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' SENORA NOTARIA:

Sirvase protocolizar la traduccion del documento de certificado de existencia legal, ¥
de accionista o socios y el poder otorgado por la compafiia ERM EUROPE
domicilio en Inglaterra y Gales registrada con el nimero de compaiiia 213737.
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@ DE PINNA
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Yo, el infrascrito, James Kerr MILLIGAN, Notario Pablico con vecindad
ejercicio en la Ciudad de Londres (Inglaterra), debidamente admitido
juramentado por la Autoridad Real,

CERTIFICO Y DOY FE:

DE QUE el Poder adjunto en sus versiones en castellano e inglés fue firmado

otorgado como el acto (“Deed”) de la Sociedad inglesa denominada “ERM-
EUROPE, LTD”, Sociedad constituida el dia 3 de junio de 1987, organizada y
existente de acuerdo con las leyes de Inglaterra y Gales, en actual
funcionamiento, e inscrita en el Registro de Sociedades de Inglaterra y Gales con
el nmero 2137137, con domicilio social en 2 Floor, Exchequer Court, 33 St
Mary Axe, Londres EC3A 8AA, Inglaterra, por el Seiior Don Mark Robert Bell

PEARSON, cuya identidad me consta, uno de los Directores de la referida
Sociedad;

DE QUE la firma del testigo también suscrita al pie del referido Poder es

auténtica, por ser del pufio y letra de la Sefiora Kristen GUNNELL, cuya
identidad también me consta;

Y DE QUE dicho Poder, asi firmado y atestiguado, ha sido validamente otorgado

por y obliga a la referida Sociedad otorgante de acuerdo con las leyes de
Inglaterra.

Y PARA QUE CONSTE donde y como convenga y fuere necesario, expido el
| presente Certificado, que firmo y sello en dicha Ciudad de Londres el dia de hoy,

.

% veintinueve de junio de dos mil doce.

/

James Kerr MILLIGAN
Notario Publico de Londres, Inglaterra

DE PINNA
35 Piccadilly London W1J OLJ
Telephone:+44 ()20 7206 2000  Facsimile: +44 (0)20 7308 0066
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APOSTILLE
(Convention de La Haye du 5 octobre 1961)
1. Eags‘,',!‘ati? : United Kingdom of Great Britain and Northern Ireland

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

a été signé par
ha sido firmado por

3. Acting in the capacity of notary Public

agissant en quaiité de
quien actua en calidad de

4. Bears the seal/stamp of  The Said Notary Public

est revétu du sceau / timbre de
y esta revestido del selio / timbre de

Certified
* Attesté / Certificado
5. at London 6. the 02 July 2012
alen le /el dia
7. by Her Majesty’s Principal Secretary of State for Foreign and
par / por Commonwealth Affairs
8. Number J298209

sous no / bajo el nimero

9. Seal / stamp:
Sceau / timbre:
Sello / timbre:

10. Signature: Jeremy Crook
Signature: -

Fima: 7/% |

This Apostille is not to be used in the UK and only confirms the authenticity of the signature, seal or stamp on
the attached UK public document. it does not confirm the authenticity of the underlying document. Apostilles
attached to documents that have been photocopied and certified in the UK confirm the signature of the UK
public official who conducted the certification only. It does not authenticate either the signature on the original
document or the contents of the original document in any way.

if this document is to be used in a country which is not party to the Hague Convention of 5th October 1961, it
shoutd be presented to the consular section of the mission representing that country.



PODER

El suscrito Mark Pearson, mayor de edad,
domiciliado en Inglaterra, actuando en mi
calidad de representante legal de ERM
EUROPE LIMITED, una sociedad constituida
y existente bajo las leyes de Inglaterra y Gales,
por medio del presente otorgamos poder
especifico y suficiente a FERNANDO
BOURDIEU, para que pueda representar las
participaciones sociales que ERM EUROPE
LIMITED tiene en la sociedad Ecuatoriana
ENVIRONMENTAL RESOURCES
MANAGEMENT ERM CONSULTORES Cia
LTDA. en la reunién Extraordinaria de Junta de
Socios que se llevara a cabo el dia 30 de Abril
de 2012 en las oficinas ubicadas en la Av. José
Luis Tamayo 1246 y Cordero, o en cualquier
fecha posterior o lugar diferente si es necesario,
en la que los siguientes temas seran discutidos y
decididos:

a. Designacion del Presidente y Secretario de la
reunion;

b. Verificacién del quérum;

c. Cesion de cuatro participaciones sociales
pertenecientes del sefior doctor Diego Javier
Almeida Montero a favor de la Compaiiia
ERM Limited,

d. Aprobacién del acta,

El apoderado queda facultados para tomar las

decisiones autorizadas en este Poder durante la

mencionada Junta de Socios.

Y en el futuro representar a la Compafiia ERM

EUROPE LIMITED, de acuerdo a lo requerido

por las Leyes Ecuatorianas y participar en

nombre de ERM EUROPE LIMITED en las

Juntas Generales Ordinarias, Universales u

Extraordinarias, de la Compafiia Environmental

Resources Management ERM Consultores Cia.

Ltda con voz y voto siempre y cuando la

aprobaciéon previa y por escrito de ERM

EUROPE LIMITED haya sido obtenida para

todas las acciones y votos realizados en nombre

de ERM EUROPE LIMITED.

Wit W %-“
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POWER OF ATTORNEY

domiciled in England, acting in his ca
as legal representatives of E

The undersigned, Mark Pearson of @é :
(}

ized B

LIMITED, a company Organ l
existence under the laws of Engla 19 _and
1 but s 1clent

Wales, hereby grant specia
Power of Attorney tO FERNANDO
BOURDIEU, to represent the share.s that
ERM EUROPE LIMITED holds in the
Ecuadorian company ENVIRONMENTAL
RESOURCES MANAGEMENT ERM
CONSULTORES Cia LTDA., at the
Extraordinary Partners Meeting to be held on
April 30%, 2012 in the offices located at Av.
José Luis Tamayo 1246 y Cordefro, or at any
later date or different place if necessary,
during which the following agenda shall be

discussed and decided:

a. Appointment of the meeting’s President
and Secretary;

b. Quorum verification; .

c. Transfer of four shares belonging to Mr.
Dr. Diego Almeida Montero to ERM
Limited;

d. Approval of the minutes. )

The above-mentioned —attorn€y 1 f_ully

empowered to take the decisions authorized

in this Power of Attorney durmi;}:ie ‘::0:;

mentioned Partners Meeting. e

future represent the Company ERM EUROPE

LIMITED, according to the requirements of

the laws of Ecuador and participate, on behalf

of ERM EUROPE LIMITED, on the General

Ordinary Meetings, Universal and Special, of

the Company Environmental R?SOUTCGS

Management ERM Consultores Cia. Ltda

with voice and vote always Pprovided that

ERM EUROPE LIMITED’s Prior written

consent shall have been obtained for all

actions and votes undertaken on ERM

EUROPE LIMITED’s behalf.

\ m? -
Name: Madd ¥ A SON
Title: Mre o
Date: 26 b1




The Registrar of Companies for England and Wales hereby certifies that ERM-EURGH Al Prp
(originally called SPARKCRUCIAL LIMITED changed its name on 11th September 1987 to
ENVIRONMENTAL HOLDINGS LIMITED which was changed on 23rd November 1994 to ERM-
EUROPE, LTD each change having been made by resolution) was incorporated under the Companies
Act 1983 as a limited company on 3rd June 1987.

The Registrar further certifies that according to the documents on the file of the company:-

a) JOHN GEORGE ALEXANDER, MARK ROBERT PEARSON and ANDREW DAVID
SILVERBECK are the directors of the company,

b) the situation of the registered office is 2ND FLOOR, EXCHEQUER COURT, 33 SAINT MARY
AXE, LONDON EC3A 8AA,

c¢) the issued capital of the company is 10,000 shares of £1 each,

d) ERM LIMITED and ERM INTERNATIONAL BYV are the shareholders of the company.

According to the documents on file and in the custody of the Registrar, the company is up to date with
its filing requirements and has at least 1 director, who is a natural person over the age of 16.

The company has been in continuous unbroken existence since its incorporation and no action is
currently being taken by the Registrar of Companies to strike the company off the register or to
dissolve it as defunct. As far as the Registrar is aware, the company is not in liquidation or subject to

an administration order, and no receiver or manager of the company's property has been
appointed.*******************************************

Given at Companies House, the 6th August 2012

//\ } /
L
MD JOD(ES
for the Registrar of Companies

This certificate records the result of a search of the information
registered by the Registrar. This information derives from filings
accepted in good faith without verification. For this reason the
Registrar cannot guarantee that the information on the register is
accurate or complete.

Companies House

N



APOSTILLE
(Convention de La Haye du 5 octobre 1961)

- »%mti:y : United Kingdom of Great Britain and Northern Ireland

This public document

Le présent acte public / El presente documento publico

2. Has been sighed by M D Jones

a été signé par
ha sido firmado por

3. Acting in the capacity of  officer of the Companies Registration Office.

agissant en qualité de
quien actla en calidad de

4. Bears the seal/stamp of  NotApplicable

est revétu du sceau / timbre de
y estd revestido del selio / timbre de

Certified
Attesté / Certificado
5. at London 6. the 07 August2012
é/en fefeldia
7. by Her Majesty’s Principal Secretary of State for Foreign and
par / por Commonwealth Affairs ___
.8. Number J340477

sous no / bajo el nimero

10. Signature: O. Matti
Signature:
Firma:

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

the signature, seal or stamp on

This Apostilie is not to be used in the UK and only confirms the authenticity of T flying document. Apostilles

the attached UK public document. It does not confirm the authenticity of the un .
attached to documents that have been photocopied and certified in the UK confirm the 5‘%3:“6“::: tohfér::i L::fa'
public official who conducted the certification only. it does not authenticate either the signa 9
document or the contents of the original document in any Way.

\f this document is to be used in a country which is not party to the Hague Conveption o{ 5t3n(t30tober 1961, it
should be presented to the consular section of the mission representing that countty:



I
DE PINNA
) Yo, el infrascrito, James Kerr MILLIGAN, Notario Pablico con vecindad y ejerdi
» en la Ciudad de Londres, Inglaterra, debidamente admitido y juramentgde g8y
Autoridad Real, popvse

POR LA PRESENTE CERTIFICO Y DOY FE:

DE QUE he mandado que se hiciera una investigacion del expediente m@t N
la Oficina del Registro de Sociedades de Inglaterra y Gales relativo a la% K:
denominada “ERM-EUROPE, LTD”, y a raiz de la citada investigacipy)The

comprobado:

QUE ERM-EUROPE, LTD es una Sociedad privada con su responsabilidad
limitada, debidamente constituida el dia 3 de junio de 1987 bajo la denominacién de
«QPARKCRUCIAL LIMITED”, habiendo cambiado su denominacién a la de
“ENVIRONMENTAL HOLDINGS LIMITED” el dia 11 de septiembre de 1987,
habiendo cambiado su denominacién a la actual d¢ ERM-EUROPE, LTD el dia 23
de noviembre de 1994, e inscrita en dicho Registro con el nimero 2137137, y con
domicilio social en 2nd Floor, Exchequer Court, 33 St Mary Axe, Londres EC3A 8AA,

Inglaterra;

QUE la Sociedad ha mantenido su existencia ininterrumpidamente desde la fecha
de su constitucion;

QUE no hay nada de lo que consta en el expediente relativo a la citada Sociedad que
indica que haya sido liquidada, borrada del Registro o que se le haya nombrado

sindico;
Y DE QUE los documentos fotostaticos adjuntos al presente son copias fieles de los

Estatutos Sociales y del Formulario 288a relativo al nombramiento del Sefior Mark
Robert Bell PEARSON como Director de dicha Sociedad.

Y PARA QUE CONSTE Y OBRE los efectos conducentes, expido la presente que
firmo y sello en Londres, Inglaterra, el dia de hoy seis de agosto del afio dos mil doce.

DE PINNA
35 Piccadilly London W1J OLJ
Telephone.+44 (020 7208 2000  Faceimile: +44 (0)20 7208

FO (ECUADOR) X 6

JKM/51734/01



APOSTILLE
(Convention de La Haye du 5 octobre 1961)

1. Saﬁs'f;‘}.s'y ’ United Kingdom of Great Britain and Northem Ireland
This public document
Le présent acte public / El presente documento publico
2. Has been signed by James Kerr Milligan
a été signé par
ha sido firmado por
3. Acting in the capacity of notary Public

agissant en qualité de
quien actua en calidad de

. Bears the sealfstamp of  The Said Notary Public

est revétu du sceau / timbre de
y est4 revestido del sello / timbre de

Certified
Attesté / Certificado
5. at London 6. the 07 August 2012
alen le/eldia
7. by Her Majesty’s Principal Secretary of State for Foreign and
par / por Commonwealth Affairs
8. Number J340494
sous no / bajo el nimero
9. Seal / stamp: 10. Signature: O. Matti

Signature:
Firma:

Sceau / timbre:
Sello / timbre:

This Apostiile is not to be used in the UK and only confirms the authenticity of the signature, seal or stamp on
the attached UK public document. It does not confirm the authenticity of the underlying document. Apostilies
attached to documents that have been photocopied and certified in the UK confirm the signature of the UK
public official who conducted the certification only. It does not authenticate either the signature on the original

if this document is to be used in a country which is not party to the Hague Convention of 5th October 1961, it

document or the contents of the original document in any way.

should be presented to the consular sectian of the mission representing that country.




The Companies Act 2006

Company limited by shares

\Mmm’\osnﬂs'
A28 04/11/2011 66
COMPANIES HOUSE
ERM-Europe, Ltd

Resolutions in writing of the eligible members of the company
passed in accordance with section 288 of the Companies Act 2006

We, the undersigned, being the members of the company reselve as follows
Ordinary resolutions

1 That pursuant to Paragraph 43 of Schedule 2 of the Compames Act 2006
(Commencement No 8, Transitional Provisions and Savings) Order 2008, the
directors be and are authorised to exercise any power of the company under section
550 of the Companies Act 2006, for so long as the company 1s a private limited
company with only one class of shares, to (1) allot shares of that class and/or (1) grant
rights to subscribe for or to convert any security into such shares

2 That pursuant to Paragraph 47(3)(b) of Schedule 4 of the Companies Act 2006
(Commencement No 5, Transitional Provisions and Savings) Order 2007, the
directors be and are permutted to exercise their power under section 175 of the
Companies Act 2006 to authorise directors' conflicts of interest

Special resolution

3. That the A Ordinary Shares, the B Ordinary Shares, the C Ordinary Shares and the D
Ordinary Shares be reclassified into Ordinary Shares

4 That the existing articles of association of the company (including, for the avoidance
of doubt, all provisions of the company's memorandum of association which, by




virtue of section 28 of the Compamies Act 2006, are to be treated as provisions pfthe
company's articles of association) be deleted 1n their entirety and replaced
articles of association attached to these resolutions

Dated 2 November 2011

L

Name Mark Pearson
On behalf of ERM International BV

Name Andrew Silverbeck
On behalf of ERM Limuted

Instructions
How to agree to the resolutions
The wnitten resolutions must be agreed to by

(a) members represcnting a simple majority of the total voting nights it 1t 1s an ordinary
resolution, or

b) members representing 75% of the total voting nights if 1t 1s a special resolutson
If you do not agree 1o the wnitten resolutions, you do not need to do anything  If, however, you agree to the
written resolutions, you should sigmiy your agreement by signing the enclosed copy of the written resolutions

and returning them to the board of directors of the company by hand

Please note that once you have sigmficd your agreement to the wntien resolutions you may not later change
your mind and revoke your consent

The resolutions are passed on the date the company receives from the required majonity of eligible members
their agreement to the passing of the resolutions

Time period for passing the resolutions
These wrtien resolutions will lapse 1f they are not passed by 31 December 2011  Your agreement (o the

resolutions must therefore be recetved by the company no later than this date  If your agreement to the
resolutions 1s received after this date 1t will be ineffective




PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

ERM-EUROPE, LTD

Registered No. 02137137

Incorporated in England and Wales on the 3rd day of June 1987

(as amended by special resolutions on 10 April 2001 and 2 November 2011)




PRIVATECOMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
ERM-EUROPE, LTD
CONSTITUTION

The Company 1s a private company within the meaning of section 4(1) of the
Companies Act 2006 (the “2006 Act") established subject to the provisions of
the 2006 Act including any statutory modificabon or re-enactment thereof for
the time being In force and of the Regulations contained in The Model Form
Articles for Private Companies Limited by Shares as set out in The
Comparues (Model Articles) Regulations 2008 (Statutory Instrument 2008 No
3229) (the "Model Articles") with the excepton of articles 8, 14, 17 to 21
(inclusive), 23, 26, 38, 41, 52 and 53 of the Model Articles, and of any other
articles which are inconsistent with the additions and modifications
heremafter set forth

The name of the Company 1s ERM-Europe, Ltd
The Regustered Office of the Company will be in England and Wales

The hiability of the members 1s limuted to the amount, if any, unpaid on the
shares held by them

In accordance with the 2006 Act the objects of the Company shall be
unrestricted

The name of the Company may be changed by resolution of the Directors
SHARE CAPITAL

Any shares may be 1ssued on the terms that they are, or at the option of the
Company are lable, to be redeemed and the directors shall be authonsed to
determune the terms, conditions and manner of redemption of such shares

Subject to the provisions of the 2006 Act and of every other statute for the
time being n force concerning companes and affecting the Company and to
any direction to the contrary that may be given by ordinary resolution of the
Company, the Directors may offer, allot, 1ssue, grant options or nights over or
otherwise dispose of any shares in the Company to such persons, at such
times and for such consideration and upon such terms and conditions and
with such preferred, deferred or other special nghts or restrichons whether in
regard to dividend, voting, return of capital or otherwise as the Directors may
determune, but so that no shares shall be issued at a discount

In accordance with sechon 567 of the 2006 Act, sub-sechion (1) of section 561
of the 2006 Act shall be excluded from applying to the allotment of equity
secunhes (as defined in section 560 of the 2006 Act)




11

12

13

14

15

(even when having notice thereof) any equutable, contingent, future or parhal
interest 1n any share or any interest in any fractional part of a share or @1,,
only as by these regulations or by law otherwise provided) any other 97‘:5.&
respect of any share except an absolute nght to the entirety the@vﬁ
registered holder The Company shall however be entitled to register
as such 1n respect of any shares

LIEN

The Company shall have a first and paramount lien on every share fd? ¥ATO

moneys (whether presently payable or not) payable at a fixed time or called
In respect of that share and the Company shall also have a first and
paramount hen on all shares standing registered in the name of a single
person or in the name of any person )ointly with another or others for all
monues presently payable by hum or any of them or his estate or their estates
to the Company The Directors may at any time declare any share to be
wholly or in part exempt from the provisions of this article

Notwithstanding anything contained in these Articles, any lien on shares
whuch the Company has shall not apply in respect of any shares which have
been charged by way of secunity to a bank or finanaal institution or a
subsidiary of a bank or financial mnstitution or which are transferred in
accordance with the provisions of Article 15

TRANSFER OF SHARES

Subject to the 2006 Act, the Directors may, in their absolute discretion, decline
to register any transfer of any share, whether or not 1t1s a fully paid share

Subject to such of the restrictions of these Articles as may be applicable, any
member may transfer all or any of his shares in wnting in any usual or
common form or n any other form which the Directors may approve The
mstrument of transfer shall be executed by or on behalf of the transferor and
(except in the case of (1) fully paid shares and (1) the subscnber shares) by or
on behalf of the transferee and the transferor shall remain the holder of the
shares and as such a member of the Company until the name of the transferee
1s entered 1n the Register of Members 1n respect thereof

Notwithstanding anything contained in these Articles

(a) the directors (or director if there 1s only one) of the Company may not
dechine to register any transfer of shares in the Company nor suspend
registration of any such shares, and

(b)  aholder of shares in the Company 1s not required to comply with any
provision of these Articles which restricts the transfer of shares or
which requires any such shares to be first offered to all or any current
shareholders of the Company before any transfer may take place,

where 1n any such case the transfer 1s or 1s to be
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18

19

20

21

(1) -executed by a bank or mstitution to whuch such shares have b
mortgaged or charged by way of secunty (or by any nomunee of
bank or institution) pursuant to a power of sale under such secu

(1)  executed by a receiver or manager appointed by or on behalf of a
: such bank or institution under any such secunty, or

‘() to any such bank or msttution (or to its nominee) pursuant to ahy

such secunity

A certificate by any officer of such bank or inshtution that the shares were so
charged and the transfer was so executed shall be conclusive evidence of such
facts

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of
members 15 present at the tme when the meeting proceeds to business Save
as herem otherwise provided, two members present in person or by proxy or,
if corporations, by representatives duly authorised shall be a quorum
provided that at any hme when the Company has only one member, one
member present in person or by proxy or, if a corporation, by a representative
duly authorised shall be a quorum

If a quorum 1s not present wathun half an hour of the hme appointed for a
general meeting the meeting, 1f convened on the requisihon of members, shall
be dissolved, m any other case 1t shall stand adjourned to such day and at
such time and place as the directors may determune, and 1if at the adjourned
meeting a quorum 1s not present within half an hour from the time appointed
for the meeting the members present shall be a quorum

A poll may be demanded at any general meeting by the Chairman or by any
member present In person or by proxy or, if a corporation, by any
representative duly authorised and entitled to vote

No resolution not previously approved by the Directors shall be moved by
any member other than a Director at a general meehng unless the member
mntending to move the same shall have left a copy thereof with his name and
address at the Registered Office of the Company three clear days prior to
such meeting

A notice of every general meeting shall be given to every member whether or
not he shall have supphed to the Company an address within the Unuted
Kingdom for the giving of notices

DIRECTORS

Unless and until otherwise determuned by ordinary resolution of the
Company, the minimum number of Directors shall be one and there shall be
no maximum number A sole director shall have all the power and authonty
vested in "the Directors” in terms of these Articles The quorum for the




24

26

only as an alternate director shall, if his appointer 1s not presé;
in the quorum

A Drrector shall not be required to hold shares of the Compan)@
qualify for office as a Director, but he shall be entitled to receive ndfig
attend and speak at all general meetings of the Company or of any
members of the Company

The Directors may dispense with the keeping of attendance records for
meetings of the Directors or commuttees of the Directors. Regulahion 15 of the
Model Articles shall be modified accordingly

The office of a Director shall be vacated

(@  1if he becomes bankrupt or suspends payment of or compounds with
hus creditors,

(b)  1f he becomes of unsound mind or a patient for the purpose of any
statute relating to mental health or otherwise incapax,

(o) if (not being a Director holding executive office as such for a fixed
term) by notice in wnting to the Company he resigns hus office,

(d)  1if he 1s prohubited by law from being a Director or ceases to be a
Director by virtue of the 2006 Act or any statutory modification or re-
enactment thereof,

(e) if he 1s removed from office (1) by notice 1n wniting signed by all his
Co-Directors, or (un) by ordinary resoluhon of the Company's
shareholders and served upon him, and/or

H if he shall for more than six months have been absent without
permussion of the Directors from meetings of the Directors held
during that period and a majority of the other Directors resolve that
hus office be vacated

The Directors shall have power at any time, and from time to hme to appoint
any person to be a Director of the Company either to hll a casual vacancy or
as an addition to the existing Directors

The ordinary remuneration (if any) of the Directors shall from ime to time be
determuned by an ordinary resolution of the Company and shall (unless such
resolution otherwise provides) be divisible among the Directors as they may
agree or, failling agreement, equally except that any Director who shall hold
office for part only of the period in respect of which such remuneration 1s
payable shall be entitled only to rank 1n such division for such proportion of
remuneration as relates to the penod during whuch he has held office The
Directors may repay to any Director all such reasonable expenses as he may
properly incur in attending and returning from meetings of the Directors or
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28

29

class of members of the Company or otherwise in or about the business of the

. .Company, pay such Director spectal remuneration and such special
 remuneration may be by way of salary, commussion, participation in profits
“or otherwise as may be arranged

of any commuttee of the Directors or general meetings of the Company or any

Company In the event of any Director necessanly performung or rendenng
any special duties or services to the Company outside his ordinary duties as a
Drrector the Directors may, if so authonised by an ordinary resolution of the

The Directors may from time to time appoint one or more of their number to
an execuhve office (including that of Managing Director, Deputy or Assistant
Managing Director, Manager or any other salarnied office) for such period and
on such terms and conditions as they shall think fit, and subject to the terms
and conditions of any agreement entered mnto in any particular case, may
revoke such appointment Subject to the terms and conditions of any such
agreement the appointment of any Director to such office shall termnate 1f he
ceases from any cause to be a Director

A Managing Director, Deputy or Assistant Managing Director, Manager or
other executive officer shall receive such remuneration (either by way of
salary, commnussion, participahon In profits or pension or otherwise
howsoever, whether similar to the foregoing or not) as the Directors may
determmune

The Directors on behalf of the Company and without the approval of any
resolution of the Company may establish, maintain, participate in and
contribute to, or procure the establishment and maintenance of, participation
mn and contnbution to, any pension, superannuation, benevolent or hfe
assurance fund, scheme or arrangement (whether contributory or otherwise)
for the benefit of any persons (including Directors, former Directors, officers
and former officers) who are or shall have been at any time n the
employment or service of the Company or of any company which at the time
1s or was a subsichary or a holding company of the Company or another
subsidiary of a holding company of the Company (as defined in sechon 1159
of the 2006 Act) or otherwise associated with the Company or of the
predecessors of the Company in business or of any such other company as
aforesaid, or for the benefit of the relations, wives, widows, famlies,
connections or dependants of any such persons or for the benefit of any other
persons whose service or services have directly or indirectly been of benefit to
the Company and their relations, connechons or dependants, and the
Directors on behalf of the Company and without the approval of any
resolution of the Company may grant or procure the grant of donations,
gratuihes, pensions, allowances, including allowances on death, or other
payments or benefits of any kind to any of such persons as aforesaid, and the
Directors on behalf of the Company and without the approval of any
resolution of the Company may establish, subsidise, subscribe to or support
institutions, associations, clubs, schools, funds or trusts calculated or
considered to be for the benehit of any of such persons or otherwise for the
advancement of the mnterests and well-being of the Company or of any such
other company or 1ts members, and the Directors on behalf of the Company
and without the approval of any resolution of the Company may make
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payments for or towards the insurance of any of such persons Any such

(P

- 8
conferred under or pursuant to this article and the receipt thereof ghal %
disqualify any person from being or becoming a Director of the Comfany
The Directors on behalf of the Company and without the approval o%) Jay §
resoluton of the Company may establish and contnbute to any employégs &

share scheme (within the mearung of section 1166 of the 2006 Act) for tﬁ@lGEﬂ“‘;
purchase or subscription by trustees of shares of the Company or of a holding
company of the Company and may lend money to the Company's employees
to enable them to purchase or subscribe for shares of the Company or of a
holding company of the Company, and may estabhish and maintain any
option or incentive scheme whereby selected employees (including salaned
Directors and officers) of the Company are given the opportunuty of acquiring
shares 1n the capital of the Company, and may formulate and carry into effect
any scheme for sharing the profits of the Company with its employees
(including salarnied Directors and officers) or any of them Any Director may
participate in and retain for huis own benefit any such shares, profit or other
benefit conferred under or pursuant to this article and the receipt thereof shall
not disquahify any person from being or becomung a Director of the
Company

A resolution in wnting signed by all the Directors for the hme being 1n the
Uruted Kingdom shall be as effective as a resolution passed at a meeting of
the Directors duly convened and held and may consist of several documents
in the same form, each signed by one or more of the Directors

All or any of the Directors or any commuttee of the Directors may participate
in a meetng of the Directors or that commuttee by means of a conference
telephone or any communication equipment which allows all persons
participating 1in the meeting to hear each other and provided two or more
Directors are parhcipatng as aforesaid such meeting shall be quorate and
subject to the provisions of these Articles the meeting shall constitute a
meeting of the Directors or a commuttee of the Directors as the case may be
A person so particapating shall be deemed to be present n person at the
meeting and shall be entitled to vote or be counted 1n a quorum accordingly
Such a meeting shall be deemed to take place where the largest group of
those participating 1s assembled, or, if there 1s no such group, where the
chairman of the meeting then 1s  The word "meeting” in these Articles shall
be construed accordingly

DIRECTORS’ CONFLICTS OF INTEREST

If a situation anses or exists in which a Director has or could have a direct or
indirect interest that conflicts, or may potentially conflict, with the interests of
the Company (other than an interest ansing in relation to an existng or
potential transaction or arrangement with the Company or in circumstances
which cannot reasonably be regarded as likely to give nse to a confhict of
interest), without prejudice to the provisions of Articles 35 to 37, the Director
concerned (the "Interested Director"), or any other Director, may propose to
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‘the Board that such situation be authorised, such proposal to be mad

wnting and delivered to the other Directors, setting out particulars o
relevant situation 1n full Subject to the 2006 Act and the Code of Conduct, th
Directors may authonse such situation and the continuing performance b
the Interested Director of his duties as a Director of the Company on su
terms as they may think fit

The Interested Director shall not be counted in the quorum at the relevant
meeting of the Directors to authorise such situahon nor be entitled to vote on
the resolution authonsing such situation

Subject to comphiance by him with hus duties as a Director under Part X of the
2006 Act (other than the duty in section 175(1) of the 2006 Act which 1s the
subject of this article 35) and under the Code of Conduct, a Director may, at

© any time

(a) be an officer of, employed by, or hold shares or other securities
(whether directly or indirectly) in the Company, or

(b) be a director or other officer of, employed by or hold shares or other
securities {whether directly or indwectly) mn, or otherwise be
interested, whether directly or indirectly, in.any other Group
Company,

(in erther case a "Group Company Interest")

Notwithstanding his office or the existence of an actual or potential conflict
between any Group Company Interest and the mnterests of the Company
which would fall within the ambat of that sechon 175(1) of the 2006 Act, the
Interested Director

(@)  shall be entitled to attend any meeting or part of a meeting of the
Directors or a committee of the Directors at which any matter which
may be relevant to the Group Company Interest may be discussed,
and to vote on any resolution of the Directors or a commuttee thereof
relating to such matter, and any Board papers relating to such matter
shall be provided to the relevant Director at the same time as the other
Dhrectors (save that a Director may not vote on any resolution 1n
respect of matters relating to hus employment with the Company or
other Group Company), ‘

(b)  shall not be obliged to account to the Company for any remuneration
or other benefits received by hum in consequence of any Group
Company Interest unless requested in wniting by the Company, and

(©) may be requested to account to the Company for any remuneration or
other benefits received by him 1n consequence of any Group Company
Interest by any other Director or the shareholders of the Company

Any Drrector who has a Group Company Interest shall, as soon as reasonably
practicable following the relevant interest ansing, disclose to the Board the
existence of such interest and the nature and extent of such interest so far as
such Director 1s able at the ime the disclosure 1s made based on the Director’s
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s
knowledge A disclosure made to the Board under this article 37 mi 7

made either at a meeting of the Board or by notice in writing to the C
marked for the attention of the Directors

No contract entered into shall be hiable to be avoided by wirtue of z
A
(a) any Director having an interest of the type referred to in Articldfa -y
where the relevant situation has been approved as provided by

Article, or

(b) any Director having a Group Company Interest of the type referred
to in Article 35, where the relevant situation has been approved as
provided by that Article or has been authonsed pursuant to
Articles 35 or 36

The provisions of Article 33 to 37 shall not apply to a direct or indirect confhct
of interest of a Director which arises 1n relation to an exishng or proposed
transaction or arrangement with the Company Any Director may be
interested 1N an existing or proposed transaction or arrangement with the
Company provided that he comphes with the 2006 Act and Article 38

Without prejudice to the obligation of each Director to declare an interest in
accordance with the 2006 Act, any Director may vote at a meeting of the
Board or of a commuttee of the Board on any resolution concerning a matter in
which he has an interest, whether direct or indirect, which relates to a
transaction or arrangement with the Company, or in relation to which he has
a duty Having so declared any such interest or duty he may have, the
Darector shall be counted 1n the quorum present when any such resolution 1s
under consideration and if he votes on such resolution his vote shail be
counted

The continuing Directors may act notwithstanding any vacancies in their
number but, if the number of Directors 1s less than the number fixed as the
quorum, the continuing Directors or Director may act only for the purpose of
calling a general meeting and if there are no such Directors remainung then
the member(s) may call a general meeting

Any Director must comply with the Code of Conduct as the same may be
amended from ttme to time, subject to the application of Articles 35 and 36
and provided that any conflict of interests approved pursuant to Article 33
shall not be subject to any additional disclosure or approval pursuant to the
Code of Conduct

In Articles 33 to 42

(a) "Code of Conduct” means the ERM Global Code of Business and
Ethics, as amended from time to time, and including translations by
the Company to languages other than English, and

(b) "Group Company” means

(1) the Company,

(n)  asubsidiary undertaking of the Company,
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(n)  any direct or indirect holding company of the Company or
subsidiary undertaking of any such holding company,

(zv)  any body corporate promoted by the Company, or

(v) any body corporate in which the Company 1s otherw:
interested

BORROWING AND OTHER POWERS

The Directors may exercise all the powers of the Company without hirmit as to
amount to borrow and raise money and to accept money on deposit and to
grant any security, mortgage, charge or discharge as they may consider fit for
any debt or obligation of the Company or which 1s binding on the Company
in any manner or way m which the Company 1s empowered so to grant and
simularly as they may consider fit to enter into any guarantee, contract of
indemmty or suretyship in any manner or way in which the Company 1s
empowered so to enter into

ALTERNATE DIRECTORS

Any Director may at any hme by wnhng under his hand and deposited at the
Registered Office, or dehvered at a meeting of the Directors, appoint any
person to be his alternate Director and may in like manner at any time
terminate such appomntment If such altemate Director 13 not another
Director, such appointment, unless previously approved by the Directors,
shall have effect only upon and subject to being so approved

The appomtment of an alternate Director shall termunate on the happening of
any event which if he were a Director would cause him to vacate such office
or 1f his appointor ceases to be a Director (retirement at any general meeting
at which the Director 1s re-elected being for such purpose disregarded)

An alternate Director shall (except when absent from the Unuted Kingdom) be
entitled to receive notices of meetings of the Directors and shall be entitled to
attend and vote as a Director at any such meeting at which his appointor 1s
not personally present and generally at such meehng to perform all the
functions of his appomntor as a Director and for the purposes of. the
proceedings at such meeting the provisions of these Articles shall apply as 1f
he were a Director An alternate Director’s signature to any resolution n
wntng of the Directors shall be as effechive as the signature of us appointor
Every person acting as an alternate Director shall have one vote for each
Director for whom he acts as alternate (in addition to his own vote if he 15 also
a Director) An alternate Director shall not (save as aforesaid) have power to
act as a Director or be deemed to be a Director for the purposes of these
Articles

An alternate Director may be repaid expenses and shall be entitled to be
indemrufied by the Company to the same extent mutatis mutandis as if he
were a Director but he shall not be entitled to receive from the Company any
remuneration except only such proportion (if any) of the remuneration
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. wnting to the Company from time to time direct S

10

otherwise payable to his appomntor as such appointor may by nohc%h

INDEMNITY

Without prejudice to any other indemnity which may from time to tlme%
applicable, a relevant officer of the Company or an associated company sh
be indemnified out of the Company's assets aganst

(@ any liabiity incurred by that officer in connechon with any
neghgence, default, breach of duty or breach of trust in relation to the
Company or an associated company,

(b)  any hability incurred by that officer in connection with the activities of
the Company or an assoctated company 1n its capaaty as a trustee of
an occupatonal penston scheme (as defined in sechon 235(6) of the
2006 Act), and

(c) any other hability incurred by that officer as an officer of the
Company or an assoctated company,

provided always that this article does not authorise any indemmty whuch
would be prohibited or rendered void by any provision of the 2006 Act or by
any other provision of law

In thus article

(@) companies are associated 1f one is a subsidiary of the other or both are
substdianes of the same body corporate, and

(b) a "relevant officer" means any director, former director, company
secretary or former company secretary or other officer of the
Company or an associated company (but not its auditor)

INSURANCE

The directors may decide to purchase and maintain insurance, at the expense
of the Company, for the benefit of any relevant officer in respect of any
relevant loss

In this article

(a) a "relevant officer' means any director or former director, company
secretary or former company secretary of the Company or an
associated company, any other officer or employee or former officer or
employee of the Company (but not its auditor) or any trustee of an
occupational pension scheme (as defined in sechion 235(6) of the 2006
Act) for the purposes of an employees’ share scheme of the Company
or an associated company, and

(b)  a'"relevant loss” means any loss or hability which has been or may be
incurred by a relevant officer in connection with that relevant officer's
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duties or powers 1n relation to the Company, any associated compan
(within the meaning of article 48) or any pension fund or employ
share scheme of the Company or associated company

OVER-RIDING PROVISIONS

In the event that any person alone or jomntly with any other person, (the
"Parent”) shall be the holder (whether directly or indirectly) of not less than
90 per cent in nomunal value of the 1ssued shares of the Company as confers
the nght for the time being to attend and vote at general meetings of the
Company, the following provisions (but without prejudice to the provisions
of sechions 168 and 169 of the 2006 Act) shall apply and to the extent of any
inconsistency shall have over-nding effect as against all other provisions of
these Articles

(@) the Parent may at any time and from hme to time appoint any person
to be a Director or remove from office any Director howsoever
appointed, and

(b)  any or all powers of the Directors shall be restricted or extended in
such respects and to such extent as the Parent may by notice to the
Company from time to time prescribe and any such restrichon or
extension may be removed or varied m such regard and to such extent
as the Parent may by notice to the Company from time to time
prescnibe

Any such appomtment, removal, consent or notice shall be in wniting served
on the Company and signed by the Parent or in the case of a company on 1its
behalf by any one of its directors or by 1ts secretary or by some other person
duly authorised for the purpose No person dealing with the Company shall
be concerned to see or enquire as to whether the powers of the Directors have
been 1n any way restricted hereunder or as to whether any requisite consent
of the Parent has been obtained and no obligation incurred or secunty given
or transaction effected by the Company to or with any third party shall be
invalid or mneffectual unless the thard party had at the time express notice that
the incurning of such obhgation or the giving of such security or the effecing
of such transaction was in excess of the powers of the Directors
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: (adopted by special resolution on 2 November 2011)

For the avoidance of doubt, all the provisions of the Company's Memorand®
Assoaation which, by virtue of sechon 28 of the Company's Act 2006, are FQ,
treated as provisions of the Company's Articles of Association, were deleted from

Company's Articles of Association by a specal resolution passed on 2 Novem
2011
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Company Number

/ Company Name in fuli

Date of
appointment

/ Appointment Appointment s director
form

NAME *Style / Title

‘Notes on completion
appear on reverse. Forename(s)
Sumame
Previous
Forename(s)
t Tick thia box M the HUsual residential

address shown is a address
service address for
the beneficlary of a Post town
Confidentiality Order
granted under the
provigsions of section
7238 of the County / Region
Companies Act 1985
tNationality
+Other directorships
(additional space overleaf)
Consent signature
* Voluntary detaits.
1 Directors only.
**Delete as appropriate

Signed

You do not have to give any contact
information In the box opposite but if you
do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record..

24111/2008

M8
COMPANIES HOUSE

288a

APPOINTMENT of director or secreta
(NOT for resignation (use Form 288b) or ¢
of particulars (use Form 288c))

2137137

ERM Europe Ltd

Day Month Year Day Month Year
2o\ [ uooie]  an (et 2] 1e,6)7
% as secrelary [ | Fesseman e o v tsppormans
Mr *Honours efc
Mark Robert Bell
Pearson
Previous
Sumame(s)
10 Silverdale Close
London Postcode (W7 3HR
e Country |England
British tBusiness occupation {Director
see aftached

I consent to act as ** director / secretary of the above named company

\%Q_/-

Date

A director, secretary etc must sign the form below.

W el

Date

r : ) e}

W/ 1o

FTTY 7

Tel

DX number DX exchange

When you have completed and signed the form please send it to the

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

DX 33050 Cardiff

for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland

DX 235 Edinburgh
or LP - 4 Edinburgh 2

.
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Company Number 2137137
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NOTES
Show the full forenames, NOT INITIALS. If the director or secretary is @ corporation or Scottish firm, show the name on sumame {ine
and registered or principa! office on the usval resigential line.

Give previous forenames or surname(s) except:

. for a married woman, the name by which she was known before marriage nead not be given.

- for names not used since the age of 18 or for at least 20 years
A peer or individual known by a title may state the title instead of or in addition to the forenames and surname and need not give the
name by which that person was known before he or she adopted the title or succeeded to it.

Other directorships.

Give the name of every company incorporated in Great Britain of which the person concemed is a director or has been a director at
any time in the past five years.

You may exclude a company which either s, o at all times during the past five years when the person concemned was a director, was
- dormant '

- a parent company which wholly owned the company making the return, or

- another wholly owned subsidiary of the same parent company.




thips: Mark Robert Bell Pearson
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M International BV

(M Europe Limited

nvironmental Resources Limited

{RM (Overseas Holdings) Limited

ERM Holdings BV

ERM Group Limited

Eagle 3 Limited

Eagle 4 Limited

Eagle 5 Limited

. ERM Holdings Limited

. ERM Limited

. Beachclock Ltd

. ERM Asia Pacific Holdings Limited

()




COMPANIA PRIVADA LIMITADA POR ACCIONES
ESTAUTO DE ERM LIMITADA.

CONSTITUCION.

normas contenidas en los articulos del Formulario Modelo para las compaiiias pn@aﬁéz
limitadas por acciones, con la excepcion de los articulos; 8, 14, 17-21, 23, 26, 38, 41,52y
53 de los articulos modelos y de cualesquiera otros articulos que sean incompatibles con
las adiciones y modificaciones indicadas a continuacion.

El nombre de la Compaiiia es ERM Limitada.
La oficina de registro de la empresa sera en Inglaterra y Gales.

La capacidad de los miembros esta limitada a la cantidad, si la hay, no remunerada de las
acciones en poder de ellos.

De conformidad con la Ley de Compaiiias 2006, el objeto de la sociedad sera sometida a
restricciones.

El nombre de la Compaiiia podrd ser cambiada por resolucién de los Directores.

CAPITAL SOCIAL

Cualquier accion puede ser emitida en los términos que son, o, a opcién de la empresa
responsable. Los directores estardn autorizados a determinar los términos, condiciones y
modalidades de recuperacién de las mismas. '

Sujetos a la Ley de Compaiiias 2006 y de todos los estatutos por el momento en vigor.
Establece que los directores podran ofrecer, adjudicar, conceder opiniones o derechos, o
disponer de las acciones de la Compafila a ciertas personas, en cierto tiempo
determinado, con ciertas consideraciones y establecidas condiciones.

De conformidad con el articulo 567 de la Ley de Compafiias 2006, sub-seccion (1) de la
seccion 561 de la Ley de 2006 quedaran excluidos de la aplicacion de entrega los titulos

de renta variable. (como se encuentra definido en la seccién 560 de la Ley de Compaiifas
2006)




10.

La Compaiiia no estard obligada de ninguna manera a reconocer (incluso cuando se tiene
notificacion de la misma) cualquier interés equitativo, contingente, futuro o parcial en una
parte fraccional de una accién (exclusivamente cuando fa ley establezca) o de cualguier
otro derecho excepto cuando se trate de un derecho absoluto a la totalidad de sus

... -titulares.

11.

12.

13.

14.

15.

RETENCION

La Compaiifa dispondra del derecho de retencién en cada accién para todo el dinero a

pagar. Impondrd un gravamen en todas las acciones de pie registradas a nombre de una
sola persona o en el nombre de cualquier persona conjuntamente con otra sobre todo el
dinero por pagar en la actualidad por él o los bienes o de la empresa. Los Directores
podran declarar en cualquier momento que cualquier accién queda exenta de las
disposiciones de este articulo.

No obstante lo dispuesto en el articulo anterior, no se aplicaran los gravamenes sobre los
que se han cargado a titulo de garantia a un banco o institucién financiera o de una filial
de un banco o Institucién financiera, acorde a los dispuesto en el articulo 15.

TRANSFERENCIA DE ACCIONES

Sujeto a la Ley de Compaiiias 2006, los directores podran a su entera discrecién negarse a
registrar cualquier transferencia de cualquier accién, sea o no una accién totalmente
pagada.

Cualquier miembro podra transferir todos o parte de sus acciones por escrito, en cualquier
forma usual 0 comin o en cualquier otra forma que los Administradores aprueben. El
instrumento de transferencia deberd ser ejecutada por el cedente o a nombre del cedente
o por el cesionario 0 nombre del mismo. El cedente continuara siendo el titular de
acciones hasta que el nombre del cesionario se encuentre inscrito en el acta de
accionistas.

No obstante lo dispuesto en estos articulos.

(a) Los directores (o el director de existir solo uno} de la Compaiiia no podran negarse a
registrar cualquier transferencia de acciones de la compafiia ni suspender la inscripcién de
dichas acciones, y

(b) Los accionistas de la compafifa no estdn obligada a cumplir con cualquiera de estas
disposiciones que restringen la transferencia de acciones o que se obligo a efectuar dichas



16.

17.

18.

19.

20.

cualquier transferencia puede tener lugar, &
Q

Donde en tal caso, la transferencia debera realizarse

hipotecados o percibida en concepto de garantia (o por cualquiergt}
designada por dicho banco o institucion) en virtud de un poder de $enta)
garantia. '
(i) Ejecutado por un.sindico o administrador designado por o en 2 g?
cualquier banco o institucién bajo cualquier titulo tal, o @"?lcaw&‘*&
(iii) a cualquier banco o institucion (o a su representante) en virtud de cug@itjuied
titulo. -

Un certificado emitido por un funcionario de dicho banco o institucion sera la prueba
concluyente de que las acciones fueron realizadas y la transferencia se ejecuto.

GENERAL MEETINGS

No se podra realizar ningtin negocio en las reuniones generales, a menos que el quérum
de miembros estd presente en el momento de la reunidn salvo que se disponga otra cosa,
se necesitara la presencia de minimo 2 miembros o representantes. En corporaciones se
contara con representantes debidamente autorizados para la formacién del quérum en
caso de que se encuentre presente solo uno de los directores.

Sl el quérum no se encuentra presente pasada la media hora de la hora indicada para ia
reunion general se considerar disuelta, los directores tienen la facultad para establecer la
hora y el lugar para reanudar la reunidn. En caso de no existir quérum en la reunién
reanudad se consideraran para del quérum a los miembros presentes.

El presidente o cualquier miembro de la junta general podra exigir que se realiza una
encuesta.

Ninguna resolucion podra ser aprobada sin antes la autorizacion de los miembros del
directorio.

Se debera realizar los avisos correspondientes a todos los miembros con respecto de todas
las reuniones generales si es 0 no se han suministrado a la compafiia una direccién en el
Reino Unido para la entrega de notificaciones.



21.

22.
23.

24.

25.

26.

27.

DIRECTORIO

El minimo nimero de directorios serd de uno y no habrd un méaximo, hasta que se emita
una resolucién ordinaria que establezca lo contario. Habra un administrador dnico el cual
tengé la autoridad entregada por el resto de miembros del directorio. El quérum para las
debidas transacciones serd de dos y seran fijados por los administradores. (al menos que
haya un administrador unico, en cuyo caso el quérum sera de uno). El director suplente, si
su designado no estd presente, se contara en el quorum.

El Presidente no estd obligado a tener acciones de la compafiia para la ocupar este cargo,
pero debera conocer y asistir a las reuniones generales de la compaifiia.

Los directores podran exponer los registros de asistencia de los miembros a las reuniones
generales. Siguiendo el Reglamento 15 de los articulos modelo.

Vacantes para la oficina del Presidente

(a) si se declara en quiebra o suspende los pagos,

(b) si se convierte en un paciente relacionado con la salud mental, convirtiéndolo en
incapaz,

(c) presenta su renuncia,

{d) si la ley lo prohibe,

(e) si es removido de su cargo por los co-directores o por resolucion ordinaria de los
accionistas de la compaiiia,

(f) si se ha encontrado ausente injustificado por un periodo de 6 meses, se tomara la
votacidn pertinente por parte de los directorios.

Los miembros del directorio a cualquier momento podran nombrar al Presidente de la
Compaiiia para sustituir en caso de permiso o como adicidn al ya existente Presidente.

La remuneracién del Presidente serad determinada por medio de una resolucion ordinaria,
dicha resolucidn sera realizada por los miembros del directorio y tendran como criterios el
tiempo de trabajo y la efectividad en su trabajo. Los directores deberdn realizar el
reembolso correspondiente a los consejeros que hayan incurrido en gastos vinculados con
la compaiiia. El Presidente debera pagar extraordinariamente a los miembros que hayan
realizado actividades fuera de su rol laboral, esto se refiere a incluir comisiones vy
utilidades.

Los miembros del directorio podrdn asignar parte de sus miembros (director general,
asistente del director general o gerentes) a casos en particular o para ayudar a otros
miembros del directorio siempre y cuando se establezca un término de condiciones y por
un tiempo determinado.
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30.

31.

32.

33.

34.

35.

miembros del directorio.

Los Directores a nombre de la compafifa (si autorizacién escrita) podran
mantener, participar y contribuir con las pensiones o fondo de reservg?'d
trabajadores de la compafifa o cualguier vinculo que estos tenfan con la misma :
benchno de sus reIacnones mujeres, vnudas famlllares o cualquier relacmn

sin autorizacion escrita podran realizar actividades que mejoren la calldad de vnda ﬁ@rﬂ‘g
|
trabajadores como donaciones, creacién de guarderias, clubes de recreacién y colegios.

Los Directores sin una autorizacién, a nombre la Compaiiia podrén establecer y contribuir
para cualquier trabajador un esquema de participacién (siempre que esté dentro de los
limites del reglamento) para la obtencidn y suscripcion de depésitos de acciones. Dando la
oportunidad que ciertos trabajadores adquieran acciones de capital de la Compaiiia.

Una resolucién firmada por todos los miembros del directorio en el Reino Unido serd igual

de efectiva que una resolucién aprobada en una reunién de los directores debidamente
convocada y celebrada.

Las conferencias de los directores podrén realizarse mediante cualquier medio sea
teléfono o cualquier otra forma que permita a las personas que participan en la reunién
escucharse. Expresadas reuniones deberan realizarse donde el mayor grupo de! directorio
se encuentre o donde establezca el Presidente.

CONFLICTOS DE INTERESES DE LOS DIRECTORES

Si en alguna situacién se da le existencia que uno de los Directores tenga intereses
directos o indirectos sobre ciertos temas, el resto de la Junta de Directores débera tomar
la decision de qué hacer con el “Director Interesado”, dicha decisién deberd ser escrita y
autorizada por toda la junta.

El “Director Interesado” no formara parte del qudérum de la reunién general y tampoco
podrd votar en las decisiones que se tomaren.

Sujeto al cumplimiento de sus deberes como director bajo la Parte X de la Ley de
Compaiiias del 2006 y en el marco del cédigo de conducta, el director podrd, en cualquier
momento

(a) ser funcionario, empieado o poseer acciones o formas de seguridad de fa Compafiia, o
{b) ser un director y poseer acciones en otros grupos de la Compafiia.



36.

37.

38.

39.

40.

41.

42,

A pesar de su cargo, cualquier conflicto entre El Grupo de la Compaiiia de intereses con los
intereses de la compaiiia qué recae sobre la seccion 175(1) de la Ley de Compaiiias del
2006, el Director Interesado deberd

(a) atender cualquier reunion relevante para solucionar los conflictos de intereses y votar
por la resolucidn que se tome por los miembros del Directorio.

{b) no estar en la obligacidn de rendir cuentas a la compafiia por cualquier remuneracion o
beneficios recibidos por él como consecuencia de cualquier Grupo de la Compaiiia de
Interés a menos que sea solicitado por escrito.

(c) podra ser exigido que rinda cuentas a la Compafiia por cualquier remuneracion u otros
beneficios recibido fuera de su salario y relacionado con la empresa.

Cualquier Director que tenga intereses sobre el grupo de la compaiiia debera lo antes
posible revelar dicho interés y la naturaleza del mismo a los miembros del Directorio, para
la transparencia de su gestion. Esta revelacibn a los miembros de la junta podrad ser
notificada por escrito a la Compafiia.

Ninguin contrato que se establezca podrd ser capaz de evitar lo siguiente
(a) cualquier interés del director establecido en el articulo 33, 35 y 26.

El articulo 33 a 37 no se aplicaran a los directores que han tenido conflictos de intereses
gue se han dado por la existencia de una transaccién o arreglo con la compaiila. Como
establece el articulo 38 cualquier director puede tener interés sobre transacciones o
arreglos con la compaiiia.

Sin perjuicio a las obligaciones de los Directores, estos podran votar en cualquier reunién
a favor de lo que mas le beneficie directa o indirectamente. Habiendo establecido dicho
interés estos seran parte del quérum y su voto serd contado.

Los directores continuos puede actuar empero alguna vacante en su nimero, pero, si el
nimero de Directoi'es\es menor que el nimero fijado para el quérum, los consejeros
permanentes o directores puede actuar sdlo con el propdsito de convocar una junta
general.

Todos los directores deben cumplir con el Codigo de Conducta, el mismo que puede ser
reformado cada cierto tiempo. No podra ser reformado por conflictos de intereses.

En los articulos 33 a 42

(a) “Cédigo de Conducta” significa que ERM (Cédigo Global de Negocios y Etica profesional)
debera ser reformado cada cierto tiempo, incluyendo traducciones a otros idiomas.

(b) “Compaiiia de Grupo” significa



una sociedad de cartera,

43.

44,

45.

46.

47.

48.

(i) la Compaiiia, : §
(1} una filial de la empresa,

() cualquier compaiiia de participacion directa o indirecta de la Sociedad o de

(V) cualquier persona juridica promovida por la Compaiiia,

(V) cualquier persona juridica en la que la Compaiiia este interesada.

PRESTAMOS Y DEMAS FACULTADES

Los Directores podran ejercer todo el poder de la compaiia para pedir préstamos,
recaudar dinero, aceptar dinero de depdsitos para garantizar la seguridad, hipotecas,
cargos y descargos que consideren los mejores para la estabilidad de la Compaiifa.

DIRECTORES SUPLENTES

Cualquier Director mediante escrito tiene la facultad para nombrar su director suplente,
de igual manera en cualquier momento podra terminar dicho nombramiento. El director
suplente solo tendra las atribuciones delegadas por el director titular.

El nombramiento del director suplente terminara et momento en que el Director titular asi
lo estableciere o si quien lo haya nombrado deje de ser un director.

El Director suplente deberd ser notificado para asistir a las reuniones ordinarias y
extraordinarias, tendra el derecho a votar y a actuar a nombre del Director titular en las
reuniones en las que este no se encuentre presente (gozara de todos los derechos del
Director titular). La firma de! Director suplente para cualquier resolucién gozara de la
misma validez que la del Directo titular, gozara de un voto y de dos en caso de ocupar el
puesto de Director titular y suplente.

El Director suplente podra ser reembolsado los gastos e indemnizado por la Compaiiia
como si este fuere un Director titular, pero solo podra recibir la remuneracion establecida.

INDEMNIZACIONES

Se indemnizara a los trabajadores de la compaiiia o alguna asociado de la misma a los
activos de la empresa contra

(a) cualquier responsabilidad incurrida por dicho funcionario por cualquier negligencia,
omision, incumplimiento del deber o abuso de confianza en relacién con la compaiiia o
una compaiiia asociada,



. (b) cualquier responsabilidad incurrida por dicho funcionario con conexién a las

49.

50.

actividades de la compaiiia o una compafiia asociada en su caracter de fiduciario de un
régimen profesional de pensiones (como esta definido en la seccién 235(6))

(c) cualquier otra responsabilidad que realice dicho funcionario como oficial de la
compaiiia o de una asociada.

Siempre que este articulo no autorice ninguna indemnizacién que estén prohibidas o sin
efecto por cualquiera de las disposiciones de la Ley de Compaiiias.

En este articulo

(a) las compaiiias estdn asociadas si una es subsidiaria de la otra o ambas son subsidiarias
de la misma corporacién, y

(b} Un “oficial relevante” es decir un director, ex director, secretario de la sociedad o
empresa, ex secretario u otro funcionario de la compaifiia o una compaiiia asociada.

SEGUROS

Los directores podran decidir si comprar o mantener un seguro a expensas de fa compafiia
para él para el beneficio de cualquier funcionario pertinente con respecto a cualquier
pérdida en cuestion.

En el articulo

(a) Un “oficial relevante” es decir un director, ex director, secretario de la sociedad o
empresa, ex secretario u otro funcionario de la compafia o una compaiiia asociada, o
cualquier otro administrador de un plan de pensiones (como lo establece en la seccién
235(6) de la ley de Compaiiias) a los efectos de un programa de acciones para los
empleados de la compafiia 0 una asociada, y

(b) una “perdida en cuestidon” significa cualquier pérdida o responsabilidad por parte de
cualquier director en sus funciones afectando directamente los intereses de la Compaiifa.

DISPOSICIONES IMPERATIVAS
En el evento de que cualquier persona individual o conjuntamente poseen no menos del
90 por ciento en el valor nominal de las acciones de la compaiiia se seguirdn las siguientes

disposiciones.

(a) el poseedor conjunto podra a cualquier momento nombrar cualquier persona para que
este sea Director, o remover cualquier Director nombrado, y



extendidas segin el poseedor de acciones conjuntas decida, podra impona%? b O Fie
tiempo limitado o indefinidamente.

La designacién, remocion, o consentimiento deberan realizarse por escrito y debi ’
autorizada por el poseedor de acciones conjuntas o por cualquier director encargg . P
nombrado para dicha funcién. Ningln tercero tratando con la compafiia podra cuestionar
si las atribuciones del poseedor de acciones conjuntas son extensas o restringidas, esto

guedara solo a arbitrio interno de la Compaiiia.



Apéndice 5“8\
A LOS ESTATUTOS DE ERM LIMITADO

{Adoptado por resolucion especial el 2 de Noviembre del 2011) 1‘5» SF

seccién 28 de la Ley de Compafiias 2006) deben ser tratadas como s de provisiones de la
compaiiia. Se suprimieron los articulos de asociacion de las compaiiias por una resolucién especial
publicada el 2 de Noviembre del 2011.

La traduccién hecha es igual al original

Porw Hoya

Diana Moya Sudrez

Perito Traductor



" Dra. Mariela Pozo Acosta

ACTA DE RECONOCIMIENTO DE FIRMAS.- En la ciudad de San Francisco de
Quito Distrito Metropolitano, Capital de la Republica del Ecuador, hoy dia miércoles
diez de octubre del dos mil doce, ante mi la Doctora Mariela Pozo Acos%g,;m POz,
NOTARIA TRIGESIMA PRIMERA DEL CANTON QUITO, comparece la sefbit A
DIANA ALEXANDRA MOYA SUAREZ portadora de la Cédula de Ciugﬁ"da EPREN
172025091-7,soltera, por sus propios derechos.- La compareciente “es Ye ¥
nacionalidad ecuatoriana; domiciliada y vecina de esta ciudad, mayor de ed
legalmente capaz, a quienes de conocer doy fe, en virtud de la cédulg
ciudadania que me presentan, quien de conformidad con el numeral nuevé‘rp
articulo dieciocho de la Ley Notarial comparecen a fin de reconocer su ﬂrmé’)%ﬁ_sw
rabrica constante en la traduccién que antecede, quien bajo juramento la reconoc®yu | T 0
como suya propias las mismas que utiliza en todos sus actos publicos y privados y

para constancia se ratifica y firma conmigo en unidad de acto de todo lo cual doy
fe. J.P.-

wona Hoyq
Diana Alexandra Moya Sy
C.C..23091-¥

NOTARIA TRIGESIMA PRIMERA
DHL DISTRITO METROPOLITANO DE QuUITO
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RAZON DE PROTOCOLIZACION.- A peticién del Doctor Mauricio Nolivos E.
con matricula profesional nimero tres mil ciento cuatro del Colegio de
Abogados de Pichincha.- Protocolizo en el Registro de Escrituras Publicas de
la Notaria Trigésima Primera del Cantén Quito, actualmente a qw\éyfé’égog}
documento que antecede constante de treinta y tres fojas y gue orgiehe) <

Traduccion del documento de certificado de existencia legdl, e d;‘y
accionistas 0 socios y poder otorgado por la compaiiia ERM EUR AT,
con domicilio en Inglaterra y Gales registrada con el numero de\cQiFpaniar
213737.-Quitoa, 18 DE O RENQE 2012.- J. P. %, &
i ey
IGESIW

RIGESIMA PRIMERA DEL CANTON QUITO

_ Dra. MARIFIA POZO ACOSTA 9 Rigesw®
A. MARIELA POZO ACOSTA

NOTARIA TRIGESIMA PRIMERA DEL CANTON QUITO



