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ATTORNEY FROYLAN LARRAGA REYES
CGTARY PUBLIC HUMBER ONE
SANTA MARIA DEL RIO, S.L.P.
Found Seal in Black Ink reading:
"Attorney Froylin Lfrraga Reyes
State of San tuils Potost
tnited Mexican States

Notary Public Number One
fanta Maria del Rio, S.L.P.

VOLUME TWENTY FIFTH

in Santa Mar{a del Rfo, Municipality of the State of San Tais
Totost at 12:00 hours, on this Fourteenth day of Bpugust, 1991
tefore we, Froyléh';arraga Reyes, Attorney at TLaw, and Notary
Fubhlic in and for this Judicial nistrict, appeared Hessrs, Jorga
rdalfo Hevaasillo Silva, Javier Capos Hermosillo, Jaima Antonio de
Fuente M.ura, José€ RaGl Antonio Rodriguez Rodriguez and TueYa [aura
katner Diaz Gonzdlez, all of them by their own right; and Rttornay
Hr: Manurl @avcfa Barragén on behaif of Envir?n Technologlies, Inc.,
and declarel they have agreed to incorporate a stock company of

variable capital therefore they enter this Agreement anid render tha

following:

BY LAWS

CRAPTER . QNE
NAME, DOMICILE, CORPORATE PURPOSE AND TERM
AR1ICLE ONE. The name of the corporation is ECO
ADMINISTHATiGN, and this will be follewed by the words STOCK

COMPANY OF VARTABLE CAPITAL or by the abbreviation therenf, "S.A.

da C.V."

ARTICLE TWO. The domicile of the corporaticn is the City of
fanta Ma: 13 del Rfo, San Luis Potnst, 5.L.P., and it may e=tablish
ajgencies ov ~ther offices anywhere within the Mexican Republic ar

abroad. <{he <oiporation may appoint conventional domiciles for the

ajreements irto which it enters.
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ARTICIE THREE. The purpose of the corporation shall be: a)
trecat, cunfine, 'incinerate, regenerate, recycle and transfora
industrial waste; b) buy, sell, commercialize and store industrial
waste; ¢) install, expleit and operate all kind of plant,
machinery, irndustrial equipment and commercial equipment of its
inanch of industey; d) contribute to the prevention and control of
tha ground, water and ailr contamination through the adequate
tr‘ea-tneht of Industrial solid and liquid waste and the carrect
nianagement of dangerous substances; e) execute all kind of
contracts and agreemehts related to the above-mentioned purposes;
f, sell ot ol.he-r\"rise dispose of patents, trademarks, commercial
rymes, capycights, industrial property, or privileges from ary
asthority; g) acquire, oversee, sell, lease, adminster, or
etherwlar Jispose of any goeds necessary for the management of the

covporation; h) establish, acquire, bulld, dispese of, lease,

¢ xploit and pngsess in any permissible form permitted by Jaw, the
pecrsanal property and real estate nacessary or related to the
cbjectives of the corporation; i) undertake all typas of commercial
activities in its own name, or in the name of ita principals,
randatocs, of other reprasented parties; j) subscribe, draw, accept
radorse, guarantee é‘r in any other panner back up negotiable
instrumaata; k) grant or take loans with or without guaranty; 1)
~oquire shaes, debentures, equity and interests from all kinds of
cuterpt ises and corporations either appearing at the time of their
incorperst 1an or being a part {f thereof; m) establish agencies and
tranch ¢fficas in the Mexican Republic or abrecad and designate
;onvent ional domiciles In the agreements in which it may enter; n)
in genetal, within the parameters of the law, enter into all
nqreeménrs and realize all .actse which may :be necessary or

convenient, or may be related with the above objectives.

TERM

ARTT¢ LY FOUR. The term of the corporation will be ninety-nine

years, counted as of the date of signature of the present
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irstrument, $aid term is extendable subject to the appruval of ths

fhareholder Asseably.
CAPITAL STOCK AND SHARES

ARTICLE FIVE. The capital stock is variable in nature. The
ainimun fixed capital, without rights of withdrawal, will ke Mex.
. $1007000,000.00 (ONE RUNDRED MILLION 00/3100 MEXICAN FESOS),
vhich will be represented by 10,000 (TEN THOUSAND) common shares,
with & par value of Mex. Ps. $10,000,00 (TEN THOUSAND 00/100
»eX{CAN PFRROS), equélly of the ®A" and "B" series. The vaciable
capital will b unlirmited and will be represented by shares of the
*sA" and “BA" series with the same characteristics.

The rhales of the “A" or “AA" series will correspond to the
¥ixjcan series and shall represent at all times that proportion of
capital stonkh that is reserved for Mexican investors, thus, these
«cries shall only be acquired by Mexican investors, and the shares
«{ the "L" or "BR" series shall represent the remaining portion of

capital stock.

ART{¢ TR STIX. The stock certificates shall be distributed
dueing a periad no longer than a year, counted as of the date of
the signatare of this instrument. Until the final stock
crttificates ave disbursed, provisional stock certificates vill be
Jistribut.ed Lhat will bear always the nams of the holder, and such
¢ritificares shoald ba exchanged at the earlliest opportunity for
the final steck certificates. The final stock certificates and the
provisional stock certificates may contain one or wore shares,
thall contain the reguirements mentioned in Article 125 of the
waneral Taw of Morcantile Companies, shall contain Article Right aof
this instrument, and shall contain the signature of two memiers of
tre Board, oax cf then‘desiqnated for the "A"™ and “AA" serles of
stares, asnl the other designated for the "B"™ and "BB": gerfes of

shares.
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ARTICIE SEVEN., With any increase or decrease of capital
stack, the pioportion of shares series ®A" and YAA"™ anmd "EY and
"38" will be maintained according to that established in Article
Five,

In case of an increase in capital stock, the shareholders of
each seriea will have a preferred right to subscribe to such
increasne in wvapital stock by acquiring shares of their sarirs
peoportionally to the number of shares of which they are aiready
haolders, with the understanding that they may designate any person
that is a founding partner to exercise said right, or they may
drsignate any corpération in which they are a majority shareholder,
and they rhall exercise said right within fifteen days of tre
puhiication ¢f the increase in capital stock, such publicatien to
te in the offjclal Daily of the Federation or in any of the
nowspaprrs  "Excelsior," “Universal® or *Novedades,“ and shalil
¢ontain thoe epprovatl of the increcase of capital. However, if in
the Genet al Aasembly all the shares making up the capital stock are
1epresented, Lhao fiftéen-day period will be counted as of }he date
in which the Assenbly meeting was held, and the shareholders will
¢ coneiidrcol rotified at that wmoment, and publication will be
unnecessarty. If any shareholder of any seriés desites not to
subscribt te  the increase in capital stock, the remaining
shareholders of such series will have the right to subsaribe to the
part cocresponding to the non-participating shareholder, in
proportian tn the sum of shares of which said non-participating
shareholder is holder. 1If none of the shareholders of any of the
series dasires to subscribe to the increase in capital, or any part
«f such inmease, the right of subscription will correspond to the
ahareholdrys of the other series, in accordance with the sum of the
shares of whigh they are holders, with the understanding that if
“A" and “AR" serles are involved, shareholders of "g" and "BB"
series may not subsérite, but said shareholders may designata

persons with sufficieht legal capacity to subscribe to such A" and

T AAAT gerics.
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ARTICLE EIGHT. For the transfer of shares, the following

rules shall be observed:

a) The transfer of property of shares requires prior approval
«f the Brard of Directors; :

b) The shareholder that desires to sell or transfer his or
ker sharas, should first offer then to the other shareholders that
avre holders of the sanme series, such offering to be executed
through the Board of Directors. The shareholders shall have a
period of thirty (30} days, as of the day on which the offering
takes place, to exercise their preferred right to acguire said
vhares, and if said right is exercised, the shareholders shall pay,
within five (5) business days of acceptance, the price solicited by
the geller. If the sﬁareholders holding the same series of shares
Ao not e<accise their‘preferred buying rights, or if they do sa hut
«n not make timely payment for sald shares, the preferred right
will pass on to the shareholders of other series and they may
vxercise the pfeferred right either directly, if permissible, or
through a J3~signated person with legal capacity to do so; the
forlod for which sald preferred right may be exercised shall be ten
{10) calendar days counted as of the date the peried above-
r~tabliched would have expired and the term for payment for the
shares will be five (5} days as of the date on which the buyers
wrld have notified their desire to exercise their preferred right;

c) It all the pgriods and terms mentloned above in paragraph
i) expire, and none of the shareholders has exercised his or her
preferted right by buying shares, the Board of Directors way
authorize the sale of the shares to any person that the selling
sharvehalder proposes, if the former has the capacity to buy said
~hares, ot the Board of Directers may reject the sale of shares to
=aid persan, designaﬁlng instead a buyer for said shares at a price
nigher th» hank value, according to the most recent audited
Lalane =hoet, or five times the average of the corresponding

profits of £3id shares during the last three accounting periods.
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4HAREHOLDER’S ASSENBLIES

ARTICLE NINE. %he General Assembly of Shareholders is the
supreme hody of theﬂ corporation. General Assemblies may be
ordinsry or extrasrdihary in nature. Extraordinary Assemblies are
those that a1e convendd to deal with any of the matters outlined in
zeticle Onea Hundred Eighty Two (182) of the General Taw of
¥crcant {1e Companies and the matters outlined in Article Twanty One
{21) of that Statute, The remaining Assemblies shall be Ordinary
and shall {nclude, in addition to the matters listed on the
Aesembly’s agenda; those matters listed in Article One Hundred
Fighty Coc (isi} of the General Taw of Mercantile Companies. The
ﬂaétings.shall be heid at the social domicile, except. in case of
force majeur or Act éf God.

ARTICLE TEN. Th; ordinary Adssembly will be convened at least
ance per year, uithi; the four (4) months following the closure of
fiscal ycar and on the date designated by the Board of Directors,
The Extraordinary Assemblies will be convened whenever necessary to
deal with a material-natter pertinent to such type of Assembly.

Al other Asserblies shall be convened according to the terims

outlined in 2rticles ‘One Hundred Eighty Three through One Hundred

Kighty Ffive (18i-1853 of the above-mentioned Law; such meetings
will be presided by the President of the Board of Directors, or, in
his absence, by the vice-President, or, in both their absences, by
the pers<n designated by the Assembly. The call to the Assenbly
rcetings shall be published in the Official paily of the
federatian, or in any other of the following newspapers:
vExcelsiorv, " "Untvers%l," or "Novedades," and the person pohlishing
2ajd call should ass&re that the first call is published at least
fifteen (15} days pfior to the designated -date of the Assembly
rreting, and, for th; second call, at least ten (10) days prior to
the designated date éor the Assembly meeting. The published call
shall include the wmeeting’s Agenda and shall be signed by the

[erson exrcyl ing the call.
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ART{CLE ELEVEN. The call will not be necessary if, at the

moment of vouling, all shares and shareholders are representeaed.

ARTICLE TWELVE, In order that an Ordinary Assembly be
conaidered l:gally convened, at least sixty-five percent (65%) of
the shares representing the capital stock shall be present, and any
1esolut fons shall be valid only if decided by a margen of sixty-
five percent (65%) of the shavres present.

In the Extraardiﬁary Assemblies, at least three-fourths of the
capltal shaald be repfesented, and resolutions shall be approved by
4 majority vote Af the shares, representing at least sixty-five
percent (65%) of the capital stock. If the Ordinary Assembly
ua;not ke undartaken on the designated date, 2 second call will he
had, expressing the circumstances, and in the Assembly a1l matters
indicated in the Aesembly Agenda will be resalved, regardless of
the numbher of shares represented, and any decisions taken will be
neld valid when taken by a majority vote of the shares representing
sixty-five percent (65%) of the capital stock. Regarding
Fxtraordinary Assemblies, decisions will be taken in the first or
subsequent  proceadings by a majority vote of the shares
repregenting at Jeast sixty-filve (65%) of the shares of capital
stock., A pnricd of no 1eés éhan ten (10} days shcould exist between

the firrt and second call,

ART1CLE THIRTEER. The shareholders, including thdse residing
abroad, may be reprebented in the Assemblies by proxy, whether ot
rot theys are partnets. To this end, a siuple power of attorney
signed Ly the executing party and two witness wili suffice,

ARTICLE FOURTEHN. Before the Assembly is undertaken, the
person prestiding the Assembly shall designate two tellers to fill
out an attendance ro}l of the shareholders present in person or by
proxy, wilth a report of the number of shares that each shareholder
represaats. Said attendance roll will by signed by the tellers and

wi'l be annexed to the appendix of the corresponding minutes of the
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1seting.

ARTICLE FIFTEEN.  The Kinutes of the Assembly Meetings ‘will be
1ocorded in a book designated by the corporation especially for
this purpose, and the minutes will be signed by those that acted as
['reaident. arwd Sacretary of the Assembly meeting, as well as by the

statutory aaditors ("Comisarios®) in attendance.

MANAGEMENT OF THE CORPORATION

ARTICLE SIXTEEN. The management of the corpotation will be by
a Board of Olrectors, composed of the number of Regular Directors
ané alternates determined by the Assembly. Thg Regular Directors,
in any case, shall ndt be less than four or mare than eight. The
same nurhker of Requl&r Directors and their respective alternates,
will be designated by the Assembly for the shares of the "AY and
"AA" and "g" and "BB" saries. In addition, a Chief Evecutive
officer, dictectors, general or special managers and sab-managers,
and other officers, may exist as according to the decisions of the
soard of Directors, who will appoint said officers. The members of
the board, as well aa the directors, managers and sub-managers, may
be partrévs or persohs outside the corporation. The position of
hnard n¢ ster can be held concurrently with that of chiaet Evecutive

Cfficer, mranager and sub-manager.

ARTICIE SEVENTEkH. The members of the board designated for
the "A" and "AA" series of shares shall occupy the positions of
rresidet ¢l the Boafh, Treasurer and Board Members, and members of
the beard designated for the "B" and "BB" series of shares shall
wecupy tha positions of Vice-President of the Board, Memhars, and
socretary, with the understanding that the Secretary is npat
toguice:l to be a member of the Board. The position of Treasurer
shall te urd-rtaken ﬁy any board member regardless gf the serles of
sh-res to which he or she corresponds. Thae Assembly that

3

dasignatss the wembers of the board shall also execute the
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designatien of all related positions.

ART(CLE EIGHTEEN. The members of the Board of Directors,
1-irectc--c.~'., Kapagers and Sub-Managers will function 1in their
gositions fur an indefinite period of time, or for a defined perind
«f time, dapending on what i3 determined when the pe.rs.ori is
~ppointed. To this effect, the years will be counted as of one
Coneral As-‘.:-; ‘bly to the other of the same kind. The officrrs will
¢ontinue functioning in their positjons until new appointments are
r1de and unt§l thelr predecessors take possession of the positions,
arnd sald otricerscmay be reelected indefinftely.

) ARTICLE NINE‘I‘EEH; The appointments of directors, managers and
sub-manajgees will aiways be uncondiéionally, revocable by the
tihareholders Assembly or by the Board of Directors, subject to
compliance with, however, in the case of director or general
~anager of Lhe c-orporationﬂ, those requirements set forth §n 2rticle,

Twenty-0One of these gtatutes.

MART[CLE TWEKTY.  The menbers- of the board will guaranty their
canagereat by depos'itinq as surety the amount of Mex, Ps,
$10,000,00 (TEN THOUSAND PESOS 00/100) or one share of the
corporation, or by posting a surety bond that is satisfactary to
the Assembly, that will not be returned to.s2id members of the
board wntil after an accounting is executed corresponding to the

perviod of ths counsellor’s serviae.

ARTICLE TWENTY ONE. The Board of Directors will convene
trimestyally on the dates determined by the Board, and su:h
reetings shall be considered Ordinary Meetings of the Board of
itectars. Tlikewise, the Board of Directors will convene when
talled upcn to do s0 by the Chairman of the Board, the Sacretary of
the Board, or the Statutory Auditor ("Comisarios®) of the
Turporstion, all of whom, when catling said meeting, the call will

¢ done trr. (10} days in advance of the date on which thke Boacrd
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nceting is té be held, such meetings being considered Special Board
Kretings. the call wmust be made in writing and ke sent by
1elegran, cable or tglefax or te be hand-delivered to earh Board
¥omber, at the addreses that he or she has previously designated to
ihe corporation for much call, and the call should include the
Feeting Agamdd wherein shall be designated the matters that will ke
dralt with in the meeting. The Board of Directors will functieon
validly with the concurrence of seventy-five percent (75%) of tha
bPeqular Divéectars or the alternate Directors, such alternate
Frirectors supplanting and functioning in the absence of the Regular
nirectors. The fesolutions will be passed, in any case, by a
wajority cof votes of the present Directors, except:
) a) in ;ha following cases. For the resolutions to be valid,
they should Fa adoepted by a majority vote of the designated memhers
¢«f the kiard, with at least two (2) menbers of the haard of thn
same share series concurring in the majority vote:

1. Aﬁproval of the annual budget for working capital and {ts

form of financing;

2. Obtaining of credite or loans that individually exceed

th'e. sum of $25,000.00 U.S.D. {TWENTY FIVE THOUSAND
DOY.TARS) oé, sumg that, because of their total, when
combined wi?h'other credits or loans previously obtained,
exceed the éuns contained in'the approved annual budget;

3. The designation or removal by the Chief Executive Officer
of, the highé¢st official in charge of the area of finances
and treasury and the External Auditor of the Corporation;

4. The proposal to the Assembly for the distribution of
dividends iﬁ an amount that exceeds twenty percent (20%)
of the net profits;

5. The sale pr“ encumbrancé of capltal assets of the
corporation;

6. The granting of guaranties of any claass or type;

7. The acquisiLion of other corporations or businesses;

8. ‘The acquisition of shares of other corporations;

9. The contratting of professicnals or licentiates for
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technical atsistance, technology, and technical services;
10, The formation of agencies or subsidiarles; and
11. The granting of power and authority involved with
abilities to undertake any of the actions referred to in
points 1 tﬁrough 10 above.

B) N favorable vote of one hundred percant (100%) wil; be
required of the Directors for approval of transfer of shares,

Of each gesgion éf the Board of Directors, a memorandum of the
ainutes will be drawn up which will contain the approved
resolutizns, and which will be signed by the person Presiding the
session ard by the Secretary, the other Members and the Statutory
raditor ("Comisario") if they all concur with the action taken.

ARTICLY TWENTY ¥WO. Thé Board of Directors shall have the
following powars and capacities: a) Those included in the genervral
powers for lawsuits and collections, to administrate proporty and
) io execwte acts of ownership, with all the general powers and the
' wpecial powers that require special clause according to the Taw,
E referved to in Article two thousand five hundered and fifty four
12,554) of tha Clvil Code of the Federal District and {ts

vorrelated Civil Codas of the States; to represent the corporation

FFade oA

hofore adninistrative, judicial and faederal aunthorities, and thase
! . authorities of the states and municipalities, and before
.onciliation and arbitration wmeetings and remaining labar
authoritics, and before arbitrers and arbitrators. The above-
mntioned pewers and capacities include, but are not limited to:

gower ta iunterpose and to withdraw all classes of judgment and

cecoursc, including Yamparo;" to settle, subject to arbitration,

articalate anpd absolve positions, to terminate assets, teo

£

ﬁi Jhalleige, to receive payments, to object, to executa and reviese
o sallective labor contracts, to make walvers, submissions and
§ sovenant s L.egessary and according to Article twenty gaven (27) of

the Conntitution and ite accompanying regulatory and interpretive

tegislation, as well as with the Law of Nationalization and
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daturalisatinn, and the Law to Promote Mexican Investment and to
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Fegulate Forcign Investment; b) Undertake all operatjons and enter
. intn, malify and rescind contracts inherent to the purpnses of tha
corporation; ¢) Grant, emit, circulate, accept, endorse, vouch for,

btack up, or for any other reason subscribe to credit docuwents, as

vell as prctest to such documents; ch} manage bank accounts; )

fepasit and withdraw all class of deposits; ¢) Appoint and remove

sanpagers, Sub-Mapagers, Factors, Agents and Employdes of tha

-:m:porat.ion, and determine their respective powers, obligations and

- temuneratioa; f) Confer general or speclal powers and revake such

gowers; ) Frocute the resolutions of the Assembly; h) Reprosenting

tte corporation when it forms a part of other corporations, buying

and suscriting to shares, or also intervening as a party in the

im:.orpm'atla-‘i of other corporations; i) Establish and disselve

«ther officas, agencles or dependencieé; ) Adnit and exwercise in

the name of the corporation powers and representations of persons

ar negotiations here or abreoad, and to enter Iintoe agqreements in

name of tha corporation or to appear for Judgment; k) Present

cawsuite and complaints of a criminal character and to cease to do

»o whén they proceed, and to establish itself as ceadjiutar with the

Fublic Ministry. The powers above mentioned shall only be limitad

i by the fact that, to undertake the actions enunmerated as points 1
through 11 of paragraph a) and paragraph b} of Article Twenty One,
the resclutions concerning them shall be adepted by a maj~rity of

votes that the clause establishes, -

LTy

ARTICLE TWENTY THREE. To the Chairman of the Board of

f lirecto s shill corvespond, unless expressly deeignated to anather
“omber, the rejpresentation and. execution of the resmluticrs. He

I‘ will preside at the;ﬂeetinqs of the Board of Directors and the
L sharehaldrrs A~semblies, but he will not have a deciding vote in

vrase of a tie. In case of the cChairman’s absence, ha will he

substituted by the Vice-President, if one exigts, with all the
sights and t-‘a]igatiohs. The Secretary, who may or may rot he a

xember &f the Board, will authorize the certifiedl coples or

bt}
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extracts. of the Decislons of the Board of Directors or the

S A

k

-
S

l%




W R
€

STRALAY

A R

K,

ety

’

b st oy

DEC—186~91 HWHED 1980:13 GCARCIA BARRAGAN F .1+

Fssembly, aud the remaining documents of the corporation, will keep
a4 record and recelve the correspondence of the Board af Directors
and the Iw»ohs containing the proceedings and minutes anad tge Share
Fogistry. ‘The Treasurer will have contrel of the funds and goods
et the codpocation and will ensure that the accounting be duly
andartakan,. The Members will likewise have the attributes as
drsignated In this instrument, at the Assemblies, or as the Board

of Directcra designates.

ART(CLE TWENTY FOUR. The Chief Executive Officer, Director,
Managers and SHb-ﬁanaqers will have the powers that are conferred
vwpon them when deslignated as such, said powere at all times to be
amélified or restricted as according to the Board of Direutors or
the Sharehdlders Assebmly, and, in 'addition, will have the
1esponribility, regardless of  their position, the wmwatters of
administcatian, resclution and attention to labor-related mattérs,
vhether individually or collectively, and the specific powers for
adminstrative action for such matters and the representation of the
carporation before all classes of faderal, leocal and municipail

anthorities related to the same.

VI&ILAHCE OF THE CORPORATION

ARTICLE TWENTY PIVE. The vigilance of the corporation will be
the respnnsi%iiity of onhe or more Statutory Auditors ("Comisarios")
+wuch pesitions to be defined by the Assembly. Every sharcholder,
o1 group ol shaceholders representing at least twenty five percent
{25%) of th~ capital stock, will have the right to name one of said
ttatutcry Aaditors ("Comisarios") and his or her alternate. The
Statutery Aaditors ("Comisarics®) need not act Jointly orv
rnoverally. They may be partners or strangers to the corporatien
and will remain in their position for the periocd designated by the
Assembly, bai shall continue undertaking their functions uatil new
Statutcay Aaditors ("Comisarios®) are appointed and take persessinn

of thelr positions. They may be re-elected indefinitely and will

11
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have the rights, powers and obligations outlined in Article One
rundred Socventy Six (176) of the General Law of Mevcantils
campanins, ‘they will manage in the same way that the merhers of

the Board of Directors manages.

DISTRiBUTION OF PROFITS AND LOSSES
RESERVE FUND

ARTICLE TWENTY $IX. From the net profits will be deducted
#tnually tha percentage that the Shareholders Assembly determines
ta be depnsited 1ﬁ.the lagal reserve fund, and such percentage will
rot be less than five percent (5%), until the fund contains, at
]e;st, tha eyuivalent of one-fifth of the capital stock. This fund
«hall be treplenished in the same way wﬁen, for any reason, it is
depleted. The rest of the profits will be at the disposal of the
Pssembly.

ARTICLE TWENTY SEVEN. The losses will be distributed between
the partaers proportionally to their shares, and will not exceend

ithe amcunts held by each.

DISSOLUTION AND LIQUIDATION

ART[CT.E TWENTY BIGHT. The corporation will be dissolved at
ihe conclusion of the term outlined in Article Four, unless the
term 1s coxtended before its expiration date and it -will be
dissolved ac-ovding to the cases forseen in sections tvo and five
«f Article 1Two Hundred Twenty -Nine (229) of the Genaral faw of

Mercantile Cempanies.

ARTICLE TWENTY MINE. If the corporation is to be dissolved,
it will be put into liquidation status, such status being tha
1esponsitility of one or more liquidators, depending on what the
resembly Jdasides, such liquidators to work jointly if wace than ona

n numler rha, liguidator or ligquidators will procend with tha
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liguidation and distribution of the product among the sharnholders
arcording ta the number shares each possesses, proceeding a=cording
ta Articles 1wo Hundred Forty One and the other related Articles in

1he General Taw of Mércantile Companies.
RATIONALITY

ARTICLE THIRTY. The present or future foreign partnecvs of the
corpovat ion t‘omally‘agree with the Ministry of Forelign Ralatiors
to be considered as Mexican nationals with respect to the shares cof
the corporation tﬁat'they acquire or of which they are holders, as
-.'elhl as Lha goods, riéhts, concessions, participations or interests
of which the corparation is holder, and also the rights and
obligat ions derived from the agreements with Mexican authorities to
#hich the c¢orporatioh is a party, and to not invoke, for and in
behalf of the corporation and/or themselves, the protemtion of
their guver nmeﬁts, or sald partners will be subject to lasing, to
the benefit of the Méxican Mation, the shares which they may have
.‘:btaineuﬂ.M-HIHISTRATiON, and this will be followed by the words
SIOCK (O ENY QF VARIABLE CAPITAL or by the abbreviation theredaf,

"S.A. de C.V."

TRANSITORY ARTICLES OF ECO ADMINISTRACION, S.A. DE C.V.

ARYICLE ONE. The initial capital stock of the corporatien, is
the amount ¢f Mex. Pg. $1007000,000,00 (ONE HUNDRED MI1LLION 00/100
MEXICAN FES98) which 1s represented by 10,000 (TEN THOUSAND) comran
shares, with a par value of ‘Mex. Ps. $10,000.00 (TEN THOUSAND

Ga/100 MExICAN PESQS] that are subscribed and paid as follows:
SHARES SERIE "aY

SHAMREHOLDERS SHARES YALUE
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Jorge Adolfo Hermosillo Silva
cne Thousand Nine Hundred.
Nineteen Million Pesos 1,900 $ 197000,000.00

Jaime Antonlo de la Fuente Mora
Gne Thousan Seven Hundred.
seven Mill{an Pesos 1,700 17/000,000.00

luis Javier Campos Hermosillo
5ix Hundred.
&ix Mil)icn DPesos 600 6€'000,000.00

José& Radl Antonio Rodriguez
Podriguez. Five Hundred.
Five Million Pesos 500 54000,000.00

Tucia Laura Ratner Diaz Gonzflez

Four Hundred.
tour Million Pesos © 400 41060,000,00

TOTAL 5,100 $ 517007,000.00

SHARES SERIE "“B*

SHAREHBOLDERS SHARES VALUE

tnviron Technologlies Inc.
Four Thousand Nine Hund_ =24, .
Fourty Nire Hillion Pesos 4,900 $ 49°000,000.00

TOTAL 4,900 $ 497000,000.00

The shareholders have paid in cash the total amount of thelr
s espeat ive numher of shares and the Treasurer declares such amount

has entered into the funds of the company.

ARTICLE TWO. The shareholders will not be able to sell,
wsess or transfer in any way the shares of this company bafore the
vrount of thn Toan, set forth in the Joint Venture Agreement dated
raly 25, 1991 signed by THE MEXTCAN GROUP represented by Messrs.
Jorge Heqgwcsillo Silva and Jaime Antonio de 1a Fuente Mova and by

HE AMEKTCEN GHOUP represeted by Messrs. Grant S. Kesiar and Reed

1L
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7. Warnick that will be obtained trhough THE AMERICAN OR FORRT N
t.4oUP, is dualy paid. Any act against this provision will ke nnit
and therefere the new shareholders will not be registered by the
company in the Registfation of Nominative Shares Book, erxcept for
the case that the Béard of Directors expressly agrees to place

stocks in the exchange market.

ARTICLE TRHEE. The appearing parties, acting as in a General

ordinary Sharaeholderd Meeting adopt the following resolutions:

1. The managémént of the corporation will be carried out by

a poard of Directerd, which shall be composed by the follewing

persons:
REGUEAK, DIRECTORS ALTERNATE DIRECTQRS APPOINTED_BY
. SERIES _OF SHARES
Jorge Rdalfo Hrrmosille  Héctor Radl Barri AR
Gonzdlez :
drant &, Kesler Manuel Garcia Barragin npn
tuis Javier Campos Yolanda Elizabeth ran
Hormosillo Atristain Ituarte
Jaime Antenio de la Olga Isable Rivera de
fuente Kol a de la Fuente nAY
Roed T. Eatnick _ Rosalba Muficz Campos gy
José Ranl Antonio Beatriz Ochoa )
radrigurz Fadriguez Rodriguez HAY
fRon lLee Robéertson Carolyn G. Robhertson wpu
J. Terty DKw-jlas Rebeca Romny man

2. Mr. Jorgef Adolfo Hermoslllo is hefeby appolnted as
Fresideit. ¢f the Board, Mr. Grant Kesler as Vicepresident, Mr. laiis
Tavier  Cawpss Hermosillo as Treasurer, Attorney Marual Garcfa
Rarragan & Sect'etéry and Attorney Rosalba Mufioz Campas as

Alternale {ccetary. The other directors shall have the quatity of

Members

)
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i, Mr. Aniceto Orantes carpize is hereby appointed as
Statutory Aaditor ("Comisarion} whom is not included in any of the
prohibit ions set forth in Article One Hundred and Sixty Five of tha
cerneral Taw of Mercantile Companies.

.

4. Mr. Jorge Adolfo Hermosille Silva is hereby appointed as

General nicactor of the company.

5. A general power of attorney is granted to Messrs. Jorge
Adalfo Bermnallle Silva, Jaime Antonio de la Fuente Mora, Tamis
Javier Cam[os Hefﬁosillo, José Raul Antonio Rodriguez Roiiriguez,
urant 8, Kesler, Reed T. Warnick, Ron Lee Rohertson and T. Tarry
nu&glas, in crder to act jeintly or separately, except in the cases
st belew in which they must act jointly two of them or two of them
with dirfvtentrsignature clasification as the case wmay hr. Saind
powers ¢f attorney will be granted with following authority:

a) Those included in the general powers for awsults and
collections and to administer property, with all the gerrral and
special powar s which require special clause pursuant to the law, as
provided in Article two thousand three hundred and eighty four
(2.384) of the Civil Code of the State and Article two thousand
five huwdred and fifty ‘four (2,554) of the Civil Code for the
federal District and the corresponding articles of the Ccivil Coden
of the States of Mexico, and in Article two thousand five hundred
aighty =oven (2,587) of the such legal Code; to reprerent the
corporation hefore  administrative, judicial  and fedara)
authocitics,” and those authorities of the statns and,
winicipalitiaes, and before conciliation and arbitration meetings
and any other 1labor authorities, and bYefore arbitrers and
mbitratore, The above-mentionéd powers and caparitics shall
include, twt not be limited to: power to file and to withdraw all
kinds cof peoceeding and appeals, including the famparo;" to
transaici, sulmit to a}bitration, prepare interrogatoriesn and answer
the sam:, to challenge judges, to recelve payments, to object,

execute @ resiere collective labor contracts, to make waivers,

18
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»nbmissisans and covenants necessavy and according to Article Lwenty
reven (27) of the Constitution and its Regulations and interpretive
1egislation, as well as witiu the Law of Nationalizatien and
daturalizatioa, and the Law to Promote Mexican Investment and to
Fegulate Foreign Inve.stnent and its Regulations; Present criminal
Tawsuits and complaints and to withdraw the same when it proceeds,
and to ccoperate with tha Attorney General’s office. The attorneys
in fact are expressly authorized to act as Legal Representatives
a=meording to the provissions of Article Eleven (11) of the Federal
Tahor law, appear before the Labor Court in the Hearings of
Frncitiat tan, C'lall-!l, Exceptions, Render and Admission of Pruonfs sct
forth in Articles eight hundered and seventy six (876) and eight
l.-m:sered and mevety ei:ght (878) of the Federal labor Law, hwfore de
Iabor Coarts, whether Pederal or Local, as well as to answer
interroqatonies on behalt of the Corporation the attormeys in faut
have all the authority to administer property and the
tapresentation of the Company bhefore all kind of authorities
shether Federial, State §r,l(unlcipa1; b) Enter into, modify and
t~ncing contcacts inherent to the purposes of the corperatinag ¢)
cifer grmel al or special powers and revoke the same within the
athoriLy granted in this power of at.torney; d} Endorsce negotiable:
instrument s ascording to the provissions of Article nine (9) of the
araeral law of Megotiable Instruments and Commercial Traasactions;
and; e) oOpen, manage, and cancel bank accounts and draw checks
ajainst the samea and appoint persons with authorized signsture to
sign aga$nst such check bank accounts.
The aforesaid athority shall be limited only in the following
aARes!
X. Obtaining of credits or loans that individually exceed
the amount bf $25,000.00 U.&.D. (TWENTY FIVE THOUSAND
DOLIARS) or,! amounts that, inspite of their total awount,
when combiniad with other credita or loénc previously
obtained, e{ltceed the amount contained in the approved

annaal budqe:t;
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17i. ‘rhe granting of guaranties of any kind or type;

IIT. The acquisition of other corporations or businesses;

IV. ‘rThe acquisition of shares of other corporations;

v. The contracting as licensor or licensee for technical

assigtance, technolegy, and technical services;

The autﬁority granted in this power of attorney is also
limited as follows:

The authority set forth in paragraph fourth ¢}, shall bhe
cxorclend jointly by two of the attorneys in fact.

In connection with the authority eer fortn in paragraph fourth
d), the siqnaturés:ot the attorneys in fact Messrs. Jorge Adolfo
Ho:yosllln Silva, Jaime Antonio de la Fuente Mora, Tais Javior
Campos Hiieo4illo and José Radl Antonioc Rodriguez Rodrigoaz arse
classi{(ficd as signatures "A". and the signatures of the attorreys
in fact Messrs, Reed T. Warnick, Grant. S. Kesler, Donald Rokertsom
and J, Terry Douglas, are classified as signaures %B". The
regotiable instruments suscribed or issued by the Company in order
Lo be valil shall be signed by two attorneys jn fact, one of tham
shall ke clasgified as signature "A" and the other cne shall he
vlassifis1 as gignature "B".

Regarding to aufhority set forth in paragraph fourth e), in
reference to the opening of check accounts and the appaointmant. of
gersons with authorized signature, shall be exercised jointly by
twa of the altorneys in fact, one of thenm shall be classified as
signatuc~ "A" and the other one shall he classified as signatuve
“ga, In connection with the check accounts, the checks shall be
«igned ty twn of the attorneys in fact appointed in this act or
~sthoriz23d at the oppening of such check accounts only in the cane
tre amount € the check is over $207000,000,00 (twenty million
pca0s), in tie case the amount of the check is higher 1t shall b
sijgned ty (w0 of the attorneys in fact, one of them shall hn
classifi~d a: signature “A" and the other one shall be classifind
as signatuage hpw,

5. A general power of ottorney is granted to Attorneys

Manuel Caccia Rarragan, Hector RatGl Barri Gonzilex, Teobarda

20
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villela Silva, Rosalba Mufioz Campas and Maurleie Villapandn Prieto,
to asct s-pnately as provided by the first and second paragraph of
siticle Lwd thousand three hundered and eigthy four (2384) eof the
Civil Code of the State and in article two thousand five hunderei
and fifty four (2254) of the civil Code for the Federal District
and the curresponding articles of the Civil Codes of the States.
ihe power is granted;with all the general and the special powers
that require special clause according to the Law, including, but
- not be limited to: power to file and to withdraw ail kinds of
reoceedings and appeals including “Amparo;* to transacé submit to
stbitratton, prepare interrogatoles and answer the sames, to
vhallenge juiges, teo receive payments and to assign goods.
P ERMIT (F 1. MTNESTRY OF FORETGN AFFAIRS.
" At left margin a seal whit the national emblem that reads: UNITED
MEXTCAN STARES, HINIéTRY OF FOREIGN AFFAIRS. REGIONAL DEURGATION,.
AGUASCATA RRTES, AGS.) At right 'margin: FILE 5101000377. PERMIT
390, At the center: H:INIS'I‘RY OF FOREIGN AFFAIRS. GENERAL DIRECTION
Oof  LEGAf IAI-‘FAIRS, DEPARTAMENT OF PERMITS. ARTICLE 27 OF THE
CONST 1L ITON. Attorney Raymundo Gil Renddn with domicide to receive
notices in the house- numered 520 of the street of Idpez Mateos,
Cotonia Ceatro, Aguac?lientes, Ags. authorizing Attorneys José Inis
7apata Arce, Ranl Del&ado Ovalle y Alicia Ovalle Martinaz Contreras
to reccive sach notiées and the corresponding permit. Before you,
. appesi: and say: éy means of this Instrument I reguest the
authoriratisn to Incorporate a STOCK COMPANY OF VARIARIFE CAPITATL,
with foreign particigation, to be named: ECO INDUSTRIALES S.A. DE
Cc.V. OR FCO IHDUS'I‘Rf'A, S.A. DE C.V., OR ECO ADMINISTRACION, S.A.
UVE C.V. OR ECOC iDMINISTRACIONES, S.A. DE c¢.¥v. OR ECO
ADMINTATRADORA, S.A. DE C.V. .In view of the foregoing 1 Harety
:espeul.fully request: SOLE: Grant the permit requested by this
instrumr ot . AGUASCALIENTES, AGUASCALIENTES, May 15, 1991. llegible
signatures. A seal that reads: S.R.E. RECEIVED MAY 24, 1991.
ttegiblr -:i.-;,narure.= Reserved exclusively for the use of the
Ainist:iy of foreign Affairs., AGUASCALIENTES, AGUASCANTRNTES, MAY

28, 1991. XX The pernit is granted to incorporate a Corpotation to

21
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Lo naned ECO ADHINIéTRACION, S.A, DE C.V. ... The permit to
incorpordate a Corporation as requested is not granted by reason of
the follewing: a) It is a reserved denomination, b} The
denomiration is against the provissions of ... On the reverse of
the page: Tn case this permit is granted it shall be conditioned
11 ingert in the bylavws the foreign exclusion Clause refarred to in
article 30 or the agreement referred to in article 31 of the
uréualtisn of the Law to Promote Mexican Investment and to Requlate
rureign Tnvestment, The Notary Public who protocolize this permit,
»hall netify to the Ministry of Foreign Affairs the use of this
perait ¢ If the case may be, the agreement about the waiver sat.
forth in the above paragraph, within the following 90 calendar days
nr;er tte diate of the public deed. All the above mentioned is
hased on Paragraph I of article 27 of the Constitution, article 1
»f the Iaw to Promote Mexican Investment and to Regulate Foreign
Investmcnt and in Paragraph V of Article 28 of the Federal Public
Apinlstration Organic Law. This permit shall expire 90 days atter
the date it is grantea. EFFECTIVE SUFFRAGE. NO REELECTYON. BY ORDFR
OF THE SFCRETARY. THE DELEGATE. One Signature. IVONNE LOYOLA
ESCOBENG. MINISTER. A Seal that reads: MINISTRY OF FORETGN AFFATRS,
REGTONATL. DELPGATTON. AGUASCALIENTES, AGUASCALTIENTES."™ The fu'I!I text.
~f Article Tyo Thousand Tree Hundred and Eigthy Four (2384) of the
Civil Code ot)the State of San Luls Potosi, reads: "Article Two
rhousand tree hundred and eigthy four. In all general povers of
aLtorﬁEy for law-sufts and collections, it shall bhe sufficient te
state that the power is granted with all the general powers and
4ith the special powers which require a special eclasise in
accordiine with law, in order that they may be considered acs
conferrdd without any limitation. '

In general powérs of attorney to administer property it is
sulficirit to state that they are given with that character, in
otder that the Attorney-in~fact may have all kxind of administrative
[owers.

In general powels of attorney to exercise acts of ownership,

it shall b2 sutficient that they be gliven with that character in

2?
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cvder that the Attorney-in-fact may have all the powers of an ownei
beth with respect to the property, and in order to take all kinds

of steps to defent it.
If in the three ¢ases above nmentioned, it should be desired to

Timit tha poters of the attorney-in-fact, the limitatlons shall tw
set out, or the powers of Attorney shall be specilal powers of
Attorney.
Notarles shall insert this article in the Hotarial Coples of
p&wers of Attorney which they execute",
PERSONALITY
Attotney Hanﬁel Garcis Barragdn, to verify Wis authority as
Attorny-in-fact of ENVIRON TECHNOLOGIES INC, deliver the firﬁt
--r-t"tifie-i ¢Gpy of the power granted on his favor eet forth in
eertificate number one, Volume Twenty fifth, dated Auqust 14, 1991,
gianted btelaie me, copy of which, duly certified, I wi!ﬁ atach with
number 447 to 489, to the apendix of documents of my reglstey. ¥
shall iasae:l other copy to the first certified copy (Primer
Testimon{e) of this instrument.
The appearing patties declared their general specif{cations as
follows:
SAIME ANITON10 DE LA FUENTE MORA, Of age,' Mexlcan, mariied,
industrialist, with domicile at the house numbered 115, Strent -
volcan Tutara, Fracélonamiento Cumbres de San Tais, San Iais
Potosi, S§.1.P., being transitorily in this city, Tax Roll Numbec
FUMJI 480332
JOSE RAUL ANTONIO RODRIGUEZ RODRIGUEZ, Of age, Mexican, married,
aerchant, with domicile on Eje 126, manzana 2, Zona Industrial, San
tuis Potas{, being transitorily.in this city, Tax Roll Numbar RORR-
480613 ®wR-2
LUCTA RACNME DIAZ GONZALEZ, Of age, Mexican, marries, ;ﬁachant,
with do~icile on the house numbered 192, of the street Monta
rverest, Fracc:lionamiente Cumbres, San Luis Potosi, beinag
transitccily in this clity, Tax Roll Number, RADL 51310¢-8R-7
1UTS JAViER CAMPOS HERMOSILLO. Of Age, Mexican, marriesd, e.ploye=,

with desicile on street cGalerias, colonia Versallas, Primera

23
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foceibn, Apinscalientes, Aquascalientes, being transitorily in this
¢City, Tax R211 Humber CAHL-499201.

JOURGE ADOLFO HERMOSILIO SILVA, Of age, Mexican, wmarried,
industyr lalis!, with domicile at the house numbered 330, of the
street Cocdillera Oriente, Fraccionamiento Lomas Tercera Seacién,
fan Luls Potegi, being transiterily in this city, Tax Recol Number
HEST~4302306.

MANUEL CARCTA RARRAGAN, Of age, Mexican, married, Attorney with
domicile at RIs Guadianaz No. 11, Col. cCuauhtémoc, México, D.F.
heing transitorily in this city.

THE UNDERSTGNING NOTARY PUBLIC, in accoradance with paragraph
rifeh of Reticle fourty eight of the Notarfal Law of the State of
sa; Luis Potaail I atest: That the appearing parties, having been
July sworin, states that thelr names and general specifications are
a5 avere Fent.ioned and they are JAIME ANTONTO DE LA FUFRNTE MORA,
JOSE RAUT. ANTONIO RODRIGUEZ RODRIGUEZ, LUCIA LAURA RATNER DTAZ
SONZALEZ, 1.ULS JAVIER CAMPOS HERMOSILLO, JORGE ADOLFO HRMOSTIIO
SIMWVA Y KANURL GARCIA BARRAGAN MARTINEZ . ]

Before me the unhersigning Notary Public, the capacity of the
appearing parties to sign contracts is evident, nothing to the
vanirqu tefing known to me. The appearing parties attest they are
up to date in the payment of thelir taxes obliqétions, not proving
ic.

The appearing p&rties have been advised of the penalties that
incurre thesa who declare falsely.,

I the Notary read this instrument to the appearing parties,
sxplained tha full force and legal effect of the wavers c¢ontained
in it ascomling to the Law, the appearing parties ratified ard
signed it ir my presence on the date mentionerd earlier. I ATTRST.

six illegible signatures. Attorney Froyl&n L&rraga Reyes.
Signature. A Seal,

AUTHORIZATION

Paid the correépondlng taxes this instrument is authorized

Jefinitively on this August 21, 1991, in the City of Santa Marfa

jel Rin. [ attest. Attonery Froylén Lirraga Reyes. Signature. A
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feal,
NOoOTES

NOTE FIRST. Aétaehed is on page 481 of the appendix of
Accuments of my regiétry the corresponding permit granted by the
Mini{stry of Foreign Affairs. Attorney Froyl&n Lirraga Reyes,
Signature. A'seal.

NOTE SECOHND. Aﬁtached is on page 482 of the appendix of
tlocuments of w»y registry the receipt of payment issued by the
Ministry of ‘Treasure of Aguascalientes, Agusacalientes. Attornay
rroylén tArcraga Reyeé. Signature. A Seal.

NOTE THIRD.u A?tached ia on page 483 of the appendix of
dncunent s of my regls%ry the recelpt of payment for the Notary Tax
vn;respoﬁding to this instrument. Attorney Froyl&n LArraga Reyes.
Signature. A Seal.

MARTICLE THWO THO%SAND TREE HUNDRED AND ?IGTHY FOUR. In all
qenaral powsn 6 of attarney for law-suits and collections, it shall
hae sgufficient 'to atéte that the power 1s granted with all the
Jrneral povers and wiih the special powers which require a special
tlaugse In accordance with law, in order that they may be considered
as conferecel without &ny limitation. 1In general powers of attorney
tao adainistec prbper%y it is sufficient to state that they are
given with that charécter, in order that the Attorney-in-fact may
have all kind of adninistrative powers. In general powers of
attorncy to exercise hots of ownership, it shall be sufficient that
they be givin with that character in order ;hat the Attorney-in-
fact may hLave all the powers of an owner both with respect tn the
pz;perty. ard in order to take ali kinds of steps to defent it. If

in the thte2 cases aéove menticned, it should be desired to limit
the powers of the atiorney-ingfact, the limitations shall be set
aut, or the powers oféAttorney shall be special powers of Attorney.
Hotarirs «hall insert this article in the Notarial Coples of powers
of Attorney which théy execute.

TH1S INSTRUHENTEIS TAKEN FROM THE NUMBER TWO OF THE VOLUME
IWENTIE'H FICTH OF MY REGISTRY. THIS Is THE FIRST CBRTI%IFD cory

{SSUED "0 FUO ADMINISTRACION S.A. DE C.V. RFPRESENTED BY MESSES,

25
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JORGE ADOLEFO HERJ‘IOSIL,\SO SILVA, GRANT S. KESLER, LUIS JAVIER CAMPOS

HERMOSITI.O, JATME ANTONIO DE LA FUENTE MORA, REED T. WARNICK , JOSE
KAUL ANTOKIC RODRIGUEZ RODRIGUEZ, RON LEE ROBERTSON AND J. TERRY
NOUGLAS; AKD FOR ITS ATTORNEYS IN FACT,

HFCTOR RAUL BARRI GONZALEZ, LEOBARDO VILLELA

ATTORNEYS MANUEL GARCIA

HARRAGAN, SILVA,

AR MURMNZ CAMPOS Y MAURICIO VILLALPANDO PRIETO. THIS INSTRUMENT
SANTA

’ ROSA
CONSISIS TN TWENTY FIVE PAGES COMPARISED AND CORRECTED.

MARIA [itl. kIO STATE OF SAN LULS POTOSI, AUGUST 21, 1591, I ATTEST

: | ' (SIGNATURE)}

) ‘ATT@RNEY FROYLAN LARRAGA REYES

'NOTARY PUBLIC NUMBER ONE
LARF-441123-623

oa e

oo s mNR

At left of thd signature a geal in black ink that reads
+ROYIAH IARKACA REYES. STATE OF SAN LUIS POTOSI, UNITED MEXICAM

STATES. NOTARY PUBLIC NUMBER OHE. SANTA MARTA DEL RIO, SAN LUTS
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This instrument has been registered under the number 1%,

PENVE R

Volume 1 of the Book of Corporations and Powers of Attorney of this

X ) office at 13:30 P.M.
: The taxes have:,been paid with receipt number 17060330,
t

Santa Maria de}l Rio, San Luis potosf, August 28, 1991.
The Director of the Public Registry of Property and Commerce.

%; .Signature
_ Attorney Rafael Hernéndez Martinez.
e AL left of the 'signature a seal in black ink that reads United

Mexican States, PuElic Registry of Property and Comaerce. Santa
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Marfa del kia, S.L.P.
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\2THUE ING. JORGE ADOLFO HERMOSILLO SILVA, GRANT S, KES=-

4 OF
‘k@@?ﬁvﬁg S LA FUENTE MORA, KEED T. WARNICK, JOSE RAUL AN
i eJr G
"oufONFONRAMATUEL RODRIGUEZ, RON LEE ROBERTSON Y J. TE--
,AST MISHO .POR -SUS APODERADOS PARK PL T0S

NOTARIA PUBLICA NUMERO UNO

TITULAR

LUC. FROVLAN LARRAGA RBYES
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TESTIMONIO DE LA ESCRITURA  PUBLICA -
EN QUE SE CONSIGNO LA pROTOCOLIZACION DE DIVERSAS CO
TANCIAS EN QUE QUEDO CONSTITUIDA LA SOCIEDAD MERCANTI
“ECO ADMINISTRAGION S.A. DE CeV."; ASI COMO LOS ESTATU
DE LA MISMA, LA QUE ES REPRESENTADA POR LOS SENO--

PRIMER

LIC. LUIS JAVIER CAMPOS HERMOSILLO, ING. JAIME AN

RRY DOUGLAS}-
Y COBRANZAS, SENORES LICENOIADOS HANUEL GARCIA BARRA

GAN, HECTOR RAUL BARRI GONZALEZ, LEOBARDO VIL ’LA SIL-
VA, ROSALBA MUNOZ CAMPOS Y MAURIGIO VILLALPANDO\PRIETO.

Direccién  ABASOLO # 7-B. |
Telifono 13"“’7-!’}2 EN S.L.P.
SANTA MARIA DEL RIO, 5. L. P. AGOSTO 21 DE 1991.




ENGLISH TRANSLATION
EXHIBIT 3 OF THE WITNESS STATEMENT OF JORGE ADOLFO HERMOSILLO
SILVA.

DEED OF INCORPORATION AND BY-LAWS OF DESCONTAMINADORA
INDUSTRIAL DE VERACRUZ S.A. DE C.V.

(Only the relevant parts)

Volume eighty nine
Number Four Thousand Nine Hundred ninety five

In the heroic city of Veracruz, state of Veracruz, Mexican Republic, at 10:00 hours, on
this twenty-fourth of February, 1992, before me Bernardo Carlos Ruiz Ortiz, Attorney at
Law and Notary Public in and for the office number twenty four at this Judicial District,
appeared Messrs. Jorge Adolfo Hermosillo Silva, Jaime Antonio de la Fuente Mora,
Arturo de la Llave Uriarte, José Radl Rodriguez Rodriguez, Juan Manuel Mufiiz
Navarrete and Manuel Garcia Barragan Martinez on behalf of “ECO-METALCLAD”,
capacity which he accredited with his original and translated Certificate of Power of
Attorney issued in the State of Utah, United States of America, signed by the Vice-
Governor W. Val Oveson and certified by the Mexican Foreign Services in Salt Lake
City, Utah in the United States of America (...)

BY LAWS
Chapter One
Name, Address, Corporate Purpose and Term

ARTICLE ONE. The name of the corporation is DESCONTAMINADORA

INDUSTRIAL DE VERACRUZ and this will be followed by the words STOCK -

COMPANY OF VARIABLE CAPITAL or by the abbreviation thereof, “S.A. de C.V.”
ARTICLE TWO. The address of the corporation is the City of Veracruz, Veracruz,

and it may establish agencies or other offices anywhere within the Mexican Republic or
aborad. The corporation may appoint conventional addresses for the agreements into

which it enters.

ARTICLE THREE. Corporate Purpose

ARTICLEFOUR.  Terms
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CAPITAL STOCK AND SHARES:

ARTICLE FIVE. The capital stock is variable in nature. The minimum fixed capital,
without rights of withdrawal, will be Mex. Ps. $ 100,000,000.00 (ONE HUNDRED
MILLION 00/100 MEXICAN PESOS), which will be represented by 10,000 (TEN
THOUSAND) common shares, with a par value of Mex. Ps, $10,000.00 (TEN
THOUSAND 00/100 MEXICAN PESOS), equally of the “A” and “B” series. The
variable capital will be unlimited_and will be represented by shares of the “"AA” and

“RB*” series with the same characteristics,

The shares of the “A” or “"AA" series will correspond to the Mexican series and shafl
represent at all times that proportion of capital stock that is reserved for Mexican

investors, thus, these series shall only be acquired by Mexican investors.

The shares of the “B” or "“"BB” series shall represent the remaining portion of capital
stock

No member will be able to sell or cede under any circumstances their shares, unless the
company had liquidated its liabilities.

ARTICLE SIX. The stock certificates shall be distributed within a period no longer
than a year, counted as of the date of the signature of this instrument. Until the final stock
certificates are disbursed, provisional stock certificates will be distributed that will bear
always the name of the holder, and such certificates should be exchanged at the earliest
opportunity for the final stock certificates. (...)

ARTICLE SEVEN. With any increase or decrease of capital, the proportion of shares

.series “A” and “AA" and "B’ and “BB" will be maintained according to that

established in Article Five. (...)

ARTICLE EIGHT.  For the transfer of shares, the following rules shall be observed:

a) The transfer of property of shares requires the prior approval of the Board of
Directors;

b) The shareholders that desire to sell or transfer his or her shares must first offer them
to the other shareholders that are holders of the same series, such offering to be
executed through the Board of Directors. The shareholders shall have a period of
thirty (30) days, as of the day on which the offering takes place, to exercise their
preferred right to acquire said shares, and if said right is exercised, the shareholders
shall pay within five (5) business days of acceptance the price solicited by the seller.
If the shareholders holding the same series of shares do not exercise their preferred
buying rights or if they do so but do not make timely payment for said shares, the
preferred right will pass on to the sharcholders of the other series and they may
exercise the preferred right either directly, if permissible, or through a designated
person with legal capacity to do so; the period for which said preference right may be
exercised shall be ten (10) calendar days counted as of the date the period above
established would have expired and the term for payment for the shares will be five
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(5) days as of the date on which the buyers would have notified their desire to
exercise their preferred right.

c¢) If all the periods and terms mentioned above in paragraph b) expire, and none of the
shareholders has exercised his or her preferred right by buying shares, the Board of
Directors may authorise the sale of shares to any person that the selling shareholder
proposes, if the former has the capacity to buy said shares, or the Board of Directors
may reject the sale of shares to said person, designating instead a buyer for said
shares at a price higher than book value, according to the most recent audited balance
sheet, or five times the average of the corresponding profits of said shares during the
last three accounting periods.

d) The transfer of ownership of shares requires the prior approval of the Board of
Directors and anybody transferring shares in contravention to that established by the
present bylaws will have to pay to the other sharecholders of “Descontaminadora
Industrial de Veracruz S.A. de C.V. 25% (twenty-five per cent) of the amount
received for said transfer, without any reduction and in case of not effecting this,
during the next 30 calendar days his realisation will increase at 10% (ten per cent)
interest per year, payable each month and the issuing corporation of the shares will
not register the new shareholders and subsequently these will not have the right of
election, at the same time that any utility corresponding to their shares will be
charged in order to cover the 25% before established.

It is understood that the transfer of ownership of shares is the transfer of ownership or of
the rights of these, in any form, directly or indirectly, even when the shares are of the
property of another corporation or legal person not depending if it is of Mexican or any
other nationality, and these on their behalf hand over, compromise, tax, place on the stock
exchange or transfer in any legal or factual manner or their own titles or shares, even
when they are being associated, merged or participate with another person in common
purposes.

SHAREHOLDERS ASSEMBLIES

ARTICLE NINE: The General Assembly of Shareholders is the supreme body of the
corporation. General Assemblies may be ordinary or extraordinary in nature.
Extraordinary Assemblies are those that are convened to deal with any of the matters
outlined in Article One Hundred Eighty Two (182) of the General Law of Mercantile
Companies and the matters outlined in Article Twenty One (21) of that Statute. The
remaining Assemblies shall be Ordinary and shall include, in addition to the matters
listed on the Assembly’s agenda, those matters listed in Article One Hundred Eighty One
(181) of the General Law of Mercantile Companies. The meetings shall be held at the
registered address, except in case of force majeur of Act of God.

ARTICLE TEN: The Ordinary Assembly will be convened at least once per year, within
the four (4) month following the closure of fiscal year and on the date designated by the
Board of Directors. '
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The Extraordinary Assemblies will be convened whenever necessary to deal with a
material matter pertinent to such type of Assembly. All other Assemblies shall be
convened according to the terms outlined in Articles One Hundred Eighty Three through
One Hundred Eighty Five (183-185) of the above-mentioned Law; Such meetings will be
presided by the President of the Board of Directors, or, on his absence, by the Vice-
President, or, in both their absences, by the person designated by the Assembly. The call
to the Assembly meetings shall be published in the Official Daily of the Federation, or in
any other of the following newspapers: “Fxcelsior”, "“Universal”, o “Novedades”, and
the person publishing said call should assure that the first call is published at least fifteen
(15) days prior to the designated date of the Assembly meeting, and, for the second call.
at least, ten (10) days prior to the designated date for the Assembly’s meeting. The
published call shall include the meeting’s Agenda and shall be signed by the person
executing the call,

ARTICLE ELEVEN: The call will not be necessary if, at the moment of voting, all
shares and shareholders are represented.

Transitory Articles of “DESCONTAMINADORA INDUSTRIAL DE VERACRUZ, S.A.
DECYV.”

ARTICLE ONE: The initial capital stock of the corporation, is the amount of Mex.
Ps. $100°000,000.00 (ONE MILLION 00/100 MEXICAN PESOS) which is represented
by 10,000.00 (TEN THOUSAND 00/100 MEXICAN PESOS) that are subscribed and

paid as follows:

SHARES SERIE “A”

SHAREHOLDERS SHARES VALUE
Ing. Jorge Adolfo Hermosillo Silva | 2,150 21°500,000.00
Sr. Jaime Antonio de la Fuente Mora | 2,150 21'500,000.00
Lic. Arturo de la Llave Uriarte 200 2°000,000.00
Lic. Juan Manuel Muiiiz Navarrete | 200 2°000,000.00
Sr. José Raul Antonio Rodriguez 400 4°000,000.00
Rodriguez
TOTAL 5,100 51°000,000.00
SHARES SERIE “B”
[ Eco Metalclad, Inc. 14,900 | 49°000,000.00




