NORTH TARRANT EXPRESS PROJECT

OHL
Infrastructure

Texas Department of Transportation
Texas Turnpike Authority

125 East 11 Street

Austin, Texas 78701-2483

Attn. Mark Tomlinson, P.E.

Re: Request for proposals to develop, design, construct, finance, operate and maintain the North
Tarrant Express through Comprehensive Development Agreements

Proposer: OHL Infrastructure, Inc.

Austin, TX. December 1, 2008

Dear Mr. Tomlinson:

Enclosed you will find the response to the Request for Proposals to develop, design, construct and maintain
the North Tarrant Express through Comprehensive Development Agreements.

We believe OHL Infrastructure, Inc. will provide you with the best team for this project for the following
reasons:

1. TEAM LEADERSHIP. The companies that comprise our team are among the best in their respective
fields. An example of the leadership this team offers is the fact that OHL Concesiones, acting as both
the parent company of the Proposer and the Equity Member in this Proposal, ranks 7t among
Transportation Developers in the world due its number of concessions (according to Public Works
Financing, October 2008 edition). However, due to its recent success in the last couple of years, with the
awarding of nine different PPP projects in Spain, Brazil and Mexico, it is currently responsible for running
and operating more than 2,500 highway miles worldwide (ranks even higher according to the number
of miles managed).

In addition, the Construction Team is formed by a Construction Joint Venture of two of the most well
recognized companies in the Texas Industry:

o Archer Western Contractors, Ltd., an industry leader across the nation and a subsidiary of The
Walsh Group, a 107-year-old construction firm that ranks 20th on ENR’s Top Contractors list, with 12
regional offices across the country and over $4.6b currently under contract.

« Texas Sterling Construction specialized in the building and reconstruction of transportation and
water infrastructure in large and growing markets in Texas.

Other important members of our team include, among others:
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» TranSystems Corporation, for the Project Design
VMS, Inc., for O&M activities
Raytheon, for Toll Collection System

Telvent, for the establishment and maintenance of the Traffic Management Center

Depfa Bank, as our Financial Advisor

2. AVAILABILITY AND KNOWLEDGE OF THE AREA. Our team is familiar with the issues surrounding
this project and the majority of members have worked with TxDOT previously. Furthermore, nearly the
entire Design Build team is already established with local offices in the Dallas/Forth Worth area (Archer
Western and TranSystems).

In addition, VMS, our O&M Company, currently has a contract with TxDOT to perform maintenance
activities on 1,000 lane miles of I-35 through Waco, in close proximity to the project area.

3. TECHNICAL CAPABILITY AND PROJECT KNOWLEDGE. The technical success of the project will be
ensured in every aspect with the above-mentioned team structure. OHL Concesiones currently runs its
toll highway miles worldwide with proven success. TranSystems will be in charge of all the engineering
design and has also been working on the traffic and revenue studies for this proposal.

4. FINANCIAL CAPABILITY. The capacity to raise financing for PPP projects in the world by OHL
Concesiones is proven worldwide, especially with the additional knowledge in closing transactions of the
same nature, with the support provided by our financial advisor.

As of today there are two important issues that have not been resolved yet that are directly related to the
Project and the current financial market conditions. The first one is that the binding commitment from TIFIA
is not available at this point. The second one is the tax treatment of the public funds. To solve these
issues, OHL Infrastructure would need TxDOT's close collaboration and additional time, as OHL
Infrastructure forecasted in its letter sent to TxDOT on July 15, 2008.

Because of the above issues, OHL Infrastructure submits the enclosed Proposal subject to the following
conditions, as stated in Form A -Proposal Letter- .

1) OHL Infrastructure obtains a binding commitment from TIFIA for TIFIA debt financing described in the
enclosed Plan of Financing and reflected in the Financial Models for both Base and Ultimate Scope
Proposals.

2) The executed CDA reflects the changes related to the treatment of the public funds from TxDOT, as

requested by OHL Infrastructure in the November 10, 2008 letter to TxDOT (attached to the Proposal
Letter as Annex A-1).
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As a consequence, OHL Infrastructure has decided not to include the original Proposal Security in the
enclosed Proposal. Nevertheless, OHL Infrastructure has included copies of the Proposal Security to show
TxDOT that the original Proposal Security has been issued and to demonstrate the ability of the Proposer to
obtain it. OHL Infrastructure would be willing to discuss with TxDOT the delivery of the original Proposal
Security if we have the opportunity to enter into negotiations with TxDOT after submitting this Proposal.

We hope that the submittal of this Proposal helps TxDOT to move forward with the procurement, and we
appreciate the opportunity to present this Proposal to you and are looking forward to working with you on this
project.

Authorized Representative
OHL Infrastructure, Inc.
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Exhibit E
SUMMARY AND ORDER OF PROPOSAL CONTENTS

Proposal Component Form (if any) | ITP Section Cross- Count
Reference Towards
the Page

Limit?

Technical Proposal

Proposers shall follow the order of this checklist in their submissions. A referenced copy of this
document shall be submitted with the Technical Proposal.

A. Executive Summary

Executive Summary (Exclude No forms are | Exhibit B, Section 3.1 No
price information) provided

B. Proposer Information, Certifications & Documents

Proposal Letter Form A Exhibit B, Section 3.2.1 No
Authorization Documents No forms are | Exhibit B, Section 3.2.1 No
provided

Identification of Proposer and Form B-1 Exhibit B, Section 3.2.2 No
Equity Participants

Information About Proposer Form B-2 Exhibit B, Section 3.2.2 No
Organization

Information About Major Form B-3 Exhibit B, Section 3.2.2 No

Participants, Major Professional
Services Firms and Identified

Subcontractors

Responsible Proposer and Equity | Form C Exhibit B, Section 3.2.3 No
Participant Questionnaire

Industrial Safety Record for Team | Form D Exhibit B, Section 3.2.4 No

Members Performing Installation or
Construction Work

Personnel Work Assignment Form | Form E Exhibit B, Section 3.2.5 No
Key Personnel ment of No forms ar -~ . No
ey Personnel statement o oformsare | g hibit B, Section 3.2.5
availability provided
Letter(s) Approving Key Personnel | No forms are | Exhibit B, Section 3.2.6 No
provided
Texas Department of Transportation Exhibit E Request for Proposals, Addendum #11
North Tarrant Express Project Page 1 of 8 Volume | — Instructions to Proposers

Ex. E — Summary and Order of Proposal Contents




Proposal Component Form (if any) | ITP Section Cross- Count
Reference Towards
the Page
Limit?
Letter(s) Approving Changes in No forms are | Exhibit B, Section 3.2.6 No
Proposer's Organization provided
Non-Collusion Affidavit Form F Exhibit B, Section 3.2.7 No
Buy America Certification Form G Exhibit B, Section 3.2.8 No
DBE Certification Form H Exhibit B, Section 3.2.9 No
No forms are
provided for
the DBE
Commitment
Plan
Child Support Statement for State | Form | Exhibit B, Section No
Grants, Loans and Contract 3.2.10
Conflict of Interest Disclosure Form J Exhibit B, Section No
Statement 3.2.11
Certification Regarding Form R Exhibit B, Section No
Communications with NTTA 3.2.12
Equal Opportunity Employment Form S Exhibit B, Section No
Certification 3.2.13
C. Concession Facility Development Plan
Concession Facility Management No forms are | Exhibit B-1, Section Yes
Plan provided 1.1
Operations and Maintenance No forms are | Exhibit B-1, Section Yes
Management and Technical provided 1.2
Solutions
Design-Build Management and No forms are | Exhibit B-1, Section Yes
Technical Solutions provided 1.3
Milestone Schedule Form O, Exhibit B-1, Section No
Completion 1.1.2.1
Deadlines
D. Appendices
Key Personnel Resumes and No forms are | Exhibit B, Section No
References provided 3.2.5.1
Texas Department of Transportation Exhibit E Request for Proposals, Addendum #11
North Tarrant Express Project Page 2 of 8 Volume | — Instructions to Proposers

Ex. E — Summary and Order of Proposal Contents



Proposal Component Form (if any) | ITP Section Cross- Count
Reference Towards
the Page
Limit?
Technical Drawings, Graphs, Data, | No forms are | Exhibit B-1, Section No
and Schematic(s) provided 1.3.3
Project Schedules (Preliminary No forms are | Exhibit B-1, Section No
Baseline Schedule and Preliminary | provided 1.1.2.1
Renewal Work Schedule)

E. Proposal Security (Proposal will include either a Proposal Bond or Letter of Credit in
a form listed below)

Proposal Bond Form L-1 Exhibit B, Section 3.3.1 No
Letter of Credit Form L-2 Exhibit B, Section 3.3.2 No
F. Escrow Agreement
Escrow Agreement Form M Exhibit B, Section 3.4 No
G. Proposer Election and Provision of Concession CDA Terms
Election of Terms for Termination No forms are | Exhibit B, Section 3.5.1 No
Compensation provided
Prowspn of Terms for the No forms are Exhibit B, Section 3.5.2 No
Allocation of the Revenue .
provided
Payments
Provision of Terms for the No forms are | Exhibit B, Section 3.5.3 No
Allocation of the Refinancing Gain | provided
Payment
Security Commitment for the Form B-2 Exhibit B, Section 3.5.4 No
Concession CDA
Texas Department of Transportation Exhibit E Request for Proposals, Addendum #11
North Tarrant Express Project Page 3 of 8 Volume | — Instructions to Proposers
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Proposal Component Form (if any) | ITP Section Cross- Count
Reference Towards
the Page
Limit?

Proposal for the CDA for Segments 2-4

Proposers shall follow the order of this checklist in their submissions. A referenced copy of this
document shall be submitted with the Proposal for the CDA for Segments 2-4.

A. Project Management Plan

Project Management Plan No forms are | Exhibit D, Section 2.0 Yes
provided
Quality Management Plan No forms are | Exhibit D, Section Yes
provided 21.3
B. Conceptual Development Plan
Conceptual Development Plan No forms are | Exhibit D, Section 3.0 Yes
provided
C. Conceptual Financial Plan
Conceptual Financial Plan No forms are | Exhibit D, Section Yes
provided 4.2.1
Conceptual Financial Models No forms are | Exhibit D, Section No
provided 422
D. Price Proposal for Initial Scope of Work
Price Proposal for Initial Scope of | Form W Exhibit D, Section 5.0 No
Work
E. Appendices
Key Personnel Resumes and No forms are | Exhibit B, Section 3.2.5 No
References for CDA for Seg. 2-4 provided
Preliminary T&R Forecasts No forms are | Exhibit D, Section 3.2 No
provided
Approach to Draft Facilities Report | No forms are | Exhibit D, Section 3.2 No
provided
Pro-forma Financial Statements No forms are | Exhibit D, Section 3.2 No
provided
Texas Department of Transportation Exhibit E Request for Proposals, Addendum #11
North Tarrant Express Project Page 4 of 8 Volume | — Instructions to Proposers

Ex. E — Summary and Order of Proposal Contents




Financial Proposal

Proposers shall follow the order of the Financial Checklist in their submissions. A
referenced copy of this document shall be submitted with the Financial Proposal.

Proposal No:

Location of information within submission

documentation

Document
Reference

Financial Model Sheet Reference

Updated financial information
The Proposer must provide the
corporate and financial
information identified in Section
2.0 of Exhibit C, for the
Proposer and Equity
Participants

A1

Audited Financial Statements
for all periods subsequent to QS
and unaudited interim financial
statements (Exhibit C, Section
2.0) [NOTE: FINANCIAL
STATEMENTS FOR NON-
PUBLIC ENTITIES MAY BE
SUBMITTED DIRECTLY INTO
ESCROW]

A2

Guarantor letters of support (as
required) (Exhibit C, Section
2.0)

A3

For publicly held companies,

most recent SEC 10-K and 10-Q
reports and any 8-Ks filed since
the QSs (Exhibit C, Section 2.0)

A4

Credit Ratings (Exhibit C,
Section 2.0)

A5

Letter regarding material
change in financial condition
since submission of the QS and
for next reporting period (Exhibit

Texas Department of Transportation
North Tarrant Express Project

Exhibit E
Page 5 of 8

Request for Proposals, Addendum #11
Volume | — Instructions to Proposers
Ex. E — Summary and Order of Proposal Contents



Proposal No:

Location of information within submission

documentation

Document
Reference

Financial Model Sheet Reference

C, Section 2.0)

A6

Letter disclosing all material off
balance sheet liabilities (Exhibit
C, Section 2.0)

A7

Letter regarding non-recourse
financing (Exhibit C, Section
2.0)

Financing Plan
(Exhibit C, Section 3.0)

B1

Range of Financing Sources
(Exhibit C, Section 3.1)

B2

Details for Lenders and Lender
Support Letters (Exhibit C,
Section 3.2)

B3

Details of Equity Source and
letters from Equity Participants
(Exhibit C, Section 3.3)

B4

Financial Advisor Letter (Exhibit
C, Section 3.4)

B5

T&R Representation Letter
(Exhibit C, Section 3.5)

B6

Schedule for Commercial and
Financial Close (Exhibit C,
Section 3.6)

B7

Identity of Financial Institution
(Exhibit C, Section 3.7)

B8

Financial Summary Form (Form
V) (Exhibit C, Section 3.8)

TO BE SUBMITTED WITH
PROPOSAL TO TxDOT IN

Texas Department of Transportation
North Tarrant Express Project

Exhibit E
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Request for Proposals, Addendum #11
Volume | — Instructions to Proposers
Ex. E — Summary and Order of Proposal Contents



Proposal No:

Location of information within submission

documentation

Document
Reference

Financial Model Sheet Reference

SEALED AND CLEARLY
LABELED ENVELOPE

Feasibility of Financing Plan
(Exhibit C, Section 4.0)

Form K:

TO BE SUBMITTED
DIRECTLY INTO ESCROW

D1

Public Funds Request for Base
Scope Proposal and NTP
Capacity Improvements Funds
Request Form (Form K-1)
(Exhibit C, Section 5.2)

D2

Assigned Credits Form (Form K-
2) (Exhibit C, Section 5.3)

Financial Models (Exhibit C,
Section 6.0)

TO BE SUBMITTED
DIRECTLY INTO ESCROW

E1

Base Scope Financial Model
and Ultimate Scope Financial
Model (Exhibit C, Section 6.0 to
6.3)

E2

Financial Model Assumptions
Book (Exhibit C, Section 6.4)

E3

Financial Model Instructions
Guide (Exhibit C, Section 6.5)

E3

Financial Model Audit (Exhibit
C, Section 6.6)

Cost and Pricing Data
(separately sealed) (Exhibit C,

Texas Department of Transportation
North Tarrant Express Project

Exhibit E
Page 7 of 8
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Location of information within submission
documentation
Proposal No:

Document Financial Model Sheet Reference
Reference

Section 6.7)

TO BE SUBMITTED
DIRECTLY INTO ESCROW NO
LATER THAN SEVEN DAYS
AFTER THE PROPOSAL DUE
DATE

G Detailed Costing Form for
Concession CDA (Form P)
(Exhibit C, Section 7.0)

H1 | Revenue Payment Table —
Base Scope Proposal (Form
U) (Exhibit C, Section 8.0)

TO BE SUBMITTED
DIRECTLY INTO ESCROW

Texas Department of Transportation Exhibit E Request for Proposals, Addendum #11
North Tarrant Express Project Page 8 of 8 Volume | — Instructions to Proposers
Ex. E — Summary and Order of Proposal Contents
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NORTH TARRANT EXPRESS PROJECT

EXECUTIVE SUMMARY

Fort Worth, ranked as one of “‘America’s Most Livable
Communities” and the 18th largest city in the U.S., is
considered a prime location to work, live, and do business.
With affordable living, outstanding educational system,
popular attractions, world-renowned arts, and a diverse
business environment, it is no surprise why residents are so
proud of their communities. This sense of pride serves as a
model for other cities across the nation.

From 2000 to 2007, the population of North Central Texas
grew 28 percent and this trend is expected to continue for
many years. It is an exciting time as growth brings new
economic and cultural opportunities to the area, but it is
also a time for Fort Worth and the North Texas Region
to plan for new and unique challenges. With a world-
class transportation system and strong commitment to
sustainable development, Fort Worth is about to embark on
perhaps the largest, most important infrastructure project
ever built: the North Tarrant Express.

This 36-mile roadway corridor project is easily identified as
the single most important project of the last several decades.
Located across the northern portion of Fort Worth and Tarrant
County, the North Tarrant Express will greatly improve mobility
along some of the most congested thoroughfares in the State:
Loop 820 at Airport Freeway, Denton Highway and Rufe Snow
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Drive. This traffic congestion has direct negative effects on
the environment, business and industry leaders, as well as
the overall quality of life. The continued social and economic
well-being of North Texas residents are just two of the many
benefits of the North Tarrant Express project.

The OHL Team, with 90 years of experience and
presence in 18 countries, runs 28 concessions currently
and more than 2.500 managed miles. It ranks 7th among
Transportation Developers in the world due its number
of concessions. The OHL team is honored to have this
opportunity to be a part of such a meaningful project
that will have a lasting positive impact on the North
Texas Region. This is an opportunity to be a pioneer in
public transportation; North Tarrant Express has the ability to
become the foremost example of an efficient and innovative
Concession Development Agreement (CDA).

Asasupporterofimproved publictransportationinfrastructure,
OHL and its Team proposes to develop, design, construct,
finance, operate and maintain the North Tarrant Expressway
and provide cost-effective mobility solutions for communities,
corridor users and other key stakeholders to enjoy. We look
forward to working with local, regional and state leaders in
turning this project into a reality.
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Figure 1: OHL Presence in the World
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A. ORGANIZATION AND CONTENTS OF PROPOSAL

The organization of OHL's team is structured under 3

major participants:

* Proposer & Developer — OHL Infrastructure Inc.

+ Equity Participant - OHL Concesiones, S.L.

+ D&B Team (Design and Build Team) — Archer Western-
Texas Sterling Joint Venture and TranSystems.

The contents of the present Technical Proposal have been
organized in the order set forth in Exhibit E and is clearly
indexed as specified in the ITP Exhibit B 1.0

B. ASUMMARY OF ANY CHANGES TO THE
PROPOSER’S QS

Since the submittal of the RFQ, The OHL Team has expanded
its operations and has increased its ranking among the main
PPP Developers in the World, as mentioned earlier.

In respect to the SOQ itself, the main difference now is that
the Proposer’s Organization has been adjusted since being
shortlisted by TxDOT to better fit the current scope of work,
as explained in the next section.

In regards to the project, the original Segment 1 submitted
in the RFQ as the concession facility has been broken down
by TxDOT into two different scopes, Base Scope Proposal
and Ultimate Scope Proposal. The OHL Team has identified
these scopes as follows:
a) Base Scope Proposal, which covers the
Mandatory Scope
b) Ultimate Scope Proposal, which adds Option 1,
Option 2 and Option 3 (all belonging to Segment 1).

Figure 2: North Tarrant Express in DFW Area

EXECUTIVE SUMMARY

C. CHANGES IN THE PROPOSER’S ORGANIZATION,
EQUITY PARTICIPANTS, OTHER MAJOR
PARTICIPANTS, AND KEY PERSONNEL SINCE
SUBMISSION OF THE QS

The OHL Team has expanded since being shortlisted by
TxDOT to augment and better fit the current scope of work.
Our major changes in our organization are:

+ Constructor: Archer Wester-Texas Sterling Joint
Venture. AW is an outstanding and well-qualified
construction team with several large projects for TxDOT
in the area including the Rufe Snow interchange. They
are also performing a significant amount of work for DART
and thus have established strong working relationships
with this key stakeholder for this project.

+ Financialadvisor: Depfa Bank. Its Infrastructure Finance
Unit is recognized as a market leader in infrastructure
financings. Its great added value is that it has been
recently the financial advisor in two important transactions
in the US: the Capital Beltway in the Washington, DC
region ($2 billion) and the Pocahontas Parkway (Route
895,Virginia), using PABs and TIFIA.

« O&M Contractor: VMS Inc., with local offices in Waco
and Hutto, VMS provides infrastructure management
services through more than 400 employees working on
26 projects throughout the United States, with a team of
30 professionals and other staff working in Texas.

+ Tolling systems Provider: Raytheon is a world leader
provider of free-flow electronic toll collection (ETC) lanes.
The company remains a pioneer in ETC and can point
to a number of successful large-scale projects.

« ITS/TMC: Telvent, delivers IT solutions through high
value-added products, services and integrated solutions
in the transportation, energy, environment and public
administration industry segments. Telvent is well known
in Texas for its contracts with Central Texas Regional
Mobility Authority (CTRMA) in Austin and Harris County
Toll Road Authority (HCTRA) in Houston.

+ Others: TBE Group as subsurface utility engineering and
utility adjustment, Raba Kistner, as QA/QC consultant,
Orrick as legal advisor, Ernst & Young as tax advisor,
Marsh as private equity and M&A advisor, etc.
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Changes in Key Personnel

COMPANY

ROLE

NEW PERSONNEL

EXECUTIVE SUMMARY

KEY PERSONNEL ROLE

OHLC Equity Member Luis Berrios Project Manager (S1/52-4)
AW-TS JV Construction Ben Withered Construction & Scheduling Manager (S1)
Chien Fu Independent Quality Acceptance Manager (S1)
Raba Kistner QA/QC Consultant Scott Spradin Quality Assurance Manager (S1)
Ronald Seal Quality Assurance Program Manager (S2-4)
. , Thomas Van Zandt Environmental Compliance Manager (S1)
Hicks & Company Environmental Consultant : -
Jason Buntz Environmental Service Manager (S2-4)
Brad Penn Right of Way Acquisition Manager (S1)
TranSystems Design Firm Craig Miller Design Manager (S2-4)
Joe Savage Traffic & Revenues Services Manager (S2-4)
Subsurface utility
TBE engineering and utility Lester Cisneros Utility Adjustment Manager (S1)
adjustment
PIA Public Relations Judy Meyer Public Relations & Community Outreach Manager (S1)

D. SUMMARY OF CONCESSION FACILITY
DEVELOPMENT PLAN

D.1 Summary of the proposed management, decision
making, and day-to-day operation structure of
Proposer,and astatementthateach Major Participant
has committed to provide the specific people

Management systems play a
fundamental role in the achievemen

OHL'’s mission: value creation under
sustainability conditions

OHL has a strong integrated approach to managing the
NTE project. Proposed system structure will encourage
day-to-day interaction through many touch points among
TxDOT, NTTA, utility agencies, environmental compliance,
public information, design, construction and O&M staff.
The Team will accomplish this through its commitment to

Figure 3: One of OHL’s meeting during NTE RFP phase

continuously “partner” with TxDOT and other stakeholders
and by establishing a core office, “NTE Hub Office” to
house key management, administrative, construction and
design staffs.

Advantages of our Organizational
Management System:

Integrates team with Key Managers in continuous con-
tact and same location through the life of the project at
the same location

Members of construction, quality and O&M teams will
assist engineers during design phase

Optimized use of task workgroups for each work ele-
ment focused in constructability, durability and maintain-
ability throughout the design development process

Schedule and milestones established in design, con-
struction and O&M by Concession and TxDOT

Communications through groups according to their
involvement level

OHL has committed a superior collection of experts’ through
the joint effort of all Major Participants that will address the
specific and unique requirements that will be encountered
throughout the life of the project. Our team will be led by the
Project Manager (PM) in conjunction with the Deputy Project
Manager (DPM) who will serve as the single point of contact.
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All major participants are fully committed to the NTE project
as detailed in the following table:
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D.2 Summary of the Proposer’s approach
to addressing public information and
communications for the Project
OHL’s communication with stakeholders is a key aspect
taken. For this reason, we will establish and keep up-to-date
appropriate channels of communication with stakeholders,
for the purpose of being aware of their expectation acquiring
specific commitments and demonstrating this in the
performance of its activities (For example, a website for
claims and traffic information, etc)

Our approach to public information will be based on the
concepts of providing clear, consistent information to local
communities and commuters on a timely basis that will help
them cope with construction through this awareness. In
addition, we will celebrate milestones with the public, which
will keep the focus on progress and the inevitable completion
of the project.

Figure 4: Public Hearing

D.3 Summary of the Proposer’s approach to
addressing environmental sensitivity and safety
Hicks & Company, a top rated, knowledgeable and
experienced independent firm is posed to deliver the finest
Environmental Protection Program achievable. Our team
recognizes that the critical key to successfully managing
environmental risks is to eliminate or minimize costly and
unnecessary construction delays resulting from inattention to
a project’s environmental challenges. The team’s approach
to addressing environmental sensitivities and safety resulted
in on-time and on-budget delivery of several highway
projects, and also received the Texas Council of Engineering

Companies 2007 Best Environmental Project Award.

OHL assumes environmental responsibili‘
its actions through the Environmental

Management System, based on the UNE-EN ISO

14001 norm that guarantees the fulfiliment of
the environmental legislation and its continued
improvement in its environmental application.

D.4 Summary of the Proposer’s schematic and any
innovative concepts and approved ATCs

The proposed schematics show that we have complied with
the schematic provided by TxDOT and that no significant
changes have been added. The OHL Team has refined this
to determine the project impacts and costs accurately. In
addition, we have developed a traffic control scheme that will
balance the need for accomplishing the project in a fast track
manner with the required sensitivity that is necessary for the
right-of-way acquisition. This construction sequencing also
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allows us to start construction in the median and allow for the
open discussion of aesthetic components, in a robust dialogue
with the public and major stakeholders, during the construction
of the bridges and retaining walls in latter phases.

OHL considers innovation and technological development to be
one of the basic pillars to achieve greater economic efficiency
in its activities and, in the end, improved competitiveness.

OHL will bring to the NTE project its experience from the
following innovative projects which our R&D departments are
working on, such as SMART ROADS: Development of own
free-flow toll system, CLEAM — CENIT Project: Research
towards the sustainability of linear transport systems were out
the lifecycle, RECOTAL Project: Revegetation and proposal
of new techniques for ecological restoration of infrastructure
environments, and others.

No ATCs are incorporated into this project.

D.5 Summary of the Proposer’s approach to
addressing ROW acquisitions

The OHL Team will facilitate the overall acquisition process
and coordinate between TxDQOT, local officials and the office of
the Attorney General. We will ensure the acquisition process is
completed in a timely manner and acquired in accordance with
the Uniform Relocation and Real Property Acquisition Policies
Act of 1970 as amended. In addition, the team will ensure that
the property owners’ rights are adhered to in regard to the
Uniform Act and the Landowners Bill of Rights.

In regard to relocations, every effort will be made to ensure
all displaced property owners / tenants are treated fairly and
information provided regularly to the relocate Relocation
offers will be made by the relocation agent who will work
closely with the negotiator in regard to timing for efficiency.
The relocation agent will coordinate between TxDOT officials
and the relocatees to ensure their rights are protected and
that they treated fairly.

D.6 Summary of the Proposer’s approach to
addressing Utility adjustments

OHL’s team member, TBE, has been providing subsurface
utility engineering (SUE) services in Texas since 1996 and
continues to be one of the largest and most experienced SUE
providers in the State. TBE has successfully completed over
400 individual SUE projects in Texas, ranging from one test
hole of a couple hundred feet of designating to upwards of
as many as 300 test holes and over 100 miles of designating.
Their major local clients include Dallas Area Rapid Transit
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(DART), TxDOT, Dallas County, DFW Airport, Dallas Water
Utilities, City of Dallas, City of Austin, TBE’s Dallas-based
field staff is supported by an industry leading equipment pool
that includes one vacuum excavation truck, three designating
trucks and a ground penetrating radar (GPR) unit. TBE has
more experienced SUE professionals on staff than any other
firm in the State.

The identification and adjustment of existing utilities will be a
key component to the successful completion of Segment 1
of the North Tarrant Express project. Our Utility Adjustment
Team understands that its overall goal and purpose in
this contract is to minimize adverse utility-related impacts
(including schedule, costs and safety) throughout this
project’s duration.

D.7 Summary of the Proposer’s approach to working
with TxDOT and third parties, including the
approach to resolving conflicts

Communication and a true commitment to partnering

are the best tools to avoid disputes; we embrace both.

Tools used to aid in preventing disputes or quickly resolving

those that may arise will include:

* Project Manager, in conjunction with the Deputy Project
Manager, and TxDOT Project Manager will meet
monthly to review the issues list;

* Adhere to the issue resolution process;

+ Task force approach to assign and track actions items
and work to resolve technical issues;

+ True integration of our design, construction, ROW and
utilities processes;

+ Qualified personnel, consultants and subcontractors
knowledgeable about the work and TxDOT standards;

D.8 Summary of the Proposer’s approach for delivering
the design and construction components of the
Concession Facility

The construction joint venture of Archer Western and Texas

Sterling will work closely with the design efforts, led by

TranSystems, to form our Design Build Team. The Design

Build Team will be comprised of four teams that will be

staffed by design and construction professionals and lead by

a single management team to insure consistency.

Segment 1 will be broken into three sections based on the three
major watersheds (Little Fossil Creek, Big Fossil Creek and
Calloway Branch Creek). One design Team will be assigned
to each of these sections with the fourth team responsible for
all structures for each of the other sections. Each section will
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progress in parallel while closely coordinating connectivity,
construction sequencing and common design elements.

The Design Build Team has already been hard at work
and has closely collaborated in developing our preliminary
designs and strategies to accelerate Segment 1. Our
construction sequencing plan has been developed to allow
us to start construction quickly, where right of way acquisition
and utility relocations are minimal.

Construction sequencing and the project schedule for
Segment 1 were developed through brainstorming sessions
between our designers and contractors. Safety for the
traveling public, right-of-way, utilities, retaining walls, and
drainage were major factors in determining the most efficient
method of constructing the project.

The Design Build Team will be located in a shared facility
(Design Build Center) throughout the deign-build process
in order to facilitate communications, improve scheduling,
address constructability issues and streamline quality control.
This Design Build Center will bring together the design and
build elements of the Concession Team under one roof and
will host the Traffic Management Center as well.
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Figure 5:
Building / TMC of one
of OHL'’s concessions

D.9 Summary of the Proposer’s approach to

quality management of the Concession Facility

throughout the duration of the Concession CDA
OHL will apply its own Quality Management System which
will be homogeneous for all teams and subcontractors
reporting to the OHL for this project and which will also be
integrated in the Environmental Management System. The
Quality Process will adhere to the UNE-EN ISO 9001 and is
focused on client satisfaction and continuous improvements
to processes, designs and communications.
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OHL will provide a third-party firm, Raba-Kistner (RK), to lead
and perform oversight of the development, implementation,
and continual improvement of the Quality Management
Systems (QMS) on the NTE as the Independent Quality
Assurance Firm (IQAF). The Key Personnel from RK will
operate independently of the production work and report
directly to the Project Manager.

In conclusion, OHL provides
3 levels of quality:

First level, between TxDOT and the SPV
with the Independent Engineer

Second level, between the SPV and the
Design and Build Activity with Raba Kistner

Third level, between the Design and Build
Activity and the Operation & Maintenance
Activity with OHL quality system for a toll
road concession which is applied worldwide
in more than 20 concessions.

D.10 Summary of the Proposer’s approach to

construction sequencing, traffic management and
mobility during construction

The phases are designed to minimize major traffic pattern
changes to the traveling public and to allow construction to
begin without the acquisition of right-of-way and with minor
utility relocations. This ensures the project can proceed in an
expeditious manner with minimal impact to the traveling public.

All the works are organized under 4 phases:

Phase 1 consists of constructing a portion of the East
and Westbound managed lanes in the median of the
existing main lanes.

Phase 2A consists of constructing the northern half

of the westbound frontage road while maintaining a
minimum of one lane at all times and two lanes when
required on the existing frontage road.

Phase 2B will complete the remaining portion of the
westbound frontage road.

Phase 3 consists of constructing the westbound main
lanes, ramps, remaining westbound managed lanes and
retaining walls.

Phase 4A consists of constructing the southern half

of the eastbound frontage road while maintaining a
minimum of one lane at all times and two lanes when
required on the existing frontage road.

Phase 4B consists of construction the eastbound main
lanes, remaining portion of the eastbound managed
lanes and frontage road, ramps and retaining walls.
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IH-820 Overpasses will be staged constructed during each
specific construction phases and the underpasses will be
built as the phasing and traffic patterns permits.

D.11 Summary of the Proposer’s approach to operations,

maintenance, Renewal Work and handback
TheDeveloperutilizesanindustry-leadingassetmanagement
system, which provides a basis for the development of life-
cycle and asset management strategies to maximize the
efficiency and effectiveness of the maintenance program
and to ensure the assets are performing within their
performance requirements.

TxDOT will be provided with Maintenance Management
Plans, annual work plans, updates to the work plans and
reports on work completion throughout the projects duration.
This historical data, along with the maintenance manager’s
constant communication will help ensure a seamless
transition of services.

An analysis of capital renewal needs and anticipated
technological progress indicated the following expected life
cycle and renewal costs:

Bridges: It is anticipated that bridge systems will last the
entire concession term. Anticipated renewal needs include:
Bridge joints will be evaluated every two years to identify any
joint needs. Structural repair will be evaluated and performed
if needed in order to ensure all bridges elements (beams,
abutmentwalls, piles,...) are returned at acceptable condition
and throughout the life cycle.

Pavement: will require renewal as follows: once the concrete
pavement will be opened to the traffic, it will be evaluated
every year with the IRl test, according to its results, a diamond
grinding will be performed if necessary. Additionally, every 2
years, an evaluation about cracks will be conducted and if
necessary, sealed. In the last year of the concession, a 2
inches asphalt repave will be executed on top of the existing
concrete pavement to ensure viable residual pavement life.
Drainage: no large scale replacement of drainage assets is
anticipated. Routine cleaning of closed and open drainage and
prompt repair of erosion items such as damaged of separated
headwalls and other minor repairs will be required.
Vegetation: Turf and landscaped areas will be maintained
through routine maintenance. Replacement of landscape
assets will take place as routine maintenance, if necessary
every 5 years.

Signs: Overhead signs are likely to need renewal during the
concession period due to fading of the legends and the need
to replace sheeting, if necessary every 10 years. Pavement
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markings will be repainted every 2 years.

Guardrail and impact attenuators: Guardrail and
attenuators will be frequently repaired and will not require
capital renewal. They will be revised as damaged to conform
to new standards every 10 years.

Programmed Major Maintenance & Renewal, Tolling,
ITS: The technical provisions for this project includes a
requirement that all elements be maintained in such a fashion
and is expected to be renewed every 12 years

D.12 Summary of the Proposer’s approach to managed
lane tolling operations addressing toll collection,
enforcement, customer relations, toll operations,
and interoperability with other toll agencies

The Toll Collection Methodology will utilize non-disrupting

electronic tolling equipment. Safety is our primary concern,

and with that in mind, our deployment of tolling infrastructure
will be located such that vehicle movements can be made
safely at highway speeds. The requirements of the Tolling

System and Managed Lanes Operation require that HOV

users obtain a discount through self-declaration. To achieve

this we provide a temporary lane that allows the HOV user
to make a movement to that lane that is detected by the Toll

System sensors. Through this, the HOV user’s transaction

will be tagged as eligible for a discount.

| o e ———

Figure 6:
Details of the
ORT System

The Managed Lanes Tolling System is a fully electronic,
barrier free solution that is deployed on standard TxDOT
overhead sign bridges.

The Managed Lanes Tolling System includes front and rear
color cameras that capture the plates on vehicles; DSRC
readers that capture TxTag, NTTA and HCTRA tags Ids;
and classification systems that determine the vehicle toll
class based on shape information.
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The Toll Collection Methodology utilizes tags that identify
user accounts. These accounts may be held with one of the
state tolling agencies that includes primarily NTTA. Other
account issuers such as TxDOT, CTRMA, and HCTRA also
provide tags, and those users are equally encouraged to
use the Managed Lanes. All toll transactions are processed
by the OHL processing center and then forwarded to NTTA
who performs the payment processing - while sorting NTTA
transaction from others (considered interoperable). Payment
for all transactions is returned to OHL.

E. SUMMARY OF THE PROPOSER’S APPROACH TO
SATISFYING THE DBE REQUIREMENTS

Figure 7: DBE goals obtained...

OHL believes in contributing to society’s well being by promoting
and supporting initiatives in the communities to improve people’s
quality of life, especially those that are disadvantaged.

To fulfill this charge, OHL has assembled a social action plan
based on the evaluation of the conditions and necessities of
priority for the communities in which OHL has a presence.

EXECUTIVE SUMMARY

Corporate responsibility within OHL is accomplished through
the continued strive forimprovement, innovation, preplanning,
transparent information, rational and balanced integration of
the diverse spaces in which we develop our business activity
and the relationship with all interested parties, with the
objective to foster dialog and transparency.

OHL'’s Mentoring and Training Program (MTP) will provide the
DBE Trainee the opportunity and assistance to enable them
to develop the expertise and skills necessary to compete in
the market place and become successful in their trades.

OHL's Small Business Mentor Protégé Plan will be based
on TxDOT’s LINC program for Disadvantaged Business
Enterprises (DBE), and its Mentoring Program shall seek
the following goals:

* Increase the number of small business bidding and
performing on TxDOT contracts;

* Prepare DBEs to bid and perform on TxDOT contracts
through technical assistance;

+ Promote networking between TxDOT technical and
procurement staff with DBEs interested in developing
business with TxDOT with them constitute the central
points of action.

F. SUMMARY OF THE CONCEPTUAL DEVELOPMENT
PLAN, CONCEPTUAL FINANCIAL PLAN, PROJECT
MANAGEMENT PLAN AND GENERAL DESCRIPTION
OF THEIR SUBSTANTIVE ELEMENTS

Figure 9: Key personnel Structure [

Texas Department of Transportation
Texas Turnpike Authority

QUALITY ASSURANCE PROGRAM
S MANAGER Q
SCOTT SPRADIN (RK)

INDEPENDENT QUALITY ACCEPTANCE
& MANAGER
CHIEN FU, PE (RK)

ENVIRONMENTAL COMPLIANCE
. MANAGER
THOMAS VAN ZANDT (HC)

PROJECT MANAGER
LUIS BERRIOS (OHLC)

DEPUTY PROJECT MANAGE'
ROBERTO HOMBRADOS (OHLI)

PUBLICRELATIONSAND
" COMMUNITY OUTREACH MANAGER
JUDY MEYER (PIA)

FINANCE AND ADMINISTRATI
O MANAGER
FRANCISCO ZACARIAS (OHLC)

DEPUTY DESIGN BUILD MANAGEF’
BILL HEATHCOTT (AWTS-JV) O

DESIGN MANAGER

THOMAS MUNSON, PE
(TS) 12306

) UTILITIES ADJUSTMENT MANAGER!
LESTER CISNEROS (TBE)

DESIGN QUALITY CONTROL MANAG, S
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RIGHT OF WAY ACQUISITION
- MANAGER

BRAD PENN (TS)
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.
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Our team will be led by the Project Manager (PM) who
will serve as the single point of contact, responsible for
coordination for TxDOT. Within our team, the PM will
work to enhance the project through the integration of the
design, building and O&M phases. To ensure the project
goals and milestones are met, he will maintain the teams
focus on the best interest of the project.

Deputy Project Manager (DPM) will have thorough knowledge
of all aspects of the project and understand there must be
enough flexibility within each aspect to absorb modifications
based on the current project control status. The PM and the
DPM will work in close contact with all of the key individuals.
To maintain communication, weekly progress/status
meetings will take place internally with key individuals to
control progress/status of the project.

The Design Build Manager (DBM) and DPM will allocate
technical discipline resources across the project, coordinate
the design schedule to the construction schedule, assure the
availability of engineering resources needed for the project
oversee establishment of all design policies and procedures,
and coordinate with senior management of design Firms.

Key design team members will continue to participate in task
force meetings during the construction phase, even after design
has wrapped up, to help communicate the intent of the plans,
provide technical support, and address problems in the field.

G. SUMMARY OF THE PROPOSER’S SCHEDULES,
PHASING, SEQUENCING, KEY MILESTONES,
ANTICIPATED MILESTONES, AND TXDOT’S
AMOUNT OF FINANCIAL PARTICIPATION FOR THE
DEVELOPING FUTURE SEGMENTS AS SET FORTH
IN THE CONCEPTUAL DEVELOPMENT PLAN AND
CONCEPTUAL FINANCIAL PLAN

ACTIVITY START DATE END DATE
Proposal Due December 1 -2008
Conditional Auard January - 29-2009
CDA/NTP 1 March 31 -2009
NP Z December 26 - 2009
DSSIGN, ROW. VT a0 {20000 | December 77~ 2011
Relocates
Phase 1 December 30 -2010 | September 26 - 2014
Phase 24 January  26-2011 | November 07 —2014
Phase 2B September 13- 2011 | April 04 - 2012
Phase 3 October 31 -2011 | February  04-2013
Phase 4A July 01-2011 | June 04 -2012
Phase 4B July 23-2012 | January  05-2014
Service Commencement | January 06 -2014
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The following table shows the milestones, starting and
ending dates for every phase according to OHL's Conceptual
Development Plan.

The OHL team has identified different strategies to save an
important amount of public funds for TxDOT, according to the
different sequences of development, as fully explained in the
Conceptual Financial Plan of Segments 2-4 in this proposal,
and shown briefly below:

VE COSTS VS. TXDOT COSTS AND SAVINGS

ORIGINAL
TXDOT
COST ESTI-
MATE

VE COST
ESTIMATE

SEGMENT VE SAVINGS

Segment 2A $348,060,346

$1,153,160,000 $400,471,182

Segment 2B $404,628,471

Segment 3A $500,510,000 $419,705,585 $80,804,415

Segment 3B $144,400,000 $124,276,124 $20,123,876

Segment 3C $215,680,000 $182,412,474 $33,267,526

Segment 4 $452,360,000 $424,463,115 27,896,885

H. SUMMARY OF THE PROPOSER’S APPROACH FOR
WORKING WITH TXDOT AND THIRD PARTIES IN
CONJUCTION WITH PROPOSER’S DEVELOPMENT
OF THE MASTER DEVELOPMENT PLAN AND
MASTER FINANCIAL PLAN

Working with TxDOT

(i) Master Development Plan

OHL Team is based on the team member partnership to
succeed in the NTE project.

OHL has designated a single point of contact with TxDOT,
our Project Manager (PM) in conjuction with the Deputy
Project Manager (DPM) will have an overall responsibility
and accountability of the Project. The PM and DPM will have
the role of coordinating the design and build, finance and
operation & maintenance team, through their respective
managers. The key support roles will be provided by Deputy
PM, a Design Manager, Construction Manager, Quality
Assurance Program Manager, Operation and Maintenance
Manager and leaders for both the ROW acquisition and
Utility adjustments. Ultimately, the Proposer will ensure
that its organizational structure corresponds with the
standard TxDOT structure for overseeing such an important
project. To supplement this structure and further ensure
close coordination with TxDOT, the Proposer will co-locate
key team personnel with TxDOT. This will allow constant
interaction and consulting between the Proposer, TxDOT,
and Independent engineers teams.
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(ii) Master Financial Plan

Our Master Financial Plan will be developed according to
our team philosophy. The proposer, through the financial &
administration manager and with the help of our financial
advisory, will work close with TxDOT Financial personnel to
achieve the best financial close.

The Master Financial Plan and Master Development Plan are
integrally linked and will be developed in close coordination
with each other and with TxDOT. For development of the
Master Financial Plan, the Proposer will also work closely
with TTA and TxDOT Financial Division. The Team includes
local, national and global finance experts. The Proposer
anticipates regularinteraction with TXDOT to include briefings
on financing options and structures and progress reports on
the development and outputs of the Master Financial Plan.

Working with Third Parties

(i) Master Development Plan

OHL Team will extend its philosophy to collaborate with the

following stakeholders:

+ Federal Regulatory Environmental Protection Agency
(EPA), Federal Highway Administration (FHWA),
Federal Transit Administration (FTA), Federal Railroad
Administration (FRA) and Federal Emergency
Management Agency (FEMA)

+ State Regulatory Texas Commission on Environmental
Quality (TCEQ), Public Utility Commission of Texas
(PUCT), Railroad Commission (RRC) of Texas, and
Electric Reliability Council of Texas (ERCOT)

+ Planning Organizations North Central Texas
Council of Governments (NCTCOG) and Metropolitan
Planning Organizations

* Local Governments City of Fort Worth, City of North
Richland Hills, City of Haltom, City of Watauga, and
Tarrant County

+ Tolling Authorities North Texas Tollway Authority
(NTTA) and appropriate Regional Mobility
Authorities (RMAs)

* Railroad Union Pacific Railroad (UPRR) and Dallas
Area Rapid Transit (DART)

+ Utilities Above Net Communications, Atmos Energy,
AT&T Communications, Barnett Gathering, LLC, Charter
Communications, City of Fort Worth, City of North Richland
Hills, City of Haltom City, City of Watauga, Explorer
Pipeline, Exxon Mobil Pipeline, Level 3 Communications,
TXU Electric Distribution, TXU Electric Transmission,
Qwest Communications, Sprint, Sunoco Pipeline, Texas
Midstream Pipeline, And, TWC telecom, Inc.

EXECUTIVE SUMMARY

(ii) Master Financial Plan

Collaboration will be extended to the members of the Master
Financial Plan Team through meetings with the identified
third parties as these represent both financial and contractual
partners for the development of the NTE Project such as,
Texas state government finance officials, Rating agencies,
Bond insurers, banks, Institutional investors, Real estate
developers, Utility owners, Local Texas business, trade and
finance organizations.

l.  SUMMARY OF THE PROPOSER’S STRATEGY
FOR ENVIRONMENTAL COMPLIANCE,
MONITORING AND MITIGATION TO SUPPORT
TXDOT IN FULFILLING THE NEPA PROCESS AND
ENVIRONMENTAL COMMITMENTS FOR EACH
FACILITY AND THE OVERALL PROJECT.

The OHL team will hit the ground running with its
Comprehensive  Environmental Protection Program,
establishing the initial framework of the Environmental
Management System at the outset of NTP1, while fostering
a positive attitude toward of environmental compliance
and protection amongst the entire staff. Proactive
approaches to problem solving and open communication
with TxDOT is the cornerstone of the environmental
protection program. The right combination of the
Environmental Team’s technical expertise, managing
NEPA processes for countless TxDOT projects, and years
of hands-on experience with CDA toll road projects comes
together with to ensure all environmental regulations and
commitments are fulfilled, while fully supporting TxDOT
and their compliance requirements.




TEXAS DEPARTMENT OF TRANSPORTATION
NORTH TARRANT EXPRESS PROJECT
INSTRUCTIONS TO PROPOSERS—Form A

PROPOSAL LETTER

PROPOSER: OHL Infrastructure, Inc.

Proposal Date: Dec 1, 2008

Texas Department of Transportation
Texas Turnpike Authority Division
125 East 11th Street

Austin, Texas 78701-2483

Attn: Mark Tomlinson, P.E.

The undersigned (“Proposer’) submits this detailed proposal (this “Proposal”) in
response to that certain Request for Proposals (the “RFP”) issued by the Texas
Department of Transportation (“TxDOT”"), an agency of the State of Texas, dated
March 3, 2008, to develop, design, construct, finance, operate and maintain the North
Tarrant Express (the “Project’), as more specifically described herein and in the
documents provided with the RFP (the “RFP Documents”). Initially capitalized terms
not otherwise defined herein shall have the meanings set forth in the RFP and the RFP
Documents.

Portions of the Financial Proposal, as described in Section 4.4.4 of the ITP, have been
delivered to the Escrow Agent identified in the RFP.

In consideration for TXDOT supplying us, at our request, with the RFP Documents and
agreeing to examine and consider this Proposal, the undersigned undertakes:

a) to keep this Proposal open for acceptance for 180 days after the Proposal
Due Date, without unilaterally varying or amending its terms and without any member or
partner withdrawing or any other change being made in the composition of the
partnership/joint venture/limited liability company/consortium on whose behalf this
Proposal is submitted, without first obtaining the prior written consent of TxDOT, in
TxDOT’s sole discretion; and

b) if this Proposal is accepted, to provide security (including bonds,
insurance and letters of credit) for the due performance of the Comprehensive
Development Agreements (“CDAs”) as stipulated in the CDAs and the RFP.

If selected by TxDOT, Proposer agrees to do the following or to cause Developer to do
the following: (a) if requested by TxDOT in its sole discretion, enter into good faith
negotiations with TxDOT regarding the terms of the CDAs, in accordance with the
requirements of the RFP; (b) enter into the CDAs without varying or amending its terms
(except for modifications agreed to by TxDOT in its sole discretion), and satisfy all other

Texas Department of Transportation Form A Request for Proposals, Addendum #12
North Tarrant Express Project Page 1 of 6 Volume | - Instructions to Proposers
Form A — Proposal Letter



conditions to award of the CDAs; and (c) perform its obligations as set forth in the ITP
and CDAs, including compliance with all commitments contained in this Proposal.

The following individual(s) is/are authorized to enter into negotiations with TxDOT on
behalf of the Proposer and Developer in connection with this RFP, the Project and the

CDAs:

Roberto Hombrados

Enclosed, and by this reference incorporated herein and made a part of this Proposal,
are the following:

Executive Summary

Technical Proposal, including Proposer Information, Certifications and
Documents, Proposal Security and Escrow Agreement

Proposal for the CDA for Segments 2-4

Financial Proposal (portions of which have been delivered to the Escrow

Agent)

Proposer acknowledges receipt of following Addenda and sets of questions and

responses:

Addendum 1 issued May 5, 2008
Addendum 2 issued June 4, 2008
Addendum 3 issued July 11, 2008
Addendum 4 issued July 31, 2008
Addendum 5 issued September 12, 2008
Addendum 6 issued October 6, 2008
Addendum 7 issued October 30, 2008
Addendum 8 issued November 10, 2008
Addendum #9 issued November 14, 2008
Addendum #10 issued November 17, 2008
Addendum #11 issued November 21, 2008
Addendum # 12 issued November 25, 2008
[List other addendal]

Texas Department of Transportation Form A
North Tarrant Express Project Page 2 of 6
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Responses issued April 25, 2008, July 3, 2008, August 12, 2008, August 22, 2008,
October 2, 2008, October 28, 2008.

Proposer certifies that its Proposal is submitted without reservation, qualification,
assumptions or conditions, provided that the following issues are resolved:

1) The Proposer obtains a binding commitment from TIFIA for TIFIA debt
financing described in the enclosed Plan of Financing and reflected in the
Financial Models for both Base and Ultimate Scope Proposals.

2) The executed CDA reflects the changes related to the treatment of the
public funds from TxDOT, as requested by Proposer in that November 10,
2008 letter from Proposer to TxDOT (attached to this proposal Letter as
Annex A-1).

Proposer certifies that it has carefully examined and is fully familiar with all of the
provisions of all of the RFP Documents, has reviewed all materials posted on the secure
file transfer site for the Project, the Addenda and TxDOT's responses to questions, and
is satisfied that the RFP Documents provide sufficient detail regarding the obligations to
be performed by Developer and do not contain internal inconsistencies; that it has
carefully checked all the words, figures and statements in this Proposal; that it has
conducted such other field investigations and additional design development which are
prudent and reasonable in preparing this Proposal; and that it has notified TxDOT of
any deficiencies in or omissions from any RFP Documents or other documents provided
by TxDOT and of any unusual site conditions observed prior to the date hereof.

Proposer represents that all statements made in the QS previously delivered to TxDOT
(as amended and resubmitted) are true, correct and accurate as of the date hereof,
except as otherwise specified in the enclosed Proposal and Proposal forms. Proposer
agrees that such QS, except as modified by the enclosed Proposal and Proposal forms,
is incorporated as if fully set forth herein.

Proposer understands that TxDOT is not bound to accept the Proposal requesting the
least public funds or any Proposal TxDOT may receive.

Proposer further understands that all costs and expenses incurred by it in preparing this
Proposal and participating in the RFP process will be borne solely by the Proposer,
except any payment for work product that may be paid in accordance with the RFP.

Proposer consents to TxDOT’'s disclosure of its Proposal pursuant to Section
223.204(a), Texas Transportation Code, to any Persons in TxDOT'’s sole discretion after
conditional award of the CDAs by TxDOT. Proposer acknowledges and agrees to the
disclosure terms described in ITP Section 2.6. Proposer expressly waives any right to
contest such disclosures under Section 223.204(a).

Proposer agrees that TxDOT will not be responsible for any errors, omissions,
inaccuracies or incomplete statements in this Proposal.

Texas Department of Transportation Form A Request for Proposals, Addendum #12
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This Proposal shall be governed by and construed in all respects according to the laws
of the State of Texas.

Proposer's business address:

5914 West Courtyard Dr. Suite 160
(No.) (Street) (Floor or Suite)
Austin Texas 78730 USA
(City) (State or Province)  (ZIP or Postal Code) (Country)
State or Country of Incorporation/Formation/Organization: __Delaware Corporation
OHL Infrastructure, Inc. X%&/
By: ~—
Print name: Roberto\%mbrados 3

e G0
Title: Authorized Representative
Texas Department of Transportation Form A Request for Proposals, Addendum #12
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ADDITIONAL INFORMATION TO BE PROVIDED WITH PROPOSAL LETTER:

A.

Texas Department of Transportation Form A

Describe in detail the legal structure of the Proposer/Developer and Equity
Participants. If any entity is not yet formed or if a modification to the
organizational documents is contemplated prior to award, so state and (i) provide
a brief description of the proposed legal structure of each such entity; (ii) provide
applicable draft documents for each such entity; and (iii) indicate that the final
organizational documents will be provided prior to award.

1.

If the Proposer/Developer/Equity Participant is a corporation or includes a
corporation as a joint venture member, partner or member, provide articles
of incorporation and bylaws for the Proposer/Developer and each
corporation certified by an appropriate individual.

If the Proposer/Developer/Equity Participant is a partnership or includes a
partnership as a joint venture member, partner or member, attach full
names and addresses of all partners and the equity ownership interest of
each entity, provide the incorporation, formation and organizational
documentation for the Proposer/Developer/Equity Participant (partnership
agreement and certificate of partnership for a partnership, articles of
incorporation and bylaws for a corporation, operating agreement for a
limited liability company and joint venture agreement for a joint venture)
certified by an appropriate individual.

If the Proposer/Developer/Equity Participant is a joint venture or includes a
joint venture as a joint venture member, partner or member, attach full
names and addresses of all joint venture members and the equity
ownership interest of each entity, provide the incorporation, formation and
organizational documentation for the Proposer/Developer/Equity
Participant (partnership agreement and certificate of partnership for a
partnership, articles of incorporation and bylaws for a corporation,
operating agreement for a limited liability company and joint venture
agreement for a joint venture) certified by an appropriate individual.

If the Proposer/Developer/Equity Participant is a limited liability company
or includes a limited liability company as a joint venture member, partner
or member, attach full names and addresses of all members and the
equity ownership interest of each entity, provide the incorporation,
formation and organizational documentation for the
Proposer/Developer/Equity Participant (partnership agreement and
certificate of partnership for a partnership, articles of incorporation and
bylaws for a corporation, operating agreement for a limited liability
company and joint venture) certified by an appropriate individual. Attach
evidence to the Proposal and to each letter that the person signing has
authority to do so.

Request for Proposals, Addendum #12
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B. With respect to authorization of execution and delivery of the Proposal and
validity thereof, if the Proposer is a corporation, it shall provide evidence in the
form of a resolution of its governing body certified by an appropriate officer of the
corporation. If the Proposer is a partnership, such evidence shall be in the form
of a partnership resolution and a general partner resolution (as to each general
partner) providing such authorization, in each case, certified by an appropriate
officer of the general partner. If the Proposer is a limited liability company, such
evidence shall be in the form of a limited liability company resolution and a
managing member(s) resolution providing such authorization, certified by an
appropriate officer of the managing member(s). If there is no managing member,
each member shall provide the foregoing information. If the Proposer is a joint
venture, such evidence shall be in the form of a resolution of each joint venture
member, certified by an appropriate officer of such joint venture member. If the
Proposer is a joint venture or a partnership, the Proposal must be executed by all
joint venture members or all general partners, as applicable.

C. Developer's partnership agreement, limited liability company operating
agreement, and joint venture agreement, as applicable, must include an express
provision satisfactory to TxDOT, in its sole discretion, stating that, in the event of
a dispute between or among joint venture members, partners or members, as
applicable, no joint venture member, partner or member, as applicable, shall be
entitled to stop, hinder or delay work on the Project. The Proposer shall submit
the applicable agreement to TxDOT and identify on a cover page where in the
agreement the provision can be found. If Developer is not yet formed, provide
draft organizational documents and indicate where the provision can be found.

Texas Department of Transportation Form A Request for Proposals, Addendum #12
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NORTH TARRANT EXPRESS PROJECT

s
i)
i 8

OHL
Infrastructure

Form A
Additional Requirements

A. Detailed Description of the legal structure of OHL Infrastructure, Inc

OHL Infrastructure, Inc.: Proposer

OHL Infrastructure, Inc. is a wholly owned United States subsidiary of OHL
Concesiones; the world’s 7th leading private transportation infrastructure developer. OHL
Infrastructure, Inc. was incorporated on May 24, 2006. It was created to focus on executing
concession projects throughout North America. OHL Infrastructure, Inc. is currently in good
standing and does not have any hindrances for submitting this proposal.

The Bylaws for internal governance of OHL Infrastructure were adopted by the Board of
Directors on July 20, 2006. A certified copy of the Bylaws is included with this Proposal.

Board of Directors.

OHL Infrastructure, Inc. is administered by a Board of Directors. The appropriate
officers will serve at the sole pleasure of the Board of Directors until such time as the
Board of Directors resolves to terminate such appointments. The current Board stands as
follows:

Juan Luis Osuna Gémez
Felipe Ezquerra Plasencia

OHL Infrastructure, Inc’'s Board of Directors are highly influential in the decision
making process. Their role is to accomplish and carry out the purposes and intent of the
foregoing resolutions and any and all actions carried out going forward. To do this, the
Board has the power to take action and prepare all papers, instruments, and documents
that are deemed necessary.
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OFFICER’S CERTIFICATE
OHL INFRASTRUCTURE, INC.

November 4, 2008

THE UNDERSIGNED, as the Vice President and Treasurer of OHL
INFRASTRUCTURE, INC., a Delaware corporation authorized to transact business in the State of
Texas (the “Corporation”), hereby certifies as follows:

1. The Atrticles of Incorporation of the Corporation, as amended, attached hereto as
Exhibit A are correct and complete, and are in full force and effect as of the date hereof.

2. The Bylaws of the Corporation attached hereto as Exhibit B are correct and
complete, and are in full force and effect as of the date hereof.

3. The Unanimous Consent of the Board of Directors of the Corporation dated
October 31, 2008, attached hereto as Exhibit C, is correct and complete, and are in full force and
effect as of the date hereof.

[Signature page and Certificate of Account Status follows]

\\MI - 027896/000002 - 132805 v1
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IN WITNESS WHEREOF, the undersigned has executed this Officer’s Certificate as of

the date first written above.

STATE OF TEXAS

COUNTY OF Traus

OHL INFRASTRUCTU
corporation

INC., a Delaware

Francisco o&s{\to)Hombrad Cuadrillero
Vice Presi d-Treasurer

I HEREBY CERTIFY that, on the 4th day of November, 2008, before me, an officer duly
authorized in the State and County aforesaid to take acknowledgments, personally appeared
Francisco Roberto Hombrados Cuadrillero, the Vice President and Treasurer of OHL
INFRASTRUCTURE, INC., a Delaware corporation, who executed the foregoing instrument on
behalf of the Corporation and acknowledged to and before me that he did so voluntarily and for the
purposes set forth therein, and who is personally known to me.

\WMI - 027896/000002 - 132805 vl

(AT

Notary Public, State'of " ¢ xos
Name: )

My Commission expires: S.q).\, 01, 20\
(Notarial Seal)

S DEANNA MORAGA
“~f}>"% Notary Public, State of Texa:
PNi.§ My Commission Expires

N September 07, 2011 !
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Certificate of Account Status - Letter of Good Standing ~ Pagelofl

SUSAN COMBS » COMPTROLLER « AUSTIN, TEXAS 78774

November 13, 2008

CERTIFICATE OF ACCOUNT STATUS

THE STATE OF TEXAS
COUNTY OF TRAVIS

I, Susan Combs, Comptroller of Public Accounts of the State of Texas, DO
HEREBY CERTIFY that according to the records of this office

OHL INFRASTRUCTURE, INC

is, as of this date, in good standing with this office having no franchise
tax reports or payments due at this time. This certificate is valid through
the date that the next franchise tax report will be due May 15, 2009.

This certificate does not make a representation as to the status of the
entity's registration, if any, with the Texas Secretary of State.

This certificate is valid for the purpose of conversion when the converted
entity is subject to franchise tax as required by law. This certificate is

not valid for any other filing with the Texas Secretary of State.

GIVEN UNDER MY HAND AND

SEAL OF OFFICE in the City of
Austin, this 13th day of
November 2008 A.D.

Susan Combs
Texas Comptroller

Taxpayer number: 32020344316
File number: 0029761480

Form 05-304 (Rev. 12-07/17)

Page B 3
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EXHIBIT A
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Delaware .. .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "OHL INFRASTRUCTURE, INC.'" AS
RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-FOURTH DAY OF
MAY, A.D. 2006, AT 5:38 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "OHL
INFRASTRUCTURES, INC." TO "OHL INFRASTRUCTURE, INC.", FILED THE
TWENTY-FIFTH DAY OF JULY, A.D. 2006, AT 6 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, "OHL INFRASTRUCTURE, INC.".

Tanraat sdvmitocPioiao
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6936200

4164587 8100H

081033875

You may verify this certificate online
at corp.delaware,gov/authver.shtml Page B 5
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State of Delaware
Secretary of State
O 35 Bhy Om5a/2006
STATE of DELAWARE Belivmond ni
CERTIFICATE of INCORPORATION g/ iEb 05:38 BM 05/24/2006

A STOCK CORPORATION

First. The name of this Corporation is OHL Infrastructures, Inc.

Second: Its registered office in the State of Delaware is to be located at 1308 Delaware

Avenue, in the City of Wilmington, County of New Castle, State of Deaware 19806. The
registered agent in charge thereof is Corporate Creations Network Inc. located at 1308
Delaware Avenue, in the City of Wilmington, County of New Castle, State of Delaware

19806. :

Third: The purpose of the corporation is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware.

Fourth: The amount of the total stock of this corporalion is authorized to issue is 1,000
shares of common stock with a par value of $0.01 per share.

Fifth: The name and mailing address of the incorporator are as follows:

Corporate Creations International Inc.
941 Fourth Street

Suite 200
Miami Beach, FL. 33139

I, the Undersigned for the purpose of forming a corporation under the laws of the State of
Delaware, do make, file and record this Certificate, and do certify thatthe facts herein stated
are true, and I have accordingly hercunto set my hand this 24 * day of May, A.D. 2006.

BY: WM@WL

Corporate Creations Infgrnational, Inc.
Maria Areiza, Assistant Secretary

NAME ¥Maria Areiza
(type or print)
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State of Delaware
Secretary of State
Division of Corporations
Dalivered 06:00 PM 07/25/2006
FILED 06:00 PM 07/25/2006
SRV 060701680 - 4164587 FILE

AMENDMENT
TO THE
CERTIFICATE OF INCORPORATION
OF

OHL INFRASTRUCTURES, INC,

OHL INFRASTRUCTURES, INC., a corporation organized and existing
under the laws of the State of Delaware (the “Corperation™), does hereby certify as
follows:

FIRST: The Board of Directors of the Corporation, by a unanimous
written consent in accordance with the Delaware General Corporation Law and the
Bylaws of the Corporation, duly adopted resolutions proposing and declaring advisable
the amendment to the Certificate of Incorporation of the Corporation (the “Certificate of
Incorporation”) as set forth below.

SECOND: Article I of the Certificate of Incorporation of the Co:pbmtion
shall be amended by deleting the same in its entirety and replacing it with the following;

“The name of this corporation shall be; OHL Infrastructure, Inc.”

THIRD: The amendment to the Certificate of Incorporation, as set forth
above, was duly approved and adopted by at least a majority of the total votes eligible to
be cast by the holders of the outstanding stock of the Corporation entitled to vote thereon
acting by written consent given in accordance with Section 228 of the Delaware General
Corporation Law.

FOURTH: The amendment to the Certificate of Incorporation, as set
forth above, was duly adopted and approved in accordance with the requirements of
Section 242 of the Delaware General Corporation Law.

WML - JEE0A000] - CR116 v
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IN WITNESS WHEREOF, the undersigned has, on this _20__ day of
July, 2006, executed this Amendment to the Certificate of Incorporation,

OHL INFRASTRUCTURES, INC.

WY~ M6405.0001 - 94116 41

Page B 8
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President



EXHIBIT B
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OHL INFRASTRUCTURE, INC.

BYLAWS

Adopted
as of

July 20, 2006
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BYLAWS
OF

OHL INFRASTRUCTURE, INC,

1. OFFICES

1.1. Registered Office

The initial registered office of the OHL Infrastructure, Inc. (the
“Corporation”) shall be in Wilmington, Delaware, and the initial registered agent
in charge thereof shall be Corporate Creations Network, Inc.

1.2, Other Offices

The Corporation may also have offices at such other places, both
within and without the State of Delaware, as the Board of Directors may from time
to time determine or as may be necessary or useful in connection with the business
of the Corporation.

2, MEETINGS OF STOCKHOLDERS

2.1. Place of Meetings

All meetings of the stockholders shall be held at such place as may be
fixed from time to time by the Board of Directors or the President. Notwithstanding
the foregoing, the Board of Directors may determine that the meeting shall not be
held at any place, but may instead be held by means of remote communication.

2.2, Annual Meetings

Unless directors are elected by written consent in lieu of an annual
meeting, the Corporation shall hold annual meetings of stockholders, commencing
with the year 2006, on such date and at such time as shall be designated from time
to time by the Board of Directors or the President, at which stockholders shall elect
a Board of Directors and transact such other business as may properly be brought
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before the meeting. If a written consent electing directors is less than unanimous,
such action by written consent may be in lieu of holding an annual meeting only if
all of the directorships to which directors could be elected at an annual meeting held
at the effective time of such action are vacant and are filled by such action.

2.3, Special Meetings

Special meetings of the stockholders, for any purpose or purposes,
unless otherwise prescribed by statute, may be called by the Board of Directors or
the President.

2.4, Notice of Meetings

Notice of any meeting of stockholders, stating the place, if any, date
and hour of the meeting, the means of remote communication, if any, by which
stockholders and proxyholders may be deemed to be present in person and vote at
such meeting, and (if it is a special meeting) the purpose or purposes for which the
meeting is called, shall be given to each stockholder entitled to vote at such meeting
not less than ten nor more than sixty days before the date of the meeting (except to
the extent that such notice is waived or is not required as provided in the General
Corporation Law of the State of Delaware (the "Delaware General Corporation
Law") or these Bylaws). Such notice shall be given in accordance with, and shall be
deemed effective as set forth in, Sections 222 and 232 (or any successor section or
sections) of the Delaware General Corporation Law.

2.5. Waivers of Notice

Whenever the giving of any notice is required by statute, the
Certificate of Incorporation or these Bylaws, a written waiver thereof signed by the
person or persons entitled to said notice, or a waiver thereof by electronic
transmission by the person entitled to said notice, delivered to the Corporation,
whether before or after the event as to which such notice is required, shall be
deemed equivalent to notice. Attendance of a stockholder at a meeting shall
constitute a waiver of notice (1) of such meeting, except when the stockholder at the
beginning of the meeting objects to holding the meeting or transacting business at
the meeting, and (2) (if it is a special meeting) of consideration of a particular
matter at the meeting that is not within the purpose or purposes described in the
meeting notice, unless the stockholder objects to considering the matter at the
beginning of the meeting. '
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2.6. Business at Special Meetings

Business transacted at any special meeting of stockholders shall be
limited to the purposes stated in the notice (except to the extent that such notice is
waived or is not required as provided in the Delaware General Corporation Law or
these Bylaws).

2.7. List of Stockholders

After the record date for a meeting of stockholders has been fixed, at
least ten days before such meeting, the officer who has charge of the stock ledger of
the Corporation shall make a list of all stockholders entitled to vote at the meeting,
arranged in alphabetical order and showing the address of each stockholder (but not
the electronic mail address or other electronic contact information, unless the Board
of Directors so directs) and the number of shares registered in the name of each
stockholder. Such list shall be open to the examination of any stockholder for any
purpose germane to the meeting for a period of at least ten days prior to the
meeting: (1) on a reasonably accessible electronic network, provided that the
information required to gain access to such list is provided with the notice of the
meeting, or (2) during ordinary business hours, at the principal place of business of
the Corporation. If the meeting is to be held at a place, then such list shall also, for
the duration of the meeting, be produced and kept open to the examination of any
stockholder who is present at the time and place of the meeting. If the meeting is to
be held solely by means of remote communication, then such list shall also be open
to the examination of any stockholder during the whole time of the meeting on a
reasonably accessible electronic network, and the information required to access
such list shall be provided with the notice of the meeting.

2.8. Quorum at Meetings

Stockholders may take action on a matter at a meeting only if a
quorum exists with respect to that matter. Except as otherwise provided by statute
or by the Certificate of Incorporation, the holders of a majority of the shares entitled
to vote at the meeting, and who are present in person or represented by proxy, shall
constitute a quorum at all meetings of the stockholders for the transaction of
business. Where a separate vote by a class or series or classes or series is required,
a majority of the outstanding shares of such class or series or classes or series,
present in person or represented by proxy, shall constitute a quorum entitled to
take action with respect to that vote on that matter. Once a share is represented for
any purpose at a meeting (other than solely to object (1) to holding the meeting or
transacting business at the meeting, or (2) (if it is a special meeting) to
consideration of a particular matter at the meeting that is not within the purpose or
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purposes described in the meeting notice), it is deemed present for quorum purposes
for the remainder of the meeting and for any adjournment of that meeting unless a
new record date is or must be set for the adjourned meeting. The holders of a
majority of the voting shares represented at a meeting, whether or not a quorum is
present, may adjourn such meeting from time to time.

2.9. Voting and Proxies

Unless otherwise provided in the Delaware General Corporation Law
or in the Corporation's Certificate of Incorporation, and subject to the other
provisions of these Bylaws, each stockholder shall be entitled to one vote on each
matter, in person or by proxy, for each share of the Corporation's capital stock that
has voting power and that is held by such stockholder. No proxy shall be voted or
acted upon after three years from its date, unless the proxy provides for a longer
period. A duly executed appointment of proxy shall be irrevocable if the
appointment form states that it is irrevocable and if, and only as long as, it is
coupled with an interest sufficient in law to support an irrevocable power. If
authorized by the Board of Directors, and subject to such guidelines as the Board of
Directors may adopt, stockholders and proxyholders not physically present at a
meeting of stockholders may, by means of remote communication, participate in a
meeting of stockholders and be deemed present in person and vote at such meeting
whether such meeting is held at a designated place or solely by means of remote
communication, provided that (1) the Corporation implements reasonable measures
to verify that each person deemed present and permitted to vote at the meeting by
means of remote communication is a stockholder or proxyholder, (2) the Corporation
implements reasonable measures to provide such stockholders and proxyholders a
reasonable opportunity to participate in the meeting and to vote on matters
submitted to the stockholders, including an opportunity to read or hear the
proceedings of the meeting substantially concurrently with such proceedings, and
(8) if any stockholder or proxyholder votes or takes other action at the meeting by
means of remote communication, a record of such vote or other action is maintained
by the Corporation. '

2.10. Required Vote

When a quorum is present at any meeting of stockholders, all matters
shall be determined, adopted and approved by the affirmative vote (which need not
be by ballot) of the holders of a majority of the shares present in person or
represented by proxy at the meeting and entitled to vote with respect to the matter,
unless the proposed action is one upon which, by express provision of statutes or of
the Certificate of Incorporation, a different vote is specified and required, in which
case such express provision shall govern and control with respect to that vote on
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that matter, If the Certificate of Incorporation provides for more or less than one
vote for any share, on any matter, every reference in these Bylaws to a majority or
other proportion of stock, voting stock or shares shall refer to a majority or other
proportion of the votes of such stock, voting stock or shares. Where a separate vote
by a class or classes is required, the affirmative vote of the holders of a majority of
the shares of such class or classes present in person or represented by proxy at the
meeting shall be the act of such class. Notwithstanding the foregoing, directors
shall be elected by a plurality of the votes of the shares present in person or
represented by proxy at the meeting and entitled to vote on the election of directors.

2.11. Action Without a Meeting

Any action required or permitted to be taken at a stockholders'
meeting may be taken without a meeting, without prior notice and without a vote, if
the action is taken by persons who would be entitled to vote at a meeting and who
hold shares having voting power equal to not less than the minimum number of
votes that would be necessary to authorize or take the action at a meeting at which
all shares entitled to vote were present and voted. The action must be evidenced by
one or more written consents describing the action taken, signed by the
stockholders entitled to take action without a meeting, and delivered to the
Corporation in the manner prescribed by the Delaware General Corporation Law
for inclusion in the minute book. No consent shall be effective to take the corporate
action specified unless the number of consents required to take such action are
delivered to the Corporation within sixty days of the delivery of the earliest-dated
consent. A telegram, cablegram or other electronic transmission consenting to such
action and transmitted by a stockholder or proxyholder, or by a person or persons
authorized to act for a stockholder or proxyholder, shall be deemed to be written,
signed and dated for the purposes of this Section 2.11, provided that any such
telegram, cablegram or other electronic transmission sets forth or is delivered with
information from which the Corporation can determine (1) that the telegram,
cablegram or other electronic transmission was transmitted by the stockholder or
proxyholder or by a person or persons authorized to act for the stockholder or
proxyholder and (2) the date on which such stockholder or proxyholder or
authorized person or persons transmitted such telegram, cablegram or electronic
transmission. The date on which such telegram, cablegram or electronic
transmission is transmitted shall be deemed to be the date on which such consent
was signed. No consent given by telegram, cablegram or other electronic
transmission shall be deemed to have been delivered until such consent is delivered
to the Corporation in accordance with Section 228(d)(1) of the Delaware General
Corporation Law. Written notice of the action taken shall be given in accordance
with the Delaware General Corporation Law to all stockholders who do not
participate in taking the action who would have been entitled to notice if such
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action had been taken at a meeting having a record date on the date that written
consents signed by a sufficient number of holders to take the action were delivered
to the Corporation.

3. DIRECTORS

3.1. Powers

The business and affairs of the Corporation shall be managed by or
under the direction of the Board of Directors, which may exercise all such powers of
the Corporation and do all such lawful acts and things, subject to any limitation set
forth in the Certificate of Incorporation or as otherwise may be provided in the
Delaware General Corporation Law.

3.2.. Number and Election

The number of directors which shall constitute the whole board shall
not be fewer than two nor more than five. The first board shall consist of two
directors. Thereafter, within the limits above specified, the number of directors
shall be determined by resolution of the Board of Directors.

3.3. Nomination of Directors

The Board of Directors shall nominate candidates to stand for election
as directors; and other candidates also may be nominated by any Corporation
stockholder, provided such other nomination(s) are submitted in writing to the
Secretary of the Corporation no later than ninety days prior to the meeting of
stockholders at which such directors are to be elected, together with the identity of
the nominator and the number of shares of the Corporation's stock owned, directly
or indirectly, by the nominator. The directors shall be elected at the annual
meeting of the stockholders, except as provided in Section 3.4 hereof, and each
director elected shall hold office until such director's successor is elected and
qualified or until the director's earlier death, resignation or removal. Directors
need not be stockholders.

3.4. Vacancies

Vacancies and newly created directorships resulting from any increase
in the authorized number of directors elected by all of the stockholders having the
right to vote as a single class may be filled by the affirmative vote of a majority of
the directors then in office, although fewer than a quorum, or by a sole remaining
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director. Whenever the holders of any class or classes of stock or series thereof are
entitled to elect one or more directors by the provisions of the Certificate of
Incorporation, vacancies and newly created directorships of such class or classes or
geries may be filled by the affirmative vote of a majority of the directors elected by
such class or classes or series thereof then in office, or by a sole remaining director
so elected. Each director so chosen shall hold office until the next election of
directors of the class to which such director was appointed, and until such director's
successor is elected and qualified, or until the director's earlier death, resignation or
removal. In the event that one or more directors resign from the Board, effective at
a future date, a majority of the directors then in office, including those who have so
resigned, shall have power to fill such vacancy or vacancies, the vote thereon to take
effect when such resignation or resignations shall become effective, and each
director so chosen shall hold office until the next election of directors, and until such
director's successor is elected and qualified, or until the director's earlier death,
resignation or removal.

3.6. Meetings
3.6.1. Regular Mee.tingsr

Regular meetings of the Board of Directors may be held without notice
at such time and at such place as shall from time to time be determined by the
Board of Directors.

8.6.2. Special Meetings

Special meetings of the Board may be called by the President on one
day's notice to each director, either personally or by telephone, express delivery
service (so that the scheduled delivery date of the notice is at least one day in
advance of the meeting), telegram, facsimile transmission, electronic mail (effective
when directed to an electronic mail address of the director), or other electronic
transmission, as defined in Section 232(c) (or any successor section) of the Delaware
General Corporation Law (effective when directed to the director), and on five days'
notice by mail (effective upon deposit of such notice in the mail). The notice need
not describe the purpose of a special meeting.

8.5.3. Telephone Meetings

Members of the Board of Directors may participate in a meeting of the
board by any communication by means of which all participating directors can
simultaneously hear each other during the meeting. A director participating in a
meeting by this means is deemed to be present in person at the meeting.
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3.5.4. Action Without Meeting

Any action required or permitted to be taken at any meeting of the
Board of Directors may be taken without a meeting if the action is taken by all
members of the Board. The action must be evidenced by one or more consents in
writing or by electronic transmission describing the action taken, signed by each
director, and delivered to the Corporation for inclusion in the minute book.

3.5.5. Waiver of Notice of Meeting

A director may waive any notice required by statute, the Certificate of
Incorporation or these Bylaws before or after the date and time stated in the notice.
Except as set forth below, the waiver must be in writing, signed by the director
entitled to the notice, or made by electronic transmission by the director entitled to
the notice, and delivered to the Corporation for inclusion in the minute book.
Notwithstanding the foregoing, a director's attendance at or participation in a
meeting waives any required notice to the director of the meeting unless the
director at the beginning of the meeting objects to holding the meeting or
transacting business at the meeting and does not thereafter vote for or assent to
action taken at the meeting.

3.6. Quorum and Vote at Meetings

At all meetings of the board, a quorum of the Board of Directors
consists of a majority of the total number of directors prescribed pursuant to,
Section 3.2 of these Bylaws. The vote of a majority of the directors present at any
meeting at which there is a quorum shall be the act of the Board of Directors, except
as may be otherwise specifically provided by statute or by the Certificate of
Incorporation or by these Bylaws.

8.7. Committees of Directors

The Board of Directors may designate one or more committees, each
committee to consist of one or more directors. The Board may designate one or
more directors as alternate members of any committee, who may replace any absent
or disqualified member at any meeting of the committee. If a member ofa
committee shall be absent from any meeting, or disqualified from voting thereat,
the remaining member or members present and not disqualified from voting,
whether or not such member or members constitute a quorum, may, by unanimous
vote, appoint another member of the Board of Directors to act at the meeting in the
place of such absent or disqualified member. Any such committee, to the extent
provided in the resolution of the Board of Directors, shall have and may exercise all
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the powers and authority of the Board of Directors in the management of the
business and affairs of the Corporation, and may authorize the seal of the
Corporation to be affixed to all papers which may require it; but no such committee
shall have the power or authority in reference to approving or adopting, or
recommending to the stockholders, any action or matter (other than the election or
removal of directors) expressly required by the Delaware General Corporation Law
to be submitted to stockholders for approval or adopting, amending or repealing any
bylaw of the Corporation; and unless the resolution designating the committee,
these bylaws or the Certificate of Incorporation expressly so provide, no such
committee shall have the power or authority to declare a dividend, to authorize the
issuance of stock, or to adopt a certificate of ownership and merger pursuant to
Section 253 of the Delaware General Corporation Law. Such committee or
committees shall have such name or names as may be determined from time to time
by resolution adopted by the Board of Directors. Each committee shall keep regular
minutes of its meetings and report the same to the Board of Directors, when
required. Unless otherwise specified in the Board resolution appointing the
Committee, all provisions of the Delaware General Corporation Law and these
Bylaws relating to meetings, action without meetings, notice (and waiver thereof),
and quorum and voting requirements of the Board of Directors apply, as well, to
such committees and their members. Unless otherwise provided in the Certificate
of Incorporation, these Bylaws, or the resolution of the Board of Directors
designating the committee, a committee may create one or more subcommittees,
each subcommittee to consist of one or more members of the committee, and
delegate to a subcommittee any or all of the powers and authority of the committee.

3.8. Compensation of Directors

The Board of Directors shall have the authority to fix the compensation
of directors. No such payment shall preclude any director from serving the
Corporation in any other capacity and receiving compensation therefor.

4, OFFICERS

4.1, Positions

The officers of the Corporation shall be a President and a Treasurer,
and such other officers as the Board of Directors (or an officer authorized by the
Board of Directors) from time to time may appoint, including a Secretary, one or
more Executive Vice Presidents, Vice Presidents, Assistant Secretaries and
Assistant Treasurers. Each such officer shall exercise such powers and perform
such duties as shall be set forth below and such other powers and duties as from
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time to time may be specified by the Board of Directors or by any officer(s)
authorized by the Board of Directors to prescribe the duties of such other officers.
Any number of offices may be held by the same person, except that in no event shall
the President and the Secretary be the same person. As set forth below, each of the
President, and/or any Vice President may execute bonds, mortgages and other
contracts under the seal of the Corporation, if required, except where required or
permitted by law to be otherwise executed and except where the execution thereof
shall be expressly delegated by the Board of Directors to some other officer or agent
of the Corporation.

4.2, President

The President shall be the chief executive officer and the chief
operating officer of the Corporation and shall have full responsibility and authority
for management of the day-to-day operations of the Corporation subject to the
authority of the Board of Directors. The President may execute bonds, mortgages
and other contracts, under the seal of the Corporation, if required, except where
required or permitted by law to be otherwise signed and executed and except where
the signing and execution thereof shall be expressly delegated by the Board of
Directors to some other officer or agent of the Corporation.

4,8, Vice President

In the absence of the President or in the event of the President's
inability or refusal to act, the Vice President (or in the event there be more than one
Vice President, the Vice Presidents in the order designated, or in the absence of any
designation, then in the order of their election) shall perform the duties of the
President, and when so acting shall have all the powers of, and be subject to all the
restrictions upon, the President.

4.4, Secretary

The Secretary shall have responsibility for preparation of minutes of
meetings of the Board of Directors and of the stockholders and for authenticating
records of the Corporation. The Secretary shall give, or cause to be given, notice of
all meetings of the stockholders and special meetings of the Board of Directors. The
Secretary or an Assistant Secretary may also attest all instruments signed by any
other officer of the Corporation.

-10 -
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4,5. Assistant Secretary

The Assistant Secretary, or if there be more than one, the Assistant
Secretaries in the order determined by the Board of Directors (or if there shall have
been no such determination, then in the order of their election), shall, in the
absence of the Secretary or in the event of the Secretary's inability or refusal to act,
perform the duties and exercise the powers of the Secretary.

4.6. Treasﬁrer

The Treasurer shall be the chief financial officer of the Corporation
and shall have responsibility for the custody of the corporate funds and securities
and shall see to it that full and accurate accounts of receipts and disbursements are
kept in books belonging to the Corporation. The Treasurer shall render to the
President, and the Board of Directors, upon request, an account of all financial
transactions and of the financial condition of the Corporation.

4,7. Assistant Treasurer

The Assistant Treasurer, or if there shall be more than one, the
Assistant Treasurers in the order determined by the Board of Directors (or if there
shall have been no such determination, then in the order of their election), shall, in
the absence of the Treasurer or in the event of the Treasurer's inability or refusal to
act, perform the duties and exercise the powers of the Treasurer.

4,8, Term of Office

The officers of the Corporation shall hold office until their successors
are chosen and qualify or until their earlier resignation or removal. Any officer may
resign at any time upon written notice to the Corporation. Any officer elected or
appointed by the Board of Directors may be removed at any time, with or without
cause, by the affirmative vote of a majority of the Board of Directors.

4,9. Compensation

The compensation of officers of the Corporation shall be fixed by the
Board of Directors.

4.10. Fidelity Bonds

The Corporation may secure the fidelity of any or all of its officers or
agents by bond or otherwise.

-11-
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5. CAPITAL STOCK

5.1. Certificates of Stock; Uncertificated Shares

The shares of the Corporation shall be represented by certificates,
provided that the Board of Directors may provide by resolution that some or all of
any or all classes or series of the Corporation's stock shall be uncertificated shares.
Any such resolution shall not apply to shares represented by a certificate until such
certificate is surrendered to the Corporation. Every holder of stock represented by
certificates shall be entitled to have a certificate (representing the number of shares
registered in certificate form) signed in the name of the Corporation by the
President or any Vice President, and by the Treasurer, Secretary or any Assistant
Treasurer or Assistant Secretary of the Corporation. Any or all the signatures on
the certificate may be a facsimile. In case any officer, transfer agent or registrar
whose signature or facsimile signature appears on a certificate shall have ceased to
be such officer, transfer agent or registrar before such certificate is issned, it may be
issued by the Corporation with the same effect as if such person were such officer,
transfer agent or registrar at the date of issue.

5.2. Lost Certificates

The Board of Directors, President or Secretary may direct a new
certificate of stock to be issued in place of any certificate theretofore issued by the
Corporation and alleged to have been lost, stolen or destroyed, upon the making of
an affidavit of that fact by the person claiming that the certificate of stock has been
lost, stolen or destroyed. When authorizing such issuance of a new certificate, the
board or any such officer may, as a condition precedent to the issuance thereof,
require the owner of such lost, stolen or destroyed certificate or certificates, or such
owner's legal representative, to advertise the same in such manner as the board or
such officer shall require and/or to give the Corporation a bond or indemnity, in
such sum or on such terms and conditions as the board or such officer may direct, as
indemnity against any claim that may be made against the Corporation on account
of the certificate alleged to have been lost, stolen or destroyed or on account of the
issuance of such new certificate or uncertificated shares.

5.8. Record Date
5.3.1. Actions by Stockholders

In order that the Corporation may determine the stockholders entitled
to notice of or to vote at any meeting of stockholders, the Board of Directors may fix
a record date, which record date shall not precede the date upon which the
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resolution fixing the record date is adopted by the Board of Directors, and which
record date shall not be more than sixty days nor less than ten days before the date
of such meeting. If no record date is fixed by the Board of Directors, the record date
for determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day next
preceding the day on which the meeting is held. A determination of stockholders of
record entitled to notice of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting, unless the Board of Directors fixes a new record date
for the adjourned meeting.

In order that the Corporation may determine the stockholders entitled
to consent to corporate action in writing without a meeting, the Board of Directors
may fix a record date, which record date shall not precede the date upon which the
resolution fixing the record date is adopted by the Board of Directors, and which
record date shall not be more than ten days after the date upon which the resolution
fixing the record date is adopted by the Board of Directors. If no record date has
been fixed by the Board of Directors, the record date for determining stockholders
entitled to consent to corporate action in writing without a meeting, when no prior
action by the Board of Directors is required by the Delaware General Corporation
Law, shall be the first date on which a signed written consent setting forth the
action taken or proposed to be taken is delivered to the Corporation in the manner
prescribed by Section 213(b) of the Delaware General Corporation Law. If no record
date has been fixed by the Board of Directors and prior action by the Board of
Directors is required by the Delaware General Corporation Law, the record date for
determining stockholders entitled to consent to corporate action in writing without
a meeting shall be at the close of business on the day on which the Board of
Directors adopts the resolution taking such prior action.

65.3.2. Payments

In order that the Corporation may determine the stockholders entitled
to receive payment of any dividend or other distribution or allotment of any rights
or the stockholders entitled to exercise any rights in respect of any change,
conversion or exchange of stock, or for the purpose of any other lawful action, the
Board of Directors may fix a record date, which record date shall not precede the
date upon which the resolution fixing the record date is adopted, and which record
date shall be not more than sixty days prior to such action. If no record date is
fixed, the record date for determining stockholders for any such purpose shall be at
the close of business on the day on which the Board of Directors adopts the
resolution relating thereto.
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5.4. Stockholders of Record

The Corporation shall be entitled to recognize the exclusive right ofa
person registered on its books as the owner of shares to receive dividends, to receive
notifications, to vote as such owner, and to exercise all the rights and powers of an
owner. The Corporation shall not be bound to recognize any equitable or other
claim to or interest in such share or shares on the part of any other person, whether
or not it shall have express or other notice thereof, except as otherwise may be
provided by the Delaware General Corporation Law.

6. INDEMNIFICATION; INSURANCE

6.1. Authorization of Indemnification

Each person who was or is a party or is threatened to be made a party
to or is involved in any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative and whethex by or in the
right of the Corporation or otherwise (a "proceeding"), by reason of the fact that he
or she, or a person of whom he or she is the legal representative, is or was a director
or officer of the Corporation or is or was serving at the request of the Corporation as
a director, officer, employee, partner (limited or general) or agent of another
corporation or of a partnership, joint venture, limited liability company, trust or
other enterprise, including service with respect to an employee benefit plan, shall be
(and shall be deemed to have a contractual right to be) indemnified and held
harmless by the Coxporation (and any successor to the Corporation by merger or
otherwise) to the fullest extent authorized by, and subject to the conditions and
(except as provided herein) procedures set forth in the Delaware General
Corporation Law, as the same exists or may hereafter be amended (but any guch
amendment shall not be deemed to limit or prohibit the rights of indemnification
hereunder for past acts or omissions of any such person insofar as such amendment
limits or prohibits the indemnification rights that said law permitted the
Corporation to provide prior to such amendment), against all expenses, liabilities
and losses (including attorneys' fees, judgments, fines, ERISA taxes or penalties
and amounts paid or to be paid in settlement) reasonably incurred or suffered by
such person in connection therewith; provided, however, that the Corporation shall
indemnify any such person seeking indemnification in connection with a proceeding
(or part thereof) initiated by such person (except for a suit or action pursuant to
Section 6.2 hereof) only if such proceeding (or part thereof) was authorized by the
Board of Directors of the Corporation. Persons who are not directors or officers of
the Corporation and are not so serving at the request of the Corporation may be
similarly indemnified in respect of such service to the extent authorized at any time
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by the Board of Directors of the Corporation. The indemnification conferred in this
Section 6.1 also shall include the right to be paid by the Corporation (and such
successor) the expenses (including attorneys' fees) incurred in the defense of or
other involvement in any such proceeding in advance of its final disposition;
provided, however, that, if and to the extent the Delaware General Corporation Law
requires, the payment of such expenses (including attorneys' fees) incurred by a
director or officer in advance of the final disposition of a proceeding shall be made
only upon delivery to the Corporation of an undertaking by or on behalf of such
director or officer to repay all amounts so paid in advance if it shall ultimately be
determined that such director or officer is not entitled to be indemnified under this
Section 6.1 or otherwise; and provided further, that, such expenses incurred by
other employees and agents may be so paid in advance upon such terms and
conditions, if any, as the Board of Directors deems appropriate.

6.2. Right of Claimant to Bring Action Against the Corporation

If a claim under Section 6.1 is not paid in full by the Corporation
within sixty days after a written claim has been received by the Corporation, the
claimant may at any time thereafter bring an action against the Corporation to
recover the unpaid amount of the claim and, if successful in whole or in part, the
claimant shall be entitled to be paid also the expense of prosecuting such action. It
shall be a defense to any such action (other than an action brought to enforce a
claim for expenses incurred in connection with any proceeding in advance of its final
disposition where the required undertaking, if any is required, has been tendered to
the Corporation) that the claimant has not met the standards of conduct which
make it permissible under the Delaware General Corporation Law for the
Corporation to indemnify the claimant for the amount claimed or is otherwise not
entitled to indemnification under Section 6.1, but the burden of proving such
defense shall be on the Corporation. The failure of the Corporation (in the manner
provided under the Delaware General Corporation Law) to have made a
determination prior to or after the commencement of such action that
indemnification of the claimant is proper in the circumstances because he or she has
met the applicable standard of conduct set forth in the Delaware General
Corporation Law shall not be a defense to the action or create a presumption that
the claimant has not met the applicable standard of conduct. Unless otherwise
specified in an agreement with the claimant, an actual determination by the
Corporation (in the manner provided under the Delaware General Corporation Law)
after the commencement of such action that the claimant has not met such
applicable standard of conduct shall not be a defense to the action, but shall create a
presumption that the claimant has not met the applicable standard of conduct.
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6.3. Non-exclusivity

The rights to indemnification and advance payment of expenses
provided by Section 6.1 hereof shall not be deemed exclusive of any other rights to
which those seeking indemnification and advance payment of expenses may be
entitled under any bylaw, agreement, vote of stockholders or disinterested directors
or otherwise, both as to action in his or her official capacity and as to action in
another capacity while holding such office.

6.4, Survival of Indemnification

The indemnification and advance payment of expenses and rights
thereto provided by, or granted pursuant to, Section 6.1 hereof shall, unless
otherwise provided when authorized or ratified, continue as to a person who has
ceased to be a director, officer, employee, partner or agent and shall inure to the
benefit of the personal representatives, heirs, executors and administrators of such
person.

6.5. Insurance

The Corporation shall have power to purchase and maintain insurance
on behalf of any person who is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director,
officer, employee, partner (limited or general) or agent of another corporation or of a
partnership, joint venture, limited liability company, trust or other enterprise,
against any liability asserted against such person or incurred by such person in any
such capacity, or arising out of such person's status as such, and related expenses,
whether or not the Corporation would have the power to indemnify such person
against such liability under the provisions of the Delaware General Corporation
Law.

7. GENERAL PROVISIONS

7.1. Inspection of Books and Records

Any stockholder, in person or by attorney or other agent, shall, upon
written demand under oath stating the purpose thereof, have the right during the
usual hours for business to inspect for any proper purpose, and to make copies or
extracts from: (1) the Corporation's stock ledger, a list of its stockholders, and its
other books and records; and (2) other documents as required by law. A proper
purpose shall mean a purpose reasonably related to such person's interest as a
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stockholder. In every instance where an attorney or other agent shall be the person
who seeks the right to inspection, the demand under oath shall be accompanied by a
power of attorney or such other writing which authorizes the attorney or other
agent to so act on behalf of the stockholder. The demand under oath shall be
directed to the Corporation at its registered office or at its principal place of
business.

7.2. Dividends

The Board of Directors may declare dividends upon the capital stock of
the Corporation, subject to the provisions of the Certificate of Incorporation and the
laws of the State of Delaware.

7.3. Reserves

The directors of the Corporation may set apart, out of the funds of the
Corporation available for dividends, a reserve or reserves for any proper purpose
and may abolish any such reserve.

7.4. Execution of Instruments

All checks, drafts or other orders for the payment of money, and
promissory notes of the Corporation shall be signed by such officer or officers or
such other person or persons as the Board of Directors may from time to time
designate.

7.56. Fiscal Year

The fiscal year of the Corporation shall end on December 31 of each
year,

7.6. Seal

The Corporation shall have no corporate seal.
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. OHL
# Concesiones

Form A
Additional Requirements

A. Detailed Description of the legal structure of OHL Concesiones, S.L.

OHL Concesiones, S.L: Equity Participant

OHL Concesiones, S.L. is a wholly owned Spanish subsidiary of OBRASCON
HUARTE LAIN, S.A; it is the world’s 7th leading private transportation infrastructure
developer. OHL Concesiones, S.L. was incorporated on November 27, 2000. It was created
to focus, among other things, on designing, engineering, financing, construction, operation,
management, etc, of all kinds of infrastructures worldwide. OHL Concesiones, S.L. is
currently in good standing and does not have any hindrances for submitting this proposal.

The Bylaws for internal governance of OHL Concesiones, S.L. were adopted by the Board of
Directors on November 27, 2000 (with some later modifications). A certified copy of the
current Bylaws is included with this Proposal.

Board of Directors.

OHL Concesiones, S.L. is administered by a Board of Directors. The appropriate
officers will serve at the sole pleasure of the Board of Directors until such time as the Board
of Directors resolves to terminate such appointments. The current Board stands as follows:

Mr. Juan Villar-Mir de Fuentes— President

Mr. Mariano Aisa Gomez- First Vice President

Mr. José Antonio Fernandez Eléjaga— Board Member

Mr. Tomas Garcia Madrid- Board Member

Mr José Luis Garcia-Villalba Gonzalez— Board Member

Mr. Javier Lopez Madrid— Board Member

Mr. Victor Morte Casabo— Board Member

Mr. Juan Luis Osuna Gomez- Chief Executive Officer

Mr. José Maria del Cuvillo Peman- Secretary no board Member

OHL Concesiones, S.L's Board of Directors are highly influential in the decision
making process. Their role is to accomplish and carry out the purposes and intent of the
foregoing resolutions and any and all actions carried out going forward. To do this, the
Board and its Chief Executive Officer have the power to take action and prepare all papers,
instruments, and documents that are deemed necessary.
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IN WITNESS WHEREOF, the undersigned Chief Executive Officer of OHL
Concesiones, S.L. has executed this Form on and as of October, 22nd, 2008 in his or her capacity
as Chief Executive Officer of the Company as set forth below.

Name: Juan Luis Osuna Gémez
Chief Executive Officer
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CHIEF EXECUTIVE OFFICER’S CERTIFICATE OF

OHL CONCESIONES, S.L.

The undersigned Chief Exceutive Officer of OHL CONCESIONES, S.L., a company
formed under the laws of Spain (the “Company”) hereby delivers this certificate in connection
with the Proposal submitted by the North Tarrant Express Project Team in response to that
certain “Request for Proposals” issued by the Texas Department of Transportation.

The undersigned Chief Exccutive Officer HEREBY CERTIFIES on behalf of the
Company that, as of the date hereof:

1. He is a duly elected, qualified and acting officer of the Company
holding the office set forth under his or her respective name on the signature page hereof.

2. Me, in my condition of Chief Executive Officer of OHL
CONCESIONES, S.L., with full powers for this acts, | have authorized, adopted and
approved the Proposal and its execution and delivery to TXDOT, and authorized, adopted
and approved all of the transactions described in the Proposal and other agreements
contemplated therein. Such decision are in full force and effect as of the date hereof.

3. No steps have been taken by the sharcholders, directors or officers
of the Company to dissolve, liquidate or terminate the existence of the Company.

4. Attached hereto as Exhibit A is a true and correct copy of the
Estatutos (Articles and Bylaws) of the Company (the “Articles™) in effect as of the date
hereof, The Articles have not been modified, amended or rescinded in whole or in part,
except as attached, and no steps have been taken by the officers of the Company to effect
any amendment or other modification of the Articles.

IN WITNESS WHEREOF, the undersigned Chief Executive Officer of the
Company has executed this Certificate on and as of October, 22nd, 2008 in his or her capacity as
Chief Executive Officer of the Company as set forth below.

Name: Juan Luis Osuna Gémez
Chief Executive Officer
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NOTARIAL CERTIFIED COPY OF A PRIOR CERTIFIED COPY
SIGNED BEFORE THE NOTARY PUBLIC OF MADRID, MR JAIME RECARTE
CASANOVA, OF THE ORIGINAL INSTRUMENT TO NOTARISE. CORPORATE
RESOLUTIONS SIGNED BY THE COMPANY “OHL CONCESIONES, S.L.”.

Number of public records — 1301/2007, on file at my notary’s office.

JAVIER GONZALEZ LOPEZ
NTERPRETE JURADO INGLES
AVDA. DEL TALGO, 125- 27 A
_!‘_-_: 21 MANRIN

AR ]
Jod AL

TLF.-FAX: 91 357 26 93
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04,/2008 8X3240760 816170621 TV6686551

07/2007 Jaime Recarte Casanova
01/2007 Notary Public
3x €0.15 stamp duty paid P? Gral. Martinez Campos, 41 — 27
3x ink stamp of the Spamish State Telephone: 91 308 28 15
28010 MADRID

[3x ink stamp of the notary’s office of Jaime Recarte
Casanova in Madrid)|

HE420

INSTRUMENT TO NOTARISE CORPORATIE RESOLUTIONS ISSUED AND

SIGNED BY THE COMPANY OHL CONCESIONES, S.I..

NUMBER ONE THOUSAND THRIEEE HUNDRED AND ONLE.
In Madrid, on 12 April 2007.
Before me, JAIMI! RECARTE CASANOVA, Notary Public of Madrid and

member of the Association of Notaries of Madrd

THERE APPEARS
MR JOSE MARIA DEL CUVILLO PEMAN, of legal age, with legal abode for
the purposes of these proceedings in Madrid, Calle Gobelas, numbers 35-37, and holding

National Identity/Tax Card number (Spanish DNI/NIF respectively) 31229245-Y.

ACTING HEREBY
In the name and on bchalf of the Spanish company OHL CONCIESIONES,

S.L., Sole Proprictorship, with Tax Identification Code number (Spanish C.LL.)

B82871369, registered offices in Madnd, Calle Gobelas, numbers 35-37, and

incorporated for an indefinite term by means of public instrument signed on 27

TR NTATTT T ADRT
JAVIER GONZALEZ LOPEZ

ERPRETE ILRADO INCGIES
NTERPRETE JURADO INGLES
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November 2000, before the Notary Public of Madrid, Ms Pilar Lopez-Contreras Conde.
The company 1s filed with the Companies House of Madrid, in volume 16,507, book 0,

page 138, section 8, sheet M-281066, entry 1.

The AFFIANT WAS DULY AUTHORISED TO ACT IN THESE
PROCEEDINGS at a meeting of the company’s Board of Directors held on 27 March
2007, which he evidences by means of a certificate that he himself issued in his capacity
as Secretary to the Board of Directors, following the approval of the Chairman, Mr Juan
Villar-Mir de Fuentes. I hereby verfy the signatures of the two individuals and, having
been shown evidence to the effect that they continue to hold their aforementoned
offices, attach the certificate to this original copy for insertion into any subsequent copies

made hereof,

POSSLESSING in my sound judgment the legal capacity required to sign this

document in his respective capacity, the affiant, for all applicable legal purposes

HEREBY GRANTS THE FOLLOWING
ONE — In his respective capacity, and in furtherance of the corporate resolutions
set forth in the certificate mentioned above, he hereby NOTARISES and consigns to
public deed all the resolutions contained within the abovementioned certificate and
INSTRUCTS ML, the Notary, to notarise them by means of this public instrument,
which T agree to do. The certificate therefore becomes an integral part hereof and will be

transcribed in any copies hereof that may be made.

JAVIER GONZALEZ LOPEZ

PRETE JURADO INGLE:

ALGO, 125 - 2% A

2% MATY
£J MALU

TLF.-FAX: 91 357 28 93
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07,/2007

01/2007 [3x ink stamp of the notary’s office of Jaime Recarte
3x €0.15 stamp duty paid Casanova in Madnd)]

3x ink stamp of the Spanish State

Such resolutions are as follows in abridged format:
- Delegation of powers upon the Board of Directors,
TWO — 1, the Notary, duly advise the affiant of the obligation to file this

instrument with the relevant Companies House.

The affiant, in the capacity in which he appears, requests the Registrar of the

Companies House to file this public instrument within his records.

EXECUTION AND AUTHORISATION

[ have advised the affiant of all pertinent legal concerns and caveats.

I, the Notary, in my capacity as the party ultimately responsible for the automated
filing system of public records and notatial documents and likewise for the administrative
and organisational files of this notary’s office, hereby warrant full compliance with
applicable regulations governing personal data protection. Pursuant to the requirements
of Organic Act 15/1999 (Ley Orginica 15/1999), the affiant has been informed that his
details will be introduced into the aforementioned automated filing systems located in
this notaty’s office and for which I remain responsible, and likewise that such data may

be disclosed to any public administrative bodies entitled to receive such information

JAVIER GONZALEZ LOPEZ

NTERPRETE JURADO INGLES

AVDA. DEL TALGO, 125- 27 A
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in accordance with any applicable legally binding rules or regulations.

The notary guarantees all statutory rights to access, amend, withdraw or challenge
such data that the interested party may be entitled to exercise, without prejudice to those
rights reserved for public administrative bodies, courts or tribunals, and those which

prove strictly necessary in order to carry out notarial functions.

Having chosen to tead the foregoing, the affiant grants his consent and signs this

document with me, the Notary.

[ ATTEST to the identity of the affiant by means of his identity card, which he
has duly shown me and which is described above, that he has granted his consent of his
own free volition and that the signing of this deed is legally valid and conforms to the
duly informed intention and will of the affiant. Insofar as necessary, I likewise attest to all
other aspects of this public instrument, which has been prepared on two sheets of
official paper for notarial documents and bears the seal of the Spanish State, with the
series and numbers that appear on this sheet and on the previous two sheets in reverse

numeric order.

THERE APPEARS THE SIGNATURE OF THE AFFIANT. SIGNED:

JAIME RECARTE CASANOVA — SEALED AND STAMPED.

AVIER GONZALEZ LOPE!
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07/2007

01/2007

3x €0.15 stamp duty paid

3x ink stamp of the Spanish State

Additional documentation enclosed below.

8X3240762 BE6170623 TVG6686553

[3x ink stamp of the notary’s office of Jaime Recarte
Casanova in Madnd]

JAVIER GONZALEZ LOPEZ
INTERPRETE JURADO INGLES
AVDA. DEL TALGO, 125- 20 A
28023 MADRID

TLF.-FAX: 91 357 28 93
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[corporate logo]

OHL CONCESIONES

JOSE MARIA DEL CUVILLO PEMAN, in his capacity as Secretary to the Board of
Directors of OHL CONCESIONES, S.L. Unipersonal, whose office as such

continues to take effect and has been duly filed with the pertinent registry:

HEREBY CERTIFIES TO THE FOLLOWING

A meeting of the Board of Directors was held in Madrid on 27 March 2007, with 7 out
of the 8 Board members in attendance in their capacity as such (namely, Mt Juan Villar-
Mir de Fuentes, Mr Mariano Aisa Gomez, Mr José Antonio Fernandez Eléjaga, Mr
Tomas Garcia Madrid, Mr José Tuis Garcia-Villalba Gonzalez, Mr Javier Lopez Madrid
and Mr Juan Luis Osuna Gémez). The following resolution was adopted unanimously, as
evidenced by the minutes that were unanimously approved at the end of the meeting

relation to said resolution:

- To confer upon Board member Mr Juan Luis Osuna Gomez, of legal age,
married, with professional abode in Madrid, Calle Gobelas 47 and holding
National Tax Card number (Spanish NIF) 02526571-K, all the powers
pursuant to law and the Articles of Association that the Board of Directors is
authorised to delegate. Said powers will be joint and several, permanent and
will remain in force for as long as he continues to hold office on the

company’s Board of Directors.

In witness whereof, 1 issue this certificate in Madrid, on 12 Aprl 2007, following the

approval of the Chairman of the Board of Directors.

[illegible signature] [illegible signature]
Approved: THE CHAIRMAN THE SECRETARY
Juan Villar-Mir de Fuentes José Maria del Cuvillo Peman

OIIL Concesiones, 8.1
Ciobelas, 45-49. Bl Plantdo - 28023 Madnd

Telephone: +34 91 348 41 (0 — Vax: +34 91 384 45 79
.f.'lumr‘muics I Touse n.l' M"T{.imi: \j::iumu IG_?! 17 of Book (), Page 138, Section 8, Sheet number M-281,066, lintry II iiﬁ%{ﬁk?}ﬁﬁﬁ%‘ e
I'ax Code number (Spanish CIY) B-B287136Y9 JAY LN UVl
NTERPRETE JUF
AVDA. DEL TAL(
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04/2008 BX3240763 8E6170624 TV 6686554

07/2007

01,/2007 [3x ink stamp of the nortary’s office of Jaime Recarre
3x €0.15 stamp duty paid Casanova in Madnd]

3x ink stamp of the Spanish State

THIS IS A CERTIFIED COPY of the original instrument, on which this copy has been
duly noted. I hereby issue this document in favour of the AFFIANT IN THE
CAPACTTY IN WHICH HE ACTS on four sheets of sealed government paper for
notarial use, numbers 7V6686551, 7TV6686552, 7TV6686553 and 7V6686554, the last sheet
to be used for notes from registries and public offices. [ sign, initial, seal and stamp this

document in Madrid, on 17 April 2007. T ATTEST TO THE FOREGOING.

link stamp of the General Council of Spanish Notaries — Consejo General del Notariado

Espano/ — Number 0104637865]

link stamp of the notary’ offices of Jaime Recarte Casanova — Madrid|

[illegible signature]

Professional fees pursuant to Additional Provision 3 of Act 8/1989

DOCUMENT WITH NO ASSIGNED VALUE

JAVIER GONZALEZ LOPEZ
NTERPRETE JURADO INGLES

AVDA. DEL TALG
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[official seal of the Spanish State] P.? de la Castellana, 44 - 28046 MADRID
COMPANIES HOUSE OF MADRID

DOCUMENT PRESENTED 2007 Having analysed and  evaluated the preceding
62,823.00 | document pursuant to articles 18 of the Commercial
JOURNAL 1760 Code (Cidigo de Comerdn) and 6 of the Companies
ENTRY 28 House Regulations (Reglamento del Registro Mercantil), the
signatory COMPANIES REGISTRAR has decided to

file the document in:

VOLUME: 21,604 BOOK: 0 PAGE: 144
SECTION: 8 SHEET: M-281066
ENTRY: 19

It is hereby stated that the appointed person/s set forth in this document currently being filed with this
Companies House is/are not listed in the Spanish Registry of Bankruptcy Resolutions (Repitro de
Resolucipnes Conenrsales), pursuant to the terms of article 61 bis of the Companies House Regulations
(Reglamento del Registro Mercantil).

[llegible ink stamp]

Madnid, 17 MAY 2007

THIL COMPANIES REGISTRAR

[illegible signature]

[ink stamp of the Companies Registry of Madrid|

Tax ID n® (Spanish NIF): 1181458556

Reduction applied pursuant to Royal Decree Law 6/1999 and 6/2000.
CALCULATION BASE: TRANSACTTION WITHOUT VALUR

FEES AS PER INVOICE: FIFTY NINE EUROS AND NINETEEN CENTS
-:\"--‘:'-J"f--.'--*’-’.'--f‘sg‘ lg

Company: OHIL. CONCESIONIS SL

Pursuant to articles 333 of the Mortgage Regulations (Reglamenty Hipotecarig) and 80 of the Companies
House Regulations (Reglamento del Registro Mercantil, or RRM), and as evidenced by the electronic files of the
Registry (articles 12 and 79 RRM), the sheet of the company on file with the Registry remains in full effect,

there being no entries concerning the bankruptey, receivership or liquidation of the Company.

[illegible ink stamp]

JAVIER GONZALEZ LOPE:

INTERPRETE JURADO INGLE

og023 MADRID

£ -FAX: 81 357 26
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04/2008 8X3240764 8E6170625

07/2007
2x €0.15 stamp duty paid [2x ink stamp of the notary’s office of Jaime Recarte
2x ink stamp of the Spanish State Casanova in Madnd]

[ink stamp of the Notaries” Associations of Spain —
Colegios Notariales de Espana]
‘This sheet has been attached to the document bearing the signature of Mr/Ms
Jaime Recarte CaASANOVA .. ....uiviniiirii ciaris ettt , dated 17

April 2007.

[ Tague Apostille (or single legalisation procedure)
(Iague Convention dated 5 October 1961)
(Spanish Royal Decree 2433/1978, dated 2 October)

1. Country: Spain
This public document

. Has been signed by Mr. faime Recarte Casanova,
. Acting in his capacity as NOTARY PUBLIC, and
. Duly bears the ink stamp of his Notary’s Offices

= 2

ITEREBY ISSUED

5. In Madrnid, 6. On 11 July 2007
7. By the Dean of the Association of Notaries of Madund,

8. Under number 46777

9. Seal/stamp: 10). Signature:

[ink stamp of the Notaries Association of Madnd] — [illegible signarure|

fink stamp of the General Council of Spanish Mr Ignacio Goma Lanzén

Notaties — Consejo General del Notariado Espaiio/ — Member of the Governing Board exercising the
Number 0111823573] functions of Dean,
[€0.20 stamp duty paid]

ASSOCIATION OF NOTARIES OF MADRID
OFFICE OF THE DEAN

Legalisation of the seal, signature and initials of Mr.
Jaime Recarte Casanova

Notary Public attached to this Association

Madrid, 11 July 2007

[illegible signature]
Mr Ignacio Goma lanzdén
Member of the Governing Board exercising the functions of Dean

[ink stamp of the General Council of Spanish Notaries — Consejo General del Natariado
Espasiol — Number 0111823577]

[ink stamp of the Notaries Association of Madrid] _ .
JAVIER GONZALEZ LOPE:

NTERPRETE JURADO INGLES

AVDA. DEL TALGD, 125- 2% A
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LEGALISATION [illegible] Mr Ignacio Gomd Lanzon, member of the Governing
Board of the Notaries” Association of MADRID

Madrid, 18 JUL 2007

[illegible ink stamp]

P.p. The Director General

The Department Head of the General Registry
[illegible signature|

Signed: M* Teresa Garcia Junquera

Consutlado-Geral do Brasil em Madri

SPANISH MINISTRY FOR FOREIGN AFFAIRS AND COOPERATION
LEGALISATIONS DEPARTMENT

Approval to legalise the foregoing signature on the basis that it appears genuine, with no
further certification concerning the accuracy of the document contents or any
subsequent use thereof.

Madrd, 23 JUL 2007

The Undersecretary

[llegible signature]
Montserrat Pantoja Gutiérrez
Head of Department

CONSULADO-GERAL DO BRASIL EM MADRI
[Iixtract in Portuguese]

[illegible signature]

Maria dos Déres da S. Lima Filha

Vice-Consul

[ink stamp of the Consulado-Geral da Repriblica Federativa do Brasil en: Madri)
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04/2008 8§X3240775 BE6170693

07/2007
2x €0.15 stamp duty paid [ink stamp of the notary’s office of Jaime Recarte
2x ink stamp of the Spanish Srate Casanova in Madnd]

[llegible ink stamp]

THE FOREGOING IS ACCURATE and the parts transcribed are a carbon
copy of the original instrument I have before me. Upon the request of “OHL
CONCESIONES, S.L.”, I, MARTIN MARIA RECARTE CASANOVA, Notaty
Public of Madrid and member of the Association of Notaries of Madrid, hereby
issue this CERTIFIED COPY on SIX sheets of sealed series 8E government paper for
notarial use, number 6170621, the FOUR following numbers in ascending numerical
order and this sheet, which 1 duly sign, initial, stamp and seal in Madrid, on 1 October
2007. TATTEST to the foregoing.

[illegible ink stamp]

[ink stamp of the General Council of Spanish Notaries — Consejo General del Notariado
Espariol]

[€0.15 right of standing and legalisation stamp — Number A44778085]

[illegible signature]

FAUTEDR CANN'T IR7 1.0
JAVIER GUNLALLDL LU

NTERPRET
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THE FOREGOING IS ACCURATE and the parts transcribed are a carbon
copy of the original instrument I have before me. Upon the tequest of “OHL
CONCESIONES, S.L.”, I, JAIME RECARTE CASANOVA, Notary Public of
Madrid and member of the Association of Notaries of Madrid, hereby issue this
CERTIFIED COPY OF A PRIOR CERTIFIED COPY on SIX sheets of sealed
series 8X government paper for notarial use, number 3240760, the FOUR following
numbers in ascending numerical order and this sheet, which 1 duly sign, initial, stamp and

seal in Madrid, on 2 October 2008. T ATTEST to the foregoing.

[ink stamp of the General Council of Spanish Notaries — Consejo General del Notariado
Espaiiol — 0133755101]

[€0.15 night of standing and legalisation stamp — Number A100927119]

[ink stamp of the notary” offices of Jaime Recarte Casanova — Madrid]

[llegible signature]

[Mague Apostille (or single legalisation procedure)
(Hague Convention dated 5 October 1961)
(Spanish Royal Decree 2433 /1978, dated 2 October)

1. Country: Spain
"This public document

2. Has been signed by Mr. Jaime Recarte Casanova,
3. Acting in his capacity as NOTARY PUBLIC, and
4. Duly bears the ink stamp of bir Notary's Offices
HEREBY ISSUED

5. In Madnid, 6. On 30 OCT 2008
7. By the Dean of the Association of Notaties of Madrid,

8. Under number 77645

9. Seal/stamp: 10. Signature:
[ink stamp of the Notades Association of [illegible signature]
Madrid] Ms M* Nieves Gonzalez de Fchavarn Diaz

[ink stamp of the General Council of Spanish  Signing on behalf of the Dean
Notaries — Consgjio General del Notariado Espaiiol

- 0042097422

[€0.20 stamp duty paid]

£ . - W i L
JAVIER GONZALEZ LOPEZ
4 - . )
NTERPRETE JURADO INGLE

- " AL 91 A
)EL TALGO, 125-2

~anaa MARRIN
28023 MADRI

FAX: 91337 2
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I, Javier Gonzalez, Sworn English Translator,
hereby certify that this document is an accurate
and complete translation into English of a
document written in Spanish.

Madrid, 3" November 2008

Yo, Javier Gonzalez, Intérprete Jurado de
Inglés, certifico que la que antecede es una
traduccion fiel y completa al inglés
de un documento redactado en espafol.
En Madrid, a 03 de noviembre de 2008.
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TESTIMONIO LITERAL DE TESTIMONIO AU-
TORIZADO POR EL NOTARIO DE MADRID DON
JAIME RECARTE CASANOVA, DE LA ESCRITURA
DE PROTOCOLIZACION Y ELEVACION A PUBLICO
DE ACUERDOS SOCIALES OTORGADA POR LA SO-
CIEDAD “OHL CONCESIONES, S.L.”

Numero de Protocolo.- 1301/2007, de mi protocolo. --
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P° Gral. Martinez Campos. a1 - 2
0172007 Teléfono 91 308 28 15
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NOTA RO
PO Gral Marth ez © ofﬂpos .H 20
feléfone 1308 28 1
280% 40 MADDID

ESCﬁITURA DE PROTOCOLIZACION Y ELE-
VACION A PUBLICO DE ACUERDOS SOCIALES,
OTORGADA POR LA SOCIEDAD OHL CONCESIO-
NES, S.L..
NUMERO MIL TRESCIENTOS UNO.

EN MADRID, a doce de abril del dos mil siete. --—---- _

Ante mi, JAIME RECARTE CASANOVA, Notario Lo

de esta capital y de su Ilustre Colegio.
COMPARECE:

DON JOSE MARIA DEL CUVILLO PEMAN, ma-
yor de edad, casado, vecino a estos efectos de Madrid, calle
Gobelas, namero 35-37, con DNI/NIF numero: 31.229.245-
Y.

INTERVIENE.-

En nombre y representacion de la Sociedad denomi-
nada OHL CONCESIONES, S.L. Sociedad Unipersonal,
de nacionalidad espafiola, con CIF B82871369, domiciliada
en Madrid, calle de Gobelas, niimero 35-37, constituida por

tiempo indefinido mediante escritura otorgada ante la Nota-

Page B 59



rio de Madrid, Dofia Pilar Lépez-Contreras Conde, el dia 27
de Noviembre de 2.000. Figura inscrita en el Registro Mer-
cantil de Madrid, al tomo 16.507, libro 0, folio 138, seccién
8%, hoja M-281.066, inscripcién 12,

FACULTADO PARA ESTE OTORGAMIENTO en

la reunién del Consejo de Administracién de dicha Sociedad

de fecha 27 de Marzo del 2.007, que acredita con certifica-
cién librada por el aqui compareciente como Secretario del
Consejo de Administracion, con el Visto Bueno del Sr. Pre-
sidente, Don Juan Villar-Mir de Fuentes, cuyas firmas am-
bas legitimo en este acto constdndome el ejercicio actual de

sus citados cargos y que dejo unida a esta matriz para inser-

tar en sus copias.
TIENE a mi juicio el compareciente segiin interviene,
la capacidad legal necesaria para este acto, y al efecto, --—--

OTORGA:
PRIMERO.- Que en el concepto en que interviene, y

cumpliendo los acuerdos a que se refiere la certificacién an-
tes citada, ELEVA A INSTRUMENTO PUBLICO todos y
cada uno de los acuerdos que constan en dicha certificacién
y ME REQUIERE a mi el Notario para que la protocolice
con esta escritura, lo que asi hago, pasando a formar parte
integrante de la misma y se transcribir4 en todas las copias

que de esta escritura se libren.
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07/2007

0172007

dlegacion de facultades al Consejo. ------=---------
DO.- Advierto yo el Notario al compareciente

la obligaciiin de inscribir en el Registro Mercantil la presen-

te escritura.
El compareciente segun interviene, solicita del Sr.

Registrador Mercantil la inscripcién de esta escritura en los

libros a su cargo.
------------- OTORGAMIENTO Y AUTORIZACION: --------

Hice las reservas y advertencias legales. -=---=------==--

Yo, el notario, como responsable del fichero automa-
tizado de Protocolo y documentacién notarial y del fichero
de administracién y organizacién de la Notaria, garantiza el
pleno cumplimiento de la normativa de Proteccion de Datos
de Caracter Personal, y asi, de acuerdo con la L.O. 15/99.
Jos comparecientes quedan informados de la incorporacion
de sus datos a los ficheros automatizados existentes en la
notaria a mi cargo, antes mencionados, asi como del hecho

de que tales datos pueden ser cedidos a aquellas administra-
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ciones Publicas que de conformidad con una norma con

rango de Ley tenga derecho a ellos.

El notario garantiza los derechos de acceso, rectifica-
cion, cancelacioén y oposicion, ejercitables por el interesado
afectado, y a salvo los que legalmente han de estar a dispo-
sicién de Administraciones Publicas, Jueces y Tribunales, o
los que sean inexcusables para el ejercicio de la funcién no-

tarial.

Leido cuanto antecede por el compareciente, previa su

eleccion, lo encuentra conforme con su voluntad y

firma conmigo el Notario.

De haber identificado al compareciente por el medio
supletorio de su documento de identidad por el mismo pre-
sentado y al principio resefiado, de que el consentimiento ha
sido prestado libremente, de que el otorgamiento se adecua
a la legalidad y a la voluntad debidamente informada del
otorgante e interviniente, y en cuanto proceda de lo dem4s
consignado en esta escritura que queda extendida en dos
folios de papel timbrado del Estado exclusivo para docu-
mentos notariales, serie y numeros el del presente y los ante-

riores en orden correlativo inverso, yo el Notario DOY FE.=

SIGUE LA FIRMA DEL COMPARECIENTE.- SIGNA-
E]?L I{ﬁ}gl\gﬁ RECARTE CASANOVA . -RUBRICADOS Y
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Sigue Documentacién Unida.-
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JOSE MARIA DEL CUVILLO PEMAN, en calidad de Secretario del Consejo de
Administracion de OHL CONCESIONES, S.L. Unipersonal, con el cargo
vigente y debidamente inscrito,

CERTIFICA

Que en Madrid el 27 de marzo de 2007 el Consejo de Administracion celebré
reunion con asistencia de 7 de los 8 consejeros en el ejercicio de sus cargos
(D. Juan Villar-Mir de Fuentes, D. Mariano Aisa Gomez, D. José Antonio
Fernandez Eléjaga, D. Tomas Garcia Madrid, D. José Luis Garcia-Villalba
Gonzalez, D. Javier Lépez Madrid y D. Juan Luis Osuna Gémez), y segun
consta en el acta que fue aprobada en lo referente a ese acuerdo, por
unanimidad, al final de la sesion, aprobé por unanimidad el siguiente acuerdo:

« Delegar en el consejero D. Juan Luis Osuna Goémez mayor de edad,
casado, con domicilio profesional en Madrid, calle Gobelas 47, y provisto
de NIF numero 02526571-K , con caracter solidario y permanente y por
el plazo que dure su nombramiento como consejero de la Sociedad,
todas las facultades legal y estatutariamente delegables por el Consejo
de Administracion.

Y para que conste ,expido la presente certificacién con el visto bueno del
Presidente del Consgjo de Administracién, en Madrid, a 12 de abril de 2007.

—

[/ Y/

V°B° PRESIDENTE EL SECRETARIO  ——
Juan Villar-Mir de Fuentes José Maria del Cuvillo Peman

OHL Concesiones, 5.L.
Gobelas, 45-45. El Plantio - 28023 Madrid
Teléfono: +34 91 348 41 oo, Fax: +34 91 3B4 45 79

Registre Mereanii| de Madrid, Tomo 16507, del Libra o, Fokio 138, Seccion B7, Hojs ndmero b-285066, strpcitn 1, 57 de Noviembre de 2000, CF. B-82R71365
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ES COPIA exacta de su matriz donde gueda anotada su ex-

edicion. La expido para EL COMP

documentos notariales, =~ nimeros

CIENTE SEGUN
TERVIENE en cuatro folios de papel timbrado del estado

TV6686551,

ara
F 6686552, TV6686553 y TV6686554, el tltimo para la

consignacion de notas por los registros y oficinas publicas

ue signo, firmo, rubrico y sello. En Madrid, el

e abril del dos mil siete. DOY FE.
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B o REGISTRO MERCANTIL DE MADRID P.° de la Castellana, 44 - 28046 MADRID
;fﬁ ey

=il 2
DOCUMENTO 2.007

EL REGISTRADOR MERCANTIL que suscribe previo
PRESENTADO 62.823,0 ) .
examen y calificaciébn del documento precedente de

DISRID conformidad con los articulos 18 del Cédigo de Comercio y

P 6 del Reglamento del Registro Mercantil, ha resuelto
proceder a su inscripcion en el;

TOMO: 21.604 LIBRO: 0 FOLIO: 144

SECCION: 8 HOJA: M-281066
INSCRIPCION: 19

la inscripcién practicada en este Registro en virtud de este documento, en g
Registro _de Resoluciones Concursales conforme a lo dispuesto en el articulo
bis del Reglamento del Registro Mercantil

Madrid,

Aplicada la Reduccién de los R.D.L. 6/199% y 6/2000

BASE: SIN CUANTIA

HNOS S/M: CINCUENTA Y NUEVE CON DIECINUEVE CENTIMOS
*i***i**sgrlg

Entidad: OHL CONCESIONES SL

De conformidad con los articulos 333 RH y 80 RRM, SE HACE CONSTAR, gue segin resulta de los archivos
informaticos del Registro (articules 12 y 79 RRM), la hoja registral de la entidad no se halla
sujeta a cierre registral alguno, ni en la misma consta extendido asiento relativo a guiebra,
suspensién de pagos o disolucién.
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El presente folio es el agregado al documento en el que figura la fima de
D./D? Jaime Recarte Casanova de
fecha 17 de abril de 2007

Apostille (o legalizacion Gnica)
(Convention de La Haye du 5 octobre 1981)
(Real Decreto 2433/1978, de 2 de octubre)

1. Pais: Espafia

El presente documento piblico
2. Hasido fimadoporD. Jaime Recarte

Casanova
Actuando en calidad de NOTARIO
Se halla sellado / timbrado con el de su Notarla

CERTIFICADO
En Madrid 6. El 11 . julio . 2007

Por el Decano del Colegio Nﬁa;igalf%drid.
Con el nimero ] ) N
10. a

Sello / timbre:

Don Ignacio Gomé Lanzén
. Miembro de la Junta Directiva en funciones de Decang

=2

ILUSTRE COLEGIO NOTARIAL DE MADRID
DECANATO

'f’}_‘.egalizacién ‘del signo, firma y rdbrica de
iD. Jaime Recarte Casanova

otario de este llustre Colegio.
Madrid, a once de julio de dos mil sie




Y DE COOPERACION

qué antect de por eaer1 al

ASUNTOS EXTERIORES
(% WNSTERO TEASUNTOR

ke flms d del contenido
Visto Bueno pard laga o Tt 008 e o
%a‘edc:;h:\uek;?::hﬂ: na{r idn.&lne a3 puede darsele.
de

Madrid, 2 3 J

o duiierrel
s s i ids

CONSULADO-GERAL DO BRASIL EM MADRI

- Reconhego verdadelra(s), por semelhanga, a(s) assinatura(s) SU PPA neste
(w , m  onexa)  documcnis  com &) folha(s)  de
M%"'&;&f\{ﬁ;\' ?Ov‘r\-‘r\%\(]m Cote vyl 3
— R B——

funciondrio(s) da Setor de Legalizactes do Ministério dé Assuntos Exteriores ¢ de
Cocperagio da Espanhe, em Madri, Espanha.

E. pars coastar onde convicr, mandei passar o presente, que assinei e fiz sclar
com o sclo deste Consulado-Gieral. Dispensade 3 legalizacio no Brasil da assinzwra da
autaridads consular, de acordo com o artiga 2°, do Decreto n® 84.431, de 11.01.80.

“A pr autenti o implica aceitagdo do teor do dogumento™
SELO CONSULAR Madri, ?-4; def_;.‘é"“-k\“"\o de 20 Q p

/o / _
M@% Dives 22 S ki Filha
e Vice-Consul
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LO RELACIONADO ES CIERTO vy

transcrito concuerda bien y fielmente con el original
exhibido y a instancia de “OHL CONCESIONES,

S.L.”, expido el presente TESTIMONIO LITERAL,
yo, MARTIN MARIA RECARTE CASANOVA,
Notario de esta Capital y de su Ilustre Colegio, que
queda extendido en SEIS folios de papel timbrado del
Estado para documentos notariales, serie 8E, nimeros
6170621, los CUATRO siguientes en orden correlativo
ascendente, y el del presente que firmo, signo, rubrico y
- sello en Madrid, a 01 de octubre de 2007. DOY FE.-

SELL0 DE
015 ccmitaciones ¥
EGALIZACIONES

£
St
By o
WS
N [

N
i‘g R

§ = NIHIL PBIUS FIDE

3T A44778085
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LO RELACIONADO ES CIERTO vy lo trascrito
concuerda bien y fielmente con el original exhibido y a
instancia de “OHL CONCESIONES, S.L.”, expido el
presente TESTIMONIO LITERAL DE
YO, JAIME RECARTE

TESTIMONIO,

CASANOVA, Notario de esta Capital y de su Ilustre
Colegio, que queda extendido en SEIS folios de papel
timbrado del Estado para documentos notariales, serie
8X, numeros 3240760, los CUATRO siguientes en

SELLO DE

LEGITIMACIONES Y

LEGALIZACIONES

o @w% orden correlativo ascendente el del presente que
Wy o Fis T 2 p

SR il 3 3 .

NiE ~ firmo, signo, rubrico y sello en Madrid, a 02 de octubre
NN

YA de 2008. DOY FE.-

:"‘:‘ NI}-HI.’F')ZQ& E'QE'H.
ALO0927110 -~
-7 e LR Sg

* s 2 N
3] &b" ot r\h‘o ' | '
. . // ‘ |/ —£)
A~ _——

[

—_—

stille (o legalizacién tinica)

2

tion de La Haye du 5 octobre 1961)

1J i1 1 x==
I8 Lo
A / A
(Cnnv]r
JDecrcm 2433/1978, de 2 de octubre)

(Rea‘

, P -
b —
}&n:{;:
L. rais: Espana
El presente documento publico
.~ Ha sido firmadnfar _” -{-'7;L \ MANE,
2 _m%r{mg Vo
3. |Actuando en calidad de NOTARIO

}
=

4. Se halla sellado/timbrado con el de su Notaria
CERTIFICALO
s, F 30 0CT. 2008

5. En Madrid
7. Por el Decano del Colegio Notarizl de Madrid
Con el nimero 7 7_6{4;5-

R.
9. Sello/timbre:

Doiia M Nieves Gonzalez de Eehd
~—~_ Firma delegada del Decano



OHL Concesiones

[Corporate logo]

[Ink stamp of the Notary’s offices of Jaime Recarte Casanova — Madnd]

I, JOSE MARIA DEL CUVILLO PEMAN, in my capacity as non-board member
Secretary to the Board of Directors of the company OHL CONCESIONES, S.L. Sole
Proprietorship, heteby furnish the following documents in relation to the public
invitation to tender entitled “North Tarrant Express Project” announced by the Texas

Depattment of Transportation (IxDOT):

1) Deed of incorporation of OHL CONCESIONES, S.I. Sole Proprietorship

(hereinafter, the Company), including the Articles of Association thereof.

2) Certificate of good standing, certificate evidencing the composition of the
Company’s Board of Directors and certificate detailing all amendments made to
the Company’s Articles of Association issued by the Companies House of

Madrid.

In Madrid, on October 17, 2008

[Mlegible signature]
Signed: José Maria del Cuvillo Peman
Sectetary to the Board of Directors

OHL CONCESIONES, S.L. Sole Proptietorship

JAVIER GONZALEZ LOPEZ

INTERBEETT oADA 1IN
NTERPRETE JURADO INGLES

Bl TAL G0 195 . 9% A
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[Seal: Spanish Association of Notartes Public- Notary Certificanion 0133755577]

[Lnk stamp of the notanal offices of Jaime Recarte Casanova — Madnd|

[113 euro stamp reading: seal of authenticiies and legalisations- Nortaries Public-Nihil Prius Fide-
AD10927099]

PROOF OF SIGNATURE: I, JAIME RECARTE CASANOVA, Notary Public of
the Association of Notaries of Madrid, HEREBY ATTEST TO AND
AUTHENTICATE the preceding signature as belonging to MR JOSE MARIA DEL
CUVILLO PEMAN, with both National Identification document and Tax

Identification number 31229245-Y, due to the fact his signature appears in my notarial

records.

Record book, section B, page number: 4669.
In Madrid, on October 21™, 2008.

[legible signature|

APOSTILLE
{Hague Convention of 5 October 1961)
(Royal Decree 2433/1978, 2 October)

I. Country: Spain
This public document

2. Has been signed by Mr JAIME RECARTE CASANOVA
3. Acting in the capacity of Notary Public
4. Bears the seal/stamp of The Said Notary Public
Certified
5. at Madrid 6. the 21% October 2008

7. by the Madrid Association of Notaries Public’ Dean
8. Number 75215

8. Stamp 10. Signature
[illegible]
M Carlos Solis Villa
Delegated Dean's Signature

[Seal: Spanish Association of Notaries Public- Notary certification 0042091089] ) _
[Stamp: value of €0.20] JAVIER GONZALEZ LOPEZ

NTERDRETE ILIRADD INGI ES
[Seal: Madrid Association of Notaries Public] INTERPRETE JURADO INGI

= | S o

AVDA. DEL TALGO, 125-2° A

28023 MADRID
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I, Javier Gonzilez, Sworn English Translator, Yo, Javier Gonzilez, Intérprete Jurado de
hereby certify that this document is an accurate | Inglés, certifico que la que antecede es una

and complete translation into English of a
document written in Spanish.
Madrid, 21 October 2008.

traduccion fiel y completa al inglés
de un documento redactado en espaiiol.
En Madrid, a 21 de octubre de 2008,
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JOSE MARIA DEL CUVILLO PEMAN, en mi condicién de Secretario no Consejero
del Consejo de Administracion de OHL CONCESIONES, S.L. Unipersonal, vengo a
informar que, en relacion con el Concurso publico convocado por el Departamento de
Trasportes de Texas (TxDOT) denominado “North Tarrant Express Projeet”, se
acompafia la siguiente documentacion:

1) Escritura de constitucion de OHL CONCESIONES, S.L. Unipersonal (en adelante,
la “sociedad™), incluyendo la redaccion original de los Estatutos.

2) Certificado del Registro Mercantil de Madrid de vigencia de la sociedad,

composicién del Consejo de Administracion de la sociedad, asi como todas las
modificaciones estatutarias de la sociedad.

En Madrid. a 17 de octubre de 2008.

SAn A
Fdo.: José Maria del Cuvillo Peméan
Secretario del Consejo de Administracion

OHL CONCESIONES, S.L. Unipersonal
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SELLO DE LEGITIMACION DE FIRMA.- Yo, JAIME RECARTE CASANOVA,
LEGITIMACIONES Y

Notario del Ilustre Colegio de Madrid, DOY FE Y LEGITIMO la firma que

antecede de DON JOSE MARIA DEL CUVILLO PEMAN, con DNI/NIF

nimero 31.229.245-Y, por constar en mi protocolo.

Libro indicador, seccion b, folio nimero.- 4669.

Madrid, a 21 de octubre de 2008.

g€ PUBLIC4
NOTARIAL

Apostille (o legalizacion unica)
(Convention de La Haye du 5 octobre 1961)
(Real Decreto 2433/1978, de 2 de octubre)
1. Pais ESpafa
El presente documento publico

2. Hasido firmadopor D. Jaime Recarte
Casanova
3. Actuando en calidad de NOTARIO
4. Se halla sellado / timbrado con e/ de su Notaria
CERTIFICADO
5 En Madrid 6.E 21 . octubre . 2008

Por el Decano del Colegio Notarial de Madrid.

8. Con el numero

Sello / timbre;

Dgn Carlos Solis Villa
Firma delegada del Decane
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EXHIBIT A
ARTICLES (ESTATUTOS)
[Sce Attachment]
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NOTARIAL CERTIFIED COPY OF A TRANSCRIPT OF THE
DEED OF INCORPORATION OF THE LIMITED LIABILITY COMPANY
OHL, CONCESIONES, S.L. SIGNED BEFORE THE NOTARY PUBLIC
OF MADRID, MR JAIME RECARTE CASANOVA.

Notarial record number 2820/2000 of the Notary Public of Madrid, Ms Pilar

Lépez-Contreras Conde.

JAVIER GONZALEZ LOPEZ
‘NTERPHETE JURADO INGLES
AVDA. DEL TALGO, 125 - 2A

78023 MADRID

FAX: 91 357 28 93

-l
| F-
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12/2007
10/2002

Jaime Recarte Casanova

Notary Public

P.° Gral. Martinez Campos, 41 — 2°
Telephone: (+34) 91 308 28 15

28010 MADRID

[it appears twice]

[ink stamp of Notary's Offices of Jaime
Recarte Casanova)

Lillegible stamp)

[Numbers 820464765 to 820464777 and
06/2008 appear on alternate pages: the last
page is numbered 8Z0464783]

454915028

Pilar Lopez-Contreras Conde

Notary Public

Plaza de la Independencia, 2, 2°

Tel: (+34) 917 818 060 Fax: (+34) 917 818
061

28001 Madrid

E-mail: notarlc@stl.logiccontrol.es

[ink stamp of Notary’s Offices of Pilar Lopez
Contreras Conde in Madrid]

[State stamp and a 15¢ duty stamp appear on all offictally numbered pages in the original]

DEED OF INCORPORATION OF THE LIMITED LIABILITY

COMPANY “OHL, CONCESIONES, S.L.”, Sole Proprietorship

NUMBER TWO THOUSAND EIGHT HUNDRED AND TWENTY

In MADRID, on November 27, 2000.

Before me, PILAR LOPEZ-CONTRERAS CONDE, Notary Public of

Madrid and member of the Association of Notaries of said city,

THERE APPEARS

MR JOSE-LUIS GARCIA-VILLALBA GONZALEZ, of legal age and Spanish

nationality, married, a civil engineer, with legal abode for the purposes of these

proceedings in Madrid, Calle Gobelas, 35-37, and holder of National

Identity/Tax Card number (Spanish D.N.I./N.LF. respectively) 1682640-Y.

ACTING HEREBY

In the name and on behalf of the Spanish public limited company

“OBRASCON HUARTE LAIN, S.A.”, in his capacity as Vice Chairman and

JAVIER GONZALEZ LOPEZ
INTERPRETE JURADO INGLES
AVDA. DEL TALGO, 125 - 2¥ A

28023 MADRID
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Chief Executive Officer thereof. Said company has Tax Identification Code
number (Spanish C.LF.) A-48010573, registered offices in Madrid, Calle Gobelas
35-37, and was incorporated for an indefinite term under the name
“SOCIEDAD GENERAL DE OBRAS Y CONSTRUCCIONES, S.A.
(OBRASCON)” by virtue of public deed signed on May 15, 1911, before the
former Notary Public of Bilbao, Mr Francisco de Santiago y Marin, with number
288 of his notarial records, and duly filed with the Companies House of Bilbao in
volume 38 of the Companies Book, page 122, sheet number 1708, entry 1. Its
Articles of Association were subsequently amended to bring them in line with the
current Spanish Public Limited Companies Act (Ley de Sociedades Andnimas) and its
name changed to “SOCIEDAD GENERAL DE OBRAS Y
CONSTRUCCIONES OBRASCON, S.A.” by virtue of public deed signed on
December 12, 1990, before the Notary Public of Madrid, Mr José-Maria Lucena
Conde, with number 2589 of his notarial records, and duly filed with the
Companies House of Madrid in general volume 794 of the Companies Book,
page 40, sheet M-11125, entry 179. Its Articles of Association were once again
amended and its corporate purpose extended following two public deeds both
dated July 23, 1997, with notarial record numbers 1919 and 1920 respectively,
and duly filed under entries 236 and 235. The Articles of Association were again
amended and the
JAVIER GONZALEZ LOPEZ
NTERPRETE JURADO INGLES
AVDA. DEL TALGO, 125 - 22 A

28023 MADRID

TLF.-FAX: 91 357 28 93
Page B 79 AL AE.



12/2007 8QQ2587613

10/2002 454915027

link stamp of Notary's Offices of Jaime Recarte [ink stamp of Notary's Offices of Pilar Lapes;
Casanova Contreras Conde in Madrid]

[illegible stamp]

name of the company changed to “OBRASCON HUARTE, S.A.” by virtue of
public deed dated September 3, 1998, with notarial record number 2386, and duly
filed as entry 249 on page 198. The registered offices were likewise changed to
the aforementioned address by virtue of public deed dated October 23, 1998,
with norarial record number 2899, and duly filed with the Companies House
under entry 254, volume 2483, page 2 of the same sheet number. All the
foregoing amendments were signed before me, the Notary. Following a number
of resolutions adopted at the General Shareholders’ Meeting on April 20, 1999,
and subsequently notatised in public deed on May 27, 1999, before me, with
number 273 of my notarial records, “OBRASCON HUARTE, S.A.” assumed
control of the company “CONSTRUCCIONES LAIN, S.A.” and therefore
changed its name to the abovementioned “OBRASCON HUARTE LAIN,
S.A.”. Said changes wete duly recorded with the Companies House of Madrid, in
volume 2483, book 0, page 33, section 8, sheet M-11125, entry 277.

The affiant has been appointed to his office as mentioned above for
the term of five years, following resolutions to such effect adopted by the

General Shareholders” Meeting and by the Board of Directors at the meetings

JAVIER GONZALEZ LOPEZ
INTERPRETE JURADOC INGLES

AVDA. DEL TALGO, 125- 27 A
28023 MADRID
TLF.-FAX: 91 357 28 93
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thereof held on April 20, 1999. The Board has likewise conferred all its powers
upon the affiant, with the exception of those that may not be delegated in
accordance with law. Said resolutions were notatised by means of the
aforementioned deed of merger signed before me on May 27, 1999. His terms of
office was subsequently ratified following a resolution adopted by the Board of
Directors on June 9, 1999, and duly notarised in public deed signed on July 1,
1999, before me, with number 591 of my notarial records. Such deed was duly
filed with the Companies House of Madrid, in volume 2483, book 0, page 62,

section 8, sheet M-11125, entry 316.

The affiant hereby confirms that his powers and office have not been
limited, suspended or revoked in any shape or form. In light of the fact that his
principal company continues to operate as described above, I consider him to
possess the legal capacity required to sign this deed to INCORPORATE A

LIMITED LIABILITY COMPANY, pursuant to the following

PROVISIONS

JAVIER GONZALEZ LOPEZ
INTERPRETE JURADO INGLES
AVDA. DEL TALGO, 125- 2% A
28023 MADRID

TLF.-FAX: 91 357 28 93
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12/2007 82587614

10/2002 454915026
[ink stamip of Notary's Offices of Jaine Recarle [ink stamp of Notary's Officer of Pilar Lpes:
Casanora) Contrerasr Conde in Madrid’

[illegible stamp]

ONE - INCORPORATION AND NAME: The affiant hereby incorporates a
sole proprietorship limited liability company under the name “OHL,
CONCESIONES, S.L.”, SOLE PROPRIETORSHIP, a name it does not share
with any other company pursuant to the certificate issued by the Central

Companies House I have before me and which I attach hereto (Document 1).

TWO - ARTICLES OF ASSOCIATION: The Company wil be
governed by the Articles of Association attached hereto and comprising four
sheets of standard paper, which the affiant hereby reads, ratifies and signs at the
end thereof, and which are deemed incorporated by reference herein. They
therefore form an integral part of this deed and will be reflected in any

subsequent copies made hereof (Document 2).

THREE - SUBSCRIPTION AND PAYMENT
The equity capital of THREE THOUSAND AND SIX EUROS (€3,000),
represented by 3,006 EQUITY HOLDINGS, numbered from one to three

thousand and six (1 to 3,006), both inclusive, and each with a par value of ONE

JAVIER GONZALEZ LOPEZ

AVDA. DEL TALG

28023 MADRIC

Page B 82



(1) EURO, is subscribed in full by the sole partner "OBRASCON
HUARTE LAIN, S.A.”,

The founding Company has fully paid up the total value of the equity
holdings it has assumed by paying the Company the corresponding cash deposit
into the cutrent account held in the name of the Company Office with branch
0756 of the banking institution CAINA DE CATALUNYA.

The parties have evidenced such contribution by showing me the

corresponding certificate, which I have duly attached hereto (Document 3).

FOUR - GOVERNING BODY: The sole founding partner has decided
that the Company will be governed by a Board of Directors, and hereby appoints
the individuals stipulated below as Company Directors, all of whom will hold
office for the term of five years. Said persons shall accept their appointment to
office in separate proceedings and will aver that they do not fall within any of the
grounds for legal incapacity, or any of the legally prescribed prohibitions or
incompatibilities from holding office, particulatly those set forth in Act 12/95,
dated May 11, 1995, and Act 14/95, dated April 21, 1995, both enacted by the
Autonomous Community of Madrid.

- MR JOSE-ANTONIO FERNANDEZ ELEJAGA, married, with

national  Identity = Card number  (Spanish D.N.I)  14670451-Q.

s AANTATET TOAPRY
JAVIER GONZALEZ LOPEZ

NTERPRETE JURADQ INGLES
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12/2007 802587615

10/2002 454915025

[ink stamp of Notary's Offices of Jaime Recarte [ink stamp of Notary's Offices of Pilar Lipes;
Casanova] Contreras Conde in Madrid]

[illegible stamp]

- MR JUAN-MIGUEL FOULQUIE USAN, martied, with National
Identity/Tax Card number (Spanish D.N.I./N.LF. respectively) 2176263-A.

- MR JOSE-LUIS GARCIA-VILLALBA GONZALEZ, married, with
National Identity/Tax Card number (Spanish D.N.I./N.LF. respectively)
1682640-Y.

- MR TOMAS GARCIA MADRID, married, with National Identity/Tax
Card number (Spanish D.N.I./N.LF. respectively) 8958314-K.

- MR JAVIER LOPEZ MADRID, matried, with National Identity/Tax
Card number (Spanish D.N.L./N.LF. respectively) 811651-G.

- MR VICTOR MORTE CASABO, married, with National Identity/Tax
Card number (Spanish D.N.I./N.LF. respectively) 72636892-V.

_ MR JULIAN NUNEZ OLIAS, married, with National Identity/Tax
Card number (Spanish D.N.L./N.LF. respectively) 207785-A.

_MR JUAN OSUNA GOMEZ, married, with National Identity/Tax
Card number (Spanish D.N.I./N.LF. respectively) 2526571-K.

-MR JUAN VILLAR-MIR DE FUENTES, married, with National
Identity/Tax Card number (Spanish D.N.I./N.LF. respectively) 7210534-B.

All the abovementioned individuals are of legal age and Spanish nationality
and have legal abode for the purposes of these proceedings in Madrid, Calle

Gobelas, number 35-37.

F
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FIVE — PROHIBITIONS AND INCAPACITIES: The affiant, in his
respective capacity, hereby expressly states that persons who fall within any of the
grounds for prohibition or incapacity, particulatly those set forth in the Acts

stipulated in Provision FOUR above, may not hold office within the Company.

SIX — PARTIAL INSCRIPTION: Pursuant to the terms of article 63 of
the Regulations governing Spanish Companies Houses (Reglamento del Registro
Mercanti)), the affiant grants his express consent to the partial inscription of this
public deed and of the Articles of Association that form part hereof in the event
that any of the clauses, provisions ot terms thereof do not meet the established
requirements in the opinion of the Companies Registrar.

I duly advise the affiant of all relevant legal concerns, including those set
forth in article 15 of the Spanish Limited Liability Companies Act (Ley de

Sociedades I imitadas) and other pertinent tax issues.

EXECUTION

The affiant duly confirms that I have provided him with the opportunity to
read this deed and that he has done so of his own free will. He assures me that

JAVIER GONZALEZ LOPEZ
NTERPRETE JURADO INGLES
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he fully understands the contents hereof and hereby grants his consent and lends

his signature hereto.

AUTHORISATION

Having identified the affiant and, in general, being fully aware of the nature
and content of this public instrument, which has been drawn up on five sheets of
stamped notarial paper, numbers 302241215, 302241216, 302241217, 302241220

and this sheet, I, the Notary, ATTEST to the foregoing.

FEE APPLICATION PURSUANT TO ADDITIONAL PROVISION 3 OF ACT
8/1989 AND ROYAL DECREE 1426/1989. CALCULATION BASE: declared. FEE
NUMBERS: 2, 4, 5, 7. NOTARY FEES (EXCL. VAT) PESETAS AND EUROS
RESPECTIVELY: as per bill.

There follows the signature of the affiant.
Signed: P. L. Contreras. Signed and sealed.

NOTARISED DOCUMENT

JAVIER GONZALEZ LOPEZ
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[lago of the Central Companies House, Company Names Dept.]

PRINCIPE DE VERGARA, 94
TEL: (+34) 91 563 12 52
28006 MADRID

CERTIFICATE N° 00208346

I, Mt Jose Luis Benavides del Rey , Registrar of the Central Companies
House, following a request to such effect made by:

Mr/Mrs/Ms OBRASCON HUARTE LAIN, S.A.,

submitted on 11/10/2000, under file number 00047224

CERTIFY TO THE FOLLOWING: There is NO RECORD ON FILE of the

company name:
### “OHL, CONCESIONES, S.L.” ###

As a result, said name has been reserved for the applicant and will remain available
for the term of fifteen months counted from today’s date, pursuant to the terms of
article 412.1 of the Regulations governing Spanish Companies Houses (Reglamento del
Registro Mercantil).

In Madrid, on October 13, 2000.

THE REGISTRAR

[illegible signature]

[logo of the Central Companies Honse in Madrid — Jose Lais
Benavides del Rey]

NOTE: For the purposes of formalising public deeds, this certificate will remain in effect
for the term of TWO MONTHS counted from the date of issue, in accordance with the
provisions of article 414.1 of the Regulations governing Spanish Companies Houses.

JAVIER GONZALEZ LOPE7
INTERPRETE JURADO INGLES
AVDA. DEL TALGO, 125 . 20 A
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ARTICLES OF ASSOCIATION OF THE LIMITED LIABILITY
COMPANY “OHL CONCESIONES, S.L.”

HEADING I: NAME, PURPOSE, TERM AND REGISTERED
OFFICES

ARTICLE 1: NAME

A limited liability company is hereby incorporated under the name “OHL,
CONCESIONES, S.L..”. Said company will be governed by these Articles of Association
and, for any matters not expressly covered herein, by the provisions of the Spanish
Limited Liability Companies Act (Ley de Sociedades Limitadas), the Regulations governing
Spanish Companies Houses (Reglamento del Registro Mercantil) and any other applicable
legislation.

ARTICLE 2: TERM OF THE COMPANY

The Company is incorporated for an indefinite term and commenced operations on the
date the deed of incorporation was signed.

ARTICLE 3: REGISTERED OFFICES

The registered offices are located at Calle Gobelas, n® 35-37, Madrid, these being the
premises from which the company is effectively administered and managed.

The Company will be entitled to establish branches, agencies or offices either in Spain or
abroad following a decision to such effect by the Governing Body, which is likewise
authorised to agree to move the registered offices to other locations within the same
municipal district, as well as to eliminate or move any branches, agencies or offices that
may exist.

ARTICLE 4: CORPORATE PURPOSE

The Company is involved in the design, construction, performance, running,
management, administration, maintenance and concession of all manner of
infrastructures and construction work. For such purposes, it may be awarded such
contracts by attending competitive biddings, auctions or any other kinds of proceedings
currently envisaged by law or which may be envisaged in the future.

In order to fulfil its corporate purpose, the Company may carry out the abovementioned
activities either fully, or partially and indirectly, by holding shares or equity holdings in

JAVIER GONZALEZ LOPEZ
!NTERPHETE JURADO INGLES

AVDA. DEL TALGO, 125 - 21A
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| F-FAX: 91357 28 93

Page B 88



other companies with the same or an analogous corporate purpose.

HEADING II: EQUITY CAPITAL AND HOLDINGS
ARTICLE 5: EQUITY CAPITAL

The equity capital is hereby set at the amount of THREE THOUSAND AND SIX
EUROS (€3,006) and is fully subscribed and paid up. It is divided into THREE
THOUSAND AND SIX (3,006) equity holdings, all equal, cumulative and indivisible
and each with a par value of ONE EURO (€1), numbered consecutively from one to
three thousand and six.

ARTICLE 6: PRE-EMPTIVE RIGHT

Whenever capital is increased via the creation of new equity holdings, each partner will
be entitled to subscribe a number of holdings in proportion to the par value of those it
already possesses.

This pre-emptive right may be exercised within the term established when the resolution
to increase capital was adopted, which may not be less than one month from the date on
which the offer to subscribe new equity holdings is published in the Official Gazette of
the Companies House (Bo/etin Oficial del Registro Mercantil).

The Governing Body may resolve to send a written communication to each of the

partners in lieu of publishing the offer in the Gazette. In such case, the term for
subscribing the new holdings will commence from the time the communication is sent.

HEADING III: EQUITY HOLDINGS
ARTICLE 7: SYSTEM GOVERNING THE EQUITY HOLDINGS
1. Conveyances inter vivos

The following requirements must be complied with for any transfers of the holdings
inter vivos:

1) The transfer will be free when it takes place between partners, or in favour of
the spouse, ascendant or descendant of the transferring partner, on when made
to companies belonging to the same business group.

(S

Otherwise, the partner wishing to transfer any or all of its holdings must
communicate its intention in writing to the Governing Body of the Company,
specifying the number, price and purchaser thereof, as well as the address of the
latter.

The transfer will remain subject to the prior consent of the Company, which may be
issued via a resolution adopted at the General Meeting, pursuant to the terms of article
29 (b) of the Spanish Limited Liability Companies Act (Ley de Sociedades de Responsabilidad
Limitada).

The company may only refuse to grant its consent to the transfer when one or various .
i 1 ® iy ; . . 7 1ANTIT R A
partners acquire the holdings in accordance with article 29 (c) of the abovenithhUnRFONZALEZ LOPYY
INTERPRETE JURADO INGLES
AVDA. DEL TALGO, 125 - 21 A
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Act, or when the Company itself acquires them in order to redeem them and reduce its
capital.

When the partners or the Company exercise their aforementioned pre-emptive
acquisition right, the purchase price, in the absence of any express agreement between
the parties, will amount to the effective value thereof determined by the Financial
Auditor of the Company, or, if the latter is not required to audit the annual accounts, by
an auditor appointed by the Companies Registrar for the area in which the registered
offices of the Company are located, upon the request of either of the interested parties.

The terms of article 29 of said Act will apply for any matters not expressly covered
above.

Once authorisation has been granted, the partner must proceed with the transfer under
the same terms and conditions as those duly communicated to the Company and within
the term of three months from when it receives the corresponding authorisation. If it
fails to transfer within such term, it must request a new authorisation.

2. Mandatory conveyances

Mandatory transfers will be governed by the provisions of article 31 of the Spanish
Limited Liability Companies Act. The pre-emptive acquisition right stipulated in section
3 of said article is therefore established in favour of both the partners and the Company
itself.

3. Conveyances mortis causa

The acquisition of any equity holdings due to hereditary succession will confer the status
of partner upon the heir, thereby entailing all the rights and obligations attached thereto.

Nevertheless, and unless the holdings are acquired by the spouse, the descendants or
ascendants of the deceased partner, the surviving partners will be entitled to a pre-
emptive right to purchase the holdings in question. Said holdings will be valued at their
real value on the date on which the partner passes away, and must be paid for on a cash
basis. The valuation will be governed by the terms of article 100 of the Spanish Limited
Liability Companies Act and the acquisition right must be exercised within the maximum
term of three months from the date of communication of the hereditary succession to
the company.

The acquisition of any holding by the spouse or an ascendant or descendent due to
hereditary succession will confer the status of partner upon said heir or beneficiary,
although the latter must always inform the Company of the acquisition.

ARTICLE 8 COMMUNICATIONS AND PARTNERS LEDGER
The Company shall keep a Partners Ledger, which will contain their personal details, the

equity holdings they each possess and any variations that may occur. At}_fﬁWlEBLfGMALEZ LOPEZ
consult the Ledger, which will be kept by and remain the responsibility of Wﬂ:(qﬁPE‘fElq@ﬁ ADO INGLES
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Body. Partners are entitled to obtain a certificate accrediting their holdings, rights or liens
as set forth in the Partners Ledger under their name.

The personal details of the partners may be amended upon their request, and will not

become binding on the Company until such time as they have been consigned to the
Ledger.

JAVIER GONZALEZ LOPEZ
INTERPRETE JURADO INGLES
AVDA. DEL TALGO, 125 - 2'A
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HEADING IV

SYSTEM OF CORPORATE GOVERNANCE AND ADMINISTRATION

ARTICLE 9: CORPORATE BODIES

The Company will be run by the General Meeting of partners, which is the supreme
decision-making body reflecting the wishes of the Company via a majority vote on the
issues it has jurisdiction to decide upon, and a Board of Directors, entrusted with the
task of managing, administering and representing the Company and with the powers
conferred upon it by law and these Articles of Association.

CHAPTER ONE - THE GENERAL MEETING

ARTICLE 10: The General Meeting is the supreme body of the Company, with all
partners being bound by resolutions validly adopted thereat, including those not in
attendance, non-voters and those who cast a dissenting vote.

ARTICLE 11: ANNOUNCEMENT OF THE MEETING

The General Meeting must be convened by the Governing Body, and there must be at
least fifteen days between the date on which the General Meeting is announced and the
date on which it is held. The announcement will be drawn up and sent on two written
copies, one of which will be signed by the recipient partner and returned to the
Company. Should the partner refuse to sign the copy, then he or she will receive the
announcement via notarial channels.

The announcement must mention the name of the Company, along with the place, date
and time for the General Meeting and the Agenda thereof.

ARTICLE 12: The Governing Body shall convene a General Meeting whenever it deems
one advisable, but must do so when the meeting is requested by a number of partners
representing at least 5% of the equity capital. In such case, the General Meeting must be
held within the month immediately following the date on which the Governing Body is
required to convene it via notarial notification.

If the announcement is not carried out in the manner described in the preceding
patagraph, the partners may request the Judge of First Instance for the area in which the
registered offices are located to announce the meeting and appoint a Chairman and
Secretary for the meeting in question.

ARTICLE 13: The General Meeting must, at the very least, meet within the first six
months of every financial year to grant discharge to the Board, approve, when applicable,
the annual accounts for the preceding financial year and decide upon how profits are to
be allocated.

JAVIER GONZALEZ LOPEZ
NTERPRETE JURADO INGLES
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The General Meeting may discuss and decide upon any matter put before it, providing
that the meeting is validly convened and the matter falls within its jurisdiction pursuant
to law.

ARTICLE 14: ADOPTION OF RESOLUTIONS

Company resolutions will be adopted by a majority of the votes validly cast, providing
that the affirmative votes represent at least one third of the equity capital conferring a
right to vote, with the exception of the resolution of the General Meeting on whether to
file a derivative suit, which will require the majority set forth at law.

Nevertheless, this voting requirement will be raised when the General Meeting is
convened to decide on capital increases or reductions, the elimination of the pre-emptive
right in cases of capital increases, the removal of partners, corporate conversions,
mergers, spin-offs, extensions or liquidations, the authorisation set forth in article 65,
section 1 of the Limited Liability Companies Act and, in general, any amendments to the
Articles of Association. In such cases, partners representing at least two thirds of the
equity capital conferring a right to vote must vote in favour in order to adopt the
resolution in question.

The General Meeting will be deemed validly convened when, bearing in mind the item to
be decided upon, there are enough partners in attendance to adopt resolutions thereon in
accordance with the required majorities for each case.

ARTICLE 15: ATTENDANCE AT THE GENERAL MEETINGS
All partners are entitled to attend General Meetings.
Board members must attend General Meetings.

Directors, managers, attorneys-in-fact, technicians and other individuals may likewise
attend when, in the opinion of the Chairman of the General Meeting, their presence
thereat is considered necessary given their interest in the good running of the Company’s
affairs. The Chairman of the Meeting may, in principle, allow anyone else he or she
deems fit to attend the meeting, although the General Meeting may decide to revoke this
power.

Any partner entitled to attend may be represented by proxy at the General Meeting, even
when the proxy is not a fellow partner. Said representation will be subject to the
requirements contained within the Spanish Limited Liability Companies Act.

ARTICLE 16: UNIVERSAL MEETING

The General Meeting will be validly convened to decide upon any issue, without the
need for a prior announcement, when all the equity capital is in attendance or
represented by proxy and the attendees unanimously agree to hold the meeting and

approve the Agenda thereof. JAVIER GONZALEZ LOPRZ
NTERPRETE JURADO INGLES
AVDA. DEL TALGO, 125 - 2° A
28023 MADRID

TLF.-FAX: 91 357 28 93

Page B 93



This Universal Meeting may be held in any location within Spain or abroad.
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ARTICLE 17: COURSE OF THE GENERAL MEETING

General Meetings will be held at the registered offices of the Company, with the
exception of Universal Meetings, which will be held wherever the partners representing
all the equity capital happen to be.

General Meetings will be chaired by the Chairman of the Board of Directors. Should he
or she be absent or if the post is vacant, then the partner chosen on a case-by-case basts
by the majority of the partners in attendance at the meeting will chair the meeting.

The Sectretary of the Board of Directors shall likewise act as Secretary of the General
Meeting. Should he or she be absent, then the partner elected on a case-by-case basis by
the partners in attendance will act as Secretary.

The Chairman of the General Meeting will direct the proceedings, give the floor and
determine the duration of successive discussions.

ARTICLE 18: MINUTES AND CERTIFICATES OF THE GENERAL MEETING

Minutes detailing the events of each General Meeting, as well as any resolutions that may
have been adopted, will be consigned to the Minute Book, which will be signed by the
Chairman and the Secretary. The minutes may be approved at the General Meeting itself
or, otherwise, within the term of fifteen days by the Chairman and two comptroller
partners, one acting on behalf of the majority and the other for the minority.

Resolutions of the General Meeting may be evidenced wherever necessary by means of
certificate.

Resolutions adopted at General Meetings will be notarised by the legally prescribed
individuals.

CHAPTER 2 - THE GOVERNING AND REPRESENTATIVE BODY

ARTICLE 19: THE GOVERNING BODY

The Company will be governed and represented by a Board of Directors, comprising a
minimum of three and a maximum of twelve members and which will be authorised to
represent the Company on any issues that fall within the corporate purpose of the latter.
The General Meeting is entrusted with the task of appointing the Board members, who
need not be partners. Appointments and dismissals of Board members will take effect
from the time they are accepted.

Those persons stipulated in Act 12, dated May 11, 1995 (Ley 12/7995), or any others
deemed incompatible pursuant to law, may not serve on the Board.

JAVIER GONZALEZ LOPEZ
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ARTICLE 20: TERM

8Q2587619

484915020

Ink stamp of the Spanish State

[ink stamp of the Notary's Offices of Pilar Ldpes;
Contreras Conde in Madrid]

Board members will remain in office for five years and may be re-appointed any number

of times for equal five-year terms.

ARTICLE 21: REMUNERATION OF THE SOLE ADMINISTRATOR

Board members will receive no remuneration whatsoever for their status as such.

HEADINGYV

THE BALANCE SHEET AND DISTRIBUTION OF PROFIT

ARTICLE 22: The financial year will commence on January 1 and close on December 31

of every calendar year.

As an exception to the rule, the first financial year will start on the date the deed of
incorporation is signed and close on December 31 of the same year.

ARTICLE 23: Pursuant to the terms set forth in the Spanish Limited Liability
Companies Act and other applicable Company Law, the Governing Body will draw up
the annual accounts, the management report and the proposal on how earnings are to be
allocated, as well as the consolidated accounts and management report, where

appropriate.

ARTICLE 24: Partners wishing to examine documents that are to be submitted for
approval at the General Meeting, including the Management Report and, where
applicable, the Audit Report, will be free to do so within the term of fifteen days prior to
the date of the Meeting at which the annual accounts are to be approved, and may take
as much time as they deem necessary for such purpose.

ARTICLE 25: Company earnings will be allocated as follows, always in accordance with

the approved balance sheet:

a) The amount needed to cover the concepts set forth at law or by the Articles of
Association will be allocated firstly.

b)

Remaining earnings may then be allocated as the General Meeting deems fit,

following a resolution to such effect. Resolutions on the distribution of
dividends must always comply with legally imposed requirements and will dictate

the time and method of payment.

JAVIER GONZALEZ LOPEZ
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HEADING VI

DISSOLUTION AND LIQUIDATION

ARTICLE 26: DISSOLUTION

The Company will be wound up upon the grounds set forth in the Spanish Limited
Liability Companies Act. The General Meeting, duly convened pursuant to law, may
agree to wind-up and liquidate the Company at any time.

ARTICLE 27: RULES GOVERNING LIQUIDATION

Following a decision to liquidate the Company, legally prescribed rules must be complied
with, as must any complementary rules enacted by the General Meeting that adopted the

resolution to wind-up the Company, providing that such rules to not contradict those set
forth at law.

There follow a number of illegible signatures - signed.
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CAIXA CATALUNYA [corporate logo]

Plaza Antonio Maura, 8 — 08003 Barcelona . Telephone: {+34) 93 484 5000 . Fax: (+34) 93 484 5141, http://www.caixanet.cs

MR JOSE FERNANDO HURTADO DE MENDOZA GARCIA, Representative of
Branch 0756 of the CAIXA D’ESTALVIS DE CATALUNYA:

CERTIFIES TO THE FOLLOWING:

For the purposes of that set forth in article 19.2 of the Spanish Limited Liability
Companies Act (Ley de Soviedades de Reiponsabilidad Limitada) and article 189.1 of the
Regulations governing Spanish Companies Houses (Reglamento de/ Registro Mercantil), the
sum of 3,006.00 euros has been paid into account number 2013 0756 01 0200387310
held in the name of OIHL CONCESIONES, S.L. (in the process of incorporation). Said
payment was made at this branch on 27/11/00 and is intended as a capital contribution.

NAME Tax Identification AMOUNT
Number (Spanish N.L.F.)
OBRASCON HUARTE A48010573 3,006.00 euros
LAIN, S.A.

In witness whereof, and on the request of the interested party, 1 hereby issue this
certificate in MADRID, on November 27, 2000.

[ink stamp of Caixa D Estalvis de Catalunya]
[illegible signature/

CAIXA D'ESTALVIS DE CATALUNYA — Companies House of Barcelona, page B 47741, sheet 1, o JAVIER GONZALEZ LOPEZ
Identification Code number (Spanish C.LE.) GO8169915 INTERPRETE JURADO |NGLE g
AVDA. DEL TALGO, 125- 22 A
28023 MADRID
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THIS IS THE FIRST VERBATIM COPY of the original deed, which, under the
aforementioned number, is duly recorded within my general files and on which I make
the relevant annotation. Upon the request of OHL, CONCESIONES, S.L., I hereby
issue this document in Madrid, on November 28, 2000, and on ten sheets of notarial
paper, numbered 302240894, 302240895, 302240896, 302240897, 302240898,
302240899, 302240900, 302240901, 302240902 and this sheet, along with an additional
sheet of notarial paper numbered 302240904. I, the Notary, ATTEST TO THE
FOREGOING.

[stamp of the General Council of Spanish Notaries (Consejo General del Notariado Espariol)]

[ink stamp of the Notary's Offices of Pilar Lipes-Contreras Conde in Madyid]

[tllegible texct]
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SHEET FOR ANNOTATIONS
ATTACHED TO THE COPY OF
THE DEED SIGNED ON 27/11/00
[handwritten] BEFORE THE
NOTARY PUBLIC OF MADRID, MS

PILAR LOPEZ-CONTRERAS
CONDE, WITH N° 2820
[handwritten]

[official logo]

COMPANIES HOUSE OF MADRID
P.° de la Castellana, 44 — 28046 MADRID

2001/02 Having examined and appraised the preceding
1556 document in accordance with article 18-2 of the
JOURNAL 1049 Commercial Code (Cédigo de Comercio) and article 6
of the Regulations governing Companies Houses
(Reglamento del Registro Mercantil), the undersigned
ENTRY 836 COMPANIES REGISTRAR has decided not to
file the document as requested on the basis of the
following defect/s preventing inscription:

DOCUMENT PRESENTED

DEFECTS

1. THE ACCEPTANCES TO OFFICE OF THE APPOINTED BOARD MEMBERS MUST
BE ENCLOSED (ARTS. 175.1.5 AND 141 OF THE COMPANY HOUSE REGULATIONS).
2 ART. 19 OF THE ARTICLES OF ASSOCIATION: NO MENTION OF THE
REGULATORY ISSUES PRESCRIBED BY ART. 1855 OF THE COMPANY HOUSE
REGULATIONS FOR BOARDS OF DIRECTORS.

TAX IDENTIFICATION NUMBER (SPANISH N.LF.) E-81458556

An appeal may be lodged against the decision of the Registrar within the term of 2
months from today’s date, pursuant to article 66 et seq. of the Regulations governing
Companies Houses (Reglamento del Registro Mercantil).

In Madrid, on FEBRUARY 6, 2001

JAVIER GONZALEZ LOPEZ THE REGISTRAR

ik C NGLES [illegible signature]

NTERPRETE JURADO !'.f'f?f;{!'xtf;ﬁ,p of the Companies House of Madrid — Jose M? Rodrigues; Barrocal]
AVDA. DEL TALGO, 125 - 22A

28023 MADRID

w
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[ofjtcial loga]
COMPANIES HOUSE OF MADRID
P.° de la Castellana, 44 — 28046 MADRID

DOCUMENT PRESENTED 2001/ 02 | Having ex'flmined and :1ppraised. the preceding

1556 document in accordance with article 18-2 of the

JOURNAL 1049 Commercial Code (Cidigo de Comercio) and article 6

of the Regulations governing Companies Houses

(Reglamento del Registro Mercantil), the undersigned

ENTRY 836 COMPANIES REGISTRAR has decided not to

file the document as requested on the basis of the
following defect/s preventing inscription:

DEFECTS

INSCRIPTION OF THE PRECEDING DOCUMENT, ACCOMPANIED BY
ADDITIONAL DEEDS SIGNED BEFORE THE SAME NOTARY ON FEBRUARY 7,
2001, UNDER NOTARIAL RECORD N°¢ 277, AND ON MARCH 9, 2001, UNDER
NOTARIAL RECORD N° 614, [illegible handwritten text] IS ONCE AGAIN DENIED ON
THE BASIS THAT IT SUFFERS FROM THE FOLLOWING AMENDABLE DEFECTS:

1. IN RELATION TO THE NEW WORDING OF ARTICLE 19 OF THE ARTICLES OF
ASSOCIATION:

A) NUMBER 2 THEREOF ADDRESSES THE APPOINTMENT OF BOARD MEMBERS
BY CO-OPTION, WHICH IS EXPRESSLY PROHIBITED UNDER ART. 191 OF THE
COMPANIES HOUSE REGULATIONS, AND

B) THE ARTICLES OF ASSOCIATION STILL FAIL TO COVER THE RULES
REGULATING MEETING ANNOUNCEMENTS (ART. 57 OF THE LIMITED LIABILITY
COMPANIES ACT AND ART. 185 OF THE COMPANY HOUSE REGULATIONS).

2. THE NEW WORDING OF ART. 21 OF THE ARTICLES OF ASSOCIATION,
CONCERNING THE REMUNERATION OF BOARD MEMBERS, RUNS CONTRARY TO
ART. 66 OF THE LIMITED LIABILITY COMPANIES ACT AS IT FAILS TO ESTABLISH
THE SYSTEM OF REMUNERATION.

TAX IDENTIFICATION NUMBER (SPANISH N.IF.) E-81458556

An appeal may be lodged against the decision of the Registrar within the term of 2
months from today’s date, putsuant to article 66 et seq. of the Regulations governing
Companies Houses (Reglamento de! Registro Mercantil).

In Madrid, on MARCH 29, 2001

THE REGISTRAR

[illegible signature]

[ink stamp of the Companies House of Madrid — Jose M” Rodriguez; Barrocal]

JAVIER GONZALEZ LOPEZ

INTERPRETE JURADO INGLE

28023 MADRID

TLF.-FAX: 91 357 28 93

Page B 101



12/2007 8002587623

10/2002 454915017
Ink stamp of the Spanish State [tllegible stamp]
[ink stamp of the Notary'r Offices of aime Recarte
Casanova)

[official logo]

COMPANIES HOUSE OF MADRID
P.° de la Castellana, 44 — 28046 MADRID

N . 2001/05 | Having examined and appraised the preceding

DOCUMENT PREZENTED 2049 document in accordance with article 18-2 of the
JOURNAL 1078 Commercial Code (Cidigo de Comercio) and article 6

of the Regulations governing Companies Houses

(Reglamento del Registro Mercantil), the undersigned

COMPANIES REGISTRAR agrees to file the

ENTRY 32 document in:

VOLUME: 16507 BOOK: 0 PAGE.: 138

SECTION: 8 SHEET: M-281066

ENTRY: 1

COMMENTS AND INCIDENTS

ART. 21 IS NOT RECORDED AS IT FAILS TO COMPLY WITH THE RESOLUTIONS OF
THE GENERAL DIRECTORATE FOR COMPANIES HOUSES AND NOTARIES.
FEBRUARY 18 AND 20, 2001.

The document is filed in conjunction with:

01. Deed signed on FEBRUARY 7, 2001 in MADRID, before the Notary PILAR LOPEZ
CONTRERAS CONDE, with n°® 277 of her records.

02. Deed signed on APRIL 5, 2001 in MADRID, before the Notary PILAR LOPEZ
CONTRERAS CONDE, with n® 1002 of her records.

TAX IDENTIFICATION NUMBER (SPANISH N.ILF.) E-81458556

An appeal may be lodged against the decision of the Registrar within the term of 2
months from today’s date, pursuant to article 66 et seq. of the Regulations governing
Companies Houses (Reglamento del Registro Mercantil).

In Madrid, on MAY 21, 2001

THE REGISTRAR

[illegible signature]

[ink stamp of the Companies House of Madrid — Jose M® Rodrigues; Barrocal]

Calculation base: DECLARED

Fees as per bill: SEVENTY-FIVE THOUSAND FOUR HUNDRED AND SIXTY-
TWO

453.54 euros. Reduction applied pursuant to Royal Decree Law 6/1999 (Rea/ Decreto Ley
6/1999) and 6/2000.

RECORDED IN THE COMPANIES CENSUS OF THE SPANISH MINISTRY OF

\EZ LOPE

FINANCE UNDER IDENTIFICATION CODE B8287/369 /bandwritthAVIER GONZAL

FON
Aals

INTERPRETE JURADO INGLES

AVDA. DEL TALGO,
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[illegible stamp]

THE FOREGOING IS ACCURATE and the parts transcribed are a true and
faithful copy of the original deed before me. Upon the request of “OHL
CONCESIONES, S.L.”, I, JAIME RECARTE CASANOVA, Notary
Public of Madrid and member of the Association of Notaries of Madrid,
hereby issue this CERTIFIED COPY on TWELVE sheets of official
government paper for exclusive notarial use, series 45, numbered 4915028, the
TEN following consecutive numbers in downward order, and this sheet, which I
duly sign, seal, initial and stamp in Madrid, on February 10, 2003. T ATTEST
TO THE FOREGOING.

[€0.15 stamp accrediting right of standing and legalisation]

[ stamp of the General Council of Spanish Notaries (Consejo General del Notariado Espariol
0043274991)]

[illegible signature]

[two illegible stamps]

P Ao
(AVIER GONZALEZ LOFEZ

i AlROY 1

i (] = - 1 IAUN
NTERFE : i
NTERFT

Page B 103



12/2007 8Q2587626

[ink stamp of the Notary's offices of Jaime Recarte Casanova)

This sheet is attached to the document bearing the signature of
Mr/Mrs/Ms Jaime Recarte Casanova ‘handwritten], dated February 10, 2003
[handwritten].

HAGUE APOSTILLE (OR LEGALISATION)
Hague Convention of October 5, 1961 (Spanish Royal
Dectree 2433/1978 dated October 2)

1. Country: Spain
This public document

2. Has been signed by Mr Jaime Recarte Casanova /handwritten],
3. Acting in his capacity as Public Notary, and is
4. Stamped with the seal of his Notary’s offices

Issued

5. In Madrid, 6. On February 10, 2003 [bandwritten]
7. By the Dean of the Association of Notaries of Madrid

8. Under number 4333 [handwritten]
9. Seal/stamp 10. Signature

[illegible signature]

Mt Pablo Duran de la Colina
Member of the Governing Board in his capacity as Dean

[illegible stamp]

JAVIER GONZALEZ LOPEZ
e -"HFRP'F«‘,ETE JURADO INGLES
| AVDA. DEL IMED, 125 - 2 A

o NnRID
8023 MADRID

28 93

TLE.-FAX: 91 35729
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THE FOREGOING IS ACCURATE and the parts transcribed are a true and
faithful copy of the original deed before me. Upon the request of “OHL
CONCESIONES, S.L.”, I, JAIME RECARTE CASANOVA, Notary
Public of Madrid and member of the Association of Notaries of Madrid,
hereby issue this CERTIFIED COPY on THIRTEEN sheets of official
government paper for exclusive notarial use, series 8Q, numbered 2587612, the
ELEVEN following consecutive numbers in ascending order, and this sheet,
which I duly sign, seal, initial and stamp in Madrid, on March 31, 2008. I
ATTEST TO THE FOREGOING.

[€0.15 stamp accrediting right of standing and legalisation]
[ink stamp of the Notary’s offices of Jaime Recarte Casanova in Madrid]

[stamp of the General Conncil of Spanish Notaries — Consejo General del Notariado Espariol
0120626511

[illegible signature]

JAVIER GONZALEZ 1.O7
INTERPRETE JURADO INGL G

AVDA. DEL TALGO, 125 - 2¢ 4

28023 MADRID

TLF.-FAX: 91 357 28 43
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THE FOREGOING IS ACCURATE and the parts transcribed are a true and
faithful copy of the original deed before me. Upon the request of “OHL
CONCESIONES, S.L.”, I, JAIME RECARTE CASANOVA, Notary
Public of Madrid and member of the Association of Notaries of Madrid,
hereby issue this CERTIFIED COPY on FOURTEEN sheets of official
government paper for exclusive notarial use, sertes 87, numbered 0464765, the
TWELVE following consecutive numbers in ascending order, and this sheet,
which T duly sign, seal, initial and stamp in Madrd, on October 17, 2008. I
ATTEST TO THE FOREGOING.

[€0.15 stamp accrediting right of standing and legalisation]
[ink stamp of the Notary’s offices of Jaime Recarte Casanova in Madrid]

[stamp of the General Council of Spanish Notaries — Consejo General del Notariado Espaiiol
0133755467

[illegzble signatire]
JAVIER GONZALEZ LOPE?
NTERPRETE JURADO INGLES

AVDA. DEL TALGO, 125 - 20 A
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HAGUE APOSTILLE (OR LEGALISATION)
Hague Convention of October 5, 1961 (Spanish Royal
Decree 2433/1978 dated October 2)

1. Country: Spain
This public document

2. Has been signed by Mr Jaime Recarte Casanova [handwritten),
3. Acting in his capacity as Public Notary, and is
4. Stamped with the seal of his Notary’s offices

Issued

5. In Madnid, 6. On October 17, 2008 [handwritten]
7. By the Dean of the Association of Notaries of Madrid

8. Under number 74507 [handwritten]
9. Seal/stamp 10. Signature

[tllegible signature]

Ms Almudena Zamora Ipas
Member of the Governing Board in his capacity as Dean

[€0.20 stamp accrediting right of standing and legalisation]

[ink stamp of the Notaries Association of Madrid]

[stamp of the General Conncil of Spanish Notaries — Consejo General del Notariado Espariol

00420939057

JAVIER GONZALEZ LOPEZ
INTERPRETE JURADO INGLES

AVDA. DEL TALGO, 125- 2 A

28023 MADRID

TLF.-FAX: 91 357 28 23
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I, Javier Gonzilez, Sworn English Translator,
hereby certify that this document is an accurate
and complete translation into English of a
document written in Spanish.

Madrid, 21" October 2008

Yo, Javier Gonzailez, Intérprete Jurado de
Inglés, certifico que la que antecede es una
traduccion fiel y completa al inglés
de un documento redactado en espafol.
En Madrid, a 21 de octubre de 2008.
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TESTIMONIO LITERAL DE TESTIMONIO AU-
TORIZADO POR EL NOTARIO DE MADRID DON
JAIME RECARTE CASANOVA, DE LA ESCRITURA
DE CONSTITUCION DE LA SOCIEDAD LIMITADA

“OHL CONCESIONES, S.L.”. -
Numero de Protocolo.- 2820/2000, del Notario de

Madrid, Dofia Pilar Lopez-Contreras Conde. -
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- PILAR LOPEZ-CONTRERAS CONDE
NOTARIO
Plaza de la Independencia, 2 2°
;#Tel. 91 781 B0 60 Fax 91 781 80 61
: 28001 Madrid
: Email : notarlc@stl.logiccontrol.es

NOTARIO

ESCRITURA DE CONSTITUCION DE LA SOCIEDAD LIMITADA "OHL, CONCE-

SIONES, S.L." unipersonal.-

NUMERO DOS MIL OCHOCIENTOS VEINTE. ----------------<
En MADRID, a veintisiete de Noviembre de dos mil. -
Ante mi, PILAR LOPEZ-CONTRERAS CONDE, Notaria de

Madrid y de su Ilustre Colegio. -----====-r-=---==--------
COMPARECE:

DON JOSE-LUIS GARCTA-VILLALBA GONZALEZ, espafiol,
mayor de edad, casado, Doctor Ingeniero de Caminos, Ca-
nales y Puertos, domiciliado a estos efectos en Madrid,
calle de Gobelas nimeros 35-37.- Titular del

D.N.I./N.I.F. nGmero 1.682.640-Y, ==---=-==----=-===--=°<
INTERVIENE:

En nombre y representacidén, como Vicepresidente ¥y
Consejero Delegado de la Compaflia Mercantil Anénima de-

nominada "OBRASCON HUARTE LAIN, S.A.”, de nacionalidad
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espaficla, con C.I.F. A-48010573, domiciliada en Madrid,
calle de Gobelas nimeros 35-37, coﬁstituida por ‘tiempo
indefinido con la denominacién de "SOCIEDAD GENERAL DE
OBRAS Y CONSTRUCCIONES, S.A. (OBRASCON)", en escritura
otorgada ante el Notario que fue de RBRilbao, Don Fran-
cisco de Santiago y Marin, el dia 15 de mayo de 1911,
nGmero 288 de protocolo e inscrita en el Registro Mer-
cantil de Bilbao, al tomo 38 del Libro de Sociedades,
folio 122, Hoja niimero 1.708, inscripcién 1*; adaptados
sus Estatutos a la vigente Ley de Sociedades Anénimas y
cambiada su denominacidén por la de “SOCIEDAD GENERAL- DE
OBRAS Y CONSTRUCCIONES OBRASCON, S.A.", en escritﬁra
otorgada en Madrid ante el Notario de Madrid Don José-
Maria Luéena Conde, el 12 de Diciembre de 1.990, con el
namerc 2589 de su protocolo, gque se inscribid en el Re-
gistro Mercantil de Madrid, al tomo 794 general del Li-
bro de Sociedades, folio 40, hoja M-11.125| inscripcién
179*; modificados parcialmente sus estatutos y ampliado
su objeto social en escrituras del dia 23 de Julio de
1.997 nmeros 1.919 y 1.920 de protocolo, que causaron

las inscripciones 236* y 235%; nuevamente modificados
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los estatutos y cambiada su denominacién por la de
“OBRASCON HUARTE, S.A.”, en escritura de 3 de Septiem-
bre de 1.998, nOmerc 2.3286 de protocclo, que causaron
la inscripcién 249° al folio 198, y trasladado su domi-
i cilio social al anteriormente indicado en escritura de
23 de Octubre de 1.998, con el namero 2.899 de protoco-

lo, que causd la inscripcién 254° del Registro Mercan-

;  til, tomo 2.483,. folio 2, de la misma Hoja, todas las

T

cuales fueron otorgadas ante mi, la Notario; por acuer-

=

dos de la Junta General de Accionistas celebrada el dia
20 de Abril de 1.999, elevados a piiblico en escritura
otorgada ante mi en el dia 27 de Mayo de 1.3993, con el
| nimero 273 de protocolo, “OBRASCON HUARTE, S.A.” ha ab-
sorbido a “CONSTRUCCIONES LAIN, S.A.” y cambiado su de-
nominacién por la antes indicada de ™“OBRASCON EHUARTE
LAIN, S.A.”, gue se inscribié en el Registro Mercantil
de Madrid, al tomo 2.483, libro 0, folio 33, Seccidén
8*, Hoja M-11125, imscripcidn 277%. ---------=-"=-""°"°-°
Para el cargo gue ejerce el compareciente ha sido
nombrado por plazo de cinco afios por acuerdos de la

Junta General de Accionistas y del Consejo de Adminis-
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tracién en sus reuniones del dia 20 de Abril de 1.999,
habiéndosele delegado todas las faéultades de éste 1l-
timo, salvo las indelegables por Ley. Dichos acuerdos
fueron elevados a piiblico en la citada escritura de fu-
sién por absorcién otorgada ante mi el dia 27 de Mayo
de 1.999; f ratificado en su cargo por acuerdo del Con-
sejo Administracién del dia 9 de junio de 1.999, eleva-
do a pliblico en escritura otorgada ante mi, el dia 1 de
Julio de 1.9%9, con el ndmero 591 de protﬁcolo, que se
inscribié en el Registro Mercantil de Madrid, al Tomo
2.483, Libro 0, Folio 62, Seccién 8, Hoja M-11125, ins-
cripcién 316*. ———————-—-----*—; -----------------------

Previa aseveracidn del compareciente de no haberle
sido limitadas, suspendidas o revocadas sus facultades
o cargo y, de continuar su representada con la misma
capacidad, tiene a mi juicio la capacidad legal necesa-
ria para formalizar esta escritura de CONSTITUCION DE

SOCIEDAD LIMITADA vy, al efecto, ----------ccmmmmmaaeo o

OTORGA:
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PRIMERO.- CONSTITUCION Y DENOMINACION.- El compare-
ciente constituye una compafiia mercantil limitada uni-
personal, denominada “OHL, CONCESIONES, S.L.", UNIPER-
SONAL, denominacién que no corresponde a ninguna otra
sociedad, segiin resulta del certificado del Registro
Mercantil Central gque tengo a la vista y dejo unidc a
esta matriz (documento 1) . ------------====------=-==-=---

SEGUNDO.- ESTATUTOS.- La Sociedad se regird por los

Estatutos gue se ilncorporan a esta escritura, extendi-

dos sobre cuatro folios de papel comin, que el otorgan-

te, en este acto, ha leido por si, aprueba y firma al
final, dandolos por reproducidos en esta cliusula, para
que formen parte integrante de esta escritura y se
transcriban en sus copias (documento 2). -------------<
TERCERO .- SUSCRIPCION Y DESEMBOLSO. ---------------
El capitai social de TRES MIL SEIS(3.006) EUROS,

representado por (3.006) PARTICIPACIONES SOCIALES, nu-
meradas del uno al tres mil seis (1 al 3.006), inclusi-
ves, de valor nominal de UN (1) EURO cada una de ellas,
es asumido integramente por el socio fnico "OBRASCON

HUARTE LAIN, S.A.". -==-=-----mmm=cm-s==—-o-o-om—-——==s-
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La Sociedad fundadora ha desembolsado el total va-
lér de las participaciones asumidas: mediante el ingre-
so de su importe, en metdlico, a nombre de la Sociedad,
en la Entidad CAIXA DE CATALUNYA, Oficina 0756, en
cuenta abierta a nombre de la Sociedad. ---=-----==--___

Me acreditan la realidad de tal aportacién mediante
la exhibicién del correspondiente certificado, que gque-
da unido a esta matriz (documento 3). -~--------mmmmno

CUARTO.- ORGANO ADMINISTRADOR.- El socio Gnico fun-
dador, decide que la Sociedad sea regida por un Consejo
de Administracién y nombra Consejeros de la sociedad,
por plazo de cinco afios, a las personas que a continua-
cién se indican y quienes aceptarén su nombramiento en
acto a pérté Yy manifesfarén no estar incursos en causa
alguna de incompatibilidad legal ni en ninguna de las
prohibiciones o incompatibilidades establecidas en las
normas vigentes, en especial las de las Leyes 12/95 de
11 de Mayo y 14/95 de 21 de Abril, de la Comunidad Au-
tdénoma de Madrid. ----==---ccmmmmm oo

-DON JOSE-ANTONIO FERNANDEZ ELEJAGA, casado y con

D.N.I. nimero 14.670.451-Q, -=--==-c-cmmmmommmmmme oo

Page B 115



0672008

10/2002

con

D.N

I s s _

w]
=

Do

{ D.N.I./N.I.F. nlmero 72.636.892-V.
nimero 207.785-A.

nimerec 2.526.571-K.
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-DON JUAN-MIGUEL FOULQUIE USAN, casado y con

.I./N.I.F. nmero 2.176.263-A. -----=------

-DON JOSE-LUIS GARCIA-VILLALBA GONZALEZ,

D.N.I./N.I.F. nimero 1.682.640-Y. ---~~----

-DON  TOMAS GARCIA  MADRID, casado

.I./N.I.F, nlimero 8.958.314-K. ----==-------

-DON JAVIER 1LOPEZ MADRID, casado

JIL/NLT LR, nmero B1L, 5518 esssssmsimiaews

-DON VICTOR  MORTE CASABO, casado

casado vy

DON JULIAN NONEZ OLIAS, casado y con D.N.I./N.I.F.

DON JUAN OSUNA GOMEZ, casado Yy con D.N.I./N.I.F.

DON JUAN VILLAR-MIR DE FUENTES,

D.N.I./N.I.F. niimero 7210534-B, -=--------=--~

Todos, en su caso, mayores de edad, de nacionalidad

espafiola y domiciliados a estos efectos en Madrid, ca-

1le de Gobelas nfimeros 35-37. ---==--=-------=

QUINTO.- PROHIBICIONES E INCOMPATIBILIDADES.- EIl
compareciente, seglin interviene hace constar expresa-
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mente que queda prohibido ocupar y ejercer cargos en la
sociedad a las personas incursas en'las causas legales,
en especial las que determinan las leyes referidas en
la cléusula CUARTA, - - - === === e

SEXTO.- INSCRIPCION PARCIAL.- De conformidad con lo
establecido en el articulo 63 del Reglamento del Regis-
tro Mercantil, el otorgante consiente expresamente la
inscripcién parcial de la presente escritura y de los
Estatutos que forman parte de ella, en el supuesto que
cualquiera de sus cléausulas, estipulaciones o disposi-
ciones adoleciesen de algln defecto a juicio del Regis-
trador Mercantil. =--=-------ommmm .

Hago de palabra las reservas y advertencias lega-
les, entfe ellas la prevenida en el articulo 15 de la
Ley de Sociedades Limitadas, la del articulo 82 del Re-

glamento del Registro Mercantil y las fiscaleg. -------
OTORGAMIENTO:

El compareciente, segin asegura, ha leido esta es-

critura, por su eleccidén, que le he permitido; y que-
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dando enterado de su contenido, presta su consen-

timiento al mismo y firma. ---------=-====-------------

#

AUTORIZACION:

De conocer al compareciente y, en general, de cuan-
to se contiene en este instrumento piblico, extendido
en cinco folids de papel timbrado exclusivo para docu-

; mentos notariales, nameros 302241215, 302241216,
J 302241217, 302241220 y el presente, yo, la Notaria, DOY

FE.

APLICACION ARANCEL DISPOSICION ADICIONAL 3%, LEY 8/1983 Y R.D.
1426/1989.- BASE: declarada.- NOMEROS DE ARANCEL: 2, 4, 5, 7.-
DERECHOS ARANCELARIOS (SIN IVA) PESETAS Y EUROS, RESPECTIVAMENTE:

segiin factura. -----—---====---;-------s--shoomsoooososossemmoomoe s

; =
Esti la firma del compareciente ---------===-------
Signado P.L.Contreras.- Rubricado y sellado.- ----

DOCUMENTACION PROTOCOLIZADA
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REGISTRO MERCANTIL CENTRAL
SECCION DE DENOMINACIONES

CERTIFICACION NO. 00208346

DON Jose Luis Benavides del Rey + Registrador Mercantil Central,
en base a lo interesado por:
D/Da. OBRABCOMN HUARTE LAIM,

. B.RA.,
en solicitud presentada con fecha 11/10/2000 Y numerc da antrada 00047224,
CHRTIFICO: Quea NO FIGURA registrada la denominacion
### OHL, CONCESIONES, 8.L. ###

En consecuencila, se ha raservado dicha denominacion a faver del citado
interesado, por el plazo da quince meses a contar desda asta facha, con-
forme a lo astablecido en el articuloc 412.1 del reglamentoc del Regis-—
tro Mercantil. !

Madrid, a Trece de Ootubre. de Dog Mil .

NOTA.- Esta certificacion tendra una vigencia, a efectos de otorgamiento
de escritura, de DOS MESES contados desde la fecha de su expedicicn de
Iclonrorgi:]i.ad a lo establecido an el art. 414.1 del Reglamento del Registrc
axrcan s

Page B 119




820464770

06/2008

00
¥z,

o
Vi
(&

~J
')
I Y
d

454915023

1072002

ESTATUTOS DE LA SOCIEDAD MERCANTIL DE RESPONSABILIDAD
LIMITADA DENOMINADA “OHL CONCESIONES, 8.L.”

TITULOL DENOMINACION, OBJETO, DURACION Y DOMICILIO

| ARTICULO 1° DENOMINACION

Con la denomipacién de “OHL, CONCESIONES, S.L.” se constituye una Sociedad de
Responsabilided Limitada, que se regiré por los presentes Estatutos Sociales y, en lo en ellos no
previsto, por los preceptos de la Ley de Sociedades Limitadas, por el Reglamento del Registro
Mercantil y demés disposiciones que sean de aplicacién.

ARTICULO 2°, DURACION DE LA SOCIEDAD

La duracién de la Sociedad se establece por tiempo indefinido. La Sociedad dio comienzo a sus
operaciones el dfa del otorgamiento de la escritura de constitucién.

ARTICULO 3°, DOMICILIO SOCLAL

El domicilio social se fija en Madrid, calle Gobelas, niimero 35-37, lugar en el que se halla e!
centro de su efectiva administracién y direccidn,

La Socicdad podré establecer sucursales, agencias o delegaciones, tanto en Espafia como en el
extranjero, por decision del Organo de Administracion, quien serd también competente para
acordar el traslado del domicilio social dentro del mismo término municipal, asi como la
supresidn o el traslado de las sucursales, agencias o delegaciones.

ARTICULO 4°. OBJETO SOCIAL

La Sociedad tiene por objeto el disefio, construccién, sjecucién, explotacién, gestidn,
administracién, conservacién y concesi6n de toda clase de infracstructuras y de obras, pudiendo
acudir para contratarlas a concursos, subastas y cualquier otro procedimiento previsto, o que en
el futuro se prevea en la Ley. ;

Para cumplir el objeto social la Seciedad, podra llevar a cabo las actividades mencionadas, total

o parcialmente de modo indirecto mediante la titularidad de acciones o participaciones en
sociedades con objeto idéntico o andlogo.
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TITOLO XL CAPITAL SOCIAL Y PARTICIPACIONES

ARTICIJLO 5°, CAPITAL SOCIAL

El capital social se fijja en la cifra de TRES MIL SEIS EUROS (3.006 euros), y se encuemira
Integramente suscrito y desembolsado y estd dividido en TRES MIL SEIS (3.006)
participaciones sociales, iguales, acumulables e indivisibles, de UN EURO (1) de valor nominal
cada una, numeradas correlativamente del uno al tres mil seis. ’

ARTICULO 6. DERECHO DE PREFERENCIA

En los aumentos de capital social con creacién de nuevas participaciones sociales cada socio
1endrd derecho a asumir un nimero de participaciones proporcional al valer nominal de las que
posca. ;

El derecho de preferencia se gjercitard cn el plazo que se hubiera fijado al adoptar el acuerdo
de aumento, sin que pueda ser inferior a un mes desde la publicacién del anuncio de la oferta de
asuncién de las nuevas participaciones en el Boletin Oficial del Registro Mercantil.

E! Organo do Administracién podré sustituir la publicacién del anuncio por una comunicacién

escrita a cada uno de los socios, computéndose el plazo de asuncién de las nuevas
participaciones desde el envio de la comunicacién.

TITULO I DE LAS PARTICIPACIONES SOCIALES

ARTICULO 7°, REGIMEN DE LAS PARTICIPACIONES SOCIALES
1.  Transmisién Inter vivos '
En tods transmisién de participaciones por actos inter vivos, se observardn los signientes
requisitos:
1) Serd libre cuando tenga lugar entre socios © a favor del cényuge, ascendients o
descendients del socio, o a favor de sociedades del mismo grupo.

2) En Jos demés casos, el socio que se propone transmitir sus participaciones o alguna de
ellas, deberf comunicarlo por escrito, indicando su numeracién, precio y comprador,
con indicacién de su damicilio, al Organo de Administracién de la Sociedad.

La transmisién guedarf sometido al consentimiento de la Sociedad, expresado mendiamts
acuerdo adoptado en Junta General, de conformidad con lo dispuesto en la letra b) del articulo
29 de la Ley de Sociedades de Responsabilidad Limitada.

La Sociedad sélo podré denegar el consentimiento para la transmisién cuando uno o varios

socios adquieran las participaciones de conformidad con la letra ©) del artienlo 29 de la Ley, o la
propia Sociedad pars su amortizacién y reduccidn del capital social,
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La Junta General podri deliberar y acordar sobre cualquier punto que sc somefa a su
consideracién, siempre que, teniendo en cuenta el asunto a decidir, esté vilidamente constituida
y sea de su competencia conforme a la Ley.

14°. ADOPCION DE ACUERDOS

Los acuerdos sociales se adoptardn por mayoria de los votos vélidamente emitidos, siempre que
representen al menos un tercio del capital social can derecho a voto, 8 excepcion del acuerdo de
la Junta General que decida sobre el ejercicio de la accitn de responsabilidad, que requerird la
mayaria prevista legalmente.

Sin embargo, para que la Junta General pucda acordar vdlidamente el aumento e disminucién
del capital, la supresién del derecho de preferencia en Jos aumentos de capital, la exclusién de
socios, la transformacion, la fusién, la escision, prorroga o disolucién de la sociedad, la
autorizacién & la que se refiere el apartado 1 del articulo 65 y, en general, cualquier
modificacion de los Estatutos Sociales, serd necesario que voten en favor del ascuerdo un
namero de socios que representen, al menos, las dos terceras partes del capital social con
derecho de voto.

S e ia

—

Se entenderd que la Junta General ests validaments constituida cusndo esté presente un mimero
de socios gue, teniendo en cuenta el asunto a decidir, permita la adopcién de acuerdos para las
mayorias establocidas en cada caso.

: ARTICULO 15°.  ASISTENCIA A LAS JUNTAS GENERALES

4 Todos los socios tienen derecho a asistir a las Juntas Generales.
Los Administradores deberfn asistir a las Juntas Generales.
Podrin también asistir los Directores, Gerentes, Apoderados, Técnicos y demds personas gue, &
juicio del Presidente de la Junta General deban estar presentes en la reunién por tener interés en
la buena marcha de los asuntos sociales, El Presidente de la Junta podri autorizar en principic
1a asistencia de cualquier otra persona que juzgue conveniente. Pero la Junta General podrd
revocar esta tltima autorizacién. -
Todo socio que tenga derecho de asistir podra hacerse representar en la Junta General por medio
de otra persona, aunque ésta no sea socio, en Ia forma y con los requisitos establecidos en la Ley

I de Sociedades de Responsabilidad Limitada. :

ARTICULO 16° JUNTA UNIVERSAL

La Junta General quedera previamente constituida para tratar cualquier asunto, sin necesidad de
previa convocatoria, siempre que esté presente o representada la totalidad del capital social y los
concurrentes acepten por unanimidad la celebracién de la reunion y el orden del dia de la
misma.

La Junta Universal podra reunirse en cualquier lugar del territorio nacional o del extranjero.
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ARTICULO 17°.  DE LA CELEBRACION DE LA JUNTA GENERAL

Las Juntas Generales se celebrardn en la localidad donde la Sociedad tiene su domicilio, salvo
las Universales, que se celebrarin donde se encuentren reunidos los socios que representen la
totalidad del capital social.

La Junta General serd presidida por el presidente del Consejo de Administracidn o, su
defecto, o, en su ausencia, €l socio que elijan en cada caso por mayoria los socias asistentes a la
reunidn, presidird la Junta General. :

Actuard como Secretario de la Junta General, quién lo sea del Consejo de Administacién, o en
su ausencia, el socio que elijan, en cada caso, Jos socios asistentes a la reunién.

Cormresponde al Presidents de la Junta General dirigir las deliberaciones, conceder el uso de la
palabra y deteyminar el tiempo de duracién de las sucesivas intervenciones.

ARTICULO 18°.  DE LAS ACTAS Y CERTIFICACIONES DE LAS REUNIONES DE
LA JUNTA GENERAL

De cada sesin de la Junta General se extenderd en el Libro llevado al efecto, Acta de lo
ocurrido en ella, asf como de los acuerdos tomadoes, que serd firmada por el Presidents y el
Secretario. El acta podré ser aprobada por la propia Junta General o, en su defecto, dentro del
plazo de quince dias por el Presidente y dos socios Interventores, uno en representacién de la
mayoria y otro por la minorfa.

Los acuerdos de las Juntas Gemerales podrin acreditarse donde fuere preciso, por medio de
certificacion.

La formalizacién en documento piiblico de los acuerdos sociales de l2 Junta corresponde a las
personas que tengan facultad para ello segim la legislacidn.

CAPITULO 2°. DEL ORGANO DE ADMINISTRACION Y REPRESENTACION

ARTICULO ]9° DEL ORGANO DE ADMINISTRACION

La Sociedad serd administrada y estard representada por un Comsgjo de Administracién,
--formado por un minimo de tres y un méximo de doce miembros, cuyo dmbito de representacidn
se extenderd a todos los actos compatibles con el objeto social. La designacién de las personas
que hayan de ocupar los cargos de consejero, que no necesitaréin ser socios, corresponderd a la
Junta General. El nombramiento y Iz separacién de los miembros del Consejo de
Administracidn surtird efecto desde el momento de su aceptacién. .

No podrén ser administradores las personas que la Ley 12/1995, de 1] de mayo, o cualquier otra
disposicién legal declare incompatibles.
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ARTICULO 20°.-  PLAZO

La duracién del cargo ser4 de cinco afios, pudiendo ser reelegidos una o més veces por periodos
de igual duracién.

ARTICULO 2]°%-  REMUNERACION DEL ADMINISTRADOR UNICO

El cargo de miembro del Consejo de Administrador seré gratuito,

TiTULO V

DEL BALANCE Y REPARTO DE BENEFICIOS

22°, El ejercicio social comenzard el 1 de enero y terminard el 31 de diciembre
de cada afio patural.

e et LA L S e et L

Por excepcion, el primer ejercicio se iniciard el dfa de la firma de la escritura de constitucion y
concluira el dia 31 de diciembre del mismo afio.

ARTIiCULO 23°. El Organo de Administracién, en los términos previstos en la Ley de
Sociedades de Responsabilidad Limitada y demais legislacién mercantil aplicable, confeccionard
Jas cuentas anuales, e informe de gestién y la propuesta de aplicacién del resultado, asf comao,
en su caso, las cuentas y el informe de gestién consclidados.

= W

0O 24°. Cualquier socio tiene derecho a examinar, dentro de los quince dias
anteriores a la Junta General que vaya a decidir sobre las cuentas anuales, empleando, para ello
el tiempo que considere oportuno, por si o por persona perita, los documentos que han de ser
sometidos a la aprobacién de la misma, asi como el Informe de Gestidn y, en su caso, el Informe
de los Auditores de Cuentas.

} ARTICULO 25°. Los beneficios de la Sociedad se distribuirin de la siguiente forma, de
acuerdo siempre con el balance aprobado:

a) La cantidad necesaria para cubrir las atenciones previstas por 1a Ley o los Estatutos.
b) El resto quedard a la libre disposicién de la Junta General, que acordaré sobre su destino. El

acuerdo de distribucién de dividendos se ajustar en todo caso a los requisitos exigidos por Ja
Ley, y determinara el momento y la forma de pago.
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TiTULO VI
DISOLUCION Y LIQUIDACION

ARTICULO 26°. DISOLUCION

“La Sociedad se disolverd por las cansas establecidas en Ja Ley de Sociedades de
Responsabilidad Limitada. 1a Junte General, reunida con los requisitos legales, podrid en
cualquier momento acordar la disolucién y liquidacién de la Sociedad,

ARTICULO 27°. NORMAS DE LIQUIDACION

En Ia liquidacién de la Sociedad se observarin las normas establecidas en Ia Ley y las que
complementando éstas, pero sin contradecirlas, haya acordado, en su caso, la Junta General que
hubiere adoptado el acuerdo de disolucién de la Sociedad.

Hay una firmas Ilegible, Rubricada.-
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Cuando los socios o la Sociedad, ejerciten el derecho de adquisicién preferente antes
establecido, el precio de adquisicién, en defecto de acuerdo entre las partes, serd su valor real
fijado por el Auditor de Cuentas de Ja Sociedad, y si ésta no cstuvicra obligada a la verificacién
de las cuentas anuales, por un anditor nombrado por el Registrador Mercantil del domicilio
social, a solicitud de cualquiera de los interesados.

En cuanto no se oponga a lo anteriormente establecido, serd de aplicacion lo dispuesto en el
articulo 29 de la Ley. )

” Autorizado el socio para la transmisién, deberd llevarla a efecto, con las mismas condiciones
! comunicadas a la Sociedad, en el plazo de tres meses desde que se le comunique la autorizacidn;
i si no transmite en este plazo, deberd solicitar nueva autorizacién.

> X Trapsmisién forzosa

El régimen de la transmisién forzosa se regulard de acuerdo con lo dispuesto en el articulo
31 de la Ley de Sociedades de Responsabilidad Limitada, estableciéndose, tanto en favor
de los socios, como en favor de la Sociedad, el derecho de adquisicion preferente a que se
refiere el apartado 3 del referido articulo,

3. Transmisién mortis eausa

La adquisicién de alguna participacién social por sucesién hercditaria confiere al heredero la
cualidad de socio, con todos sus derechos y obligaciones.

i No cbstante, y salvo que la adquisicidn fuera realizada por el cényuge, los descendientes o los

; ascendientes, los socios sobrevivientes tendrin un derecho de adquisicién de las participaciones
del socio fallecido, apreciadas en ¢l valor real que tuvieran el dia del fallecimiento del socio,
cuyo precio se pagari al contada, La valoracién se regird por lo dispuesto en el articulo 100 de
la Ley de Sociedades de Responsabilidad Limitada y el derecho de adquisicién deberd
ejercitarse en el plazo méximo de tres meses a contar desde la comunicacién a la sociedad de la
adquisicién hereditaria.

La adquisicion de alguna participacién social por sucesidn hereditaria a favor del cényuge,
ascendiente o descendiente confiere al heredero o legatario Ja condicitn de socio, si bien en todo
caso éstos deberdn comunicar a la sociedad dicha adquisicion.

ARTICULO &°. COMUNICACIONES Y LIBRO DE SOCIOS

La Sociedad llevaré un Libro Registro de Socios, en el que se inscribirén sus circunstancias

] persanales, las participaciones sociales que cada uno de cllos posea y las variaciones que se
produzcan. Cuslquier socio podré consultar este Libro Registro, gque estard bajo el cuidado y
responsabilidad del Organo de Administracién. El socio tiene derscho a obtener una
certificacion de sus participaciones, derechos o gravimenes que figuren en el Libro Registro a
su pombre.

Los datos personales de los socios podrin modificarse a su instancia, no surtiendo efectos frente
a 1a Sociedad, entre tanto no queden reflejados en dicho Libro.
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TITULO XV
REGIMEN Y ADMINISTRACION DE LA SOCIEDAD

ARTICULO o°. ORGANOS DE LA SOCIEDAD

Son ¢rganos de la Sociedad, la Junta General de Socios, como supremo érgano deliberants en
que se manifiesta la voluntad social por decision de la mayaria en los asuntos de su competencia
y un Consejo de Administracién al que corresponden la gestién, administracién y representacidn
de la Sociedad con las facultades que le stribuyen la Ley y los presentss Estatutos.

CAPITULO PRIMERO: DE LA JUNTA GENERAL

ARTICLILO 10°. La Junta General es el érgano soberano de la Sociedad, y obliga con sus
acuerdos vilidamente adoptados a ia totalidad de los socios, inclusc a los auscntes, a los que se
abstuvieren de votar y a los disidentes.

ARTICULO 11°. CONVOCATORIA

La Junta General habrdé de ser convocada por el Organc de Administracién. Entre la
convocatoria de la Junta General y la fecha prevista para la celebracién de la misma deberd
existir un plazo de, al menos, quince dias, La convocatoria se realizard por escrito duplicado,
del que se devolverd un gjemplar firmado por el socio convocado. Si éste se negare a firmar el
duplicado, respecto de €l, se enviard la convocatoria por conducto notarial.

En la convocatoria se hard constar el nombre de la Sociedad, el lugar, dis y hora en gue se
celebrard la Junta y el “orden del din".

ARTICULO 12°. El Organo de Administraci6n convocard la Junta cuando estime
conveniente y, necesariamente, cuando lo solicite un nimero de socios que represente, por lo
menos, un 5% del capital social. En este caso, la Junta deberd ser convocada para celebrarse
dentro del mes siguiente a la fecha en que se hubiere requerido notarialments al Organo de
Administracién para la convocatoria.

Si la convocatoria no se hace en la forma dispuesta en el pérrafo anterior, los socios podrén
acudir al Juez de Primera Instancia del domicilio de la Sociedad para que éste haga la
comvocatoria y designe al Presidente y al Secretario de 1a Junta que se celebre.

ARTICULO 13°, La Junta General deberd reunirse, al menos una vez, dentro de los seis
primeros meses de cada cjercicio para censurar la gestién social, aprobar, en su caso, las cuentas
del ejercicio anterior y resolver sobre la aplicacién del resultada.
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CAIXA CATALUNYA %}%—

Plaza Antonic Maura, § - 0BOD3 . Teléfono 93 484 S000 - Fax 83 484 5141 - hupif/www.calxacat.es

Don JOSE FERNANDO HURTADO DE MENDOZA GARCIA, Delegado de la Oficina 0756 - de le
CAIXA D'ESTALVIS DE CATALUNYA,

CERTIFICA:

A sfectos de lo que dispone el artficulo 19.2 de la Ley de Sociedades Limitadas y el

articulo 189.1 del Reglamento del Registro Mercantll, que en esta oficina, y en la cuenta
: namero 2013 D758 01 0200387310 a nombre de OHL CONCESIONES S.L., en
constituclén, se ha ingresado el importe de 3.006,00 Euros en fecha 27-11-00, en
concepto de aportacién de capital.

NOMBRE NIF IMPORTE

]
OBRASCON HUARTE LAIN A4B8010573 3.006,00 Euros
SA

Y para que asl conste, a peticién de la parte interesada, expido el presente certificado en
MADRID, con fecha 27 de Noviembre de 2000.

Ed 2

CAIXA D'ESTALVIS DE CATALUNYA.- Registro Marcanth da Berealona, hoju B 47,741, fokie 1, toma 23.120, insenpeiba 1°.- CIF GO8189816

Mod, 4184

ES PRIMERA COPIA EXACTA de su original, que bajo el
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nimero indicado, obra en mi protocole general, donde
queda anotado. Y a instancia de OHL, CONCESIONES, S.L.
la expido en diez folios de papel notarial nfimeros
302240894, 302240895, 302240896, 302240897, 302240898,
302240899, 302240900, 302240901, 302240902 y el presen-
te, en Madrid, a veintiocho de Noviembre de dos mil,
llevando afladido un folic de papel notarial nGmero
302240904. Doy fe.

PUBLICA ,
e OTARIAL %
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; FOLIO INCORPORADO A LA GOE]
: DE LA ESCRITURA AUTORIZADA

POR LA NOTARIA DE MADRID DA
PILAR LOPEZ-CONTRERAS CONDE
NZ¥ /0 DE FECHA 23 . 1/.pc
PARA CONSIGNACIGN DE NOTAS

T ' REGISTRO MERCANTIL DE MADRID
L A & L 75-'P.'|_je“|la.Caste'lléha,M-'E_éqﬁsfMAQR‘ID”

e

.

, i EL REGISTRADOR MERCANTIL que suscribe previo examen
Eﬂogg;ﬁ&g% 2.001/02 .y calificacién del documento- precedente de conformidad con
k506 los articulos 18-2 del Cédigs de Comercio y 6 del Reglamen-

. DIARIO to del Registro Mercantil, ha resueito no practicar la inscripcién

solicitada por haber obsarvad_n ellos siguiente/s defecto/s
" ASIENTO gue impiden su préactica: iy SO "

DEFECTOS =

]

P S
i =

- B175.1.5'Y 141 R.R.MI). ; PR 2R e g ;
- 2.- ART. 19 ESTATUTOS: 'NO CONSTA LA REGULACION ESTATUTARIA' QUE EN €ASG DE
‘= CONSEJO DE ADMINISTRACION, PREVE EL ART. 186.5 R.R.M. - . ° %o Bl

1.- HAN- DE. ACOMPANARSE 'LAS ACEPTACIONES 'DE LOS CONSEJEROS NOMBRADOS (ARTS.

NLF-E814

ar de esta fecha se puede interponer recurso Gubernativo de
siguientes del Reglamento del Registro Mercantil.

FEBRERO

En el plazo de 2 me
acuerdo con log

85,3 ont

2001

6
Madrid, de
EL HEGISTRAéOF}.




N.LF. - E-81458556

REGISTRO MERCANTIL DE MADRID

P? de Ia Castellana, 44 - 28046 MADRID

2.001/02 EL REGISTRADOR MERCANTIL que suscribe previo examen

1.566 y calificacién del documento precedente de conformidad con
los articulos 18-2 del Cédigo de Comercio y 6 del Reglamen-
to del Registro Mercantil, ha resuelto no’ practicar la inscripcién
solicitada por haber observado elfos siguiente/s defecto/s

49
ASIENTO | que impiden su practica:

DEFECTOS

PRESENTADO DE NUEVO EL DOCUMENTO PRECEDENTE AL QUE SE ACOMPARAN ESCRITURAS
AUTORIZADAS ANTE LA MISMA NO A%&%¢EQ¢7;§F§555§f2001, NUMERO 277 DE PROTOCQOLO, Y
EL 9-MARZ0-2001, NUMERD 614 DE PRGTOEDLﬁ: SE SUSPENDE DE NUEVO LA INSCRIPCION
POR ADOLECER DE LOS SIGUIENTES DEFECTOS SUBSANABLES:

1.— EN CUANTO A LA NUEVA REDACCION DADA AL ARTICULO 18 DE LOS ESTATUTOS:

A) EN SU NUMERO 2 SE REGULA EL NOMBRAMIENTO DE CONSEJEROS POR COOPTACION LO CuaL
ESTA EXPRESAMENTE PROHIBIDO POR EL ART. 191 R.R.M., Y.

B) SIGUEN' SIN REGULARSE ESTATUTARIAMENTE LAS REGLAS DE CONVOCATORIA (ART. 57
L.S.R.L. Y ART. 185 R.R.M.).

2.— EN CUANTO A LA'NUEVA REDACCION DADA AL ART. 21 DE LOS ESTATUTOS, RELATIVA A
LA RETRIBUCION DE LOS CONSEJEROS ES CONTRARIA AL ART. 66 DE LA L.S.R.L. NO

DETERMINANDO EL SISTEMA DE RETRIBUCION.

DOCUMENTO
PRESENTADO

DIARIO

En el plazo de 2 meses a co

acuerdo con los Artfculos

n4q fecha se puede interponer recurso Gubernativo de
i Reglamento del Registro Mercantil.
=

&
MARZO 2001

(ég % adrid, de y (o |- SRR
= 2k
e
V3 ~ B.REGisTRADOR”

LN <«

' :'-—._..?.-/_‘."r R e
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PAPEL EXTLUSIVD PARAIDOCUMENTOS NOTARIALES

454915017

REGISTRO MERCANTIL DE MADRID
P2 de la Castellana, 44 - 28046 MADRID

EL REGISTRADOR MERCANTIL que suscribe previo examen
DOCUMENTO 2.001/05 y calificacién del documento precedente de conformidad con
PRESENTADO . .
2.049 los articulos 18-2 del Codigo de Comercio y 6 del Reglamen-
DIARIO to de:l Registro Mercantil, ha resuelto proceder a su inscripcién
en el

ASIENTO TOMO : 16.507 LIBRO : 0 FOLIO : 138

SECCION: 8 HOJA : M-281066
INSCRIPCION : 1

OBSERVACIONES E INCIDENC]AS

w0

% NO SE INSCRIBE ART. 21 POR NO AJUSTARSE A LAS RESOLUCIONES D.G.R. ¥y N. 18 Y
° -er 20—FEBRERO -1001.

Se lnscrlbe en union de:

01.— Escritura otorgada ante el Notario LOPEZ CONTRERAS CDNDE PILAR con
E fecha 7 de FEBRERO de 2001, Numero 277 de su protocolo de MADRID .
< vk . 02.—~ Escritura Dtorgada ante el Notario LOPEZ CONTRERAS CONDE PILAR con-
%), fecha 5 de ABRIL de 2001, Numero 1.002 de su protocolo de MADRID

F.- E-81

En el plazo de 2 meses a contar de esta fecha se puede lnterponer recurso Gubernativo de
acuerdo con los Articulos 66 y siguientes del Reglamento dai Hegistro Mercantil.

Madr:d,- 21__de

{5 -~. Base: DECLARADA.
Y »\\-t-lnos s/m: SETENTA Y CINCO MIL CUATRDCIENTAS SESENT
A
f} Qi: 453,54 Euros. .
I“"v! ;:'
® \45,
L O
—_—
. INSCRITA EN EL CEMSO DE ENTIDADES JURIDICAS

DEL MINISTERIO DE HACIENDA CONELC. |. BY. 3264
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LO RELACIONADO ES CIERTO y lo transcrito 5 #
concuerda bien y fielmente con el original exhibido. Y a % '
instancia de “OHL CONCESIONES, S.L.”, expido el pre-
sente TESTIMONIO LITERAL, Yo, JAIME RECARTE
CASANOVA, Notario de esta Capital y de su Ilustre Co-
legio, que queda extendido en DOCE folios de papel tim-
brado del Estado para documentos notariales, serie 45, nu-

meros 4915028 los DIEZ siguientes en orden correlativo
descendente, y el del presente que firmo, signo, rubrico y
sello en Madrid, a 10 de febrero de 2003. DOY FE.-

. SELLODE
0,15 | gomumaCioNEs Y
= LEGAUZAC]ONES

e
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LO RELACIONADO ES CIERTO y lo
transcrito concuerda bien y fielmente con el original
exhibido y a instancia de “OHL, CONCESIONES,
S.L.” Unipersonal expido el presente TESTIMONIO
LITERAL, yo, JAIME RECARTE CASANOVA,
Notario de esta Capital y de su Ilustre Colegio, que
queda extendido en TRECE folios de papel timbrado
del Estado para documentos notariales, serie 8Q,
nimeros 2587612, los ONCE siguientes en orden
correlativo, ascendente, y el del presente que firmo,
signo, rubrico y sello en Madrid, a 31 de marzo de 2008.
DOY FE.-

: SELLO DE
0315 LEGITIMACIONES Y

LEEALIZACIONES
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PARA DOCUMENTOS

- TIM
DEL E

TIMBRE
STADO_

I
I

0672008

LO RELACIONADO ES CIERTO y lo trascrito
concuerda bien y fielmente con el original exhibido y a
instancia de “OHL CONCESIONES, S.L.”, expido el
LITERAL DE

presente TESTIMONIO
YO, JAIME RECARTE

TESTIMONIO,
CASANOVA, Notario de esta Capital y de su llustre
Colegio, que queda extendido en CATORCE folios de

papel timbrado del Estado para documentos notariales,
serie 8Z, numeros 0464765, los DOCE siguientes en

SELLO DE
LEGITIMACIONES Y
orden correlativo ascendente, y el del presente que
firmo, signo, rubrico y sello en Madrid, a 17 de octubre

LEGALIZACIONES

= -
N NIHIL i)
: Al9
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Apostille (o legalizaciéa dnica)
(Convention de La Haye du § octobre 1961)
(Real Decreto 2433/1978, de 2 de octubre)

1.  Pais: Espana

El presentz documento piblico .
2. A~ Ha sido firmado por £l7' g;‘u AN €.
) Vo
ciuando en calidad de NOTARIO
Se halla sellado/timbrado con ¢! de su Notaria
CERTIFICADO
S.  En Madrid 6. Ei 1 7 0CT. 2008

7. Por el Decano de! Colegic Nowanal de Madrid

B.  Con el nimero 7 4 5 U 7

9. Sello/timbre:

0. trma:

4

~ Dofia Almudena Zamora Inas
Miembro de la Junia Directiva en funcianas de Dagane
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I, THE UNDERSIGNED COMPANIES REGISTRAR OF MADRID

HEREBY CERTIFY: That at the express request of BELEN DEL AGUILA DE
LA PUENTE, requesting certification on the company “OHL CONCESIONES, S.L.”
with regard to its Articles of Association and any modifications thereto subsequent to
their enactment, [ have examined the Archives of this Register in my charge from which

the following results:

ONE: That what follows is a faithful and exact photocopy of inscriptions 1, 5,
6,7,9,10, 11, 11bis, 15, 16, 17, 19, 26, 27 and the LAST ENTRY open in this Register
with regard to the company known as “CLARKE MODET Y COMPANIA, S.L.” on

page M-281066 in folio 138 et seq. of volume 16507, section 8.

JAVIER GONZALEZ LOPEZ
INTERPRETE JURADO INGLES
AVDA. DEL TALGO, 125 - 22 A
28023 MADRID

[LF.-FAX: 91 357 28 93
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TWO: And that on the page itself there are no subsequent inscriptions that
modify it in terms of the details requested, nor is there any indication that the Company
being certified is in the process of Dissolution or Liquidation, whereby it continues to
be IN FORCE according to the Register.

In witness whereof, and in the knowledge that the daily ledger does not contain
any entry relative to a document pending entry referring to the Company for which the
certificate has been requested, [ issue this certificate on 30 sheets of official paper from
this Register, numbers 4184919 through 4184948, both inclusive, and T sign it in

Madrid on the ninth of October, two thousand and eight.

THE REGISTRAR,

[illegible signature]
[Ink stamp: Manuel Villarroya Gil Companies Register of Madrid]

Presented in the Daily Ledger of Certificates with entry number 37601/2008.

Fees: According to bill.

I, Valentin Barriga Rincon
INTERIM PRESIDENT OF THE ASSOCIATION OF
PROPERTY AND COMPANIES REGISTRARS OF

SPAIN [Stamp: President of Association of
Hereby state that I legitimize the signature of Mr./Ms.  Property and Companies Registrars
Manuel Villarroya of Spain]
Gil
Property/Companies Registrar in
Madrid , which

figures above, because it appears to be his/hers.
Madrid, 14/10/08

[illegible signature]

JAVIER G oNzALEZ LOPEZ
INTERPRETE JURADO INGLES

AVDA. DEL TALGO, 195- 2 A
28023 MADRID

[LF.-FAX: 91 357 2893

D1YF-59
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COMPANIES REGISTER

APOSTILLE (OR SOLE LEGALIZATION)
Convention de La Haye du S octobre 1961(Royal
Decree 2433/1978 of 2 October)

1. Country Spain
This public document
Has been signed by Valentin Barriga Rincén
Acting in the capacity of President
4. Bears the seal/stamp of the Association of Property
and Companies Registrars of Spain
Certified

(U S ]

5. In Madrid 6. On 16 October 2008

7. By Maria Gloria Peral Salazar, Department Head
of the General and Informational Register of the
Ministry of Justice

8. Number32167

Seal/stamp 10. Signature
[stamp of Ministry [illegible signature]
of Justice]

[Stamp: Subsecretariat of the Ministry of Justice]

[Stamp: Subsecretariat of the Ministry of Justice]

JAVIER GONZALEZ 1,6PEZ

INTERPRETE JURADO INGLES
AVDA. DEL TALGO, 125 - 27 A
28023 MADRID
ILF.-FAX: 91 357 28 93

Y1y e
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STATEMENT to certify that the preceding certification was resubmitted at this
Companies Register in order to correct the error in the name of the Company certified
here, whereby the correct name is “OHL CONCESIONES, S.L.”. This correction does
not alter the value or contents of this certification.

In witness whereof, 1 issue this statement on sheet number 4195471, for
inclusion with preceding numbers 4184919 through 4184948, both inclusive, and I sign

it in Madrid on the fifteenth of October, two thousand and eight.

THE REGISTRAR,

= [illegible signature]
[Ink stamp: Manuel Villarroya Gil Companies Register of Madrid]

JAVIER GONZALEZ LOPEZ

INTERPRETE JURADO INGLES
AVDA. DEL TALGO, 125 - A
28023 MADRID
[LF-FAX: 91357 2893
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I, Javier Gonzalez, Sworn English Translator,
hereby certify that this document is an accurate
and complete translation into English of a
document written in Spanish.

Madrid, 21™ October 2008

Yo, Javier Gonzilez, Intérprete Jurado de
Inglés, certifico que la que antecede es una
traduccion fiel y completa al inglés
de un documento redactado en espaiiol.
En Madrid, a 21 de octubre de 2008.
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EL QUE SUSCRIBE REGISTRADOR MERCANTIL DE MADRID

CERTIFICO: QUE a peticion expresa de BELEN DEL AGUILA DE LA
PUENTE, solicitando certificacion referente a la Sociedad denominada “OHL
CONCESIONES SL” comprensiva de: estatutos sociales incluyendo todas las
modificaciones desde su constitucion, todos los consejeros y vigencia de la sociedad; he
examinado los libros del Archivo de este Registro de mi cargo, de los cuales resulta:

PRIMERQO: Que lo que sigue es fotocopia fiel y exacta de las inscripciones 17,
5%, 6% 7%, 9%, 10°, 11%, 11bis, 15% 167, 177, 19%, 26° y 27* y ULTIMA, practicadas en este
Registro Mercantil referentes a la Sociedad denominada “CLARKE MODET Y
COMPANIA SL” obrantes al folio 138 y siguientes del tomo 16507 de la seccion 8°

hoja M-281066:

Page B 138



REGISTRO MERCANTIL
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SEGUNDO: Y que en la propia hoja no figuran mas inscripciones posteriores

que modifiquen los particulares solicitados, no figurando inscrita la Disolucion ni

Liquidacién de la Sociedad de la que se certifica, continuando VIGENTE segun este

Registro Mercantil.

Y para que conste y no existiendo en el libro diario asiento alguno relativo a

documento pendiente de inscripcion que se refiera a la Sociedad de que se certifica

expido la presente que va extendida en 30 hojas de papel timbrado de este Registro,

ntimeros 4184919 al 4184948 todos inclusive, y la firmo en Madrid, a nueve de Octubre

de dos mil ocho.

Hons. s/m

= : ¢ 10
DECANO-PRESIDENTE EN FUNCI(DNES DEL COLEG
DE REGISTRADORES DE LA PR PIEDAD Y
MERCANTILES DE ESPANA
Hago constar: Que legitimp la_firma que

« anadd . \stlarcona......

antecede de Don (L AT .-
v

— R e S e g R wsonn
----------------------

F\’.;;-;iﬁlt‘:uijt d..\.-l-a—Pmpi'L'dmﬂMercnntil de
B R Y o T LT Lt bkl fanohy

par ser, ni 'purec-:-r. la suya. '
Madrid, Ranenemeees b HAL Rh... et N

v

/
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REGISTRO MERCANTIL

DE MADRID

APOSTILLE (O LEGALIZACION UNICA)
Convention de La Haye du 5 octobre1961.(Real Decreto

-

2433/1978 de 2 de octubre) -

o

1. Pais Espaiia
El presente documento publico

2. Ha sido firmado por Valentin Barriga Rincon - 1.
3. Actuando en calidad de Decano-Presidente :
4 Se ha selladoftimbrado con Colg. Reg. Prop. Y Mercantiles dé
Espafia
Certificado

5.En Madrid

7. Por M@ Gloria Peral Salazar, Jefa de Negociado deRegistrof -

General e Informacion del Miristerio de Justicia

8. Con el nimero =7
9. Sello/timbre ool

e
-
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DILIGENCIA para hacer constar: Que presentada nuevamente la certificacion
que antecede, en este Registro Mercantil, a los efectos de subsanar el error cometido en
la denominaciéon de la Sociedad de la que se certifica, siendo la correcta “OQHL
CONCESIONES S.L.”, no alterando dicha subsanacion el contenido y valor de la
presente certificacion.

Y para que conste, expido la presente, que va extendida en el folio nimero
4195471, en unién de los que anteceden, nimeros del 4184919 al 4184948, ambas
inclusive, y la firmo en Madrid, a quince de octubre de dos mil ocho.

Registrador,
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UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS OF
OHL INFRASTRUCTURE, INC.

November 3, 2008

THE UNDERSIGNED, being all of members of the Board of Directors of OHL
Infrastructure, Inc. (the “Corporation”), for the purpose of taking action without a meeting
pursuant to Section 141(f) of the General Corporation Law of the State of Delaware and
applicable provisions of the Corporation’s Bylaws, hereby adopt the following resolutions and
direct that this Unanimous Consent be filed with the minutes of the proceedings of the
Corporation:

WHEREAS, the Texas Department of Transportation (“TxDOT?”) released a Request for
and Qualifications (“RFQ”) to entities interested in submitting a qualification statement (“QS”)
to develop, design, construct, finance, operate, and maintain tolled managed lanes, new general
purpose lanes, and associated facilities along portions of Interstate Highway 820, State Highway
183, and Interstate Highway 35W in North Tarrant County and in the vicinity of Fort Worth,
Texas pursuant to a Comprehensive Development Agreement (collectively, the “Project”);

WHEREAS, the Corporation submitted a QS to TXDOT in response to the RFQ;

WHEREAS, TxDOT reviewed the Corporation’s QS and has requested, pursuant to a
Request for Proposals (“RFP”), that the Corporation submit its proposal (“Proposal”) for
undertaking the Project;

WHEREAS, the Corporation has studied the merits of participating in the Project and
has concluded that it wishes to submit a Proposal; and

WHEREAS, the Corporation wishes to authorize all of the officers of the Corporation,
including but not limited to Ignacio Garcia Gonzalez and Francisco Roberto Hombrados
Cuadrillero (collectively, the “Officers”), to sign and execute any and all letters, forms,
agreements, and any and all other documents necessary or advisable in connection with
responding to the RFQ and RFP.

NOW, THEREFORE, BE IT

RESOLVED, that the Corporation hereby authorizes and approves the execution,
delivery and submission of the Corporation’s Proposal to TXDOT and to any other applicable
governmental agencies and hereby authorizes the Officers to sign, execute and deliver any and
all letters, forms, agreements, and any and all other documents necessary or advisable in
connection with responding to the RFQ and RFP; and be it

FURTHER RESOLVED, that each and every action taken by an Officer prior to the
date of the adoption of the foregoing resolution relating to the Corporation’s submission of a QS
or Proposal to TXDOT or any other applicable governmental agencies, which would have been

1
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authorized but for the fact that such actions were taken prior to such date be, and hereby are
ratified, approved, confirmed, and adopted in all respects; and be it

FURTHER RESOLVED, that in furtherance of the foregoing resolutions, the Officers

shall be authorized and empowered to take any and all further actions which they may deem
necessary or advisable in order to carry out the intent of these resolutions.

[Signature page follows]

2
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IN WITNESS WHEREOF, the undersigned have executed and delivered this
Unanimous Written Consent of Directors as of the date first written above.

Felipe Ez‘qu rra Plasehcia
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NORTH TARRANT EXPRESS PROJECT

A OHL
Infrastructure

The developer for the NTE Segment 1 (provisionally named "CDA 1 Developer") and
NTE Segments 2-4 (provisionally named "CDA 2 Developer") have not yet been formed.

It is intended that CDA 1 Developer and CDA 2 Developer will each be formed as a
Delaware limited liability company, each having a sole member (OHL Infrastructure, Inc.)
CDA 1 Developer and CDA 2 Developer will be formed immediately following the
conditional award of the CDAs to OHL. The Proposer will deliver certified copies of the
final organizational documents for each such entity immediately upon the formation
thereof, prior to the final award of the CDAs.

CDA 1 Developer will be a party to, and the "Developer” for the purposes of, the
Concession CDA. CDA 2 Developer will be a party to, and the "Developer" for the
purposes of, the CDA for Segments 2-4.

Attached please find a draft Certificate of Formation and a draft Limited Liability
Company Agreement for each CDA 1 Developer and CDA 2 Developer. Note that
Section 9 of each draft Limited Liability Company Agreement contains a provision
stating that no individual member of CDA 1 Developer or CDA 2 Developer, as
applicable, will be entitled to stop, hinder or delay work on the Project in the case of a
dispute among members (if there ever are more than a single member).
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CERTIFICATE OF FORMATION
OF
[CDA 1 DEVELOPER], LLC

(a Delaware limited liability company)

FIRST: The name of the limited liability company is:
[CDA 1 DEVELOPER], LLC

SECOND: The address of its registered office in the State
of Delaware is 2711 Centerville Road, Suite 400, Wilmington,
Delaware 19808, and its registered agent at such address is
Corporation Service Company.

IN WITNESS WHEREOF, the undersigned authorized person has executed this

Certificate of Formation of [CDA 1 Developer], LLC as of December [__], 2008.

[ ]

Authorized Person

OHS East:160500836.3
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CERTIFICATE OF FORMATION
OF
[CDA 2 DEVELOPER], LLC

(a Delaware limited liability company)

FIRST: The name of the limited liability company is:
[CDA 2 DEVELOPER], LLC

SECOND: The address of its registered office in the State
of Delaware is 2711 Centerville Road, Suite 400, Wilmington,
Delaware 19808, and its registered agent at such address is
Corporation Service Company.

IN WITNESS WHEREOF, the undersigned authorized person has executed this

Certificate of Formation of [CDA 2 Developer], LLC as of December [__], 2008.

[ ]

Authorized Person

OHS East:160500843.3
Page B 199f



LIMITED LIABILITY COMPANY AGREEMENT
OF

[CDA 1 DEVELOPER], LLC

This LIMITED LIABILITY COMPANY AGREEMENT (the “Agreement”)

of [CDA 1 DEVELOPER], LLC (the “Company”) is effective as of [ ], 2008.
1. Continuation of Limited Liability Company. OHL Infrastructure, Inc., a

Delaware corporation (the “Member”) has executed this Agreement for the purpose of
establishing and governing the Company. A Certificate of Formation of the Company was filed
in the office of the Secretary of State of the State of Delaware on | | pursuant to the
provisions of the Delaware Limited Liability Company Act, 6 Del. C. 8§ 18-201, et seg. (as such
statute may be amended from time to time, and together with any successor to such statute, the
“Act”), and remains in full force and effect. The rights and obligations of the Member and the
administration and termination of the Company will be governed by this Agreement and the Act.
This Agreement is the “limited liability company agreement” of the Company within the
meaning of Section 18-101(7) of the Act. To the extent this Agreement is inconsistent in any
respect with the Act, this Agreement will control.

2. Name. The name of the Company is “[CDA 1 Developer], LLC”.

3. Purpose. The purpose of the Company is to develop, design, construct, finance,
operate and maintain the North Tarrant Express Project and to engage in any and all lawful
businesses or activities in which a limited liability company may be engaged under applicable
law (including, without limitation, the Act).

4, Powers of the Company. Subject to any limitations set forth in this Agreement, the
Company will have the power and authority to take any and all actions, necessary, appropriate,
proper, advisable, incidental or convenient to or for the furtherance of the purposes set forth in
Section 3, including the power to borrow money and issue evidences of indebtedness in
furtherance of the purposes of the Company.

5. Registered Agent and Registered Office. The name of the registered agent of the
Company in the State of Delaware is Corporation Service Company, whose address is 2711
Centerville Road, Suite 400, Wilmington, Delaware 19808. The address of the registered office
of the Company in the State of Delaware is c/o Corporation Service Company, whose address is
2711 Centerville Road, Suite 400, Wilmington, Delaware 19808.

6. Mailing Address. The initial mailing address of the Company is:

OHL Infrastructure, Inc.
5914 West Courtyard Drive, Suite 160
Austin, TX 78730

OHS East:160500848.3
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The Company may change its mailing address and may have such other offices as the Member
may designate from time to time.

7. Fiscal Year. The fiscal year of the Company ends on [December 31.]
8. Members. Member is the sole member of the Company. Such Member’s mailing
address is:

OHL Infrastructure, Inc.
5914 West Courtyard Drive, Suite 160
Austin, TX 78730

9. Additional Members; Dispute. In the event that the Member amends or modifies
this Agreement to include one or more additional members of the Company, no individual
member shall be entitled to stop, hinder or delay work on the Project should there be a
dispute between or among members.

10. Management of Company. The Member is designated the “Manager” for the
Company as such term is defined in the Act. The business and affairs of the Company will be
managed exclusively by the Member. The Member has the power to do any and all acts
necessary or convenient to or for the furtherance of the purposes described herein, including all
powers, statutory or otherwise, possessed by members under the law of the State of Delaware.

11. Officers; Prior Actions. The Member may appoint one or more Executive Vice
Presidents, one or more Vice Presidents and such other officers of the Company as the Member
may deem necessary or advisable to manage the day-to-day business affairs of the Company
(collectively, the “Officers™). To the extent delegated by the Member, any Officer may act on
behalf of, bind and execute and deliver documents in the name and on behalf of the Company.
No such delegation will cause the Member to cease to be the “Manager” for the Company as
such term is defined in the Act. Unless otherwise specified by the Member, each Officer will
have such rights, powers and authority generally associated with officers holding the same title
in a Delaware Corporation. In addition to the foregoing, each of the Officers is authorized to
execute and file on behalf of the Company such certificates, filings or other documents that such
person may deem necessary or appropriate in connection with the organization or operations of
the Company, including, without limitation, the execution and filing of the Certificate of
Formation of the Company and the execution and filing of a Form SS-4 Application for
Employer Identification Number with the U.S. Internal Revenue Service on behalf of the
Company, and any prior actions taken by such person in connection with the organization of the
Company are hereby ratified, adopted and approved.

12.  Capital Contributions. No loan made to the Company by the Member will
constitute a capital contribution to the Company for any purpose.

13. Distributions. Each distribution of cash or other property by the Company will be
made 100% to the Member. Each item of income, gain, loss, deduction and credit of the
Company will be allocated 100% to the Member. Notwithstanding anything to the contrary
contained herein, the Company will not make a distribution to the Member on the account of its
interest in the Company if such distribution would violate Section 18-607 of the Act.

2
Page B 199h

OHS East:160500848.3



14. Liability of Member. Except as otherwise provided under the Act, the debts,
obligations and liabilities of the Company, whether arising in contract, tort or otherwise, will be
solely the debts, obligations and liabilities of the Company, and the Member will not be
obligated personally for any such debt, obligation or liability of the Company solely by reason of
being a member of the Company.

15. Capital Accounts. A capital account will be maintained for the Member in
accordance with Treasury Regulations Section 1.704-1(b)(2)(iv).

16. Dissolution and Winding Up. The Company will dissolve and its business and
affairs shall be wound up, upon the first to occur of the following: (a) the written consent of the
Member; (b) the retirement, resignation, expulsion or bankruptcy of the Member or the
occurrence of any other event which terminates the continuing membership of the Member in the
Company; or (c) the entry of a decree of judicial dissolution under Section 18-802 of the Act.

17. Amendments. This Agreement may be amended or modified from time to time
only by a written instrument executed by the Member.

18. Governing Law. This Agreement will be governed in all respects, including as to
validity, interpretation and effect, by the internal laws of the State of Delaware, without giving
effect to any choice of law or conflict of law principles that would result in the application of the
law of any other jurisdiction.

[Signature page follows]

3
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IN WITNESS WHEREOF, the undersigned, intending to be legally bound, has
caused this Limited Liability Company Agreement of [CDA 1 Developer], LLC to be duly
executed and delivered as of the date first above written.

OHL Infrastructure, Inc.
its sole Member

Name: R. Hombrados
Title: Vice President

OHS East:160500848.3
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LIMITED LIABILITY COMPANY AGREEMENT
OF

[CDA 2 DEVELOPER], LLC

This LIMITED LIABILITY COMPANY AGREEMENT (the “Agreement”)

of CDA 2 DEVELOPER, LLC (the “Company”) is effective as of [ ], 2008.
1. Continuation of Limited Liability Company. OHL Infrastructure, Inc., a

Delaware corporation (the “Member”) has executed this Agreement for the purpose of
establishing and governing the Company. A Certificate of Formation of the Company was filed
in the office of the Secretary of State of the State of Delaware on | | pursuant to the
provisions of the Delaware Limited Liability Company Act, 6 Del. C. 8§ 18-201, et seg. (as such
statute may be amended from time to time, and together with any successor to such statute, the
“Act”), and remains in full force and effect. The rights and obligations of the Member and the
administration and termination of the Company will be governed by this Agreement and the Act.
This Agreement is the “limited liability company agreement” of the Company within the
meaning of Section 18-101(7) of the Act. To the extent this Agreement is inconsistent in any
respect with the Act, this Agreement will control.

2. Name. The name of the Company is “[CDA 2 Developer], LLC”.

3. Purpose. The purpose of the Company is to develop, design, construct, finance,
operate and maintain the North Tarrant Express Project and to engage in any and all lawful
businesses or activities in which a limited liability company may be engaged under applicable
law (including, without limitation, the Act).

4, Powers of the Company. Subject to any limitations set forth in this Agreement, the
Company will have the power and authority to take any and all actions, necessary, appropriate,
proper, advisable, incidental or convenient to or for the furtherance of the purposes set forth in
Section 3, including the power to borrow money and issue evidences of indebtedness in
furtherance of the purposes of the Company.

5. Registered Agent and Registered Office. The name of the registered agent of the
Company in the State of Delaware is Corporation Service Company, whose address is 2711
Centerville Road, Suite 400, Wilmington, Delaware 19808. The address of the registered office
of the Company in the State of Delaware is c/o Corporation Service Company, whose address is
2711 Centerville Road, Suite 400, Wilmington, Delaware 19808.

6. Mailing Address. The initial mailing address of the Company is:

OHL Infrastructure, Inc.
5914 West Courtyard Drive, Suite 160
Austin, TX 78730

OHS East:160500904.3
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The Company may change its mailing address and may have such other offices as the Member
may designate from time to time.

7. Fiscal Year. The fiscal year of the Company ends on [December 31.]
8. Members. Member is the sole member of the Company. Such Member’s mailing
address is:

OHL Infrastructure, Inc.
5914 West Courtyard Drive, Suite 160
Austin, TX 78730

9. Additional Members; Dispute. In the event that the Member amends or modifies
this Agreement to include one or more additional members of the Company, no individual
member shall be entitled to stop, hinder or delay work on the Project should there be a
dispute between or among members.

10. Management of Company. The Member is designated the “Manager” for the
Company as such term is defined in the Act. The business and affairs of the Company will be
managed exclusively by the Member. The Member has the power to do any and all acts
necessary or convenient to or for the furtherance of the purposes described herein, including all
powers, statutory or otherwise, possessed by members under the law of the State of Delaware.

11. Officers; Prior Actions. The Member may appoint one or more Executive Vice
Presidents, one or more Vice Presidents and such other officers of the Company as the Member
may deem necessary or advisable to manage the day-to-day business affairs of the Company
(collectively, the “Officers™). To the extent delegated by the Member, any Officer may act on
behalf of, bind and execute and deliver documents in the name and on behalf of the Company.
No such delegation will cause the Member to cease to be the “Manager” for the Company as
such term is defined in the Act. Unless otherwise specified by the Member, each Officer will
have such rights, powers and authority generally associated with officers holding the same title
in a Delaware Corporation. In addition to the foregoing, each of the Officers is authorized to
execute and file on behalf of the Company such certificates, filings or other documents that such
person may deem necessary or appropriate in connection with the organization or operations of
the Company, including, without limitation, the execution and filing of the Certificate of
Formation of the Company and the execution and filing of a Form SS-4 Application for
Employer Identification Number with the U.S. Internal Revenue Service on behalf of the
Company, and any prior actions taken by such person in connection with the organization of the
Company are hereby ratified, adopted and approved.

12.  Capital Contributions. No loan made to the Company by the Member will
constitute a capital contribution to the Company for any purpose.

13. Distributions. Each distribution of cash or other property by the Company will be
made 100% to the Member. Each item of income, gain, loss, deduction and credit of the
Company will be allocated 100% to the Member. Notwithstanding anything to the contrary
contained herein, the Company will not make a distribution to the Member on the account of its
interest in the Company if such distribution would violate Section 18-607 of the Act.

2
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14. Liability of Member. Except as otherwise provided under the Act, the debts,
obligations and liabilities of the Company, whether arising in contract, tort or otherwise, will be
solely the debts, obligations and liabilities of the Company, and the Member will not be
obligated personally for any such debt, obligation or liability of the Company solely by reason of
being a member of the Company.

15. Capital Accounts. A capital account will be maintained for the Member in
accordance with Treasury Regulations Section 1.704-1(b)(2)(iv).

16. Dissolution and Winding Up. The Company will dissolve and its business and
affairs shall be wound up, upon the first to occur of the following: (a) the written consent of the
Member; (b) the retirement, resignation, expulsion or bankruptcy of the Member or the
occurrence of any other event which terminates the continuing membership of the Member in the
Company; or (c) the entry of a decree of judicial dissolution under Section 18-802 of the Act.

17. Amendments. This Agreement may be amended or modified from time to time
only by a written instrument executed by the Member.

18. Governing Law. This Agreement will be governed in all respects, including as to
validity, interpretation and effect, by the internal laws of the State of Delaware, without giving
effect to any choice of law or conflict of law principles that would result in the application of the
law of any other jurisdiction.

[Signature page follows]

3
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IN WITNESS WHEREOF, the undersigned, intending to be legally bound, has
caused this Limited Liability Company Agreement of [CDA 2 Developer], LLC to be duly
executed and delivered as of the date first above written.

OHL Infrastructure, Inc.
its sole Member

Name: R. Hombrados
Title: Vice President

OHS East:160500904.3
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IDENTIFICATION OF PROPOSER AND EQUITY PARTICIPANTS - Form B-1

NAME OF ROLE IN Texas Description of
ENTITY AND ORGANIZATION | Contractor | Work/Services
CONTACT License and To Be
INFORMATION License Performed By
(address, Limit Entity (if
representative, (if applicable)
phone, fax, email) applicable)
OHL Infrastrucure, Inc. Proposer N/A Investor
(5914 West courtyard
Suite 160 Austin, TX
78730,
Roberto Hombrados,
512-860-3850, 512-860-
3851,
rhombrados@
ohlinfrastructure.com)
OHL Concesiones (Paseo | Equity Participant N/A Guarantor
de la Castellana, 259 D
Torre Espacio 28046
Madrid, 512-860-3850,
512-860-3851,
rhombrados@
ohlinfrastructure.com)

The above information is true, correct and accurate.

OHL Infrastrugture, Ipc.\

By: i
s
Name: Roberto Hombra

Title: Authorized Representative

Texas Department of Transportation
North Tarrant Express Project

Form B-1
Page 1 of 1

Request for Proposals, Addendum #7
Volume | - Instructions to Proposers

Form B-1 - Id. of Proposer and Equity Participants



INFORMATION ABOUT PROPOSER ORGANIZATION—Form B-2

1.0 Name of Proposer. .OHL Infrastructure, Inc.
Name of Developer__Not yet formed

2.0 Type of entity: Proposer: _ Corporation
Developer 1: LLC
Developer 2: LLC

3.0 Proposer's address: 5914 West Courtyard Suite 160

Austin, TX 78730

512-860-3850 512-860-3851
Telephone Facsimile

4.0 How many years has the Proposer, Developer and each Equity Participant been
in its current line of business, and how many years has each entity been in
business under its present name??

Name No. of years in business | No. of years under present name
OHL Infrastructure, Inc. 2 2
OHL Concesiones, S.L. 8 8
Developer 1 0 0
Developer 2 0 0

5.0 Under what other or former names have the Proposer, Developer and Equity
Participants operated?

Proposer:_ OHL Infrastructure, Inc.

OHL Infrastructure, Inc. none
OHL Concesiones, S.L. _: none
Developer 1 : N/A
Developer 2 : N/A

6.0 The Proposer shall review its QS previously submitted to TxDOT and list below any
Key Personnel and other key staff members and their relevant experience that have
been approved by TxDOT since the submission of the QS. Except as updated by
the following information, the Proposer’s QS is hereby incorporated as if set forth in
full and the Proposer represents and warrants to TxDOT that the information set

Texas Department of Transportation Form B-2 Request for Proposals, Addendum #7
North Tarrant Express Project Page 2 of 6 Volume | - Instructions to Proposers
Form B-2 — Info. About Proposer Organization



forth in the QS, except as set forth herein, is true, complete and accurate in all
respects and does not contain any misleading or incorrect information. Attach
separate sheets if necessary.

Please see attachment A

7.0 List all Texas licenses held by the Proposer, Developer and any Equity Participants.
Attach copies of all Texas licenses. Attach a separate sheet if necessary.

N/A

8.0The Proposer has the option of providing either the Payment and Performance
Letter of Credit meeting the requirements in Exhibit M of the ITP and ITP Section
6.1.1(k)(ii) or Payment and Performance Bonds meeting the requirements of ITP
Section 6.1.1(k)(i) to secure its payment and performance obligations under the
Concession CDA. Proposer shall make its selection below by checking the
appropriate box.

] Payment and Performance Letter(s) of Credit; or
X Payment and Performance Bonds

8.1 If the Proposer intends to provide Payment and Performance Bonds, the
Proposal shall include the following information regarding the Surety/Bonding
companies committing to issue the payment and performance bonds in
accordance with Concession CDA Section 16.

(@) Name and address of bonding company(ies) that will provide the surety
bonds required by the Concession CDA (must be rated in the top two
categories by two nationally recognized rating agencies or at least A
minus (A-) or better and Class VIII or better by A.M. Best and Company),
and the name, address and phone number of the designated agent.

Please see attachment B

Texas Department of Transportation Form B-2 Request for Proposals, Addendum #7
North Tarrant Express Project Page 3 of 6 Volume | - Instructions to Proposers
Form B-2 — Info. About Proposer Organization



8.2

(b)

Whether or not the listed bonding company has defaulted on any

obligation within the past ten years, and, if so, a description of the

circumstances and the outcome of such default.

If the Proposer intends to provide the Payment and Performance Letter of Credit,
the Proposal shall include the following information regarding the financial
institution committing to issue the Payment and Performance Letter of Credit in
accordance with Exhibit M of the ITP.

(a)

N/A

Name and address of financial institution(s) that will issue the Payment
and Performance Letter of Credit required by Exhibit M of the ITP and
Section 16.3.1 of the Concession CDA (must have a credit rating of “A” or
better according to Standard & Poors Rating Services, a division of The
McGraw-Hill Companies, Inc. and with an office in Austin, Dallas,
Houston, or San Antonio at which such Payment and Performance Letter

of Credit can be presented for payment), and
phone number of the designated agent.

the name, address and

9.0The Proposer hereby commits to providing the security for its obligations under the

One or more guarantees in the form of Form T
from a guarantor approved by TxDOT in its
sole discretion.

An irrevocable direct pay standby letter of
credit, which shall be payable to TxDOT
immediately upon presentation, issued by a
financial institution with an office in Austin,
Houston, Dallas, Fort Worth, or San Antonio
Texas at which the letter of credit can be
presented for payment. The letter of credit shall
be conditioned only on written presentation
from TxDOT to the issuer stating either that (i)

Texas Department of Transportation Form B-2
North Tarrant Express Project Page 4 of 6

Pre-Development CDA in the amount of $10,000,000 if selected to enter into the
CDAs. The security will be subject to approval by TxDOT as provided in ITP Section
5.13.2(e) and will be in the following form (check appropriate box):

[l

X

Request for Proposals, Addendum #7
Volume I - Instructions to Proposers

Form B-2 — Info. About Proposer Organization



Developer is in breach of the Contract
Documents or (ii) TxDOT is making the draw
within 30 days prior to the expiration date and
has received no new or replacement letter of
credit required from Developer. The expiration
date shall not be earlier than one year from the
date of issue and the letter of credit shall allow
for multiple draws. Draw on the letter of credit
shall not be conditioned on prior resort to any
other security or demand to Developer.

C. A forfeiture bond payable upon default by ]
Developer and in a form acceptable to TxDOT
in its sole discretion.

D. Other security acceptable to TxDOT in its sole ]
discretion.
Texas Department of Transportation Form B-2 Request for Proposals, Addendum #7
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STATE OF Texas

)
COUNTY OF Travis )

Each of the undersigned, being first duly sworn, deposes and says that ___Roberto
Hombrados is the Authorized Representative of OHL Infrastructure, Inc., which is the
Proposer, the entity ryaking the foregoing Proposal, and that the answers to the
foregoing Qfst\ ;j?i ['other statements therein are true and correct.

A

\W@T\ (Signature)
Robetto Hombrados

(Name Printed) (Name Printed)

Authorized Representative

(Title) (Title)

Subscribed and sworn to before me this 20 day of Oc) , 2008,

A @Mﬂ
SR DEANNA MORAGA
y 'f:'{"‘ Notary Public, State of Toxas N~ M

My Commission Expires Notary Public EI; and for

i Soplomber 07, 2011 said County and State

L”_—

,

“uum,

\
&
-..t‘.

[Seal]

My commission expires: §;L{ﬁ; o1, JoN

Texas Department of Transportation Form B-2 Request for Proposals, Addendum #7
North Tarrant Express Project Page 6 of 6 Volume | - Instructions to Proposers
Form B-2 — Info. About Proposer Organization



NORTH TARRANT EXPRESS PROJECT

OHL
Infrastructure

Information about Proposer-Form B-2
Attachment A

6.0 The Proposer shall review its QS previously submitted to TxDOT and list
below any Key Personnel and other key staff members and their relevant
experience that have been approved by TxDOT since the submission of
the QS. Except as updated by the following information, the Proposer's
QS is hereby incorporated as if set forth in full and the Proposer
represents and warrants to TxDOT that the information set forth in the QS,
except as set forth herein, is true, complete and accurate in all respects
and does not contain any misleading or incorrect information. Attach
separate sheets if necessary.

Segment 1

Luis Berrios — Project Manager (OHLC)

o 34 years of experience including extensive project responsibility for administration, finance,
technical, project development, and operations

o Key projects

o Autopista del Sol, Santiago de Chile to San Antonio, Chile -~ General Manager for the
132.3 km, $281 million tollroad

o Autopista los Libertadores, Santiago de Chile to Los Andes, Chile — General Manager for
the 119.4 km, $240.3 million tollroad

o Autopista los Andes, Valparaiso Region, Chile — Technical Manager for the 92 km, $423
million tollroad

(o]

Roberto Hombrados - Deputy Project Manager (OHLI)

o 13 years of experience including extensive project responsibility for project supervision,
environmental compliance, construction oversight, and operations and maintenance oversight.

o Key projects

o M-12 Eje Aeropuerto Toll Highway, Madrid, Spain — Business Director for the investment,
financing, and operation of the $500 million toll highway
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o Concesionaria Mexiquense, Mexico City, Mexico — Deputy Project Manager for the $482
million, 32.3 mile DBFO toll highway

o Autopista Los Andes, Route 60, Chile — Project Manager for the 57 mile DBFO in Chile

Francisco Zacarias — Finance and Administration Manager (OHLC)

o 15 years of experience including incorporation of four major Concessions for OHL in Mexico —
and dealt with equity members and banks to develop the Financial Models and Plans to
successfully close the procurement.

Judy Meyer — Public Outreach and Communications Manager (PIA)

o 22 years of experience with specialized expertise in the areas of communication program
assessment and strategy development, multi-state, statewide or long transportation corridors,
and communicating with special interests, such as the freight community or disadvantaged
populations.

o Key projects

o North Texas Tollway Authority Communication Plan and Project Communication
Management, Plano, TX — Project Communications Director for the development of a
comprehensive communications plan

o The Southern Gateway (IH 35E / US 67), Dallas, TX — Public Involvement Director
responsible for the development and implementation of a comprehensive public
involvement program

o SW Loop 410, Culebra Road to IH 35, San Antonio, TX — Public Involvement Director
responsible for the development and implementation of a comprehensive public
involvement program which focused on the Hispanic community affected by this project

Thomas Munson — Design Manager (TS)

o 24 years of experience including particular emphasis on managing Design/Build and CDA
projects on major highway facilities
o Key projects

o IH 385 Widening, Greenville, SC — Project Manager for the complex 6.5 mile widening
project with reconstruction and reconfiguration requirements at five interchanges
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o Carolina Bays Parkway, Myrtle Beach, SC - Deputy Project Manager for the 21.5 mile,
$242 million design/build project — delivered in just 14 months and won the South Carolina
Excellence in Design award

o IH 35 Expansion from US 169 /K 7 north to K 150, Johnson County, KC — Project
Manager for this widening and interchange reconfiguration project

Ben Withered — Construction and Scheduling Manager (AW-TS JV)

o 22 vyears of experience including hands-on and oversight involvement with quality control,
project controls, schedule, construction operations and construction phase O&M.

o Key projects

o CMGC-3, DART, Dallas, TX — Senior Project Manager for the 12-month pre-construction
services period of this $474M light rail transit project. Was instrumental in submitting over
$20 million in cost reduction solutions in the pre-construction phase.

o North Dallas Tollway 463, Dallas, TX — Project Manager for the $30 million northern
extension of the North Dallas Tollway — and closed the project significantly ahead of
schedule

o President George Bush Turnpike Interchange with IH35, Dallas, TX — Project Manager for
this project that drainage, retaining walls, concrete pavement, and 17 bridges. Managed
the project with multiple teams performing concurrent activities to complete the project six
months ahead of schedule.

Brad Penn - Right of Way Acquisition Manager (TS)

o 21years of real estate consulting experience, including right-of-way acquisition and appraisal
management

o Key projects

o IH 635 Right-of-Way Acquisition, TxDOT - Dallas District, Dallas County, TX - Right of
Way Manager for this 12 mile, 29 parcel project. Overcame conflicts of interest, property
damage and the efficient relocation of outdoor signage and a 450-tenant storage facility.

o Rufe Snow Road Improvements, North Richland Hills, TX — Project Manager for the
acquisition of 70 parcels for this roadway widening project

o SH 201/ Clear Creek Road and Airport Expansion, Killeen, TX - Project Manager for the
acquisition of 60 parcels for this roadway and terminal site expansion project
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Lester Cisneros — Utilities Adjustment Manager (TBE)

o 25 years of experience managing daily operation of Subsurface Utility Engineering and Utility
Coordination projects

o Key projects

o SR 160/Blue Diamond Road, Las Vegas, NV - Lead Utility Coordinator for Subsurface
Utility Engineering, utility coordination, right of way acquisition/relocation, and utility design
services

o Control Number: 2033; Termini: NM 45 Coors Corridor, Central to Rio Bravo (Segment ),
Albuquerque, NM — Senior Utility Coordinator for professional utility coordination and
Subsurface Utility Engineering

o Control Number: 3031; Termini: NM 273, Santa Teresa, NM — Senior Utility Coordinator for
the relocation of six utilities prior to construction for this rural / urban safety and roadway
widening project

Scott Spradlin — Quality Assurance Program Manager (RKI)

o 10 years of experience with design and construction emphasis on major transportation
infrastructure projects and knowledge of ISO 9000:2000 standards

o Key projects

o SH 130 Design Build Toll Project, Austin, TX — Quality Assurance Area Manager
responsible for approximately 25 engineers, inspectors, materials testing technicians and
environmental compliance inspectors for this $1.3 billion, 49-mile tollroad

o Construction of Dessau Road Extension, Pflugerville & Austin, TX - Construction Project
Manager responsible for maintaining quality assurance over materials testing and
supervised construction inspectors.

Chien Fu - Independent Quality Acceptance Manager (RKI)

o 30 years experience in geotechnical and materials engineering, testing, and research
o Key projects
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o SH130 Turnpike, Austin, TX — Quality Assurance Testing Manager responsible for
oversight on the AASHTO accredited laboratory that performed all acceptance testing for
this $1.3 billion, 49-mile long new location project

o Served as Director of Texas Department of Transportation (TxDOT) Materials and Test
Division Soils and Aggregates Section

Thomas Van Zandt - Environmental Compliance Manager (HC)

o 25 years of experience in environmental management including Environmental Impact
Statements (EIS), environmental assessment and permitting projects

o Key projects

o SH 130 Segments 1-4 Design-Build Project, TXDOT — Austin District and Texas Turnpike
Authority, Austin, TX — Environmental Compliance Manager of the first design-build EDA
project in Texas, responsible for the development and implementation of the project’s
Environmental Protection Program, through design, pre-construction, and construction
phases of the project

o US 183A Toll Road Design-Build Project, Austin, TX — Project Principal and QC Manager
for environmental compliance management and inspection

Richard Carter — Operations Manager (VMS)

o 12 years experience in asset management and the installation and maintenance of hardware
for complex tolling systems

o Key projects

o Florida's Turnpike Enterprise (FTE), Orlando, FL - Project Manager of Asset Management
for ORT, ITS and toll-booth installation and system operation and maintenance (including
roadways) on the new FTE Program, encompassing 734 managed lanes (including 27
ORT lanes)

o Te