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SPECIAL POWER OF ATTORNEY / PODER ESPEC

TRANSTRADING OVERSEAS, LIMITED

The undersigned, C. Michael Carter, Vice
President of TRANSTRADING OVERSEAS,
LIMITED, a company organized and existing
under the laws of the Commonwealth of the
Bahamas (hereinafier the “Company™).

WHEREAS

{a) The last paragraph of article 6 of the Ecuadoran
Corporations Law provides that foreign companies,
which are shareholders of Ecuadoran companies, must
have an Attorney-in-Fact in the country, to answer
complaints and fulfill obligations entered into by the
foreign company.

{b) Article 6 of the Ecuadoran Corporations Law,
turther provides that such foreign companies, even
though having an Attomey-in-fact in Ecuador, shall
not be considered to have a domicile or a permanent
establishment in the country, and shall neither be
required to register in the National Taxpayers
Register, nor to file income tax returns.

(¢) In addition, the unnumbered article that
follows article 221 “of the Ecuadoran
Corporations Law., provides that foreign
shareholders of Ecuadoran companies, must
submit to the Ecuadoran company, in the month
of December each year, a certification issued by
the competent authority of their country of
origin, which certifies that the foreign company
is legally established in its country of origin, a
list of all the partners. sharcholders or
members, indicating the company name for
legal entities, its nationality and permanent
address, signed and certified by the secretary,
officer or responsible official of the foreign
company or by a duly constituted attorney,
before a Notary Public.

(d) The Company is a shareholder of the
following Ecuadoran companies: (i) Productos
del Litoral S.A. (PROLISA); (ii) Actividades
Agricolas S.A. (AGRISA); (ii1) NAPORTEC
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El suscrito, C. Michael Carter, \/igz‘br& idente de
TRANSTRADING OVERSEAS, LIMITED, una
compaiiia constituida y en existencia bajo las leyes
de la Mancomunidad de Las Bahamas (de aqui en
adelante “la Compaiiia™).

CONSIDERANDO

{a) Que el ultimo inciso del Art. 6 de la Ley de
Comparilas del Ecuador. establece que las
compailias extranjeras accionistas de compaiiias
ecuatorianas deben tener un apoderado en el
Ecuador para contestar demandas y cumplir
obligaciones contraidas por dichas compaiifas
extranjeras.

(b) Que ademas, el Art. 6 de la Ley de Compaififas
del Ecuador establece que dichas compaiiias
extranjeras, a pesar de tener apoderado en el
Ecuador, no tendran domicilio ni establecimiento
permanente en el pais, ni estaran obligadas a
inscribirse en el Registro Unico de Contribuventes,
ni a presentar declaraciones de impuesto a la renta.

{¢) Adicionalmente, el articulo innumerado que sigue
a continuacion del articulo 221 de la Ley de
Compaiiias. establece que las compaiiias extranjeras
accionistas de las compafiias ecuatorianas deben
presentar a la compaiiia ecuatoriana, en el mes de
diciembre de cada afio, una certificacién extendida
por la autoridad competente del pais de origen en la
que se acredite que la sociedad en cuestidn se
encuentra legalmente existente en dicho pais v una
lista de todos sus socios, accionistas o miembros. con
indicacion de razdn social, en caso de ser personas
juridicas, y nacionalidad y domicilio, suscrita y
certificada ante Notario Pablico por el secretario,
administrador o funcionario competente de la
sociedad extranjera o por un apoderado legalmente
constituido.

(d) Que la Compaiiia es accionista de las siguientes
compafiias ecuatorianas: (i) Productos del Litoral
S.A. (PROLISA); (ii) Actividades Agricolas S.A.
(AGRISA); (iti) NAPORTEC S.A: y. (iv)






S.A.; and, (iv) GRANELCONT S.A.; and,

(¢) Even though the Company does not have
economic  activity, domicile, or permanent
establishment in Ecuador, it needs to appoint an
Attorney-in-Fact, to comply with the provisions
of article 6 and the unnumbered article that
follows article 221 of the Ecuadoran Corporations
Law, as amended by Law S/N, published in the
Ecuadoran Official Register No. 591 of May 6,
2009.

DECLARES

That in accordance with the provisions of article 6
and the unnumbered article that follows article
221 of the Ecuadoran Corporations Law, the
Company grants a Special Power of Attomey to
Patricio Gutiérrez Carvajal, Luis Sage Escoto,
Sergio Murillo Bustamante and Luis Vernaza
Alvear, so that any two of them, acting jointly,
may answer complaints filed against the
Company and fulfill Company obligations as
provided in the Ecuadoran Corporations Law,
related  with  foreign companies which are
shareholders of Ecuadoran companies, that is, to
submit the pertinent documentation, subscribe
forms. the membership list of the foreign
company and any other document, form or
statement necessary in order to dully comply with
the legal provisions named above.

The term of this Special Power of Attorney is
indefinite, but must be considered effective
from the date hereof.

This power shall not be published by the press
and must be registered in the Registrar of
Companies, in accordance with the provisions of
the fourth paragraph ot Article 6 of the Ecuadoran
Corporations Law.
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GRANELCONT S. ALy,

¢ ‘.
() Que a pesar que la CompXgEg e fidad
econdmica,  domicilio i
permanente en el Ecuador, necesia dest unar un
apoderado especial, a fin de dar cumplimiento con
lo previsto en el articulo 6 ¢ en el articulo
innumerado que sigue a continuacion del articulo 221
de la Ley de Compaiiias, reformado mediante la Ley
S/N, publicada en el Registro Oficial No. 591 del 6
de mayo de 2009.

DECLARA

Que de conformidad con lo establecido en el articulo
6 vy en el articulo innumerado que sigue a
continuacion del articulo 221 de la Ley de
Compaiifas, la Compaiifa otorga Poder Especial a
favor de Patricio Gutiérrez Carvajal. Luis Sage
Escoto, Sergio Murillo Bustamante v Luis Vernaza
Alvear, para que cualquiera dos de ellos, actuando
conjuntamente,  puedan  contestar  demandas
presentadas en contra de la Compafiia v puedan
presentar los documentos que prescribe la Ley de
Compailiias, con relacion a las empresas extranjeras
que son accionistas de empresas ecuatorianas, esto s,
para que presenten ¢l oficio pertinente, suscriban los
formularios de informacion, la noémina de socios de
esta empresa exiranjera y cualquier otro documento,
formulario o declaracion juramentada que  fuere
necesaria para efectos de cumplir cabalmente con las
disposiciones legal antes citadas.

El presente Poder Especial es de plazo indefinido,
pero su vigencia serd considerada desde la presente
fecha.

El presente poder no deberd ser publicado por la
prensa ni deberd ser inscrito en el Registro
Mercantil, de conformidad con lo dispuesto en
cuarto parrato del Art. 6 de la Ley de Compaiiias
del Ecuador.

PAGINA DE LA FIRMA SIGUE-






IN WITNESS WHEREOF, this Power of  EN VIRTUD DE LO CL;\AL, este Poder Especial
Attorney has been conferred on March 2.5, 2015. ha sido conferido el 2.5 de\pmrzo de 2015.

T’RANST#;\DING OVERSEAS, LIMITED

(o,

C. Michael Carter
Vice President / Vicepresidente

A Notary Public or other oj’jficer completing this certificate verifies only the identity
of the individual who signed the document to which this certificate is attached,
and not the truthfuiness, accuracy, or validity of that document.

STATE OF CALIFORNIA o

) ss.
COUNTY OF LOS ANGELES }
On March2-5, 2015 before me, David Marote, Notary Public, personally appeared C. MICHAEL CARTER,
who proved to me on the basis of satisfactory evidence to be the person whose name is subscribed to
the within instrument and acknowledged to me that he executed the same in his authorized capacity,
and that by his signature on the instrument the person, or the entity upon behalf of which the person
acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and off;icial seal.

DAVID MAROTE - »
Commission # 1940594 : /éé(ﬁﬁ
Notary Public : California z Notary Public
Los Angeles County =
My Comm. Expires Jup 11, 2015
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State of California
Secretary of State

APOSTILLE

{Convention de La Haye du 5 octobre 1861)

1. Country:
Pays / Pais:

United States of America

This public document
Le présent acte public / El presente documento publico

a été signe par

ha sido firmado por

2. has been signed by

David Marote

3. acting in the capacity of
agissant en qualité de
quien actia en calidad de

Notary Public, State of California

4. bears the seal / stamp of
est revétu du sceau /'timbre de
y esta revestido del sello / timbre de

David Marote , Notary Public, State of California

bajo ¢l nimero

Certified
Altesté / Certificado
5. at 6. the |
) alen Los Angeles, California | leletdia | 26th day of March 2015
i
7. by o
Secretary of State, State of California

par/ por
8. Ne 38591

sSouUs n°

9. Seal/stamp:
Sceau / timbre:
Selio 7 timbre:

10. Signature:
Signature:
Firma:

00,8200

This Apostille is the trilingual modei Apostille Certificate as suggested by the Permanent Bureau and developed in response {0 the 2009
Special Commission on the practical oparation of the Hague Apostila Convention,
This Apostille only certifies the aulbenticily of the signature and the capacity of the person who has signed the public document, and,
whete apprapriate, the identity of the seal or stamp which the public document bears.

This Apostille does not certity the content of the document for which it was issued.

This Apostile 1s not valid for use anywhere within e United States of America, its terrtories or possessions.

To verily the issuance of this Apostille, see! waw. $08.C3.govibusi

singssinotary/agostilie-search’,

Cette apcstille st fa modéle d'Apostiile triingue te) que suggéré par le Bureau Permanent et élaboré en réponse & ia Commission
spiéciale de 2009 sur je fonctionnement pratique de la Convention de La Haye Apostilie.
Cetle Apostitie atleste uniquement la véracité de ja signature, fa qualité en laquelle le signataire de I'acle a agi et, fe cas échéant,

Hidentité du sceau su timbre dont cel acte public est revétu. Celte Apostile ne certifie pas le contenu de Facte pour lequel elle a 8¢ émise.
L'utifisation de cette Apostile n'est pas valable en / au Etats-Unis d'Amérique, ses lerrioires ol possessions.

£s1a aposiilla es ¢l modelo trifinglie Centificado de Apostilla segun fo sugerido por la Oficina Permanante y desarroliado en respuesta a
la Conision especial de 2009 sobre ef funcionamiento practico del Convenio de La Haya sobre Apostifla
Esta Apostilta cerlifica unicamenie la autenticidad de 1a firma, la cafidad en que el signatario del documento haya actuado y, en su
€350, 13 identidad del selio o fimbre del que el documento publico esté revestido,

E£sta Apostitta no certifica el contenido dei decumento para ef cual se expidis.

No es valido et uso de esta Apostilia en Estados Unidos de América, sus terrilorios o posesiones.

Esta Apostifla se puede verificar en la direccién siguiente: www sos ca 1. gov/busingssinolary/apostille-search/.
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