T ESCANEAR

Yo, el infrascrito,"J ames Kerr MILLIGAN, Notario Pablic icio

" en la Ciudad de Londres, Inglaterra, debidamente admitido y juramentado p(")‘r"'fam““"‘w,u
Autoridad Real, T L

POR LA PRESENTE CERTIFICO Y DOY FE: k.

DE QUE he mandado que se hiciera una investigacién del expediente nﬁrﬁei‘&i,j;
3128071 mantenido en la Oficina del Registro de Sociedades de Inglaterra y:Guleso:
relativo a la Sociedad denominada “ERM LIMITED” y a raiz de la citada
investigacion, he comprobado:

1O pALLD

QUE ERM LIMITED es una Sociedad privada con su responsabilidad limitada,
debidamente constituida el dia 20 de noviembre de 1995 bajo la denominacién de
“ERM-EUROPE (HOLDINGS) LIMITED”, habiendo cambiado su denominacién y
habiendo sido re-inscripta como sociedad publica el 17 de febrero de 1999, bajo la
denominacién de ERM PLC, habiendo sido re-inscripta como sociedad privada el 25
de enero de 2001 bajo su actual denominacién de ERM LIMITED, 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 veintinueve de junio del afio dos

mil doce.

err MILLIGAN
de Londres, Inglaterra

ames
Notario Pabli

'SCRIVENER
NOTARIES

DE PINNA
35 Piceadilly Landan W1J QL)
Telephane:+44 ()20 7208 2900  Facsimile + 41 ()20 7208




.
~
:
Kl
APOSTLL g
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1 ;a‘j}j;ff? United Kingdom of Great Britain and Northern Irefand
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¥. Mas been signed by James Kerr Miliigan
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T
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PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

ERM LIMITED

Registered No. 03128071

Incorporated in England and Wales on the 20th day of November 1995

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

anr




PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSQCIATION
of
ERM LIMITED
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 modification or re-enactment thereof for
the time being in force and of the Regulations contained in The Model Form
Articles for Prnivate Comparues Limuted by Shares as set out in The
Companues (Model Articles) Regulations 2008 (Statutory Instrument 2008 No
3229) (the "Model Articles") with the exception 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 nconsistent with the additions and modifications
herematfter set forth

The name of the Company 1s ERM Limuted
The Registered Office of the Company will be in England and Wales

The habihity 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
uniestrncted

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 liable, to be redeemed and the directors shall be authorised 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 1n force concerming companies 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 nghts 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 nights or restrictions whether in
regard to dividend, voting, return of capital or otherwise as the Directors may
determine, but so that no shares shall be 1ssued at a discount

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




The Company shall not be bound by or be compelled in any way to recognise
(even when having notice thereof) any equitable, contingent, future or parhal
interest in any share or any interest in any fractional part of a share or (except
only as by these regulations or by law.otherwise provided) any other nghts in
respect of any share except an absolute night to the entirety thereof in the.s.
registered holder The Company shall however be entitled to register trustees
as suchin respect of any shares

LIEN

The Company shall have a first and paramount lien on every share for all
moneys (whether presently payable or not) payable at a fixed fime or called
in respect of that share and the Company shall also have a first and
paramount lien on al! shares standing registered in the name of a single
person or in the name of any person jointly with another or others for all
monies presently payable by him or any of them or hus 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 n these Articles, any lien on shares
which the Company has shall not apply i respect of any shares which have
been charged by way of security to a bank or financaal istitution or a
subsidiary of a bank or financial institution 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, dechne
to register any transfer of any share, whether or not 1t 1s a fuily paid share

Subject to such of the restrictions of these Articles as may be apphcable, any
member may transfer all or any of hus shares 1n writing in any usual or
common form or 1 any other form which the Directors may approve. The
instrument of transfer shall be executed by or on behalf of the transferor and
{except 1n the case of (1) fully paid shares and (u) the subscriber 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
15 entered 1n the Regtster 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
registratton of any such shares, and

{b) a holder of shares in the Company 1s not required to comply with any
provision of these Articles whuch 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 in any such case the transfer is or 1s to be
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1) executed by a bank or institution to which such shares have been
mortgaged or charged by way of secunty (or by any nomunee of such
bank or mstitution) pursuant to a power of sale under such securty,

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

()  to any such bank or mstitution {or to its nominee) pursuant to any
such security

A certificate by any officer of such bank or institution 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 is present at the ime when the meeting proceeds to business Save
as herein 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 tme when the Company has only one member, one
member present in person or by proxy or, if a corporation, by a representative
duly authonsed shall te z cuoran

If a quorum 1g no: presert withuin half an hour of the time appomted for a
general meeting the meeting, if convened on the requusition of members, shall
be dissolved, in any other case 1t shall stand adjourned to such day and at
such time and place as the directors may determune, and if at the adjourned
meeting a quorm is 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 1n person or bv proxy or, :f 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 othier than a Director at a general meeting unless the member
ame shall have left a copy thereof with his name and
srec. Office of the Company three clear days prior to

addvess at the W
such meetng

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 United
Kingdom for the giving of notices

PIRECTORS

Unless and untn ctherwise determuned by ordinary resolution of the
Company, the rmurumum number of Directors shall be one and there shall be
no maximum nurber A sole director shall have all the power and authonty
vested 1n “"the [Directors” :n terms of these Ariicles The quorum for the




transaction of the business of the directors may be fixed by the directors and
maless so fixed at any other number shall be two (unless there 1s a sole -
divector, m which case the quorum shall be one) A person who holds office ..
only as an alternate director shall, if hus appointer 1s not present, be countec%
m the guorum

o

il

A Director shall not be required to hold shares of the Company n order to gl% N
gquahfy for office as a Director, but he shall be entitled to receive notice of and SR
afiend and speak at all general meetings of the Company or of any class @f!’é"‘ JOSELITO pALLO
members of the Company ~

Anp

The Drectors mazy dispense with the keeping of attendance records for
meetmgs of the Directors or commuttees of the Directors  Regulation 15 of the
Model Articles shall be modified accordingly

The offrce of a Director shall be vacated

{a}  if he becomes bankrupt or suspends payment of or compounds with
tus creditors,

®)  if he becomes of unsound mind or a patent for the purpose of any ||
statute relating to mental health or otherwise mcapax,

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

()}  1f he 1= prolubited by law from bemng a Director or ceases to be a
Drrector by virtue of the 2006 Act or any statutory modification or re-
enactment thereof,

) if he 1s removed from office (1) by notice in writing signed by all his
Co-Drrectors, or (n) by ordinary resolution of the Company's
shareholders and served upen lham, and/or

44 if he shall for more than six months have been absent without
permussion of the Directors from meetings of the Directors held
durmg that pericd and a majority of the other Directors resolve that
Ins office be vacated

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

The ordmary remuneration (:f any) of the Directors shall from time to time be
deiermritned by an ordinary resolution of the Company and shall (unless such
resoluiion otherwise provides) be divisible among the Directors as they may
agree o, falling agreement, equally except that any Director who shall hold
oifwee for part only of the period n respect of which such remuneraton 1s
pavable shall be entitled only to rank in such division for such proportion of
resmmmeratton as relates to the period durning which he has held office  The
Dazectors may repay to any Drrector all such reasonable expenses as he may
propesty weur wnoatiending and returning from meetings of the Directors or




of any comnuttee of the Directors or general meetings of the Company or any
class of members of the Company or otherwise in or about the business of the
Company In the eveni of any Director necessanly performing or rendering
any special dutizs or = <~ ko1t - Company outside hus ordinary duties as a
Drrector the Directors may, 1if so authonsed by an ordmary resolution of the
Company, pay such Director special remuneration and such special
remuneration may be by way of salary, commussion, participation in profits
or otherwise as may be arranged

The Directors may from time to ime appoint one or more of their number to
an executive office (including that of Managing Director, Deputy or Assistant
Managing Director, Marsgar or any other salaned office) for such period and
an such terms and conchhiors as they shall think 43, and subject to the terms
and condihons of any ayreament “*‘:t@"»d into m any parhcular case, may
revoke such appomntment Subject (o the terms and conditions of any such
agreement the appointment of any Director to such office shall termunate if he
ceases from any cause tc be a Director

A Managing Director, Deputy or Assistant Managing Director, Manager or
oder execatve officer shell recewve such remuneration {either by way of
salary, comgouseion, partopator an profis o7 peasion or otherwise
hasssoever, whether sirvizr *o the irrc?or‘g or not} as the Directors may

The Darectors on behalf of the Company and without the approval of any
resolution of the Company may establhish, maintain, participate in and
coninibute to, or procure the establishment and maintenance of, partiapation
m and contmbution ‘o, any peansion, superannuation, benevolent or hife
assurance fund, scheme o arrargement (whether contnbutory or otherwise)
for the beneftt of any persons (including Directors, former Directors, officers
zrwd former officers) who are or shall have been at any time in the
employment or service of the Company or of any company which at the time
s or was a subsidiary or a hoiding company of the Company or another
sobsiciary of a holding company of the Cornpany (as defined 1n section 1159
of the 2006 Act) or c’chcwxzic associated with the Company or of the
f_:l"eﬂf‘fﬁ“'f‘r of the Company i Busiess or of any such other company as
wesad, o for the s 5, wives, widows, famihes,
sechions o dependanis of any JJ& versons or for the benefit of any other
persa"b whose service or services have di wectly or indirectly been of benefit to
the Company and their relatiors, connechons or dependants, and the
D!rectors on behzlf of the Corapany and withcut the approval of any
mesolution of the Company may grant or procure the grant of donations,
grafmbies, pensions, allcwances, ncluding allowances on death, or other
m‘fmﬂL oF benafxt» of ery \urdd fo any of such persons as aforesaid, and the
ors on behail od Company and without the approval of any
mﬁhuo‘r of the Company may establish, subsidise, subscnbe to or support
EXIaions, a..socxancnb clubs, schools, funds or trusts calculated or
oconsidered to be for the benehit of any of such persons or otherwise for the
advancement of the interests and well-being of the Company or of any such
ofher company or 1ts merbers, and the Directors on behalf of the Company
and without the approval of any resnlution of the Company may make




such donation, gratuity, penston, allowance, payment or other bghe iy
conferred under or pursuant to this article and the receipt thereof sh ;:;,{{M % ﬁ‘;
disqualify any person from being or becoming a Director of the Company{\ \Q‘\w );;

DR, ROV, SELITO pa
The Darectors on behalf of the Company and without the approval of ,ax;;i“f”'”' N
resolution of the Company may establish and contribute to any employees'
share scheme (within the meaning of section 1166 of the 2006 Act) for the
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 establish and mamntain any /
option or mncentive scheme whereby selected employees (including salaried |
Directors and officers) of the Company are given the opportunity of acquining
shares in the capital of the Company, and may formulate and carry into effect
any scheme for sharing the profits of the Company with 1its employees |
(including salaried Directors and officers) or any of them Any Director may
participate 1n and retain for his own benefit any such shares, profit or other
benefit conferred under or pursuant to this article and the receipt thereof shall
not cisqualfy any person from being or becomung a Director of the
Company

.......

A resolution 1n wniing signed by all the Directors for the hme being in the
United Kingdom shall be as effective as a resolution passed at a meeting of
the Directors duly convened and held and may cons:st 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 meeting of the Directors or that commttee by means of a conference
telephone or any communication equipment which allows all persons
parhapating in the meeting to hear each other and provided two or more
Directors are participating as aforesaid such meeting shall be quorate and
subject to the provisions of these Articles the meeting shall consttute a
meeting of the Directors or a commuttee of the Directors as the case may be
A person so parhcipating shall be deemed to be present in person at the
meeting and shall be entitled to vote or be counted in 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 then1s  The word "meeting” in these Articles shall
be construed accordingly

DIRECTORS’ CONFLICTS OF INTEREST

If a situatton anses or exists m 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 existing or
potental transaction or arrangement with the Company or in circumstances
which cannot reasonably be regarded as hkely 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




the Board that such situation be authorised, such proposal to be made in
wnting and dehvered to the other Directors, setting out particulars of the
re]evant sitpatnp i 7o Sokesd to the 2006 Act and the Code of Conduct, the

~revea performance by
the Interested Director of his duties as a Director of the Company on such

terms as they may think fit

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

35 Subject to con yx.ancr u_' h:; with hus duties asa Drrector under Part X of the
2006 Act (Udwer whats e culy 20 s (j of the 2006 Act whach 1s the
subject of tus arucle 3»3/ and undcr the Cucle of \,ondunt, a Director may, at
any hime

{a) be an officer of, employed by, or hold shares or other securties
(whether direcily or indirecily) in the Company, or

(b) be a director or other officer of, employed by or hold shares or other
secuniies (wrether directly or indirectly) m, or otherwise be
interested, wrether direcidy or indirectly, wm any other Group

Company,
(in exther case a "Group Company Interest")

36 Notwithstanding hus office or the existence of an actual or potential conflict
between any Group Company Interest and the interests of the Company
which would fali within the ambit of that secthon 175(1) of the 2006 Act, the
Interested Director

(a) 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 oe relevant o 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
Dhraotors ¢ that a Dhrector may not vote on any resolution m
tespect of matiers relating to hus empicyment with the Company or
other Group Companyj,

(b) shall not be othged to account to the Company for any remuneration
or other benefits received by him in consequence of any Group
Cornpany Interest unless requested i wnting by the Company, and

{c) may be requeste’ fo ancount to the Company for any remuneration or
other benefits revsrved by him in consequence of any Group Company

Interest by ary other Director or the shareholders of the Company

t

37 Any Director who has a Cir cup C ompany Interest shall, as soon as reasonably




knowledge A disclosure made to the Board under thus article 37 may be
made either at a meeting of the Board or by notice in writing to the Compan}:w e

} marked for the attention of the Directors -
38. No contract entered into shall be hiable to be avoided by virtue of* é*!
‘ (a) any Director having an interest of the type referred to 1n Article ﬁ&; . v Pa
where the relevant situahon has been approved as provided by that; \\% o
5 Article, or N

. PR, AOMINLO JOSELIT
(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
Articies 35 or 36

.-

39 The provisions of Article 33 to 37 shall not apply to a direct or indirect confhct f\
of interest of a Director which arises in relation to an exising 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 complies 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 concerming a matter in
which he has an interest, whether direct or indirect, which relates to a
transaction cr 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
Director shall be counted i the quorum present when any such resolution 1s
under consideration and if he votes on such resolution s vote shall be
counted

The continuing Directors may act notwithstanding any vacancies in their
number but, 1if 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 remaining then
the member(s) may call 2 gereral meeting

Any Director must comply with the Code of Conduct as the same may be
amended from time to time, subject to the application of Artictes 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 tume, and wicluding translabons by
the Company to languages other than English, and

(b) "Group Company” means

() the Company,

(a1} a subsid:ary undertaking of the Company,
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(1)  any direct or indirect holding company of the Company or a
subsidiary undertaking of any such holding company,

(rv)  any bocy Lorpiraie proniéied by the Company, or

) any body corporate in which the Company 1s otherwise
interested

BORROWING AND OTHER POWERS

The Directors may exerase all the powers of the Company without hmut as to
amount to borrow and raise money and to accept money on deposit and to
grant any secunty, 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 1in which the Company 1s empowered so to grant and
similarly as they may consider fit to enter ito any guarantee, contract of
mdemmty or suretyship in any manner or wey in which the Company 1s
empowered so to enter nto

ALTERNATFE DIRECTORS

Any Director may at any time by wniting under his hand and depostted at the
Registered Office, or delivered at a meeting of the Directors, appoint any
person to be his alternate Director and may in hke manner at any time
terminate such appomntment If such alternate Director 1s not another
Director, such appowntment, unless previously approved by the Directors,
shall have effect only upon and subject to being so approved

The appointment of an alternate Director shall termunate on the happening of
any event which 1if 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 United Kingdom) be
entitled to rzcerve notices of meeetings of the Directors and shall be entitled to
attend and vote as a Dnrector at any such meeting at whuch his appointor 1s
not personally present and gererally at such meeting to perform all the
functions of his appomtor as a Director and for the purposes of the
proceedings at such meeting the provisions of these Articles shall apply as if
he were a Director An 2lternzte Director's signature to any resolution n
writing of the Directors shall be as effective as the signature of his appointor
Every person acting as ar alternate Directer shall have one vote for each
Director for whom he acis as altzrmnate {in additon $o his own vote if he s also
a Director!  An alterrate Torector shall not (save as aforesaid) have power to
act as a Director or e deemed to be a Director for the purposes of these
Articles

An alternate Director mayv be repaid expenses and shall be entitled to be
indemnified by the Compzny to the same extent mulatis mutandis as 1f he
were a Director but he shz!l not be entitled to recerve from the Company any
remuneration except onlv suck proportion if any) of the remuneration
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otherwise payable to his appontor as such appointor may by nonce mu,N .

wrnting to the Company from time to me direct
INDEMNITY

Without prejudice to any other ndemnity which may from time 6" tird
applicable, a relevant officer of the Company or an associated company
be indemnufied out of the Company's assets against

(a) any lhability incurred by that officer i connection with any
neghgence, default, breach of duty or breach of trust in relahon to the
Company or an associated company,

(b) any habihity incurred by that officer in cornection with the activities of
the Company or an assoziated company 1n its capacity as a trustee of
an cccupatione! pancion echeme (as defined in secton 235(6) of the
2006 Act), and

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

provided always that this article does not authonise any indemruty whach
would be prohibited or rendered void by any provision of the 2006 Act or by
any other provision of law :

In this article

() companies are associated if one 1s a subsidiary of the other or both are
subsidianes 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 section 235(6) of the 2006
Act) for the purpoeses of an emplovees' share scheme of the Company
o7 ap associated company, and

(b} 2 "relevant loss" means 2ny loss or liability which has been or may be
incurred by a relevant officer in connection with that relevant officer's

Ay
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she APFUOINTMENT of director or secretary
Please complete in typescript, (NOT for resignation (use Form 288b) or change
or in bold black capitals. of particulars (use Form 288c))
CHWP000 .

Company Number |o3128071

Company Name In full {ERM Limited

Day Month Year

Date of Date of T
appointment Bisih *“ 1307201987
Appointment Appoiniment as director |/ as secrotary 5 Groso and socovaty m b e
form '
NAME *Style / Title |Mr *Honours etc
hotes on compietion -
appear on reverse. Forenamne(s) IMark Robert Ball
Sumame ‘Pears«;m
Previous Frevious
Forename(s) Sumame(s)
1 Tick this box if the *tUsual residential —
address shown Is a address |10 Silverdale Ciose
servicy address for i
the beneficlary of a Post town | ,
Confidentiality Order 3 Postcode W7 3HR
granted under the =z - \
gg‘g‘;?g:m section County / Region i ondon j Country UK
Companies Act 1985 )

Nationality | British TBusiness occupation [Director

tOther directorships
(additional space overleaf)

{ consent to act as ** director / secretary of the above named combany
5 f

Consent signature
\ —"),A.Qh., Date[ 21 \1\ o,
* Vgtumary details. -
t Directors only. A divector, gecretary etc must sign the forim below. -
Delete as appropriate 5

Signed

Mv; Date{ Zg/‘lfzbé

{"a director l' seér'éﬁry IAadminisﬁamfladministraﬁva recaiver / receiver manager / receiver)

You do not have to give any contast
information in the box opposite but if you  |Environmental Resources Management Limited j
do, it will help Companies MHouse (o j———— -

contact you if there is a query on tne {8 Cavendish Square, London W1G CER
form. The contact information thatyou 7™ )

give will be visible to searchers of the | T

SH exchange

Doy - b
PR YR VI

’ When you have compisted 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 reglstered in England and Wales or
< Comparies House, 37 Castte Terrace, Edinburgh, EH1 2EB
for cormpandes registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

AS0 $AC1CBDLE® a7
COMPANIES HOUSE 02/03/2006
< T U2
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Company Number 03128071

¥ Directors onty. TOther directorships

PR ROGMOLO JOSELITD pAfLO

NOTES

Show the full forenames, NOT INITIALS. If the director or secretary is a corporation or Scottish firm, show the name on surname line
and registered or principal office on the usual residential line.

Give previous forenames or sumame(s) except:

- for a married woman, the name by which she was known before mariage need 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 titie instead of or in addition to the forenames and sumame and need not give the
name by which that person was known before he or she adopted the title or succeeded (o 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 tha past five years.

‘You may exclude a company which either is, or at ail imes during the past five years when the person concemed was a director, was
- dorrant

- a parent company which wholly owned the comparny miaking the retum, o7
- another wholly mwned subsidlary of the same parent companny.




COMPANIA PRIVADA LIMITADA POR ACCIONES
ESTAUTO DE ERM LIMITADA.

CONSTITUCION.

La compafiia es una empresa privada, dentro del significado de la seccién 4 (l)g lz§

establece que estan sujetos a las disposiciones de la ley de Compafiias 2006, :ﬁ’é’ u% 0.4
cualquier modificacién estatuaria o su revalidacion por el momento vigente y@fa)e, gl

las adiciones y modificaciones indicadas a continuacion.

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

La capacidad de los miembros estd limitada a la cantidad, si la hay, no remunerada de las

acciones en poder de ellos.

De conformidad con la Ley de Compafias 2006, el objeto de la sociedad serd sometida a

restricciones.

El nombre de la Compaiiia podra ser cambiada por resolucion de los Directores.

CAPITAL SOCIAL

Cualquier accion puede ser emitida en los términos que son, o, a opcion de la empresa
responsable. Los directores estaran autorizados a determinar los términos, condiciones y
modalidades de recuperacidn de las mismas.

Sujetos a la Ley de Compaiiias 2006 vy 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 Compafias 2006, sub-seccion (1) de la
seccion 561 de la Ley de 2006 quedarén excluidos de la aplicacion de entrega los titulos
de renta variable. (como se encuentra definido en la seccion 560 de la Ley de Compaiifas

2006)




10. La Compaiia no estara obligada de ninguna manera a reconocer (incluso cuando se tiene .

11.

12.

13.

14.

15.

notificacion de la misma) cualquier interés equitativo, contingente, futuro o parcial en una
parte fraccional de una accidn (exclusivamente cuando la ley establezca) o de cualquier
otro derecho excepto cuando se trate de un derecho absoluto a la totalidad de sus

- titulares.

RETENCION

La Compafiia dispondra del derecho de retencién en cada accién para todo el dinero a
pagar. Impondra 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

podréan declarar en cualquier momento que cualquier accion queda exenta de las '~

disposiciones de este articulo.

No obstante lo dispuesto en el articulo anterior, no se aplicaran los gravdmenes 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 o comun o en cualquier otra forma que los Administradores aprueben. El
instrumento de transferencia debera ser ejecutada por el cedente o a nombre del cedente
o por el cesionario o 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 Compafiia no podran negarse a
registrar cualquier transferencia de acciones de la compania ni suspender la inscripcién de
dichas acciones, y

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




16.

17.

acciones que se ofrecié por primera vez a los accionistas de la compadia:ante
cualquier transferencia puede tener lugar, -

Donde en tal caso, la transferencia deberad realizarse L AV
{i) Ejecutado por un banco o institucién a la que dichas acuone(’s;\g

hipotecados o percibida en concepto de garantia (o por cualquier’ etr'

designada por dicho banco o institucion) en virtud de un poder de vemt b

garantta.

titulo.

Un certificado emitido por un funcionario de dicho banco o institucién sera la prueba
concluyente de que las acciones fueron realizadas vy la transferencia se ejecutd.

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 reunion 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 formacion 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 la
reunion general se considerar disuelta, los directores tienen la facultad para establecer la

18.

19.

20.

hora y el lugar para reanudar la reunion. En caso de no existir quérum en la reunion
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 autorizacién de los miembros del

directorio.

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




21.

DIRECTORIO

El minimo numero de directorios serd de uno y no habra un méximo, hasta que se emita
una resolucidn ordinaria que establezca lo contario. Habra un administrador Gnico el cual
tenga la autoridad entregada por el resto de miembros del directorio. El quérum para las
debidas transacciones sera 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 esta presente, se contara en el quérum.

22.

23.

24.

25.

26.
. dicha resolucién serd realizada por los miembros del directorio y tendrdan como criterios el

27.

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

Los directores podran exponer los registros de asistencia de los miembros a las reuniones
generales. Siguiendo el Reglarmento 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) sila ley lo prohibe, ' _

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

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

Los miembros del directorio a cualguier momento podran nombrar al Presidente de la
Compafiia para sustituir en caso de permiso o como adicién al ya existente Presidente.

La remuneracion del Presidente serd determinada por medio de una resolucién ordinaria,

tiempo de trabajo y la efectividad en su trabajo. Los directores deberan realizar el
reembolso correspondiente a los consejeros que hayan incurrido en gastos vinculados con
la compaiiia. El Presidente deberd pagar extraordinariamente a los miembros que hayan
realizado actividades fuera de. su rol laboral, esto se refiere a incluir comisiones y
utilidades.

Los miembros del directorio podran 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.



30.

31.

32.

Fmal lL"Obl’ g

Los Directores sin una autorizacion, a nombre la Compaiiia podran establecer y contanr_
para cualquier trabajador un esquema de participacion (siempre que esté dentro de los
limites del reglamento) para la obtencién y suscripcion de depésitos de acciones. Dando la
oportunidad que ciertos trabajadores adquieran acciones de capital de la Compania.

Una resolucién firmada por todos los miembros del directorio en el Reino Unido sera igual
de efectiva que una resolucién aprobada en una reunién de los directores debidamente

convocada y celebrada.

Las conferencias de los directores podrdn realizarse mediante cualquier medio sea
teléfono o cualquier otra forma que permita a las personas que participan en la reunion
escucharse. Expresadas reuniones deberan realizarse donde el mayor grupo del directorio

se encuentre o donde establezca el Presidente.

CONFLICTOS DE INTERESES DE LOS DIRECTORES

33.

34. E

35.

Si en alguna situacion se da le existencia que uno de los Directores tenga intereses
directos o indirectos sobre ciertos temas, el resto de la Junta de Directores debera tomar
la decisién de qué hacer con el “Director Interesado”, dicha decision debera ser escrita y

autorizada por toda la junta.

| “Director Interesado” no formara parte del qudrum de la reunion general y tampoco
podra votar en las decisiones que se tomaren.

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

momento
(a) ser funcionario, empleado o poseer acciones o formas de seguridad de la Compaiiia, 0

(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 compafifa que recae sobre la seccion 175(1) de la Ley de Compaiiias del
2006, el Director Interesado debera

(a) atender cualquier reunién relevante para solucionar los conflictos de intereses y votar
“‘por la resolucién que se tome por los miembros del Directorio.

(b) no estar en la obligacién de rendir cuentas a la compafiia por cualquier remuneracion o
beneficios recibidos por €l como consecuencia de cualquier Grupo de la Compafiia 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 compafiia deberd lo antes
posible revelar dicho interés y la naturaleza del mismo a los miembros del Directorio, para
la transparencia de su gestion. Esta revelacion a los miembros de la junta podra ser
notificada por escrito a la Compaiia.

Ningln contrato que se establezca podrd ser capaz de evitar lo siguiente
(a) cualquier interés del director establecido en el articulo 33, 35y 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 compaiia. 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 quorum y su voto serd contado.

Los directores continuos puede actuar empero alguna vacante en su numero, pero, si el
ndmero de Directores es menor que el niumero fijado para el quérum, los consejeros
perméhentes o directores puede actuar sélo con el proposito de convocar una junta
general.

Todos los directores deben cumplir con el Cédigo 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)

deberd ser reformado cada cierto tiempo, incluyendo traducciones a otros idiomas.

(b) “Compaiiia de Grupo” significa




\

(1) la Compaiiia, h,@“gﬁj.ﬁ oty

K5 T g &
5

(11} una filial de la empresa,

una sociedad de cartera,

(IV) cualquier persona juridica promovida por la Compafiia,

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

PRESTAMOS Y DEMAS FACULTADES R ESMILO JOSELITO P 11"

P P ks

43. Los Directores podran ejercer todo el poder de la compaiiia 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 Compaiiia.

DIRECTORES SUPLENTES

44. 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.

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

46. ElI Director suplente deberd ser notificado para asistir a las reuniones ordinarias y

extraordinarias, tendrd 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.

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

INDEMINIZACIONES

48. 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 cualguier negligencia,

omision, incumplimiento de! deber o abusc de confianza en relacion con la compafia o

una compafia asociada,




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

actividades de la compafiia o una compafiia asociada en su caracter de fiduciario de un
régimen profesional de pensiones (como estd definido en la seccion 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 Compafifas.

49.

50.

En este articulo

(a) las compafiias estdn asociadas si una es subsidiaria de la otra o0 ambas son subsidiarias
de la misma corporacion, y _

(b) Un “oficial relevante” es decir un director, ex director, secretario de la sociedad o
empresa, ex secretario u otro funcionario de la compaiiia 0 una compafia asociada.

SEGUROS

Los directores podrdn decidir si comprar o mantener un seguro a expensas de la compaiiia
para él para el beneficio de cualquier funcionario pertinente con respecto a cualquier
pérdida en cuestién.

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 compaiifa 0 una compafia asociada, o
cualquier otro administrador de un plan de pensiones (como lo establece en la seccion
235(6) de la ley de Compaiifas) a los efectos de un programa de acciones para los
empleados de la compaiiia o una asociada, y

(b) una “perdida en cuestién” significa cualquier pérdida o responsabilidad por parte de
cualquier director en sus funciones afectando directamente los intereses de la Compaﬁl’”a‘.

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 compafiia se seguiran 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




(b) cualquiera o todas las potestades de los directores deberan ser restrmgldas‘ )
extendidas segun el poseedor de acciones conjuntas decida, podra tmponerlas por
tiempo limitado o indefinidamente.

nombrado para dicha funcidén. Ningan tercero tratando con la compama podr;a cuesti
si las atribuciones del poseedor de acciones conjuntas son extensas o regringidés 4
quedara solo a arbitrio interno de la Compafiia. £

g, ROMGENANY

PARETON




Apéndice
A LOS ESTATUTOS DE ERM LIMITADO

{Adoptado por resolucién especial el 2 de Noviembre del 2011)

&
Para evitar dudas, todas las disposiciones del memorando de la sociedad {establecidas er?ﬁa;o

:

seccion 28 de la Ley de Compafilas 2006) deben ser tratadas como s de provisiones de la

compariia. Se suprimieron los articulos de asociacién de ias compafiias por una resolucién especial
publicada el 2 de Noviembre del 2011,




-

- AUTENTICACION DE FIRMAS: De conformidad con el articulo 18 de la Ley
Notarial, doy fe que, la firma constante en el documento, que antecede, suscrito
por la sefiora DIANA ALEXANDRA MOYA SUAREZ, con cédula ciudadania
numero 1720250917, corresponde a la prenombrada sefiora, por tanto es
AUTENTICA.- La presente autenticacion no se refiere al contenido del
documento, sobre cuyo texto esta Notaria no asume ninguna responsabilidad.-
Se archiva copia.- Quito, 19 de Mayo de 2014.-
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LISTA DE SOCIOS DE L4 COMPARNIA €084 LIMTED

1 ERMINTERNATIONALBY
2 | ERM EUROPF LIMITED
3

ENVIRONMENTAL RESOURCES LiM
4 | ERM {OVERSEAS HOLDINGS) LIMITED
5 | ERM HOLDINGS BV -
FRM GRO
© 8 EAGLE 4 LMITER
9| EAGLE 5 LIMITED
|10 | ERM HOLDINGS LIMITED \

} 11 ;| BEACHCLOCK LTD
LlZ | ERM ASIA PACIFIC HOLDINGS LIMITED

e L PR TN SR

interprete- Traductor




