POWER OF ATTORNEY

Dr., Lexington, KY 40509 (hereafier "VI1"), liereby constitutes and appoirits.P
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full power of substitution and.révocation, authorizing them, in the name and on behalf ofz=-=—=""

VII, to do the following;

1. To,perform all acts and sign all documents which-may be necessary in order to
organize a corporation (sociedad an'c'ini‘ma)_ to be named Lubricantes Andinos S.A.
(hereafter "Lubriansa") and which will be doniiciléd in the city of Guiayquil, Republic of

Ecuador, with'a subsciibed capital in Ecuadorean sucres. equivalent to US'$1,800,000.

3. ’T;o;'sub_égﬁb‘e for shares in-Lubriansa, for and on behalf of VII, thé equivalént i
Ecuadorean suciés up to Us $91,8?"0;Of0:and to-pay-the equivalent in Eucadorean sucresof'
US$321,300 which is-thirty-five perceiit (35%) of the amount due Lubriansa for the

shares subscribed.
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3. To present all applicitions arid take all steps necessaty in érder to,obtain the
registration of this investment, and VII's investmént in.shares of Lubrival S.A. (héréafier
"Lubrival"), as required by Ecuadorian law.

4. To represent and vote VII's shares, pursuant to VII's ;ns'trtic‘ticir'l,_ 4t (i) the general.

ill be organized as authorized in this power of
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have been a\oounlfilislwdfor nhI it is revoked in writing by the undersigned, whichever

shall occur first.

In testimony whereof, Lillian D. Williams, the duly authorized Vice President of
V11, grants this power of attorney in the city of Lexington, Commonwealth of Kentucky,

U.S.A., on this T day of April, 1995.

Valvoline International, Inc.

Fllian D VWiliams, Vice President

State of Kentucky )
)

County of Fayette )

On this _ﬂ-ﬁ day of April, 1995, Lillian D. Williams, as Vice President of Valvoline
International, Inc., appeared before me and acknowledged that she signed the foregoing

Power of ‘Attorney for and on behalf of Valvoline International, Inc.

Aot Hoers)

Monica J. Young, Notdry Public/
State-at-Large, Kentucky
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STATE OF KENTUCKY
GCOUNTY OF FAYETTE -3
1, DONALD W. BLEVINS, Clerk of the County’ of Fayette for the atate af Kentucky, the same being.a Court
of Record DO HEREBY CERTIFY THAT T MON ) XPIRE.

'whosc name ia -subscribed 15 the certificate of the proof oracknowledgment of the annexed instrument and
thereon written was, at the time of takmg such proofor: acknowledgment; a Notary Publici in and forsaid County
of. I‘ayem; dwelling in the City of Lexington; commissioner and sworr, and duli-authorized to take same; and
duly authofized by the laws of Kentucky to take the proof and acknowlédgment of deeds to be recorded in said
County of . Fayette; and, farther, that.1 am wéll acquainted With the handwriting of sich ‘Notary and verily
believe that the signature to said certificate or proof or acknowledgment is genuine.

IN TESTIMONY WHEREQF, I have hereunto set my hand and affixed the seal of the'said Court and
County, this the ___7th___day of Apxil 19 95

Clerk Fayette County. Court
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PODER

Williams, en su calidad de Vicepresidente de

International, Inc., una sociédad debidamente orgrani‘zadaﬁﬁ@w,@i
existente bajo las leyes de Delaware y con oficinas principales en
3499 Dabney Dr., Lexington, KY 40509 (en adelarite. "VII"), por el
pr.gsenté instrumento nombra y designa a PBP Representaciones
Cia. Ltda., Quito, Ecuador, como la apoderada de: VIL en el Ecuador, -
con plenos podéres dé substitucién y revocacion, autorizandoles, a

nombre y en representacién de VII; para hacer lo siguiente:

. Llevar a cabo todos los actos y firmidr todos los docuinentos
/que sean necesarios para organizar una sociedad an6nima que
se denominari Lubricantés: .Andinos S.A. (en adelasnte
"Lubriansa") y que ‘estard domiciliada en la cindad de
Guayaquil, Repiiblica del Ecuador, con un capital suscrito en

sucres ecuatorianos equivalente a US$ 1.800.000.

2. Suscribir las acciones de Libriansa por 'y a nombre de VII,
hasta un monto* en SUCres -eCUAtOrianos equivalente a US$
818.000 y pagar un monto €n: sucres etiatorianos egquivalente

a US$ 321.300, lo que representa el treinta y cinco por ciento

(35%) de la suma que Lubriansa deberd pagar por las acciones

suscritas.




inversion ﬁ

"Lubnval")

4, Representar y dar el voto correspondiente .a las acciones de

VII, segiin las instrucciones dé VII, én: (i) la junta general de
accionistas de Lubriansa .que serd -organizada segin se
autoriza en este poder ¥ (i) la junta gemeral de' accionistas de

Lubrival.

Esté poder deberd permanecer en vigencia hasta que los mandatos

antes mencionados. hayan sido cumplidos o ‘hastd que sea revocado

por escrito por el suScrito;, lo que ocurra primero.
En testimonio de lo cual, Lillian D. Williams, Vicepresidenté
débidamente autorizado de VII, otorga este poder en la ciudad de

Lexington, Estado de Kentucky, E-U.A; hoy, 7 de abril de 1995.

Valvoline International, Inc.

(firmado) Lillian D. Williams, Vicepresidente

Estado de Kentucky
Condado de Fayette

Hoy, 7 de abril de 1995, Lillian D. Williams, en su, calidad de

Vicepresidente. de Valvoline. International, Inc., comparecié ante

mi y reconocié que firmé el Poder que ‘antecede por y en

representacién de Valvoline International; Inc.




Kentucky.

(selloy Momica Young: Mi comisjon expira en abril 29, 1996.




