PODER

El sefior Paul Leeflang y Dirk Broeke a nombre y
en representacion de BAXTER HOLDING BV
manifiestan:

PRIMERO.- COMPARECIENTE.-

Comparecen el sefior Paul Leeflang y Dirk Broeke,
en su calidad de Directores y como tales,
representantes legales de BAXTER HOLDING
B.V., legalmente constituida bajo las leyes de
Holanda, a la que en adelante se le podr4 denominar
simplemente - “MANDANTE”, y en forma
libre y voluntaria a través del presente otorga poder a
favor de los abogados Doctores José  Rafael
Meythaler Baquero y/o Carlos Larre4tegui Nardi y/o
Margarita Zambrano de Pinto, a quienes en adelante
se los podra denominar simplemente
“MANDATARIOS”, para que individual o
conjuntamente, representen a la MANDANTE. en la
Repiiblica del Ecuador.

SEGUNDO.- AMBITO DEL MANDATO.-

Los MANDATARIOS estdn facultados para
representar a la MANDANTE en todos los actos y
contratos que se deriven de la calidad de accionista
de BAXTER ECUADOR S.A. de nacionalidad
ecuatoriana, en la cual la mandante posee acciones.
Para el cumplimiento de este encargo, los
MANDATARIOS podrin realizar todos los actos
necesarios para ejercer los derechos y cumplir con las
obligaciones que le correspondan a la MANDANTE
en su calidad accionista, en especial: suscribir
certificados provisionales y titulos de acciones,
comparecer a las Juntas Generales de Accionistas;
presentar la informacién a la que esté obligada segin
la legislacién ecuatoriana, en calidad de accionista;
registrar las inversiones que realice la MANDANTE
en el Banco Central del Ecuador.

Los Mandatarios tienen la atribucién de contestar
demandas e intervenir judicial y extrajudicialmente
para defender los derechos e intereses de la
MANDANTE; realizar y celebrar a nombre de la
MANDANTE, todos los actos y contratos que se
requieran ante las entidades y/o autoridades
competentes, judiciales, administrativas, piiblicas,
semipiblicas o privadas del Ecuador.
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PROXY

Mr. Paul Leeflang and Dirk Broeke on behalf
and in representation of BAXTER HOLDING
BV declare:

FIRST.- APPEARING PARTY.-

Mr. Paul Leeflang and Dirk Broeke, appear as
Directors and as legal representatives of BAXTER
HOLDING B.V., legally formed according to the
laws of Holland, which hereinafter can be simply
called “MANDANTOR?”, and that in a free and
voluntary way hereby grants a proxy on behalf of
the lawyers- Doctors José Meythaler Baquero
and/or Carlos Larredtegui Nardi and/or Margarita
Zambrano de Pinto, who hereinafter can be simply
called “MANDATARIES”, so that they
individually or  jointly, represent  the
MANDANTOR, in the Republic of Ecuador.

SECOND.- SCOPE OF THE MANDATE.-

The MANDATARIES have the capacity of
representing the MANDANTOR within all the
acts and contracts derived from the capacity as
shareholder of BAXTER ECUADOR S.A. of
Ecuadorian citizenship in which the
MANDANTOR has shares. For the fulfillment of
this task, the MANDATARIES will be able to
carry out the necessary acts for executing the all
the rights and fulfill with the obligations that
correspond to the MANDANTOR as shareholder,
specially: subscribe provisional certificates and
tittes of shares; appear before the General
Shareholders Boards; file petitions to the
Superintendent of Companies; present the
information which they are obliged to according to
the Ecuadorian laws as shareholder; register
investments made by the MANDANTOR in the
Central Bank of Ecuador.

The MANDATARIES have the attribution of
replying lawsuits and for judicially and extra
judicially intervening to defend the rights and
interests of the MANDANTOR; to carry out and to
hold on behalf of MANDANTOR, all the acts and
contracts that are required before the entities
and/or competent judicial, administrative, public, -
semipublic or private entities of Ecuador.
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En general, los MANDATARIOS podrén hacer, a
nombre de la MANDANTE, todo aquello que sea
necesario para cumplir a cabalidad con el mandato
conferido y para proteger los derechos e intereses de
la. MANDANTE, ya que los MANDATARIOS
tienen las mdis amplias facultades y atribuciones
concedidas por la Ley para los mandatarios, por lo
que ninguna entidad y/o autoridad piblica o privada
del Ecuador podré alegar insuficiencia de poder. Los
MANDATARIOS por ningin motivo serdn
personalmente responsables de las obligaciones de la
MANDANTE, conforme lo dispone el articulo 1 de
la Ley Reformatoria a la Ley de Compaififas del
Ecuador, publicada en el Registro Oficial No. 591 de
15 de mayo del 2009.

TERCERA.- FORMALIDADES.-

De conformidad con lo dispuesto en el articulo 1 de
la Ley Reformatoria a la Ley de Compaiifas del
Ecuador, publicada en el Registro Oficial No. 591 de
15 de mayo del 2009, el presente poder no deberé ni
inscribirse ni publicarse por la prensa en el territorio
ecuatoriano.

CUARTA.- DURACION.-
El presente poder se confiere por el periodo de dos
afios iniciando a partir de la fecha

BAXTER HOLDING B.V.

7/ —

Paul Leeflang, Director

>

Ditk Broeke; Ditector

Fecha:
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In general, the MANDATARIES will be able to
carry out, on behalf of the MANDANTOR,
everything that is necessary for fulfilling the
granted mandate and for protecting the rights and
interests of the MANDANTOR, since the
MANDATARIES have all the most broaden
capacities and attributions granted by the Law to
the representatives, for which no public nor private
entity and/ or authority of Ecuador could allege
insufficiency of proxy. The MANDATARIES for
no reason will be personally responsible of the
MANDANTOR obligations, as it is disposed by
the article 1 of the Reformatory Law to the
Companies Law of Ecuador, pubhshed on the
Official Register No. 591 of May 15", 2009.

THIRD.- FORMALITIES.-

According to what is disposed on article 1 of
the Reformatory Law to the Companies Law
of Ecuador, published on the Official Register
No. 591 of May 15, 2009, the present proxy
shall not be either registered or published by
the media within the Ecuadorian territory.

FOURTH.- TERM.- ‘
The present Proxy is granted for the duration of
two years and starting date is

BAXTER HOLDING B.V.
Signature:

L~

Paul Leeflang, Director

Dirk Broeke, Ditector

Date:
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Seen for the legalization of the signatures of (i) Paul Leeflang, residing at
Biesdelselaan 12¢, 6881 CG Velp, the Netherlands, born in Nijmegen, the
Netherlands, on 24 April 1959 and (ii) Dirk Johan Broeke, residing at Bitterkruid
28, 3824 ND Amersfoort, the Netherlands, born in Sint-Oedenrode, the Netherlands,
on 10 September 1968, which persons, as appears from a trade register excerpt
dated 6 October 2009, are managing directors of Baxter Holding B.V., a company
organized and existing under the laws of the Netherlands, by me, Bart Herman
Theodor Terhorst, civil law notary officiating at Amsterdam, the Netherlands.

This statement explicitly contains no judgment as to the contents of this document.

Amsterdam, the Netherlands, 6 October 2009.
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