 929,015 Ps. 904,340
Less - Plan assets (223,959) (197,452) (172,958)

766,101 731,563 731,382
Net projected benefit obligation Ps. 766,101 Ps. 731,563 Ps. 731,382

Benefit contributions Ps. 21,643 Ps. 81,686 Ps. —

Net periodic cost Ps. 61,636 Ps. 89,958 Ps. —

Rates utilized in the actuarial calculations recommended by the Mexican Association of Consultant
Actuaries were as follows:

September 30, 2012 December 31, 2011 January 1, 2011

Expected return on plan assets 3.00% 5.55% 5.55%
Interest rate 7.88% 8.13% 8.13%
Salary increase rate 4.50% 4.50% 4.50%
Postretirement benefits increase rate 6.09% 5.77% 5.77%
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20. Stockholders’ equity

Paid-in capital

As of September 30, 2012, December 31, 2011 and January 1, 2011, capital stock is represented by:

September 30, 2012 December 31, 2011 January 1, 2011
Shares Amount Shares Amount Shares Amount

Fixed portion -
Nominative Series “A”

shares (without
redemption rights and
which must represent at
least 51% of voting
stock) 233,221,719 Ps. 9,259 233,221,719 Ps. 9,497 233,221,719 Ps. 9,755

Variable portion -
Nominative Series “B”

shares (with redemption
rights and which may
not represent more than
49% of voting stock) 223,144,429 8,855 223,144,429 9,086 223,144,429 9,333

456,366,148 Ps.18,114 456,366,148 Ps.18,583 456,366,148 Ps.19,088

Earned capital

The annual net income of each of the companies is subject to the legal requirement that 5% thereof be
transferred to a legal reserve each year, until the reserve equals 20% of capital stock. This reserve may not
be distributed to stockholders during the existence of each Company, except in the form of a stock dividend.
As of September 30, 2012 and December 31, 2011, the legal reserve of the Company was Ps. 3,794.

Stockholders’ equity, except restated paid-in capital and tax retained earnings, will be subject to income tax
at the rate in effect when a dividend is distributed. Any tax paid on such distribution, may be credited
against the income tax payable of the year in which the tax on the dividend is paid and the two fiscal years
following such payment.

During the Annual Ordinary and Extraordinary General Stockholders’ Meeting held on April 23, 2012, the
stockholders’ approved a cash distribution to stockholders of Ps. 118,655, which was applied as a reduction
of capital stock account of Ps. 469, Paid-in surplus account of Ps. 72,406 and retained earnings of Ps.45,780.
The reduction to the capital stock of Ps. 469 is comprised of Ps. 239 of the fixed portion, and Ps. 230 of the
variable portion. The reduction in capital stock does not result in a reduction in shares.

During the Annual Ordinary and Extraordinary General Stockholders’ Meeting held on April 13, 2011, the
stockholders’ approved a cash distribution to stockholders of Ps. 114,092, which was applied as a reduction
of capital stock account of Ps. 505, Paid-in surplus account of Ps. 62,386 and retained earnings of
Ps. 51,201. The reduction to the capital stock of Ps. 505 is comprised of Ps. 258 of the fixed portion, and
Ps. 247 of the variable portion. The reduction in capital stock does not result in a reduction in shares.
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21. Related parties

a. Transactions with related parties, carried out in the ordinary course of business were as follows:

September 30,
2012

September 30,
2011

Three months ended
September 30, 2012

Three months ended
September 30, 2011

Revenues -
Sales Ps.1,016,658 Ps.1,414,106 Ps.228,272 Ps. 853,768

Administrative services rendered Ps. 165,567 Ps. 102,511 Ps. 53,658 Ps. 45,115

Interest income Ps. 24,871 Ps. 18,686 Ps. 7,999 Ps. 9,368

Air transportation Ps. 6,412 Ps. 5,924 Ps. 2,167 Ps. 3,837

Leases Ps. — Ps. 438 Ps. — Ps. 438

Other revenues Ps. 7,398 Ps. 72 Ps. 3,389 Ps. —

Expenses -
Purchase of inventories Ps.2,448,483 Ps.2,643,984 Ps.788,547 Ps.1,579,159

Administrative services received Ps. 67,358 Ps. 21,512 Ps. 12,796 Ps. 11,484

Royalty expenses Ps. 93,530 Ps. — Ps. 30,884 Ps. —

Service on sale Ps. 17,293 Ps. 446 Ps. 16,591 Ps. 20

Interest expense Ps. 50,242 Ps. 14,249 Ps. 13,239 Ps. 1,781

Others Ps. 1,903 Ps. 15,820 Ps. 1,903 Ps. 7,592

b. Balances receivable from and payable to related parties are as follows:

September 30,
2012

December 31,
2011

January 1,
2011

Accounts receivable from related parties -
Current:

Dynasol Elastómeros, S.A. de C.V. Ps.269,009 Ps.423,156 Ps.163,693
Servicios Administrativos DINE, S.A. de C.V. 20,814 13,812 12,663
Administración de Riesgos Agente de Seguros, S.A. 11,978 9,785 12,185
Herdez del Fuerte, S.A. de C.V. 7,115 127,460 127,682
General Química, S.A. — 40,176 —
Liaoning North Dynasol Synthetic Rubber Co. Ltd. — 16,396 —
Plaza Bosques, S.A. de C.V. — 327 330
Repsol YPF Lubricantes y Especialidades, S.A. — 4 29,591
MegaMex Foods, L.L.C. — — 15,442
Grupo Herdez, S.A.B. de C.V. — — 15,339
Cabot International Corporation — — 3,580
Intercafé, S.A. de C.V. — — 2,329
Hechos con Amor, S.A. de C.V. — — 2,071
Others 516 1,165 —

Ps.309,432 Ps.632,281 Ps.384,905
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September 30,
2012

December 31,
2011

January 1,
2011

Long-term:
Herdez del Fuerte, S.A. de C.V. Ps. 480,218 Ps. 380,828 Ps. 154,464

Accounts payable to related parties -
Current:

Repsol Química, S.A. Ps. 674,012 Ps. 782,862 Ps. 455,201
Repsol International Finance, B.V. 496,640 559,546 529,182
Repsol Polímeros, LDA 434,588 723,144 456,259
Cargil, Inc. 219,814 148,320 —
Repsol Tesorería y Gestión

Financiera, S.A. 36,875 169,404
Repsol Butano, S.A. 34,726 17,310 199
Cargill Servicios, S. de R.L. de C.V. 23,675 2,128
Repsol YPF, S.A. 17,073 5,985
Kuosol, S.A 13,772 37,930
Cabot International Corporation 10,171 8,579
Repsol Chemie Deutschland, GMBH 4,767 2,384 1,000
Agribands Servicios, S.A. de C.V. 4,195
Repsol Química France, S.A. 3,617 1,808 872
Comercial de Finanzas Netesa, S.A.

de C.V. 3,278 — —
Agribands Purina México, S.A.de

C.V. 972 — —
Repsol United Kingdom, LTD 1,334 667 234
Repsol Química Italia, S.P.A. 832 386 499
General Química, S.A. 75 — 537
Herdez del Fuerte, S.A. de C.V. — 125,000 125,000
Hormel Alimentos, S.A. de C.V. — — 9,077
Solo Doña María, S.A. de C.V. — — 3,430
Comercial de Fianzas Netesas, S.A. de

C.V. — — 2,677
Servicios Empresariales de Alta

Calidad, S.A. de C.V. — — 1,885
Herflot, S.A. de C.V. — — 199

Ps.1,980,416 Ps.2,585,453 Ps.1,586,251

Long - term:
Compañía Comercial Herdez, S.A. de

C.V. Ps. 480,527 Ps. 380,828 Ps. 154,462

As of December 31, 2011 and 2010, the long-term balance receivable from Herdez del Fuerte, S.A. de C.V.
and payable to Compañía Comercial Herdez, S.A. de C.V. displayed on the accompanying statement of
financial position are composed of the sum of two loans of $15 and $12.5 million of US dollars (recognized
at 50% due to the proportionate consolidation of Herdez), which earn and accrue interest at the 3 month
LIBOR rate plus 3.5 percentage points, maturing on August 11, 2014 and December 31, 2014, respectively.

22. Income taxes

The Company is subject to ISR and IETU.

The ISR rate is 30% for 2012 and 2011; it will be 29% for 2013, and 28% for 2014.
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On December 7, 2009, amendments to the ISR Law were published, to become effective beginning in 2010.
These amendments state that: a) ISR relating to tax consolidation benefits obtained from 1999 through 2004
should be paid in installments beginning in 2010 through 2014, and b) ISR relating to tax benefits obtained
in the 2005 tax consolidation and thereafter, should be paid during the sixth through the tenth year after that
in which the benefit was obtained. Payment of ISR in connection with tax consolidation benefits obtained
from 1982 (tax consolidation starting year) through 1998 may be required in those cases provided by law.

IETU - Revenues, as well as deductions and certain tax credits, are determined based on cash flows of each
fiscal year. Beginning in 2010, the IETU rate is 17.5%. The Asset Tax (IMPAC) Law was repealed upon
enactment of the IETU Law; however, under certain circumstances, IMPAC paid in the ten years prior to the
year in which ISR is paid for the first time, may be recovered, according to the terms of the law. In addition,
as opposed to ISR, the parent and its subsidiaries will incur IETU on an individual basis.

Income tax incurred will be the higher of ISR and IETU.

Based on its financial projections, the Company determined that it would essentially pay only ISR on a
consolidated basis. Therefore, it only recognizes deferred ISR. Certain subsidiaries are subject to IETU.

Certain subsidiaries are authorized to pay taxation under the simplified regime for income tax, based on
cash receipts and disbursements. Other subsidiaries, depending on their activity, are entitled to pay income
tax with a reduction of 30% on the normal taxable base.

KUO incurs ISR on a consolidated basis with its subsidiaries, in the same percentage that it holds the voting
stock of the subsidiaries at the close of the year. The tax results of the subsidiaries are consolidated at 100%
of such percentage.

Income taxes (benefit) expenses are as follows:

September 30,
2012

September 30,
2011

ISR:
Current Ps.351,179 Ps.253,626
Deferred 135,710 (92,102)

Ps.486,889 Ps.161,524

a. Tax consolidation - The balance of deferred tax liabilities as of September 30, 2012, December 31,
2011 and January 1, 2011 are as follows:

September 30,
2012

December 31,
2011

January 1,
2011

Tax liability due to tax loss carry forwards Ps.1,162,780 Ps.882,065 Ps.1,071,291
Less - short-term 119,778 81,414 —

Long-term tax liability Ps.1,043,002 Ps.800,651 Ps.1,071,291

23. Discontinued operations

Agreement for the sale of the panel business - An announcement was issued on August 7, 2012 to the effect that
Grupo KUO had reached an agreement to sell the assets of its panel business to Maderas y Sintéticos de México,
S.A. de C.V, a subsidiary of Masisa, S.A., a Chilean company with operations in Mexico and the leader in
production and marketing of wooden panels for furniture and interiors. The transaction value, which included the
laminating and resin plants located in Lerma, State of Mexico, and the chipboard plants in Chihuahua, Chihuahua
and Zitácuaro, Michoacán, was US$54.25 million plus the amount of operating working capital at the transaction
date. This transaction is subject to the approval of the Federal Anti-Trust Board.
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Nine months ended
September 30,

2012

Nine months ended
September 30,

2011

Three months ended
September 30,

2012

Three months ended
September 30,

2011

Net sales Ps. 751,663 Ps. 712,054 Ps.236,848 Ps.228,517
Loss before income taxes (69,884) (99,626) (27,783) (50,678)
Loss from discontinued operations,

net (100,964) (108,358) (37,838) (52,267)

24. Costs and expenditures by nature

Cost of sales, administrative expenses and selling and distribution expenses are comprised of the following:

Nine months
ended

September 30,
2012

Nine months
ended

September 30,
2011

Three months
ended

September 30,
2012

Three months
ended

September 30,
2011

Cost of sales:
Direct cost of sales Ps.16,849,109 Ps.14,451,932 Ps.5,440,801 Ps.4,932,121
Maintenance and repair 378,445 368,937 114,390 135,780
Electrical energy 189,924 158,627 62,805 57,133
Employee benefits 16,593 19,213 5,722 6,382
Depreciation expense 507,033 486,316 173,694 168,070

Total Ps.17,941,104 Ps.15,485,025 Ps.5,797,412 Ps.5,299,486

Nine months
ended

September 30,
2012

Nine months
ended

September 30,
2011

Three months
ended

September 30,
2012

Three months
ended

September 30,
2011

Administrative, selling and distribution expenses:
Freight and transportation Ps. 446,935 Ps. 388,357 Ps.149,296 Ps.137,672
Associated salaries and benefits 1,079,624 965,107 373,377 315,767
Advertisement and marketing 309,639 267,131 125,655 97,617
Depreciation and amortization 66,534 47,992 11,703 16,336
Employee benefits 45,043 52,165 14,901 18,081
Export costs 112,855 106,376 36,496 29,829
Maintenance, electricity, leasing 342,607 348,452 121,809 101,139
Overhead 487,614 465,061 123,340 178,052

Total Ps.2,890,851 Ps.2,640,641 Ps.956,577 Ps.894,493

25. Commitments and contingencies

a. Commitments - In May 2011, the Company signed an aircraft lease agreement with GE Capital CEF
Mexico, S. de R.L. de C.V. The total amount of the lease is US$19.9 million payable in 48 quarterly
installments of US$413 thousand with an optional prepayment feature during the life of the lease.
Lease expense was as follows:

Nine months ended September 30, 2012 US$1,239
Nine months ended September 30, 2011 US$1,053
Three months ended September 30, 2012 US$ 412
Three months ended September 30, 2011 US$ 412
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b. Contingencies - Certain subsidiaries are engaged in lawsuits as plaintiffs and defendants in the regular
course of operations. These lawsuits always involve uncertainty, and some of them may result in
adverse judgments for the companies. While it is impossible to determine the amount involved in
pending lawsuits, management believes that based on the facts, any resulting liability would not
materially affect the consolidated financial position or results of operations of the Company or its
subsidiaries.

26. Supplemental Condensed Financial Statements

The Company plans to issue Unsecured Senior Notes due in 2022 under Rule 144A and Regulation S of the
Securities Act without registration rights, which are fully-guaranteed by certain subsidiaries of the
Company. The Company intends to use the net proceeds from this offering (i) to pay the consideration for
the tender offer plus the consent payments and accrued and unpaid interest on the US$250,000,000
aggregate principal amount of 9.75% senior notes due 2017 (the “2017 notes”), (ii) to redeem any 2017
notes that remain outstanding after consummation of the tender offer and consent solicitation in accordance
with the terms of the 2017 notes, and (iii) to the extent any proceeds remain, for general corporate purposes.
Therefore this note has been included in order to present certain financial information related to Grupo
KUO, S.A.B. de C. V., on a non-consolidated basis including the parent company (“Parent Company”), and
guarantor and non- guarantor subsidiaries. Guarantor information includes financial information for KUO
Automotriz, S.A. de C. V., Transmisiones y Equipos Mecánicos, S.A. de C.V., T.F. Victor, S.A. de C.V.,
Dacomsa, S.A. de C.V., Kekén, S.A. de C.V., Grupo Porcícola Mexicano, S.A. de C.V., Comercializadora
Porcícola Mexicana, S.A. de C.V., Tremec Co., Villa Industrial, S.A. de C.V., Pistones Moresa, S.A. de
C.V., Aeropycsa, S.A. de C.V., DESC Corporativo, S.A. de C.V., Inmobiliaria Corcel, S.A. de C.V.,
Inmobiliaria Unik, S.A. de C.V., Arrendadora Rexcel, S.A. de C.V., Operadora GPM, S.A. de C.V., KUO
Elastomeros, S.A. de C.V., Corporativo Arcos KUO, S.A. de C.V., KUO Concentradora, S.A. de C.V.,
Industrias Negromex, S.A. de C. V., Adacomsa, S.A. de C.V., Resirene, S.A. de C.V., Forestaciones
Operativas de México, S.A. de C. V.,Rexcel, S.A. de C.V., GK Europa, S.A.P.I. de C.V., KUO Europa, S.L.
Tremec Queretaro, S.A. de C. V., Fricción y Tecnología, S.A. de C.V., Frenado Automotriz, S.A. de C.V.,
Macro M, S.A. de C.V., KUO India, S.A. de C.V. and INSA, L.L.C.

The following supplemental condensed financial statements present:

a. Unaudited Condensed Consolidated Interim Statement of Financial Position as of September 30,
2012, December 31, 2011 and January 1, 2011, and Unaudited Condensed Consolidated Interim
Statements of Comprehensive Income for the nine and three months ended September 30, 2012 and
2011

b. The Parent Company combined guarantor subsidiaries and combined non-guarantor subsidiaries with
their investments in subsidiaries accounted for using the equity method of accounting; therefore, the
Parent column reflects the equity income (loss) of its Guarantor Subsidiaries and Non-Guarantor
Subsidiaries, which are also separately reflected in the Guarantor Subsidiaries and Non-Guarantor
Subsidiaries columns. Additionally, the Guarantor Subsidiaries column reflects the equity income
(loss) of its Non-Guarantor Subsidiaries, which are also separately reflected in the stand-alone Non-
Guarantor Subsidiaries column.

c. Elimination entries necessary to consolidate the Parent and subsidiaries.
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GRUPO KUO, S. A. B. de C. V. and Subsidiaries

Unaudited Condensed Consolidated Interim Statement of Financial Position
As of September 30, 2012
(Thousands of Mexican pesos)

Parent
Company

Guarantor
Subsidiaries Non-Guarantor Eliminations Consolidated

Assets
Current assets:

Cash and cash equivalents Ps. 287,832 Ps. 151,388 Ps. 520,450 Ps. — Ps. 959,670
Accounts and notes receivable, net 110,753 2,565,689 2,181,094 — 4,857,536
Accounts receivable from related parties 2,750,675 2,511,392 902,869 (5,855,504) 309,432
Inventories, net — 2,234,392 1,721,239 — 3,955,631
Biological assets — 506,726 — — 506,726
Assets classified as held for sale — 724,568 33,346 — 757,914
Prepaid expenses 1,074 218,845 48,246 (21,242) 246,923

Total current assets 3,150,334 8,913,000 5,407,244 (5,876,746) 11,593,832
Property, plant and equipment, net 158,035 5,368,463 3,498,518 (5,795) 9,019,221
Biological assets - long-term — 426,156 52,157 (7,193) 471,120
Other assets, net 9,742,823 1,785,317 2,268,368 (11,449,417) 2,347,091
Derivative financial instruments — 96 3,634 (1,354) 2,376
Account receivable from related party -

long-term 960,436 — — (480,218) 480,218
Deferred income taxes 343,887 151,311 — (360,930) 134,268

Total Ps.14,355,515 Ps.16,644,343 Ps.11,229,921 Ps.(18,181,653) Ps.24,048,126

Liabilities and stockholders’ equity
Current liabilities:

Bank loans and current portion of
long-term debt Ps. 64,446 Ps. — Ps. — Ps. — Ps. 64,446

Notes and accounts payable to suppliers — 2,769,892 1,556,695 4,326,587
Other payables and accrued liabilities 724,530 963,566 302,860 (31,943) 1,959,013
Accounts payable to related parties 2,545,502 3,594,148 1,685,919 (5,845,153) 1,980,416
Liabilities directly associated with assets

classified as held for sale — 144,598 — — 144,598
Statutory employee profit sharing — 26,718 11,059 — 37,777

Total current liabilities 3,334,478 7,498,922 3,556,533 (5,877,096) 8,512,837
Long-term debt 5,557,342 451,381 — — 6,008,723
Derivative financial instruments 1,355 — — (1,355) —
Labor obligations and other long-term

liabilities — 711,470 54,631 — 766,101
Account payable to related party - long-term — 2,093 958,652 (480,218) 480,527
Accrued account payables and liabilities — 60,411 109,227 — 169,638
Tax consolidation deferred taxes 1,043,002 — 360,930 (360,930) 1,043,002

Total liabilities 9,936,177 8,724,277 5,039,973 (6,719,599) 16,980,828
Stockholders’ equity:

Contributed capital -
Nominal capital stock 18,114 9,175,216 3,593,118 (12,768,334) 18,114
Paid-in surplus 2,797,602 783 275,775 (276,523) 2,797,637

2,815,716 9,175,999 3,868,893 (13,044,857) 2,815,751
Earned capital:

Retained earnings 1,604,054 (1,228,301) 2,228,719 1,036,257 3,640,729
Translation effects of foreign

operations — (30,088) 89,163 (17,832) 41,243
Derivative financial instruments (432) 437 2,544 (1,656) 893

Controlling interest 4,419,338 7,918,047 6,189,319 (12,028,088) 6,498,616
Non-controlling interest — 2,019 629 566,034 568,682

Total stockholders’ equity 4,419,338 7,920,066 6,189,948 (11,462,054) 7,067,298

Total Ps.14,355,515 Ps.16,644,343 Ps.11,229,921 Ps.(18,181,653) Ps.24,048,126

See accompanying notes to condensed consolidated interim financial statements.
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GRUPO KUO, S. A. B. de C. V. and Subsidiaries

Unaudited Condensed Consolidated Interim Statement of Financial Position
As of December 31, 2011
(Thousands of Mexican pesos)

Parent
Company

Guarantor
Subsidiaries Non-Guarantor Eliminations Consolidated

Assets
Current assets:

Cash and cash equivalents Ps. 44,916 Ps. 109,860 Ps. 353,919 Ps. (30,142) Ps. 478,553
Accounts and notes receivable, net 226,720 2,688,382 1,944,100 (43,434) 4,815,768
Accounts receivable from related

parties 2,208,122 1,884,292 630,915 (4,091,048) 632,281
Inventories, net — 2,475,025 1,954,608 — 4,429,633
Biological assets — 239,330 — — 239,330
Assets classified as held for sale — 53,547 29,195 — 82,742
Prepaid expenses 1,436 128,108 106,788 (107,955) 128,377

Total current assets 2,481,194 7,578,544 5,019,525 (4,272,579) 10,806,684
Property, plant and equipment, net 159,185 5,743,247 3,637,775 (6,604) 9,533,603
Biological assets - long-term — 374,224 42,819 (7,097) 409,946
Other assets, net 9,557,072 1,689,263 2,252,185 (11,176,307) 2,322,213
Account receivable from related party -

long-term 761,656 — — (380,828) 380,828
Deferred income taxes 400,704 85,792 — (440,876) 45,620
Total Ps.13,359,811 Ps.15,471,070 Ps.10,952,304 Ps.(16,284,291) Ps.23,498,894

Liabilities and stockholders’ equity
Current liabilities:

Bank loans and current portion of
long-term debt Ps. 248,214 Ps. 223,849 Ps. 8,221 Ps. — Ps. 480,284

Notes and accounts payable to
suppliers 2,918 2,804,793 1,602,105 — 4,409,816

Other payables and accrued
liabilities 574,146 804,079 423,928 (194,044) 1,608,109

Accounts payable to related parties 1,888,398 2,999,670 1,775,920 (4,078,535) 2,585,453
Statutory employee profit sharing — 35,462 14,982 — 50,444

Total current liabilities 2,713,676 6,867,853 3,825,156 (4,272,579) 9,134,106
Long-term debt 4,996,788 207,725 — — 5,204,513
Derivative financial instruments 24,080 1,077 5,368 — 30,525
Labor obligations and other long-term

liabilities — 679,174 52,389 — 731,563
Account payable to related party -

long-term — 761,657 (380,829) 380,828
Accrued account payables and liabilities — — 97,147 — 97,147
Tax consolidation deferred taxes 800,651 — 440,876 (440,876) 800,651

Total liabilities 8,535,195 7,755,829 5,182,593 (5,094,284) 16,379,333
Stockholders’ equity:

Contributed capital -
Nominal capital stock 18,583 9,088,560 3,477,255 (12,565,815) 18,583
Paid-in surplus 3,074,942 (3,241,246) 206,643 2,829,704 2,870,043

3,093,525 5,847,314 3,683,898 (9,736,111) 2,888,626
Earned capital:

Retained earnings 1,747,432 1,615,740 1,807,384 (1,937,787) 3,232,769
Translation effects of foreign

operations — 250,486 281,601 (44,896) 487,191
Derivative financial

instruments (16,341) (364) (3,757) 454 (20,008)
Controlling interest 4,824,616 7,713,176 5,769,126 (11,718,340) 6,588,578
Non-controlling interest — 2,065 585 528,333 530,983
Total stockholders’ equity 4,824,616 7,715,241 5,769,711 (11,190,007) 7,119,561

Total Ps.13,359,811 Ps.15,471,070 Ps.10,952,304 Ps.(16,284,291) Ps.23,498,894

See accompanying notes to condensed consolidated interim financial statements.
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GRUPO KUO, S. A. B. de C. V. and Subsidiaries

Unaudited Condensed Consolidated Interim Statement of Financial Position
As of January 1, 2011
(Thousands of Mexican pesos)

Parent
Company

Guarantor
Subsidiaries Non-Guarantor Eliminations Consolidated

Assets
Current assets:

Cash and cash equivalents Ps. 254,818 Ps. 306,186 Ps. 302,087 Ps. — Ps. 863,091
Accounts and notes receivable, net 110,879 2,235,557 1,451,054 (6,916) 3,790,574
Accounts receivable from related

parties 2,022,603 995,846 448,654 (3,082,198) 384,905
Inventories, net — 2,248,168 1,238,800 — 3,486,968
Biological assets — 168,102 — — 168,102
Assets classified as held for sale — 14,471 — 14,471
Prepaid expenses — 31,448 100,091 35,075 166,614

Total current assets 2,388,300 5,985,307 3,555,157 (3,054,039) 8,874,725
Property, plant and equipment, net 160,716 5,452,011 3,064,280 (6,416) 8,670,591
Biological assets - long-term — 395,025 395,025
Other assets, net 9,097,782 1,585,162 1,654,130 (10,617,968) 1,719,106
Derivative financial instruments — 149 567 (716)
Account receivable from related party -

long-term 308,928 — — (154,464) 154,464
Deferred income taxes 494,769 — (458,554) 36,215

Total Ps.12,450,495 Ps.13,417,654 Ps.8,274,134 Ps.(14,292,157) Ps.19,850,126

Liabilities and stockholders’ equity
Current liabilities:

Bank loans and current portion of long-
term debt Ps. 51,809 Ps. 2,379 Ps. — Ps. 579 Ps. 54,767

Notes and accounts payable to
suppliers 1,525 2,788,472 1,057,915 — 3,847,912

Other payables and accrued liabilities 449,186 608,967 322,908 23,040 1,404,101
Accounts payable to related parties 1,155,978 2,209,959 1,296,778 (3,076,464) 1,586,251
Statutory employee profit sharing — 42,588 14,439 — 57,027

Total current liabilities 1,658,498 5,652,365 2,692,040 (3,052,845) 6,950,058
Long-term debt 4,528,764 9,518 — (579) 4,537,703
Derivative financial instruments 61,260 — — (716) 60,544
Labor obligations and other long-term

liabilities — 690,102 41,280 — 731,382
Account payable to related party - long-term — — 309,543 (155,081) 154,462
Accrued account payables and liabilities — — 37,794 — 37,794
Tax consolidation deferred taxes 1,065,356 177,425 287,064 (458,554) 1,071,291

Total liabilities 7,313,878 6,529,410 3,367,721 (3,667,775) 13,543,234
Stockholders’ equity:

Contributed capital -
Nominal capital stock 19,088 8,718,330 3,304,180 (12,022,510) 19,088
Paid-in surplus 2,932,393 (3,036,347) 206,643 2,829,704 2,932,393

2,951,481 5,681,983 3,510,823 (9,192,806) 2,951,481
Earned capital:

Retained earnings 2,227,501 1,194,687 1,394,612 (1,824,089) 2,992,711
Translation effects of foreign

operations —
Derivative financial instruments (42,365) 518 397 (914) (42,364)

Controlling interest 5,136,617 6,877,188 4,905,832 (11,017,809) 5,901,828
Non-controlling interest — 11,056 583 393,425 405,064

Total stockholders’ equity 5,136,617 6,888,244 4,906,415 (10,624,384) 6,306,892

Total Ps.12,450,495 Ps.13,417,654 Ps.8,274,134 Ps.(14,292,157) Ps.19,850,126

See accompanying notes to condensed consolidated interim financial statements.
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GRUPO KUO, S. A. B. de C. V. and Subsidiaries

Unaudited Condensed Consolidated Interim Statements of Comprehensive Income
For the nine months ended September 30, 2012
(Thousands of Mexican pesos)

Parent
Company

Guarantor
Subsidiaries Non-Guarantor Eliminations Consolidated

Continuing operations:
Net sales Ps. 10,919 Ps.13,714,663 Ps.10,285,409 Ps.(1,680,222)Ps.22,330,769
Cost of sales — 11,412,424 8,058,468 (1,529,788) 17,941,104

Gross profit 10,919 2,302,239 2,226,941 (150,434) 4,389,665
Administrative expenses 37,599 747,861 389,253 (127,110) 1,047,603
Selling and distribution expenses — 728,209 1,138,179 (23,140) 1,843,248

General expenses 37,599 1,476,070 1,527,432 (150,250) 2,890,851
Income before other operating

expenses, net (26,680) 826,169 699,509 (184) 1,498,814
Other operating expenses (income) — (2,560) 17,264 — 14,704

Income (loss) from operations (26,680) 828,729 682,244 (184) 1,484,110
Interest income (6,775) 585 (2,876) (25,331) (34,397)
Interest expense 357,300 7,099 2,386 727 367,512
Other financial expenses (90,290) 151,936 82,563 24,604 168,813
Exchange loss (gain), net (265,931) 108,792 34,257 — (122,882)
Equity in results of associated

companies - net — (6,828) 459 6,828 459

Income (loss) before income
taxes (20,984) 567,145 565,456 (7,012) 1,104,605

Income tax expense 281,543 61,269 144,077 — 486,889

Income (loss) for the period
continuing operations (302,527) 505,876 421,379 (7,012) 617,716

Discontinued operations:
Loss from discontinued operations,

Net — (100,964) — — (100,964)

Consolidated income (loss)
for the period Ps.(302,527)Ps. 404,912 Ps. 421,379 Ps. (7,012)Ps. 516,752

Other comprehensive income (loss):
Exchange differences on

translating foreign operations Ps. — Ps. (280,435)Ps. (192,986)Ps. — Ps. (473,421)
Derivative financial instruments 15,907 801 6,353 — 23,061

Total consolidated
comprehensive income
(loss) for the period Ps.(286,620)Ps. 125,278 Ps. 234,746 Ps. (7,012)Ps. 66,392

Total comprehensive income
attributable to:

Controlling interest Ps.(302,527)Ps. 404,817 Ps. 421,334 Ps. (60,764)Ps. 462,860
Non-controlling interest — 95 45 53,752 53,892

Ps.(302,527)Ps. 404,912 Ps. 421,379 Ps. (7,012)Ps. 516,752

Total comprehensive income (loss)
attributable to:

Controlling interest Ps.(286,620)Ps. 125,041 Ps. 235,201 Ps. (35,809)Ps. 37,813
Non-controlling interest — 237 (455) 28,797 28,579

Ps.(286,620)Ps. 125,278 Ps. 234,746 Ps. (7,012)Ps. 66,392

See accompanying notes to condensed consolidated interim financial statements.
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GRUPO KUO, S. A. B. de C. V. and Subsidiaries

Unaudited Condensed Consolidated Interim Statements of Comprehensive Income
For the nine months ended September 30, 2011
(Thousands of Mexican pesos)

Parent
Company

Guarantor
Subsidiaries Non-Guarantor Eliminations Consolidated

Continuing operations:
Net sales Ps. 117,005 Ps.12,055,000 Ps.7,848,640 Ps.(784,927) Ps.19,235,718
Cost of sales — 10,062,804 5,939,302 (517,081) 15,485,025

Gross profit 117,005 1,992,196 1,909,338 (267,846) 3,750,693
Administrative expenses 47,857 676,703 384,966 (111,027) 998,499
Selling and distribution expenses — 709,514 980,843 (48,215) 1,642,142

General expenses 47,857 1,386,217 1,365,809 (159,242) 2,640,641
Income before other operating

expenses, net 69,148 605,979 543,529 (108,604) 1,110,052
Other operating expenses (income) (13,040) (1,165) 84,982 (56,558) 14,219

Income (loss) from operations 82,188 607,144 458,547 (52,046) 1,095,833
Interest income (3,310) 968 (495) (17,776) (20,613)
Interest expense 285,112 143 1,464 2,004 288,723
Other financial expenses (48,059) 138,194 47,974 14,142 152,251
Exchange loss (gain), net 227,236 (33,918) 27,255 220,573
Equity in results of associated

companies - net — 30,836 (323) — 30,513

Income (loss) before income
taxes (378,791) 470,921 382,672 (50,416) 424,386

Income tax expense (income) (27,269) (31,450) 220,243 — 161,524

Income (loss) for the period
continuing operations (351,522) 502,371 162,429 (50,416) 262,862

Discontinued operations:
Loss from discontinued operations,

Net — (105,926) (2,432) — (108,358)

Consolidated income (loss) for
the period Ps.(351,522) Ps. 396,445 Ps. 159,997 Ps. (50,416) Ps. 154,504

Other comprehensive income (loss):
Exchange differences on translating

foreign operations Ps. — Ps. 135,367 Ps. 205,896 Ps. — Ps. 341,263
Derivative financial instruments 8,776 (462) (1,993) — 6,321

Total consolidated
comprehensive income (loss)
for the period Ps.(342,746) Ps. 531,348 Ps. 363,902 Ps. (50,416) Ps. 502,088

Total comprehensive income attributable
to:

Controlling interest Ps.(351,522) Ps. 396,204 Ps. 159,994 Ps. (52,716) Ps. 151,960
Non-controlling interest — 239 5 2,300 2,544

Ps.(351,522) Ps. 396,443 Ps. 159,999 Ps. (50,416) Ps. 154,504

Total comprehensive income (loss)
attributable to:

Controlling interest Ps.(342,746) Ps. 531,038 Ps. 363,933 Ps. (88,052) Ps. 464,173
Non-controlling interest — 310 (31) 37,636 37,915

Ps.(342,746) Ps. 531,348 Ps. 363,902 Ps. (50,416) Ps. 502,088

See accompanying notes to condensed consolidated interim financial statements.
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GRUPO KUO, S. A. B. de C. V. and Subsidiaries
Unaudited Condensed Consolidated Interim Statements of
Comprehensive Income
For the three months ended September 30, 2011
(Thousands of Mexican pesos)

Parent
Company

Guarantor
Subsidiaries Non-Guarantor Eliminations Consolidated

Continuing operations:
Net sales Ps. 9,740 Ps.4,228,161 Ps.2,873,396 Ps.(475,657) Ps.6,635,640
Cost of sales — 3,532,501 2,182,623 (415,638) 5,299,486

Gross profit 9,740 695,660 690,773 (60,019) 1,336,154
Administrative expenses 21,529 191,543 158,893 (29,850) 342,115
Selling and distribution expenses — 235,448 345,460 (28,530) 552,378

General expenses 21,529 426,991 504,353 (58,380) 894,493
Income before other operating

expenses, net (11,789) 268,669 186,420 (1,639) 441,661
Other operating expenses (income) (13,136) 1,184 9,215 16 (2,721)

Income (loss) from operations 1,347 267,485 177,205 (1,655) 444,382
Interest income (934) 458 (320) (6,690) (7,486)
Interest expense 98,496 138 782 485 99,901
Other financial expenses (13,427) 38,865 15,031 4,575 45,044
Exchange loss (gain), net 373,054 (2,138) 17,439 388,355
Equity in results of associated

companies – net — — (323) — (323)

Income (loss) before income
taxes (455,842) 230,162 144,596 (25) (81,109)

Income tax expense (income) (134,855) (68,496) 142,028 — (61,323)

Income (loss) for the period
continuing operations (320,987) 298,658 2,568 (25) (19,786)

Discontinued operations:
Loss from discontinued operations,

Net — (51,718) (549) — (52,267)

Consolidated income (loss) for
the period Ps.(320,987) Ps. 246,940 Ps. 2,019 Ps. (25) Ps. (72,053)

Other comprehensive income (loss):
Exchange differences on translating

foreign operations Ps. — Ps. 286,313 Ps. 281,089 Ps. — Ps. 567,402
Derivative financial instruments 32 (399) (1,851) — (2,218)

Total consolidated comprehensive
income (loss) for the period Ps.(320,955) Ps. 532,854 Ps. 281,257 Ps. (25) Ps. 493,131

Total comprehensive income attributable to:
Controlling interest Ps.(320,987) Ps. 246,761 Ps. 2,017 Ps. 18,900 Ps. (53,309)
Non-controlling interest — 179 2 (18,925) (18,744)

Ps.(320,987) Ps. 246940 Ps. 2,019 Ps. (25) Ps. (72,053)

Total comprehensive income (loss)
attributable to:

Controlling interest Ps.(320,955) Ps. 532,568 Ps. 281,254 Ps. (33,584) Ps. 459,283
Non-controlling interest — 286 3 33,559 33,848

Ps.(320,955) Ps. 532,854 Ps. 281,257 Ps. (25) Ps. 493,131

See accompanying notes to condensed consolidated interim financial statements.
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27. New accounting pronouncements

The Company has not applied the following new and revised IFRSs that have been issued but are not yet
effective, applicable as of 1 of January 1, 2013, unless stated otherwise:

• IFRS 9 Financial Instruments, early application is permitted. In August of 2011, the IASB issued a
proposal for accounting rules entitled date of mandatory application of IFRS, which proposes to change
the effective date of IFRS 9 from 1 January 2013 to January 1, 2015.

• IFRS 10 Consolidated Financial Statements

• IFRS 11 Joint Arrangements

• IFRS 12 Disclosure of Interests in Other Entities

• IFRS 13 Fair Value Measurement

• Amendments to IAS 1Presentation of items of Other Comprehensive Income, Effective for annual
periods beginning on or after 1 July 2012.

• IAS 27 Separate Financial Statements

• IAS 28 (as revised in 2011) Investments in Associates and Joint Ventures

IFRS 9 issued in November 2009 introduces new requirements for the classification and measurement of
financial assets. IFRS 9 amended in October 2010 includes the requirements for the classification and
measurement of financial liabilities and for derecognition.

Key requirements of IFRS 9 are described as follows:

• IFRS 9 requires all recognized financial assets that are within the scope of IAS 39 Financial
Instruments: Recognition and Measurement to be subsequently measured at amortized cost or fair
value. Specifically, debt investments that are held within a business model whose objective is to collect
the contractual cash flows, and that have contractual cash flows that are solely payments of principal
and interest on the principal outstanding are generally measured at amortized cost at the end of
subsequent accounting periods. All other debt investments and equity investments are measured at their
fair values at the end of subsequent accounting periods.

The Company is evaluating the impact the adoption of this standard may have on this consolidated financial
information.

In May 2011, a package of five Standards on consolidation, joint arrangements, associates and disclosures
was issued, including IFRS 10, IFRS 11, IFRS 12, SIC 13 and IAS 27 ( as revised in 2011). The key
requirements of these standards are described below:

IFRS 10 replaces the parts of IAS 27 Consolidated and Separate Financial Statements that deal with
consolidated financial statements. SIC-12 Consolidation-Special Purpose Entities has been withdrawn upon
the issuance of IFRS 10. Under IFRS 10, there is only one basis for consolidation that is control. In addition,
IFRS 10 includes a new definition of control that contains three elements: (a) power over an investee,(b)
exposure, or rights, to variables returns from its involvement with the investee, and (c) the ability to use its
power over the investee to affect the amount of the investor´s returns. Extensive guidance has been added in
IFRS 10 to deal with complex scenarios.

IFRS 11 replaces IAS 31 Interests in Joint Ventures. IFRS 11 deals with how a joint arrangement of which
two or more parties have joint control should be classified. SIC-13 Jointly Controlled
Entities-Non-Monetary Contributions by Ventures has been withdrawn upon the issuance of IFRS 11.Under
IFRS 11, joint arrangements. In contrast, under IAS 31, there are there types of joint arrangements: jointly
controlled entities, jointly controlled assets and jointly controlled operations. In addition, joint ventures
under IFRS 11 are required to be accounted for using the method of accounting, whereas jointly controlled
entities under IAS 31 can be accounted for using the equity method of accounting or proportionate
accounting.
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IFRS 12 is a disclosure standard and is applicable to entities that have interests in subsidiaries, joint
arrangements, associates and/or unconsolidated structured entities. In general, the disclosure requirements in
IFRS 12 are more extensive than those in the current standards.

These five standards are effective for annual periods beginning on or after 1 January 2013. Earlier
application provided that all of these five standards are applied early at the same time.

The Company anticipates that these five standards will be adopted in the Group´s consolidated financial
statements for the annual period beginning 1 January 2013 and the application of these standards will have
significant impact on amounts reported in the consolidated financial statements.

IFRS 13 establishes a single source of guidance for fair value measurements and disclosures about fair value
measurements. The Standard defines fair value, establishes a framework for measuring fair value, and
requires disclosures about fair value measurements. The scope or IFRS 13 is broad; it applies to both
financial instruments items and non-financial instrument items for which other IFRSs require or permit fair
value measurements and disclosures about fair value measurements, except in specified circumstances. In
general, the disclosure requirements in IFRS 13 are more extensive than those required in the current
standards. For example, quantitative and qualitative disclosures based on the three-level fair value hierarchy
currently required for financial instruments only under IFRS 7 Financial Instruments: Disclosures will be
extended by IFRS 13 to cover all assets and liabilities within its scope. The Company is evaluating the
impact of the application of this standard.

The amendments to IAS 1 retain the option to present profit or loss and other comprehensive income in
either a single statement or in two separate but consecutive statements. However, the amendments to IAS 1
require additional disclosures to be made in the other comprehensive income section such that items of other
comprehensive income are grouped into two categories (a) items that will not be reclassified subsequently to
profit or loss; and (b) items that will be reclassified subsequently to profit or loss when specific conditions
are met. Income tax on items of other comprehensive income is required to be allocated on the same basis.
The amendments to IAS 1 are effective for annual periods beginning on or after 1 July 2012. The
presentation of items of other comprehensive income will be modified accordingly when the amendments
are applied in the future accounting periods.

28. Authorization of the issuance of the condensed consolidated interim financial statements

On October 31, 2012, the issuance of the condensed consolidated interim financial statements was
authorized by Juan Marco Gutiérrez Wanless Chief Executive Officer of the Company. Consequently they
do not reflect events that occurred after that date.

* * * * * *
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GRUPO KUO, S.A.B. DE C.V. 
LISTING PARTICULARS 

 
SUPPLEMENTAL INFORMATION ON THE GUARANTORS 

 
The Company’s obligations under the notes will be guaranteed by the Guarantors on an unsecured senior basis. The 
following table sets forth EBITDA and Net assets of the Company, the Guarantors and the non-guarantor 
subsidiaries (in absolute terms and expressed as a percentage of the consolidated EBITDA and Net assets, 
respectively, of the Company) for the year ended December 31, 2011 and as of December 31, 2011, in each case, 
along with intercompany eliminations. This table should be read in conjunction with “Summary Consolidated 
Financial Data,” “Selected Consolidated Financial Data,” “Management’s Discussion and Analysis of Financial 
Condition and Results of Operations” and the audited consolidated financial statements of the Company and related 
notes thereto included in the Listing Particulars. 
 

 Year ended  
December 31, 2011 

  % 
 (unaudited) 
EBITDA:   
Parent Ps.         (39,252) (2)% 
Guarantor subsidiaries 1,301,308 58% 
Non-Guarantor subsidiaries 1,005,691 45% 
Eliminations (7,780) 0% 
Consolidated Ps.      2,259,967 100% 

 
 

 As of December 31, 2011 
  % 
 (Unaudited) 
Net assets:   
Parent Ps.         4,824,616 68% 
Guarantor subsidiaries 7,715,241 108% 
Non-Guarantor subsidiaries 5,769,711 81% 
Eliminations (11,190,007) (157)% 
Consolidated Ps.        7,119,561 100% 

 
 

SUMMARY OF CERTAIN SIGNIFICANT DIFFERENCES BETWEEN MFRS AND U.S. GAAP/IFRS 

Our consolidated financial statements have been prepared in accordance with Mexican Financial Reporting 
Standards (“MFRS”), which differ in certain significant respects from International Financial Reporting Standards 
(“IFRS”) and accounting principles generally accepted as applied in the United States of America (“U.S. GAAP). 
Such differences might be material to the consolidated financial information contained in these listing particulars. 
We have made no attempt to identify or quantify the impact of those differences.  

In making an investment decision, investors must rely on their own examination of our company, the terms 
of the offering and the financial information. Potential investors should consult their own professional advisors for 
an understanding of the differences between MFRS and IFRS and U.S. GAAP, and how those differences might 
affect the financial information herein. 

Set forth below is a description of certain differences between MFRS and IFRS and U.S. GAAP. This 
summary should not be taken as exhaustive of all differences between MFRS and IFRS and U.S. GAAP. 

 



2 
NYI-4487539v4  

Accounting for the effects of inflation 

MFRS 

Through December 31, 2007, MFRS required that the effects of inflation be recorded in financial 
information and that financial statements be restated to constant Mexican pesos as of the latest balance sheet date 
presented.  Beginning January 1, 2008, MFRS modified the accounting for the recognition of the effects of inflation 
and defines two economic environments: (i) an "inflationary environment," where the cumulative inflation of the 
three preceding years is 26.0% or more, in which case the effects of inflation should be recognized using the 
comprehensive method; and (ii) a "non-inflationary environment," where the cumulative inflation of the three 
preceding years is less than 26.0%, in which case no inflationary effects should be recognized in the financial 
statements. 

IFRS and U.S. GAAP 

Under U.S. GAAP and IFRS, companies are generally required to prepare financial statements using 
historical cost, whereby amounts are not subsequently adjusted for inflation except when the entity operates in a 
hyperinflationary environment, generally defined under both U.S. GAAP and IFRS as comprehensive inflation over 
the three-preceding years of greater than 100%. 

Additionally, IFRS 1, First-time Adoption of International Financial Reporting Standards, is the standard 
applied by entities adopting IFRS for the first time, and allows for certain optional exemptions from retrospective 
application of its standards, for instance, with respect to the measurement of items of property, plant and equipment 
and the possible consideration of indexation previously included in the value of such assets or the fair value of the 
asset at a specified date. Such an option does not exist under U.S. GAAP. 

Inventories 

MFRS 

MFRS allows for the use of the direct inventory costing method, which excludes fixed overhead costs from 
the value of inventory.  Additionally, inventories are measured at the lower of cost or market (i.e., current 
replacement cost) except that market should not exceed net realizable value (defined as the estimated selling price in 
the ordinary course of business less costs of disposal) or be less than net realizable value reduced by an allowance 
for a normal profit margin.  Finally, MFRS permits the use of the last-in-first-out method to assign costs to 
inventory. 

IFRS 

IFRS requires the use of the full absorption inventory costing method, which requires the inclusion of all 
fixed overhead costs in the value of inventory.  Additionally, inventories are measured at the lower of cost or net 
realizable value (defined as the estimated selling price in the ordinary course of business less the estimated costs of 
completion and the estimated selling costs).  IFRS does not contemplate the concept of reducing net realizable value 
to allow for a normal profit margin.  Finally, use of the last-in-first-out method to assign costs to inventory is 
prohibited. 

U.S. GAAP 

Similar to IFRS, U.S. GAAP also requires the use of the full absorption inventory costing method. 
Inventory should be stated at the lower of cost or market. Similar to MFRS, market is defined as replacement cost, 
provided, that the cost does not exceed net realizable value or is not less than the net realizable value reduced by a 
normal profit margin. Finally, use of the last-in-first-out-method to assign costs to inventory is permitted. 
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Depreciation of Property, Plant and Equipment 

MFRS 

MFRS requires the depreciation of property, plant and equipment using a systematic allocation of the cost 
of the asset, excluding its residual value, if any, over its useful life.  No explicit requirement exists to use a 
component approach with respect to determining the useful lives of fixed assets or to review residual values, useful 
lives, or depreciation method at each balance sheet date.  Effective January 1, 2011 MFRS have converged with 
IFRS on property, plant and equipment, except for the component approach discussed below, whose effective date is 
January 1, 2012.  

IFRS 

IFRS explicitly requires entities to follow a component approach with respect to property, plant and 
equipment, when the cost of a separate component of the asset has is significant in relation to the cost of the asset as 
a whole and when such component has a useful life different from the other components of that asset.  IFRS also 
requires that the residual value, useful life and depreciation method of fixed assets be reviewed at least at each 
financial year-end.  Additionally, IFRS 1 allows for certain optional exemptions from retrospective application of 
other IFRS, for instance, as it relates to the measurement of an item of property, plant and equipment at the date of 
transition to IFRS at its fair value. 

U.S. GAAP 

Under U.S. GAAP, an item of property, plant and equipment composed of significant parts is generally 
depreciated over a weighted-average useful life for the item as a whole, excluding its residual value, if any. A 
components approach for depreciation is permitted but not required. 

Valuation of Property, Plant and Equipment 

MFRS and U.S. GAAP 

MFRS and U.S. GAAP require that investments in property, plant and equipment shall be valued at 
historical cost. 

IFRS 

IFRS contains an accounting policy choice, permitting property, plant and equipment to be recognized at 
either historical cost or fair value (cost model or revaluation model). 

Capitalization of Comprehensive Financing Cost 

MFRS 

MFRS requires comprehensive financing cost to be capitalized on qualifying assets, which are assets that 
require a period of time to be ready for their intended use.  Comprehensive financial results to be capitalized include 
interest expense, foreign currency exchange gains and losses and monetary gain or loss related to financial liabilities 
stemming from inflationary effects. 

IFRS 

Under IFRS, borrowing costs must be capitalized for qualifying assets.  Borrowing costs may include 
interest on bank overdrafts and short-term and long-term borrowings, amortization of ancillary costs incurred in 
connection with the arrangement of borrowings, finance charges in respect of finance leases recognized, and 
exchange differences arising from foreign currency borrowings to the extent that they are regarded as an adjustment 
to the interest costs (i.e. the foreign exchange difference capitalized should not exceed the difference between the 
interest rates on local and outside-market borrowings). 
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U.S. GAAP 

Under U.S. GAAP, interest expense incurred during the construction or acquisition of a qualifying asset 
must also be capitalized as part of the cost of the qualifying asset. When financing is denominated in Mexican pesos, 
the monetary gain related to the financing is included in this computation; when financing is denominated in U.S. 
dollars, only interest is capitalized and the monetary gains and losses are excluded. U.S. GAAP does not permit the 
capitalization of foreign exchange gains or losses. 

Business Acquisitions 

MFRS 

MFRS requires that when consideration paid in a business acquisition is lower than the fair value of the 
identifiable assets acquired and liabilities assumed, a subsequent review must be performed of the values assigned to 
such assets and liabilities.  If after such review, an excess persists, the acquired long-term non- monetary assets 
should be reduced by such excess, until they reach a value of zero, at which such point, any remaining excess shall 
be recognized as a gain within results as a non-ordinary item. 

In addition, MRFS do not permit the recognition of a contingent liability acquired in a business acquisition 
when an outflow of resources is not likely to occur. 

IFRS and U.S. GAAP 

IFRS and U.S. GAAP also require the acquirer to reassess the value of acquired assets and assumed 
liabilities when consideration paid in a business combination is lower than the fair value of such assets and 
liabilities.  While the entity shall recognize at fair value, any additional assets or liabilities identified in such review, 
it shall not decrease the value of any non-monetary assets, assuming the original estimate of their fair value was 
accurate.  Any existing excess shall be recognized as a gain in the statement of income as of the acquisition date. 

IFRS states that contingent liabilities acquired in a business acquisition shall be recognized if present 
obligation arising from past events exists and the fair value of the contingency can be measured reliably, even 
though an outflow of resources reporting economic benefits is not probable. 

U.S. GAAP requires that contingent liabilities are recognized at fair value if determinable during the 
measurement period. If fair value is not determinable, existing U.S. GAAP guidance with respect to contingencies is 
followed. 

Consolidation criteria 

MFRS and IFRS 

Under IFRS and MFRS, an entity is required to consolidate subsidiaries over which it has established 
control, which is defined as the ability to govern the operating and financial policies so as to obtain benefits from the 
entity's activities.  Thus, the basis for consolidating an entity depends on governance and risks and rewards.  Control 
is presumed to exist when an entity directly or indirectly holds more than half of the voting common stock of the 
subsidiary, considering currently exercisable or convertible potential voting rights.  However, control can also exist 
despite not holding more than half of voting stock when other factors are present that demonstrate the entity's ability 
to control based on an assessment of corporate governance and economic risk and benefits. 

U.S. GAAP 

U.S. GAAP requires consolidation when a company has a controlling financial interest over another entity, 
either through a majority voting interest or through the existence of other control factors. Additionally, it permits 
consolidation of variable interest entities for which the company is the primary beneficiary, which is defined as the 
entity that (i) will absorb a majority of the investee's expected losses and (ii) is entitled to receive a majority of the 
investee's expected residual returns or both. 
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In the instance that a non-controlling interest in an investment exists, and such non-controlling interest has 
substantive rights to effectively participate in significant decisions related to the investee's ordinary course of 
business, the majority investor is precluded from consolidating such entity. 

Under both MFRS and U.S. GAAP, the term "minority interest" was changed to "non-controlling interest" 
in 2009. 

Associated companies 

MFRS 

MFRS requires entities to apply the equity method of accounting over investments in which the investor is 
able to exercise significant influence.  Significant influence is presumed to occur when the investor holds between 
10% and 50% of the investee, unless the contrary is demonstrated.  Significant influence can also be demonstrated 
with a holding of less than 10% if a specific set of requirements is fulfilled. 

IFRS and U.S. GAAP 

IFRS as well establishes that investments in associates should be accounted for using the equity method of 
accounting when significant influence exists.  However, significant influence is presumed to exist when the entity 
hold 20% - 50% of the investee, unless it can be clearly demonstrated that such investment does not constitute 
significant influence.  As well, investments of less than 20% can be accounted for using the equity method of 
accounting if the ability to exercise significant influence can be clearly demonstrated. 

Under IFRS, entities must consider both shares held as well as potential voting rights that are currently 
exercisable. Potential voting rights are not considered under U.S. GAAP. 

Fair value of financial instruments 

MFRS 

MFRS defines fair value as the amount an interested and informed market participant would be willing to 
exchange for the purchase or sale of an asset or to assume or settle a liability in a free market.  As such, this 
definition can result in the use of either an entry or an exit price.  An entity's own credit risk is not considered in the 
valuation of financial instruments. 

IFRS 

Under IFRS, the objective of determining fair value for a financial instrument that is traded in an active 
market is to arrive at the price at which a transaction would occur at the balance sheet date in that instrument (i.e., 
without modifying or repackaging the instrument) in the most advantageous active market to which the entity has 
immediate access.  As such, assets are valued on the basis of an "in exchange" valuation premise; the fair value of a 
liability is determined on the basis of settlement of the liability.  As well, fair value measurements should 
incorporate the bid price for assets and the asking price for liabilities and the midpoint of the bid-ask spread for 
offsetting market risk positions. 

U.S. GAAP 

U.S. GAAP defines fair value as the price that would be received to sell an asset or paid to transfer a 
liability in an orderly transaction between market participants at the measurement date. Accordingly, this definition 
only considers an exit price. Furthermore, U.S. GAAP requires the consideration of the principal and most 
advantageous market and the highest and best use of the asset in order to determine its fair value, and not only the 
intentions of the entity with respect to such asset. As such, assets are valued on how they are best used, whether in 
conjunction with other assets ("in use") or on a stand-alone basis ("in exchange"); the fair value of liabilities is 
determined on the basis of the price that would be paid to transfer the obligation to another market participant. U.S. 
GAAP also prioritizes the inputs to valuation techniques used to measure fair value into three different levels, 
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depending on whether or not the input is observable in an active market. Finally, U.S. GAAP requires that the fair 
value determination include consideration of the entity's own credit risk rating. 

Labor obligations 

MFRS 

Liabilities and costs related to pension plans, seniority premiums and severance payments are accounted in 
a similar manner under both MFRS and U.S. GAAP.  The primary difference is that MFRS does not require 
recognition of the over-or under-funded status of a defined postretirement plan for which reason unrecognized items 
do not form part of the labor obligation liability until the amounts are amortized to such liability over future years. 

IFRS 

IFRS requires the recognition of a provision only when an entity has a present obligation as a result of a 
past event and certain other conditions are met.  Accordingly, while IFRS contemplates recognition of liabilities and 
costs related to pension plans and seniority premiums in a manner similar to that of MFRS, that the obligation for 
employee termination liabilities (severance payments) occurs on the date on which the labor relationship with the 
employee is terminated, for which reason, employee termination liabilities are generally not accrued over the service 
period of the employee, but rather recognized on the date of termination. 

U.S. GAAP 

Under U.S. GAAP, the accounting for defined benefit postretirement plans, which include seniority 
premiums within Mexico, requires that the overfunded or underfunded status of a defined benefit postretirement 
plan (other than a multiemployer plan) be recognized within the balance sheet, as an asset or liability, as the case 
may be. Changes in the funded status in the year must be recognized through other comprehensive income and are 
subsequently amortized from other comprehensive income to results in future years. 

Deferred income tax and statutory employee profit sharing 

MFRS 

MFRS is similar to IFRS and U.S. GAAP with respect to accounting for deferred income taxes in that an 
asset and liability approach is required.  Under this approach, deferred tax assets and liabilities are recognized for 
the future tax consequences attributable to differences between the financial statement carrying amounts of existing 
assets and liabilities and their respective tax bases, as well as the recognition of operating loss and tax credit 
carryforwards.  These temporary differences are measured using enacted tax rates expected to apply to taxable 
income in the years in which such temporary differences are expected to be recovered or settled.  Under MFRS, 
(i) any deferred tax assets recorded must be reduced by a valuation allowance if it is "highly probable" that all or a 
portion of the deferred tax asset will not be realized and (ii) the net deferred income tax asset or liability is presented 
as a long-term asset or liability. 

In addition, during 2007, the Mexican tax authorities issued a new Business Flat Tax or IETU.  For MFRS 
purposes, companies must determine whether they will be subject to regular income tax or IETU in the future and 
recognize the deferred income tax accordingly.  Therefore, deferred taxes are calculated by scheduling the reversal 
of temporary differences under each tax regime and applying either the income tax or IETU rate to such temporary 
differences, based on what the entity expects to pay in each period.  If, based on its projections, a company 
determines that it will be subject to both IETU and ISR in the future, it is required to schedule out the reversal of 
temporary differences under each tax regime and record the amount that represents the larger liability or the smaller 
benefit. 

Under MFRS, through 2007, deferred employee profit sharing was recognized based on timing differences 
arising from the reconciliation between accounting and taxable income for employee profit sharing purposes. 

Effective January 1, 2008, MFRS was modified such that it now requires a balance sheet methodology for 
determining deferred employee profit sharing, similar to that used for deferred income taxes. 
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Finally, during 2009, the Mexican tax authorities enacted various tax reforms that included, among other 
changes, changes in tax rates and other changes with respect to the consolidation tax regime, such changes to 
become effective in 2010.  MFRS issued an interpretation specifically addressing the accounting for these tax 
changes enacted in 2009, indicating that certain effects could be recognized directly through retained earnings, as 
opposed to affecting results of 2009. 

MFRS allows the recognition of a net statutory employee profit sharing asset. 

IFRS and U.S. GAAP 

Both IFRS and U.S. GAAP also require a balance sheet approach to calculating deferred income taxes. 
However, under IFRS, a deferred tax asset shall be recognized to the extent that it is "probable" that taxable profit 
will be available against which the deductible temporary difference can be utilized; under U.S. GAAP, a valuation 
allowance is recognized against deferred income tax assets if, based on the weight of available evidence, it is "more 
likely than not" that all or a portion of the deferred tax asset will not be realized. 

While the accounting for deferred income taxes is similar under MFRS, IFRS and U.S. GAAP, IFRS 
includes certain exceptions to the recognition of a deferred tax asset or liability for taxable or deductible temporary 
differences.  One such exception includes the first-time recognition of an asset or liability in a transaction not 
deemed as a business combination and for which at the time of the transaction, recognition of the asset or liability 
does not affect either accounting or tax profit or loss.  In such situations, the related deferred tax asset or liability 
must not be recognized for financial reporting purposes. U.S. GAAP permits the recognition of a deferred tax asset 
or liability, but they are calculated using specific equations. 

Additionally, with respect to goodwill, neither IFRS nor U.S. GAAP permit the recognition of a deferred 
tax liability related to goodwill even though a taxable temporary difference exists.  IFRS considers that goodwill is 

not frequently deductible in determining the entity's taxable income, whether by impairment of the 
goodwill carrying value or when goodwill is cancelled upon the sale of business originating such goodwill. 

In addition, with respect to IETU, similar to MFRS, companies must determine whether they will be 
subject to regular income tax or IETU in the future based on company projections, and accordingly recognize 
deferred taxes based on the tax they expect to pay in each period.  However, if a company's projections indicate that 
it will be subject to both IETU and ISR in the future, both IFRS and U.S. GAAP require the entity to schedule out 
the reversal of temporary differences for both ISR and IETU, by year, and recognize a corresponding deferred tax 
asset or liability accordingly.  This approach results in the recognition of a deferred tax asset or liability that includes 
both income tax and IETU effects. 

With respect to the Mexican income tax reforms enacted in 2009, both IFRS and U.S. GAAP would require 
that any and all changes resulting from application of the tax reforms be recorded through income tax expense in 
profit or loss of 2009, rather than the special treatment through retained earnings as permitted by MFRS. 

Both MFRS and IFRS require deferred income taxes to be classified as long-term. U.S. GAAP requires that 
the deferred income tax asset or liability be classified as current or long-term, depending on the asset or liability 
which generates such deferred. 

Finally, IFRS does not contemplate the recognition of deferred statutory employee profit sharing. U.S. 
GAAP does, and requires the use of the balance sheet methodology similar to MFRS, but U.S. GAAP does not allow 
the recognition of a net deferred employee profit sharing asset. 

Impairment of long-lived assets other than goodwill 

MFRS 

MFRS requires long-lived assets with definite lives, such as property, machinery and equipment, including 
certain intangible assets, be evaluated periodically in order to determine whether there is an indication of potential 
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impairment.  When impairment indicators exist, an impairment loss is recognized based on the recoverable amount 
of the asset.  The recoverable amount of the asset is the greater of the net selling price of the asset and its value in 
use, which such value is determined based on recognized valuation techniques, such as discounted future net cash 
flows. 

In addition, under certain limited circumstances, the reversal of previously recognized impairment losses is 
permitted.  Any recorded impairment losses are presented as non-ordinary expenses. 

IFRS 

Under IFRS an impairment loss is measured as the excess of an asset's carrying amount over its recoverable 
amount.  Recoverable amount is defined as the higher of an asset's fair value less costs to sell (i.e. net sale proceeds) 
and its value in use.  Fair value less costs to sell is the amount obtainable from the sale of an asset or cash-generating 
unit in an arm's length transaction between knowledgeable, willing parties, less the costs of disposal.  The value in 
use involves discounting the expected future cash flows to be generated by the asset to their net present value. 

U.S. GAAP 

U.S. GAAP requires that long-lived assets be reviewed for impairment whenever events or changes in 
circumstances indicate that the carrying amount of an asset may not be recoverable. The carrying amount of an asset 
is not recoverable when the estimated future undiscounted cash flows expected to result from the use of the asset are 
less than the carrying value of the asset. The impairment loss is measured as the difference between the carrying 
value of the asset and its fair value. Any impairment loss recorded for an asset to be held and used establishes a new 
cost basis and, therefore, cannot be reversed in the future. Any recorded impairment losses are presented in 
operating expenses. 

Impairment of goodwill 

MFRS 

The determination of impairment of goodwill under MFRS is a one-step test which compares the carrying 
value of goodwill to its recoverable value.  Recoverable value is the greater of net selling price of the asset, if 
obtainable, and its value in use.  Value in use is determined based on recognized valuation techniques, including 
discounted future net cash flows.  Goodwill impairments can be reversed under certain circumstances. 

IFRS 

Under IFRS, impairment of goodwill is measured at the cash-generating unit level, or the smallest group of 
assets that includes the asset and that generates cash inflows from continuing use that are largely independent of the 
cash inflows from other asset groups or groups of assets.  The carrying value of the cash-generating unit is compared 
to its recoverable amount to determine an impairment loss, if one exists.  Goodwill impairments may not be 
reversed. 

U.S. GAAP 

Impairment of goodwill is performed at the reporting unit level under U.S. GAAP, which is equivalent to 
an operating segment or one level below an operating segment. U.S. GAAP requires a two-step approach to 
measuring impairment on goodwill, which includes (i) comparing the fair value of the reporting unit to its carrying 
value; if it is less, then goodwill is considered impaired; (ii) the goodwill impairment is measured as the excess of 
the carrying amount of goodwill over its implied fair value. The implied fair value of goodwill is determined by a 
hypothetical purchase price allocation in which the fair value determined in the first step is allocated to the various 
assets and liabilities included in the reporting unit in the same manner that goodwill is determined in a business 
combination. Goodwill impairments may not be reversed. 
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Statement of changes in financial position 

MFRS 

MFRS requires the presentation of a cash flow statement, using either the direct or indirect method, 
presented in nominal pesos.  A statement of cash flows presents cash inflows and outflows stemming from 
operating, investing and financing activities of a company on a gross basis. 

IFRS and U.S. GAAP 

IFRS and U.S. GAAP require a statement of cash flows describing the cash flows provided by or used in 
operating, investing and financing activities, similar to that presented under MFRS beginning January 1, 2008.  Non-
cash transactions are excluded from the statement of cash flows.  Under U.S. GAAP, supplemental disclosure of 
interest and income taxes paid must be disclosed; interest and dividends are generally presented within operating 
activities. Under IFRS, the statement of cash flows generally begins with pre-tax net income; and optional 
presentations of interest exist under IFRS. 

Deferred income tax and statutory employee profit sharing 

MFRS 

MFRS establishes that interest should be recognize on accrual basis non describing an specific method . 

IFRS and U.S. GAAP 

Under IFRS and U.S. GAAP companies are required to recognize accrued interest exclusively applying the 
effective interest method. 

Other income and expense 

Under MFRS, other income (expense) includes items which have been excluded from the determination of 
operating income under MFRS.  Certain items included therein, such as employee profit sharing and other labor 
costs and gains and losses on the sale of fixed assets, must be included as part of operating income (loss) for both 
IFRS and U.S. GAAP purposes.  




